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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title  Parking Management Services Pacific Place Garage
	Contract # 00000003639

	Buyer
	Name: David Stubblefield
	Phone: 206-684-0452
	E-Mail: david.stubblefield@seattle.gov 

	Vendor (name/address)

	Imperial Parking (U.S.), LLC.; dba Impark
1700 7th Avenue; Suite 106, Seattle, WA 98101
	Vendor ID#:  0000129215


	Vendor Contact
	Contact:  Harold Delos Reyes   Phone:    206-381-1789, Ext. 4325      Fax:  206-391-9288
E-Mail:  HDelosReyes@impark.com 

	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of interim emergency request.

	Contract Term
	08/29/2016 – 10/01/2016

	Future Extension Option
	By mutual consent

	Freight Terms
	FOB Destination Prepaid and Allowed

	Prompt Pay Discount
	Net 7 Days

	Delivery ARO
	N/A

	Order Instructions
	For Use By: FAS Property Management 
	Order Limit:  N/A

	Contracting Options
	 FORMCHECKBOX 
This is the only City contract for this product.  Unless a separate competitive process is undertaken, this contract must be used when a product is sought that matches contract offerings. Call the Buyer for advice.

	Comprehensive Contract
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	Current Pricing

Monthly Management Fee: $7,111.00
	Original RFP 
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	Contract History
	Contract Start Date

08/29/2016
Change Order #1 – 

Change Order #2 - 
Change Order #3 



	Vendor Emergency Contact Information

	Emergency Contact Name
	Ed Danyluk  

	Emergency Phone Number
	206-391-0920

	Back-Up Emergency Phone Number 
	Harold Delos Reyes Cell: 206-391-0760

	Contact information for company locations areas outside Seattle that can be called upon in an emergency

Alternative Address
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City of Seattle Request for Proposal 


Addendum 


Updated on: 08/30/2012




The following is additional information regarding Request for Proposal #FAS3059 titled Pacific Place Parking Garage Management Services released on 08/14/2012  Note: The due date and time for responses has been changed to 09/10/2012; 2:00 PM (Pacific).  This addendum includes both questions from prospective proposers and the City’s answers, and revisions to the RFP. This addendum is hereby made part of the RFP and therefore, the information contained herein shall be taken into consideration when preparing and submitting a proposal.

		Item #

		Date Received

		Date Answered

		Vendor’s Question

		City’s Answer

		RFP Revisions



		1

		08/21/2012

		08/21/2012

		Could I trouble you for an emailed copy of the sample parking contract for Pacific Place?

		

		The bid document has been replaced with an updated version that includes the omitted attachments page. Please disregard the previous posting.  Please download the most current version at: http://www.seattle.gov/purchasing



		2

		08/21/2012

		Revised


08/28/2012

		City Initiated

		

		(Revised) The Interviews (If Applicable) listed on Page 1, in Table 1: Procurement Schedule have been rescheduled for 09/19/2012 & 09/20/2012.



		3

		08/21/2012

		08/23/2012

		Can you provide historical revenue numbers for Transient, Validation and Monthly parkers?
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		4

		08/21/2102

		08/23/2012

		Can you provide historical operating expenses to include labor, burden, retirement and group insurance?

		See answer to question 3 above.

		



		5

		08/21/2012

		08/23/2012

		I assume the current union employees must be retained or not.

Can you provide average wage rates for the current staff by position?

		The current employees must be retained per the language in the RFP and Sample contract unless they elect otherwise.


Manager: $21.20


Assistant Mgr/Bookkeeper: $15.63


Supervisors: $14.76


Porters: $10.22


Attendants: $11.33

The Manager and Attendants (Cashiers and Valets) are represented, the other positions are not.

		



		6

		08/21/2012

		08/23/2012

		If garage has monthly parking available can you provide rates and how many current monthly parkers?

		Current monthly number is 120.  The current monthly rate is $285.00.

		



		7

		08/21/2012

		08/23/2012

		Is there a parking validation program in place with retail or other business?

		Yes.  Validation programs differ depending on the needs of the customer.  Validation customers are billed back based upon use.

		



		8

		08/22/2012

		08/23/2012

		Can you provide the management fee for the current contract with the current parking vendor?

		In this case the Management Fee was based on revenue with incentives.  See reports in Question #3 above.  The management fee for purposes of this RFP will be a set amount and will not include an incentive based upon revenue.

		



		9

		08/23/2012

		08/29/2012

		Does the valet system work within the control of the garage operating system? Does it open gates etc. or does it operate independently?

		The valet system operates within the operating system for the entire garage.

		



		10

		08/23/2012

		08/29/2012

		Can you please provide a copy of the current union agreement (if it exists), job descriptions and pay scales by position?

		They are currently operating under an expired union agreement while a new agreement is being negotiated.  They consider this information to be proprietary, since all union parking vendors have their own separate agreements with the union.  Currently all valet and cashier staff are covered under the existing CBA and there is only one pay scale for all members, which follows:


Start $ 8.85 (was changed to $9.04 with the mandatory minimum wage increase)


After 12 Months $ 9.95


After 24 Months $10.55


After 36 Months $11.05


After 48 Months $11.55


12.02 All employees that were paid rates at or above the 48-month wage scales set


forth in Section 12.01 of the previous Agreement shall receive pay increases on the following


schedule:


FREEZE


The current Facility Manager was “grandfathered” in the existing agreement and remains a member of the union

		



		11

		08/23/2012

		08/29/2012

		Which employees only work at this location and which employees also work at other locations?
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		12

		08/23/2012

		08/29/2012

		If an Ampco employee works at more than one location are they included in the requirement to maintain their employment over this 90 “day” staffing requirement period?

		Per RFP, page 7, Requirement does not apply to employees who work less than eight (8) hours per week at the covered site(s)

		



		13

		08/23/2012

		08/29/2012

		Can you please provide a list of the employees that have worked for less than 8 hours per week

		Only one employee works less than 8 hours per week, as an on call employee...Adem Eman

		



		14

		08/23/2012

		08/30/2012

		Do you have a usage report available for the EV charging stations?
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		15

		08/23/2012

		08/29/2012

		When is the garage equipment due to be replaced?

		The plan at this point is to replace the garage equipment in 2013.

		



		16

		08/23/2012

		08/29/2012

		What janitorial services are provided under a separate contract? Are they presently provided under a separate contract or is this a change?

		None.  The garage employs porter staff.  The concourse area is cleaned by the Pine Street Group’s janitorial vendor as part of the condo agreement.  The rest of the garage is maintained by the porter staff.

		



		17

		08/23/2012

		08/29/2012

		Can you please confirm that the contractor is financially responsible for all insurance claims or if there is to be a stated deductible?

		Yes, the contractor is responsible for all insurance claims, including deductibles.

		



		18

		08/27/2012

		08/28/2012

		City Initiated

		

		The RFP due date has been extended to 09/06/2012; 2:00 PM pending review of questions and issues that may result in further extensions.



		19

		08/28/2012

		08/28/2012

		City Initiated

		

		The City of Seattle’s data center will be partially shut down for maintenance from Friday, August 31, to Tuesday, September 4.  Access to the City website and email systems will likely be affected to some degree both internally and externally.



		20

		08/29/2012

		08/29/2012

		City Initiated

		

		Proposal Response instructions, Page 17.  Change scoring to 60 points.


Replace item #12 with the following.  Describe your firm’s start up plan and propose a contract start date that would allow you to ensure an easy, transparent transition of parking duties from the current vendor after the start of the new contract and how your start up plan would include the activities necessary to ensure staffing and training from the time the contract is awarded through the actual transition.  Transition plans offered with completion dates later than November 15, 2012 will be found non-responsive.  Include information about how incumbent parking personnel will be hired, integrated, and trained as part of the new team.



		21

		08/29/2012

		08/29/2012

		City Initiated

		

		Page 19, Evaluation Criteria:  Change Service/Experience/References Environmental Features and Sustainability to 60 Points and Total to 120 Points.



		22

		8/29/2012

		8/29/2012

		City Initiated

		

		The RFP due date has been extended to 09/10/2012; 2:00 PM.
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Combined


			


			CITY OF SEATTLE																																				PACIFIC PLACE GARAGE


			ATTN: JASON PHILLIPS																																				600 PINE STREET


			PO BOX 94689																																				SEATTLE, WA 98101


			700 5TH AVENUE SUITE 5200


			SEATTLE, WA 98104


																																							LOCATION:			COMBINED


			VARIANCE REPORT:  DECEMBER 2010


												DECEMBER			DECEMBER			DECEMBER									YTD			YTD			YTD


			REVENUE									ACTUAL			BUDGET			VARIANCE									ACTUAL			BUDGET			VARIANCE						DECEMBER 2010 VARIANCE EXPLANATION


			MONTHLY PARKING REVENUE									$31,937.30			$35,444.00			($3,506.70)									$308,359.02			$425,328.00			($116,968.98)						WE CONTINUE TO HAVE SOME MONTHLY PARKING VACANCY AND ARE COLLECTING ON OVERDUE ACCOUNTS.  WE CONTINUE TO MARKET TO SURROUNDING BUSINESSES AND ARE DISPLAYING A SIDEWALK SIGN TO ADVERTISE MONTHLY PARKING.


			VISITOR PARKING REVENUE									$790,870.46			$686,653.00			$104,217.46									$6,057,506.74			$6,796,708.00			($739,201.26)						WE EXCEEDED BUDGET EXPECTATIONS THIS MONTH, AS WE CONTINUE TO SEE THE HOLIDAY SHOPPING SEASON COMPRESSED INTO THE MONTH OF DECEMBER, WITH LESS REVENUE REALIZED IN NOVEMBER.


			VALIDATIONS									$14,634.51			$1,518.00			$13,116.51									$84,952.29			$18,216.00			$66,736.29						ADDITIONAL VALIDATION SALES THIS MONTH WHICH PARTIALLY OFFSETS THE NEGATIVE YTD TRANSIENT REVENUE VARIANCE.  VARIES BASED ON DEMAND.  WE HAVE HAD A GOOD DEAL OF SUCCESS MARKETING VALIDATION ACCOUNTS TO TENANTS AND NEIGHBORING BUSINESSES.


			DIRECT MISC. INCOME									$403.65			$737.00			($333.35)									$5,892.83			$8,844.00			($2,951.17)						VALET DETAIL REVENUE.  LESS THAN ANTICIPATED OVERALL THIS YEAR, AS CUSTOMERS HAVE FORGONE DETAIL SERVICES DURING THE DOWN ECONOMY.


			TOTAL REVENUE									$837,845.92			$724,352.00			$113,493.92									$6,456,710.88			$7,249,096.00			($792,385.12)


			EXPENSES


			LABOR RELATED EXPENSES


			WAGES									$75,689.59			$74,905.00			$784.59									$776,637.91			$775,396.00			$1,241.91						SLIGHTLY OVER BUDGET FOR DECEMBER DUE TO INCREASED HOLIDAY STAFFING NEEDS AS THIS WAS A BUSIER MONTH THAN WE ANTICIPATED.  LESS THAN 1% VARIANCE FOR THE YEAR.


			VACATION ACCRUAL									$4,806.30			$4,142.00			$664.30									$50,179.82			$42,879.00			$7,300.82						VARIES DEPENDING ON PAYROLL.


			PAYROLL TAXES									$10,247.14			$8,839.00			$1,408.14									$102,733.42			$91,497.00			$11,236.42						VARIES DEPENDING ON PAYROLL.


			WORKERS COMPENSATION									$7,453.93			$6,577.00			$876.93									$74,388.91			$68,080.00			$6,308.91						VARIES DEPENDING ON PAYROLL.


			UNION BENEFITS									$3,793.18			$1,020.00			$2,773.18									$33,908.77			$13,353.00			$20,555.77						BUDGET ERROR, INTENDED BUDGET NUMBER WAS $2,133.  VARIES DEPENDING ON NUMBER ELIGIBLE.


			HEALTH & WELFARE									$6,324.36			$6,058.00			$266.36									$78,504.26			$72,696.00			$5,808.26						VARIES DEPENDING EMPLOYEE ELIGIBILITY AND PARTICIPATION.


			401K									$172.34			$159.00			$13.34									$1,402.27			$1,908.00			($505.73)						VARIES DEPENDING EMPLOYEE ELIGIBILITY AND PARTICIPATION.


			TOTAL LABOR RELATED EXPENSES:									$108,486.84			$101,700.00			$6,786.84									$1,117,755.36			$1,065,809.00			$51,946.36


			OTHER EXPENSES


			EMPLOYEE RELATIONS									$0.00			$25.00			($25.00)									$166.50			$300.00			($133.50)						INCLUDES DRUG SCREEN FOR NEW EMPLOYEES.


			INSURANCE - PL/PD									$3,208.00			$2,713.00			$495.00									$35,284.00			$32,556.00			$2,728.00						INSURANCE  TOTAL HIGHER THAN ANTICIPATED DUE TO UNFORESEEN COST INCREASES.


			INSURANCE - GKLL									$3,428.00			$2,713.00			$715.00									$37,704.00			$33,576.00			$4,128.00						INSURANCE  TOTAL HIGHER THAN ANTICIPATED DUE TO UNFORESEEN COST INCREASES.


			FIDELITY BONDS									$574.50			$450.00			$124.50									$6,899.50			$5,400.00			$1,499.50						INSURANCE  TOTAL HIGHER THAN ANTICIPATED DUE TO UNFORESEEN COST INCREASES.


			SIGNS									$0.00			$225.00			($225.00)									$990.99			$3,000.00			($2,009.01)						NO SIGNS NECESSARY THIS MONTH.


			LICENSES AND PERMITS									$10.00			$0.00			$10.00									$1,090.00			$1,118.00			($28.00)						ANNUAL GARAGE LICENSE PAID IN MARCH.  $10.00 LICENSE FEE PAID IN DECEMBER.


			TAXES & LICENSES									$3,442.05			$2,132.00			$1,310.05									$32,457.91			$18,400.00			$14,057.91						VARIES DEPENDING ON REIMBURSABLE EXPENSES.


			REPAIRS & MAINTENANCE									$0.00			$9,989.00			($9,989.00)									$108,775.02			$119,868.00			($11,092.98)						BUDGET NUMBER INCLUDES EQUIPMENT SERVICE CONTRACT FEES, WHICH ARE PAID QUARTERLY (BUDGET SPREADS THESE TOTALS OUT OVER THE ENTIRE YEAR).  WE ARE UNDER BUDGET YTD, AS WE CODED AN APPROXIMATELY $25,000 INVOICE IN DECEMBER THAT SHOULD HIT IN JANUARY.


			TELEPHONE									$1,442.85			$1,824.00			($381.15)									$11,737.78			$21,888.00			($10,150.22)						NOT ALL TELEPHONE CHARGES WERE PROCESSED THIS MONTH.


			UNIFORMS/LAUNDRY									$2,702.26			$2,539.00			$163.26									$24,203.16			$30,468.00			($6,264.84)						INCLUDES CHARGES FROM PAST MONTHS.


			LEGAL & ACCOUNTING									$944.00			$641.00			$303.00									$7,780.00			$7,692.00			$88.00						SECRET SHOPPER AUDITS.  VARIES BASED ON NUMBER OF SHOPS BILLED IN A MONTH.  ADDITIONAL SHOPS PERFORMED DURING DECEMBER.


			DATA PROCESSING									$532.22			$475.00			$57.22									$7,661.36			$5,700.00			$1,961.36						INCLUDES NETWORK/ACCOUNTING ACCESS, AS WELL AS BIOMETRIC TIME CLOCK.


			OFFICE SUPPLIES									$133.08			$1,341.00			($1,207.92)									$11,968.86			$16,092.00			($4,123.14)						NOT AS MANY SUPPLIES NECESSARY IN DECEMBER.


			FORMS & PRINTING									$605.44			$573.00			$32.44									$32,824.19			$28,254.00			$4,570.19						WITHIN BUDGETED PARAMETERS FOR DECEMBER.


			MANAGEMENT INCENTIVE FEE									$1,663.40			$1,518.00			$145.40									$12,238.14			$15,345.00			($3,106.86)						MANAGEMENT FEES BASED ON REVENUE.


			BANK CHARGES									$0.00			$0.00			$0.00									$109.00			$0.00			$109.00						INCLUDES FEES ASSOCIATED WITH ONLINE PAYMENT PROCESSING.


			OUTSIDE SERVICES									$90.00			$0.00			$90.00									$275.81			$0.00			$275.81						MONTHLY FEE FOR MANAGED FIREWALL


			SECURITY SERVICES									$33,240.00			$53,257.00			($20,017.00)									$119,188.68			$167,994.00			($48,805.32)						UNDER BUDGET DUE TO PAYROLL TIMING (UNDER BUDGET YTD).  WE HAVE BEEN UNDER BUDGET THROUGHOUT THE YEAR.  OFFICERS HAVE NOW MOVED TO A MONTHLY PAY SCHEDULE, INSTEAD OF WEEKLY.


			TOTAL OTHER EXPENSES									$52,015.80			$80,415.00			($28,399.20)									$451,354.90			$507,651.00			($56,296.10)


			TOTAL OPERATING EXPENSES:									$160,502.64			$182,115.00			($21,612.36)									$1,569,110.26			$1,573,460.00			($4,349.74)


			NET OPERATING INCOME:									$677,343.28			$542,237.00			$135,106.28									$4,887,600.62			$5,675,636.00			($788,035.38)
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			First name


			Last name





			YASIN


			IBRAHIM





			JAJA


			DREW





			ASMELLASH


			GHEBREMEDHIN





			EYERUSALEM
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			JENKINS





			 


Shared Employees
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			Last name





			VICHAI


			LIKIT





			AHMED


			ISMAIL





			BAHRU


			MOGES





			DELIDIL


			BELAY





			YEZIHALEM


			TUFFA





			BIRHANU


			IBRAHIM





			ADYAM


			GEBREHIWOT





			GIFTIE


			HASSEN





			JIGSA


			W YOHANIS





			DEGU


			JEMBERIE
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			8.389


			2


			8.479


			2


			8.516


			2


			8.687


			0


			8.763


			2


			8.859


			2


			8.881


			0


			8.906


			2


			8.987


			2


			8.992


			2


			9.022


			2


			9.264


			0


			9.272


			2


			9.312


			2


			9.469


			0


			9.502


			2


			9.54


			2


			9.589


			2


			9.664


			0


			9.749


			2


			9.791


			0


			9.831


			0


			10.002


			2


			10.171


			2


			10.259


			0


			10.316


			2


			10.353


			0


			10.464


			2


			10.487


			2


			10.684


			0


			10.859


			2


			10.931


			0


			11.089


			0


			11.189


			2


			11.273


			2


			11.297


			2


			11.436


			0


			11.521


			2


			11.629


			0


			11.641


			0


			11.665


			2


			11.784


			2


			12.103


			0


			12.298


			2


			12.364


			0


			12.51


			2


			12.806


			2


			12.896


			2


			12.994


			0


			13.137


			2


			13.256


			0


			13.385


			0


			13.396


			2


			13.434


			2


			13.558


			2


			13.757


			2


			14.253


			2


			14.297


			0


			14.312


			0


			14.442


			2


			14.581


			0


			15.173


			0


			15.323


			2


			15.428


			2


			15.842


			2


			15.906


			0


			15.92


			0


			16.11


			2


			16.767


			0


			16.797


			0


			16.869


			0


			18.798


			0


			19.018


			4


			20.075


			0


			20.16


			0


			20.328


			4


			21.455


			0


			21.751


			0


			21.853


			0


			22.347


			0


			24.919


			0


			27.232


			0


			29.405


			0


			31.283


			2


			35.126


			6


			36.063


			2


			39.255


			0


			43.145


			0


			43.153


			0


			44.109


			0


			45.028


			4


			46.845


			4


			47.278


			0


			48.822


			4


			49.653


			2


			52.094


			4


			Grand Total








Detail Usage Report(1)


			Display Name			Start Time			Start Time Zone			End Time			End Time Zone			Transaction Date (Pacific Time)			Transaction Date Time Zone			Duration (Hours)			Energy (kWh)			GHG Savings (kg)			Level			Address			Fees ($)


			CITY OF SEATTLE / CITY HALL #1			8/27/12 13:37			PDT			8/27/12 16:24			PDT			8/27/12 16:26			PDT			2:46:52			3.275			4.654			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			8/27/12 10:22			PDT			8/27/12 12:42			PDT			8/27/12 12:44			PDT			2:19:45			8.38			11.908			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			8/21/12 13:56			PDT			8/21/12 14:26			PDT			8/21/12 14:28			PDT			0:29:50			1.783			2.533			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			8/20/12 23:08			PDT			8/20/12 23:10			PDT			8/20/12 23:12			PDT			0:01:59			0			0			Level 1			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			8/17/12 7:25			PDT			8/17/12 7:25			PDT			8/17/12 7:26			PDT			0:00:09			0			0			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			8/13/12 7:17			PDT			8/13/12 18:24			PDT			8/13/12 18:26			PDT			11:06:57			3.506			4.982			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			8/11/12 15:09			PDT			8/11/12 16:24			PDT			8/11/12 16:26			PDT			1:15:52			3.738			5.312			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			8/10/12 12:35			PDT			8/10/12 15:24			PDT			8/10/12 15:26			PDT			2:49:21			9.611			13.657			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			8/9/12 14:33			PDT			8/9/12 17:44			PDT			8/9/12 17:46			PDT			3:11:37			4.563			6.484			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			8/7/12 8:43			PDT			8/7/12 9:25			PDT			8/7/12 9:26			PDT			0:41:44			2.404			3.416			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			8/3/12 6:53			PDT			8/3/12 16:29			PDT			8/3/12 16:30			PDT			9:35:57			5.613			7.976			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			8/2/12 12:42			PDT			8/2/12 15:02			PDT			8/2/12 15:04			PDT			2:19:31			6.847			9.729			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			7/24/12 19:53			PDT			7/24/12 19:55			PDT			7/24/12 19:55			PDT			0:02:00			0			0			Level 1			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			7/23/12 8:27			PDT			7/23/12 17:56			PDT			7/23/12 17:58			PDT			9:29:51			3.323			4.722			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			7/20/12 17:52			PDT			7/20/12 17:54			PDT			7/20/12 17:54			PDT			0:02:00			0			0			Level 1			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			7/20/12 17:52			PDT			7/20/12 17:52			PDT			7/20/12 17:52			PDT			0:00:03			0			0			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			7/20/12 8:24			PDT			7/20/12 17:52			PDT			7/20/12 17:54			PDT			9:27:48			10.533			14.968			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			7/19/12 12:10			PDT			7/19/12 14:20			PDT			7/19/12 14:22			PDT			2:10:56			6.247			8.876			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			7/16/12 13:56			PDT			7/16/12 17:23			PDT			7/16/12 17:24			PDT			3:27:30			5.725			8.136			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			7/12/12 14:22			PDT			7/12/12 18:03			PDT			7/12/12 18:04			PDT			3:40:36			13.249			18.827			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			7/10/12 9:24			PDT			7/10/12 10:40			PDT			7/10/12 10:42			PDT			1:16:16			3.139			4.461			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			7/6/12 13:43			PDT			7/6/12 19:06			PDT			7/6/12 19:08			PDT			5:23:06			19.668			27.948			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			7/5/12 22:59			PDT			7/5/12 23:01			PDT			7/5/12 23:02			PDT			0:02:00			0			0			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			7/5/12 22:59			PDT			7/5/12 23:01			PDT			7/5/12 23:01			PDT			0:02:00			0			0			Level 1			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			6/28/12 10:54			PDT			6/28/12 17:59			PDT			6/28/12 18:00			PDT			7:05:01			12.787			18.17			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			6/25/12 7:51			PDT			6/25/12 9:30			PDT			6/25/12 9:32			PDT			1:39:06			0			0			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			6/21/12 20:17			PDT			6/21/12 20:19			PDT			6/21/12 20:19			PDT			0:01:59			0			0			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			6/21/12 20:17			PDT			6/21/12 20:19			PDT			6/21/12 20:19			PDT			0:02:00			0			0			Level 1			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			6/19/12 13:51			PDT			6/19/12 17:52			PDT			6/19/12 17:54			PDT			4:01:24			4.551			6.467			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			6/18/12 9:08			PDT			6/18/12 16:43			PDT			6/18/12 16:44			PDT			7:35:09			6.471			9.195			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			6/15/12 12:10			PDT			6/15/12 13:42			PDT			6/15/12 18:14			PDT			1:32:20			3.864			5.491			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			6/14/12 8:22			PDT			6/14/12 9:12			PDT			6/14/12 9:14			PDT			0:50:48			1.984			2.819			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			6/12/12 15:16			PDT			6/12/12 17:15			PDT			6/13/12 8:36			PDT			1:58:35			0.58			0.824			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			6/8/12 15:38			PDT			6/8/12 16:09			PDT			6/8/12 16:10			PDT			0:30:37			1.834			2.607			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			6/6/12 8:03			PDT			6/6/12 10:58			PDT			6/6/12 11:00			PDT			2:55:14			2.893			4.11			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			5/30/12 13:14			PDT			5/30/12 19:20			PDT			5/30/12 19:22			PDT			6:05:26			4.09			5.812			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			5/22/12 8:19			PDT			5/22/12 11:03			PDT			5/22/12 11:04			PDT			2:43:48			4.309			6.124			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			5/21/12 14:47			PDT			5/21/12 19:09			PDT			5/21/12 19:10			PDT			4:22:01			2.801			3.98			Level 2			600 5th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / CITY HALL #1			5/17/12 14:07			PDT			5/17/12 16:05			PDT			5/17/12 16:05			PDT			1:58:01			5.191			7.376			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/17/12 11:08			PDT			5/17/12 13:18			PDT			5/17/12 13:18			PDT			2:09:40			7.772			11.044			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/16/12 9:50			PDT			5/16/12 12:34			PDT			5/16/12 12:34			PDT			2:44:09			6.571			9.338			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/15/12 15:53			PDT			5/15/12 15:55			PDT			5/15/12 15:55			PDT			0:01:59			0			0			Level 1			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/15/12 15:53			PDT			5/15/12 15:55			PDT			5/15/12 15:55			PDT			0:02:00			0			0			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/15/12 14:17			PDT			5/15/12 15:47			PDT			5/15/12 15:47			PDT			1:30:00			5.39			7.66			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/14/12 10:24			PDT			5/14/12 13:47			PDT			5/14/12 13:47			PDT			3:22:43			10.279			14.606			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/11/12 8:14			PDT			5/11/12 20:22			PDT			5/11/12 20:22			PDT			12:08:22			8.117			11.534			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/10/12 18:35			PDT			5/10/12 18:37			PDT			5/10/12 18:37			PDT			0:01:59			0			0			Level 1			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/10/12 18:35			PDT			5/10/12 18:37			PDT			5/10/12 18:37			PDT			0:02:00			0			0			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/8/12 8:32			PDT			5/8/12 17:51			PDT			5/8/12 17:51			PDT			9:18:41			5.706			8.108			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/3/12 11:33			PDT			5/3/12 12:57			PDT			5/3/12 12:57			PDT			1:23:27			2.586			3.674			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/2/12 14:44			PDT			5/2/12 14:46			PDT			5/2/12 14:46			PDT			0:01:58			0			0			Level 1			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			5/2/12 14:44			PDT			5/2/12 14:46			PDT			5/2/12 14:46			PDT			0:01:58			0			0			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			4/27/12 7:09			PDT			4/27/12 17:56			PDT			4/27/12 16:56			PDT			10:47:49			6.822			9.695			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			4/26/12 13:44			PDT			4/26/12 17:08			PDT			4/26/12 16:08			PDT			3:24:02			2.826			4.015			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			4/25/12 9:31			PDT			4/25/12 14:48			PDT			4/25/12 13:48			PDT			5:17:23			3.329			4.731			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			4/19/12 14:41			PDT			4/19/12 19:32			PDT			4/19/12 18:32			PDT			4:50:07			14.219			20.206			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			4/19/12 6:58			PDT			4/19/12 11:54			PDT			4/19/12 10:54			PDT			4:56:37			7.932			11.271			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			4/5/12 13:18			PDT			4/5/12 15:08			PDT			4/5/12 14:08			PDT			1:49:32			2.569			3.65			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			4/5/12 9:34			PDT			4/5/12 11:19			PDT			4/5/12 10:19			PDT			1:45:08			3.407			4.841			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			3/29/12 7:18			PDT			3/29/12 17:48			PDT			3/29/12 17:28			PDT			10:30:28			8.677			12.329			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			3/23/12 13:46			PDT			3/23/12 15:08			PDT			3/23/12 14:08			PDT			1:21:54			4.052			5.757			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			3/20/12 13:47			PDT			3/20/12 17:00			PDT			3/20/12 16:00			PDT			3:12:57			2.971			4.221			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			3/15/12 15:40			PDT			3/15/12 18:14			PDT			3/15/12 17:14			PDT			2:33:38			8.091			11.498			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			3/2/12 8:29			PST			3/2/12 18:00			PST			3/2/12 18:00			PST			9:30:54			7.271			10.332			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			2/28/12 9:52			PST			2/28/12 13:49			PST			2/28/12 13:49			PST			3:56:28			9.319			13.242			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			2/17/12 17:13			PST			2/17/12 17:58			PST			2/17/12 17:58			PST			0:44:49			2.69			3.822			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			2/16/12 12:19			PST			2/16/12 12:21			PST			2/16/12 12:22			PST			0:02:00			0			0			Level 1			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			2/15/12 6:57			PST			2/15/12 11:46			PST			2/15/12 11:46			PST			4:48:36			5.561			7.903			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			2/14/12 11:43			PST			2/14/12 15:05			PST			2/14/12 15:05			PST			3:22:11			3.893			5.531			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / CITY HALL #1			2/9/12 10:32			PST			2/9/12 16:15			PST			2/9/12 16:15			PST			5:43:13			18.539			26.343			Level 2			600 5th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			8/26/12 15:09			PDT			8/26/12 16:41			PDT			8/26/12 16:42			PDT			1:31:32			3.07			4.363			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			8/25/12 14:59			PDT			8/25/12 19:21			PDT			8/25/12 19:22			PDT			4:22:10			5.655			8.036			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			8/23/12 13:20			PDT			8/23/12 19:03			PDT			8/23/12 19:04			PDT			5:42:51			12.298			17.475			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			8/21/12 14:23			PDT			8/21/12 15:02			PDT			8/21/12 15:04			PDT			0:39:12			2.365			3.361			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			8/20/12 23:08			PDT			8/20/12 23:10			PDT			8/20/12 23:12			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			8/18/12 8:01			PDT			8/18/12 20:38			PDT			8/18/12 20:40			PDT			12:36:55			3.978			5.653			Level 2			600 Pine St, Seattle, Washington 98101, United States			4


			CITY OF SEATTLE / PACIFIC PLACE 1			8/12/12 12:30			PDT			8/12/12 13:03			PDT			8/12/12 13:04			PDT			0:32:43			1.962			2.787			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			8/11/12 13:35			PDT			8/11/12 19:43			PDT			8/11/12 19:44			PDT			6:08:11			8.859			12.589			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			8/10/12 20:05			PDT			8/10/12 22:43			PDT			8/10/12 22:44			PDT			2:38:13			9.589			13.627			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			8/5/12 10:54			PDT			8/5/12 18:14			PDT			8/5/12 18:16			PDT			7:20:24			6.192			8.799			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			8/4/12 10:50			PDT			8/4/12 14:22			PDT			8/4/12 14:24			PDT			3:32:21			12.896			18.325			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			8/1/12 17:41			PDT			8/1/12 18:39			PDT			8/1/12 18:40			PDT			0:58:02			2.881			4.094			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/30/12 9:57			PDT			7/30/12 10:50			PDT			7/30/12 10:52			PDT			0:53:12			0.808			1.149			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/29/12 11:51			PDT			7/29/12 12:46			PDT			7/29/12 12:48			PDT			0:55:07			3.285			4.669			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/28/12 12:14			PDT			7/28/12 15:17			PDT			7/28/12 15:18			PDT			3:02:34			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/25/12 12:02			PDT			7/25/12 13:55			PDT			7/25/12 13:56			PDT			1:52:44			6.78			9.634			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/24/12 16:35			PDT			7/24/12 19:50			PDT			7/24/12 19:52			PDT			3:14:52			10.002			14.212			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/24/12 13:39			PDT			7/24/12 16:20			PDT			7/24/12 16:22			PDT			2:41:06			9.749			13.854			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/20/12 16:32			PDT			7/20/12 18:59			PDT			7/20/12 19:00			PDT			2:26:35			8.906			12.656			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/20/12 14:39			PDT			7/20/12 14:56			PDT			7/20/12 14:58			PDT			0:17:49			1.059			1.505			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/19/12 18:51			PDT			7/19/12 22:53			PDT			7/19/12 22:54			PDT			4:01:28			11.297			16.053			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/18/12 18:34			PDT			7/18/12 20:22			PDT			7/18/12 20:46			PDT			1:47:37			4.975			7.07			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/17/12 7:09			PDT			7/17/12 11:08			PDT			7/17/12 11:10			PDT			3:59:43			6.786			9.642			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/14/12 17:58			PDT			7/14/12 21:28			PDT			7/14/12 21:30			PDT			3:30:33			5.847			8.308			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/10/12 12:36			PDT			7/10/12 20:18			PDT			7/10/12 20:20			PDT			7:41:15			13.757			19.549			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/8/12 15:41			PDT			7/8/12 17:32			PDT			7/8/12 17:34			PDT			1:50:41			6.706			9.529			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/8/12 15:40			PDT			7/8/12 15:40			PDT			7/8/12 15:42			PDT			0:00:13			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			7/5/12 23:57			PDT			7/5/12 23:59			PDT			7/5/12 23:59			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			7/5/12 8:31			PDT			7/5/12 13:02			PDT			7/5/12 13:04			PDT			4:30:38			11.665			16.577			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			7/1/12 15:43			PDT			7/1/12 18:50			PDT			7/1/12 18:52			PDT			3:07:50			9.312			13.232			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/30/12 21:26			PDT			6/30/12 22:59			PDT			6/30/12 23:00			PDT			1:33:19			5.708			8.112			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/30/12 12:36			PDT			6/30/12 15:27			PDT			6/30/12 15:28			PDT			2:50:37			6.653			9.454			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/27/12 15:41			PDT			6/27/12 16:04			PDT			6/27/12 16:06			PDT			0:23:43			1.391			1.976			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/26/12 11:51			PDT			6/26/12 13:34			PDT			6/26/12 13:36			PDT			1:43:22			5.262			7.477			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/24/12 13:14			PDT			6/24/12 17:01			PDT			6/24/12 17:02			PDT			3:46:31			10.487			14.901			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/23/12 19:16			PDT			6/24/12 13:14			PDT			6/24/12 13:14			PDT			2:35:09			3.865			5.492			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			6/23/12 6:53			PDT			6/23/12 13:16			PDT			6/23/12 13:18			PDT			6:22:31			6.046			8.592			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/21/12 20:10			PDT			6/21/12 20:12			PDT			6/21/12 20:12			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			6/21/12 12:32			PDT			6/21/12 13:27			PDT			6/21/12 13:28			PDT			0:55:29			3.31			4.704			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/19/12 19:55			PDT			6/19/12 21:42			PDT			6/19/12 21:44			PDT			1:47:16			6.458			9.177			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/16/12 13:05			PDT			6/16/12 13:37			PDT			6/16/12 13:38			PDT			0:32:01			1.928			2.739			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/13/12 23:19			PDT			6/13/12 23:21			PDT			6/13/12 23:21			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			6/13/12 18:34			PDT			6/13/12 21:06			PDT			6/13/12 21:08			PDT			2:32:43			9.272			13.175			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/13/12 16:04			PDT			6/13/12 17:38			PDT			6/13/12 17:40			PDT			1:33:52			4.784			6.797			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/13/12 9:44			PDT			6/13/12 10:22			PDT			6/13/12 10:24			PDT			0:38:04			1.933			2.747			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/11/12 14:25			PDT			6/11/12 14:37			PDT			6/11/12 14:38			PDT			0:11:10			0.55			0.781			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/9/12 12:41			PDT			6/9/12 14:42			PDT			6/9/12 14:44			PDT			2:00:34			6.082			8.643			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/8/12 19:25			PDT			6/8/12 20:55			PDT			6/8/12 20:56			PDT			1:30:49			5.524			7.85			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/8/12 7:56			PDT			6/8/12 15:57			PDT			6/8/12 15:58			PDT			8:00:33			10.464			14.869			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/7/12 22:49			PDT			6/7/12 22:51			PDT			6/7/12 22:51			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			6/7/12 12:53			PDT			6/7/12 15:50			PDT			6/7/12 15:52			PDT			2:56:25			9.022			12.82			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/6/12 13:22			PDT			6/6/12 15:31			PDT			6/6/12 15:32			PDT			2:08:58			6.463			9.184			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/3/12 18:09			PDT			6/3/12 20:05			PDT			6/3/12 20:06			PDT			1:56:02			7.039			10.002			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			6/1/12 18:50			PDT			6/1/12 21:38			PDT			6/1/12 21:40			PDT			2:48:40			8.389			11.921			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			5/30/12 16:00			PDT			5/30/12 17:31			PDT			5/30/12 17:32			PDT			1:30:30			5.39			7.659			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			5/28/12 20:19			PDT			5/28/12 22:32			PDT			5/28/12 22:34			PDT			2:12:23			3.427			4.869			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			5/28/12 14:57			PDT			5/28/12 18:41			PDT			5/28/12 18:42			PDT			3:43:59			2.982			4.237			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			5/25/12 21:06			PDT			5/25/12 23:39			PDT			5/25/12 23:40			PDT			2:32:58			8.987			12.77			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			5/25/12 15:51			PDT			5/25/12 19:13			PDT			5/25/12 19:14			PDT			3:22:18			10.171			14.453			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 1			5/19/12 19:27			PDT			5/19/12 23:20			PDT			5/19/12 23:20			PDT			3:52:44			5.138			7.302			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/19/12 11:11			PDT			5/19/12 12:53			PDT			5/19/12 12:53			PDT			1:41:41			5.074			7.21			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/18/12 16:46			PDT			5/18/12 21:16			PDT			5/18/12 21:16			PDT			4:30:20			8.687			12.345			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/17/12 17:52			PDT			5/17/12 21:49			PDT			5/17/12 21:49			PDT			3:56:49			14.297			20.316			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/16/12 15:03			PDT			5/16/12 17:44			PDT			5/16/12 17:44			PDT			2:40:55			8.085			11.489			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/15/12 14:30			PDT			5/15/12 14:32			PDT			5/15/12 14:32			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/13/12 18:41			PDT			5/13/12 23:01			PDT			5/13/12 23:01			PDT			4:19:42			9.664			13.733			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/12/12 17:44			PDT			5/12/12 21:30			PDT			5/12/12 21:30			PDT			3:46:35			11.629			16.525			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/12/12 13:47			PDT			5/12/12 14:18			PDT			5/12/12 14:18			PDT			0:31:23			1.859			2.642			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/12/12 11:55			PDT			5/12/12 11:56			PDT			5/12/12 11:56			PDT			0:00:21			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/11/12 18:11			PDT			5/11/12 21:37			PDT			5/11/12 21:37			PDT			3:25:47			5.609			7.971			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/10/12 19:08			PDT			5/10/12 21:50			PDT			5/10/12 21:50			PDT			2:41:54			9.831			13.97			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/10/12 17:31			PDT			5/10/12 17:33			PDT			5/10/12 17:33			PDT			0:01:58			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/8/12 17:05			PDT			5/8/12 23:11			PDT			5/8/12 23:11			PDT			6:05:29			21.455			30.488			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/5/12 13:57			PDT			5/5/12 15:08			PDT			5/5/12 15:08			PDT			1:10:46			4.268			6.065			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/4/12 19:40			PDT			5/5/12 0:20			PDT			5/5/12 0:20			PDT			4:40:39			16.869			23.971			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			5/3/12 21:34			PDT			5/3/12 21:52			PDT			5/3/12 21:52			PDT			0:18:00			0.903			1.283			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/30/12 10:25			PDT			4/30/12 11:49			PDT			4/30/12 11:50			PDT			1:24:51			5.108			7.259			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/29/12 14:11			PDT			4/29/12 17:36			PDT			4/29/12 17:36			PDT			3:25:01			3.962			5.63			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/25/12 16:37			PDT			4/25/12 19:29			PDT			4/25/12 18:29			PDT			2:52:09			10.353			14.712			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/24/12 14:54			PDT			4/24/12 16:33			PDT			4/24/12 15:33			PDT			1:39:10			5.017			7.129			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/16/12 12:01			PDT			4/16/12 19:10			PDT			4/16/12 18:11			PDT			7:09:53			5.379			7.644			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/12/12 12:55			PDT			4/12/12 13:44			PDT			4/12/12 12:45			PDT			0:49:04			2.484			3.529			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/11/12 17:12			PDT			4/11/12 20:19			PDT			4/11/12 19:19			PDT			3:07:06			11.436			16.25			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/8/12 16:37			PDT			4/8/12 18:01			PDT			4/8/12 17:01			PDT			1:23:27			5.055			7.182			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/5/12 17:40			PDT			4/5/12 21:26			PDT			4/5/12 20:26			PDT			3:45:35			6.974			9.91			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/5/12 12:28			PDT			4/5/12 15:21			PDT			4/5/12 15:12			PDT			2:53:31			8.881			12.62			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/4/12 16:36			PDT			4/4/12 17:21			PDT			4/4/12 16:21			PDT			0:44:37			2.718			3.862			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			4/3/12 15:02			PDT			4/3/12 15:56			PDT			4/3/12 14:56			PDT			0:53:52			2.739			3.892			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/31/12 16:15			PDT			3/31/12 17:38			PDT			3/31/12 16:38			PDT			1:22:34			4.217			5.992			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/31/12 15:10			PDT			3/31/12 15:12			PDT			3/31/12 14:12			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/31/12 9:12			PDT			3/31/12 15:09			PDT			3/31/12 14:09			PDT			5:57:25			10.684			15.182			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/29/12 13:08			PDT			3/29/12 13:50			PDT			3/29/12 12:50			PDT			0:42:28			2.141			3.042			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/28/12 10:58			PDT			3/28/12 10:58			PDT			3/28/12 10:19			PDT			0:00:15			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/23/12 16:19			PDT			3/23/12 16:37			PDT			3/24/12 4:27			PDT			0:17:57			1.073			1.525			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/21/12 15:41			PDT			3/21/12 17:19			PDT			3/21/12 21:59			PDT			1:37:44			5.026			7.142			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/19/12 11:28			PDT			3/19/12 19:00			PDT			3/19/12 20:44			PDT			7:32:00			20.075			28.526			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/15/12 8:49			PDT			3/15/12 11:19			PDT			3/15/12 22:02			PDT			2:30:20			7.604			10.805			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/11/12 11:50			PDT			3/11/12 13:15			PDT			3/11/12 12:35			PDT			1:24:47			5.118			7.273			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/7/12 10:17			PST			3/7/12 12:58			PST			3/8/12 2:38			PST			2:41:04			8.216			11.674			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/6/12 19:38			PST			3/6/12 22:03			PST			3/7/12 2:23			PST			2:24:24			1.807			2.568			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			3/1/12 11:32			PST			3/1/12 13:28			PST			3/2/12 4:28			PST			1:55:36			5.933			8.431			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 1			1/31/12 14:56			PST			1/31/12 16:04			PST			2/2/12 2:34			PST			1:07:29			3.453			4.907			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			8/20/12 23:10			PDT			8/20/12 23:12			PDT			8/20/12 23:14			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			8/19/12 15:04			PDT			8/19/12 16:01			PDT			8/19/12 16:02			PDT			0:57:10			3.451			4.904			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			8/19/12 7:30			PDT			8/19/12 9:27			PDT			8/19/12 9:28			PDT			1:57:32			7.048			10.015			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			8/17/12 19:40			PDT			8/17/12 21:22			PDT			8/17/12 21:24			PDT			1:42:05			6.147			8.735			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			8/17/12 11:38			PDT			8/17/12 17:25			PDT			8/17/12 17:26			PDT			5:47:04			12.806			18.198			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			8/4/12 11:01			PDT			8/4/12 11:47			PDT			8/4/12 11:48			PDT			0:46:31			2.794			3.97			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			7/26/12 15:29			PDT			7/26/12 16:09			PDT			7/26/12 16:12			PDT			0:40:04			2.358			3.351			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			7/26/12 10:43			PDT			7/26/12 13:22			PDT			7/26/12 13:24			PDT			2:39:31			5.891			8.371			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			7/15/12 11:48			PDT			7/15/12 16:15			PDT			7/15/12 16:16			PDT			4:27:32			16.11			22.892			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			7/12/12 9:17			PDT			7/12/12 9:33			PDT			7/12/12 9:34			PDT			0:16:09			0.893			1.268			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			7/6/12 0:00			PDT			7/6/12 0:02			PDT			7/6/12 0:02			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			6/29/12 17:18			PDT			6/29/12 23:12			PDT			6/29/12 23:14			PDT			5:53:58			13.396			19.036			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			6/28/12 7:09			PDT			6/28/12 13:41			PDT			6/28/12 13:44			PDT			6:32:51			8.516			12.101			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			6/26/12 12:30			PDT			6/26/12 16:29			PDT			6/26/12 16:30			PDT			3:59:12			8.763			12.453			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			6/23/12 11:36			PDT			6/23/12 12:43			PDT			6/23/12 12:44			PDT			1:06:53			3.972			5.644			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			6/21/12 20:12			PDT			6/21/12 20:14			PDT			6/21/12 20:14			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			6/16/12 17:29			PDT			6/16/12 23:22			PDT			6/16/12 23:24			PDT			5:52:23			5.091			7.234			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			6/13/12 23:22			PDT			6/13/12 23:24			PDT			6/13/12 23:24			PDT			0:01:58			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			6/10/12 18:16			PDT			6/10/12 20:15			PDT			6/10/12 20:16			PDT			1:58:25			7.1			10.089			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			6/8/12 10:34			PDT			6/8/12 12:44			PDT			6/8/12 12:46			PDT			2:10:26			2.911			4.136			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			6/7/12 22:52			PDT			6/7/12 22:54			PDT			6/7/12 22:54			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			6/2/12 14:11			PDT			6/2/12 16:14			PDT			6/2/12 16:16			PDT			2:02:29			6.153			8.743			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			6/2/12 12:10			PDT			6/2/12 13:13			PDT			6/2/12 13:14			PDT			1:02:30			3.159			4.489			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			5/26/12 20:04			PDT			5/26/12 22:54			PDT			5/26/12 22:56			PDT			2:50:00			4.082			5.8			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 2			5/24/12 10:48			PDT			5/24/12 13:49			PDT			5/24/12 13:50			PDT			3:01:54			2.919			4.148			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/24/12 7:20			PDT			5/24/12 7:22			PDT			5/24/12 7:22			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/22/12 9:25			PDT			5/22/12 11:14			PDT			5/22/12 11:14			PDT			1:49:14			5.613			7.976			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/15/12 14:34			PDT			5/15/12 14:36			PDT			5/15/12 14:36			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/12/12 21:47			PDT			5/12/12 21:50			PDT			5/12/12 21:50			PDT			0:02:56			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/12/12 16:41			PDT			5/12/12 21:47			PDT			5/12/12 21:47			PDT			5:05:45			10.931			15.532			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/12/12 11:56			PDT			5/12/12 13:26			PDT			5/12/12 13:26			PDT			1:29:39			3.122			4.436			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/10/12 17:34			PDT			5/10/12 17:36			PDT			5/10/12 17:36			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/9/12 10:28			PDT			5/9/12 12:24			PDT			5/9/12 12:24			PDT			1:56:21			6.936			9.856			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/8/12 8:38			PDT			5/8/12 9:29			PDT			5/8/12 9:29			PDT			0:50:37			2.528			3.593			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/5/12 14:19			PDT			5/5/12 16:55			PDT			5/5/12 16:55			PDT			2:35:46			0.904			1.285			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/5/12 12:10			PDT			5/5/12 12:56			PDT			5/5/12 12:56			PDT			0:46:41			2.782			3.953			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/4/12 9:01			PDT			5/4/12 9:45			PDT			5/4/12 9:46			PDT			0:44:09			2.206			3.134			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			5/2/12 12:22			PDT			5/2/12 12:24			PDT			5/2/12 12:24			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			4/19/12 18:47			PDT			4/19/12 21:04			PDT			4/19/12 20:04			PDT			2:16:05			6.929			9.846			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			4/17/12 9:31			PDT			4/17/12 9:31			PDT			4/17/12 8:31			PDT			1:55:14			6.994			9.939			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			4/17/12 9:29			PDT			4/17/12 9:29			PDT			4/17/12 8:29			PDT			21:18:06			2.763			3.926			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			4/17/12 9:27			PDT			4/17/12 9:27			PDT			4/17/12 8:27			PDT			3:08:53			6.872			9.764			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			4/17/12 9:25			PDT			4/17/12 9:25			PDT			4/17/12 8:25			PDT			3:38:55			13.256			18.837			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			4/17/12 9:23			PDT			4/17/12 9:23			PDT			4/17/12 8:23			PDT			7:29:56			0.843			1.198			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			4/17/12 9:21			PDT			4/17/12 9:21			PDT			4/17/12 8:21			PDT			1:18:57			4.744			6.741			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			4/17/12 9:19			PDT			4/17/12 9:19			PDT			4/17/12 8:19			PDT			4:23:44			15.92			22.622			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			3/17/12 23:01			PDT			3/17/12 23:28			PDT			3/17/12 23:31			PDT			0:27:18			1.611			2.289			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			3/6/12 12:23			PST			3/6/12 16:19			PST			3/7/12 0:00			PST			3:55:50			14.312			20.337			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			3/4/12 17:40			PST			3/4/12 19:44			PST			3/6/12 23:58			PST			2:04:17			6.213			8.829			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			2/25/12 15:24			PST			2/25/12 17:25			PST			2/25/12 23:02			PST			2:01:12			6.126			8.705			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			2/24/12 15:14			PST			2/24/12 16:47			PST			2/25/12 3:57			PST			1:32:44			4.677			6.646			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			2/20/12 15:58			PST			2/20/12 17:03			PST			2/24/12 2:44			PST			1:04:03			3.204			4.553			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			1/13/12 11:42			PST			1/13/12 11:42			PST			1/14/12 4:52			PST			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 2			1/12/12 16:01			PST			1/12/12 16:01			PST			1/12/12 16:01			PST			1:04:44			3.257			4.628			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			8/20/12 23:09			PDT			8/20/12 23:11			PDT			8/20/12 23:12			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			8/11/12 18:51			PDT			8/11/12 22:53			PDT			8/11/12 22:54			PDT			4:02:16			9.54			13.556			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			8/7/12 12:16			PDT			8/7/12 12:45			PDT			8/7/12 12:46			PDT			0:28:52			1.455			2.068			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			8/5/12 17:59			PDT			8/5/12 20:30			PDT			8/5/12 20:32			PDT			2:31:28			1.359			1.932			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			7/29/12 10:55			PDT			7/29/12 15:22			PDT			7/29/12 15:24			PDT			4:26:10			1.792			2.546			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			7/20/12 15:14			PDT			7/20/12 21:02			PDT			7/20/12 21:04			PDT			5:48:50			15.428			21.923			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			7/18/12 12:25			PDT			7/18/12 13:58			PDT			7/18/12 14:00			PDT			1:32:55			5.484			7.793			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			7/12/12 16:19			PDT			7/12/12 17:19			PDT			7/12/12 17:20			PDT			0:59:55			3.522			5.005			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			7/5/12 23:58			PDT			7/6/12 0:00			PDT			7/6/12 0:00			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			6/29/12 22:46			PDT			6/30/12 17:48			PDT			6/30/12 17:50			PDT			19:02:33			48.822			69.376			Level 2			600 Pine St, Seattle, Washington 98101, United States			4


			CITY OF SEATTLE / PACIFIC PLACE 3			6/26/12 22:36			PDT			6/27/12 19:11			PDT			6/27/12 19:12			PDT			20:35:02			45.028			63.984			Level 2			600 Pine St, Seattle, Washington 98101, United States			4


			CITY OF SEATTLE / PACIFIC PLACE 3			6/21/12 20:10			PDT			6/21/12 20:12			PDT			6/21/12 20:12			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			6/20/12 23:34			PDT			6/21/12 13:04			PDT			6/21/12 13:06			PDT			13:29:33			19.018			27.024			Level 2			600 Pine St, Seattle, Washington 98101, United States			4


			CITY OF SEATTLE / PACIFIC PLACE 3			6/17/12 22:13			PDT			6/18/12 22:17			PDT			6/18/12 22:18			PDT			24:04:02			35.126			49.915			Level 2			600 Pine St, Seattle, Washington 98101, United States			6


			CITY OF SEATTLE / PACIFIC PLACE 3			6/14/12 21:21			PDT			6/15/12 15:16			PDT			6/15/12 15:18			PDT			17:55:05			46.845			66.566			Level 2			600 Pine St, Seattle, Washington 98101, United States			4


			CITY OF SEATTLE / PACIFIC PLACE 3			6/13/12 23:20			PDT			6/13/12 23:22			PDT			6/13/12 23:22			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			6/7/12 22:49			PDT			6/7/12 22:51			PDT			6/7/12 22:51			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			6/5/12 21:22			PDT			6/6/12 8:19			PDT			6/7/12 9:34			PDT			10:57:05			36.063			51.246			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			6/4/12 8:16			PDT			6/4/12 18:33			PDT			6/4/12 18:34			PDT			10:16:33			11.189			15.899			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			6/3/12 11:59			PDT			6/3/12 17:25			PDT			6/3/12 17:26			PDT			5:26:38			31.283			44.453			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			5/30/12 22:07			PDT			5/31/12 10:00			PDT			5/31/12 10:02			PDT			11:53:44			49.653			70.557			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 3			5/29/12 12:06			PDT			5/29/12 12:06			PDT			5/29/12 12:08			PDT			0:00:08			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/28/12 21:07			PDT			5/29/12 10:53			PDT			5/29/12 10:54			PDT			13:46:11			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			4


			CITY OF SEATTLE / PACIFIC PLACE 3			5/28/12 0:08			PDT			5/28/12 13:56			PDT			5/28/12 13:58			PDT			13:48:02			52.094			74.026			Level 2			600 Pine St, Seattle, Washington 98101, United States			4


			CITY OF SEATTLE / PACIFIC PLACE 3			5/25/12 0:13			PDT			5/25/12 0:29			PDT			5/25/12 0:29			PDT			0:16:06			1.469			2.088			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/24/12 14:15			PDT			5/24/12 20:29			PDT			5/24/12 20:29			PDT			6:13:10			4.709			6.691			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/23/12 22:23			PDT			5/24/12 12:45			PDT			5/24/12 12:45			PDT			14:22:49			27.232			38.697			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/23/12 0:26			PDT			5/23/12 12:02			PDT			5/23/12 12:02			PDT			11:36:05			7.915			11.247			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/22/12 12:13			PDT			5/22/12 21:03			PDT			5/22/12 21:03			PDT			8:50:26			3.333			4.736			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/22/12 0:20			PDT			5/22/12 10:42			PDT			5/22/12 10:42			PDT			10:21:39			20.16			28.647			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/21/12 17:35			PDT			5/21/12 18:26			PDT			5/21/12 18:26			PDT			0:50:47			2.875			4.085			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/21/12 1:15			PDT			5/21/12 16:47			PDT			5/21/12 16:47			PDT			15:31:28			21.751			30.908			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/18/12 21:19			PDT			5/19/12 17:05			PDT			5/19/12 17:05			PDT			19:46:12			43.153			61.32			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/16/12 23:47			PDT			5/17/12 10:45			PDT			5/17/12 10:45			PDT			10:58:04			0			0.001			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/15/12 12:10			PDT			5/16/12 11:25			PDT			5/16/12 11:25			PDT			23:16:02			14.581			20.72			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/14/12 1:09			PDT			5/14/12 21:08			PDT			5/14/12 21:08			PDT			19:59:12			39.255			55.782			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/11/12 14:56			PDT			5/11/12 20:37			PDT			5/11/12 20:37			PDT			5:41:17			21.853			31.053			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/11/12 13:56			PDT			5/11/12 14:20			PDT			5/11/12 14:20			PDT			0:24:13			1.426			2.027			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/10/12 17:32			PDT			5/10/12 17:34			PDT			5/10/12 17:34			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/9/12 16:28			PDT			5/9/12 21:29			PDT			5/9/12 21:29			PDT			5:00:37			3.754			5.334			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/8/12 20:58			PDT			5/9/12 14:46			PDT			5/9/12 14:46			PDT			17:48:07			15.906			22.602			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/6/12 16:47			PDT			5/6/12 19:08			PDT			5/6/12 19:08			PDT			2:20:52			3.084			4.382			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/5/12 11:24			PDT			5/5/12 16:05			PDT			5/5/12 16:05			PDT			4:41:06			1.529			2.172			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			5/2/12 12:20			PDT			5/2/12 12:22			PDT			5/2/12 12:22			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/29/12 23:19			PDT			4/30/12 18:48			PDT			4/30/12 18:48			PDT			19:29:20			44.109			62.679			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/29/12 9:39			PDT			4/29/12 13:49			PDT			4/29/12 13:49			PDT			4:09:52			9.469			13.456			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/28/12 0:49			PDT			4/28/12 15:15			PDT			4/28/12 15:15			PDT			14:25:39			16.767			23.826			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/27/12 19:31			PDT			4/28/12 0:50			PDT									3:35:02			12.994			18.464			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/26/12 23:18			PDT			4/27/12 18:50			PDT			4/27/12 17:50			PDT			19:32:15			22.347			31.754			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/24/12 12:15			PDT			4/26/12 13:44			PDT			4/26/12 12:45			PDT			49:29:38			4.206			5.977			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/24/12 0:35			PDT			4/24/12 10:34			PDT			4/24/12 9:34			PDT			9:58:33			43.145			61.309			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/23/12 13:14			PDT			4/23/12 18:20			PDT			4/23/12 17:20			PDT			5:05:21			29.405			41.785			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/22/12 16:14			PDT			4/22/12 18:51			PDT			4/22/12 17:52			PDT			2:37:15			15.173			21.561			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/22/12 1:30			PDT			4/22/12 2:26			PDT			4/22/12 1:26			PDT			0:56:08			5.338			7.586			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/21/12 21:54			PDT			4/21/12 21:56			PDT			4/21/12 20:56			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/19/12 20:15			PDT			4/20/12 11:16			PDT			4/20/12 10:16			PDT			15:01:14			24.919			35.409			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/17/12 9:30			PDT			4/17/12 9:30			PDT			4/17/12 8:30			PDT			14:12:02			11.641			16.542			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/17/12 9:28			PDT			4/17/12 9:28			PDT			4/17/12 8:28			PDT			24:20:58			7.807			11.094			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/17/12 9:26			PDT			4/17/12 9:26			PDT			4/17/12 8:26			PDT			14:35:55			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/17/12 9:24			PDT			4/17/12 9:24			PDT			4/17/12 8:24			PDT			4:35:35			11.089			15.757			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/17/12 9:22			PDT			4/17/12 9:22			PDT			4/17/12 8:22			PDT			37:40:55			0.361			0.513			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/17/12 9:20			PDT			4/17/12 9:20			PDT			4/17/12 8:20			PDT			19:04:40			4.974			7.068			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			4/16/12 16:08			PDT			4/17/12 18:06			PDT			4/17/12 17:07			PDT			25:51:07			4.376			6.218			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			3/24/12 18:13			PDT			3/24/12 22:31			PDT			3/28/12 10:38			PDT			4:18:10			3.016			4.286			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			3/18/12 14:37			PDT			3/18/12 14:39			PDT			3/18/12 13:39			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			3/18/12 14:02			PDT			3/18/12 14:36			PDT			3/18/12 13:37			PDT			0:34:06			1.992			2.831			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			3/17/12 17:28			PDT			3/18/12 1:46			PDT			3/18/12 0:47			PDT			8:18:46			18.798			26.712			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			3/16/12 21:00			PDT			3/17/12 15:34			PDT			3/17/12 16:53			PDT			18:33:35			16.797			23.868			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			3/15/12 19:37			PDT			3/16/12 13:39			PDT			3/16/12 13:11			PDT			18:02:21			4.453			6.327			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			3/3/12 18:01			PST			3/3/12 20:15			PST			3/3/12 23:05			PST			2:13:53			8.063			11.458			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 3			1/13/12 11:45			PST			1/13/12 11:45			PST			1/14/12 4:52			PST			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			8/26/12 16:11			PDT			8/26/12 18:24			PDT			8/26/12 18:26			PDT			2:13:00			6.712			9.538			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			8/24/12 19:05			PDT			8/24/12 20:56			PDT			8/24/12 20:58			PDT			1:50:27			6.682			9.495			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			8/20/12 23:12			PDT			8/20/12 23:14			PDT			8/20/12 23:16			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			8/11/12 17:23			PDT			8/11/12 22:36			PDT			8/11/12 22:38			PDT			5:12:52			15.323			21.774			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			8/7/12 11:29			PDT			8/7/12 16:16			PDT			8/7/12 16:18			PDT			4:47:47			8.38			11.907			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			8/1/12 17:22			PDT			8/1/12 18:41			PDT			8/1/12 18:42			PDT			1:18:51			3.979			5.654			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			7/26/12 10:57			PDT			7/26/12 12:40			PDT			7/26/12 12:42			PDT			1:42:22			6.075			8.632			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			7/19/12 17:59			PDT			7/19/12 19:21			PDT			7/19/12 19:22			PDT			1:22:19			2.898			4.118			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			7/19/12 17:58			PDT			7/19/12 17:58			PDT			7/19/12 18:00			PDT			0:00:43			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			7/5/12 23:59			PDT			7/6/12 0:01			PDT			7/6/12 0:01			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			7/5/12 8:45			PDT			7/5/12 18:28			PDT			7/5/12 18:30			PDT			9:42:25			13.434			19.089			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			7/1/12 21:12			PDT			7/1/12 23:39			PDT			7/1/12 23:40			PDT			2:27:08			0.853			1.211			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			6/28/12 12:34			PDT			6/28/12 14:04			PDT			6/28/12 14:06			PDT			1:29:09			4.459			6.336			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			6/21/12 20:11			PDT			6/21/12 20:13			PDT			6/21/12 20:13			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			6/13/12 23:20			PDT			6/13/12 23:22			PDT			6/13/12 23:22			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			6/13/12 12:10			PDT			6/13/12 13:32			PDT			6/13/12 13:34			PDT			1:22:02			1.955			2.778			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			6/9/12 19:11			PDT			6/9/12 21:54			PDT			6/9/12 21:56			PDT			2:42:32			4.925			6.999			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			6/8/12 19:30			PDT			6/8/12 21:51			PDT			6/8/12 21:52			PDT			2:20:25			7.056			10.027			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			6/7/12 22:51			PDT			6/7/12 22:53			PDT			6/7/12 22:53			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			6/7/12 13:17			PDT			6/7/12 18:08			PDT			6/7/12 18:10			PDT			4:51:36			4.684			6.656			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			6/6/12 15:09			PDT			6/6/12 15:40			PDT			6/6/12 15:42			PDT			0:31:04			1.823			2.59			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			5/31/12 14:24			PDT			5/31/12 15:45			PDT			5/31/12 15:46			PDT			1:20:42			0.576			0.818			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			5/27/12 11:14			PDT			5/27/12 12:47			PDT			5/27/12 12:48			PDT			1:33:05			5.499			7.814			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 4			5/25/12 12:26			PDT			5/25/12 15:38			PDT			5/25/12 15:38			PDT			3:11:27			9.264			13.164			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			5/24/12 18:39			PDT			5/24/12 20:53			PDT			5/24/12 20:53			PDT			2:14:24			3.477			4.941			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			5/24/12 7:21			PDT			5/24/12 17:05			PDT			5/24/12 17:05			PDT			9:43:54			1.846			2.623			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			5/18/12 20:14			PDT			5/18/12 22:57			PDT			5/18/12 22:57			PDT			2:43:10			9.791			13.913			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			5/17/12 13:21			PDT			5/17/12 13:23			PDT			5/17/12 13:23			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			5/15/12 14:33			PDT			5/15/12 14:35			PDT			5/15/12 14:35			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			5/10/12 17:32			PDT			5/10/12 17:34			PDT			5/10/12 17:34			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			5/3/12 12:16			PDT			5/3/12 16:43			PDT			5/3/12 16:43			PDT			4:26:33			1.978			2.811			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			5/2/12 12:21			PDT			5/2/12 12:23			PDT			5/2/12 12:23			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			4/26/12 15:47			PDT			4/26/12 17:47			PDT			4/26/12 16:47			PDT			1:59:15			2.977			4.23			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			4/21/12 22:58			PDT			4/22/12 0:10			PDT			4/21/12 23:10			PDT			1:11:34			4.312			6.127			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			4/21/12 22:57			PDT			4/21/12 22:57			PDT			4/21/12 21:57			PDT			0:00:01			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			4/21/12 22:55			PDT			4/21/12 22:56			PDT			4/21/12 21:56			PDT			0:01:26			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			4/17/12 9:18			PDT			4/17/12 9:18			PDT			4/17/12 8:18			PDT			2:09:15			6.536			9.287			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 4			1/13/12 11:39			PST			1/13/12 11:39			PST			1/14/12 4:52			PST			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			8/25/12 13:05			PDT			8/25/12 14:49			PDT			8/25/12 14:50			PDT			1:44:09			2.805			3.986			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			8/20/12 23:10			PDT			8/20/12 23:12			PDT			8/20/12 23:14			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			8/20/12 14:24			PDT			8/20/12 17:29			PDT			8/20/12 17:30			PDT			3:04:45			7.452			10.59			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			8/10/12 19:22			PDT			8/11/12 0:02			PDT			8/11/12 0:04			PDT			4:40:08			11.784			16.746			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			7/24/12 12:07			PDT			7/24/12 13:07			PDT			7/24/12 13:08			PDT			0:59:20			3.473			4.936			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			7/23/12 13:01			PDT			7/23/12 16:44			PDT			7/23/12 16:46			PDT			3:43:13			13.137			18.668			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			7/15/12 22:35			PDT			7/15/12 22:36			PDT			7/15/12 22:36			PDT			0:00:12			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			7/15/12 19:23			PDT			7/15/12 22:35			PDT			7/15/12 22:36			PDT			3:12:02			10.316			14.659			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			7/14/12 13:06			PDT			7/14/12 13:22			PDT			7/14/12 13:24			PDT			0:15:43			1.425			2.025			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			7/9/12 18:58			PDT			7/9/12 22:06			PDT			7/9/12 22:08			PDT			3:07:32			6.426			9.131			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			7/5/12 23:59			PDT			7/6/12 0:01			PDT			7/6/12 0:02			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			6/21/12 20:12			PDT			6/21/12 20:14			PDT			6/21/12 20:14			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			6/15/12 10:27			PDT			6/15/12 13:17			PDT			6/15/12 13:18			PDT			2:49:23			2.557			3.633			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			6/13/12 23:21			PDT			6/13/12 23:23			PDT			6/13/12 23:23			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			6/8/12 9:46			PDT			6/8/12 12:51			PDT			6/8/12 12:54			PDT			3:04:57			10.859			15.431			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 5			6/7/12 22:51			PDT			6/7/12 22:53			PDT			6/7/12 22:53			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			6/4/12 9:19			PDT			6/4/12 9:19			PDT			6/4/12 9:20			PDT			0:00:06			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			5/23/12 12:13			PDT			5/23/12 15:49			PDT			5/23/12 15:49			PDT			3:36:03			4.968			7.06			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			5/22/12 18:15			PDT			5/22/12 22:00			PDT			5/22/12 22:00			PDT			3:44:38			13.385			19.021			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			5/21/12 10:51			PDT			5/21/12 15:15			PDT			5/21/12 15:15			PDT			4:24:08			12.364			17.569			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			5/16/12 14:36			PDT			5/16/12 20:14			PDT			5/16/12 20:14			PDT			5:38:36			10.259			14.579			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			5/15/12 14:33			PDT			5/15/12 14:35			PDT			5/15/12 14:35			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			5/10/12 17:33			PDT			5/10/12 17:35			PDT			5/10/12 17:35			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			5/5/12 16:57			PDT			5/5/12 18:24			PDT			5/5/12 18:25			PDT			1:27:39			4.163			5.915			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			5/2/12 12:21			PDT			5/2/12 12:23			PDT			5/2/12 12:23			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			4/17/12 9:54			PDT			4/17/12 9:54			PDT			4/17/12 8:54			PDT			8:36:40			47.278			67.183			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			3/17/12 11:52			PDT			3/17/12 13:00			PDT			3/17/12 13:03			PDT			1:07:42			3.914			5.562			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 5			1/13/12 11:47			PST			1/13/12 11:47			PST			1/14/12 4:52			PST			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			8/20/12 23:11			PDT			8/20/12 23:13			PDT			8/20/12 23:14			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			8/10/12 19:55			PDT			8/10/12 22:16			PDT			8/10/12 22:18			PDT			2:21:57			8.163			11.599			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 6			7/24/12 9:55			PDT			7/24/12 12:57			PDT			7/24/12 12:58			PDT			3:01:58			2.261			3.213			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 6			7/18/12 17:25			PDT			7/18/12 21:25			PDT			7/18/12 21:28			PDT			4:00:47			12.51			17.777			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 6			7/7/12 17:39			PDT			7/7/12 22:01			PDT			7/7/12 22:14			PDT			4:22:22			15.842			22.512			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 6			7/6/12 0:01			PDT			7/6/12 0:03			PDT			7/6/12 0:03			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			7/5/12 19:39			PDT			7/5/12 23:04			PDT			7/5/12 23:16			PDT			3:25:22			2.125			3.02			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 6			7/5/12 12:10			PDT			7/5/12 13:22			PDT			7/5/12 13:24			PDT			1:11:46			2.658			3.777			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 6			6/21/12 20:13			PDT			6/21/12 20:15			PDT			6/21/12 20:15			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			6/13/12 23:22			PDT			6/13/12 23:24			PDT			6/13/12 23:24			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			6/10/12 11:54			PDT			6/10/12 13:26			PDT			6/10/12 13:28			PDT			1:31:19			3.516			4.997			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 6			6/7/12 22:53			PDT			6/7/12 22:55			PDT			6/7/12 22:55			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			5/15/12 14:34			PDT			5/15/12 14:36			PDT			5/15/12 14:36			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			5/12/12 15:31			PDT			5/12/12 16:00			PDT			5/12/12 16:00			PDT			0:28:55			1.714			2.435			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			5/10/12 17:34			PDT			5/10/12 17:36			PDT			5/10/12 17:36			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			5/2/12 12:22			PDT			5/2/12 12:24			PDT			5/2/12 12:24			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			3/25/12 9:48			PDT			3/25/12 12:27			PDT			4/17/12 8:52			PDT			2:38:31			8.075			11.474			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			3/21/12 18:27			PDT			3/21/12 19:14			PDT			3/21/12 21:56			PDT			0:46:54			2.291			3.256			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			2/16/12 10:13			PST			2/16/12 11:43			PST			2/16/12 19:08			PST			1:29:22			5.316			7.554			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 6			1/13/12 11:49			PST			1/13/12 11:49			PST			1/14/12 4:52			PST			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			8/20/12 23:11			PDT			8/20/12 23:13			PDT			8/20/12 23:14			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			8/11/12 18:47			PDT			8/11/12 22:58			PDT			8/11/12 23:00			PDT			4:11:11			9.502			13.502			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			8/3/12 20:13			PDT			8/3/12 22:09			PDT			8/3/12 22:10			PDT			1:56:33			11.273			16.018			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			8/2/12 17:59			PDT			8/2/12 20:26			PDT			8/2/12 20:28			PDT			2:27:26			14.442			20.522			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			7/28/12 13:40			PDT			7/28/12 16:08			PDT			7/28/12 16:10			PDT			2:28:35			4.33			6.153			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			7/26/12 10:51			PDT			7/26/12 14:04			PDT			7/26/12 14:06			PDT			3:13:31			7.863			11.174			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			7/10/12 8:19			PDT			7/10/12 19:32			PDT			7/10/12 19:34			PDT			11:12:18			13.558			19.266			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			7/9/12 15:58			PDT			7/9/12 18:40			PDT			7/9/12 18:42			PDT			2:41:09			6.153			8.743			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			7/6/12 0:02			PDT			7/6/12 0:04			PDT			7/6/12 0:04			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			6/30/12 16:41			PDT			7/1/12 10:49			PDT			7/1/12 10:50			PDT			18:07:25			20.328			28.886			Level 2			600 Pine St, Seattle, Washington 98101, United States			4


			CITY OF SEATTLE / PACIFIC PLACE 7			6/28/12 11:19			PDT			6/28/12 13:51			PDT			6/28/12 13:52			PDT			2:32:04			6.224			8.844			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			6/27/12 18:35			PDT			6/27/12 21:38			PDT			6/27/12 21:40			PDT			3:02:57			8.992			12.778			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			6/21/12 20:14			PDT			6/21/12 20:16			PDT			6/21/12 20:16			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			6/18/12 14:17			PDT			6/18/12 16:04			PDT			6/18/12 16:06			PDT			1:47:22			5.295			7.525			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			6/17/12 13:24			PDT			6/17/12 16:32			PDT			6/17/12 16:34			PDT			3:08:05			8.479			12.049			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			6/14/12 9:10			PDT			6/14/12 13:30			PDT			6/14/12 13:32			PDT			4:20:19			2.232			3.172			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			6/13/12 23:23			PDT			6/13/12 23:25			PDT			6/13/12 23:25			PDT			0:02:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			6/7/12 22:53			PDT			6/7/12 22:55			PDT			6/7/12 22:55			PDT			0:01:59			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			6/7/12 9:46			PDT			6/7/12 18:00			PDT			6/7/12 18:02			PDT			8:14:25			11.521			16.371			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			6/3/12 9:06			PDT			6/3/12 10:50			PDT			6/3/12 10:52			PDT			1:44:23			3.721			5.288			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			5/26/12 11:35			PDT			5/26/12 20:52			PDT			5/26/12 20:54			PDT			9:17:10			14.253			20.253			Level 2			600 Pine St, Seattle, Washington 98101, United States			2


			CITY OF SEATTLE / PACIFIC PLACE 7			5/25/12 17:43			PDT			5/25/12 20:17			PDT			5/25/12 20:18			PDT			2:34:43			8.349			11.863			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			5/17/12 13:23			PDT			5/17/12 16:12			PDT			5/17/12 16:12			PDT			2:48:55			1.724			2.45			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			5/17/12 13:22			PDT			5/17/12 13:23			PDT			5/17/12 13:23			PDT			0:01:03			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			5/15/12 14:35			PDT			5/15/12 14:37			PDT			5/15/12 14:37			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			5/10/12 17:35			PDT			5/10/12 17:37			PDT			5/10/12 17:37			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			5/2/12 12:23			PDT			5/2/12 12:25			PDT			5/2/12 12:25			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			5/2/12 10:48			PDT			5/2/12 11:32			PDT			5/2/12 11:32			PDT			0:44:13			2.184			3.104			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			5/2/12 9:27			PDT			5/2/12 9:29			PDT			5/2/12 9:29			PDT			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			4/28/12 11:43			PDT			4/28/12 13:23			PDT			4/28/12 13:23			PDT			1:40:01			3.174			4.511			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			4/18/12 20:00			PDT			4/18/12 22:41			PDT			4/18/12 21:41			PDT			2:40:24			3.395			4.825			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			1/14/12 4:53			PST			1/14/12 4:53			PST			1/14/12 4:53			PST			0:00:00			0			0			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / PACIFIC PLACE 7			1/12/12 16:43			PST			1/12/12 16:43			PST			1/12/12 16:43			PST			3:59:59			12.103			17.198			Level 2			600 Pine St, Seattle, Washington 98101, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/28/12 13:45			PDT															18:20:15			14.551			20.676			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/24/12 13:37			PDT			8/28/12 8:58			PDT			8/28/12 8:58			PDT			91:20:56			11.725			16.661			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/23/12 13:43			PDT			8/24/12 8:32			PDT			8/24/12 8:32			PDT			18:48:41			17.78			25.265			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/23/12 12:43			PDT			8/23/12 13:12			PDT			8/23/12 13:12			PDT			0:28:41			1.756			2.495			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/22/12 13:13			PDT			8/23/12 9:15			PDT			8/23/12 9:15			PDT			20:01:40			11.63			16.526			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/21/12 13:25			PDT			8/22/12 8:24			PDT			8/22/12 8:24			PDT			18:58:57			11.823			16.8			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/21/12 11:22			PDT			8/21/12 13:03			PDT			8/21/12 13:03			PDT			1:41:17			6.284			8.929			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/20/12 23:12			PDT			8/20/12 23:14			PDT			8/20/12 23:14			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/20/12 13:36			PDT			8/21/12 8:55			PDT			8/21/12 8:55			PDT			19:19:12			14.398			20.46			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/17/12 9:51			PDT			8/17/12 14:59			PDT			8/17/12 14:59			PDT			5:08:13			18.022			25.609			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/16/12 14:04			PDT			8/17/12 9:11			PDT			8/17/12 9:11			PDT			19:07:39			9.028			12.829			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/15/12 13:35			PDT			8/16/12 9:21			PDT			8/16/12 9:21			PDT			19:45:34			11.409			16.212			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/14/12 13:50			PDT			8/15/12 8:30			PDT			8/15/12 8:30			PDT			18:39:33			8.407			11.946			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/13/12 13:46			PDT			8/14/12 8:36			PDT			8/14/12 8:36			PDT			18:50:47			12.476			17.728			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/13/12 7:22			PDT			8/13/12 8:20			PDT			8/13/12 8:20			PDT			0:57:35			3.546			5.038			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/9/12 14:29			PDT			8/9/12 18:01			PDT			8/9/12 18:01			PDT			3:32:10			2.931			4.164			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/3/12 9:06			PDT			8/3/12 15:57			PDT			8/3/12 15:57			PDT			6:50:49			2.954			4.198			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/2/12 14:32			PDT			8/3/12 8:49			PDT			8/3/12 8:49			PDT			18:16:51			13.798			19.607			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/2/12 11:02			PDT			8/2/12 11:02			PDT			8/2/12 11:02			PDT			0:00:05			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/1/12 13:58			PDT			8/2/12 9:16			PDT			8/2/12 9:16			PDT			19:18:11			16.127			22.917			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/1/12 9:57			PDT			8/1/12 9:57			PDT			8/1/12 9:57			PDT			0:00:05			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/1/12 8:46			PDT			8/1/12 8:48			PDT			8/1/12 8:49			PDT			0:02:48			0.155			0.22			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/1/12 7:38			PDT			8/1/12 7:38			PDT			8/1/12 7:38			PDT			0:00:34			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			8/1/12 7:37			PDT			8/1/12 7:37			PDT			8/1/12 7:37			PDT			0:00:06			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			7/31/12 8:26			PDT			7/31/12 13:23			PDT			7/31/12 13:24			PDT			4:57:39			2.922			4.152			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			7/5/12 23:22			PDT			7/5/12 23:24			PDT			7/5/12 23:24			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			7/5/12 23:19			PDT			7/5/12 23:21			PDT			7/5/12 23:21			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			7/5/12 12:43			PDT			7/5/12 17:03			PDT			7/5/12 17:04			PDT			4:19:32			10.155			14.43			Level 2			609 6th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / SEAPARK #1			6/21/12 20:18			PDT			6/21/12 20:20			PDT			6/21/12 20:20			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			6/21/12 20:18			PDT			6/21/12 20:20			PDT			6/21/12 20:20			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			6/13/12 23:05			PDT			6/13/12 23:07			PDT			6/13/12 23:07			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			6/13/12 23:05			PDT			6/13/12 23:07			PDT			6/13/12 23:07			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			6/7/12 22:37			PDT			6/7/12 22:39			PDT			6/7/12 22:39			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			6/7/12 22:37			PDT			6/7/12 22:39			PDT			6/7/12 22:39			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			5/31/12 9:59			PDT			5/31/12 14:41			PDT			5/31/12 14:42			PDT			4:41:13			2.889			4.106			Level 2			609 6th Ave, Seattle, Washington 98104, United States			2


			CITY OF SEATTLE / SEAPARK #1			5/15/12 15:54			PDT			5/15/12 15:56			PDT			5/15/12 15:56			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			5/15/12 15:54			PDT			5/15/12 15:56			PDT			5/15/12 15:56			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			5/14/12 15:55			PDT			5/14/12 15:55			PDT			5/14/12 15:55			PDT			0:00:05			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			5/14/12 15:47			PDT			5/14/12 15:49			PDT			5/14/12 15:55			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			5/10/12 18:36			PDT			5/10/12 18:38			PDT			5/10/12 18:38			PDT			0:01:58			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			5/3/12 13:19			PDT			5/3/12 13:21			PDT			5/3/12 13:21			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			5/3/12 13:18			PDT			5/3/12 13:19			PDT			5/3/12 13:19			PDT			0:00:50			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			5/2/12 14:45			PDT			5/2/12 14:47			PDT			5/2/12 14:47			PDT			0:02:01			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			4/27/12 11:31			PDT			4/27/12 11:31			PDT			4/27/12 10:31			PDT			0:00:06			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			4/27/12 11:31			PDT			4/27/12 11:33			PDT			4/27/12 10:33			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			4/17/12 11:16			PDT			4/17/12 13:18			PDT			4/17/12 12:18			PDT			2:02:13			7.544			10.72			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			4/10/12 7:58			PDT			4/10/12 7:58			PDT			4/10/12 6:58			PDT			0:00:07			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			3/29/12 11:48			PDT			3/29/12 11:48			PDT			3/29/12 10:48			PDT			0:00:22			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			3/29/12 11:48			PDT			3/29/12 11:48			PDT			3/29/12 10:48			PDT			0:00:07			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #1			9/26/11 14:20			UTC			9/26/11 6:20			PST			3/29/12 10:58			PDT			0:00:07			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			8/20/12 23:14			PDT			8/20/12 23:16			PDT			8/20/12 23:16			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			8/10/12 11:31			PDT															452:40:17			5.264			7.481			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			8/3/12 11:25			PDT			8/10/12 9:36			PDT			8/10/12 9:36			PDT			166:11:19			3.648			5.184			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			8/3/12 11:21			PDT			8/3/12 11:23			PDT			8/3/12 11:23			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			8/2/12 12:06			PDT			8/3/12 10:19			PDT			8/3/12 10:19			PDT			22:13:26			8.006			11.377			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			8/2/12 11:03			PDT			8/2/12 11:03			PDT			8/2/12 11:03			PDT			0:00:04			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			8/1/12 9:57			PDT			8/1/12 9:57			PDT			8/1/12 9:57			PDT			0:00:05			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			8/1/12 9:54			PDT			8/1/12 9:54			PDT			8/1/12 9:54			PDT			0:00:06			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/30/12 10:35			PDT			7/30/12 10:35			PDT			7/30/12 10:35			PDT			0:00:00			2.201			3.128			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/27/12 12:35			PDT			7/31/12 7:05			PDT			7/31/12 7:05			PDT			90:30:21			3.211			4.563			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/25/12 14:38			PDT			7/25/12 15:52			PDT			7/30/12 10:26			PDT			1:14:06			4.19			5.953			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/24/12 16:29			PDT			7/25/12 11:45			PDT			7/30/12 10:25			PDT			19:15:47			1.992			2.831			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/23/12 14:18			PDT			7/24/12 12:45			PDT			7/30/12 10:16			PDT			22:26:47			1.533			2.178			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/23/12 12:07			PDT			7/23/12 13:36			PDT			7/30/12 10:15			PDT			1:28:40			2.029			2.883			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/20/12 14:39			PDT			7/23/12 10:55			PDT			7/30/12 10:06			PDT			68:15:30			1.623			2.306			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/19/12 18:26			PDT			7/20/12 14:03			PDT			7/30/12 10:05			PDT			19:37:39			6.863			9.753			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/19/12 13:26			PDT			7/19/12 15:06			PDT			7/30/12 9:56			PDT			1:40:06			3.087			4.387			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/18/12 15:20			PDT			7/19/12 11:15			PDT			7/30/12 9:55			PDT			19:54:36			2.328			3.307			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/18/12 13:27			PDT			7/18/12 14:34			PDT			7/30/12 9:46			PDT			1:07:32			2.692			3.825			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/17/12 16:30			PDT			7/18/12 12:06			PDT			7/30/12 9:45			PDT			19:35:49			2.413			3.428			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/13/12 17:54			PDT			7/17/12 12:43			PDT			7/30/12 9:36			PDT			90:49:24			0.187			0.266			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/13/12 16:49			PDT			7/13/12 17:52			PDT			7/30/12 9:35			PDT			1:03:16			2.681			3.81			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/13/12 13:24			PDT			7/13/12 15:50			PDT			7/30/12 9:26			PDT			2:25:34			3.379			4.801			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/12/12 16:46			PDT			7/13/12 12:16			PDT			7/30/12 9:25			PDT			19:30:51			2.257			3.207			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/11/12 16:09			PDT			7/12/12 13:44			PDT			7/30/12 9:16			PDT			21:34:52			5.229			7.43			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			7/5/12 23:20			PDT			7/5/12 23:22			PDT			7/5/12 23:22			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/28/12 16:54			PDT			7/11/12 11:49			PDT									306:54:43			3.902			5.545			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/28/12 11:18			PDT			6/28/12 12:39			PDT			6/28/12 12:39			PDT			1:21:38			1.066			1.515			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/26/12 16:05			PDT			6/28/12 11:00			PDT			6/28/12 11:00			PDT			42:54:44			2.404			3.416			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/25/12 14:16			PDT			6/26/12 10:59			PDT			6/26/12 10:59			PDT			20:42:57			1.962			2.788			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/22/12 17:10			PDT			6/25/12 12:55			PDT			6/25/12 12:55			PDT			67:45:18			1.346			1.912			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/22/12 13:06			PDT			6/22/12 15:18			PDT			6/22/12 15:18			PDT			2:11:12			8.129			11.552			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/21/12 20:19			PDT			6/21/12 20:21			PDT			6/21/12 20:21			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/21/12 15:06			PDT			6/22/12 12:43			PDT			6/22/12 12:44			PDT			21:37:44			2.548			3.62			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/19/12 16:20			PDT			6/21/12 14:00			PDT			6/21/12 14:00			PDT			45:39:53			5.307			7.541			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/15/12 15:38			PDT			6/19/12 12:12			PDT			6/19/12 12:12			PDT			92:33:52			3.235			4.597			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/14/12 16:52			PDT			6/15/12 14:02			PDT			6/15/12 14:02			PDT			21:10:12			2.38			3.381			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/13/12 23:06			PDT			6/13/12 23:08			PDT			6/13/12 23:08			PDT			0:01:58			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/13/12 12:35			PDT			6/14/12 15:57			PDT			6/14/12 15:57			PDT			27:21:55			1.688			2.399			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/11/12 14:52			PDT			6/13/12 11:57			PDT			6/13/12 11:57			PDT			45:04:53			6.11			8.682			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/8/12 15:15			PDT			6/11/12 13:00			PDT			6/11/12 13:00			PDT			69:44:32			2.076			2.95			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/8/12 15:12			PDT			6/8/12 15:15			PDT			6/8/12 15:15			PDT			0:02:06			0.114			0.162			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/7/12 22:38			PDT			6/7/12 22:40			PDT			6/7/12 22:40			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/7/12 15:57			PDT			6/8/12 14:05			PDT			6/8/12 14:05			PDT			22:08:46			0.34			0.483			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/7/12 14:58			PDT			6/7/12 15:24			PDT			6/7/12 15:24			PDT			0:25:56			1.45			2.06			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/6/12 15:44			PDT			6/7/12 13:53			PDT			6/7/12 13:53			PDT			22:09:12			2.895			4.114			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/5/12 16:32			PDT			6/6/12 11:47			PDT			6/6/12 11:47			PDT			19:15:42			2.244			3.188			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			6/1/12 16:33			PDT			6/5/12 12:26			PDT			6/5/12 12:26			PDT			91:52:28			2.716			3.859			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/31/12 16:39			PDT			6/1/12 13:59			PDT			6/1/12 14:00			PDT			21:20:26			5.055			7.182			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/30/12 15:39			PDT			5/31/12 13:29			PDT			5/31/12 13:29			PDT			21:50:12			2.131			3.028			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/29/12 14:49			PDT			5/30/12 13:09			PDT			5/30/12 13:09			PDT			22:20:18			2.351			3.341			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/25/12 15:30			PDT			5/29/12 12:39			PDT			5/29/12 12:39			PDT			93:08:48			2.329			3.31			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/24/12 15:10			PDT			5/25/12 13:36			PDT			5/25/12 13:36			PDT			22:25:44			4.391			6.24			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/23/12 17:17			PDT			5/24/12 12:51			PDT			5/24/12 12:51			PDT			19:33:45			1.439			2.044			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/18/12 16:18			PDT			5/19/12 5:21			PDT			5/19/12 5:21			PDT			13:02:30			0.983			1.396			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/18/12 13:15			PDT			5/18/12 14:11			PDT			5/18/12 14:11			PDT			0:56:54			1.23			1.747			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/15/12 15:55			PDT			5/15/12 15:57			PDT			5/15/12 15:57			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/15/12 15:55			PDT			5/15/12 15:57			PDT			5/15/12 15:57			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/14/12 16:12			PDT			5/14/12 16:14			PDT			5/14/12 16:14			PDT			0:01:51			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/14/12 16:12			PDT			5/14/12 16:14			PDT			5/14/12 16:14			PDT			0:01:51			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/10/12 18:37			PDT			5/10/12 18:39			PDT			5/10/12 18:39			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/10/12 18:37			PDT			5/10/12 18:39			PDT			5/10/12 18:39			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/4/12 13:09			PDT			5/4/12 15:41			PDT			5/4/12 15:41			PDT			2:31:52			1.779			2.528			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/3/12 13:23			PDT			5/3/12 14:05			PDT			5/3/12 14:05			PDT			0:42:18			2.221			3.157			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/3/12 13:21			PDT			5/3/12 13:23			PDT			5/3/12 13:23			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/3/12 13:21			PDT			5/3/12 13:23			PDT			5/3/12 13:23			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/2/12 14:46			PDT			5/2/12 14:48			PDT			5/2/12 14:48			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/2/12 14:46			PDT			5/2/12 14:48			PDT			5/2/12 14:48			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/2/12 9:55			PDT			5/2/12 11:47			PDT			5/2/12 11:47			PDT			1:52:09			1.107			1.573			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/1/12 11:30			PDT			5/1/12 12:49			PDT			5/1/12 12:49			PDT			1:19:00			1.871			2.659			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			5/1/12 10:14			PDT			5/1/12 11:03			PDT			5/1/12 11:03			PDT			0:48:29			2.993			4.253			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			4/26/12 12:36			PDT			4/26/12 12:36			PDT			4/26/12 11:36			PDT			0:00:04			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			4/26/12 12:36			PDT			4/26/12 12:36			PDT			4/26/12 11:36			PDT			0:00:12			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			4/18/12 13:26			PDT			4/18/12 13:26			PDT			4/18/12 12:26			PDT			0:00:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			4/18/12 13:26			PDT			4/18/12 13:28			PDT			4/18/12 12:28			PDT			0:02:01			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #2			3/29/12 11:55			PDT			3/29/12 11:55			PDT			3/29/12 10:55			PDT			0:00:07			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			8/22/12 7:09			PDT			8/22/12 17:14			PDT			8/22/12 17:14			PDT			10:04:39			2.593			3.685			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			8/20/12 23:15			PDT			8/20/12 23:17			PDT			8/20/12 23:17			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			8/20/12 14:24			PDT			8/21/12 9:31			PDT			8/21/12 9:31			PDT			19:07:19			5.959			8.468			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			8/17/12 13:21			PDT			8/20/12 8:10			PDT			8/20/12 8:10			PDT			66:49:04			4.687			6.66			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			8/14/12 17:28			PDT			8/15/12 14:56			PDT			8/15/12 14:56			PDT			21:28:02			5.868			8.338			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			8/1/12 17:26			PDT			8/14/12 12:18			PDT			8/14/12 12:18			PDT			306:52:00			1.8			2.558			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			7/28/12 0:12			PDT			8/1/12 14:26			PDT			8/1/12 14:15			PDT			110:13:35			4.42			6.281			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			7/27/12 16:44			PDT			7/27/12 18:17			PDT			7/30/12 10:02			PDT			1:32:25			5.054			7.182			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			7/26/12 9:23			PDT			7/26/12 18:20			PDT			7/30/12 9:52			PDT			8:57:16			2.903			4.126			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			7/26/12 9:22			PDT			7/26/12 9:22			PDT			7/30/12 9:42			PDT			0:00:21			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			7/25/12 10:02			PDT			7/25/12 15:24			PDT			7/30/12 9:32			PDT			5:22:26			2.491			3.539			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			7/11/12 15:11			PDT			7/11/12 19:31			PDT			7/30/12 9:22			PDT			4:19:57			2.929			4.162			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			7/9/12 10:18			PDT			7/9/12 16:53			PDT			7/30/12 9:12			PDT			6:34:47			2.127			3.022			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/29/12 10:25			PDT			6/29/12 15:53			PDT			6/29/12 15:53			PDT			5:27:41			2.852			4.052			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/27/12 9:14			PDT			6/27/12 16:00			PDT			6/27/12 16:00			PDT			6:46:17			2.174			3.09			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/26/12 9:03			PDT			6/26/12 16:00			PDT			6/26/12 16:00			PDT			6:56:41			2.368			3.364			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/22/12 14:46			PDT			6/22/12 14:46			PDT			6/22/12 14:46			PDT			0:00:15			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/22/12 14:46			PDT			6/22/12 14:46			PDT			6/22/12 14:46			PDT			0:00:15			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/21/12 20:20			PDT			6/21/12 20:22			PDT			6/21/12 20:22			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/21/12 20:20			PDT			6/21/12 20:22			PDT			6/21/12 20:22			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/14/12 8:35			PDT			6/14/12 16:36			PDT			6/14/12 16:37			PDT			8:01:24			1.945			2.764			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/13/12 23:07			PDT			6/13/12 23:09			PDT			6/13/12 23:09			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/13/12 23:07			PDT			6/13/12 23:09			PDT			6/13/12 23:09			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/7/12 22:39			PDT			6/7/12 22:41			PDT			6/7/12 22:41			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/7/12 22:39			PDT			6/7/12 22:41			PDT			6/7/12 22:41			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			6/5/12 8:38			PDT			6/5/12 17:18			PDT			6/5/12 17:18			PDT			8:40:39			2.43			3.454			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/30/12 8:07			PDT			5/30/12 15:51			PDT			5/30/12 15:51			PDT			7:43:46			3.071			4.364			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/30/12 8:05			PDT			5/30/12 8:07			PDT			5/30/12 8:07			PDT			0:01:49			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/30/12 8:05			PDT			5/30/12 8:07			PDT			5/30/12 8:07			PDT			0:01:58			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/30/12 8:01			PDT			5/30/12 8:04			PDT			5/30/12 8:04			PDT			0:03:07			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/18/12 10:10			PDT			5/18/12 12:58			PDT			5/18/12 12:58			PDT			2:47:58			1.809			2.571			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/17/12 10:41			PDT			5/17/12 18:05			PDT			5/17/12 18:05			PDT			7:23:44			1.027			1.459			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/16/12 13:22			PDT			5/16/12 18:04			PDT			5/16/12 18:04			PDT			4:41:59			2.265			3.219			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/15/12 16:16			PDT			5/15/12 17:32			PDT			5/15/12 17:32			PDT			1:16:01			2.117			3.008			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/15/12 15:56			PDT			5/15/12 15:58			PDT			5/15/12 15:58			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/15/12 15:56			PDT			5/15/12 15:58			PDT			5/15/12 15:58			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/15/12 11:10			PDT			5/15/12 12:44			PDT			5/15/12 12:44			PDT			1:34:08			1.631			2.318			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/14/12 11:16			PDT			5/14/12 14:00			PDT			5/14/12 14:00			PDT			2:43:31			1.041			1.479			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/10/12 18:38			PDT			5/10/12 18:40			PDT			5/10/12 18:40			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/10/12 18:38			PDT			5/10/12 18:40			PDT			5/10/12 18:40			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/3/12 11:10			PDT			5/3/12 16:31			PDT			5/3/12 16:31			PDT			5:21:01			3.941			5.601			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/2/12 14:47			PDT			5/2/12 14:49			PDT			5/2/12 14:49			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			5/2/12 14:47			PDT			5/2/12 14:49			PDT			5/2/12 14:49			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			4/30/12 13:06			PDT			4/30/12 16:47			PDT			4/30/12 16:47			PDT			3:40:23			2.487			3.534			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			4/27/12 11:36			PDT			4/27/12 13:50			PDT			4/27/12 12:50			PDT			2:13:49			1.724			2.45			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			4/10/12 7:58			PDT			4/10/12 7:58			PDT			4/10/12 6:58			PDT			0:00:04			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #3			3/29/12 11:48			PDT			3/29/12 11:48			PDT			3/29/12 10:48			PDT			0:00:14			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			8/20/12 23:14			PDT			8/20/12 23:16			PDT			8/20/12 23:16			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			8/20/12 23:14			PDT			8/20/12 23:16			PDT			8/20/12 23:16			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			8/9/12 9:14			PDT			8/9/12 9:15			PDT			8/9/12 9:15			PDT			0:00:46			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			8/9/12 9:14			PDT			8/9/12 9:15			PDT			8/9/12 9:15			PDT			0:00:46			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			8/9/12 9:13			PDT			8/9/12 9:14			PDT			8/9/12 9:14			PDT			0:00:38			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			8/8/12 15:23			PDT			8/9/12 9:13			PDT			8/9/12 9:13			PDT			17:50:40			9.107			12.94			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			8/7/12 15:17			PDT			8/8/12 9:22			PDT			8/8/12 9:23			PDT			18:05:30			9.714			13.803			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			8/6/12 13:57			PDT			8/7/12 9:37			PDT			8/7/12 9:37			PDT			19:39:17			15.708			22.322			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			8/3/12 15:49			PDT			8/6/12 7:14			PDT			8/6/12 7:14			PDT			63:25:20			9.913			14.086			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			7/20/12 14:47			PDT			8/3/12 9:39			PDT			8/3/12 9:39			PDT			330:52:36			2.692			3.825			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			7/5/12 23:22			PDT			7/5/12 23:24			PDT			7/5/12 23:24			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			7/5/12 23:22			PDT			7/5/12 23:24			PDT			7/5/12 23:24			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			6/22/12 14:47			PDT			6/22/12 14:47			PDT			6/22/12 14:47			PDT			0:00:07			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			6/22/12 14:47			PDT			6/22/12 14:47			PDT			6/22/12 14:47			PDT			0:00:07			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			6/21/12 20:20			PDT			6/21/12 20:22			PDT			6/21/12 20:22			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			6/21/12 20:20			PDT			6/21/12 20:22			PDT			6/21/12 20:22			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			6/13/12 23:07			PDT			6/13/12 23:09			PDT			6/13/12 23:09			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			6/13/12 23:07			PDT			6/13/12 23:09			PDT			6/13/12 23:09			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			6/7/12 22:38			PDT			6/7/12 22:40			PDT			6/7/12 22:41			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			6/7/12 22:38			PDT			6/7/12 22:40			PDT			6/7/12 22:41			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			5/15/12 15:56			PDT			5/15/12 15:58			PDT			5/15/12 15:58			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			5/15/12 15:56			PDT			5/15/12 15:58			PDT			5/15/12 15:58			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			5/10/12 18:38			PDT			5/10/12 18:40			PDT			5/10/12 18:40			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			5/10/12 18:38			PDT			5/10/12 18:40			PDT			5/10/12 18:40			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			5/2/12 14:46			PDT			5/2/12 14:48			PDT			5/2/12 14:48			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			5/2/12 14:46			PDT			5/2/12 14:48			PDT			5/2/12 14:48			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #5			4/18/12 13:29			PDT			4/18/12 13:39			PDT			4/18/12 12:39			PDT			0:09:21			0.554			0.787			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/28/12 15:36			PDT															16:30:10			17.108			24.31			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/28/12 7:00			PDT			8/28/12 8:48			PDT			8/28/12 8:48			PDT			1:48:03			6.704			9.526			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/21/12 15:17			PDT			8/22/12 8:24			PDT			8/22/12 8:24			PDT			17:06:20			12.131			17.239			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/20/12 23:15			PDT			8/20/12 23:17			PDT			8/20/12 23:17			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/17/12 14:57			PDT			8/20/12 12:07			PDT			8/20/12 12:07			PDT			69:10:24			18.552			26.362			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/13/12 15:15			PDT			8/15/12 8:11			PDT			8/15/12 8:11			PDT			40:56:19			16.034			22.785			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/9/12 12:26			PDT			8/9/12 12:26			PDT			8/9/12 12:26			PDT			0:00:04			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/9/12 12:26			PDT			8/9/12 12:26			PDT			8/9/12 12:26			PDT			0:00:06			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/9/12 12:19			PDT			8/9/12 12:19			PDT			8/9/12 12:19			PDT			0:00:07			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/9/12 12:17			PDT			8/9/12 12:18			PDT			8/9/12 12:19			PDT			0:01:51			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/9/12 9:07			PDT			8/9/12 9:08			PDT			8/9/12 9:08			PDT			0:00:51			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/9/12 9:06			PDT			8/9/12 9:06			PDT			8/9/12 9:06			PDT			0:00:09			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/8/12 15:21			PDT			8/8/12 15:23			PDT			8/8/12 15:23			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/6/12 13:56			PDT			8/6/12 13:56			PDT			8/6/12 13:56			PDT			0:00:12			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/6/12 9:32			PDT			8/6/12 9:32			PDT			8/6/12 9:32			PDT			0:00:08			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/6/12 9:31			PDT			8/6/12 9:32			PDT			8/6/12 9:32			PDT			0:00:15			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 11:20			PDT			8/3/12 11:21			PDT			8/3/12 11:21			PDT			0:00:08			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 11:20			PDT			8/3/12 11:20			PDT			8/3/12 11:20			PDT			0:00:17			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 11:20			PDT			8/3/12 11:20			PDT			8/3/12 11:20			PDT			0:00:06			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 11:20			PDT			8/3/12 11:20			PDT			8/3/12 11:20			PDT			0:00:04			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 11:19			PDT			8/3/12 11:19			PDT			8/3/12 11:19			PDT			0:00:12			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 11:19			PDT			8/3/12 11:19			PDT			8/3/12 11:19			PDT			0:00:17			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 11:18			PDT			8/3/12 11:18			PDT			8/3/12 11:18			PDT			0:00:05			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 11:18			PDT			8/3/12 11:18			PDT			8/3/12 11:18			PDT			0:00:12			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 11:17			PDT			8/3/12 11:18			PDT			8/3/12 11:18			PDT			0:00:47			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/3/12 10:20			PDT			8/3/12 10:20			PDT			8/3/12 10:20			PDT			0:00:07			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 19:01			PDT			8/2/12 19:01			PDT			8/2/12 19:01			PDT			0:00:10			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 19:00			PDT			8/2/12 19:01			PDT			8/2/12 19:01			PDT			0:00:11			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 18:52			PDT			8/2/12 18:52			PDT			8/2/12 19:00			PDT			0:00:03			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 18:51			PDT			8/2/12 18:53			PDT			8/2/12 18:53			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 17:41			PDT			8/2/12 17:43			PDT			8/2/12 17:43			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 17:38			PDT			8/2/12 17:40			PDT			8/2/12 17:40			PDT			0:01:58			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 17:29			PDT			8/2/12 17:31			PDT			8/2/12 17:31			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 17:11			PDT			8/2/12 17:13			PDT			8/2/12 17:13			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 15:41			PDT			8/2/12 15:43			PDT			8/2/12 15:43			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 12:16			PDT			8/2/12 12:18			PDT			8/2/12 12:18			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 12:04			PDT			8/2/12 12:05			PDT			8/2/12 12:05			PDT			0:00:29			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 12:01			PDT			8/2/12 12:03			PDT			8/2/12 12:04			PDT			0:02:01			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/2/12 11:03			PDT			8/2/12 11:04			PDT			8/2/12 11:04			PDT			0:00:27			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/1/12 16:01			PDT			8/1/12 16:01			PDT			8/1/12 16:01			PDT			0:00:18			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/1/12 12:41			PDT			8/1/12 12:43			PDT			8/1/12 12:44			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/1/12 9:56			PDT			8/1/12 9:57			PDT			8/1/12 9:57			PDT			0:00:09			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/1/12 9:56			PDT			8/1/12 9:56			PDT			8/1/12 9:56			PDT			0:00:15			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			8/1/12 9:55			PDT			8/1/12 9:56			PDT			8/1/12 9:56			PDT			0:01:21			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/30/12 12:12			PDT			7/30/12 12:12			PDT			7/30/12 12:13			PDT			0:00:36			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/30/12 9:38			PDT			7/30/12 9:38			PDT			7/30/12 9:38			PDT			17:23:23			16.018			22.761			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/30/12 9:28			PDT			7/30/12 9:28			PDT			7/30/12 9:28			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/26/12 14:56			PDT			7/26/12 14:58			PDT			7/30/12 9:44			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/26/12 14:52			PDT			7/26/12 14:53			PDT			7/30/12 9:34			PDT			0:00:56			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/26/12 14:50			PDT			7/26/12 14:52			PDT			7/30/12 9:18			PDT			0:01:47			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/26/12 10:11			PDT			7/26/12 10:12			PDT			7/30/12 9:24			PDT			0:01:12			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/26/12 10:06			PDT			7/26/12 10:08			PDT			7/30/12 9:14			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/26/12 10:04			PDT			7/26/12 10:05			PDT			7/30/12 9:09			PDT			0:01:09			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			7/5/12 23:23			PDT			7/5/12 23:25			PDT			7/5/12 23:25			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			6/22/12 14:46			PDT			6/22/12 14:47			PDT			6/22/12 14:47			PDT			0:00:11			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			6/22/12 14:46			PDT			6/22/12 14:47			PDT			6/22/12 14:47			PDT			0:00:11			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			6/21/12 20:21			PDT			6/21/12 20:23			PDT			6/21/12 20:23			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			6/21/12 20:21			PDT			6/21/12 20:23			PDT			6/21/12 20:23			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			6/13/12 23:08			PDT			6/13/12 23:10			PDT			6/13/12 23:10			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			6/13/12 23:08			PDT			6/13/12 23:10			PDT			6/13/12 23:10			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			6/7/12 22:40			PDT			6/7/12 22:42			PDT			6/7/12 22:42			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			6/7/12 22:40			PDT			6/7/12 22:42			PDT			6/7/12 22:42			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			5/15/12 15:57			PDT			5/15/12 15:59			PDT			5/15/12 15:59			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			5/15/12 15:57			PDT			5/15/12 15:59			PDT			5/15/12 15:59			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			5/10/12 18:39			PDT			5/10/12 18:41			PDT			5/10/12 18:41			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			5/10/12 18:39			PDT			5/10/12 18:41			PDT			5/10/12 18:41			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			5/2/12 14:48			PDT			5/2/12 14:50			PDT			5/2/12 14:50			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			5/2/12 14:48			PDT			5/2/12 14:50			PDT			5/2/12 14:50			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			4/18/12 13:27			PDT			4/18/12 13:28			PDT			4/18/12 12:28			PDT			0:00:57			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			4/18/12 13:27			PDT			4/18/12 13:28			PDT			4/18/12 12:28			PDT			0:00:57			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			3/29/12 11:58			PDT			3/29/12 11:58			PDT			3/29/12 10:58			PDT			0:00:20			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			3/29/12 11:58			PDT			3/29/12 11:58			PDT			3/29/12 10:58			PDT			0:00:31			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			3/29/12 11:48			PDT			3/29/12 11:48			PDT			3/29/12 10:48			PDT			0:00:21			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEAPARK #6			3/29/12 11:48			PDT			3/29/12 11:48			PDT			3/29/12 10:48			PDT			0:00:06			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/28/12 16:26			PDT															15:40:12			2.833			4.025			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/24/12 14:40			PDT			8/28/12 12:22			PDT			8/28/12 12:22			PDT			93:41:51			1.853			2.632			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/23/12 17:08			PDT			8/24/12 13:47			PDT			8/24/12 13:47			PDT			20:39:09			5.183			7.364			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/21/12 14:35			PDT			8/23/12 14:17			PDT			8/23/12 14:17			PDT			47:42:12			2.014			2.862			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/20/12 23:13			PDT			8/20/12 23:15			PDT			8/20/12 23:15			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/18/12 20:03			PDT			8/21/12 12:24			PDT			8/21/12 12:24			PDT			64:20:37			2.159			3.068			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/18/12 16:57			PDT			8/18/12 17:59			PDT			8/18/12 17:59			PDT			1:02:41			3.853			5.475			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/17/12 15:32			PDT			8/18/12 10:48			PDT			8/18/12 10:48			PDT			19:16:19			2.076			2.951			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/16/12 15:12			PDT			8/17/12 13:29			PDT			8/17/12 13:29			PDT			22:17:08			1.933			2.747			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/15/12 16:27			PDT			8/16/12 13:54			PDT			8/16/12 13:54			PDT			21:26:49			2.832			4.024			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/14/12 15:27			PDT			8/15/12 13:42			PDT			8/15/12 13:42			PDT			22:14:59			11.727			16.665			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/9/12 9:11			PDT			8/9/12 9:11			PDT			8/9/12 9:11			PDT			0:00:05			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/9/12 9:11			PDT			8/9/12 9:11			PDT			8/9/12 9:11			PDT			0:00:05			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/2/12 11:04			PDT			8/2/12 11:04			PDT			8/2/12 11:04			PDT			0:00:06			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			8/1/12 9:55			PDT			8/1/12 9:55			PDT			8/1/12 9:55			PDT			0:00:05			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			7/30/12 12:14			PDT			7/31/12 15:17			PDT			7/31/12 15:17			PDT			27:02:57			2.284			3.245			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			7/26/12 10:22			PDT			7/30/12 9:51			PDT			7/30/12 9:51			PDT			95:28:18			10.191			14.481			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			7/5/12 23:20			PDT			7/5/12 23:22			PDT			7/5/12 23:22			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			7/5/12 23:20			PDT			7/5/12 23:22			PDT			7/5/12 23:22			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			6/22/12 14:47			PDT			6/22/12 14:47			PDT			6/22/12 14:47			PDT			0:00:06			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			6/22/12 14:47			PDT			6/22/12 14:47			PDT			6/22/12 14:47			PDT			0:00:06			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			6/21/12 20:19			PDT			6/21/12 20:21			PDT			6/21/12 20:21			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			6/21/12 20:19			PDT			6/21/12 20:21			PDT			6/21/12 20:21			PDT			0:02:00			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			6/13/12 23:06			PDT			6/13/12 23:08			PDT			6/13/12 23:08			PDT			0:01:58			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			6/13/12 23:06			PDT			6/13/12 23:08			PDT			6/13/12 23:08			PDT			0:01:58			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			6/7/12 22:37			PDT			6/7/12 22:39			PDT			6/7/12 22:39			PDT			0:01:58			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			6/7/12 22:37			PDT			6/7/12 22:39			PDT			6/7/12 22:39			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			5/15/12 15:55			PDT			5/15/12 15:57			PDT			5/15/12 15:57			PDT			0:01:59			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			5/15/12 15:55			PDT			5/15/12 15:57			PDT			5/15/12 15:57			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			5/10/12 18:36			PDT			5/10/12 18:38			PDT			5/10/12 18:38			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			5/10/12 18:36			PDT			5/10/12 18:38			PDT			5/10/12 18:38			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			5/2/12 14:45			PDT			5/2/12 14:47			PDT			5/2/12 14:47			PDT			0:01:59			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			5/2/12 14:45			PDT			5/2/12 14:47			PDT			5/2/12 14:47			PDT			0:02:00			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			4/26/12 12:26			PDT			4/26/12 12:26			PDT			4/26/12 11:26			PDT			0:00:04			0			0			Level 2			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			4/26/12 12:25			PDT			4/26/12 12:25			PDT			4/26/12 11:26			PDT			0:00:10			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


			CITY OF SEATTLE / SEPARK #4			3/29/12 11:48			PDT			3/29/12 11:48			PDT			3/29/12 10:48			PDT			0:00:29			0			0			Level 1			609 6th Ave, Seattle, Washington 98104, United States			0


																								TOTAL			2371.94												$   298.00
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Combined


			


			CITY OF SEATTLE																																				PACIFIC PLACE GARAGE


			ATTN: JASON PHILLIPS																																				600 PINE STREET


			PO BOX 94689																																				SEATTLE, WA 98101


			700 5TH AVENUE SUITE 5200


			SEATTLE, WA 98104


																																							LOCATION:			COMBINED


			VARIANCE REPORT:  DECEMBER 2011


												DECEMBER			DECEMBER			DECEMBER									YTD			YTD			YTD


			REVENUE									ACTUAL			BUDGET			VARIANCE									ACTUAL			BUDGET			VARIANCE						DECEMBER 2011 VARIANCE EXPLANATION


			MONTHLY PARKING REVENUE									$27,571.34			$31,419.00			($3,847.66)									$329,787.36			$377,026.00			($47,238.64)						WE HAVE SOME PAST DUE ACCOUNTS THAT WE ARE WORKING ON COLLECTING, BUT WE HAVE ADDED MONTHLY PARKERS TO GET US CLOSER TO OUR BUDGETED FIGURE.


			VISITOR PARKING REVENUE									$673,532.97			$749,164.00			($75,631.03)									$5,504,836.66			$6,094,416.00			($589,579.34)						TRANSIENT PARKING WAS DOWN THIS MONTH PRIMARILY DUE TO THE LOWER RATES THAT ARE IN PLACE.  TRAFFIC IS UP (1,983 TRANSACTIONS MORE THAN DECEMBER 2010), BUT WE ARE $117,195.00 UNDER THE REVENUE TOTAL FOR DECEMBER 2010.


			VALIDATIONS									$2,460.73			$2,685.00			($224.27)									$98,680.68			$32,223.00			$66,457.68						WE HAVE SOME OUTSTANDING CHARGED VALIDATION ACCOUNTS THIS MONTH, HOWEVER WE ARE OVER $66K FAVORABLE YTD.


			DIRECT MISC. INCOME									$0.00			$465.00			($465.00)									$6,213.94			$6,769.00			($555.06)						VALET DETAIL REVENUE.


			TOTAL REVENUE									$703,565.04			$783,733.00			($80,167.96)									$5,939,518.64			$6,510,434.00			($570,915.36)


			EXPENSES


			LABOR RELATED EXPENSES


			WAGES									$76,501.76			$77,152.00			($650.24)									$764,790.13			$802,523.00			($37,732.87)						WITHIN BUDGETED PARAMETERS FOR NOVEMBER ($56.45 OVER BUDGET).  ANTICIPATED UNION INCREASES HAVE NOT BEEN IMPLEMENTED AND MAY BE FROZEN UNTIL NEXT YEAR PENDING THE OUTCOME OF UNION NEGOTIATIONS.  WE ALSO CONTINUE TO MONITOR LABOR HOURS CLOSELY.


			VACATION ACCRUAL									$5,278.62			$5,045.00			$233.62									$51,013.40			$52,485.00			($1,471.60)						VARIES DEPENDING ON PAYROLL.


			PAYROLL TAXES									$11,580.10			$10,777.00			$803.10									$116,029.91			$112,092.00			$3,937.91						VARIES DEPENDING ON PAYROLL.


			WORKERS COMPENSATION									$8,218.92			$7,842.00			$376.92									$80,857.97			$81,574.00			($716.03)						VARIES DEPENDING ON PAYROLL.


			UNION BENEFITS									$2,926.63			$3,132.00			($205.37)									$34,787.79			$34,031.00			$756.79						VARIES DEPENDING ON EMPLOYEE ELIGIBILITY AND TENURE.


			HEALTH & WELFARE									$7,573.39			$6,562.00			$1,011.39									$89,895.51			$79,441.00			$10,454.51						VARIES DEPENDING EMPLOYEE ELIGIBILITY AND PARTICIPATION.


			401K									$177.09			$62.00			$115.09									$2,045.16			$742.00			$1,303.16						VARIES DEPENDING EMPLOYEE ELIGIBILITY AND PARTICIPATION.


			TOTAL LABOR RELATED EXPENSES:									$112,256.51			$110,572.00			$1,684.51									$1,139,419.87			$1,162,888.00			($23,468.13)


			OTHER EXPENSES


			EMPLOYEE RELATIONS									$36.00			$30.00			$6.00									$110.50			$360.00			($249.50)


			INSURANCE - PL/PD									$3,062.00			$3,003.00			$59.00									$36,744.00			$36,042.00			$702.00						INSURANCE COSTS WERE SLIGHTLY HIGHER THAN ANTICIPATED WHEN BUDGETING.


			INSURANCE - GKLL									$3,442.00			$3,209.00			$233.00									$39,434.00			$38,514.00			$920.00						INSURANCE COSTS WERE SLIGHTLY HIGHER THAN ANTICIPATED WHEN BUDGETING.


			INSURANCE- OTHER									$580.50			$580.00			$0.50									$7,051.00			$6,959.00			$92.00						INSURANCE COSTS WERE SLIGHTLY HIGHER THAN ANTICIPATED WHEN BUDGETING.


			SIGNS									$947.19			$225.00			$722.19									$4,774.23			$3,112.00			$1,662.23						ADDITIONAL SIGN CHARGES PROCESSED IN DECEMBER.  WE ARE OVER BUDGET FOR THE YEAR AS WE HAVE HAD MORE RATE CHANGES THAN WE HAD ANTICIPATED.


			LICENSES AND PERMITS									$10.00			$0.00			$10.00									$1,288.78			$1,152.00			$136.78						ANNUAL GARAGE PERMIT FEE.


			TAXES & LICENSES									$6,172.74			$3,735.00			$2,437.74									$38,756.77			$32,489.00			$6,267.77						VARIES DEPENDING ON REIMBURSABLE EXPENSES.


			REPAIRS & MAINTENANCE									$47,804.61			$10,289.00			$37,515.61									$199,723.86			$123,465.00			$76,258.86						BUDGET NUMBER INCLUDES EQUIPMENT SERVICE CONTRACT FEES, WHICH ARE PAID QUARTERLY (BUDGET SPREADS THESE TOTALS OUT OVER THE ENTIRE YEAR).  WE ARE OVER BUDGET YTD AS WE HAD A PAYMENT FROM 2010 THAT DID NOT HIT UNTIL JANUARY (WE WERE OVER $10K UNDER BUDGET FOR THIS LINE-ITEM IN 2010).  OVER BUDGETED PARAMETERS FOR DECEMBER, AS QUARTERLY INVOICE WAS PAID AND PAYMENTS FOR NEW VENDORS PSR AND EGIS WERE PROCESSED.  WE ALSO PAID OVER $25K IN NOVEMBER FOR PRESSURE WASHING THAT WAS NOT BUDGETED.


			TELEPHONE									$1,091.99			$1,307.00			($215.01)									$14,428.13			$15,683.00			($1,254.87)						FEWER CHARGES THAN ANTICIPATED PROCESSED IN DECEMBER.


			UNIFORMS/LAUNDRY									$1,607.86			$2,615.00			($1,007.14)									$22,660.21			$31,306.00			($8,645.79)						FEWER CHARGES THAN ANTICIPATED PROCESSED IN DECEMBER.


			LEGAL & ACCOUNTING									$480.00			$660.00			($180.00)									$5,960.00			$7,923.00			($1,963.00)						SECRET SHOPPER AUDITS.  VARIES BASED ON NUMBER OF SHOPS BILLED IN A MONTH.


			DATA PROCESSING									$465.97			$720.00			($254.03)									$6,516.11			$8,644.00			($2,127.89)						INCLUDES NETWORK/ACCOUNTING ACCESS.


			OFFICE SUPPLIES									$4,387.37			$975.00			$3,412.37									$33,880.01			$11,700.00			$22,180.01						ADDITIONAL OFFICE SUPPLY EXPENSES PROCESSED IN DECEMBER, WHICH INCLUDED TICKETS FROM DIGITAL PRINTING.


			FORMS & PRINTING									$528.48			$613.00			($84.52)									$7,363.60			$27,474.00			($20,110.40)						SLIGHTLY UNDER BUDGETED PARAMETERS FOR DECEMBER.


			MANAGEMENT INCENTIVE FEE									$1,022.47			$1,519.00			($496.53)									$10,368.32			$12,554.00			($2,185.68)						MANAGEMENT FEES BASED ON REVENUE.


			BANK CHARGES									$13.00			$0.00			$13.00									$118.00			$0.00			$118.00						NOMINAL CHARGE FOR PROCESSING OF ONLINE PAYMENTS.


			OUTSIDE SERVICES									$0.00			$0.00			$0.00									$703.95			$0.00			$703.95						MONTHLY FEE FOR MANAGED FIREWALL.  BUDGETED WITH TELEPHONE EXPENSES.


			MISCELLANEOUS									$0.00			$0.00			$0.00									($599.00)			$0.00			($599.00)						LABOR  OFFSET FOR SIGN WAVERS PAID FOR BY PINE STREET.


			SECURITY SERVICES									$101,966.01			$54,855.00			$47,111.01									$230,166.85			$174,872.00			$55,294.85						OVER BUDGET AS WE ACCRUED FOR ALL DECEMBER OFFICER PAY, WHEREAS IN PAST YEARS, A PORTION OF THESE PAYMENTS WERE PROCESSED IN JANUARY.  A MAJORITY OF THE YTD VARIANCE IS DUE TO THE DECEMBER EXPENSES. WE ANTICIPATE THAT PINE STREET AND NORDSTOM'S PAYMENT TO OFFSET THESE EXPENSES WILL BE RECEIVED IN JANUARY.


			TOTAL OTHER EXPENSES									$173,618.19			$84,335.00			$89,283.19									$659,449.32			$532,249.00			$127,200.32


			TOTAL OPERATING EXPENSES:									$285,874.70			$194,907.00			$90,967.70									$1,798,869.19			$1,695,137.00			$103,732.19


			NET OPERATING INCOME:									$417,690.34			$588,826.00			($171,135.66)									$4,140,649.45			$4,815,297.00			($674,647.55)
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			CITY OF SEATTLE																																				PACIFIC PLACE GARAGE


			ATTN: JASON PHILLIPS																																				600 PINE STREET


			PO BOX 94689																																				SEATTLE, WA 98101


			700 5TH AVENUE SUITE 5200


			SEATTLE, WA 98104





																																							LOCATION: 			COMBINED


			VARIANCE REPORT:  JUNE 2012


																		 


												JUNE			JUNE			JUNE									YTD			YTD			YTD			 


			REVENUE									ACTUAL			BUDGET			VARIANCE									ACTUAL			BUDGET			VARIANCE 			 			JUNE 2012 VARIANCE EXPLANATION


						 


			     MONTHLY PARKING REVENUE									$21,649.89			$32,990.00			($11,340.11)									$169,095.43			$197,937.00			($28,841.57)						WE ARE WORKING WITH A NUMBER OF MONTHLY CUSTOMERS TO COLLECT OUTSTANDING BALANCES.


			     VISITOR PARKING REVENUE									$525,849.93			$485,461.00			$40,388.93									$2,796,416.58			$2,901,512.00			($105,095.42)						WE COLLECTED $112,628.29 MORE IN TRANSIENT REVENUE THAN WE DID IN JUNE OF 2011.  IN ADDITION TO THE RECENT RATE INCREASE, THERE WERE A FEW POPULAR MOVIES AND EVENTS THIS MONTH THAT CONTRIBUTED TO THE INCREASE IN REVENUE.  ADDITIONALLY, THERE WERE 5 WEEKENDS IN JUNE OF 2012 COMPARED TO 4 WEEKENDS IN JUNE OF 2011.   OUR 2012 TRANSACTION TOTAL WAS 90,906, WHICH IS 12,095 TRANSACTIONS MORE THAN WE PROCESSED IN 2011 (2011 TOTAL: 78,811).


			     VALIDATIONS 									$12,271.27			$2,819.00			$9,452.27									$56,521.50			$16,917.00			$39,604.50						VARIES BASED ON DEMAND.  WE HAVE HAD A GOOD DEAL OF SUCCESS MARKETING VALIDATION ACCOUNTS TO TENANTS AND NEIGHBORING BUSINESSES.  WE ALSO HAVE GAINED VALIDATION CUSTOMERS AS THE CITY PARK TOKENS ARE NO LONGER BEING ISSUED.


			     DIRECT MISC. INCOME									$873.32			$820.00			$53.32									$2,342.94			$3,384.00			($1,041.06)						VALET DETAIL REVENUE.  


			     TOTAL REVENUE									$560,644.41			$522,090.00			$38,554.41									$3,024,376.45			$3,119,750.00			($95,373.55)





			EXPENSES									 			 





			LABOR RELATED EXPENSES									 			 





			     WAGES									$62,907.39			$64,711.00			($1,803.61)									$376,399.47			$403,467.00			($27,067.53)						UNDER BUDGET FOR JUNE.  ANTICIPATED UNION INCREASES HAVE NOT BEEN IMPLEMENTED AND MAY BE FROZEN UNTIL AUGUST PENDING THE OUTCOME OF UNION NEGOTIATIONS.


			     VACATION ACCRUAL									$4,340.61			$4,362.00			($21.39)									$25,971.56			$27,194.00			($1,222.44)						VARIES DEPENDING ON PAYROLL.


			     PAYROLL TAXES									$9,522.32			$9,325.00			$197.32									$56,975.74			$58,139.00			($1,163.26)						VARIES DEPENDING ON PAYROLL.


			     WORKERS COMPENSATION									$6,758.42			$6,788.00			($29.58)									$40,438.31			$42,321.00			($1,882.69)						VARIES DEPENDING ON PAYROLL.


			     UNION BENEFITS									$2,432.39			$2,907.00			($474.61)									$14,712.73			$17,186.00			($2,473.27)						VARIES DEPENDING ON EMPLOYEE ELIGIBILITY AND TENURE.


			     HEALTH & WELFARE									$7,526.72			$6,758.00			$768.72									$48,779.11			$41,277.00			$7,502.11						VARIES DEPENDING EMPLOYEE ELIGIBILITY AND PARTICIPATION.


			     401K									$166.58			$167.00			($0.42)									$934.98			$1,000.00			($65.02)						VARIES DEPENDING EMPLOYEE ELIGIBILITY AND PARTICIPATION.


			     TOTAL LABOR RELATED EXPENSES:									$93,654.43			$95,018.00			($1,363.57)									$564,211.90			$590,584.00			($26,372.10)





			OTHER EXPENSES





			     EMPLOYEE RELATIONS									$2.23			$31.00			($28.77)									$156.03			$185.00			($28.97)


			     INSURANCE - PL/PD									$3,062.00			$3,094.00			($32.00)									$18,372.00			$18,562.00			($190.00)						INSURANCE COSTS WERE SLIGHTLY LESS THAN ANTICIPATED WHEN BUDGETING.


			     INSURANCE - GKLL									$3,272.00			$3,306.00			($34.00)									$19,632.00			$19,835.00			($203.00)						INSURANCE COSTS WERE SLIGHTLY HIGHER THAN ANTICIPATED WHEN BUDGETING.


			     INSURANCE- OTHER									$580.50			$597.00			($16.50)									$3,720.15			$3,585.00			$135.15						INSURANCE COSTS WERE SLIGHTLY HIGHER THAN ANTICIPATED WHEN BUDGETING.


			     SIGNS									$0.00			$232.00			($232.00)									$1,027.01			$1,603.00			($575.99)						NO SIGN EXPENSES PROCESSED IN JUNE.


			     LICENSES AND PERMITS									$0.00			$0.00			$0.00									$1,080.00			$1,186.00			($106.00)						ANNUAL GARAGE LICENSE FEE.


			     TAXES & LICENSES									$2,190.92			$2,586.00			($395.08)									$16,662.54			$16,373.00			$289.54						VARIES DEPENDING ON REIMBURSABLE EXPENSES.


			     REPAIRS & MAINTENANCE									$6,635.42			$10,597.00			($3,961.58)									$69,322.12			$63,585.00			$5,737.12						BUDGET NUMBER INCLUDES EQUIPMENT SERVICE CONTRACT FEES, WHICH ARE PAID QUARTERLY (BUDGET SPREADS THESE TOTALS OUT OVER THE ENTIRE YEAR).  WE ARE UNDER BUDGET FOR JUNE, AS THE QUARTERLY SERVICE CONTRACT FEE WAS NOT PROCESSED THIS MONTH.


			     TELEPHONE									$704.94			$1,346.00			($641.06)									$7,778.60			$8,077.00			($298.40)						NOT ALL PAYMENTS WERE PROCESSED IN JUNE.


			     UNIFORMS/LAUNDRY									$1,944.23			$2,590.00			($645.77)									$9,853.01			$15,462.00			($5,608.99)						NOT ALL UNIFORM INVOICES WERE PROCESSED IN JUNE.


			     LEGAL & ACCOUNTING									$360.00			$680.00			($320.00)									$2,760.00			$4,080.00			($1,320.00)						SECRET SHOPPER AUDITS.  VARIES BASED ON NUMBER OF SHOPS BILLED IN A MONTH.  


			     DATA PROCESSING									$489.61			$742.00			($252.39)									$2,900.68			$4,452.00			($1,551.32)						INCLUDES NETWORK/ACCOUNTING ACCESS, AS WELL AS BIOMETRIC TIME CLOCK.  


			     OFFICE SUPPLIES									$139.28			$1,004.00			($864.72)									$7,170.72			$6,026.00			$1,144.72						UNDER BUDGET FOR JUNE, AS WE OVER BUDGET LAST MONTH (MAY).


			     FORMS & PRINTING									$576.24			$631.00			($54.76)									$15,089.16			$3,787.00			$11,302.16						SLIGHTLY FEWER FORMS & PRINTING INVOICES PROCESSED THAN ANTICIPATED IN JUNE.


			     MANAGEMENT INCENTIVE FEE									$1,147.68			$1,051.00			$96.68									$5,679.93			$6,174.00			($494.07)						MANAGEMENT FEES BASED ON REVENUE.


			     BANK CHARGES									$6.00			$0.00			$6.00									$13.00			$0.00			$13.00						INCLUDES FEES ASSOCIATED WITH ONLINE PAYMENT PROCESSING.


			     OUTSIDE SERVICES									$0.00			$0.00			$0.00									$0.00			$0.00			$0.00


			     SECURITY SERVICES									($12,513.99)			$7,444.00			($19,957.99)									$29,149.89			$64,821.00			($35,671.11)						UNDER BUDGET DUE TO PAYMENT RECEIVED FROM NORDSTROM AND PINE STREET FOR THEIR PORTION OF HOLIDAY TRAFFIC CONTROL. 


			     TOTAL OTHER EXPENSES									$8,597.06			$35,931.00			($27,333.94)									$210,366.84			$237,793.00			($27,426.16)





			TOTAL OPERATING EXPENSES:									$102,251.49			$130,949.00			($28,697.51)									$774,578.74			$828,377.00			($53,798.26)





			NET OPERATING INCOME:									$458,392.92			$391,141.00			$67,251.92									$2,249,797.71			$2,291,373.00			($41,575.29)


																		 


































































































































































































































































































































































































































































































YTD % of Budget


									YTD


			REVENUE						ACTUAL


						 


			     MONTHLY PARKING REVENUE						$169,095.43


			     VISITOR PARKING REVENUE						$2,796,416.58


			     VALIDATIONS 						$56,521.50


			     DIRECT MISC. INCOME						$2,342.94


			     TOTAL REVENUE						$3,024,376.45





			EXPENSES





			LABOR RELATED EXPENSES





			     WAGES						$376,399.47


			     VACATION ACCRUAL						$25,971.56


			     PAYROLL TAXES						$56,975.74


			     WORKERS COMPENSATION						$40,438.31


			     UNION BENEFITS						$14,712.73


			     HEALTH & WELFARE						$48,779.11


			     401K						$934.98


			     TOTAL LABOR RELATED EXPENSES:						$564,211.90





			OTHER EXPENSES





			     EMPLOYEE RELATIONS						$156.03


			     INSURANCE - PL/PD						$18,372.00


			     INSURANCE - GKLL						$19,632.00


			     INSURANCE- OTHER						$3,720.15


			     SIGNS						$1,027.01


			     LICENSES AND PERMITS						$1,080.00


			     TAXES & LICENSES						$16,662.54


			     REPAIRS & MAINTENANCE						$69,322.12


			     TELEPHONE						$7,778.60


			     UNIFORMS/LAUNDRY						$9,853.01


			     LEGAL & ACCOUNTING						$2,760.00


			     DATA PROCESSING						$2,900.68


			     OFFICE SUPPLIES						$7,170.72


			     FORMS & PRINTING						$15,089.16


			     MANAGEMENT INCENTIVE FEE						$5,679.93


			     BANK CHARGES						$13.00


			     OUTSIDE SERVICES						$0.00


			     SECURITY SERVICES						$29,149.89


			     TOTAL OTHER EXPENSES						$210,366.84





			TOTAL OPERATING EXPENSES:						$774,578.74





			NET OPERATING INCOME:						$2,249,797.71
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‘(H» BLANKET CONTRACT

Blanket Contract # Date Change Order #
0000003639 08/25/2016
Payment Terms Freight Terms
Net 7 Days Prepaid & Allowed; FOB Destination

Buyer: FAX: Phone:

David Stubblefield 206-233-5155 206-684-0452
Vendor #0000129215 Ship To:
Imperial Parking (U.S.), LLC. dba Impark FAS
1700 7t Avenue, Suite 106
Seattle, WA 98101
Contact: Ed Danyluk Bill To:
Title: Regional Manager, Western U.S. ’
Phone #: 206-381-1789, Ext. 11 FAS
Fax#  206-391-9288
Email: edanyluk@impark.com o

Imperial Parking, Inc.Dba Impark is awarded an emergency contract for providing the City of Seattle
with interim Parking Management Services at Pacific Place Parking Garage.

Original Contract Term: This contract is from 08/29/2016 to 10/01/2016 and may be extended by mutual
consent.

The Management Fee of $7,111//Monthly as listed in letter dated 8/25/2016 from M. Ashbrook to H. Delos
Reyes shall be the rate of compensation (Attachment #1).

The terms and conditions of the previous contract #0000003059 (Attachment #2) shall serve as the basis
of the interim agreement, with the exception of those superseded in the letter from M. Ashbrook to H.
Delos Reyes dated 8/25/2016

David Stubblefield is the buyer on this contract and can be reached at (206) 684-0452.

All vendors are required to use Green Seal approved products or another certification acceptable to the
city. This includes all cleaning and janitorial work done at all locations for the City of Seattle. The web site

for Green Seal is: http://www.greenseal.org/findaproduct/index.cfm

Authorized Signature/Date

Kasi L1 4 7 it st 224/,

OGN






City of Seattle
h Edward B. Murray, Mayor

Finance and Administrative Services
Fred Podesta, Director

August 25, 2016

Mr. Harold Delos Reyes

General Manager

Imperial Parking (U.S.), LLC, d/b/a Impark
1700 7" Ave. Ste. 106

Seattle WA 98101

Re:  Pacific Place Parking Garage - Interim Management Agreement
Dear Harold,

As a follow up to our conversation of yesterday concerning Impark’s management of the Pacific Place Parking
Garage (PPG) on an interim basis, | would like to outline the conversation to make sure | haven’t missed
something.

1. Consistent with section 4.5 of the City’s purchase and sale agreement with the purchaser of the PPG —
MPH PP Garage LLC, Impark will hire the existing PPG unionized staff, at the rates and benefits as
outlined in that agreement.

2. Impark will start managing the PPG at 7am, August 29, 2016.

3. While the City and Impark work towards finalizing a definitive, written agreement governing Impark’s
management of PPG, the following material business terms will govern Impark’s management of the
PPG:

a. Term of the agreement: 60 days, commencing on August 29, 2016.

b. The City proposes to pay Impark $7,111 a month. The City will reimburse Impark on a monthly
basis for reasonable expenses incurred in connection with Impark’s operation of the PPG.

c. While Impark will furnish unionized PPG employees with compensation as outlined in the
purchase and sales agreement. It will otherwise operate the PPG in a manner which is
harmonious with the collective bargaining agreement already in place between Impark and
Teamsters Local Union No. 117 covering SMT and Seapark garage.

4. The City proposes that the parties utilize the pervious City’s Blanket Contract (#000003059, Pacific
Place Garage Management) as the form of the agreement which will govern Impark’s management of
the PPG, attached.

Department of Finance and Administrative Services Tel (206) 386-0041
700 Fifth Avenue, 52" Floor Fax (206) 684-7898
P.0. Box 94689 Hearing Impaired use the Washington Relay Service (7-1-1)

Seattle, Washington 98124-4689 http:/ /www.seattle.gov/FAS





For the record, the City’s sale of the PPG to MPH PP Garage LLC is now scheduled to close on September 28,
2016. We understand that MPH PP Garage LLC has selected Impark as its operator. Congratulations.

As a condition of Impark starting work on August 29, I ask that you furnish me with a current certificate of
insurance demonstrating that Impark has in place the insurance coverages specified in section 41 of the Pacific
Place Garage Management agreement. We will start working on making the necessary changes to the attached
contract for your review.

All of us at the City are grateful for Impark’s willingness to step in and manage the PPG on relatively short
notice, and look forward to working with the Impark team.

Sincerely, ,
VVLJ'JK % L [b L«‘v\\

Michael Ashbrook

ACKNOWEEDGED BY:

/

Imperial & king (U.S.), LLC, a Delaware corporation, d/b/a Impark
[

.-“"_”“‘-_-___‘_‘-_'\

By:
Printed na? - BALeD Ovws IS
Its: €\l A A VY ST R

\

Attachment:  Agreement by and between Imperial Parking (U.S.), LLC and City of Seattle dated October 15,
2012.





4@’ BLANKET CONTRACT

The City of Seattle Blanket Contract # Date Change Order #
CITY PURCHASING 0000003059 05/10/2013 1
700 - Fifth Avenue., Suite 4112 Payment Terms Freight Terms
PO Box 94687
Seatt'e, WA 98124-4687 Net 7 Days Prepaid & Allowed; FOB Destination
Buyer: FAX: Phone:
David Stubblefield 206-233-5155 206-684-0452
Vendor #0000129215 | Ship To:
Imperial Parking (U.S.), LLC. dba Impark | EAS
1700 7" Avenue, Suite 106 '
Seattle, WA 98101
Contact: Ed Danyluk Bill To:

Title: Regional Manager, Western U.S.
Phone #: 206-381-1789, Ext. 11 FAS
Fax#:  206-391-9288 |
Email: edanyluk@impark.com

Imperial Parking, Inc.Dba Impark is awarded a contract, as a result of an RFP process conducted in
September 2012, for providing the City of Seattle with Parking Management Services at Pacific Place
Parking Garage. The contract has options for two successive three-year extensions allowed at the option
of the City, as specified in Attachment #1- Specifications, Scope of Work, Operational Information and
Service Agreement, Attachment #2 City of Seattle Terms and Conditions, City of Seattle RFP #FAS3059
and Impark proposal dated September 10, 2012, all of which shall be incorporated by reference as part of
this Agreement.

Original Contract Term: This contract is from 10/15/2012 to 09/30/2015.

Change Order #1: Issued to specifically allow for reimbursement for the secret shopper program. The
amount to be reimbursed shall be $55 per secret shop and the number of secret shops allowed each year
will be limited to the amount in the approved budget.

The Management Fee, listed in Section 4.5.2 of the Agreement can be adjusted as follows:

Requests for price increases shall be considered only immediately prior to a contract anniversary period.
Requests for price increases shall be considered when provided at least 45-days prior to the contract
anniversary date, and shall take effect on the contract anniversary date. Requests by the Contractor shall
be given to the Buyer in writing, and shall demonstrate the following:

Price request shall be no greater than the total of changes to the CPI Index for King County or other
pricing index appropriate to the particular product or service;

Not produce a higher profit margin than that on the original contract;

Clearly identify the items impacted by the increase;

Be accompanied by documentation acceptable to the Buyer sufficient to warrant the increase;

And remain firm for a minimum of 365 days.

The request shall be considered by the Buyer and may be accepted or rejected. Failure to submit a price
request at least 45-days prior to the contract anniversary date, shall result in a continuation of all existing
pricing on the contract until the next contract anniversary date. The decision to accept any price increase
will be at the sole discretion of the Buyer.

The Buyer may exempt these requirements for extraordinary conditions that could not have been known
by either party at the time of bid or for other circumstances beyond the control of both parties, in the

Authorized Signature/Date
oot LB focll $710/) 5






opinion of the Buyer. David Stubblefield is the buyer on this contract and can be reached at (206) 684-
0452.

All vendors are required to use Green Seal approved products or other certification acceptable to the city.
This includes all cleaning and janitorial work done at all locations for the City of Seattle. The web site for
Green Seal is: http://www.greenseal.org/findaproduct/index.cfm

.

} Authorized Signature/Date






‘Q’ BLANKET CONTRACT
The City of Seattle Blanket Contract # Date Change Order #
%EY EgrﬁfHASINSG 4112 0000003059 10/12/2012
-] venue., ouite 3
PO Box 94687 Payment Terms Freight Terms
Seattle, WA 98124-4687 Net 7 Days Prepaid & Allowed; FOB Destination
Buyer: FAX: Phone:
David Stubblefield 206-233-5155 206-684-0452

Vendor #0000129215 Ship Tor:

Imperial Parking (U.S.), LLC. dba Impark FAS

1700 7" Avenue, Suite 106

Seattle, WA 98101

Contact: Ed Danyluk Gl To_' o |
Title: Regional Manager, Western U.S. :

Phone #: 206-381-1789, Ext. 11 FAS

Fax#  206-391-9288

Email: edanyluk@impark.com -

Imperial Parking, Inc.Dba Impark is awarded a contract, as a result of an RFP process conducted in
September 2012, for providing the City of Seattle with Parking Management Services at Pacific Place
Parking Garage. The contract has options for two successive three-year extensions allowed at the option
of the City, as specified in Attachment #1- Specifications, Scope of Work, Operational Information and
Service Agreement, Attachment #2 City of Seattle Terms and Conditions, City of Seattle RFP #FAS3059
and Impark proposal dated September 10, 2012, all of which shall be incorporated by reference as part of
this Agreement.

Original Contract Term: This contract is from 10/15/2012 to 09/30/2015.

The Management Fee, listed in Section 4.5.2 of the Agreement can be adjusted as follows:

Requests for price increases shall be considered only immediately prior to a contract anniversary period.
Requests for price increases shall be considered when provided at least 45-days prior to the contract
anniversary date, and shall take effect on the contract anniversary date. Requests by the Contractor shall
be given to the Buyer in writing, and shall demonstrate the following:

Price request shall be no greater than the total of changes to the CPI Index for King County or other
pricing index appropriate to the particular product or service;

Not produce a higher profit margin than that on the original contract;

Clearly identify the items impacted by the increase;

Be accompanied by documentation acceptable to the Buyer sufficient to warrant the increase;

And remain firm for a minimum of 365 days.

The request shall be considered by the Buyer and may be accepted or rejected. Failure to submit a price
request at least 45-days prior to the contract anniversary date, shall result in a continuation of all existing
pricing on the contract until the next contract anniversary date. The decision to accept any price increase
will be at the sole discretion of the Buyer.

The Buyer may exempt these requirements for extraordinary conditions that could not have been known
by either party at the time of bid or for other circumstances beyond the control of both parties, in the
opinion of the Buyer. David Stubblefield is the buyer on this contract and can be reached at (206) 684-
0452.

Authorized Signature/Date
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All vendors are required to use Green Seal approved products or other certification acceptable to the city.
This includes all cleaning and janitorial work done at all locations for the City of Seattle. The web site for
Green Seal is: hitp://www.greenseal.org/findaproduct/index.cfm

Authorized Signature/Date






City of Seattle
CONTRACT #0000003059
Pacific Place Parking Garage Management Services

This Contract is made effective October 15, 2012 (the “Effective Date”), and entered into by and between
the City of Seattle ("Seattle”), a Washington municipal corporation; and Imperial Parking (U.S.), LLC dba
Impark (“Contractor”), (“Contractor”), a Delaware limited liability company and authorized to do business
in the State of Washington.

Contractor Business Imperial Parking (U.S.), LLC. dba Impark
Name of Representative | Ed Danyluk

Contractor Address 1700 7" Avenue, Suite 106 Seattle, WA 98101
Contractor Phone 206-381-1789, Ext. 11

Contractor Fax 206-391-9288

Contractor E-mail edanyluk@impark.com

WHEREAS, the purpose of this contract is to operate the Pacific Place Garage (hereinafter referred to as
the “Garage”) as a first class parking facility during the Term of this Agreement. In accordance
with the terms hereof, the Contractor shall manage, operate and maintain the Garage by
providing well trained, courteous and efficient facility management supervision and operations
personnel; effective financial control and reporting; and a clean, attractive, safe, and well
maintained facility at all times. The Contractor will be expected to provide the following specific
services on a continuous and uninterrupted basis; and

WHEREAS, Contractor was selected as a result of a Request for Proposal process initiated August 14,
2012 as required by Seattle Municipal Code since costs are anticipated to exceed $44,000 in
value; and

WHEREAS, funds for this purpose are authorized through City of Seattle annual budget;

NOW, THEREFORE, in consideration of the terms, conditions, covenants, and performance of the scope
of work contained herein, as attached and made a part hereof, Seattle and Contractor mutually agree as
follows:

1. Entire Agreement: This Contract, including all attachments, amendments and subsequently issued
change notices, comprises the entire agreement between Seattle and the Contractor. The Request
for Proposal (‘RFP”), Addenda, and Contractor's Proposal are explicitly included as Attachments.
Where there are conflicts between these documents, the controlling document will first be this
Contract as amended, then the Contractor’s proposal, the RFP and Addenda.

2. Term of Contract.
This contract shall be for three (3) years, with two (2) extensions allowed, at three (3) years each.
Such extensions shall be automatic, and shall go into effect with or without written confirmation from
the City to the Contractor, unless the City provides the Contractor advance notice of the intention to
not renew. Such notice shall be given prior to the otherwise automatic renewal date. The Contractor
may also provide a notice to not extend, but must provide such notice at least one hundred eighty
(180) days prior to the otherwise automatic renewal date. Notwithstanding the foregoing, this
Agreement may be terminated by the City, without cause, upon at least sixty (60) days prior written
notice. Contractor may terminate this agreement upon at least one hundred eighty (180) days prior
written notice to the City.

3. Time of Beginning and Completion
Contractor shall begin the work stated in the "Scope of Work" (“work”) section upon receipt of written
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notice to proceed from Seattle. Seattle will acknowledge in writing when work is complete. Time
limits established pursuant to this Contract shall not be extended because of delays for which
Contractor is responsible, but may be extended by Seattle, in writing, for its convenience or for
conditions beyond Contractor's control. Time is of the essence.

Scope of Work.
Contractor shall provide the following products and/or services as specified below and/or as
attached. These services shall be termed “work” herein.

4.1

Service. Contractor shall operate the Pacific Place Garage (hereinafter referred to as the
“Garage”) as a first class parking facility during the Term of this Agreement. In accordance
with the terms hereof, the Contractor shall manage, operate and maintain the Garage by
providing well trained, courteous and efficient facility management supervision and
operations personnel; effective financial control and reporting; and a clean, attractive, and
well maintained facility, at all times. The Contractor will be expected to provide the
following specific services on a continuous and uninterrupted basis:

4.1.1

Personnel. Contractor shall staff the Garage with quality, thoroughly trained and
experienced personnel who will operate the Garage in an efficient and professional
manner in accordance with procedures established herein. Contractor shall employ
all persons performing services at the Garage, and the City shall have no
responsibility or liability therefore. Contractor shall be solely responsible for the
selection, employment, training, supervision and discharge of persons employed in
connection with the operation of the Garage and for the terms and conditions of their
employment, subject however to the terms of the Approved Budget, as defined in
Section 4 herein. Minimum staffing levels will be set forth in the Approved Budget.
All employees at the Garage must be U.S. citizens or resident aliens authorized to
work in the United States. Contractor shall verify that the employment status of each
person is in accordance with requirements of applicable law. If, to the extent
permitted by law, in the opinion of the City, any employee of the Garage is
unacceptable to the City, Contractor shall permanently remove such employee from
the operation of the Garage. Contractor shall require its employees to cooperate with
other personnel at Pacific Place, including the Retail Contractor, as defined herein,
security staff and City employees, and to abide by all safety, security and other rules
and regulations for Pacific Place, as the same may be established from time to time.

Uniforms. The Contractor shall provide uniforms with individual identification for
all non-management personnel in the Garage, and shall require that while any
employee other than management is on duty in the Garage, one of such
uniforms shall he worn. Management staff shall wear an identification badge that
is easily viewed by any person within four (4) feet from such staff member's
chest. The design of the uniforms and identification badge and the location where
the identification badge shall be worn shall be subject to the review and approval of
the City.

Equipment and Maintenance. The City will provide the existing equipment for the
Garage. The Contractor shall maintain the equipment directly related to the parking
operations (i.e., card readers, gates, ticket dispensers, cashier stations, and doors).
The Contractor shall also keep the Garage in a clean and orderly manner according
to standards acceptable to the City and the requirements set forth in the Parking
Agreement, Condominium Declaration, and Umbrella Agreement (Exhibit A,
hereinafter referred to as “Parking Agreements”). This obligation includes, but is not
limited te, sweeping, degreasing, removing snow, water, or other debris from the
Garage, and re-lamping. The City relies on Contractor to perform those tasks

‘necessary to operate and maintain the Pacific Place Garage as a first class retail

parking garage, including performance of cleaning and maintenance activities not
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4.1.5

less frequently than identified in Exhibit B. Contractor shall perform per Exhibit B and
immediately identify to the City any condition that prevents operating the garage as a
first class facility.

Contractor shall immediately clean-up and control any spills or hazardous materials,
such as oils spills or vehicle fluid spills, whether from delivery trucks or vehicles.
Contractor shall use environmentally compliant clean-up methods, compliant to all
State and City laws, and shall notify the City. The City shall pay the direct costs for
such clean-up.

Contractor may enter into contracts in accordance with the Approved Budget, as
defined in Section 4.6 below, but only with the City’s prior written consent, in order to
fulfill these obligations. All purchases by the Contractor shall be made utilizing any
discounts available to the Contractor, if possible.

Contractor shall not make any structural alterations without the City's prior written
approval.

Janitorial services are provided under a separate contract; however the Contractor
shall be responsible for emptying the garbage and recycle receptacles located
throughout the Garage.

Customer Service. The Contractor shall promptly and efficiently process all parking
patrons into and out of the Garage. Every effort shall be made to avoid the queuing
of the automobiles at any entrance or exit. Effective traffic and lane control shall be
administered during peak periods. Equipment malfunctions and breakdowns shall be
immediately and promptly corrected or otherwise accommodated for by the
Contractor in order to avoid unnecessary queuing and delays. At all times, the
Contractor shall treat parking patrons in a courteous, polite and helpful manner,
extending tolerance and patience to those clients who may occasionally be difficult or
abusive.

Contractor shall make customer feedback cards readily available at all cashier booths
and automated pay stations for a period of five (5) days, including one weekend,
once during each calendar quarter. The Contractor shall report the resuits of this
survey to the City.

Graphics. The Contractor shall not install or display any sign or other form of
advertisement on or within the Garage without the prior, written consent of the
City.

Revenue Collection and Control. The Contractor shall collect and account daily all
parking and other revenues at the Garage, deposit these revenues into a bank
account provided by the City on a daily basis, and provide the City with duplicate
deposit slips. Contractor shall conduct all financial transactions related to the receipt
of funds generated by the operation of the Garage at the Contractor's office at the
Garage.

ADA Parking. The Contractor shall patrol the designated handicapped parking
spaces to ensure they are used by vehicles with handicap sticker, hanging placard,
and/or license plate designation, and cause the removal of those vehicles which do
not display appropriate handicapped designations. In the event a vehicle with legal
handicap designations cannot find parking, the Contractor shall park the vehicle and
retrieve it upon the driver's request.
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4.1.8 Rates. Contractor shall monitor the rates charged by Contractors of other garages
within a three block radius of the Pacific Place Garage and shall conduct a formal
survey of such rates not less frequently than quarterly. Contractor shall provide to the
City a written summary of the results of each such survey promptly following its
completion. Together with Contractor's written summary, and in accordance with all
Parking Agreements, Contractor shall provide recommendations for any changes in
the rate structure and any supporting documentation desired by the City. Contractor
shall not make any changes to any rates without prior written permission from the
City.

412 Reports. The Contractor shall prepare, in a format approved by the City and on a
schedule determined by the City, the following reports:

4.19.1 Monthly Aged Receivable Report with an explanation of the reason for
each amount outstanding for 30 days or more and the collection effort
undertaken to date by the Contractor regarding such amount;

4.19.2 The Daily Transaction Statement (for the month) shall be transmitted to
FAS Accounting on the 4™ business day of the following month. The
Monthly Schedule of Revenues and Expenses (with Daily Revenues
Statement for Pacific Place Parking Garage, and Contractors Office, along
with all back up necessary to substantiate all expenses incurred in the
operation) shall be sent to the FAS Parking Manager (summary copy to
FAS Accounting) not later than the 20th calendar day of the following
month.

4.19.3 Monthly Occupancy and Use Reports showing number of contract
vehicles, number of transit vehicles, peak vehicle counts, over sell
calculations, etc;

4.19.4 Quarterly Reports, including an explanation of any variances from the
approved Annual Operating Budget;

4.19.5 Other reports as the City may, from time to time, request.

4.2 Records and Audits. Contractor shall install and maintain an efficient accounting_system
subject to approval by the City and maintain accurate and complete books and records
covering all receipts and disbursements relating to the Garage. Contractor's management
personnel shall inspect and audit both money handling and Garage operations on a regular
basis and implement all best practices prevalent in the garage operation industry in a timely
manner. Contractor shall submit written findings with regard to its inspections, audits and
changes to operational practices to the City not less than quarterly. The City, at its sole cost
and expense, will, or through a third party, audit Contractor's books and records and
cashiers activities and operations of the Garage following the end of each operating year.
Such audit may include but is not limited to Contractor's payroll procedures and records and
interviews with employees. Any discrepancy or irregularity noted during such audit shall be
immediately corrected by Contractor and Contractor shall immediately reimburse City any
sum determined to be due to City as a result of such audit, together with interest thereon at a
rate of four (4) percent in excess of the publicly quoted prime rate of the Wells Fargo Bank
(or its successor) from the date on which such sum originally should have been paid through
the actual date of payment. Contractor shall bear all risk of loss resulting from
misappropriation or mishandling of funds paid or payable with respect to the Garage by
Contractor or any of the Contractor's employees, agents or contractors. Contractor shall
operate the Garage as an independent contractor and not as an agent or representative of
the City. Except as expressly set forth in this agreement, Contractor shall have no Authority
to bind the City in any respect except with the express prior written consent of the City.
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4.3

4.4

Notwithstanding, upon request, Contractor shall permit Seattle, and any other governmental
agency involved in the funding of the Work (“Agency”), to inspect and audit all pertinent
books and records of Contractor, any subcontractor, or any other person or entity that
performed work in connection with or related to the Work, at any and all times deemed
necessary by Seattle or Agency, including up to six years after the final payment or release
of withheld amounts has been made under this Contract. Such inspection and audit shall
occur in King County, Washington or other such reasonable location as Seattle or Agency
selects. The Contractor shall supply Seattle with, or shall permit Seattle to make, a copy of
any books and records and any portion thereof. The Contractor shall ensure that such
inspection, audit and copying right of Seattle and Agency is a condition of any subcontract,
agreement or other arrangement under which any other person or entity is permitted to
perform work under this Contract.

Operations Analysis. The Contractor shall, on a continuing basis, analyze the existing
operations and make recommendations for improvements in the physical facility as well as
its operations. Areas of analysis include, but are not limited to, opportunity for valet
operations, entry/exit traffic flow, traffic flow within each component of the Garage, location
and function of garage attendants and booths, increases in after hours public parking,
and parking mix.

Governmental Requirements, Taxes. Contractor shall obtain all licenses, permits, certificates
and other governmental authorizations and approvals necessary for the operation of the
Garage and at all times shall comply with all applicable laws, rules, regulations and
ordinances of every kind and nature affecting its operation of the Garage and its employment
of personnel in connection therewith, including, but not limited to, OSHA and WISHA.
Contractor shall provide the City with a copy of every permit, certificate, license,
authorization and approval issued with respect to Contractor's operation of the Garage and
shall promptly advise the City of any notice received by Contractor alleging Contractor's
violation of any applicable law, rule, regulation or ordinance related to the Garage or its
operation. Contractor shall be liable for, but reimbursed throughout the Term of this
Agreement, all license and excise fees and business and occupation taxes covering the
business conducted at the Garage and all personal property taxes levied with respect to
Contractor's personal property located at the Garage.

The Contractor shall prepare and include in the Monthly Schedule of Revenues and
Expenses, a schedule of revenue and the calculations taxes due to the various Revenue
Departments. The City as the Registered Tax Payer will be responsible for filing tax returns
and paying taxes due for the parking garage, and shall respond to all matters associated with
revenue and property Tax Audits. The Contractor will cooperate with the City and the Tax
Auditor in providing any information and supporting documentation that may be required
during an audit, where that information was provided by the Contractor as described above.
The City will protect, defend, indemnify and hold Contractor harmless from and against all
claims, demands, damages, costs, actions and causes of actions, liabilities, fines, penalties,
judgments, expenses and attorney fees, resulting from its failure to pay taxes as and when
due during the term of this Agreement.

4.5 Reimbursement/Compensation. The City shall reimburse the Contractor for allowed

expenses and pay the monthly management fee, both as further described and defined
below, on a monthly basis within seven (7) business days of receipt of an itemized invoice
from the Contractor. The invoice shall include documentation, reasonably acceptable to the
City, detailing the Allowed Expenses, as defined in subsection A below.

4.5.1 Allowed Expenses. The City will reimburse the Contractor for
expenses directly related to the on-site operation of the Garage (the
“Allowed Expenses”) for which the Contractor can demonstrate actual
expenditures. Allowed Expenses include, but are not limited to, on-
site employee wages, benefits, payroll taxes, worker's compensation
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4.6

4.7

insurance, telephone charges, contracted services, equipment, office
supplies and materials. In the event the Contractor chooses to self-
insure for worker's compensation insurance, the City’s obligation to
reimburse the Contractor shall be limited to the cost that would have
been incurred had the Contractor participated in the worker's
compensation insurance program of the State of Washington,
calculated at the base rate that applies to the parking operations
industry. Contractor shall maintain records that clearly demonstrate
that expenses for which it invoices the City for reimbursement were
incurred on the premises of the Pacific Place Garage, and are solely
associated with the operation of the garage.

The City reserves the right to directly arrange and pay for any
expenses. The duty to reimburse for Allowed Expenses incurred prior
to termination of this Agreement shall survive termination.

Allowed Expenses shall not include any costs or expenses associated
with the following: liability insurance, including but not limited to
Garage Keepers Legal Liability Insurance; personal property
insurance; allocations to internal health insurance programs; bonuses;
or any off-site management costs, including but not limited to
accounting and legal expenses, rent, wages, benefits, taxes, utilities,
office supplies, telephone calls and equipment. The City and
Contractor agree that all such expenses incurred by Contractor are
recovered by Contractor by the Management Fee identified in Section
452

452 Management Fee. The City shall pay the Contractor a monthly
management fee (“Fee”) of $7,111.00, prorated for partial months.
The Fee shall be the Contractor's full compensation for operating the
garage and shall include all off-site management costs as well as
costs associated with the Contractor’s insurance required by Section
41 herein, excluding worker's compensation insurance (unless
separately placed for, and invoiced by a third party insurance agent
separately with respect to the Pacific Place Garage).

Budget. The Contractor shall prepare a proposed calendar year based annual budget for
the operation of the Garage and shall provide it to the City not later than November 1 of the
preceding year. The proposed budget shall include both revenue projections as well as
anticipated operating expenses. The City will review the proposed budget and either
approve or make changes to the proposed budget not later than December 1 of the
preceding year. Once finalized, both the Contractor and the City shall sign the budget
which shall become the “Approved Budget”. The Approved Budget may be amended from
time to time upon the written approval of the City.

The Contractor's reimbursement for Expenses shall be limited to the Approved Budget, as
amended. Any Expenses not provided for in the approved budget shall not be subject to
reimbursement.

Notwithstanding anything herein to the contrary, the Approved Budget for 2013 is as
provided in Exhibit C attached hereto and made a part hereof.

Security. City expressly acknowledges that the Contractor's obligations in connection with
the management, operation and promotion of the Garage, and employment of persons in
connection therewith, do not include the rendition of service, supervision, or furnishing of
personnel in connection with the personal safety and security of employees, tenants,
customers, or other persons within and about the Garage. Security for the Garage is
provided under a separate agreement between the City and the contractors of the retail
portion of Pacific Place (the “Retail Contractor”). The Contractor shall work with the
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Retail Contractor to ensure the agreed upon security staffing is sufficiently providing for
the patrol needs of the garage. The Contractor does not have knowledge or expertise as a
guard or security service, and does not employ personnel for that purpose, nor do the
Contractor's employees undertake the obligation to guard or protect customers against the
intentional acts of third parties. If the agreed upon security is not sufficient for the
operation of the Garage, the Contractor shall notify the City and the City will work with
the Retail Contractor. The City shall determine, at the City’s discretion, whether and to
what extent any precautionary warnings, security devices, or security services may be
required to protect patrons in and about the Garage. Although not directly responsible for
security for the Garage, the Contractor shall report any unusual circumstance of which
it becomes aware immediately to security.

4.8 Procedures; Hours of Operation. Contractor shall operate the Garage in accordance with
the operating procedures set forth in Exhibit A attached hereto and with such rules and
regulations as may be established by the City. Contractor shall operate the Garage for the
hours and days required by the City and charge parking rates approved by the City. The
initial daily hours of operation for the Garage shall be 5:00 AM to 2:00 AM of the following
day with valet parking available Monday- Thursday from 9:30 AM to Midnight, Friday and
Saturday from 9:30 AM to 1:00 AM of the following day, and Sunday from 11:00 AM to
Midnight. These hours shall not be changed without at least fourteen (14) days prior written
notice from the City. The Contractor shall work with City to establish a system to
accommodate the needs of the tenants of Pacific Place whose hours of operation extend
beyond the Garage's normal hours of operation.

4.9 Utilities. The City is directly billed for water, gas, electricity and sewer for the Garage
and shall pay such utility expenses directly and separate from this Agreement.

Worker Retention Requirements The successful Contractor shall make offers to the employees of
the previous Contractor, continued employment for 90 days. Layoffs, if any, shall be conducted as
specified below. The successful Contractor will perform a written performance evaluation of each
employee retained at the end of the 90 day period. If the evaluation is satisfactory, the Contractor
shall offer the retained employee continued employment under the terms and conditions established
by the City contract specifications or as required by law.

If at any time during the 90-day period the Contractor determines that fewer parking attendants
are required to perform the new contract than were required by the previous Contractor, the
Contractor must offer positions first to those attendants that are most senior within each job
classification. During the 90-day period, the Contractor shall maintain a preferential hiring list of
employees not retained. Employees not retained shall be given a right of first refusal to any jobs
within their classification that become available during the 90-day period.

Upon contract termination, the Contractor shall provide a list of the name, address, phone
number, date of hire, and employment classification of each covered employee to the successor
Contractor within ten (10) working days after receiving notification that its contract has been
terminated.

These requirements do not apply to those employees who have been employed at the specific
site for less than ninety (90) days prior to the date the contract is terminated; employees who are
classified as managerial, supervisory, or confidential; employees who work less than eight (8)
hours per week at the covered site(s); or to contracts awarded to sheltered workshops as
described in RCW 82.04.385.

These requirements do not affect the right of the Contractor to discipline or terminate employees
as required during the course of the contract, such as terminations for serious personnel
infractions, and the Contractor shall continue to have the responsibilities normally practiced for
personnel management.
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6. Limits of Sales to Authorized Products and Services.

Contractor has responsibility to limit sales to those products or services authorized within the
contract, whether authorized by changes and amendments or stated within the original contract
scope. The Contractor is responsible for refusing orders that are not properly authorized by the
contract or through other proper Purchase Orders issued by authorized persons from the City. If the
Contractor has consistent sales of unauthorized products or services, the City reserves the right to
use any of the following: terminate the contract in accordance with termination provisions, place the
Contractor payments on “hold” for all incoming invoices while the City determines which are
authorized items eligible for payment, and/or refuse certain invoices that contain non-authorized
items.

7. Payment/Payment Procedures

Seattle agrees to compensate as specified herein or attached, in consideration of acceptable
Contractor performance. Payment shall only be made for services performed and/or product
delivered, after receipt, review and authorization by the City. Such payment shall be paid according
to early payment discount terms, or if no early payment discount is offered, thirty (30) days after the
City’s receipt and acceptance of the goods or completion and acceptance of the services. Payment
periods will be computed from either the date of delivery an acceptance of all goods ordered, the
acceptance by the City of completion of all services, or the date of receipt of a correct invoice,
whichever date is later. This section is not intended to restrict partial payments that are specified in
the contract. All dollars referenced in this Contract and attachments are US Dollars.

8. Invoices.
Invoices must show line item detail and price for each. Invoices must provide the name of the City
employee that placed the order, and the City Contract Number. If the pricing structure is based upon
a discount below list, or a mark-up above cost, then the Vendor must provide a method for tracking
the cost of the item to the City, with the City discount calculation displayed so that pricing discounts
can be easily tracked and verified by the City.

For contracts where prevailing wages are required, the Vendor must include a statement that certifies
Prevailing Wages have been paid for the Contractor and subcontractors, if any.

9. Taxes, Fees and Licenses.

A. Fees and Licenses: Contractor shall pay for and maintain in a current status, any license fees,
assessments, permit charges, etc., which are necessary for contract performance. |t is the
Contractor’s sole responsibility to monitor and determine any changes or the enactment of any
subsequent requirements for said fees, assessments, or charges and to immediately comply
with said changes during the entire term of this Contract. Contractor must pay all custom duties,
brokerage or import fees where applicable as part of the contract price. Contractor shall take all
necessary actions to ensure that materials or equipment purchased are expedited through
customs.

B. Taxes: Where required by state statute, ordinance or regulation, Contractor shall pay for and
maintain in current status all taxes that are necessary for contract performance. Unless
otherwise indicated, Seattle agrees to pay State of Washington sales or use taxes on all
applicable consumer services and materials purchased. No charge by the Contractor shall be
made for federal excise taxes and Seattle agrees to furnish Contractor with an exemption
certificate where appropriate.

C. Withholding payment for taxes/business license fees due the City of Seattle; If specified by
Seattle Municipal Code the Director of the Department of Finance and Administrative Services
may withhold payment due a City contractor pending satisfactory resolution of unpaid taxes and
fees due the City.
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D. Supplier is to calculate and enter the appropriate Washington State and local sales tax on the
invoice. Tax is to be computed on new items after deduction of any trade-in, in accordance with
WAC 458-20-247.

10. Pricing.

Pricing shall be subject to the following terms. These are in addition to annual Prevailing Wage
adjustments instructions when required that are specified elsewhere within this solicitation. The
Buyer may exempt these requirements for extraordinary conditions that could not have been known
by either party at the time of bid or other circumstances beyond the control of both parties, as
determined in the opinion of the Buyer. Changes (whether increases or decreases) may only be
issued by the City Purchasing Buyer (Department of Finance and Administrative Services). No other
individual or City Department is authorized to approve such modifications. Changes shall be issued
in writing by the City Purchasing Buyer. Absent a written contract document, such changes shall not
be considered effective. The Change Order shall not require joint signature, and implies concurrence
unless the vendor rejects in writing immediately upon receipt of such a Change Order.

Requests for Price Decreases: Vendors can offer volume discounts or improved pricing that is
more favorable to the City at any time, when a specific order is placed or when a long-term change in
costs allows the vendor to offer a permanent change to the contract prices. Requests that reduce
pricing charged to the City may be delivered to the City Purchasing Buyer at any time during the
contract period. Such price reductions should use the same pricing structure as the original contract
(i.e. discounts below list, mark-up above, fixed price, or hourly rates). The City may likewise initiate a
request to the vendor for price reductions, subject to mutual agreement of the vendor.

Requests for Price Increases must be delivered to the City Purchasing Buyer in accordance to the
rules below. No other employee may accept a rate increase request on behalf of the City. Any
invoice that is sent to the City with pricing above that specified by the City in writing within this
Contract or specified within an official written change issued by City Purchasing to this contract, shall
be invalid. Payment of an erroneous invoice does not constitute acceptance of the erroneous pricing,
and the City would seek reimbursement of the overpayment or would withhold such overpayment
from future invoices.

1. Hourly Rates or Service Pricing: For multi-year contracts that provide services. The vendor
may submit a price reduction that implements a lower and more favorable cost to the City at
anytime during the contract. VVendor requests for rate increases must be no sooner than two
years after contract signature, are at the discretion of the Buyer; and must be:

a. The direct result of increases to wage rates and do not exceed the CPI Index or other
appropriate service rate index agreed upon between the Buyer and the Vendor.

b. Incurred after contract commencement date.

c. Not produce a higher profit margin than that on the original contract.

d. Clearly identify the service titles and the hours of service performed if specified within the
contract and the before and after wage rates for such titles.

e. Be filed with Buyer a minimum of 90 calendar days before the effective date of proposed

increase.
f. Be accompanied by detailed documentation acceptable to the Buyer sufficient to warrant the
increase.

g. The United States published indices such as the Consumer Price Index or other government
data may be referenced to help substantiate the Vendor's documentation. A link to the CPI
Data is available at hitp://data.bls.gov/PDQ/outside.jsp?survey=wp.
h. The Adjustment (if any) shall remain firm and fixed for at least 365 days after the effective
date of the adjustment.
i.  Should not deviate from the original contract pricing scheme/methodology
Seattle will not be bound by prices contained in an invoice that are higher than those in the contract.
Unless the higher price has been accepted by the City and the contract amended, the invoice may be
rejected and returned to the Vendor for corrections. '
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11

12.

13.

14.

15.

Delivery — Idling Prohibited.

Vehicles and/or diesel fuel trucks shall not idle at the time and location of the delivery to the City for
more than five minutes. The City requires vendors to utilize practices that reduce fuel consumption
and emission discharge, including turning off trucks and vehicles during delivery of products fo the
City. Exceptions to this requirement include when a vehicle is making deliveries and associated
power is necessary; when the engine is used to provide power in another device, and if required for
proper warm-up and cool-down of the engine. Specific examples include “bucket” trucks that allow a
worker to reach wires on telephone poles or tree branches for trimming; and vehicles with a lift on the
back of a truck to move products in and out of the truck. The City of Seattle has a commitment to
reduction of unnecessary fuel emissions. The City intends to improve air quality by reducing
unnecessary air pollution from idling vehicles. Limiting car and truck idling supports cleaner air,
healthier work environments, the efficient use of city resources, the public's enjoyment of City
properties and programs, conservation of natural resources, and good stewardship practices.

Identification.

All invoices, packing slips, packages, instruction manuals, correspondence, shipping notices,
shipping containers, and other written documents affecting this contract shall be identified by the
applicable purchase order number. Packing lists shall be enclosed with each shipment, indicating the
contents therein.

Charges for handling.
No charges will be allowed for handling that includes but is not limited to packing, wrapping, bags,
containers, or reels, unless otherwise stated herein.

Contract Notices, Deliverable Materials and Invoices Delivery

The City of Seattle agent for Contract changes shall be the City of Seattle Buyer named below,
hereinafter referred to as “Buyer.” Contract notices such as change requests, shall be delivered to
the Buyer at the following addresses (or such other address as either party may designate in writing):

If delivered by the U.S. Postal Service, it must be addressed to:
David Stubblefield
City of Seattle Purchasing and Contracting Services
PO Box 94687
Seattle, WA 98124-4687

If delivered by other than the U.S. Postal Service, it must be addressed to:
David Stubblefield
City of Seattle Purchasing and Contracting Services
Seattle Municipal Tower
700 5" Ave., #4112
Seattle, WA 98104-5042

Phone: 206-684-0452
Fax: 206-233-5155
E-Mail: David.Stubblefield@seattle.gov

Project work, invoices and communications shall be delivered to the City Project Manager:
City of Seattle, Department of Finance and Administrative Services
Attention: Kyle Joyce
Address: PO Box 94689; Seattle, WA 98124-4689
Phone: 206-684-7154
Email: kyle.joyce@seattle.qov

Representations.
Contractor represents and warrants that it has the requisite training, skill and experience necessary to
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16.

17.

18.

19.

20.

21.

provide Work and is appropriately accredited and licensed by all applicable agencies and
governmental entities.

Warranties.

Contractor warrants that all materials, equipment, and/or services provided under this Contract shall
be fit for the purpose(s) for which intended, for merchantability, are properly package, proper
instructions and warnings are supplied, that all goods comply with applicable safety and health
standards, that an MSDS Sheet is supplied as required by law, and that products or services conform
to the requirements and specifications herein. Acceptance of any service and inspection incidental
thereto by Seattle shall not alter or affect the obligations of the Contractor or the rights of Seattle.

The Vendor shall warrant all materials and workmanship delivered under any resulting contract to be
free from defects, damage or failure for any reason whatsoever which the City may reasonably
determine is the responsibility of the Vendor, for a minimum of ninety (90) days after the date of final
acceptance and without cost to the City for labor, materials, parts, installation or any other costs
except where longer periods of warranty of guarantees are specified.

Independent Contractor.

It is the intention and understanding of the Parties that Contractor shall be an independent contractor
and that Seattle shall be neither liable for nor obligated to pay sick leave, vacation pay or any other
benefit of employment, nor to pay any social security or other tax that may arise as an incident of
employment. The Contractor shall pay all income and other taxes as due. Industrial or other
insurance that is purchased for the benefit of the Contractor shall not be deemed to convert this
Contract to an employment contract. It is recognized that Contractor may or will be performing work
during the term for other parties and that Seattle is not the exclusive user of the services that
Contractor provides.

Inspection.

The Work shall be subject, at all times, to inspection by and with approval of Seattle, but the making
(or failure or delay in making) such inspection or approval shall not relieve Contractor of responsibility
for performance of the Work in accordance with this Contract, notwithstanding Seattle’s knowledge of
defective or noncomplying performance, its substantiality or the ease of its discovery. Contractor
shall provide sufficient, safe, and proper facilities and equipment for such inspection and free access
to such facilities.

Title, Risk of Loss, Freight, Overages or Underages.

Title of goods received under this contract shall remain with the Contractor until they are delivered to
the address specified, at which time title passes to Seattle. Regardless of FOB point, Contractor
agrees to bear all risks of loss, injury, or destruction of goods and materials ordered herein which
occur prior to delivery and acceptance. Such loss, injury, or destruction shall not release Contractor
from any obligations under. Prices include freight prepaid and allowed. Contractor assumes the risk
of every increase, and receives the benefit of every decrease, in delivery rates and charges.
Shipments shall correspond with the Contract; any unauthorized advance or excess shipment is
returnable at Contractor’'s expense.

Performance.

Acceptance by Seattle of unsatisfactory performance with or without objection or reservation shall not
waive the right to claim damage for breach, or terminate the contract, nor constitute a waiver of
requirements for satisfactory performance of any obligation remaining to be performed by Contractor.

Affirmative Efforts for Utilization of Women and Minority Subcontracting and Employment,
Non discrimination in providing services
= Employment Actions: Contractor shall not discriminate against any employee or applicant for
employment because of race, religion, creed, age, color, sex, marital status, sexual
orientation, gender identity, political ideology, ancestry, national origin, or the presence of any
sensory, mental or physical handicap, unless based upon a bona fide occupational
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qualification. Contractor shall take affirmative action to ensure that applicants are employed,
and that employees are treated during employment, without regard to their creed, religion,
race, age, color, sex, national origin, marital status, political ideology, ancestry, sexual
orientation, gender identity, or the presence of any sensory, mental or physical handicap.
Such action shall include, but not be limited to employment, upgrading, promotion, demotion,
or transfer; recruitment or recruitment advertising, layoff or termination, rates of pay, or other
forms of compensation and selection for training.

In accordance with Seattle Municipal Code Chapter 20.42, Contractor shall actively solicit the
employment and subcontracting of women and minority group members when there are
commercially useful purposes for fulfilling the scope of work.

In the event Subcontracting is considered appropriate and feasible to contract performance,
the Contractor shall develop an Subcontracting Plan, which also may be referred to as an
Outreach Plan. The Subcontracting (Outreach) Plan shall specify the Contractor's affirmative
efforts and an agreement to the City for subcontracting to women and minority businesses,
and/or diverse employment. The Subcontracting {(Qutreach) Plan, as submitted and/or as
agreed upon with the City thereafter, shall be incorporated as a material part of the Contract.
In preparing the Subcontracting (Outreach) Plan, Contractors shall actively solicit qualified,
available and capable women and minority-owned businesses to perform the subcontracting
work for the contract. The Contractor shall submit the Subcontracting (Outreach) Plan to the
City with the solicitation and/or prior to contract execution. At the request of the City,
Contractor shall promptly furnish evidence of the Contractor's compliance with these
requirements, which may include a list of all subcontractors and/or WMBE subcontractors,
and may include a request for copies of the executed agreements between the Contractor
and subcontractors, invoices and/or performance reports.

If upon investigation, the Director of Purchasing and Contracting Services finds probable
cause to believe that the Contractor has failed to comply with the requirements of this
Section, the Contractor shall be notified in writing. The Director shall give Contractor an
opportunity to be heard with ten calendar days’ notice. If, after the Contractor's opportunity to
be heard, the Director still finds probable cause, s/he may suspend the Contract and/or
withhold any funds due or to become due to the Contractor, pending compliance by the
Contractor with the requirements of this Section.

Any violation of the mandatory requirements of this Section, or a violation of Seattle Municipal
Code Chapter 14.04 (Fair Employment Practices), Chapter 14.10 (Fair Contracting
Practices), Chapter 20.45 (City Contracts — Non-Discrimination in Benefits), or other local,
state, or federal non-discrimination laws, shall be a material of contract for which the
Contractor may be subject to damages and sanctions provided for by the Vendor Contract
and by applicable law. In the event the Contractor is in violation of this Section shall be
subject to debarment from City contracting activities in accordance with Seattle Municipal
Code Section 20.70 (Debarment).

22. Assignment and Subcontracting: Contractor shall not assign or subcontract any of its obligations

23.

under this Contract without Seattle’s written consent, which may be granted or withheld in Seattle’s
sole discretion. Any subcontract made by Contractor shall incorporate by reference all the terms of
this Contract except Equal Benefit provisions. Contractor shall ensure that all subcontractors comply
with the obligations and requirements of the subcontract, except for Equal Benefit provisions.
Seattle’'s consent to any assignment or subcontract shall not release the Contractor from liability
under this Contract, or from any obligation to be performed under this Contract, whether occurring
before or after such consent, assignment, or subcontract.

Key Persons and Subcontractors. Contractor shall not transfer, reassign or replace any individual
or subcontractor that is determined to be essential or that has been agreed upon in the Contractor's
Subcontracting (Outreach) Plan, without express written consent of Seattle. If during the term of this
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24.

25.

26.

27

28.

Contract, any such individual leaves the Contractor's employment or any named subcontract is
terminated for any reason, Contractor shall notify Seattle and seek approval for reassignment or
replacement with an alternative individual or subcontractor. Upon Seattle’s request, the Contractor
shall present to Seattle, one or more subcontractors or individual(s) with greater or equal
qualifications as a replacement. Continued achievement of the Subcontracting (Outreach) Plan that
was incorporated into this Contract by reference, if any, and the associated subcontract awards,
aspirational goals and efforts, will be one of the considerations in approval of such changes. Seattle's
approval or disapproval shall not be construed to release the Contractor from its obligations under
this Contract.

Equal Employment Opportunity.

All Contractors must comply with federal Executive Order 11246, “Equal Employment Opportunity,”
as amended by Executive Order 11375, “"Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” and as supplemented by regulations at 41 CFR part 60, “Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.:

Civil Rights Act Title VI.

The Contractor must comply with the provisions of the Title VI of the Civil Rights Act of 1964 (42
U.S.C. 2000d et seq.). The law provides that no person in the United States shall, on the grounds of
race, color or national origin, be denied the benefits of, be excluded from participation in, or be
subjected to, discrimination under any program or activity receiving federal financial assistance.

Equal Benefits.

Compliance with SMC Ch. 20.45: The Contractor shall comply with the requirements of SMC Ch. 20.45
and Equal Benefits Program Rules implementing such requirements, under which the Contractor is
obligated to provide the same or equivalent benefits (“equal benefits”) to its employees with domestic
partners as the Contractor provides to its employees with spouses. At Seattle's request, the Contractor
shall provide complete information and verification of the Contractor's compliance with SMC Ch. 20.45.
Failure to cooperate with such a request shall constitute a material breach of this Contract. (For further
information about SMC Ch. 20.45 and the Equal Benefits Program Rules call (206) 684-0430 or review
information at; http://cityofseattle.net/contract/equalbenefits/.

Remedies for Violations of SMC Ch. 20.45: Any violation of this Section shall be a material breach of
Contract for which the City may:
A. Require Contractor to pay actual damages for each day that the Contractor is in violation of
SMC Ch. 20.45 during the term of the Contract; or
B. Terminate the Contract; or
C. Disqualify Contractor from bidding on or being awarded a City contract for a period of up to
five (5) years; or
D. Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the Equal
Benefits Program Rules promulgated thereunder.

Publicity.

No news release, advertisement, promotional material, tour, or demonstration related to Seattle’s
purchase or use of the Contractor's product or services performed pursuant to this Contract shall be
produced, distributed, or take place, without the prior, specific written approval of the City's Project
Manager or his/her designee.

Proprietary and Confidential Information

1. Contractor understands that any records (including but not limited to bid or proposal submittals,
the Agreement, and any other contract materials) it submits to the City, or that are used by the City
even if the Contractor possesses the records, are public records under Washington State law, RCW
Chapter 42.56. Public records must be promptly disclosed upon request unless a statute exempts
them from disclosure. The Contractor also understands that even if part of a record is exempt from
disclosure, the rest of that record generally must be disclosed.
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29.

30.

2. If the City receives a public disclosure request made pursuant to RCW 42.56, the City will not
assert an exemption from disclosure on behalf of the Contractor. For materials that the Vendor has
properly marked, the City may notify the Contractor of the request and postpone disclosure for ten
business days to allow the Contractor to file a lawsuit seeking an injunction preventing the release of
documents pursuant to RCW 42.56.540. Any notification is provided as a courtesy and is not an
obligation on behalf of the City. Unless the Contractor obtains and serves an injunction upon the City
before the close of business on the tenth business day after the date of the notification, the City may
release the documents. It is the Contractor's discretionary decision whether to file the lawsuit.

3. In order to request that material not be disclosed until receipt of notification of a public disclosure
request, you must identify the specific materials and citations very clearly on the City Vendor
Questionnaire that you believe are exempt from disclosure. The City will not withhold material for
notification if the Contractor simply marked confidential on the document header, footer, stamped on
all pages, or offered a generic statement that the entire document is protected. Only material
specifically listed and properly cited on the Vendor Questionnaire will be temporarily withheld until the
City provides natification of a public disclosure request.

4. If the Contractor does not obtain and serve an injunction upon the City within 10 business days of
the date of the City's notification of the request, the Contractor is deemed to have authorized
releasing the record. -

5. If the Contractor does not submit a request within the Vendor Questionnaire, the Contractor is
deemed to have authorized releasing any and all information submitted to the City.

6. Notwithstanding the above, the Contractor must not take any action that would affect (a) the City's
ability to use goods and services provided under this Agreement or (b) the Contractor's obligations
under this Agreement.

7. The Contractor will fully cooperate with the City in identifying and assembling records in case of
any public disclosure request.
General Legal Requirements.

A. General Requirement: Contractor, at no expense to Seattle, shall comply with all applicable laws
of the United States and the State of Washington; the Charter and ordinances of Seattle; and
rules, regulations, orders, and directives of their administrative agencies and the officers thereof.
Without limiting the generality of this paragraph, the Contractor shall specifically comply with the
following requirements of this section.

B. Licenses and Similar Authorizations: Contractor, at no expense to Seattle, shall secure and
maintain in full force and effect during the term of this Contract all required licenses, permits, and
similar legal authorizations, and comply with all requirements thereof.

C. Taxes: The Contractor shall pay, before delinquency, all taxes, import duties, levies, and
assessments arising from its activities and undertakings under this Contract; taxes levied on its
property, equipment and improvements; and taxes on the Contractor's interest in this Contract.

American with Disabilities Act.

Except for issues associated with the physical condition or layout of the Garage and ingress to and
egress from it for which compliance the City is solely responsible, Contractor shall comply with all
applicable provisions of the Americans with Disabilities Act of 1990 (ADA) in performing its obligations
under this Contract. In particular, if the Contractor is providing services, programs or activities to
Seattle employees or members of the public as part of this Contract, the Contractor shall not deny
participation or the benefits of such services, programs, or activities, to people with disabilities on the
basis of such disability. Failure to comply with the provisions of the ADA shall be a material breach
of, and grounds for the immediate termination of, this Contract.
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31.

32.

33.

34.

35.

36.

37.

OSHA/WISHA.

Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Acts of
1970 (OSHA), as may be amended, and, if it has a workplace within the State of Washington, the
Washington Industrial Safety and Health Act of 1973 (WISHA), as may be amended, and the
standards and regulations issued thereunder and certifies that all items furnished and purchased
under this order will conform to and comply with said standards and regulations. Contractor further
agrees to indemnify and hold harmless purchaser from all damages assessed against purchaser as a
result of Contractor's failure to comply with the acts and standards thereunder and for the failure of
the items furnished under this order to so comply.

Contract Work Hours and Safety Standards.

For all contracts that employ mechanics or laborers, the Contractor and all subs shall comply with
Sections 102 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333), as
supplemented by Department of Labor regulations (29 CFR part 5). Under Section 102 of the Act,
each contractor shall be required to compute the wages of every mechanic and laborer on the basis
of a standard work week of 40 hours. Work in excess of the standard work week is permissible
provide that the worker is compensated at a rate of not less than 1 % times the basic rate of pay for
all hours worked in excess of 40 hours in the work week. Section 107 of the Act is applicable to
construction work and provides that no laborer or mechanic shall be required to work in surroundings
or under working conditions which are unsanitary, hazardous or dangerous. These requirements do
not apply to the purchases of supplies or materials or articles ordinarily available on the open market,
or contracts for transportation or transmission of intelligence.

Beck Notice.
Notification of Employee Rights Concerning Payment of Union Dues or Fees (Executive Order 13201)
shall apply to all contracts above $100,000.

Clean Air Act and Federal Water Pollution Control Act.

All Contractors and subcontractors shall comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control
Act as amended (33 U.S.C. 1251 et seq.). Violations shall be reported to the City immediately and to
the Regional Office of the Environmental Protection Agency (EPA).

Copeland Anti-Kickback Act.

All contractors and subcontractors for construction or repair shall comply with the Copeland "Anti-
Kickback” Action (18 U.S.C. 874), as supplemented by Department of Labor regulations (29 CFR,
part 3, “Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in
Part by Loans or Grants from the United States”). The Act provides that each contractor or
subcontractor is prohibited from inducing, by any means, any person employed in the construction,
completion or repair of public work, to give up any part of the compensation to which s/he is otherwise
entitled. The Contractor shall immediately notify the City of any suspected or reported violations.

Byrd Anti-Lobbying Amendment.

Contractors executing contracts with the City shall sign the Vendor Questionnaire, providing
certification of compliance to the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352). Each tier certifies
to the tier above that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C.
13652. Each tier shall also disclose any lobbying with non-Federal funds that takes place in
connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up to
the City.

Davis -Bacon Act.

If applicable, If this work has federal funding, work in this contract is subject to prevailing wage
requirements for both the State (RCW Chapter 39.12) and federal (Davis-Bacon and related acts), if
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such work has an applicable wage category. The Contractor and all subs must then comply with the
Davis-Bacon Act (includes (40 U.S.C. 276a to a-7) and related Acts (Walsh-Healy Public Contracts
Act for manufacturer, and the McNamara-O'Hara Service Contract Act for services), as supplemented
by Department of Labor regulations (29 CFR part 5, “Labor Standards Provisions Applicable to
Contracts Governing Federally Financed and Assisted Construction”).

The Contractor and every Subcontractor must then pay the greater of the State prevailing wage rates
and the federal prevailing wage rates as issued by the Secretary of Labor, on a classification by
classification basis. Contractors shall be required to pay wages not less than once a week. The
Contractor shall report all suspected or reported violations to the City.
http://www.gpo.gov/davisbacon/wa.html

38. Prevailing Wage Requirements.

a. If this contract has a category of work subject to prevailing wages, as required by RCW 39.12
(Prevailing Wages on Public Works) and RCW 49.28 (Hours of Labor) as amended or
supplemented, Contractor shall be responsible for compliance by the Contractor and all
subcontractors.

b. Filing Your Intent: The awarded Contractor and all subcontractors shall file an Intent to Pay

Prevailing Wage Form concurrent with the execution of the contract.

e Todo so, the Contractor and any of their subcontractors will require a Contract Number and
Start Date. The Buyer will tell you the Contract Number; the start date is the date your
contract is signed.

» The Contractor shall then promptly submit the Intent to the Department of Labor & Industries
(L&l) for approval.

The Contractor also shall require any subcontractor to also file an Intent with L&l.
This must be done online at the L&l website:
hitp://www.Ini.wa.gov/Tradeslicensing/Prev\Wage/default.asp.

e |funable to file on-line, a paper copy of the approved Intent shall instead be promptly
provided to the Buyer.

¢ The Contractor shall notify the Buyer of the Intents that are filed by both the Contractor and
all subs,

¢. Contractor and any subcontractor shall not pay any laborer, worker or mechanic less than the
prevailing hourly wage rates that were in effect at the time of bid opening for the worker
classifications that are provided for under Prevailing Wages as issued by the State of Washington
for the County in which the work shall be performed.

d. Vocationally handicapped workers, i.e. those individuals whose earning capacity is impaired by
physical or mental deficiency or injury, may be employed at wages lower than the established
prevailing wage. The Fair Labor Standards Act requires that wages based on individual
productivity be paid to handicapped workers employed under certificates issued by the Secretary of
Labor. These certificates are acceptable to the Department of Labor and Industries. Sheltered
workshops for the handicapped may submit a request to the Department of Labor and Industries
for a special certificate, which would, if approved, entitle them to pay their employees at wages,
lower than the established prevailing wage.

e. In certain situations, an Intent to Pay Prevailing wages shall be filed with the L&l and the Buyer, but
the Vendor may indicate an exception on the Intent form that exempts the prevailing wages rates
for the following:

e Sole owners and their spouse.

e Any partner who owns at least 30% of a partnership.

e The president, vice-president, and treasurer of a corporation if each one owns at least 30% of
the corporation.

o Workers regularly employed on monthly or per diem salary by state or any political subdivision
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created by its laws.

f. Prevailing Wage rates in effect at the time of bid opening are attached. These wages remain in
effect for the duration of this contract, except for annual adjustments required by this agreement
for multi-year contracts (where contract is longer than one year) and for building service
maintenance (janitorial, waxers, shampooers, and window cleaners).

g. ltis the sole responsibility of the Contractor to assign the appropriate classification and associate
wage rates to all laborers, workers or mechanics that perform any work under this contract, in
conformance with the scope of work descriptions of the Industrial Statistician of the Washington
State Department of Labor and Industries.

h. With each invoice, Contractor will attach or write a statement that wages paid were compliant to
applicable Prevailing Wage rates, including the Contractor and any subcontractors.

i.  Upon contract completion, Contractor shall file the Affidavit of Wages Paid (form L700-007-000)
approved by the Industrial Statistician of Washington L&I. This may be performed on-line if the
Contractor has initiated the original Intent to Pay Prevailing Wage process on line. The receipt of
the approved affidavit is required before Seattle can pay the final invoice. The City may withhold
payment on any invoice due the Contractor until the approved affidavit is received.

j.  The Contractor shall also ensure that each Subcontractor likewise files an Affidavit.
k. The Contractor shall notify the Buyer and provide a copy of the Affidavit(s).

|.  For jobs above $10,000, Contractor is required to post for employees’ inspection, the Intent form
including the list of the labor classifications and wages used on the project. This may be
postured in the nearest local office, for road construction, sewer line, pipeline, transmission line,
street or alley improvement projects as long as the employer provides a copy of the Intent form to
the employee upon request.

m. In the event any dispute arises as to what the prevailing wages are for this Contract, and the
dispute cannot be solved by the parties involved, the matter shall be referred to the Director of the
Department of Labor and Industries of the State of Washington. In such case, the Director’'s
decision shall be final, conclusive and binding on all parties. If the dispute involves a federal
prevailing wage rate, the matter shall be referred to the U.S. Secretary of Labor for a decision. In
such case, the Secretary’s decision shall be final, conclusive and binding on all parties.

Prevailing Wage rate changes for Service Contracts greater than one year in duration:

a. This provision only applies to service contracts that continue beyond a single year in duration,
including building service maintenance contracts (janitorial service contractors and work
performed by janitors, waxers, shampooers, and window cleaners) and to multi-year service
contracts.

b. Contractor and any subcontractor must pay at least the prevailing wage rates that were in effect
at time of bid throughout the duration of the contract.

c. Each contract anniversary thereafter, Contractor and any subcontractors shall review the then
current Prevailing Wage Rates. The Contractor shall increase wages paid if required to meet no
less then the current wage rates in effect at the time of the contract anniversary.

d. Any price or rate increases made as a result of a change in the prevailing wages will be
compensated by the City on a pass through basis if the Contract requests a price increase in
accordance with the price increase request requirements provided elsewhere in this contract.
The Contractor must follow the contract instructions for pricing increases, notifying the Buyer at
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least 45 days prior to the contract anniversary date of any resulting price increase and
documenting the increase.

39. Indemnification.

To the extent permitted by law, the Contractor shall protect, defend, indemnify and hold the City
harmless from and against all claims, demands, damages, costs, actions and causes of actions,
liabilities, fines, penalties, judgments, expenses and attorney fees, resulting from the injury or
death of any person or the damage to or destruction of property, or the infringement of any
patent, copyright, or trademark, or trade secret arising out of the work performed or goods
provided under this Contract, or the Contractor’s violation of any law, ordinance or regulation,
contract provision or term, or condition of regulatory authorization or permit, except for damages
resulting from the sole negligence of the City. As to the City of Seattle, the Contractor waives any
immunity it may have under RCW Title 51 or any other Worker's Compensation statute. The
parties acknowledge that this waiver has been negotiated by them, and that the contract price
reflects this negotiation.

40. Background Checks
The City may require background/criminal checks during the course of the contract for essential
City purposes. The City does not intend to request background checks/verifications unless
essential in the opinion of the City.

A. ROUTINE ELEMENTS OF A BACKGROUND/CRIMINAL REPORT
Routine background/criminal history check reports shall include identity verification (e.g.
social security number verification) and a search of records from any federal, state or county
court in the United States, an international records search, and records of all convictions or
releases from prison within the last ten (10) years.

41, Insurance.
Contractor shall maintain at its own expense at all times during the term of this Contract the following
insurance, as well as any other additional coverage requirements issued by the City.

1. MINIMUM COVERAGES AND LIMITS OF LIABILITY. Vendor shall at all times during the
term of this Agreement maintain continuously, at its own expense, minimum insurance
coverages and limits of liability as specified below:

A. Commercial General Liability (CGL) insurance, including:
- Premises/Operations
- Products/Completed Operations
- Personal/Advertising Injury
- Contractual
- Independent Contractors
- Stop Gap/Employers Liability With minimum limits of liability of $10,000,000
each occurrence combined single limit bodily injury and property damage
(“CSL"), except:
$1,000,000 Personal/Advertising Injury
$1,000,000 each accident/disease/employee Stop Gap/Employer’s Liability

B. Automobile Liability insurance, including coverage for owned, non-owned, leased or
hired vehicles with a minimum limit of liability of $1,000,000 CSL.
$1,000,000 each vehicle/occurrence, Garage keepers Legal Liability

Notes: (1) The minimum total limits of liability specified above for CGL and
Automobile Liability insurance may be evidenced with primary limits or primary
limits combined with Excess or Umbrella Liability insurance. (2) Garage Liability
insurance may be substituted for CGL and Automobile Liability insurance.

C. Worker's Compensation for industrial injury to Vendor's employees in accordance with
the provisions of Title 51 of the Revised Code of Washington.
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The City acknowledges that Contractor is self-insured in accordance with Chapter
51.14 of the Revised Code of Washington (RCW), Operator shall certify that
qualification by a letter that is signed by an authorized representative of Operator
and delivered to the City indicating that Operator is so qualified as a self insurer,
and setting forth the limits of any excess workers compensation insurance covering
its employees. .

D.  Employee Dishonesty insurance writien on a blanket basis, including employee
theft of money, securities, and property other than money and securities.
Coverage shall apply to:

a. Employee theft,

b. Depositors Forgery or Alteration,

c. Theft, Disappearance and Destruction (Money, Securities and Other
Property, both Inside and Outside the Premises,

d. Robbery and Safe Burglary (Money and Securities), both Inside and
Qutside the Premises,

e. Computer and Funds Transfer Fraud, and

f.  Money Orders and Counterfeit Currency: With a minimum total limit of
insurance of $500,000, except $50,000 for Money Orders and
Counterfeit Currency.

E.  Property Insurance on the Contractor’s furniture, trade fixtures, equipment and
inventory and all tenant improvements that it makes to the Garage in an amount
equal to the replacement cost thereof, covering:

a. Loss from the perils of fire and other risks of direct physical loss, not
less broad than provided by the insurance industry standard "Causes
of Loss — Special Form (CP 10 30),

b. Loss or damage from water damage, or sprinkler systems now or
hereafter installed in the Garage,

¢. Loss or damage by explosion of steam boilers, pressure vessels, oil or
gasoline storage, and

d. Business Interruption or Extra Expense, with sufficient coverage to
provide for the payment of rent and other fixed costs during any
interruption of Contractor's business because of fire or other cause.

CITY AS ADDITIONAL INSURED. The City of Seattle shall be included as an additional
insured under CGL and Automobile Liability insurance for primary and non-contributory
limits of liability.

NO LIMITATION OF LIABILITY. The limits of liability specified herein in subparagraph 1.A.
are minimum limits of liability only and shall not be deemed to limit the liability of Vendor or
any Vendor insurer except as respects the stated limit of liability of each policy. Where
required to be an additional insured, the City of Seattle shall be so for the full limits of liability
maintained by Vendor, whether such limits are primary, excess, contingent or otherwise.

MINIMUM SECURITY REQUIREMENT. All insurers must be rated A- VIl or higher in the
current A.M. Best's Key Rating Guide and licensed to do business in the State of
Washington unless coverage is issued as surplus lines by a Washington Surplus lines
broker.

SELF-INSURANCE. Any self-insured retention not fronted by an insurer must be disclosed.
Any defense costs or claim payments falling within a self-insured retention shall be the
responsibility of Vendor. Should Contractor be self-insured for any of the coverage required
by this Section, a letter from the Corporate Risk Manager, or appropriate Finance Officer, is
acceptable—stipulating if actuarially funded and fund limits; plus any excess declaration
pages to meet the contract requirements. This letter should advise how the Contractor
would protect and defend the City as an Additional Insured in their Self-Insured layer, and
include claims handling directions in the event of a claim. Furthermore, the Contractor shall
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provide adequate support documentation for any self insurance required for the specific
purpose of operating the Garage that in turn is an expense paid for by the City.

1. EVIDENCE OF COVERAGE. Prior to performance of any scope of work under Section 5.
Vendor shall provide certification of insurance acceptable to the City evidencing the
minimum coverages and limits of liability and other requirements specified herein. Such
certification must include a copy of the policy provision documenting that the City of Seattle
is an additional insured for commercial general liability insurance on a primary and non-
contributory basis.

2.  Waiver of Subrogation: Neither the City nor the Contractor shall be liable to the other party
or to any insurer (by way of subrogation or otherwise) insuring the other party for any loss or
damage to any building, structure or tangible personal property of the other occurring in or
about the Garage, even though such loss or damage might have been occasioned by the
negligence of such party or any of its agents or employees, if such loss or damage is
covered by property insurance benefiting the party suffering such loss or damage or was
required to be covered by property insurance under terms of this Agreement. Each party
shall cause each insurance policy obtained by it to contain such waiver of subrogation
clause.

Examination of Records by Comptroller General.

FAR clause 52.215-2 incorporated by reference. The complete clause may be viewed at
hitp://www.whitehouse.gov/omb/circulars/a110/ The OMB A-110 provisions in effect at the time of
this order govern. FAR clauses may be viewed at http:www.arnet.gov/far/

Contractual Relationship

The relationship of Contractor to Seaitle by reason of this Contract shall be that of an independent
contractor. This Contract does not authorize Contractor to act as the agent or legal representative of
Seattle for any purpose whatsoever. Contractor is not granted any express or implied right or
authority to assume or create any obligation or responsibility on behalf of or in the name of Seattle or
to bind Seattle in any manner or thing whatsoever.

Federal Debarment for Primes and all Subcontractors.

Contractor shall immediately notify the City of any suspension or debarment or other action that
excludes the Contractor and any subcontractor from participation in Federal contracting. Contractor
shall verify all subcontractors that are intended and/or used by the Contractor for performance of City
work are in good standing and are not debarred, suspended or otherwise ineligible by the Federal
Government. Debarrment shall be verified at https://www.epls.gov/epls/search.do. The Contractor
shall keep proof of such verification within the Contractor records.

Supervision and Coordination.

Contractor shall:

e Competently and efficiently, supervise and direct the implementation and completion of all
contract requirements specified herein.

e Designate in its bid or proposal to Seattle, a representative(s) with the authority to legally commit
Contractor's firm. All communications given or received from the Contractor's representative
shall be binding on the Contractor.

e Promote and offer to Purchasers only those materials, equipment and/or services as stated
herein and allowed for by contractual requirements. Violation of this condition will be grounds for
contract termination.

Involvement of Current and Former City Employees

If a Contractor has any current or former City employees, official or volunteer, working or assisting on
solicitation of City business or on completion of an awarded contract, you must provide written notice
to City Purchasing of the current or former City official, employee or volunteer's name. The Vendor
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Questionnaire within your bid documents prompts you to answer that question. You must continue to
update that information to City Purchasing during the full course of the contract. The Contractor is to
be aware and familiar with the Ethics Code, and educate vendor workers accordingly.

Anti-Trust Overcharges.

Seattle maintains that, in actual practice, overcharges resulting from antitrust violations are borne by
the purchaser. Therefore the Contractor hereby assigns to Seattle any and all claims for such
overcharges except overcharges which result from antitrust violations commencing after the price is
established under this contract and which are not passed on to Seattle under an escalation clause.

No Conflict of Interest.

Contractor confirms that Contractor does not have a business interest or a close family relationship
with any City officer or employee who was, is, or will be involved in the Contractor selection,
negotiation, drafting, signing, administration, or evaluating the Contractor's performance.

No Gifts or Gratuities.

Contractor shall not directly or indirectly offer anything of value (such as retainers, loans,
entertainment, favors, gifts, tickets, trips, favors, bonuses, donations, special discounts, work or
meals) to any City employee, volunteer or official, that is intended, or may appear to a reasonable
person to be intended, to obtain or give special consideration to the Vendor. Promotional items worth
less than $25 may be distributed by the vendor to City employees if the Vendor uses the items as
routine and standard promotions for business. Any violation of this provision may result in termination
of this Contract. Nothing in this Contract prohibits donations to campaigns for election to City office,
so long as the donation is disclosed as required by the election campaign disclosure laws of the City
and of the State.

Contract Workers with 1,000 Hours

Throughout the life of the Contract, Contractor shall provide written notice to City Purchasing and the
City Project Manager of any contract worker that shall perform more than 1,000 hours of contract
work for the City within a rolling 12-month period. Such hours include those that the contract worker
performs for the Contract, and any other hours that the worker performs for the City under any other
contract. Such workers are subject to the requirements of the City Ethics Code, Seattle Municipal
Code 4.16. The Contractor shall advise their Contract workers as applicable.

Errors & Omissions: Correction.

Contractor shall be responsible for the professional quality, technical accuracy, and the coordination
of all designs, drawings, specifications, and other services furnished by or on the behalf of the
Contractor under this Contract. The Contractor, without additional compensation, shall correct or
revise any errors or omissions in the designs, drawings, specifications, and/or other Contractor
services immediately upon notification by Seattle. The obligation provided for in this section with
respect to any acts or omissions during the term of this Contract shall survive any termination or
expiration of this Contract and shall be in addition to all other obligations and liabilities of the
Contractor.

Intellectual Property Rights.

Patents: Contractor hereby assigns to Seattle all rights in any invention, improvement, or discovery,
together with all related information, including but not limited to, designs, specifications, data, patent
rights and findings developed in connection with the performance of Contract or any subcontract
hereunder. Notwithstanding the above, the Contractor does not convey to Seattle, nor does Seattle
obtain, any right to any document or material utilized by Contractor that was created or produced
separate from this Contract or was preexisting material (not already owned by Seattle), provided that
the Contractor has clearly identified in writing such material as preexisting prior to commencement of
the Work. To the extent that preexisting materials are incorporated into the Work, the Contractor
grants Seattle an irrevocable, non-exclusive, fully paid, royalty-free right and/or license to use,
execute, reproduce, display, and transfer the preexisting material, but only as an inseparable part of
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the Work.

Copyrights: For materials and documents prepared by Contractor in connection with the Work,
Contractor shall retain the copyright (including the right of reuse) whether or not the Work is
completed. Contractor grants to Seattle a non-exclusive, irrevocable, unlimited, royalty-free license to
use every document and all other materials prepared by the Contractor for Seattle under this
Contract. If requested by Seattle, a copy of all drawing, prints, plans, field notes, reports, documents,
files, input materials, output materials, the media upon which they are located (including cards, tapes,
discs and other storage facilities), software programs or packages (including source code or codes,
object codes, upgrades, revisions, modifications, and any related materials) and/or any other related
documents or materials which are developed solely for, and paid for by, Seattle in connection with the
performance of the Work, shall be promptly delivered to Seattle.

Seattle may make and retain copies of such documents for its information and reference in
connection with their use on the project. The Contractor does not represent or warrant that such
documents are suitable for reuse by Seattle, or others, on extensions of the project, or on any other
project. Contractor represents and warrants that it has all necessary legal authority to make the
assignments and grant the licenses required by this Section.

63. Expansion.

Any resultant contract or Purchase Order may be expanded as allowed below. A modification may
be considered per the criteria and procedures below, for any ongoing Blanket Contract that has not
yet expired. Likewise, a one-time Purchase Order may be modified if the bid reserved the right for
additional orders to be placed within a specified period of time, or if the project or body of work
associated with a Purchase Order is still active. Such modifications must be mutually agreed. The
only person authorized to make such agreements on behalf of the City is the Buyer from the City
Purchasing Division (Department of Finance and Administrative Services). No other City employee
is authorized to make such written notices. Expansions must be issued in writing from the City
Buyer in a formal notice. The Buyer will ensure the expansion meets the following criteria
collectively: (a) it could not be separately bid, (b) the change is for a reasonable purpose, (c) the
change was not reasonably known to either the City or vendors at time of bid or else was
mentioned as a possibility in the bid (such as a change in environmental regulation or other law);
(d) the change is not significant enough to be reasonably regarded as an independent body of
work; (e) the change could not have attracted a different field of competition; and (f) the change
does not vary the essential identity or main purpose of the contract. The Buyer shall make this
determination, and may make exceptions for immaterial changes, emergency or sole source
conditions, or for other situations as required in the opinion of the Buyer.

Note that certain changes are not considered an expansion of scope, including an increase in
quantities ordered, the exercise of options and alternates in the bid, or ordering of work originally
identified within the coriginating solicitation. If such changes are approved, changes are conducted
as a written order issued by the City Purchasing Buyer in writing to the Vendor.

64. Disputes.

The parties shall endeavor to resolve any dispute or misunderstanding that may arise under this
Contract concerning Contractor's performance, if mutually agreed to be appropriate, through
negotiations between the Contractor’'s Project Manager and Seattle’'s Project Manager, or if mutually
agreed, referred to the City’s named representative and the Contractor's senior executive(s). Either
party may decline or discontinue such discussions and may then pursue other means to resolve such
disputes including termination as allowed for within the contract, or may by mutual agreement pursue
other dispute alternatives such as alternate dispute resolution processes. Nothing in this dispute
process shall in any way mitigate the rights, if any, of either party to terminate the contract for cause
or convenience,

Notwithstanding all above, if Seattle believes in good faith that some portion of Work has not been
completed satisfactorily, Seattle may require Contractor to correct such work prior to Seattle payment.

22 of 27





65.

66.

In such event, Seattle will provide to Contractor an explanation of the concemn and the remedy that
Seattle expects. Seattle may withhold from any payment that is otherwise due, an amount that
Seattle in good faith finds to be under dispute, or if the Contractor does not provide a sufficient
remedy, Seattle may retain the amount equal to the cost to Seattle for otherwise correcting or
remedying the work not properly completed.

Termination.

A. For Cause: Seattle may terminate this Contract if the Contractor is in material breach of any of
the terms of this Contract, and such breach has not been corrected to Seatile's reasonable
satisfaction in a timely manner.

B. For City's Convenience: Seattle may terminate this Contract at any time, without cause and for
any reason including Seattle’s convenience, upon written notice to the Contractor.

C. Nonappropriation of Funds: Seattle may terminate this Contract at any time without notice due to
nonappropriation of funds, whether such funds are local, state or federal grants, and no such
notice shall be required notwithstanding any notice requirements that may be agreed upon for
other causes of termination.

D. Acts of Insolvency: Seattle may terminate this Contract by written notice to Contractor if the
Contractor becomes insolvent, makes a general assignment for the benefit of creditors, suffers or
permits the appointment of a receiver for its business or assets, becomes subject to any
proceeding under any bankruptcy or insolvency law whether domestic or foreign, or is wound up
or liquidated, voluntarily or otherwise.

E. Termination for Gratuities: Seattle may terminate this Contract by written notice to Contractor if
Seattle finds that any gratuity in the form of entertainment, a gift, or otherwise, was offered to or
given by the Contractor or any agent therefor to any City official, officer or employee.

F. Notice: Seattle is not required to provide advance notice of termination. Notwithstanding, the
Buyer may issue a termination notice with an effective date later than the termination notice itself.
In such case, the Contractor shall continue to provide products and services as required by the
Buyer until the effective date provided in the termination notice.

G. Actions Upon Termination: In the event of termination not the fault of the Contractor, Contractor
shall be paid for the services properly performed prior to the effective termination date that has
been specified by the Buyer, together with any reimbursabie expenses then due, but in no event
shall such compensation exceed the maximum compensation to be paid under the Contract.
Contractor agrees that this payment shall fully and adequately compensate Contractor and all
subcontractors for all profits, costs, expenses, losses, liabilities, damages, taxes, and charges of
any kind whatsoever (whether foreseen or unforeseen) attributable to the termination of this
Contract. Upon termination for any reason, Contractor shall provide Seattle with the most current
design documents, contract documents, writings and other product it has completed to the date of
termination, along with copies of all project-related correspondence and similar items. Seattle
shall have the same rights to use these materials as if termination had not occurred.

Force Majeure — Suspension and Termination.

This section applies in the event that either party is unable to perform the obligations of this contract
because of a Force Majeure event as defined herein, to the extent that the Contract obligations must
be suspended in full. A Force Majeure event is an event that prohibits performance and is beyond
the control of the party. Such events may include natural or man-made disasters, or an action or
decree of a superior governmental body, which prevents performance.

Force Majeure under this Section shall only apply in the event that performance is rendered not
possible by either party or its agents. Should it be possible to provide partial performance that is
acceptable to the City under Section #2 (Emergencies or Disasters), Section #2 below shall instead
be in force.
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Should either party suffer from a Force Majeure event and is unable to provide performance, such
party shall give notice to the remaining party as soon as practical and shall do everything possible to
resume performance.

Upon receipt of such notice, the party shall be excused from such performance as is affected by the
Force Majeure Event for the period of such Event. If such Event affects the delivery date or warranty
provisions of this Agreement, such date or warranty period shall automatically be extended for a
period equal to the duration of such Event.

Major Emergencies or Disasters.

The City may undergo an emergency or disaster that may require the Contractor to either increase or
decrease quantities from normal deliveries, or that may disrupt the Contractor's ability to provide
normal performance. Such events may include, but are not limited to, a storm, high wind,
earthquake, flood, hazardous material release, and transportation mishap, loss of any utility service,
fire, terrorist activity or any combination of the above. In such events, the following shall apply.

(a) The City shall notify the Contractor that the City is experiencing an emergency or disaster, and
will request emergency and priority services from the Contractor.

(b) The City may request that the Contractor provide either increased or decreased quantities from
traditional orders, or may request Contractor provide additional products or services.

(¢) Upon such notice by the City, the Contractor shall make reasonable efforts to provide the City the
materials in the quantities requested and within the schedule specified by the City, adhering to
the conditions in this Section.

(d) The City of Seattle shall be the customer of first priority for the Contractor, except where
preceded by State or Federal government mandates. The Contractor shall provide its best and
priority efforts to provide the requested goods and/or services to the City of Seattle in as complete
and timely manner as possible. Such efforts by the Contractor are not to be diminished as a
result of Contractor providing service to other customers, except as mandated by State or Federal
governments.

(e) If the Contractor is unable to respond in the time and/or quantities requested by the City, the
Contractor shall promptly assist the City to the extent practicable, to gain access to alternative
materials and/or services. This may include:

a. Coordinating with other distributors or subsidiaries beyond those in the local region to
fulfill order requests; '

b. Offering the City substitutions provided the Contractor obtains prior approval from the
City for such substitution.

The Contractor shall charge the City the price determined in this Contract for the goods and services
provided, and if no price has been determined, it shall charge the City a price that is normally charged
for such goods and/or services (such as listed prices for items in stock). However, in the event that
the City's request results in the Contractor incurring unavoidable additional costs and causes the
Contractor to increase prices in order to obtain a fair rate of return, the Contractor shall charge the
City a price not to exceed the cost/profit formula found in this Contract.

City Debarment.

In accordance with SMC Ch. 20.70, the Director of Finance and Administration or designee may
debar a Vendor from entering into a Contract with the City or from acting as a subcontractor on any
Contract with the City for up to five years after determining that any of the following reasons exist:

a. Contractor has received overall performance evaluations of deficient, inadequate, or
substandard performance on three or more City Contracts.

b. Contractor failed to comply with City ordinances or Contract terms, including but not limited
to, ordinance or Contract terms relating to small business utilization, discrimination, prevailing
wage requirements, equal benefits, or apprentice utilization.

c. Contractor abandoned, surrendered, or failed to complete or to perform work on or in
connection with a City Contract.
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d. Contractor failed to comply with Contract provisions, including but not limited to quality of
workmanship, timeliness of performance, and safety standards.

e. Contractor submitted false or intentionally misleading documents, reports, invoices, or other
statements to the City in connection with a Contract.

f. Contractor colluded with another contractor to restrain competition.

g. Contractor committed fraud or a criminal offense in connection with obtaining, attempting to
obtain, or performing a Contract for the City or any other government entity.

h. Contractor failed to cooperate in a City debarment investigation.

i. Contractor failed to comply with SMC 14.04, SMC Ch. 14.10, SMC Ch. 20.42, or SMC Ch.
20.45, or other local, State, or federal non-discrimination laws.

The Director may issue an Order of Debarment following the procedures specified in SMC 20.70.050.
The rights and remedies of the City under these provisions are in addition to any other rights and
remedies provided by law or under the Contract.

Recycle Products Requirements. To promote and encourage environmentally sustainable practices
for companies doing business with the City, the City requires that vendors under City contract use
environmentally preferable products in production of City work products.

Green Seal Products: Contractor shall use Green Seal, Eco Logo or other certified cleaning
products as approved by the City, in performance of all cleaning and janitorial work to protect the
health, safety, wellness and environmentally sustainable practices that the City requires of companies
doing business with the City. Cleaning products, floor care products and other products used in the
performance of work that carry a Green Seal certification are required. The Bidder shall identify the
products that the Bidder intends to use at the City facilities and shall list them on the Offer Form, with
a notation to confirm Green Seal product certification. The Green Seal website is:
http://www.greenseal.org/findaproduct/index.cfm. The City has contracts with various vendors who
will supply the winning Bidder with Green Seal certified products for use in performance of City
contract work, at City contract pricing, For the list of vendors, contact the City Buyer.

Paper and Paper Product Requirements: The City desires use of 100% PCF (post consumer
recycled content, chlorine-free) paper, to comply with the City Executive Order and to encourage
environmentally preferable practices for City business. Such paper is available at City contract prices
from Keeney's Office Supplies at 425-285-0541.

The City prohibits vinyl binders. The City prefers 100% recycled stock Binders. “Rebinders” are a
product that fit this requirement and are available at City contract prices from Complete Office at 206-
628-0059 or Keeney's Office Supplies at 425-285-0541. Please do not use binders or plastic folders,
uniess essential. Note - Keeney's is a Women Owned Firm and may be noted on your Outreach
Plan.

Contractors shall duplex materials prepared for Seattle under this Contract, whether materials are
printed or copied, except when impracticable due to the nature of the product. This is executed under
the Mayor's Executive Order, issued February 13, 2005.

Workers Right to Know

“Right to Know” legislation required the Department of Labor and Industries to establish a program to
make employers and employees more aware of the hazardous substances in their work environment.
WAC 296-62-054 requires among other things that all manufacturers/distributors of hazardous
substances, including any of the items listed on this ITB, RFP or contract bid and subsequent award,
must include with each delivery completed Material Safety Data Sheets (MSDS) for each hazardous
material. Additionally, each container of hazardous material must be appropriately labeled with: the
identity of the hazardous material, appropriate hazardous warnings, and the Name and Address of
the chemical manufacturer, improper, or other responsible party.
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Labor and Industries may levy appropriate fines against employers for noncompliance and agencies
may withhold payment pending receipt of a legible copy of the MSDS. OSHA Form 20 is not
acceptable in lieu of this requirement unless it is modified to include appropriate information relative
to “carcinogenic ingredients: and “routes of entry” of the product(s) in question.

Miscellaneous Provisions

A.

Amendments: No modification of this Contract shall be effective unless in writing and signed by
an authorized representative of the City, except as otherwise authorized herein. The City shall
issue change notices to Contractor, and such notices shall take effect under the signature of the
City unless written objection of the notice is received by the Contractor upon Contractor receipt of
the change notice.

Conflict: In the event of conflict between contract documents and applicable laws, codes,
ordinances or regulations, the most stringent or legally binding requirement shall govern and be
considered a part of this contract to afford Seattle the maximum benefits.

Liens, Claims and Encumbrances: All materials, equipment, or services shall be free of all liens,
claims or encumbrances of any kind and if Seattle requests a formal release of same shall be
delivered to Seattle.

Binding Contract: This Contract shall not be binding until signed by both parties. The provisions,
covenants and conditions in this Contract shall bind the parties, their legal heirs, representatives,
successors, and assigns.

Applicable Law/Venue: This Contract shall be construed and interpreted in accordance with the
laws of the State of Washington. The venue of any action brought hereunder shall be in the
Superior Court for King County, Washington.

Remedies Cumulative: Rights under this Contract are cumulative and nonexclusive of any other
remedy at law or in equity.

Captions: All titles, including sections or subsections, are for convenience only and do not define
or limit the contents.

Severability: Any term or provision of this Contract found to be prohibited by law shall be
ineffective to the extent of such prohibition withlout invalidating the remainder of the Contract.

Waiver: No covenant, term, or the breach thereof shall be deemed waived, except by written
consent of the party against whom the waiver is claimed, and any waiver of the breach of any
covenant, term or condition shall not be deemed to be a waiver of any preceding or succeeding
breach of the same or any other covenant, term or condition. Neither the acceptance by Seattle
of any performance by the Contractor after the time the same shall have become due nor
payment to the Contractor for any portion of the Work shall constitute a waiver by Seattle of the
breach or default of any covenant, term or condition unless otherwise this is expressly agreed to
by Seattle, in writing. The City’s failure to insist on performance of any of the terms or conditions
herein or to exercise any right or privilege or the City's waiver of any breach hereunder shall not
thereafter waive any other term, condition, or privilege, whether of the same or similar type.

Entire Contract: This document, along with any attachments and work orders, constitutes the
entire agreement between the parties with respect to the Work. No verbal agreement or
conversation between any officer, agent, associate or employee of Seattle and any officer,
agency, employee or associate of the Contractor prior to the execution of this Contract shall affect
or modify any of the terms or obligations contained in this Contract.
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K. Negotiated Contract: The parties acknowledge that this is a negotiated Contract, that they have
had the opportunity to have this Contract reviewed by respective legal counsel, and that terms
and conditions are not construed against any party on the basis of such party's draftsmanship
thereof.

L. No personal liability: No officer, agent or authorized employee of the City shall be personally
responsible for any liability arising under this Contract, whether expressed or implied, nor for any
statement or representation made herein or in any connection with this Contract.

IN WITNESS WHEREOF, in consideration of the terms, conditions, and covenants contained herein, or
attached and incorporated and made a part hereof, the parties have executed this Contract by having
their authorized representatives affix their signatures below.

Imperial Parkjng (U.S.), LDC dba Impark City of Seattle

By ; 2, By L8 ey s loroxt L~ 10f .3'/'{1
/Signature O Date Signature | %, Date
ED oy Lol
(Printed Name) / Pam Tokunaga
/ : City Purchasing Manager
T /onad Midnand CR_
Title
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Contract 0000003059

Exhibit "C"
Pacific Place Garage Self Park |
Operational Budget BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET
Year 2013
Annual
Revenue Category Jan-13 Feb-13 Mar-13 Apr-13 May-13 Jun-13  Jul-13  Aug-13 Sep-13 Oct-13 Nov-13 Dec-13 Total
Monthly Parking 29,488 | 29,488 29,488 29,488 29,488 | 29,488 | 29,488 29,488 29,488 29,488 29488 | 29.488 353,856
Transient Parking 285029 | 332,175 334,146 | 292315 | 315079 | 293,886 | 292,031 | 281,692 | 258,607 | 313,381 | 318,901 | 432,473 | 3,750,705
Validation Books 7,933 7,933 7.933 7.933 7,933 7,933 7,933 7,933 7.933 7,933 7.933 7.933 95,196
Direct Misc Income 502 502 502 502 502 695 727 555 607 502 502 502 6,600
| Total Revenue | 322952| 370008| 372069| 330238 353902 332,002| 330179] 319668 296725| 351,304 356,824 | 470,396 | 4,206,357
Wages 54,625 | 53,658 49,098 46,777 52690 | 50,212 | 54,438 52,142 54,102 50,536 53,886 | 61,038 633,202
Vacation 3,769 3,702 3,388 3,228 3,636 3,465 3,756 3,598 3,733 3,487 3,718 4,212 43,691
Payroll Taxes 8,526 8,375 7,663 7,301 8,224 7,837 8,496 8,138 8,444 7,887 8,410 9,526 98,826
Workers Comp 5,869 5,765 5,275 5,025 5,661 5,395 5,849 5,602 5,812 5,429 5,789 6,558 68,028
401K 184 184 184 184 184 184 184 184 184 184 184 184 2,208
Union Benefits 1,653 1,653 1,653 1,653 1,653 1,653 1,653 1,653 1,653 1,653 1,653 1,653 19,836
Health and Welfare 5,020 5,020 5,020 5,020 5,020 5,020 5,020 5,020 5,020 5,020 5,020 5,020 60,240
Uniforms 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 18,000
Employee Relations 31 3 31 31 31 31 3 31 31 31 31 31 371
PLPD Insurance 3,154 3,154 3,154 3,154 3,154 3,154 3,154 3,154 3,154 3,154 3,154 3,154 37,848
GKLL Insurance 3,371 3,371 3,371 3,371 3,371 3,371 3,371 3,371 3,371 3,371 3,371 3371 40,452
Insurance- Other 200 200 200 200 200 200 200 200 200 200 200 200 2,400
License and Permits " 1,113 1,124
Taxes - Other (SVC B&0) 3,162 2,231 2,379 2,311 2,485 2,412 3578 2,762 2,527 2,422 2,761 4,358 33,386
Repairs / Maint 13,448 | 13,448 13,448 13,448 13,448 13,448 | 32,448 13,448 13,448 13,448 13,448 13,448 180,376
Telephone 1,396 1,396 1,396 1,396 1,396 1,396 1,396 1,396 1,396 1,396 1,396 1,396 16,752
Sweeping 28,000 28,000 56,000
Signs 498 498 498 498 498 498 498 498 498 498 498 498 5976
Office Supplies 1,415 1,415 1,415 1,415 1,415 1,415 1,415 1,415 1,415 1,415 1,415 1,415 16,880
Forms & Printing 503 | 13,724 503 503 503 503 503 13,724 503 503 503 503 32,478
Data Processing 701 701 701 701 701 701 701 701 701 701 701 701 8.412
Legal 249 249 249 249 249 249 248 249 249 248 249 249 2,988
Security Services 8,563 | (17,437 8,563 8,563 8,563 8,563 8,563 8,563 8,563 8,563 19,440 81,981 161,051
Bank Charges 5 5 5 5 5 5 5 5 5 5 5 5 60
Outside Services 93 93 93 93 93 93 93 93 93 93 93 93 1,116
Management Fee -
Management Incentive Fee 434 655 640 548 586 541 404 471 441 587 562 660 6,528
[Total Expenses | 146379] 103500| 111539 107173| 115265 111,844| 165505| 127917 | 117043] 112332| 127988 201753 | 1548329 |

[NOI | 176573 | 266508 | 260530 | 223,065| 238,637 | 220,158 | 164,674 | 191751 | 179,682 | 238972 | 228,836 268,643 | 2,658,028 |
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City of Seattle

Request for Proposal


RFP No. FAS3059

PACIFIC PLACE PARKING GARAGE MANAGEMENT SERVICES

Closing Date & Time: August 31, 2012; 2:00 PM

Table 1: Procurement Schedule

		Schedule of Events

		Date



		RFP Release 

		8/14/2012



		Optional Pre-Proposal Conference

		8/21/2012; 11:00AM



		Deadline for Questions

		8/23/2012



		Sealed Proposals Due to the City

		8/31/2012; 2:00 PM



		RFP Interviews (If Applicable)

		9/11/2012 & 9/12/2012



		Announcement of Successful Proposer(s)

		9/17/2012



		Contract Award and Start Date

		10/1/2012





The City reserves the right to modify this schedule at the City’s discretion.  Notification of changes in the response due date would be posted on the City website or as otherwise stated herein.

Mark the outside of your mailing envelope with RFP #FAS3059“.

PROPOSALS MUST BE RECEIVED ON OR BEFORE THE DUE DATE AND TIME 


AND MUST BE AT THIS LOCATION:


If delivered by the U.S. Postal Service, it must be addressed to:
 

David Stubblefield
 

City Purchasing 


PO Box 94687


Seattle, WA  98124-4687

If delivered by a courier, overnight delivery or other service, address to
 

David Stubblefield
 

City Purchasing 





Seattle Municipal Tower




700 5th Ave., #4112


Seattle, WA  98104-5042


1. BACKGROUND AND PURPOSE


By responding to this Request for Proposal (RFP), Proposer agrees that s/he has read and understands all documents within this RFP package.


Purpose:

The City of Seattle (“City” or “Owner”) seeks to contract with a parking management firm (“Vendor” or “Operator”) to provide parking management services at the Pacific Place Parking Garage (“Garage”) located in downtown Seattle.  The services provided by the Operator will include, but are not limited to, the services described below:

· Day-to-day garage operations (including self-park and valet)


· Customer service


· Contracting for various services and administration of sub-contracts, including: parking equipment maintenance, signage, painting, lighting and garage cleaning.

· Financial management and reporting


· Parking rate market surveys and recommendations

It is the intention of the City to compensate/reimburse the Operator in two separate and distinct ways; the reimbursement of Allowed Expenses and the payment of a monthly Management Fee.  Both the Allowed Expenses and Management Fee are defined in Attachment #1, the Sample Contract.  The intent of the City is that Allowed Expenses are those for which Operator pays a distinct cost due to operations at the physical garage, and which cost can be explicitly audited (ie. payroll records and payment of invoices to third parties can be audited).  All costs and expenses that are not included as Allowed Expenses will not be reimbursable and therefore the Operator must make an adequate allowance for those costs and expenses when proposing its Management Fee. 

Background:

The City of Seattle owns the garage portion of the Pacific Place shopping center located at 600 Pine Street in downtown Seattle.  The garage is the largest retail parking facility in downtown Seattle, with underground parking for 1,200 vehicles, including valet and self-park.   The garage turns over up to three times a day and serves a daily average of approximately 3,400 cars.

While the Garage is owned by the City, the retail portion of the facility is owned and operated by Pine Street, LLC and therefore both of these entities work together to provide oversight of Garage operations.  In this regard, the Operator must communicate and collaborate effectively with Pine Street and participate in regularly scheduled board meetings concerning the operation of the Garage.


All aspects of Garage operations support a high level of customer service.  In this regard, the Operator shall:

· Propose rate policies for daily, monthly, reserved, festival and event parking operations


· Be accountable for all monies collected; maintaining records of daily activities


· Coordinate with mall security for security issues


· Develop and submit the annual budget for the garage


· Monitor and manage the budget


· Coordinate with the clients and Pine Street, LLC to determine parking requirements, address concerns regarding parking and traffic impacts


· Monitor operations to evaluate and maintain work standards


· Maintain vehicle counts and control volumes of vehicles entering parking garage to avoid overfills.


Since the garage opened in 1997, the City has contracted with parking management vendors to manage garage operations on the City’s behalf.  The City and Pine Street agreed to certain performance requirements for the garage, which are contained in agreements attached as exhibits to the operations contract.  The Operator shall operate the garage in a manner consistent with these agreements, and immediately inform the City of any current or expected performance deficit with regard to these agreements.

The City of Seattle Department of Finance and Administrative Services (FAS) is an internal services department, providing a variety of support services to the City including the management of several City-owned parking facilities.

Single Award:  With this solicitation, the City intends to award one contract and does not anticipate award to multiple companies.  Regardless, the City reserves the right to make multiple or partial awards.

2. MINIMUM QUALIFICATIONS

The following are minimum qualifications and licensing requirements that the Operator must meet in order to be eligible to submit a RFP response.  Responses must clearly show compliance to these minimum qualifications.  Those that are not clearly responsive to these minimum qualifications shall be rejected by the City without further consideration.  Proposers must have a minimum of five (5) years continuous experience in the following areas:

· Operation of at least three garages similar in size, character, scope and quality to Pacific Place Garage (ie. similarly sized garages in a first-class urban regional shopping center context including valet, self-park and monthly parking services). 

· Providing market parking rate information and rate setting advice at at least 3 locations in an urban environment similar to downtown Seattle.

· Providing budgeting and forecasting for at least three garages with at least $1 million in annual expenses and $3 million in annual revenue.

3. LICENSING AND BUSINESS TAX REQUIREMENTS


This solicitation and resultant contract may require additional licensing as listed below. The Vendor needs to meet all licensing requirements that apply to their business immediately after contract award or the City may reject the Vendor. 


Companies must license, report and pay revenue taxes for the Washington State business License (UBI#) and Seattle Business License, if they are required to hold such a license by the laws of those jurisdictions.  The Vendor should carefully consider those costs prior to submitting their offer, as the City will not separately pay or reimburse those costs to the Vendor.  


Seattle Business Licensing and associated taxes

1. If you have a “physical nexus” in the city, you must obtain a Seattle Business license and pay all taxes due before the Contract can be signed.  


2. A “physical nexus” means that you have physical presence, such as: a building/facility located in Seattle, you make sales trips into Seattle, your own company drives into Seattle for product deliveries, and/or you conduct service work in Seattle (repair, installation, service, maintenance work, on-site consulting, etc). 


3. We provide a Vendor Questionnaire Form in our submittal package items later in this RFP, and it will ask you to specify if you have “physical nexus”.


4. All costs for any licenses, permits and Seattle Business License taxes owed shall be borne by the Vendor and not charged separately to the City.  


5. The apparent successful Vendor must immediately obtain the license and ensure all City taxes are current, unless exempted by City Code due to reasons such as no physical nexus. Failure to do so will result in rejection of the bid/proposal.  


6. Self-Filing You can pay your license and taxes on-line using a credit card  https://dea.seattle.gov/self/

7. For Questions and Assistance, call the Revenue and Consumer Protection (RCP) office which issues business licenses and enforces licensing requirements.  The general e-mail is rca@seattle.gov.  The main phone is 206-684-8484, or call RCP staff for assistance ( Anna Pedroso at 206-615-1611, Wendy Valadez at 206-684-8509 or Brenda Strickland at 206 684-8404).


8. The licensing website is http://www.seattle.gov/rca/taxes/taxmain.htm.  


9. The City of Seattle website allows you to apply and pay on-line with a Credit Card if you choose.


10. If a business has extraordinary balances due on their account that would cause undue hardship to the business, the business can contact our office to request additional assistance. A cover-sheet providing further explanation, along with the application and instructions for a Seattle Business License is provided below for your convenience.  


11. Please note that those holding a City of Seattle Business license may be required to report and pay revenue taxes to the City.  Such costs should be carefully considered by the Vendor prior to submitting your offer.  When allowed by City ordinance, the City will have the right to retain amounts due at the conclusion of a contract by withholding from final invoice payments.
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State Business Licensing and associated taxes.


Before the contract is signed, you must have a State of Washington business license (a State “Unified Business Identifier” known as a UBI#).  If the State of Washington has exempted your business from State licensing (for example, some foreign companies are exempt and in some cases, the State waives licensing because the company does not have a physical presence in the State), then submit proof of that exemption to the City.  All costs for any licenses, permits and associated tax payments due to the State as a result of licensing shall be borne by the Vendor and not charged separately to the City.  Instructions and applications are at http://www.dol.wa.gov/business/file.html.   


4. SPECIFICATIONS and SCOPE OF WORK


All aspects of Garage operations support a high level of customer service.  In this regard, the Operator shall manage, operate and maintain the facility by providing effective financial control and reporting; highly disciplined, courteous and efficient Facility management and supervision; and a clean, attractive, safe, and well maintained facility, at all times.  The Operator will be expected to provide the specific services on a continuous and uninterrupted basis as specified in Attachment #1, Sample Contract.

Parking Transaction Analysis 2011 and 2012
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Contract Term:  This contract shall be for three (3) years, with two three-year extensions allowed at the option of the City.  Such extensions shall be automatic, and shall go into effect without written confirmation, unless the City provides advance notice of the intention to not renew.  The Vendor may also provide a notice to not extend, but must provide such notice at least 180 days prior to the otherwise automatic renewal date.  Notwithstanding the foregoing, this Agreement may be terminated by the City, without cause, upon at least sixty (60) days prior written notice.  Contractor may terminate this agreement upon at least one hundred eighty (180) days prior written notice to the City.

Vendor Usage Reports:  The City may request that the Vendor provide reports of purchases made by the City during the contract term.  Within 10 business days of a request, the Vendor will supply the City a report in the requested format. The report must be clearly titled (Company name, contact information, dates of report period).   The Vendor will provide, upon a request by the City, information sorted according to the City request, which may include: invoice specific detail or summary detail, by item name, by the user name (the department customer placing the order), by City Department, and date or order.   


Trial Period and Right to Award to Next Low Vendor: A ninety (90) day trial period shall apply to contract(s) awarded as a result of this solicitation.  During the trial period, the vendor(s) must perform in accordance with all terms and conditions of the contract.  Failure to perform during this trial period may result in the immediate cancellation of the contract.  In the event of dispute or discrepancy as to the acceptability of product or service, the City’s decision shall prevail.  The City agrees to pay only for authorized orders received up to the date of termination.  If the contract is terminated within the trial period, the City reserves the option to award the contract to the next low responsive Vendor by mutual agreement with such Vendor.  Any new award will be for the remainder of the contract and will also be subject to this trial period.  

Background Checks


The City may require background/criminal checks during the course of the contract for essential City purposes.  The City does not intend to request background checks/verifications unless essential in the opinion of the City.  

Prohibition on Advance Payments

The City does not accept requests for early payment, down payment or partial payment, unless the Bid or Proposal Submittal specifically allows such pre-payment proposals or alternates within the bid process.  Maintenance subscriptions may be paid up to one year in advance provided that should the City terminate early, the amount paid shall be reimbursed to the City on a prorated basis; all other expenses are payable net 30 days after receipt and acceptance of satisfactory compliance.


Rates and Prices: Pricing shall be prepared with the following terms.  The Buyer may exempt these requirements for extraordinary conditions that could not have been known by either party at the time of bid or other circumstances beyond the control of both parties, as determined in the opinion of the Buyer. Such changes (whether increases or decreases) may only be issued by the City Purchasing Buyer (Department of Finance and Administrative Services).  No other individual or City Department is authorized to approve such modifications.  Changes shall be issued in writing by the City Purchasing Buyer.  Absent a written contract document, such changes shall not be considered effective.  The Change Order shall not require joint signature, and implies concurrence unless the vendor rejects in writing immediately upon receipt of such a Change Order.

Requests for Price Decreases:    Vendors can offer volume discounts or improved pricing that is more favorable to the City at any time, when a specific order is placed or when a long-term change in costs allows the vendor to offer a permanent change to the contract prices. Requests that reduce pricing charged to the City may be delivered to the City Purchasing Buyer at any time during the contract period.  Such price reductions should use the same pricing structure as the original contract (i.e. discounts below list, mark-up above, fixed price, or hourly rates). The City may likewise initiate a request to the vendor for price reductions, subject to mutual agreement of the vendor.  

Requests for Price Increases must be delivered to the City Purchasing Buyer in accordance to the rules below.  No other employee may accept a rate increase request on behalf of the City.  Any invoice that is sent to the City with pricing above that specified by the City in writing within this Contract or specified within an official written change issued by City Purchasing to this contract, shall be invalid.  Payment of an erroneous invoice does not constitute acceptance of the erroneous pricing, and the City would seek reimbursement of the overpayment or would withhold such overpayment from future invoices.


Hourly Rates or Service Pricing:  For multi-year contracts that provide services.  The vendor may submit a price reduction that implements a lower and more favorable cost to the City at anytime during the contract. Vendor requests for rate increases must be no sooner than two years after contract signature, are at the discretion of the Buyer; and must:


a. Be the direct result of increases to wage rates and do not exceed the CPI Index or other appropriate service rate index agreed upon between the Buyer and the Vendor. 


b. Be incurred after contract commencement date.  


c. Not produce a higher profit margin than that on the original contract.


d. Clearly identify the service titles and the hours of service performed if specified within the contract and the before and after wage rates for such titles.


e. Be filed with Buyer a minimum of 90 calendar days before the effective date of proposed increase.


f. Be accompanied by detailed documentation acceptable to the Buyer sufficient to warrant the increase.  The United States published indices such as the Consumer Price Index or other government data may be referenced to help substantiate the Vendor’s documentation.  A link to the CPI Data is available at http://data.bls.gov/PDQ/outside.jsp?survey=wp.


g. Remain firm and fixed for at least 365 days after the effective date of the adjustment.


h. Not deviate from the original contract pricing scheme/methodology


Environmental Specifications


Paper and Paper Product Requirements:  To promote and encourage environmentally sustainable practices for companies doing business with the City, the City requires that vendors under City contract use environmentally preferable products in production of City work products.  

· The City desires the use of 100% PCF (post consumer recycled content, chlorine-free) paper to encourage environmentally preferable practices for City business.  Such paper is available at City contract prices from Complete Office at 206-628-0059 or Keeney’s Office Supplies.  Note - Keeney’s is a Women Owned Firm and may be noted on your Inclusion Plan.


· The City prohibits plastic and vinyl binders.  The City prefers 100% recycled stock Binders. “Rebinders” are a product that fit this requirement and are available at City contract prices from Complete Office at 206-628-0059 or Keeney’s Office Supplies at 425-285-0541.  Please do not use binders or plastic folders, unless essential.  Note - Keeney’s is a Women Owned Firm and may be noted on your Inclusion Plan.


· Contractors are to duplex all materials that are prepared for the City under this Contract, whether such materials are printed or copied, except when impracticable to do so due to the nature of the product being produced.  This directive is executed under the Mayor's Executive Order, issued February 13, 2005.


PBT Free Specification - Persistent Bioaccumulative Toxic (PBT) Chemicals – Mercury, Dioxin, PCB. PBDE, Lead, PVC and other:  The City of Seattle adopted Resolution #30487 in 2002.  This Resolution requires that City Purchasing differentiate products that contain PBT chemicals as well as those that release PBT chemicals during production or disposal, from those products that do not, and requires City Purchasing reduce acquisition of products that contain or release PBT chemicals.  PBT chemicals are defined as mercury, dioxin, PCB, PBDE (polybrominated diphenyl ethers, i.e. flame retardants), or others as identified on the State of Washington, Department of Ecology PBT priority list (for the complete list, see http://www.epa.gov/pbt/pubs/cheminfo.htm or attached:  
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Unless specifically allowed within this solicitation, all equipment, supplies and other products submitted for Bid/response are to be free of Persistent Bioaccumulative Toxic chemicals including mercury, dioxin, PCB and others as listed in the DOE PBT priority list.  If an interested Vendor has a product that contains or releases any PBT materials as defined above, Vendor may notify the City RFP Coordinator on or before the date specified on the schedule (see Page 1).  Should the City determine that the product being acquired by the City does not have a reasonable or economically feasible substitute, the City may amend this PBT-Free requirement to allow for -- or provide a maximum of 10% preference for -- products that include or release the least amount of such PBT chemical as practical. The City may reject Bids/responses with PBT content or release, if the Bids/responses is not in accordance with this PBT-Free specification or has not amended the specification otherwise. Additional information about such products is available: 


PBT, Mercury, Flame Retardants (PBDE) - http://www.ecy.wa.gov/toxhaz.html

The City Council Resolution is attached:
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Worker Retention in City Lease Agreements or Contracts

The successful Contractor must retain, for 90 days, those employees who maintain and keep safe city-owned real property or facilities, unless layoffs are conducted as specified below.  The Contractor will perform a written performance evaluation of each employee retained at the end of the 90 day period.  If the evaluation is satisfactory, the Contractor must offer the retained employee continued employment under the terms and conditions established by the City contract specifications or as required by law. 


If at any time during the 90-day period the Contractor determines that fewer  employees are required to perform the new contract than were required by the previous contractor, the Contractor must offer positions first to those) that are most senior within each job classification. During the 90-day period, the Contractor shall maintain a preferential hiring list of  employees not retained. Employees not retained shall be given a right of first refusal to any jobs within their classification that become available during the 90-day period. 


Upon contract termination, Contractor shall provide a list of the name, address, phone number, date of hire, and employment classification of each covered employee to the successor contractor within ten (10) working days after receiving notification that its contract has been terminated.


These requirements do not apply to those employees who have been employed at the specific site for less than ninety (90) days prior to the date the contract is terminated; employees who are classified as managerial, supervisory, or confidential; employees who work less than eight (8) hours per week at the covered site(s); or to contracts awarded to sheltered workshops as described in RCW 82.04.385.


These requirements do not affect the right of the Contractor to discipline or terminate employees as required during the course of the contract, such as terminations for serious personnel infractions, and Contractor shall continue to have the responsibilities normally practiced for personnel management.


INDEPENDENT CONTRACTOR

The Vendor shall work as an independent contractor.  Although the City provides responsible contract and project management, such as managing deliverables, schedules, tasks and contract compliance, this is distinguished from a traditional employer-employee function.  This contract prohibits vendor workers from supervising City employees, and prohibits vendor workers from supervision by a City employee.  Prohibited supervision tasks include conducting a City of Seattle Employee Performance Evaluation, preparing and/or approving a City of Seattle timesheet, administering employee discipline, and similar supervisory actions.


The Vendor shall be provided with office space at the garage separate from office space used by City employees and shall use this space exclusively for the performance of its services to the City.  This benefits the City to assure access, communications, efficiency, and coordination.  Any vendor worker who is on-site remains, however, a vendor worker and not a City employee.  


The City will not charge rent.  The Proposer is not asked to itemize this cost. Instead, the vendor should absorb and incorporate the expectation of such office space within the vendor plan for the work and costs as appropriate.  City workspace is exclusively for the project and not for any other vendor purpose.  The City shall be responsible for paying the direct costs and expenses incurred on-site by the Vendor in the course of operating the Garage including but not limited to, rent, telephones, utilities, wages, office furniture, equipment, machines, and other expenses of operating the Garage.  

Prevailing Wage Requirements


a. If this contract has a category of work subject to prevailing wages, as required by RCW 39.12 (Prevailing Wages on Public Works) and RCW 49.28 (Hours of Labor) as amended or supplemented, Contractor shall be responsible for compliance by the Contractor and all subcontractors.  


b. Filing Your Intent:  The City requires an approved Intent from the Vendor for all the work within the contract.  The awarded Contractor and all subcontractors shall file an Intent to Pay Prevailing Wage Form(s) concurrent with contract execution and as otherwise required by L&I.   The Vendor works directly with L&I to receive an acceptable and approved Intent concurrent with contract execution, and/or multiple intents as required by L&I, which will comply with L&I filing and approval requirements. 


· To do so, the Contractor and any subcontractors will require a Contract Number and Start Date.  The Buyer will tell you the Contract Number; the start date is the date your contract is signed.  


· The Contractor shall promptly submit the Intent to the Department of Labor & Industries (L&I) for approval.  


· The Contractor also shall require any subcontractor to file an Intent with L&I.


· This must be done online at the L&I website:  http://www.lni.wa.gov/TradesLicensing/PrevWage/default.asp.  


· If unable to file on-line, a paper copy of the approved Intent shall instead be promptly provided to the Buyer.  


· The Contractor shall notify the Buyer of the Intents that are filed by both the Contractor and all subs.


c. Contractor and any subcontractor shall not pay any laborer, worker or mechanic less than the prevailing hourly wage rates that were in effect at the time of bid opening for the worker classifications that are provided for under Prevailing Wages as issued by the State of Washington for the County in which the work shall be performed. 


d. Vocationally handicapped workers, i.e. those individuals whose earning capacity is impaired by physical or mental deficiency or injury, may be employed at wages lower than the established prevailing wage.  The Fair Labor Standards Act requires that wages based on individual productivity be paid to handicapped workers employed under certificates issued by the Secretary of Labor.  These certificates are acceptable to the Department of Labor and Industries.  Sheltered workshops for the handicapped may submit a request to the Department of Labor and Industries for a special certificate, which would, if approved, entitle them to pay their employees at wages, lower than the established prevailing wage.  


e. In certain situations, an Intent is required but the wages may be exempt.  The Vendor may indicate that they qualify for an exemption to wages for the following:


· Sole owners and their spouse.


· Any partner who owns at least 30% of a partnership.


· The president, vice-president, and treasurer of a corporation if each one owns at least 30% of the corporation.


· Workers regularly employed on monthly or per diem salary by state or any political subdivision created by its laws.


f. Prevailing Wage rates in effect at the time of bid opening are attached.  These wages remain in effect for the duration of this contract, except for annual adjustments required by this agreement for multi-year contracts (where contract is longer than one year)  and for building service maintenance (janitorial, waxers, shampooers, and window cleaners).


g. It is the sole responsibility of the Contractor to assign the appropriate classification and associated wage rates to all laborers, workers or mechanics that perform any work under this contract, in conformance with the scope of work descriptions of the Industrial Statistician of the Washington State Department of Labor and Industries.  


h. With each invoice, Contractor will attach or write a statement that wages paid were compliant to applicable Prevailing Wage rates, including the Contractor and any subcontractors.


i. Upon contract completion, Contractor shall file the Affidavit of Wages Paid (form L700-007-000) approved by the Industrial Statistician of Washington L&I. This may be performed on-line if the Contractor has initiated the original Intent to Pay Prevailing Wage process on line.  The receipt of the approved affidavit is required before Seattle can pay the final invoice. The City may withhold payment on any invoice due the Contractor until the approved affidavit is received. 

j.  The Contractor shall also ensure that each Subcontractor likewise files an Affidavit.

k. The Contractor shall notify the Buyer and provide a copy of the Affidavit(s).


l. For jobs above $10,000, Contractor is required to post for employees’ inspection, the Intent form including the list of the labor classifications and wages used on the project.   This may be postured in the nearest local office, for road construction, sewer line, pipeline, transmission line, street or alley improvement projects as long as the employer provides a copy of the Intent form to the employee upon request. 


m. In the event any dispute arises as to what the prevailing wages are for this Contract, and the dispute cannot be solved by the parties involved, the matter shall be referred to the Director of the Department of Labor and Industries of the State of Washington.  In such case, the Director’s decision shall be final, conclusive and binding on all parties.  If the dispute involves a federal prevailing wage rate, the matter shall be referred to the U.S. Secretary of Labor for a decision.  In such case, the Secretary’s decision shall be final, conclusive and binding on all parties. 


Prevailing Wage rate changes for Service Contracts greater than one year in duration:


a. This provision only applies to service contracts that continue beyond a single year in duration, including building service maintenance contracts (janitorial service Vendors and work performed by janitors, waxers, shampooers, and window cleaners) and other multi-year service contracts where prevailing wages are required.


b. Vendor and any subcontractor must pay at least the prevailing wage rates that were in effect at time of bid/response throughout the duration of the contract.  


c. Each contract anniversary thereafter, Vendor and any subcontractors shall review the then current Prevailing Wage Rates.  The Vendor shall increase wages paid if required to meet no less then the current prevailing wage rates for those positions that are covered by such wage rates, in effect at the time of the contract anniversary.


d. Any price or rate increases made as a result of a change in the prevailing wages will be compensated by the City on a pass through basis if the Vendor requests a price increase in accordance with the price increase request requirements provided elsewhere in this contract. The Vendor must follow the contract instructions for pricing increases, by notifying the Buyer at least 45 days prior to the contract anniversary date of any resulting price increase and clearly documenting the increase.


6. INSTRUCTIONS AND INFORMATION

This chapter details City procedures for directing the RFP process.  The City reserves the right in its sole discretion to reject the proposal of any Proposer that fails to comply with any procedure in this chapter.


Registration into City Registration System

If you have not previously completed a one-time registration into the City of Seattle Registration system, we request that you register at this time at: http://www2.seattle.gov/VendorRegistration/ .  The Registration System is used by City staff to locate your contract(s) and identify companies for bid lists on future purchases.  Proposals are not rejected for failure to register, however, if you win a contract and have not registered, you will be required to place yourself, or you will be added into the system. Women and minority owned firms are asked to self-identify.  If you need assistance, please call 206-684-0444.  


Communications with the City


All Vendor communications concerning this acquisition shall be directed to the RFP Coordinator.  The RFP Coordinator is:


David Stubblefield 

206-684-0452

David.Stubblefield@seattle.gov

If delivered by the U.S. Postal Service, it must be addressed to:
 

City Purchasing 


PO Box 94687



Seattle, WA  98124-4687

If delivered by a courier, overnight delivery or other service, address to


City Purchasing






700 5th Ave., #4112


Seattle, WA  98104-5042


Unless authorized by the RFP Coordinator, no other City official or City employee is empowered to speak for the City with respect to this acquisition.  Any Proposer seeking to obtain information, clarification, or interpretations from any other City official or City employee (other than the RFP Coordinator) is advised that such material is used at the Proposer’s own risk. The City will not be bound by any such information, clarification, or interpretation.  


Following the Proposal submittal deadline, Proposers shall continue to direct communications to only the City RFP Coordinator.  The RFP Coordinator will send out information to responding companies as decisions are concluded.

Contact by a vendor regarding this acquisition with a City employee other than the RFP Coordinator or an individual specifically approved by the RFP Coordinator in writing, may be grounds for rejection of the vendor’s proposal.


Pre-Proposal Conference 


The City shall conduct an optional pre-proposal conference on the time and date provided in page 1, at the Pacific Place, 600 Pine Street, Seattle, WA 98101.  Proposers are highly encouraged to attend but not required to attend in order to be eligible to submit a proposal.  The purpose of the meeting is to answer questions potential Proposers may have regarding the solicitation document and to discuss and clarify any issues.  This is an opportunity for Proposers to raise concerns regarding specifications, terms, conditions, and any requirements of this solicitation.  Failure to raise concerns over any issues at this opportunity will be a consideration in any protest filed regarding such items that were known as of this pre-proposal conference.

Those unable to attend in person may participate via telephone.  The Buyer will set up a conference bridge for Vendors interested in participating via conference call.  Contact the Buyer at least two days in advance of the conference when requesting access by phone.

Questions


Questions are to be submitted to the Buyer no later than the date and time on page 1, in order to allow sufficient time for the City Buyer to consider the question before the bids or proposals are due.  The City prefers such questions to be through e-mail directed to the City Buyer e-mail address. Failure to request clarification of any inadequacy, omission, or conflict will not relieve the vendor of any responsibilities under this solicitation or any subsequent contract.  It is the responsibility of the interested Vendor to assure that they received responses to Questions if any are issued.

Changes to the RFP/Addenda

A change may be made by the City if, in the sole judgment of the City, the change will not compromise the City’s objectives in this acquisition.  A change to this RFP will be made by formal written addendum issued by the City’s Buyer Addenda and shall become part of this RFP and included as part of the Contract. It is the responsibility of the interested Vendor to assure that they have received Addenda if any are issued.

Bid Blog.


Our website has an option for those companies familiar with RSS Technology.  You may opt to subscribe to an “RSS Feed” on our new Blog (titled “The Buy Line”).  This is optional; it is for your convenience and recommended for those companies familiar with RSS technology.   If you are not familiar and would like to learn, you may call City Buyer at 206-684-0452 for assistance. The RSS Feed technology provides alerts for updates, including addenda, or information that is posted on our blog for the solicitation you are interested in.  http://www.seattle.gov/purchasing 

Receiving Addenda and/or Question and Answers

The City Buyer will make efforts to provide you notices, either through the RSS Feed or direction e-mail courtesy announcements, that changes or addendums have been posted on our website. 


Notwithstanding efforts by the City to provide such notice to known vendors, it remains the obligation and responsibility of the Vendor to learn of any addendums, responses, or notices issued by the City.  Such efforts by the City to provide notice or to make it available on the website do not relieve the Vendor from the sole obligation for learning of such material.  


Note that some third-party services decide to independently post City of Seattle bids on their websites as well.  The City does not, however, guarantee that such services have accurately provided proposers with all the information published by the City, particularly Addendums or changes to bid date/time.


All Proposals sent to the City shall be considered compliant to all Addendums, with or without specific confirmation from the Proposer that the Addendum was received and incorporated.  However, the Buyer can reject the Proposal if it does not reasonably appear to have incorporated the Addendum.  The Buyer could decide that the Proposer did incorporate the Addendum information, or could determine that the Proposer failed to incorporate the Addendum changes and that the changes were material so that the Buyer must reject the Offer, or the Buyer may determine that the Proposer failed to incorporate the Addendum changes but that the changes were not material and therefore the Proposal may continue to be accepted by the Buyer.

Submittal Requirements


This section details City procedures for submittal. 

1. Number all pages sequentially.  The format should follow closely that requested in this RFP.


2. The City may designate page limits for certain sections of the response.  Any pages that exceed the page limit will be excised from the document for purposes of evaluation.  


3. Proposers have full responsibility to ensure the response arrives at the City within the deadline. A late submittal may be rejected, unless the lateness is waived as immaterial by the City Purchasing and Contracting Services Director, given specific fact-based circumstances.  Late responses may be returned unopened to the submitting firm; or PCSD may accept the package and make a determination as to lateness.


4. The response should be in an 8 1/2” by 11” format.  Non-recyclable materials are strongly discouraged.  Proposers are encouraged to “double side”.  If there are page limitations, one side of a printed page is considered one page.  

Late Submittals: 


The submitter has full responsibility to ensure the response arrives at City Purchasing within the deadline. A submittal after the time fixed for receipt will not be accepted unless the lateness is waived by the City as immaterial based upon a specific fact-based review.  Responses arriving after the deadline may be returned unopened to the Vendor, or the City may accept the package and make a determination as to lateness. 


Hard Copy Submittal:


Submittal Requirements:  One original (1) unbound, five (5) copies, and one (1) electronic CD copy of the response must be received no later than the date and time specified on the Procurement Schedule or as otherwise amended.  Fax, e-mail and CD copies will not be an alternative to the hard copy. If a CD, fax or e-mail version is delivered to the City, the hard copy will be the only official version accepted by the City.

Table 2: Hard Copy Submittal Addresses


		Physical Address (courier)

		Mailing Address (For US Post Office mail)



		City Purchasing and Contracting Services Division


Seattle Municipal Tower


Suite 4112


700 Fifth Avenue


Seattle, Washington, 98104

		City Purchasing and Contracting Services Division


Seattle Municipal Tower


P.O. Box 94687


Seattle, Washington, 98124-4687





1. Hard-copy responses should be in a sealed box or envelope clearly marked and addressed with the PCSD Buyer Name, RFP title and number.  If packages are not clearly marked, the Proposer has all risks of the package being misplaced and not properly delivered. 


2. The Submittal may be hand-delivered or must otherwise be received by the Buyer at the address provided, by the submittal deadline.  Please note that delivery errors will result without careful attention to the proper address.


3. Submittals and their packaging (boxes or envelopes) should be clearly marked with the name and address of the Proposer.

4. Please do not use any plastic or vinyl binders or folders.  The City prefers simple, stapled paper copies. If a binder or folder is essential due to the size of your submission, they are to be fully 100% recycled stock.  Such binders are available from Keeney’s Office Supply at 425-285-0541 or Complete Office Solutions at 206-650-9195. 


5. Please double-side your submittal.


No RFP Opening – No Reading of Prices.


The City does not conduct a bid opening for RFP responses. 

Offer Form.


Proposer shall specify response in the format and on any forms provided, indicating unit prices if appropriate, and attaching additional pages if needed.  In the case of difference between the unit pricing and the extended price, the City shall use the unit pricing.  The City may correct the extended price accordingly.  Proposer shall quote prices with freight prepaid and allowed.  Proposer shall quote prices FOB Destination.   All prices shall be in US Dollars.  


Proposer Responsibility to Provide Full Response

It is the Proposer’s responsibility to provide a full and complete written response, which does not require interpretation or clarification by the Buyer.  The Proposer is to provide all requested materials, forms and information. The Proposer is responsible to ensure the materials submitted will properly and accurately reflects the Proposer specifications and offering.  During scoring and evaluation (prior to interviews if any), the City will rely upon the submitted materials and shall not accept materials from the Proposer after the RFP deadline; however this does not limit the right of the City to consider additional information (such as references that are not provided by the Proposer but are known to the City, or past experience by the City in assessing responsibility), or to seek clarifications as needed by the City. 


Partial and Multiple Awards

Unless stated to the contrary in the Scope of Work, the City reserves the right to name a partial and/or multiple awards, in the best interest of the City.   Proposers are to prepare proposals given the City’s right to a partial or multiple awards.  If Proposer is submitting an All or None offer, such offer must be clearly marked as All or None.  Further, the City may eliminate an individual line item when calculating award, in order to best meet the needs of the City, if a particular line item is not routinely available or is a cost that exceeds the City funds.  For Proposals, the City may negotiate with the successful Proposer, to finalize the work and specifications consistent with the objectives of the RFP.


Tax Revenue Consideration

SMC 20.60.106 (H) authorizes that in determining the lowest and best bid, the City shall consider the tax revenues derived by the City from its business and occupation, utility, sales and use taxes from the proposed purchase.   The City of Seattle’s Business and Occupation Tax rate varies according to business classification.  Typically, the rate for services such as consulting and professional services is .00415% and for retail or wholesale sales and associated services, the rate is .00215%.  Only vendors that have a City of Seattle Business License and have an annual gross taxable Seattle income of $100,000 or greater are required to pay Business and Occupation Tax.  The City will apply SMC 20.60.106(H) and calculate as necessary to determine the lowest bid price proposal.

Taxes

The City is exempt from Federal Excise Tax (Certificate of Registry #9173 0099K exempts 
the City). Washington state tax, use tax if any, and local sales tax will be added onto the resultant Contract cost, although will not be used in evaluation of costs.


Interlocal Purchasing Agreements

This is for information only and is not be used to evaluate candidates. RCW 39.34 allows cooperative purchasing between public agencies, and other political subdivisions. SMC 20.60.100 also allows non profits to use these agreements. The seller agrees to sell additional items at the offer prices, terms and conditions, to other eligible governmental agencies that have such agreements with the City.  The City of Seattle accepts no responsibility for the payment of the purchase price by other governmental agencies.  Should the Proposer require additional pricing for such purchases, the Proposer is to name such additional pricing upon Offer to the City.

Contract Terms and Conditions

Vendors are to price and submit proposals with the understanding that all specifications, requirements, terms and conditions are mandatory for the Vendor to comply with.  Proposers are responsible to review all specifications, requirements, Terms and Conditions, insurance requirements, and other requirements herein.  Submittal of a proposal is agreement to comply without exception, unless modified by the City. The City has the right to negotiate changes to submitted proposals and to change the City's otherwise mandatory terms and conditions during negotiations, or by providing notice to the Vendor during the contract. 


Negotiations

Nothing herein prohibits the City from opening discussions with the highest ranked apparent successful Proposer, to negotiate modifications to either the proposal or the contract terms and conditions, in order to align the proposal or the contract to best meet City needs within the scope sought by the RFP. 


Effective Dates of Offer

Offer prices and costs in Proposer submittal must remain valid until City completes award.  Should any Proposer object to this condition, the Proposer must provide objection through a question and/or complaint to the Buyer prior to the proposal due date.


Prompt Payment Discount

On the Offer form or in submittal, the Proposer may state a prompt payment discount term, if the Proposer offers one to the City.  A prompt payment discount term of ten or more days will be considered in evaluation.


Cost of Preparing Proposals


The City will not be liable for any costs incurred by the Proposer in the preparation and presentation of proposals submitted in response to this RFP including, but not limited to, costs incurred in connection with the Proposer’s participation in demonstrations and the pre-proposal conference.


Proposer Responsibility


 It is the Proposer responsibility to examine all specifications and conditions thoroughly, and comply fully with specifications and all attached terms and conditions.  Proposers must comply with all Federal, State, and City laws, ordinances and rules, and meet any and all registration requirements where required for contractors as set forth in the Washington Revised Statutes.  

Readability


Proposers are advised that the City’s ability to evaluate proposals is dependent in part on the Proposer’s ability and willingness to submit proposals which are well ordered, detailed, comprehensive, and readable.  Clarity of language and adequate, accessible documentation is essential.

Changes or Corrections in Proposal Submittal

Prior to the submittal closing date and time, a Vendor may make changes to its proposal, if the change is initialed and dated by the Vendor.  No change shall be allowed after the closing date and time. Note that you cannot change, mark-up or cross-out any condition, format, provision or term that appears on the City’s published Offer Form. If you need to change any of your own prices or answers that you write on the Offer Form must be made in pen, initialed, and be clear in intent.  Do not use white-out.


Errors in Proposals


Proposers are responsible for errors and omissions in their proposals.  No such error or omission shall diminish the Proposer’s obligations to the City.

Withdrawal of Proposal

A submittal may be withdrawn by written request of the submitter, prior to the quotation closing date and time.  After the closing date and time, the submittal may be withdrawn only with permission by the City.


Rejection of Proposals and Rights of Award

The City reserves the right to reject any or all proposals at any time with no penalty.  The City also has the right to waive immaterial defects and minor irregularities in any submitted proposal.

Incorporation of RFP and Proposal in Contract


This RFP and the Proposer’s response, including all promises, warranties, commitments, and representations made in the successful proposal as accepted by the City, shall be binding and incorporated by reference in the City’s contract with the Proposer.


Equal Benefits

Seattle Municipal Code Chapter 20.45 (SMC 20.45) requires consideration of whether proposers provide health and benefits that are the same or equivalent to the domestic partners of employees as to spouses of employees, and of their dependents and family members.  The bid package includes a “Vendor Questionnaire” which is the mandatory form on which you make a designation about the status of such benefits. If your company does not comply with Equal Benefits and does not intend to do so, you must still supply the information on the Vendor Questionnaire. Instructions are provided at the back of the Questionnaire.

Women and Minority Subcontracting

The City intends to provide the maximum practicable opportunity for successful participation of minority and women owned firms, given that such businesses are underrepresented.  The City requires all Proposers agree to SMC Chapter 20.42, and will require bids with meaningful subcontracting opportunities to also supply a plan for including minority and women owned firms.  


The City believes there is meaningful subcontracting opportunity; the solicitation requires you to submit an Inclusion Plan, which will be a material part of the bid and contract.  The Plan must be responsible in the opinion of the City, which means a meaningful and successful search and commitments to include WMBE firms for subcontracting work when applicable.  They City reserves the right to improve the Plan with the winning Proposer before contract execution.  Performance will be a material contract provision. 


Proposers should use whatever selection methods and strategies the Proposer finds effective for successful WMBE participation.  The City may reject proposals that do not provide a substantial responsive Plan with an intentional and responsible commitment.  The City may use availability based on City analysis, or may use comparative participation from other incoming proposals to establish a baseline of responsible efforts.


At the request of the City, Vendors must furnish evidence of the Vendor's compliance, including documentation such as copies of agreements with WMBE subcontractor either before contract execution or during contract performance.  


The winning Proposer must request written approval for changes to the Inclusion Plan once it is agreed upon before contract execution.  This includes goals, subcontract awards and efforts. See the attached Contract (such provisions are usually number #27, 28 and 29, although it may vary on any individual contract) and/or Terms and Conditions (such provisions are usually numbered #35, 36 and 37, although it may vary on a particular contract).


Insurance Requirements


Insurance requirements presented in the Pacific Place Parking Garage Parking Management Sample Contract(Attachment 1) are mandatory.  Formal proof of insurance is required to be submitted to the City before execution of the Contract, the City will remind the apparent successful proposal in the Intent to Award letter.  The apparent successful Proposer must promptly provide such proof of insurance to the City in reply to the Intent to Award Letter.  Contracts will not be executed until all required proof of insurance has been received and approved by the City.  

Vendors are encouraged to immediately contact their Broker to begin preparation of the required insurance documents, in the event that the Vendor is selected as a finalist.  Proposers may elect to provide the requested insurance documents within their Proposal. 

Proprietary Material


The State of Washington’s Public Records Act (Release/Disclosure of Public Records)

Under Washington State Law (reference RCW Chapter 42.56, the Public Records Act) all materials received or created by the City of Seattle are considered public records.  These records include but are not limited to bid or proposal submittals, agreement documents, contract work product, or other bid material.  


The State of Washington’s Public Records Act requires that public records must be promptly disclosed by the City upon request unless that RCW or another Washington State statute specifically exempts records from disclosure.  Exemptions are narrow and explicit and are listed in Washington State Law (Reference RCW 42.56 and RCW 19.108).  


Proposers/proposers must be familiar with the Washington State Public Records Act and the limits of record disclosure exemptions.  For more information, visit the Washington State Legislature’s website at http://www1.leg.wa.gov/LawsAndAgencyRules). 


If you have any questions about disclosure of the records you submit with bids or proposals please contact the City Purchasing Buyer for this project at (206) 684-0444. 


Requesting Materials be Marked for Non Disclosure (Protected, Confidential, or Proprietary)


As mentioned above, all City of Seattle offices (“the City”) are required to promptly make public records available upon request.  However, under Washington State Law some records or portions of records are considered legally exempt from disclosure and can be withheld.  A list and description of records identified as exempt by the Public Records Act can be found in RCW 42.56 and RCW 19.108.


If you believe any records you are submitting to the City as part of your bid/proposal or contract work product, are exempt from disclosure you can request that they not be released until you receive notification.  To make that request, you must complete the appropriate portion of the Vendor Questionnaire (Non-Disclosure Request Section) and very clearly and specifically identify each record and the exemption(s) that may apply.  (If you are awarded a City contract, the same exemption designation will carry forward to the contract records.)


The City will not withhold materials from disclosure simply because you mark them with a document header or footer, page stamp, or a generic statement that a document is non-disclosable, exempt, confidential, proprietary, or protected.  Do not identify an entire page as exempt unless each sentence is within the exemption scope; instead, identify paragraphs or sentences that meet the specific exemption criteria you cite on in the Vendor Questionnaire.  Only the specific records or portions of records properly listed on the Vendor Questionnaire will be protected and withheld for notice.  All other records will be considered fully disclosable upon request. 


If the City receives a public disclosure request for any records you have properly and specifically listed on the Vendor Questionnaire, the City will notify you in writing of the request and postpone disclosure.  While it is not a legal obligation, the City, as a courtesy, will allow you up to ten business days to file a court injunction to prevent the City from releasing the records (reference RCW 42.56.540).  If you fail to obtain a Court order within the ten days, the City may release the documents. 


The City will not assert an exemption from disclosure on your behalf.  If you believe a record(s) is exempt from disclosure you are obligated to clearly identify it as such on the Vendor Questionnaire and submit it with your solicitation.  Should a public record request be submitted to City Purchasing for that (those) record(s) you can then seek an injunction under RCW 42.56 to prevent release.  By submitting a proposal document, the proposer acknowledges this obligation; the proposer also acknowledges that the City will have no obligation or liability to the proposer if the records are disclosed.


Requesting Disclosure of Public Records


The City asks proposers/proposers and their companies to refrain from requesting public disclosure of proposal records until an intention to award is announced.  This measure is intended to shelter the solicitation process, particularly during the evaluation and selection process or in the event of a cancellation or resolicitation.  With this preference stated, the City will continue to be responsive to all requests for disclosure of public records as required by State Law.


ETHICS CODE

The Seattle Ethics Code was revised June 2009 for City employees and elected officials. The Code covers certain vendors, contractors and consultants. Please familiarize yourself with the new code:  http://www.seattle.gov/ethics/etpub/et_home.htm.  Attached is a pamphlet for Vendors, Customers and Clients.  Any questions should be addressed to Seattle Ethics and Elections Commission at 206-684-8500.
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No Gifts and Gratuities.  Vendors shall not directly or indirectly offer anything of value (such as retainers, loans, entertainment, favors, gifts, tickets, trips, favors, bonuses, donations, special discounts, work, or meals) to any City employee, volunteer or official, if it is intended or may appear to a reasonable person to be intended to obtain or give special consideration to the Vendor.  An example is giving a City employee sporting event tickets to a City employee that was on the evaluation team of a proposal you plan to submit. The definition of what a “benefit” would be is very broad and could include not only awarding a contract but also the administration of the contract or the evaluation of contract performance.  The rule works both ways, as it also prohibits City employees from soliciting items of value from vendors.  Promotional items worth less than $25 may be distributed by the vendor to City employees if the Vendor uses the items as routine and standard promotions for the business.


Involvement of Current and Former City Employees


If a Vendor has any current or former City employees, official or volunteer, working or assisting on solicitation of City business or on completion of an awarded contract, you must provide written notice to City Purchasing of the current or former City official, employee or volunteer’s name.  The Vendor Questionnaire within your proposal documents prompts you to answer that question.  You must continue to update that information to City Purchasing during the full course of the contract.  The Vendor is to be aware and familiar with the Ethics Code, and educate vendor workers accordingly.


Contract Workers with more than 1,000 Hours


The Ethics Code has been amended to apply to vendor company workers that perform more than 1,000 cumulative hours on any City contract during any 12-month period.  Any such vendor company employee covered by the Ethics Code must abide by the City Ethics Code. The Vendor is to be aware and familiar with the Ethics Code, and educate vendor workers accordingly.


No Conflict of Interest

Vendor (including officer, director, trustee, partner or employee) must not have a business interest or a close family or domestic relationship with any City official, officer or employee who was, is, or will be involved in selection, negotiation, drafting, signing, administration or evaluating Vendor performance. The City shall make sole determination as to compliance.  


7. OFFER SHEET AND MANDATORY SUBMITTALS


Note:  If you have not completed a one-time registration into the City Registration system, please register:  http://seattle.gov/purchasing/VendorRegistration.htm.  Proposals are not rejected for failure to register, however, if you are awarded a contract and have not yet registered, your submittal is consent for placement into VCR. Women and minority owned firms are asked to self-identify.  Call 206-684-0444 if you need help.  

Submit proposal with the following format and attachments.  Failure to clearly and completely provide all information below, on forms provided and in order requested, may result in rejection as non-responsive.

1. Cover letter (optional)

2. Legal Name: Submit a certificate, copy of web-page, or other documentation from the Secretary of State in which you incorporated that shows your legal name as a company.  Many companies use a “Doing Business As” name, or a nickname in their daily business.  However, the City requires the legal name of your company, as it is legally registered.  When preparing all forms below, be sure to use the proper company legal name. Your company’s legal name can be verified through the State Corporation Commission in the state in which you were established, which is often located within the Secretary of State’s Office for each state.  http://www.coordinatedlegal.com/SecretaryOfState.html

3. Minimum Qualifications:  Provide a single page that clearly lists each Minimum Qualification, and exactly how you achieve each minimum qualification.  Remember that the determination that you have achieved all the minimum qualifications is made from this page.  The Buyer is not obligated to check references or search other materials to make this decision.
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4. Mandatory - Vendor Questionnaire:  Submit the following form with your proposal package. Be sure to submit this, even if you have sent one in to the City on previous solicitations or contracts.



[image: image10.emf]Vendor  Questionnaire 6-26-12.doc




5. Inclusion Plan – Mandatory:  The City requires an Inclusion Plan:
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6. Mandatory - Proposal Response:  Elements of this response will be scored or ranked by the Evaluation Committee.  
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7. Mandatory - Pricing Response:
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Submittal Checklist


This checklist is for your convenience only.  It does not need to be submitted with your proposal.  This checklist summarizes each form that is required to complete and submit your proposal package to the City.


		Cover Sheet




		



		Legal Name




		



		Minimum Qualifications Page

		Mandatory





		Vendor Questionnaire




		Mandatory



		Inclusion Plan 




		Mandatory



		Proposal Response




		Mandatory



		Pricing Proposal

		Mandatory







8. Evaluation Process 

Step #1:  Initial Screening: Minimum Qualifications and Responsiveness:  City Purchasing shall first review submittals to for initial decisions on responsiveness and responsibility.  Those found responsive and responsible based on this initial review shall proceed to Step 2.   Equal Benefits, Minimum Qualifications for those specifications upon which the Proposer is submitting, a responsive and responsible Inclusion Plan, and other elements of responsiveness will be screened in this Step.

Step #2:  Proposal Evaluation:  The City will evaluate proposals using the criteria specified below. Responses will be evaluated and ranked or scored.  

Evaluation Criteria:


		Service/Experience/References Environmental Features and Sustainability

		50 Points



		Price (Management Fee)

		40 Points



		Inclusion Plan

		10 Points



		Subtotal

		100 Points



		Interview (If applicable)

		10 Points



		Total

		110 Points





Proposal Requirements:  The City will evaluate each Vendor’s compliance with the proposal requirements set forth in the RFP.  If the proposer attaches supporting documentation of compliance to proposal requirements, the Buyer and evaluation team may rely upon such attachments to make determinations of whether the service properly complies with City requirements.  


Pricing:  Proposed monthly management fees shall then be calculated for purposes of award.  Discounts for prompt payment shall be reviewed for acceptance and shall be calculated into the Vendor’s response for purposes of evaluation. 

Local Business Tax Revenue Consideration:  SMC 20.60.106 (H) authorizes that in determining the lowest and best bid, the City shall consider the tax revenues derived by the City from its business and occupation, utility, sales and use taxes from the proposed purchase.   The City will apply SMC 20.60.106(H) and calculate when the value could serve as a differentiator to determine the lowest bid. The City of Seattle’s Business and Occupation Tax rate varies according to business classification.  Typically, the rate for service such as consulting and other professional services is .00415% and for retail or wholesale sales and associated services, the rate is .00215%.  Only vendors that have a City of Seattle Business License and have an annual gross taxable Seattle income of $100,000 or greater, pay Business and Occupation Tax.  


Step #3:  Interviews: The City may interview top ranked firms that are considered most competitive. If interviews are conducted, rankings of firms and award configurations (i.e. partial and/or multiple awards) shall be determined by the City, using the combined results of interviews and proposal submittals. If required the interview will be worth 10 points.

The Vendor is to submit the list of names and company affiliations with the Buyer before the interview.  Vendors invited to interview are to bring the assigned Project Manager that has been named by the Vendor in the Proposal, and may bring other key personnel named in the Proposal. The Vendor shall not, in any event, bring an individual who does not work for the Vendor or for the Vendor as a subcontractor on this project, without specific advance authorization by the City Buyer.


Step #4:  Selection:  The City shall select the highest ranked Proposer for award.   tc "Substantially Equivalent Scores"\l 2

Step #5:  Contract Negotiations.  The City may negotiate elements of the proposal as required to best meet the needs of the City, with the apparent successful Proposer.  The City may negotiate any aspect of the proposal or the solicitation. 


Repeat of Evaluation Steps: If no Vendor is selected at the conclusion of all the steps, the City may return to any step in the process to repeat the evaluation with those proposals that were active at that step in the process.  In such event, the City shall then sequentially step through all remaining steps as if conducting a new evaluation process. The City reserves the right to terminate the process if it decides no proposals meet its requirements.


Points of Clarification:  Throughout the evaluation process, the City reserves the right to seek clarifications from any Vendor.  


Substantially Equivalent Scores:  In the event that the top two Vendors receive the same total score, the contract will be awarded to that Vendor who, in the opinion of the City, best meets the City needs.  


9. AWARD AND CONTRACT EXECUTION INSTRUCTIONS

The RFP Coordinator intends to provide written notice of the intention to award in a timely manner and to all Vendors responding to the Solicitation. 


Protests and Complaints

The City has rules to govern the rights and obligations of interested parties that desire to submit a complaint or protest to this RFP process.  Please see the City website at http://www.seattle.gov/purchasing   for these rules.  Interested parties have the obligation to be aware of and understand these rules, and to seek clarification as necessary from the City. Note that there are time limits on protests and Proposers have final responsibility to learn of results in sufficient time for such protests to be filed in a timely manner.   

No Debriefs.


The City issues results and award decisions to all proposers. The City does not provide debriefs. 


Instructions to the Apparently Successful Vendor(s)

The Apparently Successful Vendor(s) will receive an Intent to Award Letter from the RFP Coordinator after award decisions are made by the City.  The Letter will include instructions for final submittals that are due prior to execution of the contract or Purchase Order.  


If the Vendor was allowed to request exceptions in the instructions (Section 6), and chose to do so, the City will review and select those the City is willing to accept. There will be no discussion on exceptions. Once the Contract is formulated, the City may identify proposal elements that require further discussion in order to align the proposal and contract fully with City business needs before finalizing the agreement. If so, the City will initiate the discussion and the Vendor is to be prepared to respond quickly in City discussions. The City has provided no more than 15 calendar days to finalize such discussions. If mutual agreement requires more than 15 calendar days, the City may terminate negotiations, reject the Proposer and may disqualify the Proposer from future submittals for these same products/services, and continue to the next highest ranked Proposal, at the sole discretion of the City.  The City will send a final agreement package to the Vendor for signature.


Once the City has finalized and issued the contract for signature, the Vendor must execute the contract and provide all requested documents within ten (10) business days.  This includes attaining a Seattle Business License, payment of associated taxes due, and providing proof of insurance.  If the Vendor fails to execute the contract with all documents within the ten (10) day time frame, the City may cancel the award and proceed to the next ranked Vendor, or cancel or reissue this solicitation.  Cancellation of an award for failure to execute the Contract as attached may result in Proposer disqualification for future solicitations for this product/service.


Checklist of Final Submittals Prior to Award

The Vendor(s) should anticipate that the Letter will require at least the following.  Vendors are encouraged to prepare these documents as soon as possible, to eliminate risks of late compliance.


· Seattle Business License is current and all taxes due have been paid.


· State of Washington Business License.


· Certificate of Insurance (if a hard-copy is required by the specifications)


· Special Licenses (if any)


Taxpayer Identification Number and W-9.


Unless the Vendor has already submitted a Taxpayer Identification Number and Certification Request Form (W-9) to the City, the Vendor must execute and submit this form prior to the contract execution date.  
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Attachments


For convenience, the following documents have been embedded in Icon form within this document.  To open, simply double click on Icon.  


Attachment #1:  Sample Contract
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Exhibit #A: Parking Agreements
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Pacific Place Garage

Data to 12/31/2011

Average Daily Transaction Counts by Month by Rate Bands, 2011 vs Adjusted Average

Adjusted Average calculated using average 2008 to 2010, each month adjusted using Jan-Sep 2011, and December further adjusted with a factor of 1.188.
Ampco transaction data. Criteria: total_fee > 0, clock_in not null, and clock_out not null.

Parking duration from data used for band categorization. Example: A car that entered the garage at 5:30 AM and exited at 7:35 AM was categorized into the "Day 3 Hr" band. Day = clock_in between 0:00 to 16:59. Eve = clock_in between 17:00 to 23:59.

All Days of Week

Monday to Friday. E

ludes 7/4, Thanksgiving, and 12/25.

Saturday & Sunday. Excludes 7/4, Thank

ing, and 12/25.

Total to Total Max Total to Total Max Total to Total Max
2011 Jan Feb| Mar Apr|  May Jun Jul Aug Sep Oct| Nov Dec Dec| Annual| Month| (2011 Jan Feb| Mar Apr|  May Jun Jul Aug Sep Oct| Nov Dec Dec| Annual| Month| (2011 Jan Feb| Mar Apr|  May Jun Jul Aug Sep Oct| Nov Dec Dec| Annual| Month
Early Bird 19 25 31 34 41 63 61 74 75 83 95 47 648 648 95 Early Bird 28 35 42 49 57 87 94 99 102 123 135 67 918 918 135 Early Bird 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Day 1 Hr 353 348 340 331 336 364 340 331 341 363 365 449| 4,260| 4,260 449 Day 1 Hr 363 350 346 343 346 387 377 354 363 366 391 478| 4,464| 4,464 478 Day 1 Hr 330 343 322 304 313 300 285 263 281 357 340 417| 3,853 3,853 417
Day 2 Hr 543 514 530 510 536 555 514 493 513 541 560 683 6,492| 6,492 683 Day 2 Hr 552 506 533 518 549 583 564 524 536 541 569 717| 6,693| 6,693 717 Day 2 Hr 526 536 521 489 502 478 447 402 450 540 603 670| 6,165 6,165 670
Day 3 Hr 373 332 338 326 373 376 364 322 320 343 391 524| 4,383| 4,383 524 Day 3 Hr 312 282 293 291 326 349 355 316 309 288 351 507| 3,979| 3,979 507 Day 3 Hr 503 456 467 407 488 451 402 340 352 458 535 602| 5,462 5,462 602
Day 4 Hr 187 170 170 168 193 185 199 175 161 178 203 321 2,310 2,310 321 Day 4 Hr 149 140 137 140 151 163 185 160 146 139 175 306 1,991 1,991 306 Day 4 Hr 267 245 265 235 296 245 238 216 201 261 301 374| 3,142 3,142 374
Eve 1-4 Hr 613 546 558 521 645 624 588 552 517 578 598 833 7,173| 7,173 833 Eve 1-4 Hr 544 500 511 493 600 618 627 559 513 551 599 895| 7,010/ 7,010 895 Eve 1-4 Hr 760 660 692 586 755 641 563 533 528 634 649 726| 7,726| 17,726 760
Day 5-24 Hr 184 174 184 172 200 196 214 232 179 193 217 395 2,540 2,540 395 Day 5-24 Hr 153 150 152 153 159 166 191 191 147 135 176 373| 2,144| 2,144 373 Day 5-24 Hr 250 235 277 218 300 280 274 347 269 314 351 494| 3,609 3,609 494
Eve 5-24 Hr 68 71 71 58 97 79 76 79 68 80 69 124 944 944 124 Eve 5-24 Hr 48 62 63 50 83 74 80 78 65 67 64 131 865 865 131 Eve 5-24 Hr 112 94 95 77 133 93 76 83 79 108 92 117 1,160 1,160 133
>24 Hr 0 0 1 0 1 1 1 1 1 1 1 1 9 9 1 > 24 Hr 0 0 1 1 1 1 1 1 1 1 1 1 8 8 1 >24 Hr 1 0 0 0 1 1 1 2 1 1 1 2 10 10 2
Total 2,342 2,179| 2,222| 2,122| 2,421| 2,444| 2,357| 2,258| 2,175| 2,361| 2,500| 3,377| 28,758| 28,758| 3,377 Total 2,149| 2,023| 2,078| 2,038| 2,271| 2,428| 2,474| 2,284| 2,180| 2,212| 2,459| 3,475| 28,071 28,071 3,475 Total 2,749| 2,570| 2,638 2,316| 2,788 2,488 2,285 2,185 2,161| 2,674 2,871 3,402 31,126| 31,126| 3,402
Max 613 546 558 521 645 624 588 552 517 578 598 833 833 Max 552 506 533 518 600 618 627 559 536 551 599 895 895 Max 760 660 692 586 755 641 563 533 528 634 649 726 760
Total to Total Max Total to Total Max Total to Total Max
Adj Avg Jan Feb| Mar Apr| May Jun Jul Aug Sep Oct| Nov Dec Dec| Annual| Month| |Adj Avg Jan Feb| Mar Apr| May Jun Jul Aug Sep Oct| Nov Dec Dec| Annual| Month| [Adj Avg Jan Feb| Mar Apr|  May Jun Jul Aug Sep Oct| Nov Dec Dec| Annual| Month
Early Bird 0 0 0 0 0 0 0 5 8 7 9 2 31 31 9 Early Bird 0 0 0 0 0 0 0 8 10 10 13 2 44 44 13 Early Bird 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Day 1 Hr 376 366 352 339 355 375 353 343 347 346 335 471| 4,357| 4,357 471 Day 1 Hr 381 378 362 352 375 401 385 364 365 356 358 527| 4,604| 4,604 527 Day 1 Hr 360 337 328 302 309 309 282 296 298 318 324 362| 3,824| 3,824 362
Day 2 Hr 548 526 536 514 522 537 517 500 512 513 527 758 6,509 6,509 758 Day 2 Hr 544 528 535 521 538 561 554 524 525 513 541 803| 6,686 6,686 803 Day 2 Hr 556 522 538 493 486 474 445 447 474 514 557 725 6,232| 6,232 725
Day 3 Hr 373 336 338 320 352 357 341 331 316 321 362 552| 4,297| 4,297 552 Day 3 Hr 320 292 292 285 316 318 329 305 293 281 318 528| 3,876| 3,876 528 Day 3 Hr 501 450 448 420 435 458 392 388 381 421 495 659| 5,449 5,449 659
Day 4 Hr 207 182 179 162 184 185 189 179 167 165 201 328 2,328| 2,328 328 Day 4 Hr 166 149 142 137 153 158 174 156 141 136 165 302 1,980 1,980 302 Day 4 Hr 307 267 270 231 255 257 241 228 239 239 303 431| 3,267 3,267 431
Eve 1-4 Hr 643 612 576 564 632 673 616 584 528 572 586 810| 7,396| 7,396 810 Eve 1-4 Hr 613 594 552 549 613 664 633 590 515 551 577 829| 7,280| 7,280 829 Eve 1-4 Hr 716 661 634 605 676 700 624 572 565 624 664 816| 7,858| 7,858 816
Day 5-24 Hr 217 217 207 184 208 208 212 195 205 183 218 376| 2,632| 2,632 376 Day 5-24 Hr 190 193 179 170 189 193 210 184 172 158 197 347| 2,383| 2,383 347 Day 5-24 Hr 283 280 277 223 252 248 235 219 297 247 289 503 3,354| 3,354 503
Eve 5-24 Hr 77 80 71 57 80 80 68 62 78 77 80 102 912 912 102 Eve 5-24 Hr 67 74 65 54 78 79 67 62 74 69 72 96 857 857 96 Eve 5-24 Hr 101 95 89 65 85 84 79 63 87 95 107 127 1,078| 1,078 127
>24 Hr 0 0 0 0 0 0 0 0 0 0 0 0 4 4 0 > 24 Hr 0 0 0 0 0 0 0 0 0 0 0 0 3 3 0 > 24 Hr 0 0 0 0 0 0 1 0 0 0 0 1 4 4 1
Total 2,441 2,320 2,259| 2,140 2,332| 2,416| 2,297 2,198 2,161| 2,184| 2,319| 3,399| 28,467| 28,467 3,399 Total 2,281 2,208| 2,127| 2,069 2,262| 2,373| 2,353| 2,193| 2,096| 2,075| 2,243| 3,434| 27,715| 27,715 3,434 Total 2,824| 2,612| 2,583| 2,339| 2,500 2,531| 2,298 2,213| 2,342| 2,460| 2,741| 3,624| 31,067| 31,067 3,624
Max 643 612 576 564 632 673 616 584 528 572 586 810 810 Max 613 594 552 549 613 664 633 590 525 551 577 829 829 Max 716 661 634 605 676 700 624 572 565 624 664 816 816
2011-Adj Totalto| Total Max| [2011-Adj Totalto| Total Max| [2011-Adj Totalto| Total Max
Avg Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Dec| Annual| Month Avg Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Dec| Annual| Month Avg Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Dec| Annual| Month
Early Bird 19 25 31 34 41 63 61 68 67 76 85 46 617 617 85 Early Bird 28 35 42 49 57 87 94 92 92 113 122 64 874 874 122 Early Bird 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Day 1 Hr -23 -19 -12 -7 -19 -11 -13 -12 -6 17 30 -22 -97 -97 30 Day 1 Hr -18 -28 -15 -9 -29 -13 -8 -10 -2 10 33 -49 -140 -140 -49 Day 1 Hr -29 6 -6 2 3 -9 3 -33 -17 39 16 55 29 29 55
Day 2 Hr -5 -12 -6 -4 14 18 -3 -7 1 27 32 -75 -18 -18 -75 Day 2 Hr 8 -22 -2 -3 11 22 11 1 11 28 27 -86 6 6 -86 Day 2 Hr -30 14 -17 -4 16 4 2 -45 -25 25 46 -55 -68 -68 -55
Day 3 Hr 1 -4 0 5 21 19 22 -8 5 23 29 -27 86 86 29 Day 3 Hr -8 -10 0 6 10 31 26 12 16 8 32 -21 102 102 32 Day 3 Hr 2 6 19 -13 53 -8 10 -49 -28 37 39 -57 13 13 -57
Day 4 Hr -20 -12 -9 6 9 0 10 -4 -6 13 2 -7 -18 -18 -20 Day 4 Hr -17 -9 -6 3 -2 5 10 4 5 3 10 5 11 11 -17 Day 4 Hr -40 -22 -5 4 41 -12 -4 -12 -38 22 -3 -57 -126 -126 -57
Eve 1-4 Hr -30 -67 -18 -43 13 -49 -27 -32 -11 6 12 23 -223 -223 -67 Eve 1-4 Hr -69 -94 -41 -56 -13 -46 -6 -31 -3 0 22 66 =271 -271 -94 Eve 1-4 Hr 44 -1 58 -19 79 -59 -61 -39 -37 10 -15 -91 -132 -132 -91
Day 5-24 Hr -33 -43 -23 -12 -8 -12 1 37 -26 9 -1 19 -93 -93 -43 Day 5-24 Hr -37 -44 -27 -18 -30 -27 -19 7 -26 -23 -21 26 -239 -239 -44 Day 5-24 Hr -32 -44 -1 -6 48 32 39 128 -28 67 61 -9 255 255 128
Eve 5-24 Hr -8 -9 0 2 17 -1 8 17 -9 4 -10 22 31 31 22 Eve 5-24 Hr -19 -12 -1 -4 5 -5 13 16 -10 -2 -8 35 7 7 35 Eve 5-24 Hr 11 -1 6 12 48 9 -3 21 -8 13 -15 -10 82 82 48
>24 Hr 0 0 0 0 0 0 1 1 0 1 1 1 5 5 1 > 24 Hr 0 0 0 0 0 0 1 1 0 1 0 1 5 5 1 > 24 Hr 0 0 0 0 1 1 0 1 0 1 1 1 6 6 1
Total -99 -141 -36 -18 89 28 60 60 14 177 181 -22 291 291 181 Total -132 -185 -50 -31 9 54 121 91 84 137 217 40 356 356 217 Total -75 -43 54 -23 288 -43 -13 -28 -180 214 131 -223 60 60 288
Max Change -33 -67 31 -43 41 63 61 68 67 76 85 -75 85 Max Change -69 -94 42 -56 57 87 94 92 92 113 122 -86 122 Max Change 44 -44 58 -19 79 -59 -61 128 -38 67 61 -91 128
(2011-Adj Totalto| Total Max| [(2011-Adj Totalto| Total Max| ((2011-Adj Totalto| Total Max
Avg)/(Adj Avg) Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Dec| Annual| Month Avg)/(Adj Avg) Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Dec| Annual| Month Avg)/(Adj Avg) Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Dec| Annual| Month
Early Bird 1272%| 886%| 1084%| 908%| 2716%| 1987%| 1987%| 2716% Early Bird 1218%| 890%| 1088%| 912%| 2855%| 1995%| 1995%| 2855% Early Bird #N/A #N/A
Day 1 Hr -6% -5% -3% -2% -5% -3% -4% -4% -2% 5% 9% -5% -2% -2% 9% Day 1 Hr -5% -8% -4% -3% -8% -3% -2% -3% -1% 3% 9% -9% -3% -3% -9% Day 1 Hr -8% 2% -2% 1% 1% -3% 1% -11% -6% 12% 5% 15% 1% 1% 15%
Day 2 Hr -1% -2% -1% -1% 3% 3% -1% -1% 0% 5% 6%| -10% 0% 0% -10% Day 2 Hr 2% -4% 0% 0% 2% 4% 2% 0% 2% 5% 5%| -11% 0% 0% -11% Day 2 Hr -5% 3% -3% -1% 3% 1% 0% -10% -5% 5% 8% -8% -1% -1% -10%
Day 3 Hr 0% -1% 0% 2% 6% 5% 7% -2% 1% 7% 8% -5% 2% 2% 8% Day 3 Hr -3% -3% 0% 2% 3% 10% 8% 4% 6% 3% 10% -4% 3% 3% 10% Day 3 Hr 0% 1% 4% -3% 12% -2% 3% -13% -7% 9% 8% -9% 0% 0% -13%
Day 4 Hr -10% -7% -5% 4% 5% 0% 5% -2% -4% 8% 1% -2% -1% -1% -10% Day 4 Hr -10% -6% -4% 2% -1% 3% 6% 2% 3% 2% 6% 2% 1% 1% -10% Day 4 Hr -13% -8% -2% 2% 16% -4% -2% -5% -16% 9% -1% -13% -4% -4% 16%
Eve 1-4 Hr 5% -11% -3% -8% 2% -7% -4% -5% -2% 1% 2% 3% -3% -3% -11% Eve 1-4 Hr -11%|  -16% -7% -10% -2% -7% -1% -5% 0% 0% 4% 8% -4% -4% -16% Eve 1-4 Hr 6% 0% 9% -3% 12% -8% -10% -7% -7% 2% -2% -11% -2% -2% 12%
Day 5-24 Hr -15%|  -20%| -11% -7% -4% -6% 1% 19%| -13% 5% 0% 5% -4% -4% -20% Day 5-24 Hr -20%|  -23%| -15%| -10%| -16%| -14% -9% 4%| -15%| -15%| -11% 7% -10% -10% -23% Day 5-24 Hr -11% -16% 0% -2% 19% 13% 17% 59% -10% 27% 21% -2% 8% 8% 59%
Eve 5-24 Hr -11%|  -11% 0% 3% 22% -1% 11% 27%| -12% 5%| -13% 22% 3% 3% 27% Eve 5-24 Hr -29%|  -17% -2% -7% 6% -6% 19% 25%| -13% -3%|  -11% 36% 1% 1% 36% Eve 5-24 Hr 10% -1% 6% 18% 56% 11% -3% 33% -9% 13% -14% -8% 8% 8% 56%
>24 Hr 75%| -35% 93%| 200%| 156%| 123%| 156%| 259% 53%| 211%| 170%| 177% 138% 138% 259% > 24 Hr -1% -49% 97%| 237%| 122%| 113%| 241%| 310% 50%| 269%| 124%| 202% 138% 138% 310% > 24 Hr 270% 15% 63% 54%| 231%| 156% 73%| 226% 60%| 117%| 226%| 163% 139% 139% 270%
Total -4% -6% -2% -1% 4% 1% 3% 3% 1% 8% 8% -1% 1% 1% 8% Total -6% -8% 2% -1% 0% 2% 5% 4% 4% 7% 10% 1% 1% 1% 10% Total -3% -2% 2% -1% 12% -2% -1% -1% -8% 9% 5% -6% 0% 0% 12%
Max Change 75%| -35% 93%| 200%| 156%| 123%| 156%| 1272%| 886%| 1084%| 908%| 2716% 2716% Max Change -29%|  -49% 97%| 237%| 122%| 113%| 241%| 1218%| 890%| 1088%| 912%| 2855% 2855% Max Change 270% -16% 63% 54%| 231%| 156% 73%| 226% 60%| 117%| 226%| 163% 270%
Pacific Place Garage, Average Daily Transaction Counts by Month Pacific Place Garage, Average Daily Transaction Counts by Month Pacific Place Garage, Average Daily Transaction Counts by Month
All Days YTD change from Adj Avg = 1% Monday to Friday. Excludes 7/4, Thanksgiving, and 12/25 YTD change from Adj Avg = 1% Saturday & Sunday. Excludes 7/4, Thanksgiving, and 12/25 YTD change from Adj Avg = 0%
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THE SEATTLE ETHICS & ELECTIONS COMMISSION

The SEEC is a seven-member, independent panel
of citizen volunteers. The Commission and its staff
are responsible for administering the City of Seattle
Ethics, Elections, and Whistleblower Protection
Codes. Three Commissioners are appointed by the
Mayor, three by the City Council, and the seventh
by the other six. They are confirmed by the City
Council and serve overlapping three-year terms.

The Commission is supported by a staff of six
employees who provide training, investigate
complaints, and issue advisory opinions.

TRAINING AND INFORMATION

Ethics training and brochures are available by
request. Information is also available at the
Commission website: http:/www.seattle.gov/ethics/.

CoMMISSION MEETINGS

You are invited to attend any Commission meeting.
Meetings are usually the first Wednesday of the
month in the Seattle Municipal Tower.

Copies of the meeting agenda, including time and
location, are in our office and on our Internet web
site under Commission/Agendas & Minutes. You
can also call 206-684-8500 for meeting times and
locations.

This brochure highlights portions of the Seattle
Ethics Code, SMC 4.16. The complete law is on the
City Clerk’s Seattle Municipal Code (SMC) web site,
http://clerk.ci.seattle.wa.us/~public/code1.htm.
Copies are also available in the SEEC office.

ETHICS COMPLAINTS AND CONSEQUENCES

Anyone who feels a City officer or employee has
violated the Ethics Code may complain to the Ethics
and Elections Commission. Commission staff will
investigate whether there is a Code violation.

If it is found that an employee or official violated the
City’s Ethics Code, the Commission may fine that
person up to $5,000 per violation plus costs and
restitution. The Commission may also recommend
disciplinary action, including suspension or discharge.

A complaint may be dismissed if there is no violation
of the Code or if the violation is minor and inadvertent
or has already been remedied.

ADVICE

City employees and officers may seek advice on
whether a planned action or activity raises issues
under the City’s Ethics Code.

@) city Of Seattle
ETHICS AND ELECTIONS COMMISSION

Seattle Municipal Tower
700 Fifth Avenue, Suite 4010

Mon - Fri: 8am - 5pm
Tel: 206-684-8500 Fax: 206-684-8590
E-mail: ethicsandelections@seattle.gov
Postal mail: PO Box 94729, Seattle, WA 98124-4729

Internet: http://www.seattle.gov/ethics/
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@ City of Seattle

An Explanation

of the
City of Seattle’s
Ethical Standards
for

Contractors, Vendors,
Customers and Clients

This pamphlet is intended to help you understand
the conduct expected of City employees, elected
officials, and members of City boards and
commissions under the Seattle Ethics Code.

SEATTLE ETHICS AND ELECTIONS
COMMISSION

Your advocate for fair, open, and honest government.







An Explanation

The City of Seattle’s
Ethical Standards

Contractors, vendors, customers, and clients:
We appreciate doing business with

you and hope that you find this
information helpful.

The Code of Ethics
Seattle Municipal Code (SMC) 4.16

The Seattle Ethics Code was created to inspire
public trust in City government and ensure that
City officers and employees are “independent,
impartial, and responsible to the people.”
The law is administered by an independent
commission of citizen volunteers.

The Code sets ethical standards about work
activities, business relationships, and the use
of City resources that apply to all City employees,
elected officials, and members of most City
boards and commissions.

This brochure highlights areas of the Code that
pertain to contractors, vendors, and regulated

parties, and also to customers and clients. It is
one of our efforts to increase awareness of the
Code and to help you better understand what

employees can and cannot do.

If you would like more information or have

questions, please call us at 206-684-8500

or visit our web site:
http://www.seattle.gov/ethics/

This brochure is a general summary of the

Seattle Ethics Code. If you have questions

or would like advice on a specific issue,

please contact Commission staff.
206-684-8500

HIGHLIGHTS

THANKING CITY EMPLOYEES

The best way to thank a City employee is to
write a letter of praise to the employee’s
supervisor. City employees may not accept
gifts, loans or other things of value in
appreciation for their work or services.

Example: Employees responsible

for purchasing cannot receive

gifts or premiums for the City

orders they place.
Employees may accept promotional items or
items such as flowers or candy to share with co-
workers or the public, as long as they are valued
at $25 or less. However, the Commission limits
the value of such items to $50 from a single
source in a calendar year.

SOLICITING ITEMS
City employees may not ask people with whom
they do City business to donate items, whether
for personal, charitable, or other purposes.
Example: Inspectors may not ask businesses
they inspect for donations of meeting spaces
or supplies.
No FREE MEALS
Employees may not accept free meals from
people with whom they do City business, or from
people who wish to do business with the City.
Example: An employee who is
meeting with a vendor or client
for lunch cannot have the lunch
paid for by the vendor or client.

REFRESHMENTS AT MEETINGS
Employees may accept basic refreshments—
such as coffee, tea, soft drinks, doughnuts, or
cookies—when attending meetings in your office.

USE oF CITY FACILITIES AND RESOURCES
City employees cannot use City
resources for non-City purposes.
City property, including City paid
time, vehicles, and equipment, may
only be used for a City purpose.

CONFLICT OF INTEREST
Employees may not take part in City business
where they, or an immediate family member,
have a financial or private interest. Employees
also may not take part in City business where
they would appear to have a conflict of interest.

Example: City employees must withdraw from
a vendor selection process if one of the
competitors is the employee’s spouse or
domestic partner, or if a competitor has been
the employee’s business partner or client
within the last twelve months.
ADVERTISING
Employees cannot use their positions for
anyone’s private gain or use City resources
for a non-City purpose. Therefore, they cannot
hand out or post advertising materials.

INVITATIONS TO SEMINARS & CONFERENCES
> City employees may attend
°m = o educational programs paid for by
City vendors or potential vendors
only under limited conditions. Neither the City
nor the employee can accept reimbursement for
expenses incurred that are not allowable under
the City's Travel Policies and Procedures. In all
cases, the event must serve a City purpose
Example: An employee may not attend a
conference at your expense unless you are
required by contract to provide training or
education to City employees, or the employee
is directed by his or her supervisor to attend.
Reimbursement for travel or lodging must be
made to the City, not to the individual.

AFTER LEAVING CITY EMPLOYMENT
Employees must wait one year after leaving
the City before they can (i) assist others in
proceedings involving their former agency, (ii)
assist or represent others on matters in which
they were officially involved, or (iii) compete for
contracts when they helped determine the scope
of work or the process for selecting a contractor.

Example: For one year, former employees
may not assist their new employers in seeking
permits from the City department they left.
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City of Seattle



Inclusion Plan






			RFP/Bid  Number & Title:


			       





			Vendor Name:


			     








Use additional sheets to provide detail and specificity as appropriate.



The Proposer shall respond to questions below.  Responses shall be scored and evaluated as part of the selection, and are to evidence clear commitments that reflect responsible, sincere good faith efforts resulting in successful inclusion of WMBE firms.  The City may clarify or request additional information during evaluation of the Plan. The City may finalize the Plan with the highest ranked Proposer, and the agreed-upon Plan shall become part of the contract. 


The City defines WMBE firms as those that self-identify to be 51% woman and/or minority owned.  Such firms are asked to register in the City’s directory before RFP submittal: http://www2.ci.seattle.wa.us/vendorregistration/default.asp.  


The Proposer is expected to select their subconsultants using any strategy that can best support this Inclusion Plan.  



Subcontracting



Subcontracting is defined as direct performance through subcontracting within the proposed project team to fulfill the contract work.  


Of the total contract work, what is the percentage of WMBE participation proposed for subcontracting on your team?  This percentage will become a contract commitment.  


			Specify the percentage participation of woman owned subcontracting, out of the total work identified in the RFP.  This percentage will become part of the contract.


			%





			Specify the percentage of minority owned subcontracting participation, out of the total work identified in the RFP.


			%








Name the WMBE team members you intend to use, given the work described in the RFP.  Describe the work you expect the WMBE firms to perform.  Identify the dollars or percentage of total contract value intended for each WMBE firm. The City may request letters of commitments that show agreements between your company and the subconsultants before the City accepts the Plan and executes a City contract.  The utilization goals provided on page 1 become a material part of the contract. Should the contract scope require changes to the WMBE firms or WMBE utilization, the City expects the Consultant to discuss such changes and pursue continued commitments for WMBE utilization consistent with the changes in contract scope. 


			Name of WMBE Company 


			Specify whether a self-identified Women or Minority Business


			Describe Task


			Describe percentage of the City contract for subcontract to this WMBE





			


			     


			     


			     





			


			     


			     


			     





			


			     


			     


			     








Past Performance:


In detail, describe your past success and past performance at WMBE subcontracting or teaming participation on contracts and/or other evidence of the likelihood of the proposed subcontracting, including pre-award commitments or agreements with your named WMBE firms, specific strategies you intend to use in the solicitation and award of subcontractors that can assure WMBE participation at the percentages you have indicated, or similar.  



Strategies: 



Describe the strategies and selection processes you intend to use to ensure meaningful WMBE utilization in this contract.  Describe your strategies, the scopes of work that have greatest WMBE opportunities and how you would balance those scopes that have less WMBE opportunity.  


Mentoring Program:



If any of the WMBE subcontractors listed above are participating in a mentoring or capacity building program with your company, please identify which and describe your program.


Diverse Employment


Please specify the following information for your local office and/or or other offices that are performing direct services to this contract. 


1. What is your current employment profile?



Total number of employees:



Number and percentage of minorities and/or women:


2. Describe your employment and hiring policies that promote affirmative efforts in recruitment for employee diversity.



3. How many new employees may be required?  


Total number of new employees:



Number and percentage of minorities and/or women:



			








4. If you are planning new employment, provide a paragraph that describes the functions you are recruiting for that relate to performance of this contract, how you would recruit, and your past performance for such recruitment, that proves success that Proposer has made  or plans to make to solicit women and minorities.  


5. If you have an intern program designed to recruit woman and minorities, please describe.
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MINIMUM QUALIFICATIONS


Responses must clearly show compliance to this minimum qualification.  Those that are not clearly responsive to these minimum qualifications shall be rejected by the City without further consideration:


Proposers must have a minimum of five (5) years continuous experience in the following 


1. Operation of at least three garages similar in size, character, scope and quality to Pacific Place Garage (ie. similarly sized garages in a first-class urban regional shopping center context including valet, self-park and monthly parking services).  Please list and describe.


____________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________


2. Providing market parking rate information and rate setting advice for at least three locations in an urban environment similar to downtown Seattle.  Please list and describe.


____________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________


3. Providing budgeting and forecasting for at least three garages with at least $1 million in annual expenses and $3 million in annual revenue.  Please list and describe.


____________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
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PRICING SHEET
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City of Seattle



RFP No. FAS3059


TITLE:  PACIFIC PLACE PARKING GARAGE MANAGEMENT SERVICES



			Description


			Rate





			Management Fee


			$                  /Month








The City shall pay the Contractor a monthly management fee prorated for partial months.  The Fee shall be the Contractor’s full compensation for operating the garage and shall include all off-site management costs as well as costs associated with the Contractor’s required insurance, excluding worker’s compensation insurance (unless separately placed for, and invoiced by a third party insurance agent separately with respect to the Pacific Place Garage).



1. It is MANDATORY that you provide a Unit Price.  


2. The above prices include and cover all duties, handling and transportation charges, and all charges incidental to the requested work.  The City will compensate/reimburse the Operator in two separate and distinct ways; the reimbursement of Allowed Expenses and the payment of a monthly Management Fee.  Both the Allowed Expenses and Management Fee are defined in Attachment #1, the Sample Contract.  The intent of the City is that Allowed Expenses are those for which Operator pays a distinct cost due to operations at the physical garage, and which cost can be explicitly audited (ie. payroll records and payment of invoices to third parties can be audited).  All costs and expenses that are not included as Allowed Expenses will not be reimbursable and therefore the Operator must make an adequate allowance for those costs and expenses when proposing its Management Fee excluding Sales Tax or Use Tax.  Offer shall agree to all the original City contract terms and conditions without exception.


3. Do not mark, write-in or add any exceptions to the specifications, schedule, terms or conditions.  Do not attach alternative boilerplate.  Any such exceptions can invalidate your Offer and the Buyer can reject your Bid. 


4. If you make an error in typing your prices or any corrections to your Offer Submittal, you may mark it in ink and initial the correction.  If it is not marked in ink and or it is not initialled, the Buyer may reject your bid.  Do not use whiteout. 


5. Price Changes in future contract years shall be in accordance with the specifications.  Price changes are restricted to the specifications stated in the solicitation and the contract.


6. Prompt Payment Discount:  _________%____ days.  Note:  Prompt payment discount periods equal to (or greater than) 10 calendar days will receive consideration and bid pricing will be reduced for evaluation by the amount of that discount.


Full Legal Name of Company: ___________________________________________



Signed By:_______________________________Print Name:  _________________



Date: _______________________________________________________________



Company Name:_________________________
Page 1 of 1 
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Note:  This contract indicates all terms and conditions required by Seattle. All submitting companies agree to this contract, terms and conditions. 



City of Seattle



CONTRACT FOR



This Contract is made effective _______ (the “Effective Date”), and entered into by and between the City of Seattle (“Seattle”), a Washington municipal corporation; and ________________ (“Contractor”), a corporation of the State of _______, and authorized to do business in the State of Washington.



			Contractor Business


			





			Name of Representative


			





			Contractor Address


			





			Contractor Phone


			





			Contractor Fax


			





			Contractor E-mail


			








WHEREAS, the purpose of this contract is to operate the Pacific Place Garage (hereinafter referred to as the “Garage”) as a first class parking facility during the Term of this Agreement.  In accordance with the terms hereof, the Contractor shall manage, operate and maintain the Garage by providing well trained, courteous and efficient facility management supervision and operations personnel; effective financial control and reporting; and a clean, attractive, safe, and well maintained facility at all times.  The Contractor will be expected to provide the following specific services on a continuous and uninterrupted basis; and



WHEREAS, Contractor was selected  as a result of a Request for Proposal process initiated August __, 2012 as required by Seattle Municipal Code since costs are anticipated to exceed $44,000 in value; and



WHEREAS, funds for this purpose are authorized through City of Seattle annual budget;



NOW, THEREFORE, in consideration of the terms, conditions, covenants, and performance of the scope of work contained herein, as attached and made a part hereof, Seattle and Contractor mutually agree as follows: 


1. Entire Agreement:  This Contract, including all attachments, amendments and subsequently issued change notices, comprises the entire agreement between Seattle and the Contractor.  The Request for Proposal (“RFP”), Addenda, and Contractor’s Proposal are explicitly included as Attachments.  Where there are conflicts between these documents, the controlling document will first be this Contract as amended, then the Contractor’s proposal, the RFP and Addenda.



2. Term of Contract.  



This contract shall be for three (3) years, with two (2) extensions allowed, at three (3) years each.  Such extensions shall be automatic, and shall go into effect with or without written confirmation from the City to the Contractor, unless the City provides the Contractor advance notice of the intention to not renew.  Such notice shall be given prior to the otherwise automatic renewal date.  The Contractor may also provide a notice to not extend, but must provide such notice at least one hundred eighty (180) days prior to the otherwise automatic renewal date.  Notwithstanding the foregoing, this Agreement may be terminated by the City, without cause, upon at least sixty (60) days prior written notice.  Contractor may terminate this agreement upon at least one hundred eighty (180) days prior written notice to the City.


3. Time of Beginning and Completion 


Contractor shall begin the work stated in the "Scope of Work" (“work”) section upon receipt of written notice to proceed from Seattle.  Seattle will acknowledge in writing when work is complete.   Time limits established pursuant to this Contract shall not be extended because of delays for which Contractor is responsible, but may be extended by Seattle, in writing, for its convenience or for conditions beyond Contractor’s control.  Time is of the essence.


4. Scope of Work.


Contractor shall provide the following products and/or services as specified below and/or as attached.  These services shall be termed “work” herein.  


4.1
Service. Contractor shall operate the Pacific Place Garage (hereinafter referred to as the “Garage”) as a first class parking facility during the Term of this Agreement.  In accordance with the terms hereof, the Contractor shall manage, operate and maintain the Garage by providing well trained, courteous and efficient facility management supervision and operations personnel; effective financial control and reporting; and a clean, attractive, safe, and well maintained facility, at all times.  The Contractor will be expected to provide the following specific services on a continuous and uninterrupted basis:



4.1.1 Personnel. Contractor shall staff the Garage with quality, thoroughly trained and experienced personnel who will operate the Garage in an efficient and professional manner in accordance with procedures established herein.  Contractor shall employ all persons performing services at the Garage, and the City shall have no responsibility or liability therefore. Contractor shall be solely responsible for the selection, employment, training, supervision and discharge of persons employed in connection with the operation of the Garage and for the terms and conditions of their employment, subject however to the terms of the Approved Budget, as defined in Section 4 herein.  Minimum staffing levels will be set forth in the Approved Budget.  All employees at the Garage must be U.S. citizens or resident aliens authorized to work in the United States. Contractor shall verify that the employment status of each person is in accordance with requirements of applicable law. If, to the extent permitted by law, in the opinion of the City, any employee of the Garage is unacceptable to the City, Contractor shall permanently remove such employee from the operation of the Garage. Contractor shall require its employees to cooperate with other personnel at Pacific Place, including the Retail Contractor, as defined herein, security staff and City employees, and to abide by all safety, security and other rules and regulations for Pacific Place, as the same may be established from time to time.



4.1.2 Uniforms. The Contractor shall provide uniforms with individual identification for all non-management personnel in the Garage, and shall require that while any employee other than management is on duty in the Garage, one of such uniforms shall he worn. Management staff shall wear an identification badge that is easily viewed by any person within four (4) feet from such staff member's chest. The design of the uniforms and identification badge and the location where the identification badge shall be worn shall be subject to the review and approval of the City.


4.1.3 Equipment and Maintenance.  The City will provide the existing equipment for the Garage.  The Contractor shall maintain the equipment directly related to the parking operations (i.e., card readers, gates, ticket dispensers, cashier stations, and doors).  The Contractor shall also keep the Garage in a clean and orderly manner according to standards acceptable to the City and the requirements set forth in the Parking Agreement, Condominium Declaration, and Umbrella Agreement (Exhibit A, hereinafter referred to as “Parking Agreements”).  This obligation includes, but is not limited to, sweeping, degreasing, removing snow, water, or other debris from the Garage, and re-lamping.  The City relies on Contractor to perform those tasks necessary to operate and maintain the Pacific Place Garage as a first class retail parking garage, including performance of cleaning and maintenance activities not less frequently than identified in Exhibit B.  Contractor shall perform per Exhibit X and immediately identify to the City any condition that prevents operating the garage as a first class facility.



Contractor shall immediately clean-up and control any spills or hazardous materials, such as oils spills or vehicle fluid spills, whether from delivery trucks or vehicles.  Contractor shall use environmentally compliant clean-up methods, compliant to all State and City laws, and shall notify the City.  The City shall pay the direct costs for such clean-up. 



Contractor may enter into contracts in accordance with the Approved Budget, as defined in Section 4.6 below, but only with the City’s prior written consent, in order to fulfill these obligations.  All purchases by the Contractor shall be made utilizing any discounts available to the Contractor, if possible.  



Contractor shall not make any structural alterations without the City’s prior written approval.  



Janitorial services are provided under a separate contract; however the Contractor shall be responsible for emptying the garbage and recycle receptacles located throughout the Garage.



4.1.4 Customer Service.  The Contractor shall promptly and efficiently process all parking patrons into and out of the Garage. Every effort shall be made to avoid the queuing of the automobiles at any entrance or exit. Effective traffic and lane control shall be administered during peak periods. Equipment malfunctions and breakdowns shall be immediately and promptly corrected or otherwise accommodated for by the Contractor in order to avoid unnecessary queuing and delays. At all times, the Contractor shall treat parking patrons in a courteous, polite and helpful manner, extending tolerance and patience to those clients who may occasionally be difficult or abusive.



Contractor shall make customer feedback cards readily available at all cashier booths and automated pay stations for a period of five (5) days, including one weekend, once during each calendar quarter.  The Contractor shall report the results of this survey to the City.



4.1.5 Graphics.  The Contractor shall not install or display any sign or other form of advertisement on or within the Garage without the prior, written consent of the City.


4.1.6 Revenue Collection and Control.  The Contractor shall collect and account daily all parking and other revenues at the Garage, deposit these revenues into a bank account provided by the City on a daily basis, and provide the City with duplicate deposit slips. Contractor shall conduct all financial transactions related to the receipt of funds generated by the operation of the Garage at the Contractor’s office at the Garage.



4.1.7 ADA Parking.  The Contractor shall patrol the designated handicapped parking spaces to ensure they are used by vehicles with handicap sticker, hanging placard, and/or license plate designation, and cause the removal of those vehicles which do not display appropriate handicapped designations.  In the event a vehicle with legal handicap designations cannot find parking, the Contractor shall park the vehicle and retrieve it upon the driver’s request.



4.1.8 Rates.  Contractor shall monitor the rates charged by Contractors of other garages within a three block radius of the Pacific Place Garage and shall conduct a formal survey of such rates not less frequently than quarterly. Contractor shall provide to the City a written summary of the results of each such survey promptly following its completion.  Together with Contractor's written summary, and in accordance with all Parking Agreements, Contractor shall provide recommendations for any changes in the rate structure and any supporting documentation desired by the City.  Contractor shall not make any changes to any rates without prior written permission from the City.


4.1.9 Reports.  The Contractor shall prepare, in a format approved by the City and on a schedule determined by the City, the following reports: 



4.19.1 Monthly Aged Receivable Report with an explanation of the reason for each amount outstanding for 30 days or more and the collection effort undertaken to date by the Contractor regarding such amount;



4.19.2  The Daily Transaction Statement (for the month) shall be transmitted to FAS Accounting on the 4th business day of the following month. The Monthly Schedule of Revenues and Expenses (with Daily Revenues Statement for Pacific Place Parking Garage, and Contractors Office, along with all back up necessary to substantiate all expenses incurred in the operation) shall be sent to the FAS Parking Manager (summary copy to FAS Accounting) not later than the 20th calendar day of the following month. 



4.19.3 Monthly Occupancy and Use Reports showing number of contract vehicles, number of transit vehicles, peak vehicle counts, over sell calculations, etc;


4.19.4 Quarterly Reports, including an explanation of any variances from the approved Annual Operating Budget;



4.19.5 Other reports as the City may, from time to time, request.



4.2 Records and Audits.  Contractor shall install and maintain an efficient accounting system subject to approval by the City and maintain accurate and complete books and records covering all receipts and disbursements relating to the Garage.   Contractor’s management personnel shall inspect and audit both money handling and Garage operations on a regular basis and implement all best practices prevalent in the garage operation industry in a timely manner.  Contractor shall submit written findings with regard to its inspections, audits and changes to operational practices to the City not less than quarterly.   The City reserves the right to inspect and audit Contractor’s books and records and cashiers activities and operations of the Garage at any time including but not limited to a period of up to six (6) years after the expiration or earlier termination of this Agreement.   Such audit may include but is not limited to Contractor’s payroll procedures and records and interviews with employees.  Additionally, the City reserves the right to use a third party to annually audit the Garage operations, the fee for which shall be paid by the City.  Any discrepancy or irregularity noted during such audit shall be immediately corrected by Contractor and Contractor shall immediately reimburse City any sum determined to be due to City as a result of such audit, together with interest thereon at a rate of four (4) percent in excess of the publicly quoted prime rate of the Wells Fargo Bank (or its successor) from the date on which such sum originally should have been paid through the actual date of payment.   Contractor shall bear all risk of loss resulting from misappropriation or mishandling of funds paid or payable with respect to the Garage by Contractor or any of the Contractor’s employees, agents or contractors.   Contractor shall operate the Garage as an independent contractor and not as an agent or representative of the City.   Except as expressly set forth in this agreement, Contractor shall have no Authority to bind the City in any respect except with the express prior written consent of the City.


4.3 Operations Analysis.  The Contractor shall, on a continuing basis, analyze the existing operations and make recommendations for improvements in the physical facility as well as its operations. Areas of analysis include, but are not limited to, opportunity for valet operations, entry/exit traffic flow, traffic flow within each component of the Garage, location and function of garage attendants and booths, increases in after hours public parking, parking mix, and security.


4.4 Governmental Requirements, Taxes.  Contractor shall obtain all licenses, permits, certificates and other governmental authorizations and approvals necessary for the operation of the Garage and at all times shall comply with all applicable laws, rules, regulations and ordinances of every kind and nature affecting its operation of the Garage and its employment of personnel in connection therewith, including, but not limited to, OSHA and WISHA. Contractor shall provide the City with a copy of every permit, certificate, license, authorization and approval issued with respect to Contractor's operation of the Garage and shall promptly advise the City of any notice received by Contractor alleging Contractor's violation of any applicable law, rule, regulation or ordinance related to the Garage or its operation.  Contractor shall be liable for, but reimbursed throughout the Term of this Agreement, all license and excise fees and business and occupation taxes covering the business conducted at the Garage and all personal property taxes levied with respect to Contractor's personal property located at the Garage.


The Contractor shall prepare and include in the Monthly Schedule of Revenues and Expenses, a schedule of revenue and the calculations taxes due to the various Revenue Departments. The City as the Registered Tax Payer will be responsible for filing tax returns and paying taxes due for the parking garage, and shall respond to all matters associated with revenue and property Tax Audits.  The Contractor will cooperate with the City and the Tax Auditor in providing any information and supporting documentation that may be required during an audit, where that information was provided by the Contractor as described above.



4.5
Reimbursement/Compensation.  The City shall reimburse the Contractor for allowed expenses and pay the monthly management fee, both as further described and defined below, on a monthly basis within fifteen (15) days of receipt of an itemized invoice from the Contractor.  The invoice shall include documentation, reasonably acceptable to the City, detailing the Allowed Expenses, as defined in subsection A below.



4.5.1 Allowed Expenses. The City will reimburse the Contractor for expenses directly related to the on-site operation of the Garage (the “Allowed Expenses”) for which the Contractor can demonstrate actual expenditures.  Allowed Expenses include, but are not limited to, on-site employee wages, benefits, payroll taxes, worker’s compensation insurance, telephone charges, contracted services, equipment, office supplies and materials.  In the event the Contractor chooses to self-insure for worker’s compensation insurance, the City’s obligation to reimburse the Contractor shall be limited to the cost that would have been incurred had the Contractor participated in the worker’s compensation insurance program of the State of Washington, calculated at the base rate that applies to the parking operations industry.  Contractor shall maintain records that clearly demonstrate that expenses for which it invoices the City for reimbursement were incurred on the premises of the Pacific Place Garage, and are solely associated with the operation of the garage.



The City reserves the right to directly arrange and pay for any expenses. The duty to reimburse for Allowed Expenses incurred prior to termination of this Agreement shall survive termination.


Allowed Expenses shall not include any costs or expenses associated with the following: liability insurance, including but not limited to Garage Keepers Legal Liability Insurance; personal property insurance; allocations to internal health insurance programs; bonuses; or any off-site management costs, including but not limited to accounting and legal expenses, rent, wages, benefits, taxes, utilities, office supplies, telephone calls and equipment. The City and Contractor agree that all such expenses incurred by Contractor are recovered by Contractor by the Management Fee identified in Section 4.5.2.


4.5.2 Management Fee.  The City shall pay the Contractor a monthly management fee (“Fee”) of ________________, prorated for partial months.  The Fee shall be the Contractor’s full compensation for operating the garage and shall include all off-site management costs as well as costs associated with the Contractor’s insurance required by Section 41 herein, excluding worker’s compensation insurance (unless separately placed for, and invoiced by a third party insurance agent separately with respect to the Pacific Place Garage).



4.6
Budget.  The Contractor shall prepare a proposed calendar year based annual budget for the operation of the Garage and shall provide it to the City not later than November 1 of the preceding year.  The proposed budget shall include both revenue projections as well as anticipated operating expenses.  The City will review the proposed budget and either approve or make changes to the proposed budget not later than December 1 of the preceding year.  Once finalized, both the Contractor and the City shall sign the budget which shall become the “Approved Budget”.  The Approved Budget may be amended from time to time upon the written approval of the City.  


The Contractor’s reimbursement for Expenses shall be limited to the Approved Budget, as amended.  Any Expenses not provided for in the approved budget shall not be subject to reimbursement.



Notwithstanding anything herein to the contrary, the Approved Budget for 2012 is as provided in Exhibit C attached hereto and made a part hereof.


4.7
Security. Security for the Garage is provided under a separate agreement between the City and the Contractors of the retail portion of Pacific Place (the “Retail Contractor”).  The Contractor shall work with the Retail Contractor to ensure the agreed upon security staffing is sufficiently providing for the patrol needs of the garage. If the agreed upon security is not sufficient for the operation of the Garage, the Contractor shall notify the City and the City will work with the Retail Contractor.  Although not directly responsible for security for the Garage, the Contractor shall report any unusual circumstance immediately to security.



4.8
Procedures; Hours of Operation. Contractor shall operate the Garage in accordance with the operating procedures set forth in Exhibit A attached hereto and with such rules and regulations as may be established by the City. Contractor shall operate the Garage for the hours and days required by the City and charge parking rates approved by the City. The initial daily hours of operation for the Garage shall be 5:00 AM to 2:00 AM of the following day with valet parking available Monday- Thursday from 9:30 AM to Midnight, Friday and Saturday from 9:30 AM to 1:00 AM of the following day, and Sunday from 11:00 AM to Midnight. These hours shall not be changed without at least fourteen (14) days prior written notice from the City.  The Contractor shall work with City to establish a system to accommodate the needs of the tenants of Pacific Place whose hours of operation extend beyond the Garage's normal hours of operation.



4.9
Utilities.  The City is directly billed for water, gas, electricity and sewer for the Garage and shall pay such utility expenses directly and separate from this Agreement.


5. Worker Retention Requirements  The successful Contractor shall make offers to the employees of the previous Contractor, continued employment for 90 days.  Layoffs, if any, shall be conducted as specified below.  The successful Contractor will perform a written performance evaluation of each employee retained at the end of the 90 day period.  If the evaluation is satisfactory, the Contractor shall offer the retained employee continued employment under the terms and conditions established by the City contract specifications or as required by law. 



If at any time during the 90-day period the Contractor determines that fewer parking attendants are required to perform the new contract than were required by the previous Contractor, the Contractor must offer positions first to those attendants that are most senior within each job classification. During the 90-day period, the Contractor shall maintain a preferential hiring list of employees not retained. Employees not retained shall be given a right of first refusal to any jobs within their classification that become available during the 90-day period. 



Upon contract termination, the Contractor shall provide a list of the name, address, phone number, date of hire, and employment classification of each covered employee to the successor Contractor within ten (10) working days after receiving notification that its contract has been terminated.



These requirements do not apply to those employees who have been employed at the specific site for less than ninety (90) days prior to the date the contract is terminated; employees who are classified as managerial, supervisory, or confidential; employees who work less than eight (8) hours per week at the covered site(s); or to contracts awarded to sheltered workshops as described in RCW 82.04.385.



These requirements do not affect the right of the Contractor to discipline or terminate employees as required during the course of the contract, such as terminations for serious personnel infractions, and the Contractor shall continue to have the responsibilities normally practiced for personnel management.



6. Limits of Sales to Authorized Products and Services.


Contractor has responsibility to limit sales to those products or services authorized within the contract, whether authorized by changes and amendments or stated within the original contract scope.  The Contractor is responsible for refusing orders that are not properly authorized by the contract or through other proper Purchase Orders issued by authorized persons from the City.  If the Contractor has consistent sales of unauthorized products or services, the City reserves the right to use any of the following: terminate the contract in accordance with termination provisions, place the Contractor payments on “hold” for all incoming invoices while the City determines which are authorized items eligible for payment, and/or refuse certain invoices that contain non-authorized items. 


7. Payment/Payment Procedures


Seattle agrees to compensate as specified herein or attached, in consideration of acceptable Contractor performance.  Payment shall only be made for services performed and/or product delivered, after receipt, review and authorization by the City.  Such payment shall be paid according to early payment discount terms, or if no early payment discount is offered, thirty (30) days after the City’s receipt and acceptance of the goods or completion and acceptance of the services. Payment periods will be computed from either the date of delivery an acceptance of all goods ordered, the acceptance by the City of completion of all services, or the date of receipt of a correct invoice, whichever date is later. This section is not intended to restrict partial payments that are specified in the contract.   All dollars referenced in this Contract and attachments are US Dollars.



8. Invoices.


Invoices must show line item detail and price for each.  Invoices must provide the name of the City employee that placed the order, and the City Contract Number.  If the pricing structure is based upon a discount below list, or a mark-up above cost, then the Vendor must provide a method for tracking the cost of the item to the City, with the City discount calculation displayed so that pricing discounts can be easily tracked and verified by the City.  


For contracts where prevailing wages are required, the Vendor must include a statement that certifies Prevailing Wages have been paid for the Contractor and subcontractors, if any.


9. Taxes, Fees and Licenses.



A. Fees and Licenses:  Contractor shall pay for and maintain in a current status, any license fees, assessments, permit charges, etc., which are necessary for contract performance.  It is the Contractor’s sole responsibility to monitor and determine any changes or the enactment of any subsequent requirements for said fees, assessments, or charges and to immediately comply with said changes during the entire term of this Contract. Contractor must pay all custom duties, brokerage or import fees where applicable as part of the contract price.  Contractor shall take all necessary actions to ensure that materials or equipment purchased are expedited through customs.  



B. Taxes:  Where required by state statute, ordinance or regulation, Contractor shall pay for and maintain in current status all taxes that are necessary for contract performance.  Unless otherwise indicated, Seattle agrees to pay State of Washington sales or use taxes on all applicable consumer services and materials purchased.  No charge by the Contractor shall be made for federal excise taxes and Seattle agrees to furnish Contractor with an exemption certificate where appropriate.  


C. Withholding payment for taxes/business license fees due the City of Seattle:  If specified by Seattle Municipal Code the Director of the Department of Finance and Administrative Services may withhold payment due a City contractor pending satisfactory resolution of unpaid taxes and fees due the City.



D. Supplier is to calculate and enter the appropriate Washington State and local sales tax on the invoice.  Tax is to be computed on new items after deduction of any trade-in, in accordance with WAC 458-20-247. 



10. Pricing.


Pricing shall be subject to the following terms.  These are in addition to annual Prevailing Wage adjustments instructions when required that are specified elsewhere within this solicitation.  The Buyer may exempt these requirements for extraordinary conditions that could not have been known by either party at the time of bid or other circumstances beyond the control of both parties, as determined in the opinion of the Buyer. Changes (whether increases or decreases) may only be issued by the City Purchasing Buyer (Department of Finance and Administrative Services).  No other individual or City Department is authorized to approve such modifications.  Changes shall be issued in writing by the City Purchasing Buyer.  Absent a written contract document, such changes shall not be considered effective.  The Change Order shall not require joint signature, and implies concurrence unless the vendor rejects in writing immediately upon receipt of such a Change Order.


Requests for Price Decreases:    Vendors can offer volume discounts or improved pricing that is more favorable to the City at any time, when a specific order is placed or when a long-term change in costs allows the vendor to offer a permanent change to the contract prices. Requests that reduce pricing charged to the City may be delivered to the City Purchasing Buyer at any time during the contract period.  Such price reductions should use the same pricing structure as the original contract (i.e. discounts below list, mark-up above, fixed price, or hourly rates). The City may likewise initiate a request to the vendor for price reductions, subject to mutual agreement of the vendor.  


Requests for Price Increases must be delivered to the City Purchasing Buyer in accordance to the rules below.  No other employee may accept a rate increase request on behalf of the City.  Any invoice that is sent to the City with pricing above that specified by the City in writing within this Contract or specified within an official written change issued by City Purchasing to this contract, shall be invalid.  Payment of an erroneous invoice does not constitute acceptance of the erroneous pricing, and the City would seek reimbursement of the overpayment or would withhold such overpayment from future invoices.



1. Hourly Rates or Service Pricing:  For multi-year contracts that provide services.  The vendor may submit a price reduction that implements a lower and more favorable cost to the City at anytime during the contract. Vendor requests for rate increases must be no sooner than two years after contract signature, are at the discretion of the Buyer; and must be:



a. The direct result of increases to wage rates and do not exceed the CPI Index or other appropriate service rate index agreed upon between the Buyer and the Vendor. 



b. Incurred after contract commencement date.  



c. Not produce a higher profit margin than that on the original contract.



d. Clearly identify the service titles and the hours of service performed if specified within the contract and the before and after wage rates for such titles.



e. Be filed with Buyer a minimum of 90 calendar days before the effective date of proposed increase.



f. Be accompanied by detailed documentation acceptable to the Buyer sufficient to warrant the increase.  



g. The United States published indices such as the Consumer Price Index or other government data may be referenced to help substantiate the Vendor’s documentation.  A link to the CPI Data is available at http://data.bls.gov/PDQ/outside.jsp?survey=wp.



h. The Adjustment (if any) shall remain firm and fixed for at least 365 days after the effective date of the adjustment.



i. Should not deviate from the original contract pricing scheme/methodology



Seattle will not be bound by prices contained in an invoice that are higher than those in the contract.  Unless the higher price has been accepted by the City and the contract amended, the invoice may be rejected and returned to the Vendor for corrections.   



11. Delivery – Idling Prohibited.



Vehicles and/or diesel fuel trucks shall not idle at the time and location of the delivery to the City for more than five minutes.  The City requires vendors to utilize practices that reduce fuel consumption and emission discharge, including turning off trucks and vehicles during delivery of products to the City.  Exceptions to this requirement include when a vehicle is making deliveries and associated power is necessary; when the engine is used to provide power in another device, and  if required for proper warm-up and cool-down of the engine.  Specific examples include “bucket” trucks that allow a worker to reach wires on telephone poles or tree branches for trimming; and vehicles with a lift on the back of a truck to move products in and out of the truck.  The City of Seattle has a commitment to reduction of unnecessary fuel emissions.  The City intends to improve air quality by reducing unnecessary air pollution from idling vehicles. Limiting car and truck idling supports cleaner air, healthier work environments, the efficient use of city resources, the public’s enjoyment of City properties and programs, conservation of natural resources, and good stewardship practices.


12. Identification.



All invoices, packing slips, packages, instruction manuals, correspondence, shipping notices, shipping containers, and other written documents affecting this contract shall be identified by the applicable purchase order number.  Packing lists shall be enclosed with each shipment, indicating the contents therein. 



13. Charges for handling.



No charges will be allowed for handling that includes but is not limited to packing, wrapping, bags, containers, or reels, unless otherwise stated herein.



14. Contract Notices, Deliverable Materials and Invoices Delivery


The City of Seattle agent for Contract changes shall be the City of Seattle Buyer named below, hereinafter referred to as “Buyer.”  Contract notices such as change requests, shall be delivered to the Buyer at the following addresses (or such other address as either party may designate in writing):



If delivered by the U.S. Postal Service, it must be addressed to:
 

David Stubblefield
 

City of Seattle Purchasing and Contracting Services 



PO Box 94687


Seattle, WA  98124-4687

If delivered by other than the U.S. Postal Service, it must be addressed to:
 

David Stubblefield
 

City of Seattle Purchasing and Contracting Services 






Seattle Municipal Tower





700 5th Ave., #4112


Seattle, WA  98104-5042



Phone: 206-684-0452


Fax: 206-233-5155


E-Mail: David.Stubblefield@seattle.gov 


       
Project work, invoices and communications shall be delivered to the City Project Manager: 





City of Seattle, Department of Finance and Administrative Services





Attention:  _____





Address: PO Box 94689; Seattle, WA 98124-4689





Phone: _____





Email: _________


15. Representations. 



Contractor represents and warrants that it has the requisite training, skill and experience necessary to provide Work and is appropriately accredited and licensed by all applicable agencies and governmental entities.



16. Warranties.



Contractor warrants that all materials, equipment, and/or services provided under this Contract shall be fit for the purpose(s) for which intended, for merchantability, are properly package, proper instructions and warnings are supplied, that all goods comply with applicable safety and health standards, that an MSDS Sheet is supplied as required by law, and that products or services conform to the requirements and specifications herein.  Acceptance of any service and inspection incidental thereto by Seattle shall not alter or affect the obligations of the Contractor or the rights of Seattle.


The Vendor shall warrant all materials and workmanship delivered under any resulting contract to be free from defects, damage or failure for any reason whatsoever which the City may reasonably determine is the responsibility of the Vendor, for a minimum of ninety (90) days after the date of final acceptance and without cost to the City for labor, materials, parts, installation or any other costs except where longer periods of warranty of guarantees are specified.


17. Independent Contractor.   



It is the intention and understanding of the Parties that Contractor shall be an independent contractor and that Seattle shall be neither liable for nor obligated to pay sick leave, vacation pay or any other benefit of employment, nor to pay any social security or other tax that may arise as an incident of employment.  The Contractor shall pay all income and other taxes as due.  Industrial or other insurance that is purchased for the benefit of the Contractor shall not be deemed to convert this Contract to an employment contract.  It is recognized that Contractor may or will be performing work during the term for other parties and that Seattle is not the exclusive user of the services that Contractor provides.



18. Inspection.



The Work shall be subject, at all times, to inspection by and with approval of Seattle, but the making (or failure or delay in making) such inspection or approval shall not relieve Contractor of responsibility for performance of the Work in accordance with this Contract, notwithstanding Seattle’s knowledge of defective or noncomplying performance, its substantiality or the ease of its discovery.  Contractor shall provide sufficient, safe, and proper facilities and equipment for such inspection and free access to such facilities.



19. Title, Risk of Loss, Freight, Overages or Underages.


Title of goods received under this contract shall remain with the Contractor until they are delivered to the address specified, at which time title passes to Seattle. Regardless of FOB point, Contractor agrees to bear all risks of loss, injury, or destruction of goods and materials ordered herein which occur prior to delivery and acceptance.  Such loss, injury, or destruction shall not release Contractor from any obligations under.  Prices include freight prepaid and allowed.  Contractor assumes the risk of every increase, and receives the benefit of every decrease, in delivery rates and charges.  Shipments shall correspond with the Contract; any unauthorized advance or excess shipment is returnable at Contractor’s expense.


20. Performance.



Acceptance by Seattle of unsatisfactory performance with or without objection or reservation shall not waive the right to claim damage for breach, or terminate the contract, nor constitute a waiver of requirements for satisfactory performance of any obligation remaining to be performed by Contractor.



21. Affirmative Efforts for Utilization of Women and Minority Subcontracting and Employment, Non discrimination in providing services


· Employment Actions:  Contractor shall not discriminate against any employee or applicant for employment because of race, religion, creed, age, color, sex, marital status, sexual orientation, gender identity, political ideology, ancestry, national origin, or the presence of any sensory, mental or physical handicap, unless based upon a bona fide occupational qualification.  Contractor shall take affirmative action to ensure that applicants are employed, and that employees are treated during employment, without regard to their creed, religion, race, age, color, sex, national origin, marital status, political ideology, ancestry, sexual orientation, gender identity, or the presence of any sensory, mental or physical handicap.  Such action shall include, but not be limited to employment, upgrading, promotion, demotion, or transfer; recruitment or recruitment advertising, layoff or termination, rates of pay, or other forms of compensation and selection for training.  



· In accordance with Seattle Municipal Code Chapter 20.42, Contractor shall actively solicit the employment and subcontracting of women and minority group members when there are commercially useful purposes for fulfilling the scope of work.  



· In the event Subcontracting is considered appropriate and feasible to contract performance, the Contractor shall develop an Subcontracting Plan, which also may be referred to as an Outreach Plan.  The Subcontracting (Outreach) Plan shall specify the Contractor’s affirmative efforts and an agreement to the City for subcontracting to women and minority businesses, and/or diverse employment.  The Subcontracting (Outreach) Plan, as submitted and/or as agreed upon with the City thereafter, shall be incorporated as a material part of the Contract. In preparing the Subcontracting (Outreach) Plan, Contractors shall actively solicit qualified, available and capable women and minority-owned businesses to perform the subcontracting work for the contract.  The Contractor shall submit the Subcontracting (Outreach) Plan to the City with the solicitation and/or prior to contract execution. At the request of the City, Contractor shall promptly furnish evidence of the Contractor’s compliance with these requirements, which may include a list of all subcontractors and/or WMBE subcontractors, and may include a request for copies of the executed agreements between the Contractor and subcontractors, invoices and/or performance reports.



· If upon investigation, the Director of Purchasing and Contracting Services finds probable cause to believe that the Contractor has failed to comply with the requirements of this Section, the Contractor shall be notified in writing.  The Director shall give Contractor an opportunity to be heard with ten calendar days’ notice.  If, after the Contractor’s opportunity to be heard, the Director still finds probable cause, s/he may suspend the Contract and/or withhold any funds due or to become due to the Contractor, pending compliance by the Contractor with the requirements of this Section.



· Any violation of the mandatory requirements of this Section, or a violation of Seattle Municipal Code Chapter 14.04 (Fair Employment Practices), Chapter 14.10 (Fair Contracting Practices), Chapter 20.45 (City Contracts – Non-Discrimination in Benefits), or other local, state, or federal non-discrimination laws, shall be a material of contract for which the Contractor may be subject to damages and sanctions provided for by the Vendor Contract and by applicable law.   In the event the Contractor is in violation of this Section shall be subject to debarment from City contracting activities in accordance with Seattle Municipal Code Section 20.70 (Debarment).



22. Assignment and Subcontracting: Contractor shall not assign or subcontract any of its obligations under this Contract without Seattle’s written consent, which may be granted or withheld in Seattle’s sole discretion.  Any subcontract made by Contractor shall incorporate by reference all the terms of this Contract except Equal Benefit provisions. Contractor shall ensure that all subcontractors comply with the obligations and requirements of the subcontract, except for Equal Benefit provisions.  Seattle’s consent to any assignment or subcontract shall not release the Contractor from liability under this Contract, or from any obligation to be performed under this Contract, whether occurring before or after such consent, assignment, or subcontract. 



23. Key Persons and Subcontractors.  Contractor shall not transfer, reassign or replace any individual or subcontractor that is determined to be essential or that has been agreed upon in the Contractor’s Subcontracting (Outreach) Plan, without express written consent of Seattle.  If during the term of this Contract, any such individual leaves the Contractor’s employment or any named subcontract is terminated for any reason, Contractor shall notify Seattle and seek approval for reassignment or replacement with an alternative individual or subcontractor. Upon Seattle’s request, the Contractor shall present to Seattle, one or more subcontractors or individual(s) with greater or equal qualifications as a replacement.  Continued achievement of the Subcontracting (Outreach) Plan that was incorporated into this Contract by reference, if any, and the associated subcontract awards, aspirational goals and efforts, will be one of the considerations in approval of such changes. Seattle’s approval or disapproval shall not be construed to release the Contractor from its obligations under this Contract.  



24. Equal Employment Opportunity.  


All Contractors must comply with federal Executive Order 11246, “Equal Employment Opportunity,” as amended by Executive Order 11375, “Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and as supplemented by regulations at 41 CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.:


25. Civil Rights Act Title VI.


 The Contractor must comply with the provisions of the Title VI of the Civil Rights Act of 1964 (42 U.S.C. 2000d et seq.).  The law provides that no person in the United States shall, on the grounds of race, color or national origin, be denied the benefits of, be excluded from participation in, or be subjected to, discrimination under any program or activity receiving federal financial assistance.


26. Equal Benefits. 



Compliance with SMC Ch. 20.45: The Contractor shall comply with the requirements of SMC Ch. 20.45 and Equal Benefits Program Rules implementing such requirements, under which the Contractor is obligated to provide the same or equivalent benefits (“equal benefits”) to its employees with domestic partners as the Contractor provides to its employees with spouses.  At Seattle’s request, the Contractor shall provide complete information and verification of the Contractor’s compliance with SMC Ch. 20.45.   Failure to cooperate with such a request shall constitute a material breach of this Contract.  (For further information about SMC Ch. 20.45 and the Equal Benefits Program Rules call (206) 684-0430 or review information at http://cityofseattle.net/contract/equalbenefits/.)



Remedies for Violations of SMC Ch. 20.45:  Any violation of this Section shall be a material breach of Contract for which the City may:



A. Require Contractor to pay actual damages for each day that the Contractor is in violation of SMC Ch. 20.45 during the term of the Contract; or



B. Terminate the Contract; or 



C. Disqualify Contractor from bidding on or being awarded a City contract for a period of up to five (5) years; or



D. Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the Equal Benefits Program Rules promulgated thereunder.



27. Publicity.  



No news release, advertisement, promotional material, tour, or demonstration related to Seattle’s purchase or use of the Contractor’s product or services performed pursuant to this Contract shall be produced, distributed, or take place, without the prior, specific written approval of the City’s Project Manager or his/her designee.



28. Proprietary and Confidential Information



1.  Contractor understands that any records (including but not limited to bid or proposal submittals, the Agreement,  and any other contract materials) it submits to the City, or that are used by the City even if the Contractor possesses the records, are public records under Washington State law, RCW Chapter 42.56. Public records must be promptly disclosed upon request unless a statute exempts them from disclosure. The Contractor also understands that even if part of a record is exempt from disclosure, the rest of that record generally must be disclosed.



2.  If the City receives a public disclosure request made pursuant to RCW 42.56, the City will not assert an exemption from disclosure on behalf of the Contractor. For materials that the Vendor has properly marked, the City may notify the Contractor of the request and postpone disclosure for ten business days to allow the Contractor to file a lawsuit seeking an injunction preventing the release of documents pursuant to RCW 42.56.540.  Any notification is provided as a courtesy and is not an obligation on behalf of the City. Unless the Contractor obtains and serves an injunction upon the City before the close of business on the tenth business day after the date of the notification, the City may release the documents. It is the Contractor’s discretionary decision whether to file the lawsuit.



3.  In order to request that material not be disclosed until receipt of notification of a public disclosure request, you must identify the specific materials and citations very clearly on the City Vendor Questionnaire that you believe are exempt from disclosure.  The City will not withhold material for notification if the Contractor simply marked confidential on the document header, footer, stamped on all pages, or offered a generic statement that the entire document is protected.  Only material specifically listed and properly cited on the Vendor Questionnaire will be temporarily withheld until the City provides notification of a public disclosure request.   



4.  If the Contractor does not obtain and serve an injunction upon the City within 10 business days of the date of the City’s notification of the request, the Contractor is deemed to have authorized releasing the record.



5.  If the Contractor does not submit a request within the Vendor Questionnaire, the Contractor is deemed to have authorized releasing any and all information submitted to the City. 



6.  Notwithstanding the above, the Contractor must not take any action that would affect (a) the City’s ability to use goods and services provided under this Agreement or (b) the Contractor’s obligations under this Agreement.



7.  The Contractor will fully cooperate with the City in identifying and assembling records in case of any public disclosure request.



29. General Legal Requirements.


A. General Requirement:  Contractor, at no expense to Seattle, shall comply with all applicable laws of the United States and the State of Washington; the Charter and ordinances of Seattle; and rules, regulations, orders, and directives of their administrative agencies and the officers thereof.  Without limiting the generality of this paragraph, the Contractor shall specifically comply with the following requirements of this section.



B. Licenses and Similar Authorizations:  Contractor, at no expense to Seattle, shall secure and maintain in full force and effect during the term of this Contract all required licenses, permits, and similar legal authorizations, and comply with all requirements thereof.



C. Taxes:  The Contractor shall pay, before delinquency, all taxes, import duties, levies, and assessments arising from its activities and undertakings under this Contract; taxes levied on its property, equipment and improvements; and taxes on the Contractor's interest in this Contract. 



30. American with Disabilities Act.



Contractor shall comply with all applicable provisions of the Americans with Disabilities Act of 1990 (ADA) in performing its obligations under this Contract.  In particular, if the Contractor is providing services, programs or activities to Seattle employees or members of the public as part of this Contract, the Contractor shall not deny participation or the benefits of such services, programs, or activities, to people with disabilities on the basis of such disability.  Failure to comply with the provisions of the ADA shall be a material breach of, and grounds for the immediate termination of, this Contract.


31. OSHA/WISHA.


Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Acts of 1970 (OSHA), as may be amended, and, if it has a workplace within the State of Washington, the Washington Industrial Safety and Health Act of 1973 (WISHA), as may be amended, and the standards and regulations issued thereunder and certifies that all items furnished and purchased under this order will conform to and comply with said standards and regulations.  Contractor further agrees to indemnify and hold harmless purchaser from all damages assessed against purchaser as a result of Contractor’s failure to comply with the acts and standards thereunder and for the failure of the items furnished under this order to so comply.


32. Contract Work Hours and Safety Standards.


 For all contracts that employ mechanics or laborers, the Contractor and all subs shall comply with Sections 102 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333), as supplemented by Department of Labor regulations (29 CFR part 5).  Under Section 102 of the Act, each contractor shall be required to compute the wages of every mechanic and laborer on the basis of a standard work week of 40 hours.  Work in excess of the standard work week is permissible provide that the worker is compensated at a rate of not less than 1 ½ times the basic rate of pay for all hours worked in excess of 40 hours in the work week.  Section 107 of the Act is applicable to construction work and provides that no laborer or mechanic shall be required to work in surroundings or under working conditions which are unsanitary, hazardous or dangerous.  These requirements do not apply to the purchases of supplies or materials or articles ordinarily available on the open market, or contracts for transportation or transmission of intelligence. 



33. Beck Notice.


Notification of Employee Rights Concerning Payment of Union Dues or Fees (Executive Order 13201) shall apply to all contracts above $100,000.


34. Clean Air Act and Federal Water Pollution Control Act.


All Contractors and subcontractors shall comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251 et seq.).  Violations shall be reported to the City immediately and to the Regional Office of the Environmental Protection Agency (EPA).



35. Copeland Anti-Kickback Act.


All contractors and subcontractors for construction or repair shall comply with the Copeland “Anti-Kickback” Action (18 U.S.C. 874), as supplemented by Department of Labor regulations (29 CFR, part 3, “Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans or Grants from the United States”).  The Act provides that each contractor or subcontractor is prohibited from inducing, by any means, any person employed in the construction, completion or repair of public work, to give up any part of the compensation to which s/he is otherwise entitled.  The Contractor shall immediately notify the City of any suspected or reported violations.



36. Byrd Anti-Lobbying Amendment.


  Contractors executing contracts with the City shall sign the Vendor Questionnaire, providing certification of compliance to the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352).  Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 13652. Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award.  Such disclosures are forwarded from tier to tier up to the City.



37. Davis -Bacon Act.


If applicable, If this work has federal funding, work in this contract is subject to prevailing wage requirements for both the State (RCW Chapter 39.12) and federal (Davis-Bacon and related acts), if such work has an applicable wage category.  The Contractor and all subs must then comply with the Davis-Bacon Act  (includes (40 U.S.C. 276a to a-7) and related Acts (Walsh-Healy Public Contracts Act for manufacturer, and the McNamara-O’Hara Service Contract Act for services), as supplemented by Department of Labor regulations (29 CFR part 5, “Labor Standards Provisions Applicable to Contracts Governing Federally Financed and Assisted Construction”). 



The Contractor and every Subcontractor must then pay the greater of the State prevailing wage rates and the federal prevailing wage rates as issued by the Secretary of Labor, on a classification by classification basis.  Contractors shall be required to pay wages not less than once a week. The Contractor shall report all suspected or reported violations to the City.   http://www.gpo.gov/davisbacon/wa.html


38. Prevailing Wage Requirements.  



a. If this contract has a category of work subject to prevailing wages, as required by RCW 39.12 (Prevailing Wages on Public Works) and RCW 49.28 (Hours of Labor) as amended or supplemented, Contractor shall be responsible for compliance by the Contractor and all subcontractors.  



b. Filing Your Intent:  The awarded Contractor and all subcontractors shall file an Intent to Pay Prevailing Wage Form concurrent with the execution of the contract.  



· To do so, the Contractor and any of their subcontractors will require a Contract Number and Start Date.  The Buyer will tell you the Contract Number; the start date is the date your contract is signed.



· The Contractor shall then promptly submit the Intent to the Department of Labor & Industries (L&I) for approval.  



· The Contractor also shall require any subcontractor to also file an Intent with L&I.



· This must be done online at the L&I website:  http://www.lni.wa.gov/TradesLicensing/PrevWage/default.asp.  



· If unable to file on-line, a paper copy of the approved Intent shall instead be promptly provided to the Buyer.  


· The Contractor shall notify the Buyer of the Intents that are filed by both the Contractor and all subs,



c. Contractor and any subcontractor shall not pay any laborer, worker or mechanic less than the prevailing hourly wage rates that were in effect at the time of bid opening for the worker classifications that are provided for under Prevailing Wages as issued by the State of Washington for the County in which the work shall be performed. 



d. Vocationally handicapped workers, i.e. those individuals whose earning capacity is impaired by physical or mental deficiency or injury, may be employed at wages lower than the established prevailing wage.  The Fair Labor Standards Act requires that wages based on individual productivity be paid to handicapped workers employed under certificates issued by the Secretary of Labor.  These certificates are acceptable to the Department of Labor and Industries.  Sheltered workshops for the handicapped may submit a request to the Department of Labor and Industries for a special certificate, which would, if approved, entitle them to pay their employees at wages, lower than the established prevailing wage.  



e. In certain situations, an Intent to Pay Prevailing wages shall be filed with the L&I and the Buyer, but the Vendor may indicate an exception on the Intent form that exempts the prevailing wages rates for the following:



· Sole owners and their spouse.



· Any partner who owns at least 30% of a partnership.



· The president, vice-president, and treasurer of a corporation if each one owns at least 30% of the corporation.



· Workers regularly employed on monthly or per diem salary by state or any political subdivision created by its laws.



f. Prevailing Wage rates in effect at the time of bid opening are attached.  These wages remain in effect for the duration of this contract, except for annual adjustments required by this agreement for multi-year contracts (where contract is longer than one year)  and for building service maintenance (janitorial, waxers, shampooers, and window cleaners).



g. It is the sole responsibility of the Contractor to assign the appropriate classification and associate wage rates to all laborers, workers or mechanics that perform any work under this contract, in conformance with the scope of work descriptions of the Industrial Statistician of the Washington State Department of Labor and Industries.  



h. With each invoice, Contractor will attach or write a statement that wages paid were compliant to applicable Prevailing Wage rates, including the Contractor and any subcontractors.



i. Upon contract completion, Contractor shall file the Affidavit of Wages Paid (form L700-007-000) approved by the Industrial Statistician of Washington L&I. This may be performed on-line if the Contractor has initiated the original Intent to Pay Prevailing Wage process on line.  The receipt of the approved affidavit is required before Seattle can pay the final invoice. The City may withhold payment on any invoice due the Contractor until the approved affidavit is received. 


j.  The Contractor shall also ensure that each Subcontractor likewise files an Affidavit.


k. The Contractor shall notify the Buyer and provide a copy of the Affidavit(s).



l. For jobs above $10,000, Contractor is required to post for employees’ inspection, the Intent form including the list of the labor classifications and wages used on the project.   This may be postured in the nearest local office, for road construction, sewer line, pipeline, transmission line, street or alley improvement projects as long as the employer provides a copy of the Intent form to the employee upon request. 



m. In the event any dispute arises as to what the prevailing wages are for this Contract, and the dispute cannot be solved by the parties involved, the matter shall be referred to the Director of the Department of Labor and Industries of the State of Washington.  In such case, the Director’s decision shall be final, conclusive and binding on all parties.  If the dispute involves a federal prevailing wage rate, the matter shall be referred to the U.S. Secretary of Labor for a decision.  In such case, the Secretary’s decision shall be final, conclusive and binding on all parties. 



Prevailing Wage rate changes for Service Contracts greater than one year in duration:



a. This provision only applies to service contracts that continue beyond a single year in duration, including building service maintenance contracts (janitorial service contractors and work performed by janitors, waxers, shampooers, and window cleaners) and to multi-year service contracts.



b. Contractor and any subcontractor must pay at least the prevailing wage rates that were in effect at time of bid throughout the duration of the contract.  



c. Each contract anniversary thereafter, Contractor and any subcontractors shall review the then current Prevailing Wage Rates.  The Contractor shall increase wages paid if required to meet no less then the current wage rates in effect at the time of the contract anniversary.



d. Any price or rate increases made as a result of a change in the prevailing wages will be compensated by the City on a pass through basis if the Contract requests a price increase in accordance with the price increase request requirements provided elsewhere in this contract.  The Contractor must follow the contract instructions for pricing increases, notifying the Buyer at least 45 days prior to the contract anniversary date of any resulting price increase and documenting the increase.  



39. Indemnification.


To the extent permitted by law, the Contractor shall protect, defend, indemnify and hold the City harmless from and against all claims, demands, damages, costs, actions and causes of actions, liabilities, fines, penalties, judgments, expenses and attorney fees, resulting from the injury or death of any person or the damage to or destruction of property, or the infringement of any patent, copyright, or trademark, or trade secret arising out of the work performed or goods provided under this Contract, or the Contractor’s violation of any law, ordinance or regulation, contract provision or term, or condition of regulatory authorization or permit, except for damages resulting from the sole negligence of the City.  As to the City of Seattle, the Contractor waives any immunity it may have under RCW Title 51 or any other Worker’s Compensation statute.  The parties acknowledge that this waiver has been negotiated by them, and that the contract price reflects this negotiation.



40. Background Checks



The City may require background/criminal checks during the course of the contract for essential City purposes.  The City does not intend to request background checks/verifications unless essential in the opinion of the City.  



A. ROUTINE ELEMENTS OF A BACKGROUND/CRIMINAL REPORT



Routine background/criminal history check reports shall include identity verification (e.g. social security number verification) and a search of records from any federal, state or county court in the United States, an international records search, and records of all convictions or releases from prison within the last ten (10) years.



41. Insurance.


Contractor shall maintain at its own expense at all times during the term of this Contract the following insurance, as well as any other additional coverage requirements issued by the City.


1.
MINIMUM COVERAGES AND LIMITS OF LIABILITY. Vendor shall at all times during the term of this Agreement maintain continuously, at its own expense, minimum insurance coverages and limits of liability as specified below:



A.
Commercial General Liability (CGL) insurance, including:





- Premises/Operations






- Products/Completed Operations





- Personal/Advertising Injury





- Contractual 





- Independent Contractors 



- Stop Gap/Employers Liability With minimum limits of liability of $10,000,000 each occurrence combined single limit bodily injury and property damage (“CSL”), except:





$1,000,000    Personal/Advertising Injury





$1,000,000    each accident/disease/employee Stop Gap/Employer’s Liability



B.
Automobile Liability insurance, including coverage for owned, non-owned, leased or hired vehicles with a minimum limit of liability of $1,000,000 CSL.


$1,000,000 each vehicle/occurrence, Garage keepers Legal Liability


Notes: (1) The minimum total limits of liability specified above for CGL and Automobile Liability insurance may be evidenced with primary limits or primary limits combined with Excess or Umbrella Liability insurance.  (2) Garage Liability insurance may be substituted for CGL and Automobile Liability insurance.



C. Worker’s Compensation for industrial injury to Vendor’s employees in accordance with the provisions of Title 51 of the Revised Code of Washington. 


The City acknowledges that Contractor is self-insured in accordance with Chapter 51.14 of the Revised Code of Washington (RCW), Operator shall certify that qualification by a letter that is signed by an authorized representative of Operator and delivered to the City indicating that Operator is so qualified as a self insurer, and setting forth the limits of any excess workers compensation insurance covering its employees.



(REMOVE IF OPERATOR IS NOT SELF-INSURED)


D. Employee Dishonesty insurance written on a blanket basis, including employee theft of money, securities, and property other than money and securities. Coverage shall apply to: 



a. Employee theft, 



b. Depositors Forgery or Alteration,



c. Theft, Disappearance and Destruction (Money, Securities and Other Property, both Inside and Outside the Premises, 



d. Robbery and Safe Burglary (Money and Securities), both Inside and Outside the Premises, 



e. Computer and Funds Transfer Fraud, and


f. Money Orders and Counterfeit Currency: With a minimum total limit of insurance of $500,000, except $50,000 for Money Orders and Counterfeit Currency.


E. Property Insurance on the Contractor’s furniture, trade fixtures, equipment and inventory and all tenant improvements that it makes to the Garage in an amount equal to the replacement cost thereof, covering:



a. Loss from the perils of fire and other risks of direct physical loss, not less broad than provided by the insurance industry standard “Causes of Loss – Special Form (CP 10 30), 



b. Loss or damage from water damage, or sprinkler systems now or hereafter installed in the Garage,



c. Loss or damage by explosion of steam boilers, pressure vessels, oil or gasoline storage, and 


d. Business Interruption or Extra Expense, with sufficient coverage to provide for the payment of rent and other fixed costs during any interruption of Contractor’s business because of fire or other cause.



2.
CITY AS ADDITIONAL INSURED.  The City of Seattle shall be included as an additional insured under CGL and Automobile Liability insurance for primary and non-contributory limits of liability.



3.
NO LIMITATION OF LIABILITY.  The limits of liability specified herein in subparagraph 1.A. are minimum limits of liability only and shall not be deemed to limit the liability of Vendor or any Vendor insurer except as respects the stated limit of liability of each policy.  Where required to be an additional insured, the City of Seattle shall be so for the full limits of liability maintained by Vendor, whether such limits are primary, excess, contingent or otherwise.



4.
MINIMUM SECURITY REQUIREMENT.  All insurers must be rated A- VII or higher in the current A.M. Best's Key Rating Guide and licensed to do business in the State of Washington unless coverage is issued as surplus lines by a Washington Surplus lines broker.



5.
SELF-INSURANCE.  Any self-insured retention not fronted by an insurer must be disclosed.  Any defense costs or claim payments falling within a self-insured retention shall be the responsibility of Vendor.  Should Contractor be self-insured for any of the coverage required by this Section, a letter from the Corporate Risk Manager, or appropriate Finance Officer, is acceptable—stipulating if actuarially funded and fund limits; plus any excess declaration pages to meet the contract requirements.  This letter should advise how the Contractor would protect and defend the City as an Additional Insured in their Self-Insured layer, and include claims handling directions in the event of a claim.  Furthermore, the Contractor shall provide adequate support documentation for any self insurance required for the specific purpose of operating the Garage that in turn is an expense paid for by the City.


1. EVIDENCE OF COVERAGE. Prior to performance of any scope of work under Section 5. Vendor shall provide certification of insurance acceptable to the City evidencing the minimum coverages and limits of liability and other requirements specified herein.  Such certification must include a copy of the policy provision documenting that the City of Seattle is an additional insured for commercial general liability insurance on a primary and non-contributory basis. 


2. Waiver of Subrogation:  Neither the City nor the Contractor shall be liable to the other party or to any insurer (by way of subrogation or otherwise) insuring the other party for any loss or damage to any building, structure or tangible personal property of the other occurring in or about the Garage, even though such loss or damage might have been occasioned by the negligence of such party or any of its agents or employees, if such loss or damage is covered by property insurance benefiting the party suffering such loss or damage or was required to be covered by property insurance under terms of this Agreement. Each party shall cause each insurance policy obtained by it to contain such waiver of subrogation clause.


42. Audit.


Upon request, Contractor shall permit Seattle, and any other governmental agency involved in the funding of the Work (“Agency”), to inspect and audit all pertinent books and records of Contractor, any subcontractor, or any other person or entity that performed work in connection with or related to the Work, at any and all times deemed necessary by Seattle or Agency, including up to six years after the final payment or release of withheld amounts has been made under this Contract.  Such inspection and audit shall occur in King County, Washington or other such reasonable location as Seattle or Agency selects.  The Contractor shall supply Seattle with, or shall permit Seattle to make, a copy of any books and records and any portion thereof.  The Contractor shall ensure that such inspection, audit and copying right of Seattle and Agency is a condition of any subcontract, agreement or other arrangement under which any other person or entity is permitted to perform work under this Contract.  



43. Examination of Records by Comptroller General.


 FAR clause 52.215-2 incorporated by reference.  The complete clause may be viewed at http://www.whitehouse.gov/omb/circulars/a110/  The OMB A-110 provisions in effect at the time of this order govern.  FAR clauses may be viewed at http:www.arnet.gov/far/



44. Contractual Relationship


The relationship of Contractor to Seattle by reason of this Contract shall be that of an independent contractor.  This Contract does not authorize Contractor to act as the agent or legal representative of Seattle for any purpose whatsoever.  Contractor is not granted any express or implied right or authority to assume or create any obligation or responsibility on behalf of or in the name of Seattle or to bind Seattle in any manner or thing whatsoever.



45. Federal Debarment for Primes and all Subcontractors.


Contractor shall immediately notify the City of any suspension or debarment or other action that excludes the Contractor and any subcontractor from participation in Federal contracting.  Contractor shall verify all subcontractors that are intended and/or used by the Contractor for performance of City work are in good standing and are not debarred, suspended or otherwise ineligible by the Federal Government.  Debarrment shall be verified at https://www.epls.gov/epls/search.do.  The Contractor shall keep proof of such verification within the Contractor records.



46. Supervision and Coordination.



Contractor shall:



· Competently and efficiently, supervise and direct the implementation and completion of all contract requirements specified herein.



· Designate in its bid or proposal to Seattle, a representative(s) with the authority to legally commit Contractor’s firm.  All communications given or received from the Contractor’s representative shall be binding on the Contractor.



· Promote and offer to Purchasers only those materials, equipment and/or services as stated herein and allowed for by contractual requirements.  Violation of this condition will be grounds for contract termination.


47. Involvement of Current and Former City Employees



If a Contractor has any current or former City employees, official or volunteer, working or assisting on solicitation of City business or on completion of an awarded contract, you must provide written notice to City Purchasing of the current or former City official, employee or volunteer’s name.  The Vendor Questionnaire within your bid documents prompts you to answer that question.  You must continue to update that information to City Purchasing during the full course of the contract.  The Contractor is to be aware and familiar with the Ethics Code, and educate vendor workers accordingly.



48. Anti-Trust Overcharges.



Seattle maintains that, in actual practice, overcharges resulting from antitrust violations are borne by the purchaser. Therefore the Contractor hereby assigns to Seattle any and all claims for such overcharges except overcharges which result from antitrust violations commencing after the price is established under this contract and which are not passed on to Seattle under an escalation clause.



49. No Conflict of Interest.


Contractor confirms that Contractor does not have a business interest or a close family relationship with any City officer or employee who was, is, or will be involved in the Contractor selection, negotiation, drafting, signing, administration, or evaluating the Contractor's performance.  


50. No Gifts or Gratuities.


Contractor shall not directly or indirectly offer anything of value (such as retainers, loans, entertainment, favors, gifts, tickets, trips, favors, bonuses, donations, special discounts, work or meals) to any City employee, volunteer or official, that is intended, or may appear to a reasonable person to be intended, to obtain or give special consideration to the Vendor.  Promotional items worth less than $25 may be distributed by the vendor to City employees if the Vendor uses the items as routine and standard promotions for business. Any violation of this provision may result in termination of this Contract.  Nothing in this Contract prohibits donations to campaigns for election to City office, so long as the donation is disclosed as required by the election campaign disclosure laws of the City and of the State.


51. Contract Workers with 1,000 Hours



Throughout the life of the Contract, Contractor shall provide written notice to City Purchasing and the City Project Manager of any contract worker that shall perform more than 1,000 hours of contract work for the City within a rolling 12-month period.  Such hours include those that the contract worker performs for the Contract, and any other hours that the worker performs for the City under any other contract.  Such workers are subject to the requirements of the City Ethics Code, Seattle Municipal Code 4.16.  The Contractor shall advise their Contract workers as applicable.



52. Errors & Omissions:  Correction.


Contractor shall be responsible for the professional quality, technical accuracy, and the coordination of all designs, drawings, specifications, and other services furnished by or on the behalf of the Contractor under this Contract.  The Contractor, without additional compensation, shall correct or revise any errors or omissions in the designs, drawings, specifications, and/or other Contractor services immediately upon notification by Seattle.  The obligation provided for in this section with respect to any acts or omissions during the term of this Contract shall survive any termination or expiration of this Contract and shall be in addition to all other obligations and liabilities of the Contractor.


53. Intellectual Property Rights. 


Patents:  Contractor hereby assigns to Seattle all rights in any invention, improvement, or discovery, together with all related information, including but not limited to, designs, specifications, data, patent rights and findings developed in connection with the performance of Contract or any subcontract hereunder.  Notwithstanding the above, the Contractor does not convey to Seattle, nor does Seattle obtain, any right to any document or material utilized by Contractor that was created or produced separate from this Contract or was preexisting material (not already owned by Seattle), provided that the Contractor has clearly identified in writing such material as preexisting prior to commencement of the Work.  To the extent that preexisting materials are incorporated into the Work, the Contractor grants Seattle an irrevocable, non-exclusive, fully paid, royalty-free right and/or license to use, execute, reproduce, display, and transfer the preexisting material, but only as an inseparable part of the Work.



Copyrights:  For materials and documents prepared by Contractor in connection with the Work, Contractor shall retain the copyright (including the right of reuse) whether or not the Work is completed.  Contractor grants to Seattle a non-exclusive, irrevocable, unlimited, royalty-free license to use every document and all other materials prepared by the Contractor for Seattle under this Contract.  If requested by Seattle, a copy of all drawing, prints, plans, field notes, reports, documents, files, input materials, output materials, the media upon which they are located (including cards, tapes, discs and other storage facilities), software programs or packages (including source code or codes, object codes, upgrades, revisions, modifications, and any related materials) and/or any other related documents or materials which are developed solely for, and paid for by, Seattle in connection with the performance of the Work, shall be promptly delivered to Seattle. 



Seattle may make and retain copies of such documents for its information and reference in connection with their use on the project.  The Contractor does not represent or warrant that such documents are suitable for reuse by Seattle, or others, on extensions of the project, or on any other project. Contractor represents and warrants that it has all necessary legal authority to make the assignments and grant the licenses required by this Section.


63.
Expansion.


Any resultant contract or Purchase Order may be expanded as allowed below. A modification may be considered per the criteria and procedures below, for any ongoing Blanket Contract that has not yet expired.  Likewise, a one-time Purchase Order may be modified if the bid reserved the right for additional orders to be placed within a specified period of time, or if the project or body of work associated with a Purchase Order is still active.  Such modifications must be mutually agreed.  The only person authorized to make such agreements on behalf of the City is the Buyer from the City Purchasing Division (Department of Finance and Administrative Services).  No other City employee is authorized to make such written notices.  Expansions must be issued in writing from the City Buyer in a formal notice.  The Buyer will ensure the expansion meets the following criteria collectively:  (a)  it could not be separately bid, (b) the change is for a reasonable purpose, (c) the change was not reasonably known to either the City or vendors at time of bid or else was mentioned as a possibility in the bid (such as a change in environmental regulation or other law); (d) the change is not significant enough to be reasonably regarded as an independent body of work; (e) the change could not have attracted a different field of competition; and (f) the change does not vary the essential identity or main purpose of the contract.  The Buyer shall make this determination, and may make exceptions for immaterial changes, emergency or sole source conditions, or for other situations as required in the opinion of the Buyer. 



Note that certain changes are not considered an expansion of scope, including an increase in quantities ordered, the exercise of options and alternates in the bid, or ordering of work originally identified within the originating solicitation. If such changes are approved, changes are conducted as a written order issued by the City Purchasing Buyer in writing to the Vendor.


64. 
Disputes.


The parties shall endeavor to resolve any dispute or misunderstanding that may arise under this Contract concerning Contractor’s performance, if mutually agreed to be appropriate, through negotiations between the Contractor’s Project Manager and Seattle’s Project Manager, or if mutually agreed, referred to the City’s named representative and the Contractor’s senior executive(s).  Either party may decline or discontinue such discussions and may then pursue other means to resolve such disputes including termination as allowed for within the contract, or may by mutual agreement pursue other dispute alternatives such as alternate dispute resolution processes. Nothing in this dispute process shall in any way mitigate the rights, if any, of either party to terminate the contract for cause or convenience.


Notwithstanding all above, if Seattle believes in good faith that some portion of Work has not been completed satisfactorily, Seattle may require Contractor to correct such work prior to Seattle payment.  In such event, Seattle will provide to Contractor an explanation of the concern and the remedy that Seattle expects.  Seattle may withhold from any payment that is otherwise due, an amount that Seattle in good faith finds to be under dispute, or if the Contractor does not provide a sufficient remedy, Seattle may retain the amount equal to the cost to Seattle for otherwise correcting or remedying the work not properly completed.



65.
Termination.


A. For Cause:  Seattle may terminate this Contract if the Contractor is in material breach of any of the terms of this Contract, and such breach has not been corrected to Seattle’s reasonable satisfaction in a timely manner.



B. For City’s Convenience:  Seattle may terminate this Contract at any time, without cause and for any reason including Seattle’s convenience, upon written notice to the Contractor.  



C. Nonappropriation of Funds:  Seattle may terminate this Contract at any time without notice due to nonappropriation of funds, whether such funds are local, state or federal grants, and no such notice shall be required notwithstanding any notice requirements that may be agreed upon for other causes of termination.



D. Acts of Insolvency:  Seattle may terminate this Contract by written notice to Contractor if the Contractor becomes insolvent, makes a general assignment for the benefit of creditors, suffers or permits the appointment of a receiver for its business or assets, becomes subject to any proceeding under any bankruptcy or insolvency law whether domestic or foreign, or is wound up or liquidated, voluntarily or otherwise. 



E. Termination for Gratuities:  Seattle may terminate this Contract by written notice to Contractor if Seattle finds that any gratuity in the form of entertainment, a gift, or otherwise, was offered to or given by the Contractor or any agent therefor to any City official, officer or employee.



F. Notice:  Seattle is not required to provide advance notice of termination.  Notwithstanding, the Buyer may issue a termination notice with an effective date later than the termination notice itself.  In such case, the Contractor shall continue to provide products and services as required by the Buyer until the effective date provided in the termination notice. 



G. Actions Upon Termination:  In the event of termination not the fault of the Contractor, Contractor shall be paid for the services properly performed prior to the effective termination date that has been specified by the Buyer, together with any reimbursable expenses then due, but in no event shall such compensation exceed the maximum compensation to be paid under the Contract.  Contractor agrees that this payment shall fully and adequately compensate Contractor and all subcontractors for all profits, costs, expenses, losses, liabilities, damages, taxes, and charges of any kind whatsoever (whether foreseen or unforeseen) attributable to the termination of this Contract. Upon termination for any reason, Contractor shall provide Seattle with the most current design documents, contract documents, writings and other product it has completed to the date of termination, along with copies of all project-related correspondence and similar items.  Seattle shall have the same rights to use these materials as if termination had not occurred. 


66.
Force Majeure – Suspension and Termination.


This section applies in the event that either party is unable to perform the obligations of this contract because of a Force Majeure event as defined herein, to the extent that the Contract obligations must be suspended in full.  A Force Majeure event is an event that prohibits performance and is beyond the control of the party.  Such events may include natural or man-made disasters, or an action or decree of a superior governmental body, which prevents performance.



Force Majeure under this Section shall only apply in the event that performance is rendered not possible by either party or its agents.  Should it be possible to provide partial performance that is acceptable to the City under Section #2 (Emergencies or Disasters), Section #2 below shall instead be in force.



Should either party suffer from a Force Majeure event and is unable to provide performance, such party shall give notice to the remaining party as soon as practical and shall do everything possible to resume performance. 



Upon receipt of such notice, the party shall be excused from such performance as is affected by the Force Majeure Event for the period of such Event.  If such Event affects the delivery date or warranty provisions of this Agreement, such date or warranty period shall automatically be extended for a period equal to the duration of such Event.



67.
Major Emergencies or Disasters.


The City may undergo an emergency or disaster that may require the Contractor to either increase or decrease quantities from normal deliveries, or that may disrupt the Contractor’s ability to provide normal performance.  Such events may include, but are not limited to, a storm, high wind, earthquake, flood, hazardous material release, and transportation mishap, loss of any utility service, fire, terrorist activity or any combination of the above.  In such events, the following shall apply.



(a) The City shall notify the Contractor that the City is experiencing an emergency or disaster, and will request emergency and priority services from the Contractor.



(b) The City may request that the Contractor provide either increased or decreased quantities from traditional orders, or may request Contractor provide additional products or services.



(c) Upon such notice by the City, the Contractor shall make reasonable efforts to provide the City the materials in the quantities requested and within the schedule specified by the City, adhering to the conditions in this Section.



(d) The City of Seattle shall be the customer of first priority for the Contractor, except where preceded by State or Federal government mandates.  The Contractor shall provide its best and priority efforts to provide the requested goods and/or services to the City of Seattle in as complete and timely manner as possible.  Such efforts by the Contractor are not to be diminished as a result of Contractor providing service to other customers, except as mandated by State or Federal governments.  



(e) If the Contractor is unable to respond in the time and/or quantities requested by the City, the Contractor shall promptly assist the City to the extent practicable, to gain access to alternative materials and/or services. This may include:



a. Coordinating with other distributors or subsidiaries beyond those in the local region to fulfill order requests; 



b. Offering the City substitutions provided the Contractor obtains prior approval from the City for such substitution.



The Contractor shall charge the City the price determined in this Contract for the goods and services provided, and if no price has been determined, it shall charge the City a price that is normally charged for such goods and/or services (such as listed prices for items in stock).  However, in the event that the City’s request results in the Contractor incurring unavoidable additional costs and causes the Contractor to increase prices in order to obtain a fair rate of return, the Contractor shall charge the City a price not to exceed the cost/profit formula found in this Contract.



68.
City Debarment.



In accordance with SMC Ch. 20.70, the Director of Finance and Administration or designee may debar a Vendor from entering into a Contract with the City or from acting as a subcontractor on any Contract with the City for up to five years after determining that any of the following reasons exist: 



a. Contractor has received overall performance evaluations of deficient, inadequate, or substandard performance on three or more City Contracts.


b. Contractor failed to comply with City ordinances or Contract terms, including but not limited to, ordinance or Contract terms relating to small business utilization, discrimination, prevailing wage requirements, equal benefits, or apprentice utilization.  



c. Contractor abandoned, surrendered, or failed to complete or to perform work on or in connection with a City Contract.  



d. Contractor failed to comply with Contract provisions, including but not limited to quality of workmanship, timeliness of performance, and safety standards. 



e. Contractor submitted false or intentionally misleading documents, reports, invoices, or other statements to the City in connection with a Contract. 



f. Contractor colluded with another contractor to restrain competition. 



g. Contractor committed fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a Contract for the City or any other government entity.



h. Contractor failed to cooperate in a City debarment investigation. 



i. Contractor failed to comply with SMC 14.04, SMC Ch. 14.10, SMC Ch. 20.42, or SMC Ch. 20.45, or other local, State, or federal non-discrimination laws. 



The Director may issue an Order of Debarment following the procedures specified in SMC 20.70.050.   The rights and remedies of the City under these provisions are in addition to any other rights and remedies provided by law or under the Contract. 



69.
Recycle Products Requirements. To promote and encourage environmentally sustainable practices for companies doing business with the City, the City requires that vendors under City contract use environmentally preferable products in production of City work products.  



Green Seal Products: Contractor shall use Green Seal, Eco Logo or other certified cleaning products as approved by the City, in performance of all cleaning and janitorial work to protect the health, safety, wellness and environmentally sustainable practices that the City requires of companies doing business with the City.  Cleaning products, floor care products and other products used in the performance of work that carry a Green Seal certification are required. The Bidder shall identify the products that the Bidder intends to use at the City facilities and shall list them on the Offer Form, with a notation to confirm Green Seal product certification.  The Green Seal website is: http://www.greenseal.org/findaproduct/index.cfm.  The City has contracts with various vendors who will supply the winning Bidder with Green Seal certified products for use in performance of City contract work, at City contract pricing,   For the list of vendors, contact the City Buyer.



Paper and Paper Product Requirements:  The City desires use of 100% PCF (post consumer recycled content, chlorine-free) paper, to comply with the City Executive Order and to encourage environmentally preferable practices for City business.  Such paper is available at City contract prices from Keeney’s Office Supplies at 425-285-0541.  



The City prohibits vinyl binders.  The City prefers 100% recycled stock Binders. “Rebinders” are a product that fit this requirement and are available at City contract prices from Complete Office at 206-628-0059 or Keeney’s Office Supplies at 425-285-0541.  Please do not use binders or plastic folders, unless essential.  Note - Keeney’s is a Women Owned Firm and may be noted on your Outreach Plan.



Contractors shall duplex materials prepared for Seattle under this Contract, whether materials are printed or copied, except when impracticable due to the nature of the product.  This is executed under the Mayor's Executive Order, issued February 13, 2005.



70.
Workers Right to Know


“Right to Know” legislation required the Department of Labor and Industries to establish a program to make employers and employees more aware of the hazardous substances in their work environment.  WAC 296-62-054 requires among other things that all manufacturers/distributors of hazardous substances, including any of the items listed on this ITB, RFP or contract bid and subsequent award, must include with each delivery completed Material Safety Data Sheets (MSDS) for each hazardous material.  Additionally, each container of hazardous material must be appropriately labeled with:  the identity of the hazardous material, appropriate hazardous warnings, and the Name and Address of the chemical manufacturer, improper, or other responsible party.


Labor and Industries may levy appropriate fines against employers for noncompliance and agencies may withhold payment pending receipt of a legible copy of the MSDS.  OSHA Form 20 is not acceptable in lieu of this requirement unless it is modified to include appropriate information relative to “carcinogenic ingredients: and “routes of entry” of the product(s) in question.



71.
Miscellaneous Provisions


A. Amendments:  No modification of this Contract shall be effective unless in writing and signed by an authorized representative of the City, except as otherwise authorized herein.  The City shall issue change notices to Contractor, and such notices shall take effect under the signature of the City unless written objection of the notice is received by the Contractor upon Contractor receipt of the change notice.


B. Conflict:  In the event of conflict between contract documents and applicable laws, codes, ordinances or regulations, the most stringent or legally binding requirement shall govern and be considered a part of this contract to afford Seattle the maximum benefits.



C. Liens, Claims and Encumbrances:  All materials, equipment, or services shall be free of all liens, claims or encumbrances of any kind and if Seattle requests a formal release of same shall be delivered to Seattle.



D. Binding Contract:  This Contract shall not be binding until signed by both parties.  The provisions, covenants and conditions in this Contract shall bind the parties, their legal heirs, representatives, successors, and assigns.



E. Applicable Law/Venue:  This Contract shall be construed and interpreted in accordance with the laws of the State of Washington.  The venue of any action brought hereunder shall be in the Superior Court for King County, Washington


F. Remedies Cumulative:  Rights under this Contract are cumulative and nonexclusive of any other remedy at law or in equity.  



G. Captions:  All titles, including sections or subsections, are for convenience only and do not define or limit the contents.



H. Severability:  Any term or provision of this Contract found to be prohibited by law shall be ineffective to the extent of such prohibition without invalidating the remainder of the Contract.


I. Waiver:  No covenant, term, or the breach thereof shall be deemed waived, except by written consent of the party against whom the waiver is claimed, and any waiver of the breach of any covenant, term or condition shall not be deemed to be a waiver of any preceding or succeeding breach of the same or any other covenant, term or condition.  Neither the acceptance by Seattle of any performance by the Contractor after the time the same shall have become due nor payment to the Contractor for any portion of the Work shall constitute a waiver by Seattle of the breach or default of any covenant, term or condition unless otherwise this is expressly agreed to by Seattle, in writing.  The City’s failure to insist on performance of any of the terms or conditions herein or to exercise any right or privilege or the City’s waiver of any breach hereunder shall not thereafter waive any other term, condition, or privilege, whether of the same or similar type.


J. Entire Contract:  This document, along with any attachments and work orders, constitutes the entire agreement between the parties with respect to the Work.  No verbal agreement or conversation between any officer, agent, associate or employee of Seattle and any officer, agency, employee or associate of the Contractor prior to the execution of this Contract shall affect or modify any of the terms or obligations contained in this Contract.  


K. Negotiated Contract:  The parties acknowledge that this is a negotiated Contract, that they have had the opportunity to have this Contract reviewed by respective legal counsel, and that terms and conditions are not construed against any party on the basis of such party's draftsmanship thereof.



L. No personal liability:  No officer, agent or authorized employee of the City shall be personally responsible for any liability arising under this Contract, whether expressed or implied, nor for any statement or representation made herein or in any connection with this Contract.


IN WITNESS WHEREOF, in consideration of the terms, conditions, and covenants contained herein, or attached and incorporated and made a part hereof, the parties have executed this Contract by having their authorized representatives affix their signatures below.



			 (Contractor)



By


			


			City of Seattle


By





			


			Signature

Date






			


			


			Signature
Date









			


			(Printed Name)






			


			


			Pam Tokunaga 


City Purchasing Manager








			


			Title
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PROPOSAL RESPONSE INSTRUCTIONS


RFP FAS 3059


PACIFIC PLACE PARKING GARAGE MANAGEMENT SERVICES



ECONOMY OF PRESENTATION


Proposals should be written, organized, and presented simply and economically, providing a straightforward and concise explanation of the Contractors capabilities that meet the requirements of the RFP.  The proposal should be clear and complete.


PROPOSAL FORMAT AND CONTENTS


Each proposal must contain the following:



· Operational Response.  Each proposal must contain an original and five copies of the Operational Response.  Each copy of the Operational Response must be submitted in a separate sealed envelope; the envelope must be marked with:  a) the title and number of the RFP to which the response is being submitted; b) the name of the contractor; and c) the words, “Operational Response”. (50 Points)  Operational Response shall include: 


Service



1. Specify how long your firm has been in the parking garage management service business and whether your firm is licensed to do business in the State of Washington.  Indicate the years of experience under the same business name, or combined years of experience of company officers.



2. Describe how your firm plans to provide the best and most efficient services including working with tenants, owners, and visitors to provide quality service—while maintaining a stable work force.



3. Provide an organizational chart (chain-of-command) for your firm that shows the infrastructure of your company as it would pertain to this contract.  Identify the number of full time positions for shift supervisors and site supervisors or account managers for local or regional properties—including this contract.  Identify management and staff personnel that would be assigned responsibilities related to this contract.  Describe the qualifications and provide résumés for each individual, including the proposed level of each individual’s participation for this contract.  In lieu of identifying specific individuals, the Proposer may list the job qualifications they would require in hiring for these positions



4. Describe your company’s customer service philosophy.



5. Describe how your firm will provide customer service to this account.



6. Describe your firm’s philosophy, training and procedures as it pertains to valet parking.



7. Indicate the availability (on a 24-hour basis) of contacting a manager.



8. Submit documentation of employee screening and hiring process, describing application screening, skill testing, interviewing, pre-employment drug and alcohol testing, criminal background check, recruiting sources, affirmative action plan and copies of job descriptions.



9. Submit a copy of your Standard Operating Procedures. Operating procedures should, at a minimum, describe:



a. Scheduling/staffing



b. Parking management systems/controls



c. Safety/security procedures



d. Customer relations (customer contact) and handling of customer conflicts



e. Drug and alcohol testing policy and procedures for all safety-sensitive employees (re-employment, random, reasonable suspicion, and post-accident) and how those policies and procedures comply with federal and state regulations governing drug and alcohol testing of those employees and sub-contractor employees in safety-sensitive positions.



f. Blood borne pathogens policy and procedures.



g. Anti-harassment policy.



h. Assisting persons with special needs.



i. Handling of fires.



j. Address and resolving customer comments and complaints. 



10. Describe your firm’s policy for dealing with the media at a client’s account.



11. Provide a complete description of your training program, including any pre-assignment training, on-the-job training, re-training systems in use, and any management training and development programs.  Include both initial training and ongoing training.  Note any specific training geared toward dealing with hostile individuals, violence, sexual harassment in the workplace, and verbal judo.  Supply titles of texts and videos you use, the frequency and content of any refresher training programs, and a sample training record.  Describe your firm’s ongoing or continuous training for parking personnel



12. Describe your firm’s start up plan that would ensure an easy, transparent transition of parking duties from the current vendor after the start of the new contract and how your start up plan would include the activities necessary to ensure staffing and training from the time the contract is awarded through the actual transition.  Include information about how incumbent parking personnel will be hired, integrated, and trained as part of the new team.



13. Provide the projected dates of completion for particular tasks and assignments and identify the person(s) responsible for such actions.



Experience



1. Describe your firm’s experience in providing parking management services for multi-use and multi-tenant parking facilities with at least 600 spaces.



2. Describe your firm’s experience in managing, operating, and use of electronic parking systems and other automated parking equipment within the State of Washington during the last three (3) years.  Please include the type of electronic parking systems and other automated parking equipment used.  Be sure to include the numbers of: card holders, card readers, workstations, facilities, badge formats, companies within the system, and any special security related features.



3. Describe your firms experience managing a large valet program at a first class shopping center or hotel.



4. Are you a member of a professional parking organization such as National Parking Association (NPA) and International Parking Institute (IPI), etc.?  If so, how many employees at your local office are certified by a professional parking organization such as National Parking Association (NPA) and International Parking Institute (IPI), etc.?


5. Describe how the account manager would be selected.


6. How often and how would the account managers be evaluated at each site?


Note:  The “Account Manager” is the ruling authority of the contracted parking personnel, and contracted parking personnel will take primary work direction from the Account Manager (as directed by the FAS Facilities Manager).



Unique Programs and Services



1. Describe any additional programs and/or services that you will provide if you are selected as the contractor.  Cost for these programs/services to be included in the billing rate.



2. Explain how these programs and/or services would benefit the City.



3. Include any programs that reduce turnover, provide financial incentives, and build a cohesive parking management team.



References 


1. Provide reference information within the last five years related to three (3) previous and current contracts that are considered similar to the requirements of this proposal.  Provide the following information for a minimum of three (3) references for each contract.  Note that the City retains the right to contact any individuals or companies, whether specifically offered by the Proposer as a reference below, or as otherwise identified by the City during the course of the evaluation process.  The proposal evaluators may contact customer references, as well as any other customers or customer employees including the City of Seattle.  A Proposer with unsatisfactory references may have its proposal rejected:



a.
Customer name and mailing address.



b.
Name, title, telephone number, and Internet E-mail address.  This person should be knowledgeable about the contract with the Proposer and be available for City of Seattle evaluators to contact.



c.
Number of parking attendant hours and number of parking attendant posts for each reference.



d.
The dates of service and a brief description of the Proposer’s responsibilities in the contract.



Environmental Features and Sustainability


1. Describe environmental policies and procedures your firm has put into place at facilities under management as well as at your corporate offices.


· Pricing Submittal (40 Points)


1. Each proposal must contain an original and five copies of the Pricing submittal.    (40 Points)
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w-9
Form

(Rev. January 2011)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

Name (as shown on your income tax return)

Business name/disregarded entity name, if different from above

Check appropriate box for federal tax

classification (required): [ Individual/sole proprietor

Print or type

|:| Other (see instructions) »

|:| C Corporation

|:| Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) »

|:| S Corporation |:| Partnership |:| Trust/estate

|:| Exempt payee

Address (number, street, and apt. or suite no.)

Requester’s name and address (optional)

City, state, and ZIP code

See Specific Instructions on page 2.

List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a

resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

| Social security number

| Employer identification number

Part i Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding, and

3. lam a U.S. citizen or other U.S. person (defined below).

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 4.

Slgn Signature of
Here U.S. person »

Date >

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Purpose of Form

A person who is required to file an information return with the IRS must
obtain your correct taxpayer identification number (TIN) to report, for
example, income paid to you, real estate transactions, mortgage interest
you paid, acquisition or abandonment of secured property, cancellation
of debt, or contributions you made to an IRA.

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN to the person requesting it (the
requester) and, when applicable, to:

1. Certify that the TIN you are giving is correct (or you are waiting for a
number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt
payee. If applicable, you are also certifying that as a U.S. person, your
allocable share of any partnership income from a U.S. trade or business
is not subject to the withholding tax on foreign partners’ share of
effectively connected income.

Note. If a requester gives you a form other than Form W-9 to request
your TIN, you must use the requester’s form if it is substantially similar
to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:

¢ An individual who is a U.S. citizen or U.S. resident alien,

* A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United States,

¢ An estate (other than a foreign estate), or
* A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax on any foreign partners’ share of income from such business.
Further, in certain cases where a Form W-9 has not been received, a
partnership is required to presume that a partner is a foreign person,
and pay the withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the United
States, provide Form W-9 to the partnership to establish your U.S.
status and avoid withholding on your share of partnership income.

Cat. No. 10231X
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The person who gives Form W-9 to the partnership for purposes of
establishing its U.S. status and avoiding withholding on its allocable
share of net income from the partnership conducting a trade or business
in the United States is in the following cases:

* The U.S. owner of a disregarded entity and not the entity,

* The U.S. grantor or other owner of a grantor trust and not the trust,
and

* The U.S. trust (other than a grantor trust) and not the beneficiaries of
the trust.

Foreign person. If you are a foreign person, do not use Form W-9.
Instead, use the appropriate Form W-8 (see Publication 515,
Withholding of Tax on Nonresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident alien. Generally, only a
nonresident alien individual may use the terms of a tax treaty to reduce
or eliminate U.S. tax on certain types of income. However, most tax
treaties contain a provision known as a “saving clause.” Exceptions
specified in the saving clause may permit an exemption from tax to
continue for certain types of income even after the payee has otherwise
become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception
contained in the saving clause of a tax treaty to claim an exemption
from U.S. tax on certain types of income, you must attach a statement
to Form W-9 that specifies the following five items:

1. The treaty country. Generally, this must be the same treaty under
which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that contains the
saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption
from tax.

5. Sufficient facts to justify the exemption from tax under the terms of
the treaty article.

Example. Article 20 of the U.S.-China income tax treaty allows an
exemption from tax for scholarship income received by a Chinese
student temporarily present in the United States. Under U.S. law, this
student will become a resident alien for tax purposes if his or her stay in
the United States exceeds 5 calendar years. However, paragraph 2 of
the first Protocol to the U.S.-China treaty (dated April 30, 1984) allows
the provisions of Article 20 to continue to apply even after the Chinese
student becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of the first
protocol) and is relying on this exception to claim an exemption from tax
on his or her scholarship or fellowship income would attach to Form
W-9 a statement that includes the information described above to
support that exemption.

If you are a nonresident alien or a foreign entity not subject to backup
withholding, give the requester the appropriate completed Form W-8.

What is backup withholding? Persons making certain payments to you
must under certain conditions withhold and pay to the IRS a percentage
of such payments. This is called “backup withholding.” Payments that
may be subject to backup withholding include interest, tax-exempt
interest, dividends, broker and barter exchange transactions, rents,
royalties, nonemployee pay, and certain payments from fishing boat
operators. Real estate transactions are not subject to backup
withholding.

You will not be subject to backup withholding on payments you
receive if you give the requester your correct TIN, make the proper
certifications, and report all your taxable interest and dividends on your
tax return.

Payments you receive will be subject to backup
withholding if:
1. You do not furnish your TIN to the requester,

2. You do not certify your TIN when required (see the Part Il
instructions on page 3 for details),

3. The IRS tells the requester that you furnished an incorrect TIN,

4. The IRS tells you that you are subject to backup withholding
because you did not report all your interest and dividends on your tax
return (for reportable interest and dividends only), or

5. You do not certify to the requester that you are not subject to
backup withholding under 4 above (for reportable interest and dividend
accounts opened after 1983 only).

Certain payees and payments are exempt from backup withholding.
See the instructions below and the separate Instructions for the
Requester of Form W-9.

Also see Special rules for partnerships on page 1.

Updating Your Information

You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you no
longer are tax exempt. In addition, you must furnish a new Form W-9 if
the name or TIN changes for the account, for example, if the grantor of a
grantor trust dies.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such failure
unless your failure is due to reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in violation of
federal law, the requester may be subject to civil and criminal penalties.

Specific Instructions
Name

If you are an individual, you must generally enter the name shown on
your income tax return. However, if you have changed your last name,
for instance, due to marriage without informing the Social Security
Administration of the name change, enter your first name, the last name
shown on your social security card, and your new last name.

If the account is in joint names, list first, and then circle, the name of
the person or entity whose number you entered in Part | of the form.

Sole proprietor. Enter your individual name as shown on your income
tax return on the “Name” line. You may enter your business, trade, or
“doing business as (DBA)” name on the “Business name/disregarded
entity name” line.

Partnership, C Corporation, or S Corporation. Enter the entity's name
on the “Name” line and any business, trade, or “doing business as
(DBA) name” on the “Business name/disregarded entity name” line.

Disregarded entity. Enter the owner's name on the “Name” line. The
name of the entity entered on the “Name” line should never be a
disregarded entity. The name on the “Name” line must be the name
shown on the income tax return on which the income will be reported.
For example, if a foreign LLC that is treated as a disregarded entity for
U.S. federal tax purposes has a domestic owner, the domestic owner's
name is required to be provided on the “Name” line. If the direct owner
of the entity is also a disregarded entity, enter the first owner that is not
disregarded for federal tax purposes. Enter the disregarded entity's
name on the “Business name/disregarded entity name” line. If the owner
of the disregarded entity is a foreign person, you must complete an
appropriate Form W-8.

Note. Check the appropriate box for the federal tax classification of the
person whose name is entered on the “Name” line (Individual/sole
proprietor, Partnership, C Corporation, S Corporation, Trust/estate).

Limited Liability Company (LLC). If the person identified on the
“Name” line is an LLC, check the “Limited liability company” box only
and enter the appropriate code for the tax classification in the space
provided. If you are an LLC that is treated as a partnership for federal
tax purposes, enter “P” for partnership. If you are an LLC that has filed a
Form 8832 or a Form 2553 to be taxed as a corporation, enter “C” for
C corporation or “S” for S corporation. If you are an LLC that is
disregarded as an entity separate from its owner under Regulation
section 301.7701-3 (except for employment and excise tax), do not
check the LLC box unless the owner of the LLC (required to be
identified on the “Name” line) is another LLC that is not disregarded for
federal tax purposes. If the LLC is disregarded as an entity separate
from its owner, enter the appropriate tax classification of the owner
identified on the “Name” line.
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Other entities. Enter your business name as shown on required federal
tax documents on the “Name” line. This name should match the name
shown on the charter or other legal document creating the entity. You
may enter any business, trade, or DBA name on the “Business name/
disregarded entity name” line.

Exempt Payee

If you are exempt from backup withholding, enter your name as
described above and check the appropriate box for your status, then
check the “Exempt payee” box in the line following the “Business name/
disregarded entity name,” sign and date the form.

Generally, individuals (including sole proprietors) are not exempt from
backup withholding. Corporations are exempt from backup withholding
for certain payments, such as interest and dividends.

Note. If you are exempt from backup withholding, you should still
complete this form to avoid possible erroneous backup withholding.

The following payees are exempt from backup withholding:

1. An organization exempt from tax under section 501(a), any IRA, or a
custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401()(2),

2. The United States or any of its agencies or instrumentalities,

3. A state, the District of Columbia, a possession of the United States,
or any of their political subdivisions or instrumentalities,

4. A foreign government or any of its political subdivisions, agencies,
or instrumentalities, or

5. An international organization or any of its agencies or
instrumentalities.

Other payees that may be exempt from backup withholding include:
6. A corporation,
7. A foreign central bank of issue,

8. A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a possession of the United
States,

9. A futures commission merchant registered with the Commodity
Futures Trading Commission,

10. A real estate investment trust,

11. An entity registered at all times during the tax year under the
Investment Company Act of 1940,

12. A common trust fund operated by a bank under section 584(a),
13. A financial institution,

14. A middleman known in the investment community as a nominee or
custodian, or

15. A trust exempt from tax under section 664 or described in section
4947.

The following chart shows types of payments that may be exempt
from backup withholding. The chart applies to the exempt payees listed
above, 1 through 15.

IF the payment is for . .. THEN the payment is exempt

for...

Interest and dividend payments All exempt payees except

for 9

Broker transactions Exempt payees 1 through 5 and 7

through 13. Also, C corporations.

Barter exchange transactions and
patronage dividends

Exempt payees 1 through 5

Payments over $600 required to be | Generally, exempt payees
reported and direct sales over 1 through 7
$5,000 '

'See Form 1099-MISC, Miscellaneous Income, and its instructions.

*However, the following payments made to a corporation and reportable on Form
1099-MISC are not exempt from backup withholding: medical and health care
payments, attorneys' fees, gross proceeds paid to an attorney, and payments for
services paid by a federal executive agency.

Part I. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and
you do not have and are not eligible to get an SSN, your TIN is your IRS
individual taxpayer identification number (ITIN). Enter it in the social
security number box. If you do not have an ITIN, see How to get a TIN
below.

If you are a sole proprietor and you have an EIN, you may enter either
your SSN or EIN. However, the IRS prefers that you use your SSN.

If you are a single-member LLC that is disregarded as an entity
separate from its owner (see Limited Liability Company (LLC) on page 2),
enter the owner’s SSN (or EIN, if the owner has one). Do not enter the
disregarded entity’s EIN. If the LLC is classified as a corporation or
partnership, enter the entity’s EIN.

Note. See the chart on page 4 for further clarification of name and TIN
combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately.
To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local Social Security Administration office or get this
form online at www.ssa.gov. You may also get this form by calling
1-800-772-1213. Use Form W-7, Application for IRS Individual Taxpayer
Identification Number, to apply for an ITIN, or Form SS-4, Application for
Employer Identification Number, to apply for an EIN. You can apply for
an EIN online by accessing the IRS website at www.irs.gov/businesses
and clicking on Employer Identification Number (EIN) under Starting a
Business. You can get Forms W-7 and SS-4 from the IRS by visiting
IRS.gov or by calling 1-800-TAX-FORM (1-800-829-3676).

If you are asked to complete Form W-9 but do not have a TIN, write
“Applied For” in the space for the TIN, sign and date the form, and give
it to the requester. For interest and dividend payments, and certain
payments made with respect to readily tradable instruments, generally
you will have 60 days to get a TIN and give it to the requester before you
are subject to backup withholding on payments. The 60-day rule does
not apply to other types of payments. You will be subject to backup
withholding on all such payments until you provide your TIN to the
requester.

Note. Entering “Applied For” means that you have already applied for a
TIN or that you intend to apply for one soon.

Caution: A disregarded domestic entity that has a foreign owner must
use the appropriate Form W-8.

Part Il. Certification

To establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-9. You may be requested to sign by the
withholding agent even if item 1, below, and items 4 and 5 on page 4
indicate otherwise.

For a joint account, only the person whose TIN is shown in Part |
should sign (when required). In the case of a disregarded entity, the
person identified on the “Name” line must sign. Exempt payees, see
Exempt Payee on page 3.

Signature requirements. Complete the certification as indicated in
items 1 through 3, below, and items 4 and 5 on page 4.

1. Interest, dividend, and barter exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TIN, but you do not have to sign the
certification.

2. Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounts considered inactive during
1983. You must sign the certification or backup withholding will apply. If
you are subject to backup withholding and you are merely providing
your correct TIN to the requester, you must cross out item 2 in the
certification before signing the form.

3. Real estate transactions. You must sign the certification. You may
cross out item 2 of the certification.
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4, Other payments. You must give your correct TIN, but you do not
have to sign the certification unless you have been notified that you
have previously given an incorrect TIN. “Other payments” include
payments made in the course of the requester’s trade or business for
rents, royalties, goods (other than bills for merchandise), medical and
health care services (including payments to corporations), payments to
a nonemployee for services, payments to certain fishing boat crew
members and fishermen, and gross proceeds paid to attorneys
(including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), IRA, Coverdell ESA, Archer MSA or
HSA contributions or distributions, and pension distributions. You
must give your correct TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

For this type of account: Give name and SSN of:

1. Individual The individual
2. Two or more individuals (joint The actual owner of the account or,
account) if combined funds, the first

individual on the account '

3. Custodian account of a minor
(Uniform Gift to Minors Act)

4. a. The usual revocable savings
trust (grantor is also trustee)
b. So-called trust account that is
not a legal or valid trust under
state law

5. Sole proprietorship or disregarded
entity owned by an individual

6. Grantor trust filing under Optional
Form 1099 Filing Method 1 (see
Regulation section 1.671-4(b)(2)(i)(A))

The minor *
The grantor-trustee '

The actual owner '

The owner °

The grantor*

For this type of account: Give name and EIN of:

7. Disregarded entity not owned by an | The owner
individual

. A valid trust, estate, or pension trust | Legal entity *

Corporation or LLC electing

corporate status on Form 8832 or

Form 2553

10. Association, club, religious,
charitable, educational, or other
tax-exempt organization

11. Partnership or multi-member LLC

12. A broker or registered nominee

© ®

The corporation

The organization

The partnership
The broker or nominee

13. Account with the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that receives agricultural
program payments

14. Grantor trust filing under the Form
1041 Filing Method or the Optional
Form 1099 Filing Method 2 (see
Regulation section 1.671-4(b)(2)(i)(B))

The public entity

The trust

" List first and circle the name of the person whose number you furnish. If only one personon a
joint account has an SSN, that person’s number must be furnished.

? Gircle the minor’s name and furnish the minor's SSN.

3You must show your individual name and you may also enter your business or “DBA” name on
the “Business name/disregarded entity” name line. You may use either your SSN or EIN (if you
have one), but the IRS encourages you to use your SSN.

4 List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the
personal representative or trustee unless the legal entity itself is not designated in the account
title.) Also see Special rules for partnerships on page 1.

*Note. Grantor also must provide a Form W-9 to trustee of trust.

Note. If no name is circled when more than one name is listed, the
number will be considered to be that of the first name listed.

Secure Your Tax Records from Identity Theft

Identity theft occurs when someone uses your personal information
such as your name, social security number (SSN), or other identifying
information, without your permission, to commit fraud or other crimes.
An identity thief may use your SSN to get a job or may file a tax return
using your SSN to receive a refund.

To reduce your risk:
* Protect your SSN,
* Ensure your employer is protecting your SSN, and
* Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a
notice from the IRS, respond right away to the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity or credit report, contact the IRS Identity Theft Hotline
at 1-800-908-4490 or submit Form 14039.

For more information, see Publication 4535, Identity Theft Prevention
and Victim Assistance.

Victims of identity theft who are experiencing economic harm or a
system problem, or are seeking help in resolving tax problems that have
not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by
calling the TAS toll-free case intake line at 1-877-777-4778 or TTY/TDD
1-800-829-4059.

Protect yourself from suspicious emails or phishing schemes.
Phishing is the creation and use of email and websites designed to
mimic legitimate business emails and websites. The most common act
is sending an email to a user falsely claiming to be an established
legitimate enterprise in an attempt to scam the user into surrendering
private information that will be used for identity theft.

The IRS does not initiate contacts with taxpayers via emails. Also, the
IRS does not request personal detailed information through email or ask
taxpayers for the PIN numbers, passwords, or similar secret access
information for their credit card, bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS,
forward this message to phishing@irs.gov. You may also report misuse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration at 1-800-366-4484. You can forward
suspicious emails to the Federal Trade Commission at: spam@uce.gov
or contact them at www.ftc.gov/idtheft or 1-877-IDTHEFT
(1-877-438-4338).

Visit IRS.gov to learn more about identity theft and how to reduce
your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons (including federal agencies) who are required to file information returns with
the IRS to report interest, dividends, or certain other income paid to you; mortgage interest you paid; the acquisition or abandonment of secured property; the cancellation
of debt; or contributions you made to an IRA, Archer MSA, or HSA. The person collecting this form uses the information on the form to file information returns with the IRS,
reporting the above information. Routine uses of this information include giving it to the Department of Justice for civil and criminal litigation and to cities, states, the District
of Columbia, and U.S. possessions for use in administering their laws. The information also may be disclosed to other countries under a treaty, to federal and state agencies
to enforce civil and criminal laws, or to federal law enforcement and intelligence agencies to combat terrorism. You must provide your TIN whether or not you are required to
file a tax return. Under section 3406, payers must generally withhold a percentage of taxable interest, dividend, and certain other payments to a payee who does not give a
TIN to the payer. Certain penalties may also apply for providing false or fraudulent information.
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City of Seattle Vendor Questionnaire   
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Vendor’s Name: ______________________________________________________________






City of Seattle Vendor Questionnaire



INSTRUCTIONS:  This is a mandatory form.  Submit this form with your bid or proposal. Provide information to the extent information available.  If response is incomplete or requires further description, the Buyer may request additional information within a specified deadline, or may determine the missing information is immaterial to award.   


			Vendor Information





			Vendor’s Legal Name 


			     





			“Doing Business Name” (dba) if applicable


			     





			Mailing Address 


			     





			Contact Person and Title 


			     





			Contact Person’s Phone Number


			     





			Contact Person’s Fax Number


			     





			Contact Person’s E-Mail Address


			     





			Dun & Bradstreet number (if available)


			     





			Identify the City and State of your company headquarters


			     








			Vendor Registration with City of Seattle





			Did your firm register on to the City’s Registration System at http://www2.ci.seattle.wa.us/vendorregistration/default.asp ?  


For assistance, call 206-684-0444.


			Yes  FORMCHECKBOX 
              No FORMCHECKBOX 
     








			Most companies must hold a Seattle Business License (if you have a facility/office in Seattle, conduct sales visits to Seattle, deliver products in your own trucks, or perform on-site consulting, repairs, installation, etc).  If you fall within that category, will you immediately seek a Business License upon award? 


			Yes  FORMCHECKBOX 
              No FORMCHECKBOX 
     












			Ownership


			.





			Is your firm a subsidiary, parent, holding company, or affiliate of another firm?


			     





			What year was your firm, under the present ownership configuration, founded?


			     





			How many years has your firm been in continuous operation without interruption?


			     





			What year did your firm begin providing, on a continuous basis, the types of services or products that are required from this solicitation?


			     








			Financial Resources and Responsibility


			Specify yes or no.  


If yes, explain.





			Within the previous five years has your firm been the debtor of a bankruptcy?


			     





			Is your firm in the process of or in negotiations toward being sold?


			     





			Within the previous five years has your firm been debarred from contracting with any local, state, or federal governmental agency?


			     





			Within the previous five years has your firm been determined to be a non-responsible bidder or proposer for any government contract?


			     





			Within the previous five years has a governmental or private entity terminated your firm’s contract prior to contract completion?


			     





			Within the previous five years has your firm used any subcontractor to perform work on a government contract when that subcontractor had been debarred by a governmental agency?


			     








			Affirmative Contracting – SMC 20.42


			Specify yes or no.  





			Within the previous five years has your firm been found to have violated any local, state, or federal anti-discrimination laws or regulations?


			      If yes, explain.





			Does Vendor anticipate hiring a subcontractor or new employees to perform the work required under this contract? If yes, attach the mandatory Inclusion Plan.


			Yes       No



 








			Disputes


			Specify yes or no.  


If yes, explain.





			Within the previous five years has your firm been the defendant in court on a matter related to any of  the following issues:



· Payment to subcontractors?



· Work performance on a contract?


			     





			Does your firm have outstanding judgments pending against it?


			     





			Within the previous five years, was your firm assessed liquidated damages on a contract?


			     





			Has your firm received notice of and/or in litigation about patent infringement for the product and/or service that your firm is offering to the City?


			     








			Compliance


			Specify yes or no. 


 If yes, explain.





			Within the previous five years, has your firm or any of its owners, partners, or officers, been assessed penalties or found to have violated any laws, rules, or regulations enforced or administered by a government entity?  This does not include owners of stock in your firm if your firm is a publicly traded corporation.  


			     





			If a license is required to perform the services sought by this solicitation, within the previous five years has your firm had a license suspended by a licensing agency or been found to have violated licensing laws?


			     





			If Hazardous Materials are an element of the contract, has the Vendor had any violations of improper disposal of such materials or any violation of associated laws, rules or regulations in the previous five years? 


			     








			Involvement by Current and Former City Employees


			Specify yes or no. 








			Are any of your company officers or employees a current or former City of Seattle employee or volunteer?  If yes, identify the employee name.  Advise the employee of their duty to comply with City of Seattle’s Code of Ethics, Seattle Municipal Code Chapter 4.16. 


			     








			Will any of your vendor employees work more than 1,000 hours (per rolling 12 months) within a City contract, combining the hours for work under this contract and any other?  If so, specify the worker name.  Advise the worker of their duty to comply with the City of Seattle’s Code of Ethics, Seattle Municipal Code Chapter 4.16


			     





			Does Vendor (including officer, director, employee, trustee, or partner) have a business interest or a close family or domestic relationship with any City official, officer or employee who was, is, or will be involved in selection, negotiation, drafting, signing, administration or evaluation of the Vendor performance?  


			








			Emergency Contact Information



Certain contract products or services may be valuable during a 24-hour emergency. If you have alternative contact information for emergency response during non-business hours, please provide below.  





			Contact Name


			     





			Emergency Phone Number


			     





			Back-up Emergency Phone Number


			     





			If your company has locations outside Seattle that can be called upon in an emergency for these products or services, please list:


			








			Business History


			Specify yes or no. 



 





			In the last five years, has your firm held other contracts with public agencies to provide similar products or services in a size and scope similar to that required by the City of Seattle?


			     





			Provide and/or attach a sampling of contracts you have held in the past five years, sufficient for the City to understand the depth and breadth of your experience, with a particular emphasis on contracts with public agencies.   The City may use this to assess your capability and experience at this particular type of product provision or service work.  Specify the name/contact that can serve as a reference for each.


· If you have many such contracts, you can provide a brief summary. 


· If you are a subsidiary of a national firm, summarize the contracts that represent your local office.   



 


			








			By submittal of this form, the Vendor hereby certifies:





			Vendor is not debarred, suspended, proposed for debarment, or declared ineligible for award of contracts by any Federal agency.





			During the most recent three years, Vendor has not  been convicted of or had a civil judgment rendering against the firm for: commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a Federal, state or local government, or subcontract; violation of Federal or state antitrust statutes relating to the submission of offers; or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, tax evasion, or receiving stolen property, and my firm is not presently indicted for, or otherwise criminally or civilly charged by a Government entity with, commission of any of these offenses.





			Vendor has not paid, nor will pay, Federal appropriated funds (including profit or fee received under a covered Federal transaction), to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress on his or her behalf in connection with this solicitation, the Offeror shall notify the City of Seattle and complete and submit, with its offer, OMB standard form LLL, Disclosure of Lobbying Activities.





			Vendor has not had a governmental or private entity contract terminated prior to contract completion or debarred from bidding, within the last five years.





			Within the previous five years, vendor has not used any subcontractor to perform work on a government contract when that subcontractor had been debarred by a governmental agency.





			Vendor’s Offer is valid until the date the City awards a Vendor Contract or rejects all offers;





			Vendor has not, directly or indirectly, entered into any agreement, participated in any collusion, or otherwise taken any action in restraint of competitive pricing in the preparation and submission of its Offer;





			Vendor shall provide immediate written notice to the City of Seattle if, at any time prior to contract award, the Offeror learns that its certification was erroneous when submitted or has become erroneous by reason of changed circumstances.





			Submittal of this Vendor Questionnaire with your proposal provides authority and certification for your entire submittal.  








City Non Disclosure Request 



If you believe any statements or items you submit to the City as part of this bid/response  are exempt from disclosure, you must identify and list them below.  You must very clearly and specifically identify each statement or item, and the RCW exemption that applies.  If awarded a City contract, the same exemption status will carry forward to the contract records.  



The City will not exempt materials from disclosure simply because you mark them with a document header or footer, page stamp, or a generic statement that a document is non-disclosable, exempt, confidential, proprietary, or protected.  You may not identify the entire page, unless the entire page is within the exemption scope. Only records properly listed on this Form will be protected and withheld for notice.  All other records will be considered fully disclosable upon request. 



 FORMCHECKBOX 
    I do not request any information be withheld.



 FORMCHECKBOX 
    I request the following specific information be withheld.  I understand that all other information will be considered public information.  For each statement or item you intend to withhold, you must fill out every box below.  You should not require an entire page withheld; only request the specific portion subject to the exemption. 


			Document Page: 


Specify the page number on which the material is located within your submittal package  (page number)


			Statement:



Repeat the text you request to be held as confidential, or attach a redacted version. 


			RCW Exemption:  


Specify the RCW exemption  including the subheading





			


			


			





			


			


			





			


			


			








For this request to be valid, you must specify the RCW provision or other State or Federal law that designates the documents as exempt from disclosure.  For example, potential RCW exemptions include the following:



1.  RCW 42.56.230.3 – Personal information -  taxpayer 



2. RCW 42.56.230.4 – Personal information – Credit card numbers and related



3. RCW 42.56.240 -  Investigative, law enforcement and crime victims



4. RCW 42.56.250 – Employment and licensing – specify the applicable subheading



5. RCW 42.56.260 - Real estate appraisals



6. RCW 42.56.270 (Items 1 through 17) – specify which subheading.



7. RCW 42.56.270 (items 1 through 17) – specify applicable subheading



8. RCW 42.56.420 - Security



Equal Benefits Compliance Declaration



Please declare one (1) option from the list below that describes the Contractor’s intent to comply with Seattle Municipal Code Chapter 20.45 should you win the contract. 


Equal Benefits applies to any contractor location in the United States where substantive contract work is being performed (work directly related in a substantial way to the contract scope and deliverables). 



 FORMCHECKBOX 

Option A The Contractor makes, or intends to make before contract execution, all benefits available on an equal basis to its employees with spouses and its employees with domestic partners, and to the spouses and the domestic partners of employees, in every location within the United States where substantial work on contract will be performed.  



 FORMCHECKBOX 

Option B The Contractor does not make benefits available to either the spouses or the domestic partners of its employees.



 FORMCHECKBOX 

Option C The Contractor has no employees.



 FORMCHECKBOX 

Option D Collective Bargaining Delay.  Benefits are available on an equal basis to non-union workers, but union workers are subject to a collective bargaining agreement that does not provide equal benefits.



 FORMCHECKBOX 

Option E Open Enrollment Delay. The first open enrollment period for implementing Equal Benefits is not available until after contract execution


 FORMCHECKBOX 

Option F Cash Equivalent Payment. The Contractor intends to provide a cash equivalent payment to eligible employees in lieu of making benefits available.



 FORMCHECKBOX 

No United States Presence The Contractor does not perform substantial work for the contract in any United State location.


 FORMCHECKBOX 

Non-Compliant The Contractor does not comply and does not intend to comply, and refuses all options provided above.



Equal Benefits Instructions


Seattle Municipal Code Chapter 20.45 (SMC 20.45) requires companies executing a City contract to provide health and benefits that are the same or equivalent to domestic partners of employees as to spouses of employees, and of their dependents and family members.  


1. Carefully fill out the Equal Benefits Declaration. It is essential to your standing in the evaluation process, so it is important to understand and complete the declaration properly. 



2. The Buyer or Coordinator for the solicitation can answer many questions.  However, you may call the City Equal Benefits Coordinator, Jim Wurzer at 206-684-4535 (Jim.Wurzer@seattle.gov) or the general office at 206-684-0430.  Call before you submit your bid to ensure you’ve filled out the form correctly.  



3. "Domestic Partner" is any person who is party to a same-sex marriage that is legally recognized in the place of jurisdiction of the marriage, or as a Domestic Partner with the employer or with a government registry established by state or local law. If the employer does not have a registration system and does not intend to implement one, the City of Seattle has a registration system as an option: http://www.seattle.gov/leg/clerk/dpr.htm


The City will review your responses and make a final determination.  If the information you supply is conflicting or not clearly supported by the documentation that the City receives, the City may reject your entire submittal (bid or proposal) or may seek clarification to ensure the City properly classifies your compliance.  



Companies that select “Non Compliant” will be rejected, unless there is no competitor that is compliant, responsive and responsible.  The City may also find a Bidder “Non Compliant” upon inspection of their program. Be prepared with documentation to support your declaration. All contracts awarded by the City may be audited for equal benefits compliance. Non-compliance may result in the rejection of a bid or proposal, or termination of the contract.
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City of Seattle




Consultant Inclusion Plan








				RFP/Bid  Number & Title:



				       







				Vendor Name:



				     











Use additional sheets to provide detail and specificity as appropriate.




The Proposer shall respond to questions below.  Responses shall be scored and evaluated as part of the selection, and are to evidence clear commitments that reflect responsible, sincere good faith efforts resulting in successful inclusion of WMBE firms.  The City may clarify or request additional information during evaluation of the Plan. The City may finalize the Plan with the highest ranked Proposer, and the agreed-upon Plan shall become part of the contract. 



The City defines WMBE firms as those that self-identify to be 51% woman and/or minority owned.  Such firms are asked to register in the City’s directory before RFP submittal: http://www2.ci.seattle.wa.us/vendorregistration/default.asp.  



The Proposer is expected to select their subconsultants using any strategy that can best support this Inclusion Plan.  




Subcontracting




Subcontracting is defined as direct performance through subcontracting within the proposed project team to fulfill the contract work.  



Of the total contract work, what is the percentage of WMBE participation proposed for subcontracting on your team?  This percentage will become a contract commitment.  



				Specify the percentage participation of woman owned subcontracting, out of the total work identified in the RFP.  This percentage will become part of the contract.



				%







				Specify the percentage of minority owned subcontracting participation, out of the total work identified in the RFP.



				%











Name the WMBE team members you intend to use, given the work described in the RFP.  Describe the work you expect the WMBE firms to perform.  Identify the dollars or percentage of total contract value intended for each WMBE firm. The City may request letters of commitments that show agreements between your company and the subconsultants before the City accepts the Plan and executes a City contract.  The utilization goals provided on page 1 become a material part of the contract. Should the contract scope require changes to the WMBE firms or WMBE utilization, the City expects the Consultant to discuss such changes and pursue continued commitments for WMBE utilization consistent with the changes in contract scope. 



				Name of WMBE Company 



				Specify whether a self-identified Women or Minority Business



				Describe Task



				Describe percentage of the City contract for subcontract to this WMBE







				



				     



				     



				     







				



				     



				     



				     







				



				     



				     



				     











Past Performance:



In detail, describe your past success and past performance at WMBE subcontracting or teaming participation on contracts and/or other evidence of the likelihood of the proposed subcontracting, including pre-award commitments or agreements with your named WMBE firms, specific strategies you intend to use in the solicitation and award of subcontractors that can assure WMBE participation at the percentages you have indicated, or similar.  




Strategies: 




Describe the strategies and selection processes you intend to use to ensure meaningful WMBE utilization in this contract.  Describe your strategies, the scopes of work that have greatest WMBE opportunities and how you would balance those scopes that have less WMBE opportunity.  



Mentoring Program:




If any of the WMBE subcontractors listed above are participating in a mentoring or capacity building program with your company, please identify which and describe your program.



Diverse Employment



Please specify the following information for your local office and/or or other offices that are performing direct services to this contract. 



1. What is your current employment profile?




Total number of employees:




Number and percentage of minorities and/or women:



2. Describe your employment and hiring policies that promote affirmative efforts in recruitment for employee diversity.




3. How many new employees may be required?  



Total number of new employees:




Number and percentage of minorities and/or women:




				











4. If you are planning new employment, provide a paragraph that describes the functions you are recruiting for that relate to performance of this contract, how you would recruit, and your past performance for such recruitment, that proves success that Proposer has made  or plans to make to solicit women and minorities.  



5. If you have an intern program designed to recruit woman and minorities, please describe.
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Washington State’s List of Persistent, Bioaccumulative Toxins

(as of 8/15/06)

The Department of Ecology’s target list of persistent, bioaccumulative, toxins (PBTs) currently has
twenty-nine chemicals or chemical groups. The list includes chemicals that may not qualify as PBTs
themselves but whose breakdown products are PBTs (such as deca-BDE). Unfortunately, due to lobbying
by pesticide manufacturers, the list does not include any chemicals that are currently approved for use as

pesticides. (For detailed information on how this PBT list was determined, see Washington's PBT Rule: Chapter
173-333 WAC.)

Banned Pesticides:

Aldrin

Chlordane

Chlordecone or Kepone
DDT

Dieldrin

Endrin
Heptachlor/Heptachlor epoxide
Hexachlorobenzene

Mirex

Tetrachlorobenzene, 1,2,4,5-
Toxaphene

Flame Retardants:

Hexabromobiphenyl - brominated flame retardant

Hexabromocyclodecane - brominated flame retardant

Polybrominated diphenyl ethers or PBDEs - brominated flame retardants

Tetrabromobisphenol A or TBBPA - brominated flame retardant

Short-chain chlorinated paraffins - chlorinated flame retardants, also used as plastic and paint
additives

Products of Burning/Combustion:

Others:

Polybrominated dibenzodioxins and furans - byproducts of heating or burning brominated flame
retardants

Polychlorinated dibenzo-p-dioxins and furans - byproducts of burning waste, chlorinated paper-
making, and PVC/vinyl production

Polycyclic aromatic hydrocarbons or PAHs - combustion byproduct from many sources,
including: coal, gas, oil, tobacco, garbage

Hexachlorobutadiene - solvent, used in rubber compounds

Methyl mercury - heavy metal

Pentachlorobenzene - used to make banned pesticides

Perfluorooctane sulfonates or PFOS - Teflon chemical

Polychlorinated biphenyls or PCBs - coolant fluids for electrical equipment and machinery, EPA
mandated phase-out in the late 1970’s

Polychlorinated naphthalenes - used in solvents, cable installation, wood preservatives, oil
additives

compiled by Ivy Sager-Rosenthal of the Washington Toxics Coalition for the Toxic-Free Legacy Coalition
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RESOLUTION #30487 Adopted


A RESOLUTION relating to persistent, bioaccumulative, toxic chemicals (PBTs), stating the City of Seattle’s intent to reduce its use of PBTs, and setting forth a work program.



WHEREAS, a group of pollutants known as Persistent Bioaccumulative Toxic chemicals (PBTs) are toxic, persist in the environment and build up in the food chain, and can pose risks to public health and the environment; and



WHEREAS, the Washington State Department of Ecology is developing a list of priority PBTs that includes chemicals that Ecology believes require greater attention because of their persistence, bioaccumulation and toxicity characteristics; and



WHEREAS, phasing out the use, production and release of PBTs is important to protecting environmental and public health because once these chemicals are produced, it is difficult and costly to manage, destroy or degrade them; and



WHEREAS, respected expert associations and agencies including the American Public Health Association, the United Nations Environment Program, the Chicago Medical Society and the International Joint Commission of the U.S. and Canadian governments, have agreed upon the benefits of reducing certain PBT pollution in the environment; and



WHEREAS, the Washington State Department of Ecology is pursuing a plan to reduce and eliminate PBTs in the state, including mercury, dioxin and PCBs; and



WHEREAS, the City has, in recent years, established a strong policy framework to guide the City's actions and investments toward environmental stewardship and sustainability, including:



· Ordinance 120121, which created the Office of Sustainability and Environment (OSE), which established OSE's role in integrating sustainability and environmental values into all City plans, policies, and programs, and directed OSE to present its work plan to the City Council; and



· The 2002 Earth Day Resolution that reaffirmed the City’s commitment to continuous improvement in environmental management by the City, as a means to reduce the potential human health and environmental risks associated with City operations; and



· Resolution 29949 that adopted new approaches and policies for purchasing processes directs the City to balance competing goals including social, economic, and environmental values; and



· The City's Proclamation on Puget Sound orca whales that identifies the reduction and elimination of the use of toxic substances- by governments, corporations and families- as a critical necessity for protection of the species; and



WHEREAS, potential adverse environmental and health effects from PBTs may be reduced through purchasing decisions that reduce or eliminate products that result in the creation or release of PBTs; and alternative, less toxic options exist for many products, NOW, THEREFORE,



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



Section 1.



The City of Seattle considers persistent pollution prevention a high priority for action to reduce risk to public and environmental health, and intends by this resolution to encourage the reduction of pollution from PBTs.



Section 2.



The City of Seattle will consider the presence of PBTs and the potential for their release in making purchasing decisions by:  



a)
Developing and applying criteria that differentiate products containing PBTs and those that result in the release of PBTs during production or disposal from those that do not; and



b) 
Developing an implementation plan with reduction targets by October 2002 for considering these criteria along with other environmental, social, and economic factors when purchasing products in city departments, offices and agencies in order to reduce pollution from PBTs. Items to be considered in the development of the implementation plan will be determined by identifying and analyzing City uses of products containing chemicals identified on the Department of Ecology PBT priority list or products that result in the generation of such PBTs during their manufacture, including but not limited to, paper,  penta-treated wood, mercury switches in fleet vehicles, and PVC building materials and office supplies.  Implementation plan actions will be prioritized based on reduction opportunity potential, technical feasibility, economic feasibility, and protection of human health and the environment.  As a general rule, the use of an alternative product should be considered economically feasible if its cost, including cost of application, is within 110% of the full costs of the product of concern.  In assessing economic feasibility, long-term public health and environmental implications should be considered, as well as the opportunity to stimulate the development of alternatives.  By encouraging the development of new products, the City’s purchasing policies may help encourage market transformation and drive costs down below the 110% threshold.



Adopted by the City Council the _____ day of _______________, 2008, and signed by me in open session in authentication of its adoption this _____ day of _______________, 2008.




________________________________________




President of the City Council



THE MAYOR CONCURRING:



________________________________________



Mayor




Filed by me this _____ day of _______________, 2008.




________________________________________




City Clerk



(Seal)


PAGE  
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Pacific Place Garage
Average Daily Transaction Counts by Month by Rate Bands, 2012 vs Adjusted Average

Adjusted Average calculated using average 2008 to 2010, each month adjusted using Jan-Sep 2011, and December further adjusted with a factor of 1.188.
Ampco transaction data. Criteria: total_fee > 0, clock_in not null, and clock_out not null.

Data to 6/30/2012

Parking duration from data used for band categorization. Example: A car that entered the garage at 5:30 AM and exited at 7:35 AM was categorized into the "Day 3 Hr" band. Day = clock_in between 0:00 to 16:59. Eve = clock_in between 17:00 to 23:59.

All Days of Week Monday to Friday. Excludes 7/4, Thanksgiving, and 12/25. Saturday & Sunday. Excludes 7/4, Thank ing, and 12/25.
Total to Total Max Total to Total Max Total to Total Max
2012 Jan Feb| Mar Apr|  May Jun Jul Aug Sep Oct| Nov Dec Jun| Annual| Month| (2012 Jan Feb| Mar Apr|  May Jun Jul Aug Sep Oct| Nov Dec Jun| Annual| Month| 2012 Jan Feb| Mar Apr|  May Jun Jul Aug Sep Oct| Nov Dec Jun| Annual| Month
Early Bird 69 98 112 109 118 117 623 623 118 Early Bird 98 135 158 156 159 167 872 872 167 Early Bird 0 0 0 0 0 0 0 0 0
Day 1 Hr 331 363 362 353 364 370 2,143| 2,143 370 Day 1 Hr 324 365 366 370 372 389 2,186| 2,186 389 Day 1 Hr 350 357 350 315 339 325 2,037 2,037 357
Day 2 Hr 464 520 576 532 545 560 3,196| 3,196 576 Day 2 Hr 449 516 570 542 553 573 3,203| 3,203 573 Day 2 Hr 500 530 590 509 522 529 3,179 3,179 590
Day 3 Hr 316 343 391 346 363 394 2,152| 2,152 394 Day 3 Hr 268 301 338 314 333 350 1,905 1,905 350 Day 3 Hr 432 451 521 422 447 495 2,768| 2,768 521
Day 4 Hr 180 189 206 180 192 210 1,156 1,156 210 Day 4 Hr 140 153 169 153 165 173 953 953 173 Day 4 Hr 276 284 296 243 269 298 1,665 1,665 298
Eve 1-4 Hr 557 614 671 591 613 732 3,779| 3,779 732 Eve 1-4 Hr 502 606 643 610 597 719 3,676| 3,676 719 Eve 1-4 Hr 691 637 742 549 658 764 4,041 4,041 764
Day 5-24 Hr 197 224 247 230 231 264 1,392 1,392 264 Day 5-24 Hr 145 174 191 176 187 201 1,073 1,073 201 Day 5-24 Hr 324 354 383 355 360 411 2,187 2,187 411
Eve 5-24 Hr 88 99 100 81 79 98 545 545 100 Eve 5-24 Hr 75 96 94 86 72 89 513 513 96 Eve 5-24 Hr 118 108 116 69 98 119 627 627 119
>24 Hr 1 0 1 1 1 1 4 4 1 > 24 Hr 1 0 1 1 1 1 a4 4 1 >24 Hr 0 0 1 1 1 1 5 5 1
Total 2,202| 2,450 2,665| 2,424| 2,505| 2,745 14,991| 14,991 2,745 Total 2,002| 2,346| 2,529| 2,406| 2,439| 2,661 14,385| 14,385 2,661 Total 2,691 2,722 2,999| 2,464| 2,693 2,941 16,509| 16,509 2,999
Max 557 614 671 591 613 732 732 Max 502 606 643 610 597 719 719 Max 691 637 742 549 658 764 764
Total to Total Max Total to Total Max Total to Total Max
Adj Avg Jan Feb| Mar Apr| May Jun Jul Aug Sep Oct| Nov Dec Jun| Annual| Month| |Adj Avg Jan Feb| Mar Apr| May Jun Jul Aug Sep Oct| Nov Dec Jun| Annual| Month| |Adj Avg Jan Feb| Mar Apr|  May Jun Jul Aug Sep Oct| Nov Dec Jun| Annual| Month
Early Bird 0 0 0 0 0 0 0 5 8 7 9 2 0 31 9 Early Bird 0 0 0 0 0 0 0 8 10 10 13 2 0 44 13 Early Bird 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Day 1 Hr 376 366 352 339 355 375 353 343 347 346 335 471 2,162| 4,357 471 Day 1 Hr 381 378 362 352 375 401 385 364 365 356 358 527| 2,248| 4,604 527 Day 1 Hr 360 337 328 302 309 309 282 296 298 318 324 362 1,944| 3,824 362
Day 2 Hr 548 526 536 514 522 537 517 500 512 513 527 758 3,182| 6,509 758 Day 2 Hr 544 528 535 521 538 561 554 524 525 513 541 803| 3,226/ 6,686 803 Day 2 Hr 556 522 538 493 486 474 445 447 474 514 557 725 3,070| 6,232 725
Day 3 Hr 373 336 338 320 352 357 341 331 316 321 362 552 2,075| 4,297 552 Day 3 Hr 320 292 292 285 316 318 329 305 293 281 318 528 1,822| 3,876 528 Day 3 Hr 501 450 448 420 435 458 392 388 381 421 495 659| 2,713 5,449 659
Day 4 Hr 207 182 179 162 184 185 189 179 167 165 201 328 1,099| 2,328 328 Day 4 Hr 166 149 142 137 153 158 174 156 141 136 165 302 905 1,980 302 Day 4 Hr 307 267 270 231 255 257 241 228 239 239 303 431 1,586 3,267 431
Eve 1-4 Hr 643 612 576 564 632 673 616 584 528 572 586 810| 3,701 7,396 810 Eve 1-4 Hr 613 594 552 549 613 664 633 590 515 551 577 829| 3,586| 7,280 829 Eve 1-4 Hr 716 661 634 605 676 700 624 572 565 624 664 816| 3,992| 7,858 816
Day 5-24 Hr 217 217 207 184 208 208 212 195 205 183 218 376| 1,242| 2,632 376 Day 5-24 Hr 190 193 179 170 189 193 210 184 172 158 197 347 1,114| 2,383 347 Day 5-24 Hr 283 280 277 223 252 248 235 219 297 247 289 503 1,563 3,354 503
Eve 5-24 Hr 77 80 71 57 80 80 68 62 78 77 80 102 446 912 102 Eve 5-24 Hr 67 74 65 54 78 79 67 62 74 69 72 96 417 857 96 Eve 5-24 Hr 101 95 89 65 85 84 79 63 87 95 107 127 519 1,078 127
>24 Hr 0 0 0 0 0 0 0 0 0 0 0 0 1 4 0 > 24 Hr 0 0 0 0 0 0 0 0 0 0 0 0 2 3 0 > 24 Hr 0 0 0 0 0 0 1 0 0 0 0 1 1 4 1
Total 2,441 2,320 2,259| 2,140 2,332| 2,416| 2,297| 2,198 2,161| 2,184| 2,319| 3,399| 13,909 28,467 3,399 Total 2,281 2,208| 2,127| 2,069 2,262| 2,373| 2,353| 2,193| 2,096| 2,075| 2,243| 3,434| 13,321| 27,715 3,434 Total 2,824| 2,612| 2,583| 2,339| 2,500 2,531| 2,298 2,213| 2,342| 2,460| 2,741| 3,624| 15,389| 31,067 3,624
Max 643 612 576 564 632 673 616 584 528 572 586 810 810 Max 613 594 552 549 613 664 633 590 525 551 577 829 829 Max 716 661 634 605 676 700 624 572 565 624 664 816 816
2012-Adj Totalto| Total Max| [2012-Adj Totalto| Total Max| [2012-Adj Totalto| Total Max
Avg Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Jun| Annual| Month Avg Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Jun| Annual| Month Avg Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Jun| Annual| Month
Early Bird 69 98 112 109 118 117 623 592 118 Early Bird 98 135 158 156 159 167 872 829 167 Early Bird 0 0 0 0 0 0 0 0 0
Day 1 Hr -45 -4 10 15 9 -5 -20| -2,215 -45 Day 1 Hr -57 -13 5 17 -3 -12 -63| -2,419 -57 Day 1 Hr -10 20 22 14 30 16 92| -1,787 30
Day 2 Hr -84 -6 40 18 23 23 14| -3,313 -84 Day 2 Hr -94 -12 35 21 15 12 -23| -3,483 -94 Day 2 Hr -56 8 52 16 35 55 110| -3,053 -56
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UMBRELLA AGREEMENT

THIS UMBRELLA AGREEMENT (the "Agreement") is entered into this ___ day of
1996 by and among COMMUNITY DEVELOPMENT PROPERTIES KING
COUNTY I, INC, a Delaware non-profit corporation ("CDP"), PINE STREET
DEVELOPMENT L. L C., a Washington limited liability company ("PSD") and THE CITY OF -
SEATTLE, a first-class c1ty of the State of Washington ("City") with reference to the following
facts:

RECITALS

A The provision of convenient, accessible and attractive public parking in the
downtown retail core will prevent traffic congestion and improve vehicular access and circulation
and is a traditional and well-recognized public purpose.

B. The provision of safe and reliable public parking in the retail core will increase
activity downtown and directly and indirectly improve public safety.

C. PSD, togethcr with Nordstrom, has proposed a three-block redevelopment project
(the "Complex") which features the relocation of the flagship downtown Nordstrom store and the
national corporate headquarters for Nordstrom to the currently vacant Frederick & Nelson
building, the construction by PSD and CDP of a mixed-use condominium on the Systems Block
Property which will contain, in addition to a public parking garage, at least 300,000 square feet of
gross leasable area for new retail stores, restaurants and entertainment uses, and the
redevelopment by PSD of the Nordstrom Properties for additional new retail, office and other
commercial uses.

D. Until the recent advent of several retail developments and the Complex described
above, the downtown retail core had experienced a serious decline which affected the success of
the remaining retailers, reduced employment and adversely affected the revenue of the City
accruing from the downtown retail core.

E. The substantial private investment in the Complex is expected to create at least
500,000 square feet of new retail space downtown over what is occupied today, preserve some
700 jobs in Seattle and create approximately 2800 new jobs.

F. The three-block Complex will further strengthen the public safety of the downtown
retail core and will improve the financial stabllity and general economic vitality of the City and add
an estimated ninety-five million dollars in tax revenues over thirty years in addmon to direct
revenues from the proposed parking garage.

G. In addition to providing needed public parking and other benefits, the City will
secure additional important public benefits through participation in this transaction, including
reduction in the bulk (volume) of the building to be constructed on the Systems Block Property.







H. The City will acquire a valuable interest in land as part of its acquisition of the
Parking Garage Unit, one of two Units in the Condominium to be constructed on the Systems
Block Property.

L The City will obtain the beneficial rights under a Facade Easement in the F&N
Building which has substantial local social and cultural significance.

I The development and construction of the Systems Block Project will advance
important City interests by providing business opportunities for women and minority certified
business enterprises and the participation of the private sector in important public contracting,
training and hiring programs for the disadvantaged.

K. The City is authorized by RCW Chapter 35.86 to provide off-street parking
facilities.

L. The City is authorized by RCW 35.42.010-35.42.090 to acquire such parking
facilities through a lease purchase agreement. '

M.  CDP is a non-profit corporation formed to lessen the burdens of government,
reduce economic blight and encourage redevelopment in King County including downtown
Seattle. CDP in furtherance of its charitable purposes has agreed to enter into this Agreement
with PSD and City with the express purpose of lessening the burdens of government, reducing
economic blight and encouraging urban redevelopment, by agreeing to cause the design,
construction and operation of the Garage during its initial first year of Operation by a qualified
parking operator in accordance with the provisions of the Parking Covenants and the Parking
Agreement. CDP's participation in this transaction will also lessen the burdens of government by
increasing the availability of Short Term Parking in the downtown Seattle retail core which will
relieve traffic congestion and improve vehicular access in downtown Seattle by providing
additional off-street parking for shoppers and visitors to the City of Seattle.

N. City and Pine Street Associates, L.L.C., a Washington limited liability company
("PSA"), one of the members of PSD, entered into that certain non-binding Memorandum of
Agreement dated June 27, 1995 ("Memorandum of Agreement") setting forth certain terms and
conditions under which PSA would arrange for the development, construction and interim
operation of the Garage and thereafter transfer the Garage to City or its designee and City would
agree to pay or cause to be paid the Lease Transfer Amount, subject to negotiation of a final
binding agreement between the parties. This Agreement and the participation of CDP and PSD as
set forth herein is the final binding agreement between the parties contemplated by the
Memorandum of Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreeinents herein set

forth, and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:
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Al EMENT

1. Incorporation of Recitals; Definitions. Each recital set forth above is incorporated
into this Agreement as though fully set forth herein. All capitalized terms not otherwise defined
herein shall have the meaning set forth in Section 29 of this Agreement.

il Acquisition of Systems Block Property. PSD represents to City that PSA has
entered into binding contracts to acquire certain real property commonly known as the Systems

Block and legally described in Exhibit A-1 attached hereto and by this reference incorporated
herein (the "Systems Block Property"). Following execution of this Agreement, PSD and CDP as
tenants-in-common intend to acquire fee simple title to the Systems Block Property and shall do
so at their sole cost and expense.

3. Redevelopment of the Systems Block Property. CDP and PSD as tenants-in-

common shall redevelop the Systems Block Property with a mixed-use commercial condominium
(hereinafter referred to as the "Condominium" or the "Systems Block Project”). PSD and CDP as
tenants-in-common shall create the Condominium which shall contain a public parking garage and
retail space pursuant to a condominium declaration (the "Declaration") and survey map and plans.
The Condominium shall consist of a Parking Garage Unit and the Systems Block Retail Unit, and
shall contain such Common Elements and Limited Common Elements as are set forth in the
Declaration and shown on the Survey Map and Plans. The Declaration shall provide that at least
a 50% interest in the land (exclusive of improvements) be allocated to the Parking Garage Unit.
The Declaration shall grant the Owner of the Parking Garage Unit a non-exclusive access
easement for the benefit of the Owner of the Parking Garage Unit and its Permittees over, across
and through such portions of the Systems Block Retail Unit as is necessary for such Owner and its
Permittees to enter and exit the Garage for its intended purpose. The Declaration shall contain
such other easements, including, but not limited to, a negative easement and restrictive covenant
in the form of Exhibit K to this Agreement, easements for the continued structural support of the
Systems Block Retail Unit and easements for access to each Unit in favor of the Condominium
Association in the event that maintenance obligations of an Owner of a Unit under this
Agreement, the Parking Covenants and/or the Parking Agreement are not: performed in
accordance with the requirements of such agreements and such other easements as City, PSD and
CDP may agree. The Declaration shall provide that all condominium units shall be used for
commercial uses only, which shall be limited to the leasing, operation and maintenance of retail,
restaurant, entertainment, commercial and office establishments and related facilities, and as to the
Parking Garage Unit only, a commercial garage. The Condominium shall not be used for any
residential use. Once the Systems Block Property is subjected to the Declaration, the co-tenancy
between PSD and CDP shall be terminated and the Parking Garage Unit shall be owned by CDP
and the Systems Block Retail Unit shall be owned by PSD. Since the Condominium shall be
restricted to nonresidential use in the Declaration and there will be a disposition of all Units in the
Condominium in a single transaction upon the termination of the co-tenancy between PSD and
CDP by a partition in kind of the Parking Garage Unit to CDP and the Systems Block Retail Unit
to PSD, and again in a single transaction upon the Leasing Date by the retention of the Systems
Block Retail Unit by PSD and the transfer of the Parking Garage Unit by CDP to the City's
designee, including the Trustee, pursuant to a lease purchase agreement entered into by the City







pursuant to the provisions of RCW 35.42.010-.090 inclusive in the event the City finances the
acquisition of the Property Interests through the execution and delivery of Certificates of
Participation or otherwise directly to the City by statutory warranty deed, the provisions of
Article 4 of the Condominium Act do not apply to any transfer of the Parking Garage Unit
pursuant to this Agreement and CDP, PSD and City do each hereby voluntarily and intentionally
waive the provisions of RCW 64.34.400-.465, inclusive. :

A Parking Garage Unit. The Parking Garage Unit shall consist of a parking
garage containing five levels of below-grade parking with a minimum capacity of twelve hundred
(1200) multi-passenger motor vehicles together with an undivided interest in land, the Common
Elements and the Limited Common Elements allocated to the Parking Garage Unit as will be set
forth in the Declaration. Two hundred forty (240) of such vehicles may be valet parked. The
Parking Garage Unit shall be located below and shall be structurally integrated with the Systems
Block Retail Unit. The design for the Garage shall conform to the design standards set forth in
Exhibit B attached hereto and by this reference incorporated herein which the City agrees meets
the requirements in the Memorandum of Agreement that the Garage be designed to high
standards for vehicular access and circulation within the retail core, lighting, safety, ease of
maintenance, energy efficiency and attractiveness. The Garage shall be built in compliance with
all building code and other applicable laws, rules and regulations, including but not limited to the
applicable provisions of Title III of the Americans With Disabilities Act and the regulations issued
thereunder by the United States Department of Justice concerning accessibility of places of public
accommodation and commercial facilities.

B. Systems Block Retail Unit. The Systems Block Retail Unit shall contain a

minimum of 300,000 square feet of gross leasable area for retail, restaurant and entertainment
uses on the concourse level and up to five additional levels constructed on top of the Parking
Garage Unit. Any gross leasable area in the Systems Block Retail Unit in excess of 300,000
square feet may be leased to commercial and office tenants. The Systems Block Retail Unit shall
be structurally integrated with the Parking Garage Unit. PSD shall use its best efforts to provide
entrances directly from the sidewalks adjoining the Systems Block Retail Unit to retail spaces
located on the ground level of the Systems Block Retail Unit. Elevators, escalators and stairs
providing access to the Parking Garage Unit and the Systems Block Retail Unit shall be
structurally integrated at the concourse level so that invitees and customers of one Unit may easily
access the adjoining streets or the other Unit.

C. Unused Development Potential. PSD and City acknowledge that the
Systems Block Retail Unit could be developed with a building containing approximately 502,000
square feet of allowable floor area as defined in the Land Use Code, which figure includes
potential bonus FAR for a short-term parking public benefit feature. As part of the overall
consideration for this Agreement, PSD has agreed to limit the bulk (volume) of the Systems Block
Retail Unit which PSD intends to construct on the Systems Block Property to a building
containing approximately 360,000 square feet of allowable floor area (excluding the parking
garage area and floor area ratio exemptions as provided in the master use permit issued
December 21, 1995 for the Systems Block Project). PSD intends to reserve approximately
374,000 square feet of floor area for the use of the Systems Block Retail Unit (the 360,000 square







feet of floor area of the Systems Block Retail Unit actually constructed plus 10% of the unused
development potential), leaving approximately 128,000 square feet of allowable floor area of
unused development potential. City acknowledges that the square footage estimates set forth
above are based on the schematic design for the Systems Block Retail Unit prepared by the
Architect and agrees that the square footage limitations will be revised upon Substantial
Completion of the Systems Block Retail Unit to reflect the actual square footage of the Systems
Block Retail Unit as constructed. Prior to the Leasing Date PSD and CDP as tenants-in-common
shall create a negative easement and restrictive covenant in favor of and appurtenant to the
Parking Garage Unit and burdening the Systems Block Retail Unit as part of the Declaration
restricting the gross floor area of all improvements now or hereafter constructed as part of the
Systems Block Retail Unit to not more than approximately 374,000 square feet of floor area
(subject to revision pursuant to the preceding sentence), as such number may be increased from
time to time if the City of Seattle zoning code is amended to allow a greater gross floor area of
structures constructed as part of Systems Block Retail Unit than the gross floor area of structures
now allowed on the Systems Block Retail Unit (the "Air Space Easement").

D. Complex. The Garage is part of a three-block Complex consisting of the
F&N Property, the Systems Block Property and the Nordstrom Properties. The F&N Property,
the Systems Block Property and the Nordstrom Properties are hereinafter referred to collectively
as the "Complex". PSD, together with CDP as to the Garage, intend to renovate and redevelop
the Systems Block Property, PSD intends to redevelop the Nordstrom Properties and Nordstrom
intends to redevelop the F&N Property towards the end of creating an integrated retail shopping
center and entertainment complex with offices in downtown Seattle and PSD and CDP will enter
into a Construction, Operation and Reciprocal Easement Agreement (the "REA") with
Nordstrom.

4. ign and Con ion of ock Project: Requirements.

A.  Plans and Specifications.

(1) Attached hereto as Exhibit D and by this reference incorporated herein are the
Schematic Plans which City agrees are consistent with the requirements of this Agreement and the
Memorandum of Agreement.

(2)  PSD and CDP as tenants-in-common shall, at their sole cost and expense, cause
the Architect to prepare final plans and specifications for the Garage which plans and
specifications shall be prepared in accordance with the requirements of this Agreement and the
Schematic Plans and shall deliver a copy of same to City. Any change from the Schematic Plans
or from any prior plans submitted to City after the date of this Agreement shall be clearly
highlighted to indicate the changes. City's approval or disapproval of the final plans and
specifications shall be given within five (5) Business Days after City's receipt thereof, provided,
however, that City shall approve final plans and specifications that substantially conform to the
Schematic Plans. If the City fails to disapprove the final plans and specifications within five (5)-
Business Days after receipt of such final plans and specifications, the same shall be deemed to







have been approved by the City. The final plans and specifications for the Garage shall hereinafter
be referred to as the Approved Garage Plans and Specifications.

(3)  Disputes between PSD and CDP as tenants-in-common and City regarding the

approval of the final plans and specifications for the Garage shall be resolved by arbitration as

_provided in Section 4(J)(3) of this Agreement. The final plans and specifications for the Garage
shall hereinafter be referred to as the Approved Garage Plans and Specifications.

(4)  City acknowledges that the Garage has been designed as an integrated part of a
commercial development containing, in addition to the Garage, a concourse level and up to five
levels of commercial space for lease to retail, restaurant, entertainment, commercial and office
tenants. PSD and CDP as tenants-in-common reserve the right to make changes, modifications,
additions and deletions to the plans and specifications for the Condominium and the Systems
Block Retail Unit, provided, however, PSD shall not reduce the gross leasable area of the
Systems Block Retail Unit devoted to retail, restaurant and entertainment tenants below 300,000
square feet of gross leasable area without the prior consent of the City, which may be withheld in
City'’s sole discretion.

(5)  PSD shall, at its sole cost and expense, cause the Architect to prepare final plans
and specifications for the Systems Block Retail Unit which plans and specifications shall be
prepared in accordance with the requirements of this Agreement and the Approved Garage Plans
and Specifications.  The final plans and specifications for the Systems Block Retail Unit shall
hereinafter be referred to as the Systems Block Retail Plans and Specifications.

B.  Construction; Payment: Construction Staging. CDP or CDP and PSD as

tenants-in-common shall, at its or their sole cost and expense, develop and manage the
construction of the Garage in substantial accordance with the Approved Garage Plans and
Specifications. CDP may in the course of discharging its construction management
responsibilities enter with PSD into a single construction contract with a contractor for
construction of the entire Systems Block Project, or enter into a series of construction contract(s)-
for various components of the overall project including a separate construction contract for the
Garage as CDP or CDP and PSD as tenants-in-common may determine taking into consideration
availability of labor, materials, weather, permitting restrictions, status of leasing, progress of
overall design and development and other construction-related factors. City further
acknowledges that due to the nature of the Systems Block Project, the project may be constructed
in stages, with the Garage constructed first and prior to construction of the remainder of the
Systems Block Project.

C. Permits. PSD and CDP as tenants-in-common shall obtain all permits and
authorizations from any federal, state or local government or departments or subdivisions thereof
having jurisdiction over the Systems Block Project, in order to permit construction of the Garage
in substantial accordance with the Approved Garage Plans and Specifications. Nothing in this
Agreement is intended or shall be construed to require that the City exercise its discretionary
authority under its regulatory ordinances to further the Systems Block Project or the Complex,







nor binds the City to do so. The City will process applications for permits and approvals as if
such applications were made without any City participation in such project.

D. Construction Contracts. CDP or CDP and PSD as tenants-in-common will
contract for the construction of the Garage with a contractor selected by CDP or CDP and PSD
as tenants-in-common ("Contractor”). City understands that CDP or CDP and PSD as tenants-in-

common is not itself the Contractor for the Garage and is not itself making any warranties with -

respect to the Garage. CDP or CDP and PSD as tenants-in-common shall, however, cause the
Contractor to warrant that the Garage will be constructed in a good and workmanlike manner and
in substantial accordance with the Approved Garage Plans and Specifications. The Garage
Construction Contract(s) shall contain a provision whereby the Contractor's warranty of work and
materials under the Garage Construction Contract(s) will be extended for an additional period of
one (1) year commencing on the Leasing Date. All such warranties shall be assigned to City or its
designee, as City shall direct, upon the Leasing Date and the Garage Construction Contract(s)
shall contain a provision whereby the Contractor acknowledges that CDP or CDP and PSD as
tenants-in-common will be assigning the construction warranties for the Garage to the City on the
Leasing Date and that City can enforce such warranties directly on and after the Leasing Date.
The Garage Construction Contract(s) shall contain standard AIA contract provisions including
warranties of work and materials, with such modifications, amendments and revisions as CDP or
CDP and PSD as tenants-in-common may determine in its business judgment. The Approved
Garage Plans and Specifications and the construction contract(s) and subcontract(s) for
construction of the Garage are hereinafter referred to collectively as the "Garage Construction
Documents”. The Systems Retail Plans and Specifications and the construction contract(s) and
subcontract(s) for construction of the Systems Block Retail Unit are hereinafter referred to
collectively as the Systems Block Retail Construction Documents. CDP or CDP and PSD as
tenants-in-common shall cause the Contractor to commence the work required under the Garage
Construction Documents as soon as is reasonably feasible and to pursue the same with diligence
and continuity to completion.

E. Prevailing Wages. CDP or CDP and PSD as tenants-in-common shall
require the Contractor(s) and the subcontractors of such Contractor(s) in connection with such
contracts as may be let regarding the construction of the Systems Block Project to pay the
prevailing wage to the workers, laborers and mechanics as may then be determined by the
Washington State Department of Labor and Industries for the particular craft in the particular
geographic area.

PSD and CDP as tcnants-m-common and each as to thcu' respecuve pomon shall ensure that at
least ten percent (10%) of the total value of the construction contract(s) or subcontract(s) for the
shell and core of the Systems Block Project are awarded to certified Women or Minority-Owned
Business Enterprises as defined in Seattle Municipal Code Chapter 20.46A. In addition PSD and
CDP as tenants-in-common shall require the Contractor to participate in the Apprenticeship
Opportunities Project ("AOP"), establishing the goal that fifteen percent (15%) of the hours
worked on the construction of the shell and core of the Systems Block Project be assigned to
AOP apprentices.
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G. Anti-Discrimination. CDP or PSD and CDP as tenants-in-common shall
require the Contractor(s) to include the following provisions in the Garage Construction
Contract(s) and subcontracts for the shell and core of the Systems Block Project:

_In all work performed under this contract there shall be no discrimination against any
employee or applicant for employment because of creed, religion, political ideology,
ancestry, sex, age (except legitimate minimum age and retirement provisions), race, color,
creed, national origin, marital status, sexual orientation, or the presence of any sensory,
mental or physical handicap, unless based on a bona fide occupational qualification. This
requirement shall apply to but not be limited to the following: employment, recruitment or
recruitment advertising, lay-off, demotion or termination, rates of pay or other forms of
compensation, and selection for training, including apprenticeship. The [sub/contractor's
name] shall not violate any applicable provisions of RCW 49.60, Title VII of the Civil
Rights Act of 1964 or City of Seattle Municipal Code Chapter 14.04. Any violation of
this provision shall be considered a violation of a material provision of this contract and
shall be grounds for cancellation, termination or suspension to the same extent as any
other material default by [sub/contractor's name] under this contract, and may result in
ineligibility for further agreements.

CDP or PSD and CDP as tenants-in-common further agree to enforce such provisions in contracts
to which either of them is a party for construction of the shell and core of the Systems Block
Project. :

H.  Supervision of Construction. CDP shall supervise and manage or contract
for the supervision and management of the development and construction of the Garage to ensure

that the Garage is constructed in substantial accordance with the Approved Garage Plans and
Specifications.

L Payment; Liens.

(I)  The cost of development and construction of the Garage, including, without
limitation, any and all retail sales, business and occupation and other taxes which may be payable
as a result thereof, shall be paid by CDP at its sole cost and expense. Prior to the Leasing Date
CDP shall pay or cause to be paid within thirty (30) days after the filing thereof any and all
construction or other liens that may be filed against the Parking Garage Unit in connection with
labor, services, materials, supplies or equipment furnished or alleged to have been furnished to or
upon the request of CDP subject to the provisions of this subsection. CDP reserves the right to
contest the validity or amount of any such lien claims in good faith provided that CDP shall within
thirty (30) days after the filing of such lien discharge said lien of record or record a bond which
complies with the requirements of RCW 60.04.161 eliminating said lien as an encumbrance
against the Parking Garage Unit. As of the Leasing Date the Parking Garage Unit shall be free
and clear of all liens arising by or through the actions of CDP, its Contractor(s), subcontractors,
parking operator, valet parking operator or their respective agents and employees.







(2)  City shall not be liable for any work performed or to be performed on the Systems
Block Property for PSD, CDP, or PSD and CDP as tenants-in-common or for any materials,
supplies or equipment furnished or to be furnished to the Systems Block Property for PSD, CDP,
or PSD and CDP as tenants-in-common, and no construction or other liens for such labor,
services, materials, supplies or equipment shall attach to any property owned by the City. PSD,
CDP, or PSD and CDP as tenants-in-common shall cause to be included in the construction
contracts and all subcontracts, and shall post a notice on the Systems Block Property that City is
not liable for the payment of any costs associated with the construction of the Garage.

J. . Material Changes to Approved Garage Plans and Specifications.

(1) CDP shall not reduce the capacity of the Garage below 1,200 multi-
passenger motor vehicles (of which 240 vehicles may be valet parked) and shall not make any
changes to the Approved Garage Plans and Specifications that would violate, or cause a violation
of, the Land Use Code.

(2) Inthe event CDP or CDP and PSD as tenants-in-common desire to
make any material changes to the Approved Garage Plans and Specifications not prohibited by
subsection (1) above, such material change shall first be submitted by CDP or CDP and PSD as
tenants-in-common to City (accompanied by a statement from the Architect delineating the nature
and extent of the changes) for review and approval or disapproval. Within five (5) Business Days
after such request for change has been received by City, City shall give CDP or CDP and PSD as
tenants-in-common written notice of its approval or disapproval thereof, specifying in the case of
its disapproval its reasons therefor. Except as otherwise provided herein, approval of such change
shall not be unreasonably withheld, conditioned or delayed. The extent of City's approval rights
with respect to any such material change shall be the same as would have applied to City's
approval of the Approved Garage Plans and Specifications. If the City fails to disapprove such
change within five (5) Business Days after receipt of such change the same shall be deemed to
have been approved by the City. For purposes of this Agreement, a material change is a change
that results in a change order in excess of $100,000 as to any individual change or in excess of
$150,000 in the aggregate and which involves a substantial or material change in appearance or
diminution in quality of the Garage, but shall not include change orders for less than $100,000 as
to any individual change or less than $150,000 in the aggregate or change orders regardless of
amount that involve a change in construction method or sequencing but which do not result in a
diminution in quality of the Garage which may be made by CDP or PSD and CDP as tenants-in-
common without securing City's approval.

(3)  Disputes between CDP or CDP and PSD as tenant-in-common, and
City regarding the approval of material changes to the Approved Garage Plans and Specifications
shall be resolved by arbitration; provided, however, that changes which would violate the Land
Use Code shall not be made and City's disapproval of material changes on the grounds that such
change would violate the Land Use Code shall not be subject to resolution by the arbitration
procedure set forth below.
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(@) Except as provided in subsection (3) above, in the event
City disapproves a material change proposed to the Approved Garage Plans and Specifications
and the parties cannot reach an agreement within thirty (30) days after notice of an arbitrable
dispute is given by any party to the others then any party may, at any time after the end of such
thirty (30) day penod, refer the dispute to arbitration, and the parties agree to cooperate in
obtaining such arbitration. :

(b) In the event the dispute is also a matter which is subject to
arbitration under the REA, the arbitration shall be consolidated with the arbitration process
provided under the REA so that all disputes between the parties to this Agreement and the parties
to the REA shall be resolved in a manner that does not impose inconsistent obligations upon CDP
or PSD and CDP as tenants-in-common who are parties to both the REA and this Agreement.

(c)  Each party shall within twenty (20) days after notice of an
arbitrable dispute is given designate one Person, as hereinafter provided to represent it as an
arbitrator. The arbitrators so appointed by the parties shall designate one additional Person as an
arbitrator. If such arbitrators are unable to agree upon the selection of a third arbitrator, the third
arbitrator who shall meet the qualifications set forth below, shall be appointed.by the presiding
judge of the King County Superior Court, King County, Washington at the request of either
party. The appointment of all arbitrators under this section shall be in writing and shall be
submitted to the parties within thirty (30) days following the thirty (30) day period provided for in
subsection (a) of this Section 4(J}(3). Any Person designated as an arbitrator shall be
knowledgeable and experienced in the matters sought to be arbitrated, but shall not be in the
employment of any party to the dispute or any Party to the Parking Covenants directly, indirectly
or as an agent, except in connection with the arbitration then proceeding. If the dispute to be
arbitrated deals with construction, the arbitrators so appointed shall be experienced and
knowledgeable in the construction industry as it relates to the nature of the structure to which
such arbitration applies. Similarly, any arbitrator appointed in an architectural dispute shall be
qualified as respects architecture in regional shopping centers. '

(d)  The arbitrators shall meet or otherwise confer as deemed
necessary by the arbitrators to resolve the dispute and a decision of a majority of the arbitrators
will be binding upon the parties. The parties shall have the right to present evidence, offer
testimony and provide additional information necessary or relevant to resolve the dispute. The
decision of the arbitrators shall be in writing and shall be made as promptly as possible after the
designation of the last additional arbitrator, but in no event later than thirty (30) days from the
date of the designation of the last additional arbitrator. A copy of the decision of the arbitrators
shall be signed by at least a majority of the arbitrators and given to each party in the manner
provided in this Agreement for the giving of notices.

(¢)  For each arbitrable dispute, the cost and expense of the

arbitrators and arbitration proceeding (except for a party's attorneys' fees) shall be paid and shared
by the parties, unless the arbitrators assess such cost and expense unequally between the parties.
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® To the extent permitted by law, compliance with the
provisions of this Section 4(J) is a condition precedent to the commencement by any party of any
judicial proceeding arising out of a dispute subject to arbitration. The decision of the arbitrators
shall be binding upon the parties and may be entered as a judgment in a court of competent
jurisdiction.

K. Substantial Completion. The Garage shall be substantially completed when
the following events have occurred:

(1)  Architect's Certification. Architect has issued its "Certificate of
Substantial Completion" AIA Document G704; stating that the portion of the work under the
Garage Construction Contract(s) is substantially complete in substantial accordance with the
Garage Construction Documents.

(2)  Temporary Certificate of Occupancy. The City of Seattle has issued
a temporary certificate of occupancy for the Garage permitting its use as a parking garage.

(3)  Owner Acceptance. CDP has accepted the Garage as complete
subject to completion of -normal punchlist items.

L. Disclaimer.

(1)  City Not Liable for Construction of Garage. Notwithstanding any
other provision of this Agreement to the contrary, City is under no obligation to, nor shall it,
construct or supervise the construction of the Garage. It is understood and agreed that City's
right to inspect the Garage prior to the Leasing Date is for the sole purpose of protecting its
interest as tenant under the Lease on or after the Leasing Date. No part of the cost of
construction of the Garage shall ever become an obligation of City. City is not responsible to the
Contractor or to any subcontractors under any subcontracts for construction of the Garage or any
other third parties for any purpose whatsoever.

(2)  Indemnification. CDP and/or PSD shall protect, defend, indemnify
and hold City harmless from and against any and all liabilities, obligations, damages, penalties,

charges, costs and expenses, including, without limitation reasonable attorneys' fees, which City
may suffer or incur in connection with its ownership, construction, development or Operation of
the Garage resulting from any action or inaction of CDP and/or PSD or either of their agents,
employees, contractors or subcontractors, occurring before the Leasing Date. To the extent a
court determines RCW 4.24.115 applies, the City shall not be entitled to such indemnification for
damage caused to City or any third party by reason of the sole negligence of City or damage
caused by the concurrent negligence of City to the extent of such concurrent neghgence The
foregoing indemnification shall survive the Leasing Date.

Promptly after the receipt by City of notice of any action or proceeding for which CDP

and/or PSD have agreed to indemnify City, City shall give CDP and PSD written notice of such
claim or the commencement of such action or proceeding and CDP and/or PSD shall thereafter
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vigorously defend on behalf of City, but at the sole cost and expense of CDP and/or PSD any
such action or proceeding for which indemnification is sought. Failure to promptly give CDP and
PSD such notice shall not constitute a bar to the indemnification obligations of CDP and/or PSD
hereunder unless such delay has prejudiced CDP and/or PSD in the defense of such claim or
action. No settlement of any such action or proceeding shall be made without City's written
approval which approval shall not be unreasonably withheld (unless City has previously been
discharged from all liability in connection with such action or proceeding).

M. Interim Operation of Garage. CDP shall notify City promptly once

Substantial Completion -of the Garage has occurred and the Garage is open to members of the
general public for the parking of vehicles (the "Opening Date").

(1)  Use. From and after the Opening Date until the Leasing Date, CDP
shall continuously use, Operate and maintain the Garage or shall cause the Garage to be used,
Operated and maintained (including routine repairs) by a professional parking garage operator as
a parking garage which can park at least 1,200 multi-passenger motor vehicles and which is open
to members of the general public (including Required Long-Term Parking and valet parking)
(a) in accordance with this Agreement, the Declaration, the Parking Covenants and the Parking
Agreement attached hereto as Exhibits C and E and by this reference incorporated herein and
(b) in first-class order, condition and repair in accordance with practices prevailing in first-class
urban regional shopping centers including multilevel parking garages; however, CDP's operating
policies will reflect the need to generate parking revenue and maximize utilization of the Garage in
its first operating year(s) while at the same time accommodating ongoing construction of the
Systems Block Retail Unit. CDP will not amend the Parking Covenants prior to the Leasing Date
without the consent of the City, which consent shall not be unreasonably withheld, so long as the
City has a right to acquire the Garage. CDP will consult with City regarding Garage policies,
schedules and rates. When the Garage opens and during the first year of Operation as necessary,
CDP shall provide or shall cause its operator to provide marketing and education programs aimed
at familiarizing the patrons of the Garage with the "Pay-on-Foot" system. CDP shall maintain, or
shall cause its parking operator and valet parking operator to maintain in full force and effect the
insurance set forth in Exhibit F attached hereto and by this reference incorporated herein. CDP
shall maintain or cause to be maintained in full force and effect the insurance required under
Section 24 of this Agreement. The parties understand and agree that portions of the Garage may
- be used by the Contractor as a construction staging area for the storage of construction materials,
machinery and equipment and temporary parking for construction workers' automobiles and
equipment. The Contractor shall have the right to close or re-route certain entrances and exits to
the Garage and temporarily cordon off portions of the Garage as the Contractor may deem
necessary or appropriate from time to time during the course of construction of the Systems
Block Retail Unit or as may be necessary or required under construction contract(s) or applicable
laws, rules and regulations to maintain a safe work site.

(2)  Uses Prohibited.

(a) The layout, configuration, lighting, graphics, structural
support characteristics and locations of exits and entrances of the Garage shall not be materially
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altered from the as-built plans and specifications for the Garage without the prior written approval
of the parties to this Agreement, the Parking Covenants and the Parking Agreement.

(b)  CDP shall not do or permit anything to be done in or about
the Garage nor bring or keep anything therein which will in any way increase the existing
insurance rate or affect any fire or other insurance upon the Garage or the Condominium of which
the Garage may be a part (unless CDP shall pay any increased premium as a result of such use or -
acts), or cause a cancellation of any insurance policy covering said Garage or the Condominium
or any part thereof, nor shall CDP sell or permit to be kept, used or sold in or about said Garage
any articles which may be prohibited by a standard form policy of fire insurance.

(c) Except as permitted under the last sentence of
Section 4(M)(1) CDP shall not do or permit anything to be done in or about the Garage which
will in any way obstruct or interfere with the rights of other tenants or Occupants of the System
Block Retail Unit or injure or annoy them or use or allow the Garage to be used for any use other
than the Permitted Use or to be used for any unlawful or objectionable purpose, nor shall CDP
cause, maintain or permit any nuisance in, on or about the Garage. CDP shall not commit or
suffer to be committed any waste in or upon the Garage.

(d) CDP shall not install or permit the installation of any
underground storage tanks in the Garage, allow any Person to sell or dispense gasoline, diesel fuel
or other petroleum products from fuel tanks located in the Garage, sell motor oil, nor allow any
Person to provide automobile repair services (other than emergency repairs) in the Garage.

(¢)  No use or operation will be made, conducted or permitted
on any part of the Garage which use or operation is clearly objectionable to the development or
operation of the Complex as a first-class urban multi-use complex utilized to the maximum extent
for retail and entertainment purposes, including, but not limited to, the use restrictions set forth in
the Parking Covenants and/or the Parking Agreement.

(f)  So as not to interfere with efficient pedestrian traffic flow
within the Garage and to the extent permitted by law there shall be no sales conducted within the
Garage without the prior written consent of the parties to the Parking Covenants and the Parking
Agreement and no kiosks, pushcarts or other merchandising units or obstructions shall be placed
in the Garage.

(8)  CDP shall not use the Garage or permit anything to be done
in or about the Garage which will in any way conflict with any law, statute, ordinance or
governmental rule or regulation or requirement of duly constituted public authorities now in force
or which may hereafter be enacted or promulgated.

(h)  CDP shall Operate and maintain or cause the Garage to be

Operated and maintained so that unsafe levels of carbon monoxide, noxious fumes and other
pollutants do not remain in the Garage or enter the Systems Block Retail Unit.
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(i)  CDP shall not enter into any written or oral contracts or
agreements with respect to the Operation of the Garage which will survive the Leasing Date
(other than Permitted Exceptions).

) Any Monthly Long-Term Parking Contracts, Special Use
Long-Term Contracts or Special Use Valet Parking Contracts which survive the Leasing Date
shall satisfy the requirements of Article 4 of the Parking Agreement. :

(3)  Interim Operation and Maintenance. Except as otherwise provided
in this Agreement, the Parking Covenants and the Parking Agreement, CDP shall Operate and

maintain the Garage or cause the Garage to be Operated and maintained in first-class order,
condition and repair in accordance with practices prevailing in first-class urban regional shopping
centers including multi-level parking garages, and in accordance with the provisions of the
Parking Covenants and the Parking Agreement, as the Parking Covenants and/or the Parking
Agreement may be amended from time to time in accordance with their terms.

% 5, Lease of Garage. Except as provided in Section 13 of this Agreement, CDP
agrees to lease to City and City agrees to lease from CDP the Garage on the Leasing Date
pursuant to a 30-year lease purchase agreement executed by and among CDP as initial landlord,
Trustee as successor landlord, and the City as tenant, in accordance with the provisions of RCW
35.42.010-.090 (the "Lease"). CDP shall execute and deliver the Lease upon payment to CDP of
the Lease Transfer Amount as defined in Section 11 of this Agreement and the execution and
delivery of all documents, agreements, certificates and other items to be executed and delivered by
CDP, PSD, City and Trustee pursuant to Section 14 of this Agreement. The Lease shall assign all
of CDP's right, title and interest in the Parking Garage Unit and all of CDP's rights, title and
interest in-and obligations and duties under the Lease as the initial landlord thereunder, including
the right to receive and enforce the payment of Rental Payments due under the Lease, to Trustee
as successor landlord. The Lease shall contain such terms and conditions, and shall provide for
Rental Payments in such amounts as shall be mutually acceptable to Trustee, as the successor
landlord under the Lease, and City, as tenant under the Lease, so long as the Lease contains
assignment and indemnification provisions in substantially the form attached hereto as Exhibit G.
The Lease shall also provide the City, as tenant, with an option to purchase the Parking Garage
Unit and shall provide that all Rental Payments or other sums paid as rent up to the time of
exercising the option shall be credited against the purchase price as of the date of purchase. The
Lease shall not provide, nor shall it be construed to provide, that the City shall be under any
obligation to purchase the Parking Garage Unit.

6. Limitation upon F stems B 3 rty. Prior to the
Leasing Date, CDP and PSD as tenants-in-common shall not engage in any financing or other
transaction which creates a mortgage or other lien or encumbrance upon the Systems Block
Property, whether by express agreement or operation of law, or suffer any encumbrance or lien to
be made upon or attach to the Systems Block Property except as set forth in Section 7 of this
Agreement. After the Leasing Date, and so long as the Owner of the Systems Block Retail Unit
has not acquired an ownership interest in the Parking Garage Unit, the parties understand that the








Owner of the Systems Block Retail Unit shall not retain any ownership interest in the Parking
Garage Unit and shall not be entitled to, nor shall it, encumber the Parking Garage Unit.

7 Construction and Permanent Financing. CDP, PSD, CDP and PSD as tenants-in-

common or the Owner of the Systems Block Retail Unit, as applicable, shall, at their sole cost and

.expense, obtain all construction and permanent loans or other financing (collectively, "Loans") in
connection with the design, development, construction and ownership of the Garage, the
remainder of the Systems Block Project and tenant improvements for tenants of the Systems
Block Retail Unit on terms and conditions acceptable to CDP, PSD, CDP and PSD as tenants-in-
- common or the Owner of the Systems Block Retail Unit, as applicable, in their sole and absolute
discretion. CDP, PSD, CDP and PSD as tenants-in-common or the Ovwner of the Systems Block
Retail Unit, as applicable, shall have the right to modify, alter, revise, amend or refinance said
Loans as they may deem necessary from time to time in accordance with Section 7(A)(vi) and
shall have the right to encumber the Systems Block Property or any portion thereof by executing
such mortgages, deeds of trust, encumbrances or other liens (collectively, the "Project
Mortgage") and such other or additional documents as such lender(s) may require including, but
not limited to, an assignment of the interests of CDP, PSD and/or CDP and PSD as tenants-in-
common under this Agreement which Project Mortgage shall constitute a first lien on the Systems
Block Project or any portion thereof. All documents executed by CDP, PSD, CDP and PSD as
tenants-in-common, or the Owner of the Systems Block Retail Unit as applicable, in favor of said
lender(s) shall hereinafter be referred to as the "Project Loan Documents” and any lender
providing initial, additional or supplementary construction or permanent loan funds or refinancing
a Loan secured by an encumbrance upon the Systems Block Property or any portion thereof shall
be collectively referred to as a "Project Lender".

A Loan Documentation Requirements. The Project Loan Documents shall

contain such terms and provisions as shall be acceptable to CDP, PSD, CDP and PSD as tenants-
in-common, or the Owner of the Systems Block Retail Unit as applicable, and the Project Lender
and in addition shall satisfy the following requirements: :

(i) [this subsection intentionally deleted]

(i) Partial Reconveyance. The Project Loan Documents shall provide
for the reconveyance of the Parking Garage Unit from the lien of the Project Mortgage and the

termination of any security interest in this Agreement upon payment by the City of the Lease
Transfer Amount to CDP as provided in Section 14 below.

(iii) Non-Disturbance of Retail Tenants. The Project Loan Documents

shall contain a non-disturbance and attornment provision in a form reasonably acceptable to the
Project Lender whereby Project Lender shall agree not to disturb the rights of certain retail
tenants of the Systems Block Retail Unit approved by Project Lender upon any foreclosure of the
Project Mortgage encumbering the Systems Block Property so long as the tenants are not in
default under the terms of their respective leases. PSD or the Owner of the Systems Block Retail
Unit as applicable, shall each use its best efforts to require that the balance of the leases contain
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subordination and attornment provisions in substantially the form of Exhibit I attached hereto and
by this reference incorporated herein or otherwise to similar effect.

(iv) Additional Advances. Project Lender(s) shall have the right to

make such additional advances under the Project Loan Documents as may be necessary to protect
its security position under the Project Loan Documents.

v) Ci . Subordination ity. CDP, PSD, CDP and PSD
as tenants-in-common or the Owner of the Systems Block Retail Unit, as applicable shall cause
the Project Loan Documents to contain a provision acknowledging that the Owner of the Systems

incorporated herein ("City Mortgage") to secure the City's rights under Section 20 of this
Agreement, which lien shall at all times be expressly subject and unconditionally subordinate to
the liens created under the Project Loan Documents and the Retail Unit Permitted Exceptions

to effectuate such subordination. City agrees to execute and deliver upon demand by CDP, PSD,
CDP and PSD as tenants-in-common, or the Owner of the Systems Block Retail Unit as
applicable, or any of their Project Lender(s) and without charge therefor, such subordination or
other agreements as Project Lender(s) may reasonably require from time to time to confirm the
unconditional subordination of the City's lien on the Systems Block Retail Unit under the City
Mortgage to the Project Lender's liens under. the Project Loan Documents. Such subordination

agreement(s) may contain provisions whereby City agrees not to file an involuntary petition in

common or the Owner of the Systems Block Retail Unit, as applicable, on the Systems Block
Retail Unit which are subordinate to the City Mortgage shall contain a provision whereby the

the Systems Block Retail Unit, as applicable so long as either the Loans or the City Mortgage
remains outstanding. Except as otherwise provided in this Agreement the City Mortgage shall
automatically terminate upon the thirtieth (30th) anniversary of the Leasing Date without the
necessity of the execution and delivery of any further documents by City to effectuate such
release, unless prior to such date City has delivered written notice to the Owner of the Systems
Block Retail Unit that it is exercising its right under Section 20 of this Agreement to require the

such release or other agreements as the Owner of the Systems Block Retail Unit or its Project
Lender(s) may reasonably require to evidence the termination and release of the City Mortgage.

-16- DRSOIT.0OC 9602105







(vi) odification and Refinancing of oans. CDP, PSD, CDP and PSD
as tenants-in-common or the Owner of the Systems Block Retail Unit as applicable, shall have the

(a) CDP, PSD, CDP and PSD as tenants-in-common or the
Owner of the Systems Block Retail Unit, as applicable, shall at all times have the right to
refinance the amount outstanding under a Loan (including additional advances made under Project
Loan Documents by a Project Lender as may be necessary to protect its security position under
the Project Loan Documents); or

. (©)  The principal amount of the Loan(s) does not exceed the
principal amount that would have been outstanding in any year if the Original Loan(s) with an
amortization schedule commencing as of the date of the Original Loan(s) that would fully
amortize such Loan(s) over a term of thirty (30) years, were still outstanding; or

- (d)  In the event the Owner of the Systems Block Retail Unit
elects to refinance, modify or amend the Loan(s) during a period beginning on the tenth (10th)
anniversary of the Leasing Date and terminating on the twentieth (20th) anniversary of the
Leasing Date, the Owner of the Systems Block Retail Unit may increase the principal amount of
the Loan(s) so long as the Fair Market Value of the Systems Block Retail Unit (as determined
pursuant to Section 7(a)(vii) below) at the time of such refinance, modification or amendment less
the principal amount of such Loan(s) projected to be outstanding on the twentieth (20th)
annversary of the Leasing Date (calculated on the basis of a straight line amortization schedule
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for a term of not less than 25 years) is equal to or greater than Sixty Million Dollars
($60,000,000); or :

()  In the event the Owner of the Systems Block Retail Unit
elects to refinance, modify or amend the Loan(s) during a period beginning on the twentieth
_(20th) anniversary of the Leasing Date and terminating on the thirtieth (30th) anniversary of the
Leasing Date, the Owner of the Systems Block Retail Unit may increase the principal amounts of
the Loan(s) provided the Fair Market Value of the Systems Block Retail Unit (as determined
pursuant to Section 7(a)(vii) below) at the time of such refinance, modification or amendment less
the principal amount of such Loan(s) on the date of such refinance, modification or amendment is
equal to or greater than Sixty Million Dollars ($60,000,000).

City agrees to execute and deliver upon demand by CDP, PSD, CDP and PSD as tenants-
in-common or the Owner of the Systems Block Retail Unit, as applicable, or any of their Project
Lender(s) and without charge therefor, such further instruments confirming the subordination of
~ the City Mortgage to any Loan(s) so refinanced, modified or amended which satisfy any one of
the five tests set forth in subsection (a), (b), (c), (d) or (e) above as may be required by CDP,
PSD, CDP and PSD as tenants-in-common or the Owner of the Systems Block Retail Unit, as
applicable, or any of their Project Lender(s) from time to time.

(vii)  Establishing Fair Market Value of e ems Block Retail Unit.
Fair Market Value of the Systems Block Retail Unit shall be determined either by a FIRREA
Appraisal or if no FIRREA Appraisal has been required by a Project Lender, by the following
procedure:

(8 CDP, PSD, CDP and PSD as tenants-in-common or the
Owmer of the Systems Block Retail Unit, as applicable, shall deliver to City, concurrently with
notice of their or its intent to refinance, modify or amend the Loan(s), their or its estimate of the
Fair Market Value of the Systems Block Retail Unit. Following receipt of such notice, the parties -
shall negotiate in good faith in an attempt to reach agreement concerning the Fair Market Value
of the Systems Block Retail Unit. If they are unable to agree within thirty (30) days after City's
réceipt of notice from CDP, PSD, CDP and PSD as tenants-in-common or the Owner of the
Systems Block Retail Unit, as applicable, of their or its intent to refinance, modify or amend the
Loan(s), either party may by written notice to the other, submit the determination of Fair Market
Value to arbitration in accordance with subsection (b) below. :

()  If either party elects to subject the determination of Fair
Market Value to arbitration, then it shall also, in the same notice in which it elects arbitration,
designate an appraiser. Within ten (10) days after receipt of such notice, the other party shall give
notice designating a second appraiser. The two appraisers so selected shall, within ten (10) days
following the selection of the second appraiser, select a third appraiser. The appraisers so
selected shall, within ten (10) days following the selection of the final appraiser, meet, review such
information as may be submitted by CDP, PSD, CDP and PSD as tenants-in-common or the
Owner of the Systems Block Retail Unit, as applicable, or City, and such other information as
they deem pertinent to the determination of the Fair Market Value of the Systems Block Retail
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Unit, and, within thirty (30) days of the selection of the final appraiser, determine (either
unanimously or by a vote of two of the three appraisers) the applicable Fair Market Value of the
Systems Block Retail Unit. The appraisers shall give written notice to the parties of the Fair
Market Value so determined.

(c) If either CDP, PSD, CDP and PSD as tenants-in-common

or the Owner of the Systems Block Retail Unit, as applicable, or City shall fail to designate an .

appraiser within the time period specified in subsection (b) above, the defaulting party shall be
deemed to have accepted the appraiser designated by the other, in which event the one appraiser
described in subsection (b) shall make the determination of the Fair Market Value of the Systems
Block Retail Unit in accordance with subsection (b) above. '

(d)  If the two appraisers designated by the parties are unable to
agree on a third appraiser within the time period specified in subsection (b) above, then either
CDP, PSD, CDP and PSD as tenants-in-common or the Owner of the Systems Block Retail Unit,
as applicable, or City may apply to the Superior Court of the State of Washington for King
County to designate a third appraiser. :

: (e)  All appraisers designated pursuant to subsection (b) above
shall be disinterested MAI appraisers with not less than ten (10) years experience in appraising
commercial properties in Seattle, Washington. A disinterested appraiser shall be one who has no
direct or indirect financial interest in the outcome of the arbitration (other than payment of a
reasonable appraisal fee) and who is not a member, manager, officer, director, shareholder,
partner, employee or agent of PSD, CDP, the Owner of the Systems Block Retail Unit, City or
the F&N Owner. -

(viii) Attt nt of Retail Tenants in Favor of City. Until the expiration
of the Transfer Period the Owner of the Systems Block Retail Unit shall use its best efforts to
require that all leases of space in the Systems Block Retail Unit contain either a subordination,
non-disturbance and attornment provision in a form reasonably acceptable to Project Lender as
permitted elsewhere in this Agreement or a subordination and attornment provision in

substantially the form attached hereto as Exhibit I or otherwise to similar effect whereby tenants
of the Systems Block Retail Unit agree that upon any foreclosure of any Mortgage (as therein
defined), including the City Mortgage such tenants agree to attorn to such Mortgagee (as therein
defined), including the City if the City is then a Mortgagee.

B. Notices by Project Lender to City. CDP, PSD, CDP and PSD as tenants-
in-common or the Owner of the Systems Block Retail Unit, as applicable, shall use their or its best
efforts to cause Project Lender to notify City in writing of a default by CDP, PSD, CDP and PSD
as tenants-in-common or the Owner of the Systems Block Retail Unit, as applicable, under the
Loan(s) once Project Lender has commenced foreclosure of the Project Mortgage on the Systems
Block Property. CDP, PSD, CDP and PSD as tenants-in-common or the Owner of the Systems
Block Retail Unit, as applicable, shall provide City a copy of all notices of default and notices of
foreclosure it receives from Project Lender promptly following receipt. City shall have the right,
but not the obligation, to cure such default or breach within such time period as Project Lender
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may reasonably require. In the event City cures such a default, CDP, PSD, CDP and PSD as
tenants-in-common or the Owner of the Systems Block Retail Unit, as applicable, shall reimburse
City, by crediting against the Lease Transfer Amount otherwise payable by City hereunder an
amount equal to all costs and expenses (including reasonable attorneys' fees) incurred by City in
curing the default, together with interest thereon at the rate of nine percent (9%) from the date
advanced until the Leasing Date.

8. Transfer of Parking Garage Unit and Other Property Interests. Upon the payment
of the Lease Transfer Amount defined in Section 11 below and delivery of all items to be
delivered by City under Section 14 of this Agreement, CDP agrees to transfer or cause the
transfer, whether by agreement with PSD or otherwise, to City or its designee including any
Trustee, the following real property interests on the Leasing Date described in Section 10 below
(collectively the "Property Interests"):

A Parking Garage Unit. All of CDP's right, title and interest in and to the
Parking Garage Unit (which includes at least a 50% interest in the land, exclusive of
improvements, that comprises the Systems Block Property) and all of its right, title and interest as
landlord under the Lease on the Leasing Date pursuant to a lease purchase agreement executed by
and among CDP as initial landlord, Trustee as successor landlord, and the City as tenant in
accordance with the provisions of RCW 35.42.010-.090 (the "Lease") and Sections 5, 11, 13 and
14 of this Agreement.

B. Air Space Easement: The Air Space Easement restricting the bulk
(volume) of the Systems Block Retail Unit in favor of and as an easement appurtenant to the
Parking Garage Unit and burdening the Systems Block Retail Unit on substantially the terms and
conditions set forth in Exhibit K attached hereto and by this reference incorporated herein as part
of the Declaration or an amendment thereto.

C.  Access Fasement. A non-exclusive access easement for the benefit of the
Owner of the Parking Garage Unit and its Permittees over, across and through such portion of the
Systems Block Retail Unit as is necessary for such Owner and its Permittees to enter and exit the
Garage for its intended purpose as part of the Declaration or an amendment thereto ("Access
Easement").

D. Facade Easement. The rights of the grantee under a Facade Easement
("Facade Easement") burdening that certain ten story building located on Fifth Avenue and Pine
Street in Seattle, Washington ("F&N Building") which Facade Easement shall be an easement in
gross in favor of an entity designated by PSD which entity shall assign all of its right, title and
interest under the Facade Easement to the City on the Leasing Date. The Facade Easement shall
be in substantially the form attached hereto as Exhibit L and by this reference incorporated herein
and shall be recorded in the real property records of King County, Washington on or before the

Leasing Date. So long as the City has the right to acquire the Parking Garage Unit, (a) the

grantee under the Facade Easement will not amend the Facade Easement without the consent of
the City which consent shall not be unreasonably withheld, and (b) to the extent that the grantee's
consent is required under the terms of the Facade Easement, the grantee will not grant such
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consent without the consent of the City which consent shall not be unreasonably withheld, and
which consent shall be granted or denied on the terms and conditions and within the time set forth
in the Facade Easement.

E. City Transfer Rights. CDP shall cause PSD or any subsequent Owner of
the Systems Block Retail Unit to grant City the right to transfer the Parking Garage Unit to PSD

or the Owner of the Systems Block Retail Unit, as applicable, during a period of ten (10) years
commencing on the twentieth (20th) anniversary of the Leasing Date on the terms and conditions
more particularly described in Section 20 below.

9. Conditions Precedent to City's Obligations,
City's obligations to pay the Lease Transfer Amount on the Leasing Date and deliver the

documents described in Section 14(B) are expressly conditioned on, and subject to satisfaction of
the following conditions precedent: '

(1) Architect's Certifications. Architect has issued its "Certificate of

Substantial Completion" AIA Document G704, stating that the portion of the work under the
construction Contract(s) for the shell and core of the Systems Block Retail Unit building is
substantially complete in substantial accordance with the Systems Block Retail Construction
Documents and a certificate confirming that the System Block Retail Unit contains at least
300,000 square feet of gross leasable area suitable for entertainment, restaurant and retail uses.

(2) Te ertificat . The City of Seattle has
issued a temporary certificate of occupancy for the shell of the Systems Block Retail Unit
building.

(3)  Owner Acceptance. PSD has accepted the shell of the Systems

Block Retail Unit building as complete and all punchlist items have been completed.

B. &N Buildi for Business. 200,000 square feet of Floor Area in the
F&N Building is open to the general public for business for retail purposes during the business

however, that this requirement shall not be a condition precedent and this requirement shall be
deemed satisfied if the City has not reopened Pine Street to automobile traffic as a result of City's
default under the agreement between the City and Nordstrom dated April 25, 1995 relating to the
reopening of Pine Street, as such agreement may be confirmed, clarified or amended by the parties
thereto. ‘

_ C. .oystems Block Retail Te L . PSD and CDP as tenants-in-common
have delivered City a certificate stating that the Owner of the Systems Block Retail Unit has
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satisfied its obligation with respect to subordination, non-disturbance and attornment provisions in
certain of its leases to retail tenants of the Systems Block Retail Unit as provided in
Section 7(A)(iii) of this Agreement and used its best effort to include subordination and
attornment provisions in substantially the form of Exhibit I attached hereto and by this reference

incorporated herein or otherwise to similar effect in the remainder of such leases as required under
the provisions of Section 7(A)(viii).

D. Condominium Declaration. PSD and CDP as tenants-in-common shall
have caused the Systems Block Project to be subjected to a condominium declaration (including
Survey Map and Plans) which satisfies the requirements of this Agreement and is mutually
acceptable to City and PSD and CDP as tenants-in-common agree (the "Declaration"). So long as
the City has a right to acquire the Parking Garage Unit, PSD and CDP agree not to amend the
Declaration without the consent of the City, which consent shall not be unreasonably withheld.
The Declaration shall define the boundaries of each Unit, the Common Elements and the Limited
Common Elements assigned to each Unit. The Declaration shall provide that at least a 50%
interest in the land (exclusive of improvements) be allocated to the Parking Garage Unit. The
Declaration shall grant the Owner of the Parking Garage Unit a non-exclusive access easement for
the benefit of the Owner of the Parking Garage Unit and its Permittees over, across and through
such portion of the Systems Block Retail Unit as is necessary for such Owner and its Permittees
to enter and exit the Garage for its intended purpose during hours when the Garage is open for
business. The Declaration shall contain such other easements, including, but not limited to, a
negative easement and restrictive covenant in the form of Exhibit K to this Agreement, easements
for the continued structural support of the Systems Block Retail Unit and easements for access to
each Unit in favor of the Condominium Association in the event that maintenance obligations of
an Owner under this Agreement, the Parking Covenants and/or the Parking Agreement are not
performed in accordance with the requirements of such agreements and such other easements as
City, PSD and CDP may agree. The Declaration shall set forth the formula for determining the
Allocated Interests of each Unit, and each Unit's undivided interest in the Common Elements, or
Limited Common Elements, each Unit's votes, and each Unit's share of Assessments, Common
Expenses, Common Expense Liabilities, Limited Common Elements and Special Allocations. The
Declaration (1) shall not be amended without the approval of both owners and (2) shall require
that the Parking Garage Unit and the Systems Block Retail Unit be rebuilt following damage or
destruction unless both Owners agree otherwise.

E. Garage Operation. CDP shall have caused the Garage to be Operated in
accordance with the requirements of this Agreement, the Parking Covenants and the Parking

Agreement.

CDP shall not notify City of the Leasing Date unless CDP has determined that each of the
aforesaid conditions will be satisfied on or before the Leasing Date.

10.  Leasing Date. The closing of the transfer of the Property Interests described in
Section 8 above to the City or its designee including any Trustee ("Closing"), and delivery of all
items to be made on the Leasing Date under the terms of this Agreement shall be made at the
offices of Transnation Title Insurance Company or another nationally recognized title insurance

-22- : DRSOIT,0OC 96/02/05







company selected by CDP and not objected to by City ("Escrow Holder") which shall act as the
escrow agent and issue the title insurance policies to be delivered in connection with the Closing
on any Business Day designated by CDP which Business Day shall be no earlier than one (1) year
and no later than three (3) years following the Opening Date. The Business Day chosen by CDP
shall be known as the Leasing Date. Such date may be extended by CDP if additional time is
needed to satisfy conditions to Closing but in no event shall the Leasing Date be extended beyond
a Business Day which is three (3) years following the Opening Date without the prior written
consent of both CDP and City. CDP will give City at least five (5) months prior written notice of
the Leasing Date in order to allow City sufficient time to arrange financing.

1. Lease Transfer Amount. The consideration to be paid for the transfer of the
Property Interests to the City or its designee is referred to in this Agreement as the "Lease
Transfer Amount". Since several years are expected to have elapsed from the date of the
Memorandum of Agreement until the Leasing Date, the parties recognize and agree that (a) the
value of the Property Interests will increase between the date of the Memorandum of Agreement
and the Leasing Date, (b) the time value of money should be recognized, (c) substantial costs are
expected to be incurred by CDP during the "shake down" (first year of operation of the Garage)
period, (d) the exact date of the Leasing Date is not known at this time, and (e) it is in the best
interests of both CDP and City to fix the Lease Transfer Amount in advance in order to avoid
future controversies. Accordingly, the Lease Transfer Amount is Seventy-Three Million Dollars
(373,000,000). The Lease Transfer Amount shall not be increased for any reason. On the
Leasing Date an amount equal to the Lease Transfer Amount adjusted to reflect each party's share
of prorations and closing costs as set forth in Section 14 below shall be paid by or on behalf of

City to CDP in cash or other immediately available funds.

12.  Title to Property Interests. CDP shall convey title to the Parking Garage Unit to
the City or its designee, including any Trustee, on the Leasing Date by executing and delivering

the Lease or other form of conveyance which meets the requirements of this Agreement subject to
(i) this Agreement, the Declaration, the Parking Covenants, the Parking Agreement, (i1) general
governmental building or use restrictions consistent with the zoning regulations for the Systems
Block Property from time to time, (iii) utility and other easements not inconsistent with the use of
the Garage as a parking garage,* (iv) all easements, covenants, conditions and restrictions which
may be imposed on the Systems Block Property during the course of construction as a result of
permits or other conditions imposed by any governmental authority as a condition to Issuing a
master use permit, building permit or any other license or approval,* (v) the rights of patrons of
the Garage under Monthly Long-Term Parking Contracts, Special Use Long-Term Parking
Contracts and Special Use Valet Parking contracts, and (vi) any exception to title to the Systems
Block Property approved by City as of the date of this Agreement, and listed in Exhibit M to this
Agreement (collectively, "Permitted Exceptions"), the Lease and any liens, encumbrances or
defects created or incurred by City after the date of this Agreement. CDP and PSD as tenants-in-
common shall cause any Project Lender holding a Project Mortgage on the Systemis Block
Property to execute and record a reconveyance of such Project Mortgage as to the Parking
Garage Unit as of the Leasing Date. CDP shall cause the Escrow Holder to deliver an irrevocable
commitment for an ALTA form extended coverage owner's policy of title insurance with liability
in the amount of the Lease Transfer Amount insuring that upon the Leasing Date the Parking
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Garage Unit will be vested in City or its designee, including any Trustee, subject only to this
Agreement, the Permitted Exceptions, the Lease and any liens, encumbrances or defects created
or incurred by City after the date of this Agreement which title insurance policy shall contain an
endorsement providing affirmative coverage against construction liens. -

13. Payment and Financing of Lease Transfer Amount.

A The City's obligation to pay the Lease Transfer Amount on the Leasing
Date is not conditioned on the execution and delivery of Certificates of Participation or other
tax-exempt or taxable obligations regardless of interest rate, and in the event City is unable to
issue Certificates of Participation or is unable or elects not to issue other tax-exempt obligations,
City shall nevertheless be obligated to pay CDP the Lease Transfer Amount in cash or other
immediately available funds on the Leasing Date.

B. Not later than the Leasing Date the City intends to finance its acquisition of
the Property Interests by causing the execution and delivery of tax-exempt Certificates of
Participation or the issuance of other tax-exempt obligations in an amount sufficient to cause the
payment to CDP of the full Lease Transfer Amount. City represents and warrants to CDP and
PSD that as of the date hereof it has sufficient debt capacity under existing Washington law
("Debt Capacity") to permit the principal component of the Certificates of Participation or other
obligations to equal the Lease Transfer Amount. City agrees that it will not incur any
indebtedness or lease obligations from and after the date of this Agreement which would cause it
not to have sufficient Debt Capacity under Washington law to permit-the principal component of
the Certificates of Participation or other obligations to at least equal the Lease Transfer Amount.
City has represented to CDP and PSD that it intends to pay the Lease Transfer Amount to CDP in
connection with the acquisition or transfer of the Property Interests on the Leasing Date with the
proceeds from the sale of Certificates of Participation in the Lease, and CDP and PSD have relied
on this representation in entering into this Agreement. City agrees to use its best efforts to cause
the execution and delivery of Certificates of Participation and shall cause the execution and
delivery of tax-exempt or taxable Certificates of Participation to the exclusion of other methods of
financing legally available to City so long as the present value of the projected debt service
payable under Certificates of Participation in a principal amount equal to the Lease Transfer
Amount does not exceed 101% of the present value of the projected debt service payable on
another method of financing for the same principal amount and an amortization schedule which
would fully amortize the Lease Transfer Amount over a term of 30 years that is then legally
available to City ("Alternative City F inancing"). If the present value of the projected debt service
on the Certificates of Participation is less than or equal to 101% of the present value of the
projected debt service on the Alternative City Financing, the City shall cause the execution and
delivery of the Certificates of Participation. If City notifies CDP and PSD that the present value
of the projected debt service on the Certificates of Participation exceeds 101% of the present
value of the projected debt service on the Alternative City Financing, the City shall nevertheless
cause the execution and delivery of Certificates of Participation if| at the request of CDP or PSD
within five (5) Business Days following receipt by CDP and PSD of City's notice of the projected
debt service on such Certificates of Participation, PSD and/or CDP request the City in writing to
cause the execution and delivery of the Certificates of Participation and agree to pay the City on
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the Leasing Date an amount equal to the present value of the actual debt service on the
Certificates of Participation which is in excess of 101% of the present value of the projected debt
service on the Alternative City Financing. CDP and PSD understand that the City intends to
provide for the payment of the Lease Transfer Amount with the proceeds from the sale of
tax-exempt Certificates of Participation or other tax-exempt obligations. Accordingly, CDP and
PSD agree that the provisions of this Agreement dealing with the Operation and use of the
Garage on and after the Leasing Date shall be amended as the City's bond counsel may reasonably
require to ensure that interest on such tax-exempt Certificates of Participation or other tax exempt

the Leasing Date as provided in Section 13(A) of this Agreement. The City shall pay, or cause
the payment of, any and all Financing Costs in connection with the issuance of the Certificates of
Participation or other obligations. The City reserves the right to refinance the Certificates of
Participation or other obligations from time to time; provided, however, the City shall not

preclude or prohibit the City from either redeeming, prepaying or defeasing such Certificates of
Participation or other obligations during the Transfer Period defined in Section 20 of this
Agreement.

C. In the event the City, consistent with its obligations under this Agreement,
does not lease the Parking Garage Unit through a lease purchase agreement or does not cause the
execution and delivery of the Certificates of Participation, the parties understand that all
references to the Lease and the Certificates of Participation shall have no further force and effect
and CDP shall convey the Parking Garage Unit to City pursuant to a statutory warranty deed
which meets the requirements of this Agreement and City shall pay CDP the Lease Transfer
Amount in cash or other immediately available funds on the Leasing Date.

14.  Closing. On or before the Leasing Date and before Closing occurs, the parties
shall deposit with the Escrow Holder the following: )

A Delivery by CDP and PSD. CDP and/or PSD, as applicable, shall deljver
the following documents and funds:

issued, a statutory warranty deed to the Parking Garage Unit which meets the requirements of this
Agreement, executed in recordable form and ready for recordation on the Leasing Date, together
with an executed real estate excise tax affidavit prepared by CDP and PSD;

(2)  Affidavit executed by CDP which satisfies the requiréments of
Section 1445 of the Code regarding foreign investors;

(3)  Evidence reasonably satisfactory to City that the Facade Easement
has either been recorded in the real property records of King County, Washington or has been
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Company is prepared to issue the City an endorsement to its ALTA extended coverage owner's
policy of title insurance in substantially the form of Exhibit J attached hereto and by this reference
incorporated herein;

_ (49)  Evidence reasonably satisfactory to City that the Air Space

Easement and Access Easement have been created under the Declaration or amendments thereto
recorded in the real property records of King County, Washington and are insured by the Title
Company as easements appurtenant to the Parking Garage Unit;

(5)  Copies of the recorded Declaration and filed Survey Map and
Plans;

(6)  Copies of the Articles, Bylaws, and current operating budget of the
Condominium Association;

(7)  Evidence reasonably satisfactory to City that the conditions
precedent set forth in Section 9 of this Agreement have been satisfied;

(8)  Environmental Certification executed by CDP and PSD in
substantially the form of Exhibit N to this Agreement;

(10)  The City Mortgage in substantially the form of Exhibit H duly
executed and acknowledged by the Owner of the Systems Block Retail Unit, a properly executed
UCC-1 financing statement with respect to the personal property described in the City Mortgage,
together with a certificate confirming such Owner's acceptance of the City's rights under

Section 20 of this Agreement;

(11)  CDP shall deliver a certificate of land use and assessment from the
City of Seattle Department of Construction and Land Use confirming the zoning of the Parking
Garage Unit and confirming the status of all taxes and assessments levied against the Parking
Garage Unit which will be prorated between the parties pursuant to Section 14(D) hereof:

(12) CDpP shall deliver its certificate stating that (a) the Garage has been

designed and built in accordance with the requirements of the Umbrella Agreement, the Parking
Covenants and the Parking Agreement, meets the standard of a first-class garage as set forth in
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the Parking Covenants and can be operated in a manner consistent with the requirements of the
Parking Covenants, (b) since the Opening Date the Garage has been Operated in a manner
consistent with the Parking Covenants and/or the Parking Agreement, and (c) the Garage is in the
same condition as it was on the Opening Date, ordinary wear and tear excepted;

(13)  An extension of the Contractor's warranties of work and materials
under the Garage Construction Contract(s) for an additional period of one (1) year commencing
on the Leasing Date together with a duly executed assignment of such extended warranties in a
form reasonably satisfactory to City;

(14)  Any reconveyance documents required to eliminate of record any

construction liens and the rights of parties in possession;

(15)  Copies of books and records in the possession or control of CDP or
its operator which City may reasonably request to operate and maintain the Garage (including
applicable maintenance records) together with the originals of all permits, licenses, and approvals
necessary for the occupation, use and Operation of the Garage together with a copy of the as-built
plans and specifications for the Garage;

(16)  Copies of all environmental assessments and remedial reports of the
Systems Block Property prepared for or in the possession of PSD and CDP together with
evidence reasonably satisfactory to City that PSD and CDP as tenants-in-common have removed
any underground storage tanks and removed any contaminated soil and/or conducted any other
remedial action reasonably necessary to clean up the Systems Block Property in accordance with
the requirements of Section 23 of this Agreement;

(17)  An irrevocable commitment from the Title Company to issue the
City or its designee an ALTA owner's extended coverage title insurance policy in form and
substance satisfactory to City with liability in the amount of the Lease Transfer Amount showing
fee simple title to the Parking Garage Unit (including the appurtenant Air Space Easement and
Access Easement) vested in the City or its designee, including the Trustee if the City issues
Centificates of Participation, subject only to this Agreement, the Permitted Exceptions, the Lease
and any liens, encumbrances or other defects created or incurred by City after the date of this
Agreement which title insurance policy shall contain an endorsement providing affirmative
coverage against construction liens. At the request of City, all or any portion of the owner's
policy of title insurance shall be reinsured under reinsurance agreements and with reinsurers
reasonably satisfactory to City, and the cost of such reinsurance, if any, shall be paid by CDP as
part of the cost of the owner's policy of title insurance;

(18)  An irrevocable commitment from the Title Company to issue the
City an ALTA lender's policy of title insurance insuring the City Mortgage as a lien on the
Systems Block Retail Unit, subject only to this Agreement, the Retail Unit Permitted Exceptions,
the Project Mortgage and the rights of space tenants of the Systems Block Retail Unit under
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leases in effect on the Leasing Date. City acknowledges and agrees that pursuant to the
provisions of Section 7(A)(iii) of this Agreement the Owner of the Systems Block Retail Unit will
have entered into certain tenant leases for space in the Systems Block Retail Unit that contain
subordination, non-disturbance and attornment provisions. The Owner of the Systems Block
Retail Unit will use its best efforts to cause the remainder of the tenant leases to contain
subordination and attornment agreements in substantially the form attached hereto as Exhibit I
and by this reference incorporated herein or otherwise to similar effect. At the request of City, all
or any portion of the mortgagee's policy of title insurance shall be reinsured under reinsurance
agreements and with reinsurers reasonably satisfactory to City and the cost of such reinsurance, if
any, shall be paid by City as part of the cost of the mortgagee's policy of title insurance;

(19) A certificate by CDP stating that there are no contracts or
agreements relating to Operation and maintenance of the Garage including, but not limited to,
parking management agreements or leases with a parking operator and/or valet parking operator,
that survive the Leasing Date (other than Permitted Exceptions);

(20)  Assignment and assumption agreements in form and substance
reasonably acceptable to CDP and City duly executed by CDP, and PSD if applicable, of the
Monthly Long-Term Parking Contracts, Special Use Long-Term Parking Contracts and Special
Use Valet Parking contracts;

(21) In the event CDP or PSD has transferred all or any portion of its
interest under this Agreement, either voluntarily or involuntarily, an assumption agreement in
form and substance satisfactory to CDP or PSD, as applicable, such transferee and City whereby
such transferee shall assume such rights, duties and obligations under this Agreement as CDP or
PSD, as applicable, may have assigned, transferred, or delegated to such transferee;

(22)  Such resolutions, certificates or other documents Or agreements
related to CDP, PSD or, if applicable, the Owner of the Systems Block Retail Unit, and the
authority of each to enter into and perform its obligations under' this Agreement as shall be
reasonably required by City or Escrow Holder in connection with closing the City's acquisition of
the Property Interests;

(23) The additional funds required to be paid to City under the

provisions of Section 13(B) of this Agreement if CDP or PSD has exercised its right to require
the City to issue Certificates of Participation.

(24) Any other documents, instruments, data, records or other
agreements called for herein which have not been previously delivered.

B. Delivery by City. City shall deliver the following documents andthe Lease
Transfer Amount:

(1)  Lease Transfer Amount in cash or other immediately available funds
(as adjusted pursuant to Sections 14(D) and 14(E) hereof); '
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(2)  The Lease, together with the real estate excise tax affidavit
prepared by CDP and PSD, duly executed and acknowledged by City and Trustee;

(3)  Estoppel certificate(s) and subordination agreement(s) in form and
substance reasonably satisfactory to Project Lender(s) and City duly executed by City;

(4)  Assignment and assumption agreements in form and substance
reasonably acceptable to CDP, PSD if applicable, and City duly executed by City of the Monthly
Long-Term Parking Contracts, Special Use Long-Term Parking Contracts and Special Use Valet
Parking contracts; » .

(5)  Copies of any Trust Agreement or other documentation executed
by Trustee or others necessary to cause the execution and delivery of the Certificates of
Participation and the Lease by the Trustee or the City's designee on or before the Leasing Date;

_ (6)  Copies of parking management agreements between City and a
parking operator and valet parking operator, if different, who meet the criteria established under
the Parking Agreement;

(7)  Such ordinances, authorizations, certificates or other documents or
agreements relating to City, the City's designee or Trustee as shall be reasonably required by
CDP, PSD, the Owner of the Systems Block Retail Unit, Project Lender(s) or Escrow Holder in
connection with closing the City's acquisition of the Property Interests;

(8) Any other documents, instruments, data, records, or other

agreements called for herein which have not been previously delivered.

C. Other Instruments. CDP, PSD, the Owner of the Systems Block Retail
Unit, City, the City's designee or Trustee, if applicable, shall each deposit such other instruments
as may be reasonably required by Escrow Holder or as may be otherwise required to close the
escrow and consummate the acquisition of the Property Interests in accordance with the terms
hereof. - '

D.  Prorations.

(1) All revenues and all expenses of the Parking Garage Unit, including, but
not limited to, real and personal property taxes, special assessments, Assessments, rents, water,
sewer and utility charges, amounts payable under contracts assumed by City, annual permits
and/or inspection fees (calculated on the basis of the respective periods covered thereby), and
other expenses normal to the ownership, use, Operation and maintenance of the Garage shall be
prorated as of 12.01 a.m. on the Leasing Date so that CDP bears all expenses of the Parking
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real and personal property taxes under Washington law on the Leasing Date, City shall not be
responsible for payment of same on and after the Leasing Date. CDP may seek reimbursement
from the taxing authorities to whom CDP may have paid any such real or personal property tax
that is allocable to any period of time after the Leasing Date and City shall cooperate with and
make all reasonable efforts to assist CDP in securing such reimbursement. If any revenue or
expense amount cannot be ascertained with certainty as of the Leasing Date, it shall be prorated
on the basis of the parties' reasonable estimates of such amounts, and shall be the subject of a final
proration sixty (60) days after Closing or as soon thereafter as the precise amounts can be
ascertained. Either party owing the other party a sum of money based on adjustments made to the
prorations after the Leasing Date shall promptly pay that sum together with interest thereon at the
rate of nine percent (9%) per annum from the date of demand therefor to the date of payment if
payment is not made within ten (10) days after the delivery of a statement therefor.

(2)  CDP shall pay all costs and expenses necessary including payments to PSD
to cause PSD and/or such other parties as necessary to deliver the Facade Easement, the Air
Space Easement, the Access Easement and the City Transfer Rights to the City as provided in this
Agreement.

E Costs and Expenses. CDP shall pay the premium for an ALTA extended
coverage owner's policy of title insurance (including the premiums for any reinsurance requested
by City) and all real estate excise taxes, if any, applicable to the transfer of the Property Interests,
all escrow fees and all recording fees. City shall pay all costs and expenses associated with
execution and delivery of the Certificates of Participation or other City obligations incurred to
finance the acquisition of the Property Interests, the cost of any title endorsements it requests
(other than an endorsement in the form of Exhibit J insuring the City's rights under the Facade
Easement) and the cost of any other title insurance policies issued at Closing, including, but not
limited to, any title insurance policy insuring the City Mortgage, including, in all cases, the
premiums for any reinsurance requested by City.

F. Close of Escrow. Recording. On the Leasing Date, the Escrow Holder
shall disburse the Lease Transfer Amount (as adjusted pursuant to Sections 14(D) and 14(E)
hereof) to CDP and shall record the documents described in Section 14(A)(1), (3), (10) and (14),
(B)(2), (3) and (4) in the real property records of King County, Washington, deliver the affidavit
described in 14(A)(2) the construction warranties and guarantees described in 14(A)(9) and (13),
all documents described in 14(A)(15) and (16), (20) and (21) and the title policies to City or its
designee and deliver the City estoppel(s) described in 14(B)(3) to Project Lender(s). Escrow
Holder shall deliver copies of all documents executed, delivered and/or recorded in connection .
with this transaction to CDP, PSD, the Owner of the Systems Block Retail Unit, Project
Lender(s), City, the City's designee or Trustee, if any, as applicable, together with closing
statements in form customarily prepared by Escrow Holder within five (5) days following the
Leasing Date. ;

G Delay in Closing. Notwithstanding any other provision of this Agreement

to the contrary, fhe City shall not be in default under this Agreement if the City is unable to pay
the Lease Transfer Amount pursuant to Section 13 of this Agreement because (i)a court of
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competent jurisdiction has issued an injunction or other order that prevents the City from paying
the Lease Transfer Amount or otherwise performing its obligations under Section 13 of this
Agreement or an appeal is pending challenging the City's ability to pay the Lease Transfer Amount
or otherwise perform its obligations under Section 13 of this Agreement; or (ii) the City is
otherwise prohibited by referendum or as a matter of law as determined by a final judgment
entered by a court of competent jurisdiction which is no longer the subject of a good faith appeal
from paying the Lease Transfer Amount or otherwise performing its obligations under Section 13 .
of this Agreement; or (iii) changes in state law have decreased the limit of the City's debt capacity
to the extent that the City is legally unable to incur debt, provided, that from the date hereof until
the Leasing Date the City always shall have Sev -Three Million Dollars ($73,000,000) in
unused limited tax general obligation debt capacity available for the Lease Transfer Amount
following any issuance of other debt obligations. In the event of a delay in the performance by
City as a result of an event described in the immediately preceding sentence, but subsequent
performance by the City, CDP shall be entitled to the Lease Transfer Amount plus an amount
equal to the average of the City's cost of funds on the originally designated Leasing Date and the
cost of funds of CDP and PSD on the originally designated Leasing Date for the period from the
date of the originally designated Leasing Date to the actual Leasing Date together with half of any
late charges paid by CDP and PSD on their loan(s) less the net operating income, if any, of CDP
derived from the Operation of the Garage from the originally designated Leasing Date to the
actual Leasing Date. City shall not seek legislation or support legislation that would prevent City
from paying the Lease Transfer Amount, or otherwise performing its obligations under Section 13
of this Agreement.

15. ion of t e ing D

A Use. So long as either a Major Retailer is Operating 200,000 square feet
of Floor Area in the F&N Building for retail purposes or the Owner of the Systems Block Retail
Unit is Operating the Systems Block Retail Unit, City shall at its sole cost and expense cause the
Garage to be used, Operated and maintained (including routine repairs) by a professional parking
garage operator as a parking garage which can park at least 1,200 multi-passenger motor vehicles
and which is open to members of the general public (including Required Long-Term Parking and
valet parking) in accordance with this Agreement, the Declaration, the Parking Covenants and the
Parking Agreement, including the requirement that the Garage be Operated and maintained in
first-class order, condition and repair in accordance with practices prevailing in first-class urban
regional shopping centers including multi-level parking garages ("Permitted Use") and for no
other purpose whatsoever without the prior written consent of the Owner of the Systems Block
Retail Unit, which consent may be withheld by the Owner of the Systems Block Retail Unit in its
sole and absolute discretion.

B. Change in Use of Garage. Notwithstanding the provisions of Section
15(A) of this Agreement if (1) a Major Retailer is not Operating 200,000 square feet of Floor
Area in the F&N Building for retail purposes, but the Owner of the Systems Block Retail Unit is
Operating the Systems Block Retail Unit, or (2) a Major Retailer is Operating 200,000 square feet
of Floor Area in the F&N Building for retail purposes but the Owner of the Systems Block Retail
Unit is not Operating the Systems Block Retail Unit, and (3) the Garage is "Fully Utilized" (as
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that term is defined below) ten (10) days or less during the preceding calendar year, then the City
shall have the right to use the lowest floor of the Garage for parking of City vehicles during the
subsequent calendar year ("Alternative Permitted Use"). The Garage will be deemed to be "Fully
Utilized" on any day that the peak parking usage within the Garage is equal to or greater than the
total number of parking spaces within the Garage minus the number of parking spaces located on
the lowest floor of the Garage. The remainder of the Garage shall continue to be used solely for
the Permitted Use subject to the terms and conditions of this Agreement. The City shall provide
the parties to the Parking Covenants and the Parking Agreement with monthly reports on parking
usage of the Garage during any period of Alternative Permitted Use. Utilization of the Garage
shall be reviewed by the City and the Parties to the Parking Covenants on an annual basis to
determine whether the Garage has been Fully Utilized less than ten days during the preceding
calendar year. If, however, in an ensuing year the Garage is Fully Utilized on ten (10) days or
more, the City's right to park its vehicles in the Garage shall cease until the criteria set forth above
are again satisfied and the entire Garage shall again be devoted to parking of vehicles by members
of the general public as soon as reasonably practicable after notice has been given to the City that
states (a) the Garage has been Fully Utilized on ten (10) days or more, (b) the dates upon which
such events occurred, and (c) that the City's right to park its vehicles in the Garage has
terminated. Upon any termination of the Alternate Permitted Use trade fixtures, personal
property or other improvements installed in connection with the Alternate Permitted Use, if any,
shall be removed and any repairs made to the extent necessary to restore the floor to first-class
condition and repair and otherwise in the condition required under the Parking Covenants and the
Parking Agreement and the City shall thereafter use the Garage solely for the Permitted Use until
the criteria set forth above are again satisfied. _ .

C.  Uses Prohibited.

(1)  The layout, configuration, lighting, graphics, structural support
characteristics and locations of exits and entrances of the Garage shall not be materially altered
from the as-built plans and specifications for the Garage without the prior written approval of the
parties to this Agreement, the Parking Covenants and the Parking Agreement.

(2)  City shall not do or permit anything to be done in or about the
Garage nor bring or keep anything therein which will in any way increase the existing insurance
rate or affect any fire or other insurance upon the Garage or the Condominium of which the
Garage may be a part (unless City shall pay any increased premium as a result of such use or acts),
or cause a cancellation of any insurance policy covering said Garage or the Condominium or any
part thereof, nor shall City sell or permit to be kept, used or sold in or about said Garage any
articles which may be prohibited by a standard form policy of fire insurance.

(3)  City shall not do or permit anything to be done in or about the
Garage which will in any way obstruct or interfere with the rights of other tenants or Occupants
of the System Block Retail Unit or injure or annoy them or use or allow the Garage to be used for
any use other than the Permitted Use (or Alternate Permitted Use subject to the terms and
conditions set forth in Section 15(B) above) or to be used for any unlawful or objectionable
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purpose, nor shall City cause, maintain or permit any nuisance in, on or about the Garage. City
shall not commit or suffer to be committed any waste in or upon the Garage.

(4)  City shall not install or permit the installation of any underground
storage tanks in the Garage, allow any Person to sell or dispense gasoline, diesel fuel or other
petroleum products from fuel tanks located in the Garage, sell motor oil, nor allow any Person to
provide automobile repair services (other than emergency repairs) in the Garage.

(5)  No use or operation will be made, conducted or permitted on any
- part of the Garage which use or operation is clearly objectionable to the development or operation
of the Complex as a first-class urban multi-use complex utilized to the maximum extent for retail
and entertainment purposes, including, but not limited to, the use restrictions set forth in the
Parking Covenants and/or the Parking Agreement. ‘

(6)  So as not to interfere with efficient pedestrian traffic flow within the
Garage and to the extent permitted by law there shall be no sales conducted within the Garage
without the prior written consent of the parties to the Parking Covenants and the Parking
Agreement and no kiosks, pushcarts or other merchandising units or obstructions shall be placed

in the Garage.

(7)  City shall not use the Garage or permit anything to be done in or
about the Garage or prohibit anything to be done in the Garage which will in any way conflict
with any law, statute, ordinance or governmental rule or regulation or requirement of duly
constituted public authorities now in force or which may hereafter be enacted or promulgated.

(8)  City shall Operate and maintain or cause the Garage to be Operated
and maintained so that unsafe levels of carbon monoxide, noxious fumes and other pollutants do
not remain in the Garage or enter the Systems Block Retail Unit.

(9)  City shall not enter into any written or oral contracts or agreements
with respect to the Operation of the Garage which will survive the Transfer Date or the
Reacquisition Date (other than Permitted Exceptions). ’

D. Parking Agreement. After the Leasing Date the City shall have the right to
Operate and maintain the Garage in its sole discretion consistent with this Agreement, the
Declaration, the Parking Covenants and the Parking Agreement. City shall at its sole cost and
expense cause the Garage to be used, Operated and maintained (including routine repairs) by a
professional parking garage operator as a parking garage which can park at least 1,200 multi-
passenger motor vehicles and which is open to members of the general public (including Required
Long-Term Parking and valet parking) in accordance with this Agreement, the Declaration, the
Parking Covenants and the Parking Agreement. The City shall at all times cause the Garage to be
Operated by a qualified parking operator and a qualified valet parking operator selected in
accordance with this Agreement, the Parking Covenants and the Parking Agreement and
applicable state law, but in the event there is any conflict between the requirements of the Parking
Covenants, the Parking Agreement and applicable state law, the requirements of state law shall
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control. City shall maintain, or shall cause its parking operator and valet parking operator to
maintain in full force and effect the insurance set forth in Exhibit F attached hereto and by this
reference incorporated herein. City shall maintain, or cause to be maintained, in full force and
effect the insurance required under Section 24 of this Agreement. City shall have the right to
modify or terminate the Monthly Long-Term Parking Contracts, the Special Use Long-Term
Parking Contracts, and the Special Use Valet Parking contracts and modify the Parking
Agreement if, in the reasonable opinion of the City's bond counsel such modification or -
termination is necessary to create or preserve the tax-exempt status of interest payable on any
outstanding Certificates of Participation or other tax-exempt obligations issued by the City in
connection with the transfer of the Property Interests to City pursuant to this Agreement.

E.  Required Long-Term and Short-Term Parking. City acknowledges that
171 of the parking stalls in the Garage are Required Long-Term Parking under the Land Use
Code. The master use permit issued December 21, 1995 requires that the remaining parking stalls
be used for Short-Term Parking.

F. Valet Parking. The City will offer valet parking to members of the general
public in accordance with the Parking Agreement. Special Use Valet Parking services to park
cars in a portion of the 240 valet parking spaces may be provided by a valet parking operator
designated by the Owner of the Systems Block Retail Unit and/or the F&N Owner under Special
Use Valet Parking contracts on terms and conditions set forth in the Parking Agreement.

16.  Operation of the Condominium. PSD and CDP as tenants-in-common shall cause
the Systems Block Project to be subject to the Declaration (including Survey Map and Plans)

which satisfies the requirements of this Agreement and is mutually acceptable to City and PSD
and CDP as tenants-in-common. The Association will be governed by a Board as specified in the
Bylaws. The rights and duties of the Board, the Owners of Units and of the Association shall be
governed by the provisions of the Condominium Act, the Declaration and the Bylaws. The Board
shall at all times act on behalf of the Association and may contract with an experienced
professional managing agent to assist the Board in the management and operation of the
Condominium as provided in the Declaration.

'17.  Operation of the Systems Block Retail Unit. PSD or the Owner of the Systems
Block Retail Unit as applicable shall lease space in the Systems Block Retail Unit to retail,

restaurant and entertainment tenants (and, if it so wishes, to commercial and office tenants for
gross leasable area in excess of 300,000 square feet) in accordance with any leasing requirements
imposed by the Project Lender(s) and otherwise in accordance with applicable zoning
requirements. Until expiration of the Transfer Period such leases shall contain either
subordination, non-disturbance and attornment provisions as permitted under Section 7(A)iii) of
this Agreement or PSD or the Owner of the Systems Block Retail Unit, as applicable, will each
use its best efforts to cause such leases to contain subordination and attornment previsions in
substantially the form of Exhibit I attached hereto and by this reference incorporated herein or
otherwise to similar effect as required under Section 7(A)(viii) of this Agreement.
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A Employment Programs. PSD or the Owner of the Systems Block Retail
Unit, as applicable, shall use its best efforts to encourage the tenants who lease space in the
Systems Block Retail Unit to participate in hiring programs for low-income and disadvantaged
Seattle residents. PSD or the Owner of the Systems Block Retail Unit, as applicable, will
subscribe to CANDO in order to make candidate information available from it to new tenants in
the Systems Block Retail Unit.

B. Leasing Reports. Subsequent to the execution of this Agreement and until
the Leasing Date PSD or the Owner of the Systems Block Retail Unit, as applicable, shall make
quarterly reports to the City as to the actual progress of PSD or the Owner of the Systems Block -
Retail Unit, as applicable, in leasing space (including applicable square footage under lease) in the
Systems Block Retail Unit and provide City with a copy of any subordination, non-disturbance
and attornment or subordination and attornment provisions contained therein. After the Leasing
Date and until expiration of the Transfer Period the Owner of the Systems Block Retail Unit shall
provide City with an annual report on new leases of space in the Systems Block Retail Unit during
the previous year and shall provide City with a copy of the subordination provisions contained in
such leases. City agrees that such reports may be in the form required by the Project Lender. In
the event the Project Lender does not require use of a particular form such leasing reports shall be
in a form reasonably acceptable to City and PSD or the Owner of the Systems Block Retail Unit,
as applicable.

L. DP 3 SI ividually 2 as Tens ['o Install Sign:
and Banners. CDP and PSD individually and/or as tenants-in-common shall, at their sole cost and
expense, design, construct and install a uniform signage system for the Condominium and the
Parking Garage Unit prior to the Leasing Date including decorative banners and building directory
and informational signs in glass enclosed cases in elevator cabs and elevator vestibules accessing
the Garage to create an attractive and welcoming atmosphere in the Garage. Such directory and
informational signs shall not contain advertising, but may provide a listing of Occupants of the
Complex and maps and directions to their businesses, All Garage signage and graphics shall
comply with the Parking Covenants, the Parking Agreement and applicable state law. In the event
CDP and PSD as tenants-in-common decide to name the Garage prior to the Leasing Date (which
name shall not include the name of a Complex Occupant), the name selected shall be subject to
the reasonable approval of City. Neither CDP and PSD as tenants-in-common nor the Owner of
the Systems Block Retail Unit shall name the Systems Block Retail Unit or the Condominium
without the prior approval of the City's Director of Finance, which approval shall not be
unreasonably withheld. Within one week following receipt of the proposed name for the Systems
Block Retail Unit or the Condominium the City's Director of Finance shall notify CDP and PSD
or the Owner of the Systems Block Retail Unit, as applicable, if the City disapproves of the name.
In the event the City's Director of Finance fails to notify CDP and PSD or the Owner of the
Systems Block Retail Unit, as applicable, within such time period, the name shall be deemed
approved. CDP and PSD as tenants-in-common shall pay the cost of design, construction and
installation of the initial signs, banners and glass enclosed cases in such elevator cabs and
vestibules. The cost of maintenance and replacement of signs, banners and glass enclosed cases in
elevator cabs and elevator vestibules accessing the Garage after the Leasing Date shall be
allocated in accordance with the Declaration. In order to maintain a uniform signage program for

IO ) 3
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the Condominium, City shall not place any identification signage, other signage, advertisements,
awnings, banners or other decorations in, on or about the Garage without the prior written
consent or approval of CDP and PSD or the Owner of the Systems Block Retail Unit as
applicable. Paper signs and/or stickers used as signs, and signs of a temporary nature (other than
normal precautionary signs used in connection with maintenance), of whatever composition or
material shall not be installed or permitted within the Garage.

18. - Terminati
A Prior to Leasing Date.

(1) . CDP and PSD may terminate their obligations under this Agreement upon
one hundred eighty (180) days prior written notice to City.

(2)  IfCDP or CDP and PSD as tenants-in-common commence construction of
the Garage before PSD has executed leases for the minimum number of square feet of pre-leasing
required under the Project Loan Documents in the Systems Block Retail Unit, City may terminate
its obligations under this Agreement upon one hundred eighty (180) days prior written notice to
CDP and PSD unless within said one hundred eighty (180) day period PSD executes leases for the
minimum number of square feet of pre-leasing of space in the Systems Block Retail Unit required
under the Project Loan Documents. City's right to terminate set forth in the immediately
preceding sentence shall automatically terminate upon the earlier of the date PSD delivers to City
certification that PSD has satisfied the pre-leasing requirements set forth above or the Project
Lender has advanced funds under a Project Loan.

(3)  Subject to extension pursuant to the provisions of Section 22 of this
Agreement, either party may terminate this Agreement upon one (1) year's prior written notice to
the other party and the Project Lender, if any, if (i) Substantial Completion of the Garage has not
occurred on or before September 30, 1999, or (i) CDP does not notify City of the Leasing Date
on or before March 31, 2002. In the event CDP gives City notice of the Leasing Date and is
thereafter unable to close on the Leasing Date, CDP shall not be in default under this Agreement
but shall pay City its reasonable Financing Costs actually paid by City after CDP delivered notice
of the Leasing Date.

B. After the Leasing Date. After the Leasing Date, neither the Owner of the
Systems Block Retail Unit nor the City may terminate its obligations under this Agreement prior
to the expiration of the term thereof except in accordance with an express provision of this
Agreement or except by written agreement executed by both parties.

19. Default.

A Default by City. Once CDP has delivered notice of the Leasing Date to
City in accordance with the provisions of Section 10 of this Agreement or the Owner of the
Systems Block Retail Unit has delivered notice of its intention to acquire the Parking Garage Unit
in accordance with the provisions of Section 21 and right of first refusal under Section 26(A)(3)
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of this Agreement, time shall be of the essence in each party's performance of their obligations
under this Agreement. Except as otherwise expressly provided in this Agreement, in the event
City fails to pay CDP the Lease Transfer Amount on the Leasing Date, or in the event City fails to
perform its obligations to the Owner of the Systems Block Retail Unit under Section 21 of this
Agreement on the Reacquisition Date and provided CDP, PSD or the Owner of the Systems
Block Retail Unit, as applicable is not in default hereunder and has satisfied all conditions
precedent to the City’s obligations under this Agreement, City shall be in default hereunder. CDP, .
PSD, CDP and PSD as tenants-in-common or the Owner of the Systems Block Retail Unit, as
applicable, shall have the right to recover their actual damages resulting from such breach. Actual
damages in the event City defaults in the payment of the Lease Transfer Amount means (a) the
difference, if any, between the Lease Transfer Amount and the purchase price offered or paid in.
an all cash transaction under a contract which includes the rights which the City would have
received, by a bona fide purchaser of the Garage in an arm's length transaction; plus (b) increased
interest rate costs, fees, penalties or other charges resulting from changes in the terms and
conditions of loans, the Project Mortgage or other financing secured by a lien on the properties
pledged to secure such financing; plus (c) other direct damages, including without limitation,
reasonable attorney's fees and costs; and (d) if as a result of the City default there has been a
foreclosure by one of the lenders or a conveyance in lieu of foreclosure of properties owned by
CDP, PSD, CDP and PSD as tenants-in-common or the Owner of the Systems Block Retail Unit
as applicable pledged to secure such financing, an amount equal to the loss of the equity invested
by CDP, PSD, CDP and PSD as tenants-in-common or the Owner of the Systems Block Retail
Unit in such properties. A bona-fide purchaser of the Garage does not need to be a governmental
subdivision or municipal corporation. Neither CDP, PSD, CDP and PSD as tenants-in-common
nor the Owner of the Systems Block Retail Unit shall have the right to recover any consequential
damages resulting from such breach. By way of illustration and not by way of limitation,
consequential damages shall include lost profits, lost business opportunities, interference with
business or contractual expectancies, loss of equity invested by CDP, PSD, CDP and PSD as
tenants-in common or the Owner of the Systems Block Retail Unit, as applicable, in real property
other than the Complex. CDP, PSD, CDP and PSD as tenants-in-common or the Owner of the

“Systems Block Retail Unit, as applicable, shall have, in addition to a claim for actual damages
resulting from such breach or default and in addition to and without prejudice to any other right
or remedy available under this Agreement or at law or equity, the right to (a) demand and have
specific performance of this Agreement, together with interest on the Lease Transfer Amount at
the rate of nine percent (9%) per annum from the date due until paid, or (b) to terminate this
Agreement upon sixty (60) days prior written notice without liability to City.

' _ - Retail Unit. Once City has
delivered notice of its exercise of its right to require the Owner of the Systems Block Retail Unit
to reacquire the Parking Garage Unit pursuant to Section 20 of this Agreement, time shall be of
the essence in each party’s performance of their obligations under this Agreement. In the event
the Owner of the Systems Block Retail Unit fails to tender the Transfer Price and perform its
other obligations under Section 20 of this Agreement on the Transfer Date and provided City is
not in default hereunder and has satisfied all conditions precedent to the obligations of the Owner
of the Systems Block Retail Unit under this Agreement, the Owner of the Systems Block Retail
Unit shall be in default hereunder. City shall have, in addition to a claim for actual damages








(including without limitation reasonable attorneys' fees and costs) resulting from such breach or
default, and in addition to and without prejudice to any other right or remedy available under this
Agreement or at law or equity, the right to demand and have specific performance of this
Agreement, together with interest on the Transfer Price at the rate of nine percent (9%) per
annum from the date due until paid. In the event the Owner of the Systems Block Retail Unit is
in default under Section 20 of this Agreement, its right to reacquire the Parking Garage Unit
under Sections 21 and right of first refusal under 26(A)(3) of this Agreement shall terminate and
its consent shall no longer be required to a transfer by the City of its interest in the Parking
Garage Unit to a Person other than a Successor Public Owner.

C. Other Defaults. In the event any party shall fail to perform, keep or
observe any term, covenant, agreement or condition (other than the payment and performance
obligations identified in Section 19(A) and 19(B) above) contained in this Agreement and any
such failure shall remain unremedied for sixty (60) days after written notification thereof shall
have been given by any party to the non-performing party, the non-performing party shall be in
default under this Agreement; provided, however, that if the default is of such a nature that it is
not susceptible of cure within sixty (60) days and if the non-performing party commences to cure
the default within said sixty (60) day period, the non-performing party shall not be in default
under this Agreement so long as it is diligently prosecuting said cure to compietion. From and
after the date of such default, the other parties shall have, in addition to any other rights or
remedies available under this Agreement or otherwise available at law or equity, an action for
actual damages (including reasonable attorneys' fees and costs) or the right to demand and have
specific performance of this Agreement, and an injunction or order to compel the defaulting party
to observe or perform its covenants and obligations hereunder.

D.  Rights and Remedies Cumulative. Notwithstanding any provision of this

Agreement to the contrary, (1) the rights and remedies of the parties to this Agreement, whether
provided by law or this Agreement, shall be cumulative, and the exercise by any party of any one
or more of such remedies shall not preclude the exercise by it, at the same time or different times,
of any other such remedies for the same default or breach by the other parties, and
(2) consequential damages and damages which are speculative or remote are not recoverable
under this Agreement even if such damages would otherwise be available under law or equity. No
waiver made by any party with respect to the performance, or manner or time thereof, of any
obligation of any other party or any condition to its obligations under this Agreement shall be
considered a waiver of any other obligation of any other party. No such waiver shall be valid
unless it shall be made in writing duly signed by the party waiving the right or rights.

20. ity T Ri

A i ire the N Block Retail Unit t uir
Parking Garage Unit . In connection with and as a required delivery at Closing under Section 14
of this Agreement, CDP shall cause City to receive the right to require the Owner of the Systems
Block Retail Unit to acquire the Parking Garage Unit and terminate Trustee's and City's interests
under the Lease during a period of ten years (the "Transfer Period") commencing on the
twentieth (20th) anniversary of the Leasing Date and terminating upon the close of business in
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Seattle, Washington on the date that is the thirtieth (30th) anniversary of the Leasing Date at a
purchase price equal to the Transfer Price as hereinafter defined. By executing and delivering the
City Mortgage, the Owner of the Systems Block Retail Unit shall confirm that it is obligated on a
non-recourse basis to perform the obligations of the Owner of the Systems Block Retail Unit in
accordance with Section 20 of this Agreement.

B. Transfer Price. The Transfer Price shall be defined as the sum of the
following:

. (1) The principal amount of the Certificates of Participation or other
obligations issued by The City of Seattle in connection with the payment of the Lease Transfer
Amount described in Section 11 of this Agreement, plus any prepayment premium or other costs
incurred in the. redemption, prepayment or defeasance of such Certificates of Participation or
other obligations calculated in accordance with the provisions of subsection (4) below; and

(2) Any Net Loss incurred by the City in the Operation and
maintenance of the Garage pursuant to the provisions of Section 15 of this Agreement from and
after the Leasing Date. Net Loss shall be defined as the sum of Annual Profits and Losses .
incurred by the City each year from Operation and maintenance of the Garage until the date on
which title to the Parking Garage Unit is conveyed to the Owner of the Systems Block Retail Unit
or its successors or assigns pursuant to Section 20(D) of this Agreement. Annual Profits and
Losses shall be defined as the difference between (a) the Gross Receipts received from the
ownership, use and Operation of the Garage in any year and (b) all Operating Expenses paid in
Operating and maintaining the Garage during that year, plus any Garage Debt Service, all
determined in accordance with generally accepted accounting principles applicable to
municipalities consistently applied. Net Loss shall be included in the calculation of the Transfer
Price only to the extent that it increases the amount of the Transfer Price; and

(3)  Interest on the Net Loss, which will be calculated by adding interest
to each Annual Profit or Annual Loss, as the case may be, using an interest rate of five percent
(5%) per year compounded on each anniversary of the Leasing Date for the year in which the loss
or profit occurred. Interest on the Net Loss will be the sum of the interest costs for Annual
Losses less the interest eamings from Annual Profits. Interest on the Net Loss shall be included in
the calculation of the Transfer Price only to the extent that it increases the amount of the Transfer
Price

less the amount of any accumulated capital expenditure and maintenance reserves then held by
City.

(4) In calculating the Transfer Price, the principal amount of such
Certificates of Participation or other obligations issued by The City of Seattle on or before the
Leasing Date shall be calculated based upon a principal amount equal to the Lease Transfer
Amount and an amortization schedule which would fully amortize the Lease Transfer Amount
over a term of 30 years. The interest amount of such Certificates of Participation or other
obligations issued by The City of Seattle shall be calculated based upon the original interest rates
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payable on the Certificates of Participation or other obligations as of the Leasing Date.
Prepayment premiums or other costs incurred in the redemption, prepayment or defeasance of
such Certificates of Participation or other obligations shall be included in calculating the Transfer
Price only to the extent such prepayment premiums or other costs incurred in the redemption,
prepayment or defeasance of such Certificates of Participation or other obligations would have
been payable on the Transfer Date under the terms of the original Certificates of Participation or
other obligations issued by The City of Seattle on or before the Leasing Date.

The Transfer Price has been agreed upon by the parties as a reasonable estimate of the
payment required to make the City whole in the event that the Gross Receipts generated from the
Operation of the Garage are not sufficient to cover Operating Expenses and pay Garage Debt
Service.  Notwithstanding any provisions of this Agreement to the contrary, under no
circumstances shall the Transfer Price payable by the Owner of the Systems Block Retail Unit
under this Section 20 ever exceed Fifty Million Dollars ($50,000,000). In the event the Owner of
the Systems Block Retail Unit exercises its option under Section 21 of this Agreement, the
$50,000,000 limitation on the amount of the Transfer Price set forth in the immediately preceding
sentence shall not apply.

C.  Exercise of Transfer Rights. City shall have the right to require the Owner

of the Systems Block Retail Unit to acquire the Parking Garage Unit during the Transfer Period
on any anniversary of the Leasing Date commencing twenty (20) years after the Leasing Date and
terminating upon the close of business in Seattle, Washington, on the date that is thirty (30) years
after the Leasing Date. City shall give the Owner of the Systems Block Retail Unit not less than
one (1) year's prior written notice of its election to exercise its right to require the Owner of the
Systems Block Retail Unit to acquire the Parking Garage Unit and terminate the interests of the
City and Trustee, if any, under the Lease. The Transfer Price shall be paid in cash or immediately
available funds on the date (the "Transfer Date") specified in the City's notice of its exercise of its
transfer rights (or such other date as City and the Owner of the Systems Block Retail Unit may
mutually agree).

D. Transfer Date. On the Transfer Date:

(1)  The Owner of the Systems Block Retail Unit shall pay the Transfer
Price to City. If the Lease is still in effect, the City shall thereupon exercise the option set forth in
the Lease to prepay all Rental Payments then outstanding in accordance with the provisions set
forth in the Lease. Upon receipt of the Rental Payments, the Trustee, if any, immediately shall
prepay or defease all outstanding Certificates of Participation or other obligations then
outstanding in accordance with the special mandatory redemption provisions set forth in the Trust
Agreement. The balance of the Transfer Price, after payment of all costs and expenses of the
Trustee and any other charges then payable under the Trust Agreement, and all costs, if any,
incurred as a result of the transfer of the Parking Garage Unit to the Owner of the Systems Block
Retail Unit and/or the termination of Trustee's and City's interest in the Lease, if the Lease is still
in effect, including, without limitation, real estate excise taxes, if any, title insurance premiums,
escrow fees and recording costs, shall be retained by City.
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(2)  Ifthe Lease is still in effect, the Trustee shall, pursuant to the terms
of the Lease, convey the Parking Garage Unit to City, and the Lease shall automatically terminate.
Trustee shall execute any deed and/or assignment of Trustee's interest under the Lease or any
agreement terminating the Lease as City or the Owner of the Systems Block Retail Unit may
reasonably require.

(3)  City shall convey the Parking Garage Unit to the Owner of the
Systems Block Retail Unit by statutory warranty deed, free and clear of all right, title or interest
of Trustee or City in the Lease and subject only to the Declaration, the Parking Covenants, the
" Parking Agreement and the Permitted Exceptions, together with an irrevocable commitment to
issue an ALTA owner's extended coverage title insurance policy in form and substance
satisfactory to the Owner of the Systems Block Retail Unit from a nationally recognized title
insurance company selected by City and not objected to by the Owner of the Systems Block Retail
Unit with liability in the amount of the Transfer Price, insuring that fee simple title to the Parking
Garage Unit (including the appurtenant Air Space Easement and Access Easement) is vested in
the Owner of the Systems Block Retail Unit subject only to the Declaration, the Parking
Covenants, the Parking Agreement, the Permitted Exceptions and such other exceptions as the
Owner of the Systems Block Retail Unit may approve in its sole discretion. At the request of the
Owner of the Systems Block Retail Unit, all or any portion of the ALTA owner's extended
- coverage policy of title insurance shall be reinsured under reinsurance agreements and with
reinsurers reasonably satisfactory to the Owner of the Systems Block Retail Unit and the cost of
such reinsurance, if any, shall be paid by City as part of the cost of the ALTA owner's extended
coverage policy of title insurance. The Owner of the Systems Block Retail Unit shall pay the cost
of any title endorsements it requests. The Owner of the Systems Block Retail Unit agrees to
accept the Parking Garage Unit "AS IS" and in its then condition and state of repair.

(4)  Affidavit executed by City which satisfies the requirements of
Section 1445 of the Code regarding foreign investors.

(5)  City shall deliver a certificate of land use and assessment from the
City of Seattle Department of Construction and Land Use confirming the zoning of the Parking
Garage Unit and confirming the status of all taxes and assessments levied against the Parking
Garage Uriit which will be prorated between the parties pursuant to Section 20(D)(13) hereof.

(6)  City shall deliver a certificate stating that there are no contracts or
agreements relating to Operation and maintenance of the Garage including, but not limited to
parking management agreements with a parking operator and/or valet parking operator (other
than Permitted Exceptions) that survive the Transfer Date.

(7)  Assignment and assumption agreements in form and substance
reasonably acceptable to the Owner of the Systems Block Retail Unit and City duly executed by
City and the Owner of the Systems Block Retail Unit of the Monthly Long-Term Parking
Contracts, Special Use Long-Term Parking Contracts and Special Use Valet Parking contracts.
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(8)  In the event the Owner of the Systems Block Retail Unit has
transferred its interest under this Agreement, the Owner of the Systems Block Retail Unit shall
deliver an assumption agreement in form and substance satisfactory to the Owner of the Systems
Block Retail Unit, such transferee and City whereby such transferee shall assume such rights,
duties and obligations under this Agreement as the Owner of the Systems Block Retail Unit may
have assigned or delegated to such transferee;

()  Assignment and assumption agreements in form and substance
reasonably satisfactory to the Owner of the Systems Block Retail Unit, City and the parties to the
Parking Covenants and the Parking Agreement whereby the Owner of the Systems Block Retail
Unit shall assume all of the rights, duties and obligations of the Owner of the Garage under the
Parking Covenants and the Parking Agreement.

(10)  City shall deliver a full reconveyance of the City Mortgage duly
executed in recordable form.

(11)  City shall deliver evidence reasonably satisfactory to the Owner of
the Systems Block Retail Unit of the termination of any parking management agreements effective
as of the Transfer Date.

(12) City shall deliver to the Owner of the Systems Block Retail Unit, at
City's cost and expense, an environmental assessment of the Garage. If the environmental
assessments reveal the presence or potential presence of Hazardous Substances in, on, under or
affecting the Garage as a result of any action or inaction by City, its parking operator, its valet
parking operator or any of their respective agents, employees, invitees, contractors or
subcontractors or as a result of the operation and maintenance of the Garage by or on behalf of
City, in amounts in excess of those permitted by then applicable Environmental Laws, it shall be
City's obligation to remediate such Environmental Condition(s) at City's expense and in
compliance with the provisions of Section 23 of this Agreement prior to the Transfer Date.

(13) All revenues and all expenses of the Parking Garage Unit,
including, but not limited to, real and personal property taxes, special assessments, Assessments,
rents, water, sewer and utility charges, amounts payable under contracts transferred to the Owner
of the Systems Block Retail Unit, if any, annual permits and/or inspection fees (calculated on the
basis of the respective periods covered thereby), and other expenses normal to the ownership, use,
Operation and maintenance of the Garage shall be prorated as of 12.01 a.m. on the Transfer Date
so that City bears all expenses of the Parking Garage Unit prior to the Transfer Date and the
Owner of the Systems Block Retail Unit bears all expenses of the Parking Garage Unit on and
after the Transfer Date. If any revenue or expense amount cannot be ascertained with certainty as
of the Transfer Date, it shall be prorated on the basis of the parties' reasonable estimate of such
amounts, and shall be the subject of a final proration sixty (60) days after the Transfer Date or as
soon thereafter as the precise amounts can be ascertained. Either party owing the other party a
sum of money based on adjustments made to the prorations after the Transfer Date shall promptly
pay that sum together with interest thereon at the rate of nine percent (9%) per annum from the
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date of demand therefore to the date of payment if payment is not made within ten (10) days after
the delivery of a statement therefore.

(14) City shall deliver such ordinances, authonzations, certificates or
other documents or agreements relating to City or Trustee as shall be reasonably required by the
Owner of the Systems Block Retail Unit or the title company in connection with the closing of the
Owner.of the Systems Block Retail Unit's reacquisition of the Parking Garage Unit.

(15) City and Trustee shall perform, execute and deliver, or cause to be
performed, executed and delivered any and all such further acts, deeds and assurances as the
Owner of the Systems Block Retail Unit may reasonably require to (a) evidence and vest in the
Owner of the Systems Block Retail Unit the ownership and fee simple title to the Parking Garage
Unit (including the appurtenant Air Space Easement and Access Easement) and (b) consummate
the transactions contemplated hereunder.

E.  Termination of City Transfer Right. The City's right to require the Owner
of the Systems Block Retail Unit to acquire the Parking Garage Unit shall automatically terminate
upon any sale, transfer, donation, conveyance, assignment, lease (other than parking management
agreements with a qualified parking operator and a qualified valet parking operator entered into
by the City which is consistent with the Parking Agreement), or other disposition of the Parking
Garage Unit or any portion thereof or any interest therein, whether voluntarily, involuntarily, by
operation of law or otherwise, to any Person except a city, county, state, governmental
subdivision or agency, municipal corporation, public development authority or non-profit
corporation exempt from taxation under Section 501(c)(3) of the Code (collectively, "Successor
Public Owner") without the prior written consent of the Owner of the Systems Block Retail Unit.
Such Successor Public Owner shall assume City’s obligations under this Agreement, the Parking
Covenants and the Parking Agreement by execution and delivery of assumption agreements in
form and substance reasonably satisfactory to the parties to this Agreement, the Parking
Covenants and the Parking Agreement.

From and after the Leasing Date and until the expiration of the Transfer Period, any sale,
“transfer, donation, conveyance, assignment, lease (other than parking management agreements
with a qualified parking operator and/or a qualified valet parking operator entered into by the City
which is consistent with the Parking Agreement), or other disposition of the Parking Garage Unit
or any portion thereof or any interest therein to any Person other than a Successor Public Owner
shall be subject to the prior written consent of the Owner of the Systems Block Retail Unit
(except as provided in the next sentence), the execution of any necessary and appropriate
amendments to the Parking Agreement to reflect the fact that the new Owner is a private Person
and not a Successor-Public Owner and the assumption by such Person of City's obligations under
this Agreement, the Parking Covenants and the Parking Agreement, as amended, by execution of
assumption agreements in form and substance reasonably satisfactory to the parties to this
Agreement, the Parking Covenants and the Parking Agreement as applicable. Upon any sale,
transfer, donation, conveyance, assignment, lease or other disposition of the Parking Garage Unit
or any portion thereof or any interest therein, to any Person other than a Successor Public Owner
without the prior written consent of the Owner of the Systems Block Retail Unit, the City's
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Transfer Right shall automatically terminate and City shall, upon request by the Owner of the
Systems Block Retail Unit, execute, acknowledge and deliver a termination of its Transfer Right
under this Section 20 and a full reconveyance of the City Mortgage in form and substance
satisfactory to the Owner of the Systems Block Retail Unit; provided, however, the Owner of the
Systems Block Retail Unit's consent shall not be required for any such sale, transfer, donation,
conveyance, lease, assignment or other disposition of the Parking Garage Unit or any portion
thereof or any interest therein, to any Person, and there shall be no termination of the City's
Transfer Right under Section 20 of this Agreement if the Owner of the Systems Block Retail Unit
is in default under the provisions of Section 20 of this Agreement. After the expiration of the
Transfer Period any sale, transfer, donation, conveyance, lease, assignment or other disposition of
the Parking Garage Unit or any portion thereof or any interest therein to any Person shall be
governed by the provisions of Section 26(A) of this Agreement.

Garage Unit. Condmoned upon acceptance of the Cnty's Transfer Rights and execuuan of the
City Mortgage as provided in Section 20 of this Agreement, the Owner of the Systems Block
Retail Unit shall have the right to reacquire the Parking Garage Unit and terminate Trustee's and
City's interests under the Lease during a period of ten years (the "Reacquisition Period")
commencing on the twentieth (20th) anniversary of the Leasing Date and terminating upon the
close of business in Seattle, Washington on the date that is the thirtieth (30th) anniversary of the
Leasing Date at a purchase price equal to the Reacquisition Price as hereinafter defined.

B. Reacquisition Price. The Reacquisition Price shall be equal to the greatest
of’

(1)  Ninety percent (90%) of the then Fair Market Value of the Parking
Garage Unit determined as follows:

(@) The Owner of the Systems Block Retail Unit shall deliver to
City, concurrently with its notice of its exercise of its right to reacquire the Parking Garage Unit,
its estimate of the Fair Market Value of the Parking Garage Unit. Following receipt of such
notice, the parties shall negotiate in good faith in an attempt to reach agreement concerning the
then Fair Market Value of the Parking Garage Unit. If they are unable to so agree within
thirty (30) days after City's receipt of the Owner of the Systems Block Retail Unit's notice of its
exercise of its right to reacquire the Parking Garage Unit, either party may by written notice to
the other, submit the determination of Fair Market Value to arbitration in accordance with
subsection (b) below.

(b)  If either party elects to submit the determination of Fair
Market Value to arbitration, then it shall also, in the same notice in which it elects arbitration,
designate an appraiser. Within ten (10) days after receipt of such notice, the other party shall give
notice designating a second appraiser. The two appraisers so selected shall, within ten (10) days







following the selection of the second appraiser, select a third appraiser. The appraisers so
selected shall, within ten (10) days following the selection of the final appraiser, meet, review such
information as may be submitted by the Owner of the Systems Block Retail Unit or City, and such
other information as they deem pertinent to the determination of the then Fair Market Value of
the Parking Garage Unit, and, within thirty (30) days of the selection of the final appraiser,
determine (either unanimously or by a vote of two of the three appraisers) the applicable Fair
Market Value of the Parking Garage Unit. The appraisers shall given written notice to the parties
of the Fair Market Value so determined.

()  If either the Owner of the Systems Block Retail Unit or City
shall fail to designate an appraiser within the time period specified in subsection (b) above, the
defaulting party shall be deemed to have accepted the appraiser designated by the other, in which
event the one appraiser described in subsection (b) above shall make the determination of the then
Fair Market Value of the Parking Garage Unit in accordance with subsection (b) above.

(d)  If the two appraisers designated by the parties are unable to
agree on a third appraiser within the time period specified in subsection (b) above, then either the
Owner of the Systems Block Retail Unit or City may apply to the Superior Court of the State of
Washington for King County to designate a third appraiser.

(e)  All appraisers designated pursuant to subsection (b) above
shall be disinterested MAI appraisers with not less than ten (10) years experience in appraising
commercial properties in Seattle, Washington. A disinterested appraiser shall be one who has no
direct or indirect financial interest in the outcome of the arbitration (other than payment of a
reasonable appraisal fee) and who is not a member, manager, officer, director, employee or agent
of CDP, PSD, the Owner of the Systems Block Retail Unit, City or the F&N Owmer; or

(2)  The Transfer Price as determined in accordance with the provisions
set forth in Section 20(B) of this Agreement; or

(3)  Seventy-Three Million Dollars ($73,000,000).

. Exercise of Reacquisition Right. The Owner of the Systems Block Retail
Unit shall have the right to exercise its right to reacquire the Parking Garage Unit during the

Reacquisition Period on any anniversary of the Leasing Date commencing twenty (20) years after
the Leasing Date and terminating upon the close of business in Seattle, Washington, on the date
that is thirty (30) years after the Leasing Date. The Owner of the Systems Block Retail Unit shall
give City not less than one (1) year's prior written notice of its election to exercise its option to
reacquire the Parking Garage Unit and terminate the interests of City and Trustee, if any, under
the Lease.. The Reacquisition Price shall be paid in cash or immediately available funds on the
date (the "Reacquisition Date") specified in such option notice (or such other date as City and the
Owner of the Systems Block Retail Unit may mutually agree).

D. Reacquisition Date. On the Reacquisition Date or such other date as City
and the Owner of the Systems Block Retail Unit may mutually agree:
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(1) The Owner of the Systems Block Retail Unit shall pay the
Reacquisition Price to City. If the Lease is still in effect, the City shall thereupon exercise the
option set forth in the Lease to prepay all Rental Payments then outstanding in accordance with
the provisions set forth in the Lease. Upon receipt of the Rental Payments, the Trustee, if any,
immediately shall prepay or defease all outstanding Certificates of Participation or other

obligations then outstanding in accordance with the special mandatory redemption provisions set

forth in the Trust Agreement. The balance of the Reacquisition Price, after payment of all costs
and expenses of the Trustee and any other charges then payable under the Trust Agreement, and
all costs, if any, incurred as a result of the transfer of the Parking Garage Unit to City and/or the
termination of Trustee's and City's interest under the Lease, if the Lease is still in effect, shall be
retained by City. City shall pay all closing costs, including, but not limited to real estate excise
taxes, if any, all escrow fees and all recording costs required to vest title to the Parking Garage
Unit in the Owner of the Systems Block Retail Unit. The Owner of the Systems Block Retail Unit
shall pay the cost of any title insurance policy it requests.

(2) Ifthe Lease is still in effect, the Trustee shall, pursuant to the terms
of the Lease, convey the Parking Garage Unit to City, and the Lease shall automatically terminate.
Trustee shall execute any deed and/or assignment of Trustee's interest under the Lease or any
agreement terminating the Lease as City or the Owner of the Systems Block Retail Unit may
reasonably require.

(3)  City shall convey the Parking Garage Unit to the Owner of the
Systems Block Retail Unit by statutory warranty deed, free and clear of all right, title or interest
of Trustee or City in the Lease and subject only to the Declaration, the Parking Covenants, the
Parking Agreement and the Permitted Exceptions, together with an irrevocable commitment from
a nationally recognized title insurance company selected by the Owner of the Systems Block
Retail Unit and not objected to by City to issue an ALTA extended coverage owner's title
insurance policy in form and substance satisfactory to the Owner of the Systems Block Retail Unit
with liability in the amount of the Reacquisition Price, insuring that fee simple title to the Parking
Garage Unit (including the appurtenant Air Space Easement and Access Easement) is vested in
the Owner of the Systems Block Retail Unit subject only to the Declaration, the Parking
Covenants, the Parking Agreement, the Permitted Exceptions and such other exceptions as the
Owner of the Systems Block Retail Unit may approve in its sole discretion. At the request of the
Owner of the Systems Block Retail Unit, all or any portion of the ALTA extended coverage
owner's policy of title insurance shall be reinsured under reinsurance agreements and with
reinsurers reasonably satisfactory to the Owner of the Systems Block Retail Unit, and the cost of
such reinsurance, if any, shall be paid by the Owner of the Systems Block Retail Unit as part of
the cost of the ALTA extended coverage owner's policy of title insurance. The Owner of the
Systems Block Retail Unit shall pay the cost of any title insurance endorsements it requests. The
Owner of the Systems Block Retail Unit agrees to accept the Parking Garage Unit "AS IS" and in
its then condition and state of repair.

(4)  Affidavit executed by City which satisfies the requirements of
Section 1445 of the Code regarding foreign investors. '
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(5) City shall deliver a certificate of land use and assessment from the
City of Seattle Department of Construction and Land Use confirming the zoning of the Parking
Garage Unit and confirming the status of all taxes and assessments levied against the Parking
Garage Unit which will be prorated between the parties pursuant to Section 21(D)(13) hereof,

(6)  City shall deliver a certificate stating that there are no contracts or
agreements relating to Operation and maintenance of the Garage including, but not limited to,
parking management agreements with a parking operator and/or valet parking operator (other
than Permitted Exceptions) that survive the Reacqunsmon Date. '

(7)  Assignment and assumptlon agreements in form and substance
reasonably acceptable to the parties and City duly executed by City and the Owner of the Systems
Block Retail Unit of the Monthly Long-Term Parking Contracts, Special Use Long-Term Parking
Contracts and Special Use Valet Parking contracts.

(8) In the event the Owner of the Systems Block Retail Unit has
transferred its interest under this Agreement, the Owner of the Systems Block Retail Unit shall
deliver an assumption agreement in form and substance satisfactory to the Owner of the Systems
Block Retail Unit, such transferee and City whereby such transferee shall assume such rights,
duties and obligations under this Agreement as the Owner of the Systems Block Retail Unit may
have assigned or delegated to such transferee;

(9)  Assignment and assumption agreements in form and substance
reasonably satisfactory to the Owner of the Systems Block Retail Unit, City and the parties to the
Parking Covenants and the Parking Agreement whereby the Owner of the Systems Block Retail
Unit shall assume all of the rights, duties and obligations of the Owner of the Garage under the
Parking Covenants and the Parking Agreement.

(10)  City shall deliver a full reconveyance of the City Mortgage duly
executed in recordable form;

(11) City shall deliver evidence reasonably satisfactory to the Owner of
the Systems Block Retail Unit of the termination of any parking management agreements effective
as of the Reacquisition Date.

(12) The Owner of the Systems Block Retail Unit shall deliver to City,
at the cost and expense of the Owner of the Systems Block Retail Unit, an environmental
assessment of the Garage. If the environmental assessments reveal the presence or potential
presence of Hazardous Substances in, on, under or affecting the Garage as a result of any action
or inaction by City, its parking operator or valet parking operator or any of their respective
agents, employees, invitees, contractors or subcontractors or as a result of the operation and
maintenance of the Garage by or behalf of City, in amounts in excess of that permitted by then
applicable Environmental Laws it shall be City's obligation to remediate such Environmental
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Condition(s) at City's expense in compliance with the requirements of Section 23 of this
Agreement prior to the Reacquisition Date.

(13) All revenues and all expenses of the Parking Garage Unit,
including, but not limited to, real and personal property taxes, special assessments, Assessments,
rents, water, sewer and utility charges, amounts payable under contracts transferred to the Owner
of the Systems Block Retail Unit, if any, annual permits and/or inspection fees (calculated on the
basis of the respective periods covered thereby), and other expenses normal to the ownership, use,
operation and maintenance of the Garage shall be prorated as of 12.01 a.m. on the Reacquisition
Date so that City bears-all expenses of the Parking Garage Unit prior to the Reacquisition Date
and the Owner of the Systems Block Retail Unit bears all expenses of the Parking Garage Unit on
and after the Reacquisition Date. If any revenue or expense amount cannot be ascertained with
certainty as of such Reacquisition Date, it shall be prorated on the basis of the parties' reasonable
estimate of such amounts, and shall be the subject of a final proration sixty (60) days after the
Reacquisition Date or as soon thereafter as the precise amounts can be ascertained. Either party
owing the other party a sum of money based on adjustments made to the prorations after the
Reacquisition Date shall promptly pay that sum together with interest thereon at the rate of nine
percent (9%) per annum from the date of demand therefore to the date of payment if payment is
not made within ten (10) days after the delivery of a statement therefore.

(14) City shall deliver such ordinances, authorizations, certificates or
other documents or agreements relating to City or Trustee as shall be reasonably required by the
Owner of the Systems Block Retail Unit or the title company in connection with the closing of the
Owner of the Systems Block Retail Unit's reacquisition of the Parking Garage Unit.

(15) City and Trustee shall perform, execute and deliver, or cause to be
performed, executed and delivered any and all such further acts, deeds and assurances as the
Owner of the Systems Block Retail Unit may reasonably require to (a) evidence and vest in the
Owner of the Systems Block Retail Unit the ownership and fee simple title to the Parking Garage
Unit (including the appurtenant Air Space Easement and Access Easement) and (b) consummate
the transactions contemplated hereunder.

22.  Excuses for Nonperformance. Notwithstanding anything in this Agreement to the
contrary, City, CDP, PSD, CDP and PSD as tenants-in-common or the Owner of the Systems
Block Retail Unit shall be excused from performing any obligation under this Agreement
including, but not limited to performing any obligation under the Parking Covenants and the
Parking Agreement, and any delay in the performance of any obligation under this Agreement the
Parking Covenants and the Parking Agreement, shall be excused, if and so long as the
performance of the obligation is prevented, delayed or otherwise hindered by acts of God, fire,
earthquake, floods, explosion, actions of the elements, war, riots, mob violence, inability to
procure labor, equipment, facilities, materials or supplies in the open market, failure of
transportation, strikes, lockouts, actions of labor unions, condemnation, court orders, operation
of law, orders of governmental or military authorities, or any other cause, whether similar or
dissimilar to the foregoing not within the control of such party (other than lack of or inability to
procure monies to fulfill its commitments and obligations under this Agreement). In the event any
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party is enjoined from performing or prohibited as a matter of law from performing any of its
obligations under this Agreement, the Parking Covenants or the Parking Agreement by reason of
a court order, such party shall upon receipt of such court order immediately provide a copy of
same to the other parties. The party subject to the court order shall, at its sole cost and expense,
engage counsel selected by such party and undertake the defense of such action, lawsuit or
proceeding and thereafter prosecute the defense of such action, lawsuit or proceeding in good
faith and diligently prosecute the same to completion, including the prosecution of appeals from
the decision of any trial court or court of intermediate jurisdiction until there has been a final
judgment entered by a court of competent jurisdiction which is no longer the subject of a good
faith appeal. The party subject to the court order shall not adjust or settle any such action, lawsuit
or proceeding without the prior written comsent of the other parties which consent shall not be
unreasonably withheld. The other parties shall have the right, but not the obligation, to engage
counsel and to intervene in any such action, lawsuit or proceeding to protect their interest under
this Agreement, the Parking Covenants and/or the Parking Agreement.

23. vironm Condition |
A Environment gl Condition_of the Systems Block Property. Prior to the

execution of this Agreement PSD has provided City with a copy of all existing environmental
assessments of the Systems Block Property prepared for or in the possession of PSD which
environmental reports are more particularly described in Exhibit O attached hereto and by this
reference incorporated herein (the "Environmental Reports"). To the best knowledge of CDP and
PSD, and except as disclosed in the Environmental Reports, there are no Hazardous Substances
presently located on or under the Systems Block Property.

B.  Construction of the Systems Block Project. CDP and PSD as tenants-in-
common shall demolish all improvements presently located on the Systems Block Property and

thereafter excavate and construct the Systems Block Project in compliance with all Environmental
Laws and orders of any governmental authorities having jurisdiction over the Systems Block
Project. CDP and PSD as tenants-in-common shall obtain, keep in effect and comply with the
terms of all governmental permits and authorizations required by all applicable Environmental
- Laws. If during the course of excavation and construction CDP and PSD as tenants-in-common
discover any underground storage tanks or discover any Hazardous Substances on the Systems
Block Property in excess of cleanup standards under MTCA or other then applicable
Environmental Laws CDP and PSD as tenants-in-common shall cause all notifications to be made
as may be required under any applicable Environmental Laws and shall thereafter perform, at their
sole cost and expense, all Remedial Work (as hereinafter defined) to the Systems Block Property
necessary to comply with MTCA standards and any other then applicable Environmental Laws.

and after the Opemng Date untxl the Leasing Datc CDP shall Operate and mamtmn, or cause the
Garage to be Operated and maintained, in compliance with all Environmental Laws. CDP shall
not cause or permit any Hazardous Substances to be brought upon, kept, or used in or about the
Garage by CDP, its parking operator, valet parking operator or their respective agents,
employees, invitees, Contractor, or subcontractors (except for reasonable quantities of Hazardous
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Substances as may be required to Operate and maintain or cause the Garage to be Operated and
maintained in accordance with the Declaration, the Parking Covenants and the Parking
Agreement, which Hazardous Substances shall be stored, used, and disposed of in accordance
with all Environmental Laws). If CDP breaches its obligations set forth above or if there are
Hazardous Substances in, on or under the Parking Garage Unit in excess of the cleanup standards
under MTCA or other then applicable Environmental Laws CDP shall perform, at its sole cost
and expense, all Remedial Work to the Systems Block Property necessary to comply with MTCA
standards and any other then applicable Environmental Laws.

D.  Operation and Maintenance of the Garage On and After the Leasing Date.
From and after the Leasing Date City shall Operate and maintain, or cause the Garage.to be

Operated and maintained, in compliance with all Environmental Laws. City shall not cause or
permit any Hazardous Substance to be brought upon, kept, or used in or about the Garage by
City, its parking operator, valet parking operator or their respective agents, employees, invitees,
contractors, or subcontractors (except for reasonable quantities of Hazardous Substances as may
be required to Operate and maintain the Garage in accordance with the Declaration, the Parking
Covenants and the Parking Agreement, which Hazardous Substances shall be stored, used, and
disposed of in accordance with all Environmental Laws). If City breaches its obligations set forth
above or if, as a result of any action or inaction by City, its parking operator or valet parking
operator or any of their respective agents, employees, invitees, contractors or subcontractors or
as a result of the Operation and maintenance of the Garage by or on behalf of City, there are
Hazardous Substances in, on or under the Garage in excess of the quantities permitted under
MTCA standards or other then applicable Environmental Laws, City shall perform, at its sole cost
and expense, all Remedial Work to the Systems Block Property necessary to comply with MTCA
standards and any other then applicable Environmental Laws. City need not perform such
Remedial Work prior to the Transfer Date or the Reacquisition Date, as applicable, unless
required to do so under applicable Environmental Laws, court order or administrative directive
issued by a court of competent jurisdiction or governmental agency with authority to administer
and enforce Environmental Laws or where the failure to perform such Remedial Work would
endanger Persons or property, pose a threat to public health or safety or require closure of all or
any portion of the Garage or the Complex.

E.  Remedial Work.

(1) As used in this Agreement, the term "Remedial Work" means all
activities performed in connection with the investigation, assessment, cleanup, removal,
mitigation, monitoring or containment of Hazardous Substances on the Systems Block Property,
the Garage or any portion thereof to meet the requirements of any Environmental Laws (including
common law) relating to the cleanup or remediation of Hazardous Substances (in light of the
reasonably intended use of the Systems Block Property, the Garage or any portion thereof at the
time the Remedial Work commences) or as ordered by any court or any other federal or state
governmental agency. Remedial Work includes all costs reasonably necessary to comply with
MTCA standards or other then applicable Environmental Laws in connection with the presence,
suspected presence, release or suspected release of a Hazardous Substance in or into the air, soil,
groundwater, surface water or soil vapor, at, on or within the Systems Block Property, the
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Garage or any portion thereof The term "Remedial Work" also includes the defense or
prosecution of any proceedings before a federal or state court, administrative judge or tribunal or
federal or state governmental agency, and any and all negotiations with any federal or state
governmental agency or its employees or consultants, relating to the activities described in this
subsection (E) and any fines or penalties assessed against either CDP and PSD as tenants-in-
common or City, as applicable in connection therewith.

(2) CDP and PSD will have no obligation to pay for any Remedial
Work or any portion thereof caused by or resulting from the negligence of the City, its parking
operator, valet parking operator or any of their respective agents, employees, invitees, contractors
or subcontractors or from any Hazardous Substances which was mot present on the Systems
Block Property as of the Leasing Date. City will have no obligation to pay for any Remedial
Work or any portion thereof caused by or resulting from the negligence of CDP, PSD or CDP and
PSD as tenants-in-common, their parking operator, valet parking operator or any of their
respective agents, employees, invitees, contractors or subcontractors.

F. Transfer of n the Transfe isition Dﬁte.

‘ (1) In the event City exercises its right under Section 20 of this
Agreement to transfer the Parking Garage Unit to the Owner of the Systems Block Retail Unit, or
in the event the Owner of the Systems Block Retail Unit exercises its right under Section 21 of
this Agreement to reacquire the Parking Garage Unit, the City shall, at its sole cost and expense
and at the same time it delivers notice to the Owner of the Systems Block Retail Unit pursuant to
the provisions of Section 20(C) of this Agreement or the Owner of the Systems Block Retail Unit
shall, at its sole cost and expense and at the same time it delivers notice to City pursuant to the
provisions of Section 21(C) of this Agreement, deliver to the other party an environmental
assessment of the Parking Garage Unit prepared by such party's environmental consultants. A
copy of such environmental assessment shall be provided to City, the Owner of the Systems Block
Retail Unit and their respective counsel and shall be kept confidential to the extent permitted by
then applicable law.

_ (2) If the environmental assessments reveal the presence or potential
presence of Hazardous Substances, in, on, under or affecting the Parking Garage Unit, City and
the Owner of the Systems Block Retail Unit may each have additional environmental assessments
made of the Parking Garage Unit by their respective environmental consultants to determine the
nature and extent of the Hazardous Substances in, on, under or affecting the Parking Garage Unit.
City agrees to cooperate with and assist said environmental consultants in their physical inspection
of the Parking Garage Unit, provided that such inspection shall be conducted during normal
business hours or at such other time (upon 24 hours prior notice) as is reasonable and necessary
to conduct the inspection and provided further that such cooperation shall be at no cost to City.
Such additional environmental assessments may include, by way of illustration and not by way of
limitation, drilling, sampling, soil boring and the installation. of monitoring wells and/or other
equipment on the Parking Garage Unit, but no additional work under this Section 23(F)(2) shall
be undertaken without the mutual agreement of City and the Owner of the Systems Block Retail
Unit on the timing, scope and restoration conditions of the work necessary to make further
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environmental assessments of the Parking Garage Unit. . As part of its inspection and evaluation of
the environmental condition of the Parking Garage Unit, the Owner of the Systems Block Retail
Unit shall (i) repair any damage to the Parking Garage Unit caused by the Owner of the Systems
Block Retail Unit or its environmental consuitants during such inspection and evaluation, (ii) keep
the Parking Garage Unit free from liens arising out of such testing or evaluation, and
(ii1) indemnify and hold City harmless from liabilities relating to property damage or personal
injury arising in connection with such evaluation or testing, unless caused by City's negligence or
willful misconduct. A copy of any additional environmental reports shall be provided to City, the
Owner of the Systems Block Retail Unit and their respective counsel and shall be kept
confidential to the extent permitted by then applicable law.

3) In the event such environmental assessments disclose the presence
of Hazardous Substances in excess of the quantities permitted under MTCA or other then
applicable Environmental Laws in, on, under or affecting the Parking Garage Unit as a result of
any action or inaction by City, its parking operator, valet parking operator or any of their
respective agents, employees, invitees, contractors or subcontractors or as a result of the
Operation and maintenance of the Garage by or on behalf of City, City shall undertake or cause to
be undertaken all Remedial Work to the Parking Garage Unit necessary to comply with MTCA
standards and any other then applicable Environmental Laws.

(4) Notwithstanding any provision of this Agreement to the contrary,
the Transfer Date or the Reacquisition Date, as applicable, shall be automatically extended to the
twentieth (20th) day following the date all such Hazardous Substances have been cleaned up to
MTCA standards and any other then applicable Environmental Laws. '

(5) Inthe event the City is required by the terms of this Agreement but
fails to undertake or cause to be undertaken the Remedial Work necessary to clean up the Parking
Garage Unit to MTCA standards and any other then applicable Environmental Laws, the Owner
of the Systems Block Retail Unit shall have the right, but not the obligation, to cause such
Remedial Work to be performed and to deduct the cost of such Remedial Work together with all
reasonable costs and attorneys' fees associated therewith from the Transfer Price or the
Reacquisition Price, as applicable. '

24.  Insurance.

A ireme r

(1)  Property Insurance. The Owner of the Garage shall carry (or cause-
to be carried) a policy of fire and extended coverage property insurance on the Garage that
satisfies the requirements of this Agreement, the Parking Covenants and the Declaration. Such
insurance shall be carried commencing as of the date construction of the Garage commences and
continuing throughout the term of this Agreement, the Parking Covenants and the Declaration.
At any time that any construction work is being performed upon the Garage, the Owner of the
Garage shall carry or cause to be carried builder's risk insurance upon the improvements then
under construction. '
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All policies carried under this Section 24(A)1):

(1) shall be carried with financially responsible insurance
companies;

(ii)  shall be in an amount at least equal to ninety percent (90%)
of the replacement cost (exclusive of cost of excavations, foundations and footings) of the
improvements being insured,

(iii)  shall insure against loss or damage from causes that are
from time to time included as covered risks under standard insurance industry practices within the
classification of broad form fire and extended coverage, and specifically against the following
perils: fire, windstorm, hail, cycione, tornado, riots, riot attending a strike, civil commotion,
malicious mischief, vandalism, aircraft, vehicle, smoke damage and sprinkler leakage, earthquake
and explosion; and

(iv)  shall contain a provision that the same may not be canceled
without at least thirty (30) days' prior written notice being given by the insurer to the Association,
and the Owners of each Unit if the Garage has been subjected to the Declaration, otherwise to the
Owner of the Garage and all Parties to the Parking Covenants.

Fire and extended coverage insurance proceeds paid to the Owner of the Garage by reason
of damage to or destruction of the Garage shall be used by such Owner to restore the Garage to
the extent such restoration is required pursuant to the Parking Covenants and/or the Declaration.
Nothing in this Agreement is intended to prohibit the Owner of the Garage from self-insuring its
personal property located in the Garage.

(2)  Duty to Carry Lishilty Insurance. The Owner of the Garage shall
carry (or caused to be carried) throughout the term of this Agreement, the Parking Covenants and

the Declaration, commercial general liability insurance (including contractual liability coverage)
covering the Garage. Such insurance shall have combined single limits of not less than
$10,000,000 for personal injury, death or property damage. The insurance policies required
pursuant to this Section 24(A)(2):

(i) shall be carried with financially responsible insurance
companies,

(i)  shall provide that the same may not be cancelled or reduced
in amount or coverage without at least thirty (30) days' prior written notice being given by the
insurer to the Association and the Owner of each Unit if the Garage has been subjected to the
Declaration, otherwise to the Owner of the Garage and all parties to the Parking Covenants; and
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(i) shall name the Association, each Owner of a Unit, each
Person who has a direct or indirect ownership interest in an Owner of a Unit, and each such
Person's or Owner's Mortgagee as additional insureds.

(iv)  Adjustment of Insurance Coverage Amounts. The minimum

insurance coverage amounts set forth above shall be subject to review on the fifth anniversary of
the Opening Date, and on each subsequent fifth anniversary during the term of this Agreement in
order to determine the adequacy of such amounts in light of the then existing circumstances.

(3)  Insurance Required Under mmrgﬁog. The Owner of the Garage.

shall, and if the Garage has been subjected ta the Declaration the Association shall, at all times
maintain in full force and effect the insurance required under this Agreement, the Parking
Covenants and the Declaration. Such insurance shall cover both Units in the Condominium.
From and after the date that the Systems Block Property is subject to the Declaration, the parties
hereto understand and agree that in addition to the insurance required under the Parking
Covenants and/or this Agreement, the Declaration may provide that additional insurance or
insurance in excess of the requirements set forth in the Parking Covenants or this Agreement be
maintained in full force and effect by the Owners of Units or by the Association and the cost of
such insurance allocated between the Owners of Units as provided in the Declaration.

(4)  Centificate of Insurance. The Owner of the Garage shall, on the
request of the Association or the Owner of any Unit or any Party to the Parking Covenants

promptly furnish the requesting Party a certificate evidencing the Owner's compliance with the
insurance coverage requirements of the Parking Covenants and Section 24(A) of this Agreement.
The Owner of the Garage shall not be required during any given one hundred eighty (180) day
period to honor more than one such request for an insurance certificate from the Association, the
Owner of any Unit or each Party to the Parking Covenants.

(5)  Waiver of Subrogation. Each Party to the Parking Covenants from
time to time, including City on and after the Leasing Date, each hereby waives all rights of

recovery and causes of action and releases each other from any liabilities from all losses and
damages occasioned to the property of any located within or upon or constituting a part of the
Systems Block Property, which losses and damages are of the type covered under the policies
required under the Parking Covenants or this Agreement. The policies required shall provide, to
the extent the same is available under the policies or by endorsement, for waivers of any right of
subrogation that the insurer of any Party to the Parking Covenants or the Owner of the Garage
may acquire against any other Party to the Parking Covenants or the Owner of the Systems Block
Retail Unit with respect to any losses.

(6)  Additional Insurance Requirements. In addition to any insurance

required to be carried by the Association or the Owner of the Garage under the Parking
Covenants or this Agreement, the Owner of the Garage shall maintain, or shall cause its parking
operator and valet parking operator to maintain in full force and effect, the insurance set forth in
Exhibit F attached hereto and by this reference incorporated herein,
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B. Insurance Requirements for Systems Block Retail Unit.

(1)  Property Insurance. The Owner of the Systems Block Retail Unit
shall carry (or cause to be carried) a policy of fire and extended coverage property insurance on
the Systems Block Retail Unit that satisfies the requirements of this Agreement and the
Declaration. Such insurance shall be carried commencing as of the date construction of the
Systems Block Retail commences and continuing throughout the term of this Agreement and the -
Declaration. At any time that any construction work is being performed upon the Systems Block
Retail Unit, the Owner of the Systems Block Retail Unit shall carry or cause to be carried builder's
risk insurance upon the improvements then under construction.

All policies carried under this Section 24(B)(1):

()  shall be carried with financially responsible insurance
companies;

(i)  shall be in an amount at least equal to ninety percent (90%)
of the replacement cost (exclusive of cost of excavations, foundations and footings) of the
improvements being insured;

(i) shall insure against loss or damage from causes that are
from time to time included as covered risks under standard insurance industry practices within the
classification of broad form fire and extended coverage, and specifically against the following
perils: fire, windstorm, hail, cyclone, tornado, riots, riot attending a strike, civil commotion,
malicious mischief, vandalism, aircraft, vehicle, smoke damage and sprinkler leakage, earthquake
and explosion; and

(iv)  shall contain a provision that the same may not be canceled
without at least thirty (30) days' prior written notice being given by the insurer to the Association,
and the Owners of each Unit if the Systems Block Retail Unit has been subjected to the
Declaration, otherwise to the Owner of the Systems Block Retail Unit and the Owner of the
Garage.

Fire and extended coverage insurance proceeds paid to the Owner of the Systems
Block Retail Unit by reason of damage to or destruction of the Systems Block Retail Unit shall be
used by such Owner to restore the Systems Block Retail Unit to the extent such restoration is
required pursuant to the REA and/or the Declaration.

(2)  Duty to Carry Liability Insurance. The Owner of the Systems

Block Retail Unit.shall carry (or caused to be carried) throughout the term of this Agreement, the
Parking Covenants and the Declaration, commercial general liability insurance (including
contractual liability coverage) covering the Systems Block Retail Unit. Such insurance shall have
combined single limits of not less than $10,000,000 for personal injury, death or property damage.
The insurance policies required pursuant to this Section 24(B)(2):
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(i)  shall be carried with financially responsible insurance
compantes;

(i)  shall provide that the same mmay not be cancelled or reduced
in amount or coverage without at least thirty (30) days' prior written notice being given by the
insurer to the Association and the Owner of each Unit if the Systems Block Retail Unit has been
subjected to the Declaration, otherwise to the Owner of the Systems Block Retail Unit and all
parties to the Parking Covenants; and

(iii)  shall name the Association, each Owner of a Unit, each
Person who has a direct or indirect ownership interest in an Owner of a Unit, and each such
Person's or Owner's Mortgagee as additional insureds.

(iv)  Adjustment of Insurance Coverage Amounts. The minimum

insurance cdverage amounts set forth above shall be subject to review on the fifth anniversary of
the Opening Date, and on each subsequent fifth anniversary during the term of this Agreement in
order to determine the adequacy of such amounts in light of the then existing circumstances.

(3  Insurance Required Under Declaration. The Owner of the Systems

Block Retail Unit shall, and if the Systems Block Retail Unit has been subjected to the Declaration
the Association shall, at all times maintain in full force and effect the insurance required under this
Agreement and the Declaration. Such insurance shall cover both Units in the Condominium.
From and after the date that the Systems Block Property is subject to the Declaration, the parties
hereto understand and agree that in addition to the insurance required under the REA and/or this
Agreement, the Declaration may provide that additional insurance or insurance in excess of the
requirements set forth in this Agreement be maintained in full force and effect by the Owners of
Units or by the Association and the cost of such insurance allocated between the Owners of Units
as provided in the Declaration.

(4)  Certificate of Insurance. The Owner of the Systems‘Bl'ock Retail
Unit shall, on the request of the Association, the Owner of any Unit or any Party to the Parking

Covenants promptly furnish the requesting Party a certificate evidencing the Owner's compliance
with the insurance coverage requirements of Section 24(B) of this Agreement. The Owner of the
Systems Block Retail Unit shall not be required during any given one hundred eighty (180) day
period to honor more than one such request for an insurance certificate from the Association, the
Owmer of any Unit or each Party to the Parking Covenants.

(5)  Waiver of Subrogation. Each Party to the Parking Covenants from
time to time, including City on and after the Leasing Date, each hereby waives all rights of

recovery and causes of action and releases each other from any liabilities from all losses and
damages occasioned to the property of any located within or upon or constituting a part of the
Systems Block Property, which losses and damages are of the type covered under the policies
required under the Parking Covenants or this Agreement. The policies required shall provide, to
the extent the same is available under the policies or by endorsement, for waivers of any right of
subrogation that the insurer of any Party to the Parking Covenants or the Owner of the Systems
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Block Retail Unit may acquire against any other Party to the Parking Covenants or the Owner of
the Garage with respect to any losses.

25. Damage_Destruction or Condemnation.

A. Damage or Destruction of Garage Prior to the Leasing Date. In the event

there is any damage or destruction of the Garage or the Condominium of which the Garage is a
part prior to the Leasing Date and reconstruction of the Garage is not required under the terms of
the Parking Covenants, CDP and PSD as tenants-in-common shall have the right to terminate this
Agreement without. liability to City by giving City notice of such election to terminate this
Agreement within one hundred eighty (180) days following the date of such damage or
destruction. In the event CDP and PSD as tenants-in-common do not elect to terminate this
Agreement, CDP and PSD as tenants-in-common shall repair or restore the Garage as nearly as
practicable in full compliance with the requirements set forth in this Agreement and the Parking
Covenants and all legal requirements and to the same condition, character and at least equal value
and utility to that existing prior to such loss and so as to comply with the design standards set
forth in Exhibit B attached hereto; provided however, that modifications to conform to applicable
laws, rules and regulations or available means of construction may be made. Notwithstanding the
foregoing, the obligations of CDP and PSD as tenants-in-common to restore the Garage to a first-
class condition shall be limited to the extent of proceeds of insurance which was in fact carried
with respect to the Garage or which was required to be carried with respect to the Garage,
whichever is greater. CDP and PSD as tenants-in-common shall be entltled to retain all insurance
proceeds payable in connection with such loss.

B. ngg_g ‘Q[ Destruction of Garage Following the L easing Date.

(1) In the event the Garage or the Condominium of which the Garage is
a part, 1s damaged or destroyed by fire or other casualty following the Leasing Date, the Owners
or if the Declaration so provides, the Association shall, to the extent repair, restoration or
reconstruction is required under either the Parking Covenants or the Declaration, repair, restore
or reconstruct within the time and in the manner specified in the Parking Covenants and the
Declaration, -the Garage or the Condominium of which the Garage is a part and diligently
prosecute such reconstruction to completion so as to restore the Garage or the Condominium of
which the Garage is a part to first-class condition and to substantially the same appearance,
configuration and layout as existed immediately prior to such damage or destruction (subject to
the effect of Section 2.4 of the Parking Covenants) and so as to comply with the design standards
set forth in Exhibit B attached hereto, as nearly as practicable in full compliance with the
Permitted Exceptions and all legal requirements; provided, however, that modifications to
conform to applicable laws, rules and regulations or available means of construction may be made.
Notwithstanding the foregoing, the obligations of the Owners and/or the Association to restore
the Garage to a first-class condition shall be limited to the extent of proceeds of insurance which
was in fact carried with respect to the Garage or which was required to be carried with respect to
the Garage, whichever is greater.
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(2)  In the event the Owners are not required under the terms of the
Parking Covenants and/or the Declaration to repair but the Owners elect to repair, restore or
reconstruct the Garage or the Condominium of which the Garage is a part, the Owners, or if the
Declaration so provides, the Association shall promptly repair, restore or reconstruct the Garage
and/or the Condominium of which the Garage is a part and diligently prosecute such
reconstruction to completion so as to restore the Garage or the Condominium of which the
Garage is a part to first-class condition and to substantially the same appearance, configuration
and layout as existed immediately prior to such damage or destruction and so as to comply with
the design standards set forth in Exhibit B attached hereto, as nearly as practicable in full
compliance with the Permitted Exceptions and all legal requirements; provided, however, that
modifications to conform to applicable laws, rules and regulations or available means of
construction may be made. '

(3) In the event the Owners are not required under the Parking
Covenants and/or the Declaration to repair or restore and have elected not to repair or restore
the Garage or the Condominium, of which the Garage is a part, all insurance proceeds allocable to
the Parking Garage Unit under the Declaration shall be paid to the Owner of that Unit and all
insurance proceeds allocable to the Systems Block Retail Unit under the Declaration shall be paid
to the Owner of that Unit.

C.  Condemnation.
(1)  Condemnation Prior to Leasing Date. Prior to the Leasing Date if

there is a partial Condemnation of the Garage or the Condominium of which the Garage is a part
and reconstruction of the Garage is not required under the terms of the Parking Covenants, CDP,
PSD and/or CDP and PSD as tenants-in-common shall have the right to terminate this Agreement
without hability to City by giving City notice of such election to terminate this Agreement within
one hundred eighty (180) days following the Condemnation Date. In the event CDP, PSD and/or
CDP and PSD as tenants-in-common do not elect to terminate this Agreement CDP, PSD and/or
CDP and PSD as tenants-in-common shall repair or restore the Garage as nearly as practicable in
full compliance with the requirements set forth in this Agreement and the Parking Covenants and
all legal requirements and to the same condition, character and at least equal value and utility to
that existing prior to such taking and so as to comply with the design standards set forth in
Exhibit B attached hereto; provided, however, that modifications to conform to applicable laws,
rules and regulations or available means of construction may be made. Notwithstanding the
foregoing, the obligations of CDP, PSD and/or CDP and PSD as tenants-in-common to restore
the Garage or the Condominium of which the Garage is a part to a first-class condition shall be
limited to the extent of condemnation proceeds paid in connection with such partial
Condemnation. If there is a total condemnation of the Systems Block Property prior to the
Leasing Date by a condemning authority (other than City) this Agreement shall terminate as of the
date that title to the Systems Block Property is transferred to the condemning authority.”

(2) Condemnation After the Leasing Date. From and after the Leasing

Date, the following provisions shall apply with respect to Condemnation:
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(@) Total Taking. If all of the Garage is taken by
Condemnation, this Agreement shall terminate as of the date possession of the Garage or the
Condominium of which the Garage is a part (or any part thereof) is taken by the condemning
" authonity or the date when title to the Garage or the Condominium of which the Garage is a part
(or any part thereof) vests in the condemning authority. The portion of the condemnation award
allocable to the Parking Garage Unit under the Declaration and the Condominium Act shall be
paid to the Owner of that Unit and the portion of the condemnation award allocable to the
Systems Block Retail Unit under the Declaration and the Condominium Act shall be paid to the
Owner of that Unit.

(b)  Partial Taking. In the event there is a partial taking of the
Garage or the Condominium of which the Garage is a part, the following provisions shall apply:

@) In the event the Owner of the Parking Garage Unit
is not required under the terms of the Parking Covenants or the Declaration to restore the Garage,
and elects not to restore, the portion of the condominium award allocable to the Parking Garage
Unit under the Declaration and the Condominium Act shall be paid to the Owner of that Unit and
the portion of the condemnation award allocable to the Systems Block Retail Unit under the
Declaration and the Condominium Act shall be paid to the Owner of that Unit.

(i)  In the event that the Owner of the Parking Garage
Unit is required under the terms of the Parking Covenants or the Declaration to restore the
Garage, the Owners, or if the Declaration so provides, the Association shall repair, restore or
reconstruct within the time and in the manner specified in the Parking Covenants and the
Declaration, the Garage or the Condominium of which the Garage is a part and diligently
prosecute such reconstruction to completion so as to restore the Garage or the Condominium of
which the Garage is a part to first-class condition and to substantially the same appearance,
configuration and layout as existed immediately prior to such condemnation and so as to comply
with the design standards set forth in Exhibit B attached hereto, as nearly as practicable in full
compliance with the Permitted Exceptions and all legal requirements; provided, however, that
modifications to conform to applicable laws, rules and regulations or available means of
construction may be made. Notwithstanding the foregoing, the obligations of the Owners and/or
the Association to restore the Garage or the Condominium of which the Garage is a part to a first-
class condition shall be limited to condemnation proceeds paid in connection with such partial
Condemnation. Any condemnation proceeds remaining after all costs of repair or restoration have
been paid in full shall be allocated between the Owners of the Units in accordance with the
Declaration and the Condominium Act.

(i)  In the event that the Owner of the Parking Garage
Unit is not required under the terms of the Parking Covenants or the Declaration to restore the
Garage, but the Owners have elected to repair, restore or reconstruct the Garage or the
Condominium of which the Garage is a part, the Owners, or if the Declaration so provides, the
Association shall promptly repair, restore or reconstruct the Garage and/or the Condominium of
which the Garage is a part as nearly as practicable in full compliance with the Permitted
Exceptions and so as to comply with the design standards set forth in Exhibit B attached hereto;
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provided, however, that modifications to conform to applicable laws, rules and regulations or
available means of construction may be made. Any condemnation proceeds remaining after all
costs of repair or restoration have been paid in full shall be allocated between the Owners of the
Units in accordance with the Declaration and the Condominium Act.

26. Successors and Assigns.

A Successors and igns of Ci

(1)  Transfers to Successor Public Qwner. From and after the Leasing
Date, the City shall have the right to sell, transfer, donate, convey, assign, lease (including the

execution of parking management contract(s) with a qualified parking operator and/or a qualified
valet parking operator selected by City in accordance with the Parking Agreement) or otherwise
dispose of the Parking Garage Unit or any portion thereof or any interest therein, whether
voluntarily, involuntarily, by operation of law or otherwise, to any city, county, state,
governmental subdivision or agency, municipal corporation, public development authority or non-
profit corporation exempt from taxation under Section 501(c)(3) of the Code (collectively,
"Successor Public Owner") without the prior written consent of the Owner of the Systems Block
Retail Unit. Such Successor Public Owner shall assume City's obligations under this Agreement,
the Parking Covenants and the Parking Agreement by execution and delivery of assumption
agreements in form and substance satisfactory to the parties to this Agreement, the Parking
Covenants and the Parking Agreement.

(2)  Transfers to Persons Other Than Successor Public Owners. From
and after the Leasing Date and until the expiration of the Transfer Period, any sale, transfer,

donation, conveyance, assignment, lease (other than a parking management contract with a
qualified parking operator and/or a qualified valet parking operator selected by City in accordance
with the Parking Agreement), or other disposition of the Parking Garage Unit or any portions
thereof or any interest therein to any Person other than a Successor Public Owner shall be subject
to the prior written consent of the Owner of the Systems Block Retail Unit, the execution of any
necessary and appropriate amendments to the Parking Agreement to reflect the fact that the new
Owner is a private Person and not a Successor Public Owner and the assumption by such Person
of City's obligations under this Agreement, the Parking Covenants and the Parking Agreement, as
amended, by execution of assumption agreements in form and substance satisfactory to the parties
to this Agreement, the Parking Covenants and the Parking Agreement as applicable. Upon any
sale, transfer, donation, conveyance, assignment, lease, or other disposition of the Parking Garage
Unit or any portion thereof or any interest therein to any Person other than a Successor Public
Owner without the prior written consent of the Owner of the Systems Block Retail Unit, the
City's Transfer Rights shall automatically terminate and City shall, upon request by the Owner of
the Systems Block Retail Unit, execute, acknowledge and deliver a termination of its Transfer
Right under Section 20 of this Agreement and a full reconveyance of the City Mortgage in form
and.substance satisfactory to the Owner of the Systems Block Retail Unit; provided, however, the
consent of the Owner of the Systems Block Retail Unit shall not be required for any such sale,
transfer, donation, conveyance, assignment, lease, or other disposition of the Parking Garage Unit
or any portion thereof or any interest therein to any Person, and there shall be no termination of
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the City's Transfer Right under Section 20 of this Agreement, if the Owner of the Systems Block
Retail Unit is in default under the provisions of Section 20 of this Agreement.

After the expiration of the Transfer Period, City shall have the right to sell, transfer,
donate, convey, assign, lease, or otherwise dispose of the Parking Garage Unit or any portion
thereof or any interest therein to any Person without the prior written consent of the Owner of the
Systems Block Retail Unit; subject, however, to the right of first refusal granted the Owner of the
Systems Block Retail Unit in Section 26(A)(3) below.

(3)  Right of First Refusal. City hereby grants the Owner of the

Systems Block Retail Unit commencing upon the expiration of the Transfer Period a right of first
refusal to purchase the Parking Garage Unit on the following terms and conditions. In the event
City receives a bona fide offer from any Person to purchase the Parking Garage Unit, City shall
immediately send the Owner of the Systems Block Retail Unit a true and complete copy of the
proposed contract and notify the Owner of the Systems Block Retail Unit of City's intent to
accept the same. The Owner of the Systems Block Retail Unit shall thereupon have the right for a
period of thirty (30) days following its receipt of said proposed contract to notify City that it
intends to exercise its right of first refusal and purchase the Parking Garage Unit either in its own
name or in the name of a nominee for the purchase price equal to 101.5% of the purchase price
set forth in such proposed contract and on the other terms and conditions set forth in such
proposed contract. In the event the Owner of the Systems Block Retail Unit elects to exercise its
right of first refusal, the Owner of the Systems Block Retail Unit shall thereafter purchase the
Parking Garage Unit either in its own name or in the name of a nominee at the time, for a
purchase price equal to 101.5% of the purchase price set forth in the proposed contract and on
the other terms and conditions set forth in such proposed contract. In the event the Owner of the
Systems Block Retail Unit elects not to exercise its right of first refusal and notifies City within
said thirty (30) day period, City shall thereafter be free for a period of one (1) year to sell the
Parking Garage Unit to the buyer identified in the proposed contract at the purchase price and on
the other terms and conditions set forth in the proposed contract, a true and correct copy of
which was provided to the Owner of the Systems Block Retail Unit. In the event City does not
(a) sell the Parking Garage Unit to the proposed purchaser at the purchase price or on the terms
and conditions set forth in the proposed contract or (b) close the sale of the Parking Garage Unit
within one (1) year following the expiration of the Owner of the Systems Block Retail Unit's right
of first refusal, City shall not thereafter sell the Parking Garage Unit without again providing the
Owner of the Systems Block Retail Unit with a copy of the proposed contract and providing the
Owner of the Systems Block Retail Unit with an opportunity to exercise its right of first refusal.

B. c d Assigns of r P ough V Transfers.
City acknowledges that the acquisition and development of the Systems Block Property, the
construction and thereafter Operation of the Garage, the lease of the Garage to the City pursuant
to a lease purchase agreement executed pursuant to the provisions of RCW 35.42.010-.090 and
other exercise of the rights and performance of the obligations under this Agreement may be
through a series of corporations, partnerships, joint ventures, limited liability companies, co-
tenancy arrangements, trusts or other entities in which CDP or PSD may have an ownership
interest. CDP or PSD, as applicable, will be responsible for assembling the necessary parties to
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accomplish the obligations under this Agreement. CDP or PSD, as applicable, reserves the right
to assign its rights or delegate its duties under this Agreement to one or more such Persons and
City consents to such assignment(s) of the rights and delegation of the duties and obligations of
CDP or PSD, as applicable, under this Agreement to one or more such Persons so long as such
Person(s) assume(s) the rights assigned and assume(s) the duties and obligations delegated by
CDP or PSD, as applicable, to such Person(s) pursuant to an assumption agreement in form and
substance reasonably satisfactory to City, CDP or PSD, as applicable, and each such successor.

(i)  Voluntary Transfer by CDP or PSD or as Tenants-in-Common On or Prior
to the Leasing Date. In the event of a voluntary assignment by CDP, PSD or CDP and PSD as
tenants-in-common of its rights or delegation of its duties under this Agreement to any Person on
or prior to the Leasing Date, such Person shall assume the rights assigned and assume the duties
and obligations delegated by CDP, PSD or CDP and PSD as tenants-in-common to such Person,
including, if applicable, all obligations of the Owner of the Systems Block Retail Unit under
Section 20 of this Agreement pursuant to an assumption agreement in form and substance
reasonably satisfactory to City, CDP, PSD or CDP and PSD as tenants-in-common, as applicable,
and each such successor. Upon execution of such assumption agreement by City, CDP, PSD or
CDP and PSD as tenants-in-common, as applicable, and such successor, such successor shall
automatically succeed to all rights, duties and obligations of CDP, PSD or CDP and PSD as
tenants-in-common, as applicable, under this Agreement so assigned and/or delegated, and
thereafter all such obligations and liabilities shall be the primary responsibility of the Person to
whom the rights, duties and obligations of CDP, PSD or CDP and PSD as tenants-in-common, as
applicable, were so assigned or delegated, and CDP, PSD or CDP: and PSD as tenants-in-
common, as applicable, shall remain liable for the performance of such obligations or liabilities
arising on or before or required to be performed prior to the Leasing Date. In the event that CDP
transfers the Parking Garage Unit to such Person who has executed an assumption agreement
described above, and CDP and/or such Person together perform the obligations of CDP under this
Agreement relating to the design, construction and interim operation of the Garage and satisfy all
conditions precedent to City's obligations set forth in Sections 9 and 14(A) of this Agreement,
City agrees to pay the Lease Transfer Amount to such Person and perform all other obligations of
City under Section 14 of this Agreement for the benefit of such Person on the Leasing Date. In
the event of a subsequent further assignment or transfer of the interest of the initial successor
owner prior to the Leasing Date, and the assumption by the subsequent successor owner of the
rights assigned and assumption of the duties and obligations delegated by the initial successor
owner pursuant to an assumption agreement which meets the requirements of this Section
26(B)(i), all obligations and liabilities of the initial successor owner which were so assigned or
delegated shall automatically terminate and thereafter all such obligations and liabilities shall be
the responsibility of the subsequent successor owner to whom the rights, duties and obligations of
the initial successor owner were so further assigned or delegated.

(i)  Voluntary Transfer by the Owner of the Systems Block Retail Unit After

the Leasing Date. In the event of a voluntary assignment by the Owner of the Systems Block
Retail Unit of its rights or delegation of its duties under this Agreement after the Leasing Date,
such Person shall assume the rights assigned and assume the duties and obligations delegated by
the Owner of the Systems Block Retail Unit to such Person pursuant to an assumption agreement
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in form and substance reasonably satisfactory to City, the Owner of the Systems Block Retail Unit
and each such successor. Upon execution of such assumption agreement by City, the Owner of
the Systems Block Retail Unit and such successor, such successor shall automatically succeed to
all rights, duties and obligations of the Owner of the Systems Block Retail Unit under this
Agreement so assigned and/or delegated, and all obligations and liabilities of the Owner of the
Systems Block Retail Unit which were so assigned or delegated shall automatically terminate and
thereafter all such obligations and liabilities shall be the responsibility of the Person to whom the
rights, duties and obligations of the Owner of the Systems Block Retail Unit were so assigned or
delegated. In the event any such successor becomes the owner of the Systems Block Retail Unit
prior to the expiration of the Transfer Period as a result of such assignment and assumption, such
successor of the Systems Block Retail Unit shall be obligated to perform all obligations of the
Owner of the Systems Block Retail Unit under Section 20 of this Agreement and shall have all of
the rights of the Owner of the Systems Block Retail Unit under Sections 21 and 26(A)(3) of this
Agreement; provided, however, that such successor owner of the Systems Block Retail Unit shall
incur no liability beyond such successor owner's interest in the Systems Block Retail Unit and City
shall limit its recovery to the collateral securing the City Mortgage for the payment and discharge
of any obligations imposed on such successor owner under Section 20 of this Agreement. Upon
request by City, such successor owner of the Systems Block Retail Unit shall execute,
acknowledge and record an agreement in form reasonably satisfactory to City and such successor
owner of the Systems Block Retail Unit acknowledging the obligation of such successor owner to
perform the obligations of the Owner of the Systems Block Retail Unit under Section 20 of this
Agreement to the extent and on the terms and conditions set forth in this Agreement and
acknowledging the obligations of the City to perform the obligations. of City under Sections 21
and 26(A)(3) of this Agreement to the extent and on the terms and conditions set forth in this
Agreement. In the event of the subsequent further assignment or transfer of the interest of such
successor owner of the Systems Block Retail Unit, and the assumption by the subsequent
successor owner of the rights assigned and assumption of the duties and obligations delegated by
the initial successor owner of the Systems Block Retail Unit pursuant to an assumption agreement
which meets the requirements of Section 26(B)(i) above, all obligations and liabilities of the initial
successor owner of the Systems Block Retail Unit which were so assigned or delegated shall
automatically terminate and thereafter all such obligations and liabilities shall be the responsibility
‘of the subsequent successor owner to whom the rights, duties and obligations of the initial
successor owner of the Systems Block Retail Unit were so further assigned or delegated.

v ATILal

Common or the Qmer of thg S_Ygggmg E]ggk Reta:l Qm; Qng er this Amggm ln thc event of a
foreclosure of a Project Mortgage or upon a sale of the Systems Block Property, the Parking
Garage Unit or the Systems Block Retail Unit pursuant to the trustee's power of sale contained in
a Project Mortgage, or upon a transfer of the Systems Block Property, the Parking Garage Unit
or the Systems Block Retail Unit by conveyance in lieu of foreclosure, whereby a Project Lender
or any purchaser at such foreclosure or trustee's sale becomes the successor owner of the Systems
Block Property, the Parking Garage Unit or the Systems Block Retail Unit, as applicable, prior to
the Leasing Date then the following provisions shall apply:
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(1)  Involuntary Transfer by CDP or PSD or as tenants-in-common or
the Owner of the Systems Block Retail Unit on or Prior to the Leasing Date. The Project Lender
or the successor owner of the Systems Block Property, the Parking Garage Unit or the Systems
Block Retail Unit, as applicable, shall automatically succeed to all rights of CDP, PSD or CDP
and PSD as tenants-in-common or the Owner of the Systems Block Retail Unit under this
Agreement upon recording of a deed to the Systems Block Property, the Parking Garage Unit or
the Systems Block Retail Unit, as applicable, and in the event the Project Lender or any successor
owner of the Systems Block Property, the Parking Garage Unit or the Systems Block Retail Unit
performs the obligations of CDP, PSD or CDP and PSD as tenants-in-common or the Owner of
the Systems Block Retail Unit under this Agreement relating to the design, construction and
interim operation of the Garage and satisfies all conditions precedent to City's obligations set forth
in Sections 9 and 14(A) of this Agreement, City agrees to pay the Lease Transfer Amount to
Project Lender or such successor owner of the Systems Block Property, the Parking Garage Unit
or the Systems Block Retail Unit, as applicable, and perform all other obligations of City under
Section 14 of this Agreement for the benefit of the Project Lender or such successive owner of
the Systems Block Property, the Parking Garage Unit or the Systems Block Retail Unit on the
Leasing Date.

2) Involun Resulting F; closure r in

Date. Since the effect of a foreclosure of a Project Mortgage or a sale of the Systems Block
Retail Unit pursuant to the trustee's power of sale contained in a Project Mortgage after the
Leasing Date but prior to the cxpiration of the Transfer Period will be to eliminate the City
Mortgage and the City's right to require the Owner of the Systems Block Retail Unit to acquire
the Parking Garage Unit under Section 20 of this Agreement, the Owner of the Systems Block
Retail Unit's right to reacquire the Parking Garage Unit under Section 21 of this Agreement and
the right of the Owner of the Systems Block Retail Unit to exercise its right of first refusal under
Section 26(A)(3) shall automatically terminate upon the date a deed to the Systems Block Retail
Unit is recorded in favor of Project Lender or any purchaser at foreclosure or trustee's sale.
Following any such foreclosure or trustee's sale and upon request by Project Lender, or any
purchaser at foreclosure sale or any of their successors and assigns, City and the Owner of the’
Systems Block Retail Unit shall execute, acknowledge and deliver an agreement confirming the
termination of their rights under Section 20, Section 21 and 26(A)(3) of this Agreement,
respectively. Notwithstanding any provision of this Agreement to the contrary, however, the
consent of the Owner of the Systems Block Retail Unit shall not be required for any sale, transfer,
donation, conveyance, assignment, lease, or other disposition of the Parking Garage Unit or any
portion thereof or any interest therein to any Person.

(3) Involuntary Transfers Resulting from Conveyance in Lieu of
Foreclosure After Leasing Date. In the event there is a conveyance in lieu of foreclosure by the
Owner of the Systems Block Retail Unit to a Project Lender or an affiliate of the Project Lender
after the Leasing Date but prior to the expiration of the Transfer Period which does not eliminate
the City Mortgage, the City's right to require the Owner of the Systems Block Retail Unit to
acquire the Parking Garage under Section 20 of this Agreement, the right of the Owner of the
Systems Block Retail Unit to reacquire the Parking Garage Unit under Section 21 of this
Agreement and the right of the Owner of the Systems Block Retail Unit to exercise its right of
first refusal under Section 26(A)(3) shall not terminate but shall remain in full force and effect in
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accordance with the terms of this Agreement and consent of the Owner of the Systems Block
Retail Unit shall be required for a transfer by the City of the Parking Garage Unit to the extent
required under Section 26(A) of this Agreement. .

D. Volunt ansfers by and Obligati of Project Lender or Successor
Owners Prior to Expiration of Transfer Period. In the event a Project Lender forecloses on the
Systems Block Retail Unit prior to the Leasing Date or any successor Owner of the Systems
Block Retail Unit becomes the Owner of the Systems Block Retail Unit prior to the Leasing Date,
from and after the Closing such Project Lender or successor Owner of the Systems Block Retail
Unit shall be obligated to perform all obligations of the Owner of the Systems Block Retail Unit
under Section 20 of this Agreement and shall have all of the rights of the Owner of the Systems
Block Retail Unit under Sections 21 and 26(A)(3) of this Agreement; provided, however, that
such Project Lender or any successor Owner of the Systems Block Retail Unit shall incur no
liability beyond Project Lender's or such successor Owner’s interest in the Systems Block Retail
Unit and City shall limit its recovery to the collateral securing the City Mortgage for the payment
and discharge of any obligations imposed on the Project Lender or such successor Owner of the
Systems Block Retail Unit under Section 20 of this Agreement. Upon request by City, Project
Lender or such successor Owner of the Systems Block Retail Unit shall execute, acknowledge
and record an agreement in form reasonably satisfactory to City and Project Lender or such
successor Owner of the Systems Block Retail Unit confirming the obligation of Project Lender or
such successor Owner of the Systems Block Retail Unit to perform the obligations of the Owner
of the Systems Block Retail Unit under Section 20 of this Agreement to the extent and on the
terms and conditions set forth in this Agreement and confirming the. obligations of the City to
perform the obligations of the City under Sections 21 and 26(A)(3) of this Agreement to the
extent and on the terms and conditions set forth in this Agreement. In the event of the subsequent
further assignment or transfer of the interest of Project Lender or the initial successor Owner of
the Systems Block Retail Unit after the Leasing Date, all obligations and liabilities of Project
Lender or the initial successor Owner of the Systems Block Retail Unit shall automatically
terminate and thereafter all such obligations and liabilities shall be the responsibility of the
subsequent successive Owner of the Systems Block Retail Unit to whom the interest of the
Project Lender or the initial successor Owner, in the Systems Block Retail Unit were so further
~ assigned or transferred and the general provisions of Section 26(B)(ii) dealing with voluntary
transfers by the Owner of the Systems Block Retail Unit after the Leasing Date shall apply.

E ] igati f the ems Block il
From and after the Leasing Date and until the expiration of the Transfer Period the Owner of the
Systems Block Retail Unit and each successor owner thereof shall have the obligations of the
Owner of the Systems Block Retail Unit under Section 20 of this Agreement and the rights of the
Owner of the Systems Block Retail Unit under Section 21 and 26(A)(3) of this Agreement. Such
rights, duties and obligations cannot be transferred separately from the ownership of the Systems
Block Retail Unit.

F. Subject to the foregoing provisions of this Section 26, this Agreement shall

be binding upon, and shall inure to the benefit of the parties and their respecuve successors and
assigns. :
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27. Foreclosure of Project Mortgage After the Leasing Date; Disposition of Surplus

Proceeds. In the event there is a foreclosure of a Project Mortgage or upon a sale of the Systems
Block Retail Unit pursuant to the trustee's power of sale contained in a Project Mortgage after the
Leasing Date and prior to the thirtieth (30th) anniversary of the Leasing Date, and there is a
surplus remaining after application of the proceeds of sale to the expenses of sale, including
reasonable attorney's fees and trustee's fees as allowed under Washington law and payment in full
of the obligations secured by the Project Mortgage, such surplus, if any, less the clerk's filing fee,
shall be deposited with the clerk of the superior court for King County as provided by RCW
61.24.080, and the liens or claims of liens against the Systems Block Retail Unit eliminated by sale
under the provisions of the Deed of Trust Act of the State of Washington Chapter RCW 61.24.,
including, but not limited to the City Mortgage, shall attach to such surplus in the order of priority
that it had attached to the Systems Block Retail Unit. The clerk shall not disburse such surplus
except upon order of the superior court for King County or as otherwise provided by law.

28. Legal Opinions.

A CDP Legal Opinions. Upon execution of this Agreement and again on the
Leasing Date, CDP shall deliver or cause to be delivered to City, PSD and each of its members
and each Project Lender an opinion reasonably satisfactory to the addressees from Hillis, Clark,
Martin & Peterson with respect to: (i) the authority of CDP, under all applicable law, to execute,
deliver and perform its obligations under this Agreement, the Parking Covenants and the Parking
Agreement, and, only on the Leasing Date, the Lease and the Declaration,, and (ii) the validity
and enforceability of this Agreement, the Parking Covenants and the Parking Agreement and, only
on the Leasing Date, the Declaration against CDP in accordance with the terms hereof and
thereof.

B. PSD Legal Opinions. Upon execution of this Agreement and again on the
Leasing Date, PSD shall deliver or cause to be delivered to City an opinion reasonably satisfactory
to City from Preston Gates & Ellis with respect to: (i) the authority of PSD, under all applicable
law, to execute, deliver and perform its obligations under this Agreement, the Parking Covenants
the Parking Agreement and the Facade Easement, and only on the Leasing Date, the Declaration
(including the Air Space Easement), and the City Mortgage, and (ii) the validity and enforceability
of this Agreement, the Parking Covenants, the Parking Agreement and the Facade Easement and,
only on the Leasing Date, the Declaration (including the Air Space Easement), and the City
Mortgage against PSD in accordance with the terms hereof and thereof.

C. City Legal Opinions. Upon execution of this Agreement and again on the
Leasing Date, City shall deliver or cause to be delivered to CDP, PSD and each of its members
and each Project Lender an opinion reasonably satisfactory to CDP, PSD and each of its members
and each Project Lender from Foster Pepper & Shefelman, Bond Counsel to the City, with
respect to: (i) the authority of the City, under all applicable law, to execute, deliver and perform
its obligations under this Agreement, the Parking Covenants and the Parking Agreement and, only
on the Leasing Date, the Lease and the Declaration, and (ii) the validity and enforceability of this
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Agreement the Parking Covenants and the Parking Agreement and, only on the Leasing Date, the
Lease and the Declaration against the City in accordance with the terms hereof and thereof.

29.  Definitions. As used in this Agreement, the following capitalized terms shall have
the following meanings:

Access Area means the Skybridge and the portions of the Common Areas within the -
Systems Block Retail Unit including stairways, ramps, cormridors, escalators, elevators and
walkways which provide pedestrian access to and from the F&N Building and the Garage via the
Skybridge, and to and from the Garage and the 6th Avenue entrance to the Systems Block Retail
Unit.

Access Easement means a non-exclusive access easement for the benefit of the Owner of
the Parking Garage Unit and its Permittees over, across and through such portions of the Systems
Block Retail Unit as is necessary for such Owner and its Permittees to enter and exit the Garage
for its intended purpose.

Agreement means this Umbrella Agreement, as the same may from time to time be
amended, supplemented or modified.

Air Space Easement means the easement set forth in Exhibit K hereto.

Allocated Interests means the undivided interest in the Common Elements, the Common
Expense Liability, and votes for each Unit in the Condominium determined in accordance with the
Declaration.

Alternate Permitted Use means a use of the Garage (other than the Permitted Use)
permitted on the terms and conditions set forth in Section 15(B) of this Agreement.

Americans With Disabilities Act means the Americans With Disabilities Act of 1990, 42
U.S.C. Section 1201, et seq., as amended from time to time.

Annual Profits and Losses has the meaning set forth in Section 20 of this Agreement.

Approv: e Pl ificati means the final plans, drawings and
specifications for the Garage prepared by the Architect.

Architect means NBBJ, Inc. in collaboration with Elkus Manfredi Architects Ltd. or such
other architect licensed to practice in the State of Washington as may from time to time be
designated by CDP and PSD as tenants-in-common in connection with construcuon of the
Condominium, including the Garage.

Assessment means all sums chargeable by the Association against a Unit, including,

without limitation (a) general and special Assessments for Common Expenses, Limited Common
Expenses, Special Allocations, fees, charges and fines imposed by the Association; (b) interest and
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late charges on any delinquent account; and (c) costs of collection, including reasonable attorneys'
fees, incurred by the Association in connection with the collection of a delinquent Unit Owner's
account, all as set forth in the Declaration.

Association means the Owners' association created in the Declaration.
Board means the board of directors of the Association as described in the Declaration.

Business Day means any day other than a Saturday, Sunday or legal holiday that City
offices are open.

Bylaws means the Bylaws of the Association as they may be amended from time to time.

Calendar Year means a calendar year commencing with January 1 and ending with
December 31.

Certificates of Participation means the issuance by City of certificates of participation in
rental payments to be made by City under the Lease pursuant to the provisions of Section 13 of
this Agreement.

City means The City of Seattle, a first-class city of the State of Washington or its
successors and assigns, in its capacity as Owner of the Parking Garage Unit.

City Mortgage means a deed of trust in favor of City in substanﬁaﬂy the form of Exhibit H
to this Agreement.

Closing means the closing of the transfer of the Property Interests from CDP to City or its
designee as described in and pursuant to this Agreement.

Code means the Internal Revenue Code of 1986, as amended from time to time and the
applicable Department of Treasury regulations.

mmon Area means the Slcybridgé and all areas within the Systems Block Retail Unit
that are or are to be made available for the nonexclusive use, convenience and benefit of all
Occupants and their respective Permittees, including the Access Area.

Common Elements means all portion of the Condominium other than Units and the
Limited Common Elements as will be set forth in the Declaration.

Common Expense Liability means the liability for Common Expenses ailocated to each
Unit, as will be set forth in the Declaration.’

Common Expenses means expenditures made by or financial liabilities of the Association
in connection with the management, repair, replacement and insurance of the Common Elements
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or which are related to the Common Elements and the general operation of the Association,
including allocations to reserves.

Complex means the F&N Property, the Systems Block Property and the Nordstrom
Properties. _

Condemnation means a taking or damaging of all or any portion of the Systems Block
Property or any Unit by the exercise of any governmental power, whether by legal proceedings or
otherwise, by a governmental agency with jurisdiction or a transfer by the Owner of the Systems
Block Property or any Unit thereof either under threat of condemnatlon or while legal
proceedings for condemnation are pending.

Condemnation Date means the earlier of (a) the date when possession of the condemned
property (or any portion thereof) is taken by the governmental agency, or (b) the date when title
to the condémned property (or any portion thereof) vests in the governmental agency.

Condominium means a condominium to be created under the Declaration and the Survey
Map and Plans.

Condominium Ag[k means Chapter RCW 64.34, as amended from time to time. .

Contractor means the contractor selected by CDP and PSD as tenants-in-common to
construct the Garage.

CDP means Community Dcvelopment Properties, King County II, Inc.,, a Delaware
nonprofit corporation, its successors and assigns. :

Daytime Full Capacity means that 98% of the self-park spaces in the Garage are occupied
for more than one hour between the hours of 9:00 a.m. and 5:00 p.m. on seven days during any
thirty (30) day period other than (i) the period from Thanksgiving through the end of December,
or (it) during regularly scheduled "event sales” for the F&N Owner, presently known as the Men's
Half-Yearly Sale, Women and Children's Half-Yearly Sale and Anniversary Sale, or (iii) during up
to three (3) additional special events in the Complex of not more than one week's duration each,
or (iv) dunng special events for which the City closes Pine Street between Fourth and Fifth
Avenues.

Debt Capacity has the meaning set forth in Section 13 of this Agreement.

Declaration means the Condominium Declaration for a condominium, as it may be
amended from time to time.

Environmental Conditions means conditions with respect to soil, surfice waters,

groundwater and other waters of the state and other similar environmental conditions on-site and
off-site of the Garage and/or the Systems Block Property.
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Environmental [aw means, as amended from time to time, the Federal Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Section 6901 et seq., Federal Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, 42 U.S.C. Section 9601 et
seq., Federal Hazardous Materjals Transportation Control Act, 49 U.S.C. Section 1801 et seq.,

Escrow Holder means Transnation Title Insurance Company or another nationally
recognized title insurance company selected by CDP and not objected to by City which shall act
as the escrow agent and provide the title insurance policies to be delivered in connection with the
Closing.

Evening Full city means that 98% of the self-park spaces in the Garage are occupied
for more than one hour between the hours of 5:00 p.m. and 11:00 P.m. on seven days during any -
thirty (30) day period other than (1) the period from Thanksgiving through the end of December,
or (ii) during regularly scheduled "event sales" for the F&N Owner presently known as the Men's
Half-Yearly Sale, Women and Children's Half-Yearly Sale and Anniversary Sale, or (jii) during up
to three (3) additional special events of not more than one week's duration each in the Complex or
(iv) during special events for which the City closes Pine Street between Fourth and Fifth Avenues.

F&N Building means that certain 10 story building presently located on the F& N
Property.

-70- DRSOIT.0OC 960205







F&N Property means certain real property commonly known as the Frederick & Nelson
Building and legally described in Exhibit A-2 attached hereto and by this reference incorporated
herein. ’

Facade Easement means the Facade Easement set forth in Exhibit L attached hereto.

Fair Market Value means the most probable price which a property should bring in a
competitive and open market under all conditions requisite to a fair sale, the buyer and seller
acting prudently and knowledgeably, and assuming the price is not affected by undue stimulus.

Implicit in this definition is a consummation of sale as of a specified date, and the passing
of title from the seller to the buyer under conditions whereby:

a. The buyer and seller are typically motivated.

b. Both parties are well informed or well advised, and each acting in what they
consider their own best interest.

c. A reasonable time is allowed for exposure in the open market.

d. Payment is made in terms of U.S. dollars, or in terms of financial arrangements
comparable thereto; and '

e. The price represents a normal consideration for the property sold unaffected by
special or creative financing or sales concessions granted by anyone associated with the sale.

Financing Costs means any and all costs incurred or payable by City in connection with
and/or relating to the issuance of the Certificates of Participation or other forms of obligations,
including, but not limited to legal fees, financial advisor fees, printing fees, trustee fees,
underwriter's discount and other costs that City is obligated to pay in connection therewith.

Floor Area means, from time to time, the aggregate of the actual number of square feet of
floor space in any building located within the Complex, exclusively appropriated or designated for
use by a Person pursuant to a lease, license or otherwise, whether or not actually occupied.

Floor Area includes:

(a) basement space and subterranean areas;

(b) balcony and mezzanine spaci:; and

(c) space occupied by columns, stairs, escalators, dumb-waiters, conveyors or other
interior equipment within the building involved (except as excluded below);

Notwithstandiﬁg the foregoing provisions, Floor Area shall not include:
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(a)  the upper levels of any permanent or temporary multi-deck stock areas;

(b) areas wused exclusively to house mechanical, electrical, telephone,
telecommunication, computer, air-conditioning and similar equipment and spaces, and any
garbage (or other waste) collecting area or waste bailing or compacting area;

(c) truck lbading areas;
(d) any Common Area;
(e)  parking stalls within the Garage.

Floor Area shall be measured from the exterior faces of the exterior walls (including
basement walls), except that where party and interior common walls are involved, the Floor Area
shall be measured from the center thereof instead of from the exterior faces thereof.

FIRREA Appraisal means an appraisal prepared at the request of a Project Lender which
meets the requirements of the Financial Institutions Reform, Recovery and Enforcement Act of
1989 and regulations issued thereunder, each as amended from time to time.

Fully Utilized means that on any day the peak parking usage within the Garage is equal to
or greater than the total number of parking spaces within the Garage minus the number of parking
spaces located on the lowest floor of the Garage.

Garage means a parking garage containing five levels of below-grade parking with a
minimum capacity of twelve hundred (1,200) multi-passenger motor vehicles of which 240 may be
valet parked. The Garage will be one of the two Units in the Condominium and will be
designated as the Parking Garage Unit in the Declaration. .

Garage Debt Service means the lesser of principal and interest payments required to be
paid each year on either (a) the Certificates of Participation or other obligations issued by the City
to finance its acquisition of the Property Interests on the Leasing Date, or (b) any debt or
obligation then outstanding which refinanced such Certificates of Participation or other
obligations.

Garage Construction Contract(s) means the contract or contracts entered into between

Contractor and CDP for construction of the Garage.

Garage Construction Documents means the Approved Garage Plans and Specﬁicanons
and the Garage Construction Contract(s) and subcontract(s).

Gross Receipts means, for the period of time in question, the entire gross receipts of the

Owner of the Garage from operation of the Garage (exclusive of retail sales and other taxes, if
any, related to the parking of vehicles collected by the Owner of the Garage for which the Owner

9. ORSOTDOC oer210







of the Garage is directly accountable to the taxing authorities) from parking fees and all services,
including, but not limited to, valet parking, rendered in or from the Garage. All cash sales,
validated ticket sales for customers of the Complex, credit card sales and insurance receipts from
claims which have been previously paid shall be included in Gross Receipts in the month of
payment, validation, sale, or receipt, as applicable.

Hazardous Substances shall include without limitation:

(a) Those substances included within the definitions of “hazardous
substances,” "hazardous materials,”" "toxic substances," or "solid waste" in the Federal Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Section 6901 etseq., the Federal
Comprehensive Environmental Response, Compensation, and Liability act of 1980, 42 U.S.C.
Section 9601 et seq., the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et
seq., and the Toxic Substance Control Act, 15 U.S.C. Section 2601 et seq., and in the regulations
promulgated pursuant to said laws, all as amended from time to time;

(b)  Those substances defined as "dangerous wastes," "hazardous wastes" or as
"hazardous substances" under the Water Pollution Control Act, RCW 90.48.010 et seq., the
Hazardous Waste Management Statute, RCW 70.105.010 et seq., the Washington Toxic
Substance Control Act RCW 70.105B.010 et seq., the Washington Model Toxics Control Act,
RCW 70.105D.010 et seg., and the Toxic Substance Control Act, 15 U.S.C. Section 2601 et seq.,
and in the regulations promulgated pursuant to said laws, all as amended from time to time;

(c) Those substances listed in the United States Department of Transportation
Table (49 C.F.R 172.101 and amendments thereto) or by the Environmental Protection Agency
(or any successor agency) as hazardous substances (40 C.F.R. Part 302 and amendments thereto);

(d) Storm water discharge regulated under any federal, state or local law,
ordinance or regulation relating to storm water drains, including, but not limited to,
Section 402(p) of the Clean Water Act, 33 U.S.C. Section 1342 and the regulations promulgated
thereunder, all as amended from time to time.

(e) Such other substances, materials and wastes which are or become regulated
under applicable local, state or federal law, or the United States government, or which are
classified as hazardous or toxic under federal, state or local laws or regulations, all as amended
from time to time; and

® Any material, waste or substance which.is (A) petroleum, (B) asbestos,
(C) polychlorinated biphenyls, (D) designated as a "hazardous substance" pursuant to Section 311
of the Clean Water Act, 33 U.S.C. Section 1251, et seq. (33 U.S.C. Section 1321) or listed
pursuant to Section 307 of the Clean Water Act (33 U.S.C. Section 1317) (E) flammable
explosives; or (F) radioactive materials.

Land means the land described in Exhibit A-1.
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Land Use Code means the Land Use Code of The City of Seattle codified as Chapter 23
of The City of Seattle Municipal Code, as amended from time to time.

Law means any constitution, statute, ordinance, regulation, rule, resolution, judicial
decision, administrative order or other requirement of any federal, state, county, municipal or
other governmental agency or authority having jurisdiction over the parties or the Garage, or
both, in effect either at the time of execution of this Agreement or at any time during the term of
this Agreement, including without limitation, any regulation or order of a quasi official entity or
body (e.g. board of fire examiners or public utilities); all rules, laws and regulations arising under
Title Il of the Americans with Disabilities Act and the regulations issued thereunder by the
United States Department of Justice.

Lease means that certain Lease Purchase Agreement entered into by and among CDP as
initial landlord, Trustee as successor landlord, and City as tenant pursuant to the provisions of
Sections 5, 8, 11, 13 and 14 of this Agreement, as amended by the City and the Trustee from time
to time.

Lease Transfer Amount means SEVENTY-THREE MILLION DOLLARS
($73,000,000). }

Leasing Date means any Business Day designated by CDP which Business Day shall be no
earlier than one (1) year and no later than three (3) years following the Opening Date. CDP shall
provide City with at least five (5) months prior written notice of the Leasing Date.

imit Element means a portion of the Condominium other than the Units for
the exclusive use of one but less than all Units as will be set forth in the Declaration.

Limited Common Expense means expenditures made by or financial liabilities of the

Association which are related to the maintenance, repair, replacement or insurance of the Limited
Common Elements, including allocations to reserves as will be set forth in the Declaration.

imi jability means the liability for Limited Common Expenses
allocated to the Units to which the Limited Common Elements are assigned, in proportion to each
Unit's respective Limited Common Expense Liability, as will be set forth in the Declaration.

Loan or Loans means all construction and permanent loan or loans or other financing
obtained by the Owner of the Systems Block Property or the Owner of the Systems Block Retail
Unit in connection with the design, development, construction and ownership of the Garage, the
remainder of the Systems Block Project and tenant improvements for tenants of the Systems
Block Retail Unit.

Major Retailer means Nordstrom or any other retailer which is Operating 200,000 square

feet of Floor Area in the F&N Building as a retail specialty or retail department store in
accordance with the requirements of the REA.
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Memorandum of Agreement means that certain memorandum of agreement dated June 27,
1995 by and between City and PSA.

Monthly Long-Term Parking Contracts means contracts between the Owner, operator or
lessee of the Garage and members of the general public (who may be Occupants or individuals
who work for Occupants) for Required Long-Term Parking for a term of thirty (30) days or less.

Mortgagee means any person who holds a mortgage, deed of trust, ﬁnanciﬁg lease or
other lien which encumbers a Unit as security for an indebtedness incurred by an Owner in favor
of the Mortgagee. '

MTCA means the Washington Model Toxics Control Act, RCW Chapter 70.105D and
implementing regulations promulgated thereunder, as the same may be amended from time to
time.

Net Loss has the meaning set forth in Section 20 of this Agreement.

Nordstrom means Nordstrom, Inc., a Washington corporation, or its successors or assigns
under the REA. ;

Nordstrom Properties means Nordstrom's fee and leasehold interests in the buildings
comprising the present Nordstrom Store in downtown Seattle and the Seaboard Building and
legally described in Exhibit A-3 attached hereto and by this reference incorporated herein.

Occupant or Occupants means the F&N Owner, the Owner of the Systems Block
Property, the Owner of the Parking Garage Unit, the Owner of the Systems Block Retail Unit,
and any other Person entitled by lease, license or otherwise to use and occupy Floor Area within
the Complex, including the Garage (but not including the users of the Garage), or one or more of
them, or their officers or employees as the context may require.

Opening Date means the first day following Substantial Completion of the Garage that the
Garage is open to members of the general public for parking of vehicles.

Operate, or Operating, or Operation means: (a) with respect to the Floor Area within the
F&N Building, that at least 200,000 square feet of Floor Area is open to the general public for
business for retail purposes during its business hours except while it is not so open for business by
reason of damage or destruction, the events described in Article 3 of the Parking Covenants
(subject to the provisions of any agreement to which the F&N Owner is a party which may
establish time periods within which improvements must be repaired and reopened) or while
temporarily not so open for business by reason of repairs, remodeling or reconstruction or by
reason of such reasonable interruptions as may be incidental to the conduct of business, and
(b) with respect to the retail stores and entertainment facilities within the Systems Block Retail
Unit, that retail stores and entertainment facilities therein are open to the general public for retail
business during business hours which are normal for the Complex, except while any are not so
open for business by reason of damage or destruction, the events described in Article 3 of the
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Parking Covenants or while temporarily not so open for business (subject to the provisions of any
agreement to which the Owner of the Systems Block Retail Unit is a party which may establish
time periods within which improvements must be repaired and reopened) by reason of repairs,
remodeling or reconstruction, or by reason of such reasonable interruptions as may be incidental
to the conduct of business and (c) with respect to the Garage, that the Garage is open to the
general public for parking of vehicles and is being operated and maintained in accordance with the
terms of the Parking Covenants and/or the Parking Agreement, except while the Garage is not so
open for business by reason of damages or destruction, the events described in Article 3 of the
Parking Covenants or while temporarily not so open for business (subject to the provisions of any
agreement to which the Owner of the Garage is a party which may establish time periods within
which improvements must be repaired and reopened), by reason of repairs, remodeling or
reconstruction, or by reason of such reasonable interruptions as may be incidental to the conduct
of business. This provision is merely definitional and shall not be deemed to create independent
covenants for any Person.

Operating Expenses means all costs, fees and expenses paid or incurred by the Owner of
the Garage and directly related to the interest of the Owner of the Garage in, and operation and
maintenance of, the Garage whether such expenses are paid directly by the Owner of the Garage
or are the responsibility of the Owner of the Garage under the Lease, including, without
limitation: ,

(1) all utilities;

(2)  all reasonable and necessary expenses of maintaining or- repairing the
Garage in or to the condition required under the Parking Covenants and the Parking Agreement
plus reasonable reserves, including depreciation or amortization of capital expenditures made
subsequent to the Leasing Date either required by governmental ordinances, laws or regulations
for continued operation of the Garage for parking or those which are designed with a reasonable
probability of improving the operating efficiency of the Garage, provided that such amortization
costs shall not exceed expected increased Gross Receipts resulting from such capital
improvements;

(3)  management fees paid to the parking operator and valet parking operator,
if any, selected by the Owner of the Garage in accordance with this Agreement and the Parking
Agreement;

(4)  all insurance premiums;

(5)  real estate taxes and assessments, if any, paid by the Owner of the Garage;

(6)  license fees, permit fees or other fees or charges which may be imposed
from time to time on the use or possession of the Garage; and

(7)  reasonable replacement reserves set aside for capital expenditures and
maintenance. = ?
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Owner means any Person who owns the Systems Block Property or a Unit, but if
ownership is held by a nominee, or trustee for security purposes, a sale-leaseback lessor, or other
Person whose interest does not entitle such Person to possession or use of the Systems Block
Property or a Unit, such Person shall not be the Owner, and the Person who is entitled to the
possession or use of the Systems Block Property or a Unit shall be considered to be the Owner.
For purposes of this definition, the tenants of space leases in the Systems Block Retail Unit shall
not be considered to be the Owner of the Systems Block Retail Unit and the landlord of the space

leases shall be the Owner of the Systems Block Retail Unit. .

Parking Agreement means that certain Parking Agreement entered into' by and among
CDP, PSD, City and Nordstrom as the same may be amended from time to time in accordance
with its terms.

Parking Covenants means that certain agreement entitled Parking Covenants by and
among CDP, PSD and Nordstrom as the same may be amended from time to time in accordance
with its terms.

Parking Garage Unit means a parking garage containing five levels of below-grade parking
with a minimum capacity of twelve hundred (1,200) multi-passenger motor vehicles, of which 240
may be valet parked, together with an undivided interest in land, the Common Elements and the
Limited Common Elements allocated to the Garage as set forth in the Declaration including
appurtenant easements, and which will be designated as the Parking Garage Unit in the
Declaration, the boundaries of which will be shown on the Survey Map and Plans. The Parking
Garage Unit will be one of the two Units in the Condominium.

Mgm_c_ogmgg means the Parking Oversight Committee established
pursuant to the Parking Agreement to provide guidance and advice to the City on matters of
Garage Operation.

Party or Parties has the meaning set forth in the Parking Covenants.

Permitted Exceptions means (i) this Agreement, the Declaration, the Parking Covenants
and the Parking Agreement, (ii) general governmental building or use restrictions consistent with
then applicable zoning regulations for the Systems Block Property, (iii) utility and other
easements not inconsistent with the use of the Garage as a parking garage, (iv) all easements,
covenants, conditions and restrictions which may be imposed on the Systems Block Property
during the course of construction as a result of permits or other conditions imposed by any
governmental authority as a condition to issuing a master use permit, building permit or any other
license or approval, (v) the rights of patrons of the Garage under Monthly Long-Term Parking
Contracts, Special Use Long-Term Parking Contracts and Special Use Valet Parking contracts,
and (vi) any exception to title to the Systems Block Property approved by City as of the date of
this Agreement, and listed in Exhibit M to this Agreement.
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Permitted Use means use of the Garage solely as a first-class parking garage for the
parking of vehicles by members of the general public (including Required Long-Term Parking and
valet parking) in accordance with the requirements of this Agreement, the Declaration, the
Parking Covenants and the Parking Agreement.

Permittees means all Occupants and their respective officers, directors, employees, agents,
partners, members, managers, contractors, customers, visitors, invitees, licensees and
concessionaires. '

Person means a natural person, corporation, trust, partnership, limited partnership, limited
liability company, government subdivision or agency, municipal corporation, city or other legal
entity.

Project Lender means, individually and collectively, any lender providing initial, additional
or supplementary construction or permanent loan funds or refinancing a Loan secured by an
encumbrance upon the Systems Block Property or any portion thereof,

Project Loan Documents means all documents ‘executed by CDP, PSD, CDP and PSD as
tenants-in-common or the Owner of the Systems Block Property or any portion thereof in favor
of a Project Lender.

Project Mortgage means, individually and collectively, a mortgage, deed of trust,
encumbrances or other liens and such other or additional documents as a Project Lender may
require including, but not limited to, an assignment of the interest of CDP and PSD under this
Agreement which secure a Loan and constitute a first lien on the Systems Block Project or any
portion thereof.

Property Interests means the real property, easements and other real property interests to
be transferred to the City or its designee including the Trustee on the Leasing Date and more
particularly described in Section 8 of this Agreement.

PSA means Pine Street Associates L.L.C., a Washington limited liability company, its
successors and assigns.

PSD means Pine Street Development L.L.C., a Washington limited liability company, its
successors and assigns.

REA means that certain Construction, Operation and Reciprocal Easement Agreement
entered into by and among CDP, PSD and Nordstrom setting forth certain construction,
operation, reciprocal easements and other agreements by and among CDP, PSD and Nordstrom,
as amended from time to time. -

Reacquisition Date means the date, specified by the Owner of the Systems Block Retail
Unit in its notice to City of its intention to reacquire the Parking Garage Unit, on which the
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Reacquisition Price is paid to City and the Parking Garage Unit is conveyed to the Owner of the
Systems Block Retail Unit.

Reacquisition Period means a period of ten years commencing on the twentieth (20th)
anniversary of the Leasing Date and terminating upon the close of business in Seattle,
Washington, on the date that is the thirtieth (30th) anniversary of the Leasing Date.

Reacquisition Price has the meaning set forth in Section 21 of this Agreement.

Remedial Work means all activities performed in connection with or the investigation,
assessment, cleanup, removal, mitigation, monitoring or containment of Hazardous Substances on
the Systems Block Property or the Garage or any portion thereof to meet the requirements of any
Environmental Laws (including common law) relating to the cleanup or remediation of Hazardous
Substances (in light of the reasonably intended use of the Systems Block Property or the Garage
or any portion thereof at the time the Remedial Work commences) or as ordered by any court or
any other federal or state governmental agency. Remedial Work includes all costs reasonably
necessary to comply with MTCA standards or other then applicable Environmental Laws in
connection with the presence, suspected presence, release or suspected release of a Hazardous
Substance in or into the air, soil, groundwater, surface water or soil vapor, at, on or within the
Systems Block Property or the Garage or any portion thereof. The term "Remedial Work" also
includes the defense or prosecution of any proceedings before a federal or state court,
administrative judge or tribunal or federal or state governmental agency, and any and all
negotiations with any federal or state governmental agency or its employees or consultants and
any fines or penalties assessed against the then-owner of the Systems Block Property or the
Parking Garage Unit, as applicable, in connection therewith.

Rental Payments means the sum of the principal and interest payments payable by the City
on each rent payment date set forth in the Lease for the use and occupancy of the Garage.

Required Long-Term Parking means the 136 regular and 35 carpool parking spaces in the
Garage which under applicable provisions of the Land Use Code are intended to be rented for use
by the same owner or motor vehicle for six hours or more and gcnera]ly used by persons who
commute to work by private motor vehicle.

Retail Unit Permitted Exceptions means (i) this Agreement, the Declaration, the REA, the
Parking Covenants, the Parking Agreement and the Project Mortgage, (ii) general governmental
building or use restrictions consistent with the then applicable zoning regulations for the Systems
Block Property, (iii) utility and other easements not inconsistent with the use of the Systems
Block Retail Unit as a retail, restaurant and entertainment complex; (iv) all easements, covenants,
conditions and restrictions which may be imposed on the Systems Block Property during the
course of construction as a result of permits or other conditions imposed by any governmental
authority as a condition to issuing a master use permit, building permit or any other license or
approval, (v) the rights of tenants, as tenants only, under leases of space in the Systems Block
Retail Unit (subject to the terms of any subordination, non-disturbance and attornment or
subordination and attornment provisions set forth in their individual leases), and (vi) any
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exception to title to the Systems Block Property approved by City as of the date of this
Agreement, and listed in Exhibit M to this Agreement.

Schematic Plans means the schematic plans, drawings and specifications for the Garage
prepared by the Architect, copies of which are attached to this Agreement as Exhibit D and by
this reference incorporated herein.

Short-Term Parking means a parking space occupied by individual motor vehicles for less
than six (6) hours and generally used intermittently by shoppers or visitors.

Skybridge means a skybridge connecting the fourth level of the F&N Building with the
third level of the Systems Block Retail Unit.

Special Allocations means those costs which are allocated to the Units in accordance with
usage or on some basis other than Common Expense Liability as will be provided in the
Declaration, including allocations to reserves.

-Term Parkin means the contract(s) between the Owner of
the Garage on the one hand and Occupants or members of the general public designated by the
Owner of the Systems Block Retail Unit on the other hand for Required Long-Term Parking for a
term of thirty (30) days or more, which may be subcontracted or assigned by the Systems Block
Retail Unit Owner to Occupants and/or members of the general public.

1al Use Valet Parking means one or more contracts for a term of thirty (30) days or
more between the Owner of the Garage and Occupants of the Complex for short-term valet
parking to be operated by a valet parking operator selected by the F&N Owner and/or the Owner
of the Systems Block Retail Unit, respectively, to park cars in one of the valet parking spaces in
the Garage.

Substantial Completion of the Garage has the meaning set forth in Section 4(K) of this
Agreement.

bstantial i S k il Unit has the meaning set forth in
Section 9(A) of this Agreement.

Successor Public Owner means any city, county, state, gbvernmental subdivision or
agency, municipal corporation, public development authority or non-profit corporation exempt

from taxation under Section 501(C)(3) of the Code which acquires the Parking Garage Unit at
any time after the Leasing Date and prior to the termination of this Agreement in accordance with
its terms.

Survey Map and Plans means the survey map and plans filed simultaneously with the
recording of the Declaration and any amendments, corrections and addenda thereto subsequently
filed.
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Systems Block Project means a mixed-used commercial condominium consisting of the
Parking Garage Unit and the Systems Block Retail Unit.

Systems Block Property means certain real property commonly known as the Systems
Block and legally described in Exhibit A-1 attached hereto and by this reference incorporated
herein.

Systems etail ion Documents means the Systems Block Retail Plans and
Specifications and the construction contract(s) and subcontract(s) for construction of the Systems
Block Retail Unit.

Systems Block Retail Plans and Specifications means the final plans, drawings and
specifications for the Systems Block Retail Unit prepared by the Architect.

Systems Block Retail Unit means a commercial building containing a minimum of 300,000
square feet of gross leasable area for retail, restaurant and entertainment uses on the concourse
level and up to five additional levels, which is structurally integrated with, and constructed on top
of the Parking Garage Unit, and which will be designated as the Systems Block Retail Unit in the
Declaration, the boundaries of which will be as shown on the Survey Map and Plans.

Title VII of the Civil Rights Act of 1964 means the federal law by that name codified at 42
U.S.C. Section 2000e et seq., as amended from time to time.

Title Company means Transnation Title Insurance Compiny or another nationally
recognized title insurance company selected by CDP and not objected to by City which will be
issuing the title insurance policies to be issued at the Closing on the Leasing Date.

Transfer Date means the date specified by City in its notice to the Owner of the Systems
Block Retail Unit of its exercise of its right under Section 20 of this Agreement to transfer the
Parking Garage Unit to the Owner of the Systems Block Retail Unit when the Transfer Price is
paid to City and the Parking Garage Unit is conveyed to the Owner of the Systems Block Retail
Unit.

Transfer Period means a penod of ten years commencing on the twentieth (20th)
anniversary of the Leasing Date and terminating upon the close of business in Seattle,
Washington, on the date that is the thirtieth (30th) anniversary of the Leasing Date.

Transfer Price has the meaning set forth in Section 20 of this Agreement.

Trust Agreement means the Trust Agreement governing the issuance of any Cemﬁcates of
Participation issued by the City on or before the Leasing Date.

'i‘mstee means the trustee selected by the City to act as the bond trustee under the Trust

Agreement or such other successor to CDP as the initial landlord under the Lease as may be
designated by City on or before the Leasing Date.
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Unit means a physical portion of the Condominium designated for separate ownership, the
boundaries of which will be described in the Declaration and shown on the Survey Map and Plans.
The Condominium will consist of two Units, both of which will be restricted to nonresidential use:
the Parking Garage Unit and the Systems Block Retail Unit as described in the Declaration and
shown on the Survey Map and Plans.

30. Co-Tenant Performance. As the co-tenant with CDP in the Systems Block
Property, PSD covenants to the City that in the event CDP fails to perform any obligation of CDP
to the City, or sustain any representation or warranty made by CDP to the City, as set forth in this
Agreement, whether as CDP alone or as a tenant in common with PSD, PSD shall cure or shall
cause the cure of such failure and shall be liable therefor. '

31. cel us.

A Brokerage Fees. Each party represents to the other that no broker has
been involved in this transaction. In the event of a claim for broker's fee, finder's fee, commission
or other similar compensation in connection herewith, CDP and PSD, if such claim is based upon
any agreement alleged to have been made by CDP and PSD, hereby agree to indemnify City
against and hold City harmless from any and all damages, liabilities, costs, expenses and losses
(including, without limitation, reasonable attorneys' fees and costs) which City may sustain or
incur by reason of such claim and City, if such claim is based upon any agreement alleged to have
been made by City, hereby agrees to indemnify CDP and PSD against and hold CDP and PSD
harmless from any and all damages, liabilities, costs and expenses (including, without limitation,
reasonable attorneys' fees and costs) which CDP and PSD may sustain or incur by reason of such
claim. The provisions of this Section 31(A) shall survive the termination of this Agreement or the
Leasing Date.

B. Notices. All notices, demands, requests, consents and approvals which
may, or are required to, be given by any party to any other party hereunder shall be in writing and
shall be deemed to have been duly given if delivered, personally sent by fax, sent by a nationally
recognized overnight delivery service, or if mailed or deposited in the United States mail and sent
by registered or certified mail, return receipt requested, postage prepaid to:

PSD at: Pine Street Development L.L.C.
520 Pike Street, Suite 2200
Seattle, Washington 98101
Attn: Matt Griffin
Telephone: (206) 340-9897
Fax: (206) 340-9201
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Copy to:

Copy to:

CDP to:

Copy to:

City at:

Copy to:

Preston Gates & Ellis

5000 Columbia Center

701 Fifth Avenue

Seattle, Washington 98104
Attn: B. Gerald Johnson
Telephone: (206) 623-7580
Fax: (206) 623-7022

Kennedy Associates Real Estate Counsel, Inc.
1215 - 4th Avenue, Suite 2400

Seattle, Washington 98161

Attn: John Parker

Telephone: (206) 623-4739

Fax: (206) 682-4769

Community Development Properties,
King County II, Inc.

1932 - 1st Avenue, Suite 800

Seattle, Washington 98101

Attn; John Finke, Director

Telephone: (206) 448-5244

Fax: (206) 448-5246

Hillis, Clark, Martin & Peterson
1221 Second Avenue, Suite 500
Seattle, Washington 98101-2925
Attn: Michael F. Schumacher
Telephone: (206) 623-1745
Fax: (206) 623-7729

The City of Seattle

600 Fourth Avenue, Suite 102
Seattle, Washington 98104
Attn: Director of Finance
Telephone: (206) 684-5212
Fax: (206) 684-8286

Office of the City Attorney
600 Fourth Avenue, 10th Floor
Seattle, Washington 98104
Attn: Arlene Ragozin
Telephone: (206) 233-2151
Fax: (206) 684-8284
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or to such other addresses as either party hereto may from time to time designate in writing and
deliver in a like manner. All notices shall be deemed to be complete upon actual receipt or refusal
to accept delivery. Facsimile transmission of any signed original document, and retransmission of
any signed facsimile transmission shall be the same as delivery of an original document. At the
request of either party, the parties will confirm facsimile transmitted signatures by signing an
original document.

C. Entire_Agreement.  This Agreement is the definitive agreement
contemplated by the Memorandum of Agreement. This Agreement together with the exhibits
attached hereto constitutes the entire agreement between the parties with respect to the subject
matter hereof and supersedes all prior and contemporaneous agreements and understandings
between the parties hereto relating to the subject matter hereof, including, but not limited to the
Memorandum of Agreement.

D. Amendment; Waiver. No modification or amendment of this Agreement
may be made except by written agreement signed by each of the parties to this Agreement or as
may be otherwise provided in this Agreement. No failure by CDP, PSD, the Owner of the
Systems Block Retail Unit or City to insist upon the strict performance of any covenant, duty,
agreement or condition of this Agreement or to exercise any right or remedy consequent upon a
breach thereof shall constitute a waiver of any such breach or any other covenant, agreement,
term or condition. Any party hereto, by notice and only by notice as provided in Section 31(B)
hereof may, but shall be under no obligation to, waive any of its rights or.any condition to its
obligations hereunder, or any duty, obligation or covenant of any other party hereto. No waiver
shall affect or alter this Agreement and each and every covenant, agreement, term and condition
of this Agreement shall continue in full force and effect with respect to any other then existing or
subsequent breach thereof. All the terms, provisions and conditions of this Agreement shall inure
to the benefit of and be enforceable by CDP, PSD, the Owner of the Systems Block Retail Unit or

City's respective successors and assigns.

E. Survival. All provisions of this Agreement which involve obligations,
duties or rights which have not been determined or ascertained as of the Leasing Date or the
recording of the Lease and all representations, warranties and indemnifications made in or to be
made pursuant to this Agreement shall survive the Leasing Date and/or the recording of the
Lease.

F. Captions. The captions of this Agreement are for convenience and
reference only and in no way define, limit or describe the scope or intent of this Agreement.

G. No Joint Venture. It is not intended by this Agreement to, and nothing
contained in this Agreement shall, create any partnership, joint venture or other arrangement
between CDP, PSD, the Owner of the Systems Block Retail Unit and City. No term or- provision
of this Agreement is intended to be, or shall be, for the benefit of any person, firm, organization or
corporation not a party hereto, and no such other person, firm, organization or corporation shall
have any right or cause of action hereunder.
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H. Severability. The City's right to require the Owner of the Systems Block
Retail Unit to reacquire the Garage pursuant to the provisions of Section 20 of this Agreement
and the receipt by the City of the City Mortgage, the Facade Easement, the Access Easement and
the Air Space Easement are integral to the City's obligation to pay the Lease Transfer Amount on
the Leasing Date. If such provision or agreements are held to be illegal in any material respect by
the final judgment of a court of competent jurisdiction prior to the Leasing Date, the City shall not
be obligated to pay the Lease Transfer Amount. Otherwise, if any provision contained in this
Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect such
invalidity, illegality or unenforceability shall not affect any other provision hereof, and this
Agreement shall be construed as if such invalid, illegal or unenforceable provisions had never been -
contained herein. o '

L Counterparts. This Agreement may be executed in any number of
counterparts, and each such counterpart hereof shall be deemed to be an original instrument, but
all such counterparts together shall constitute but one agreement.

J. Further Assurances. Each party hereto agrees that it will execute or furnish
such documents and further assurances to the other or to proper authorities as may be necessary
for the full implementation and consummation of this Agreement and the transactions
contemplated hereby.

K. Fair Construction. The provisions of this Agreement shall be construed as
a whole according to their common meaning not strictly for or against any party and consistent
with the provisions contained herein in order to achieve the objectives and purposes of this
Agreement. Each party hereto and its counsel has reviewed and revised this Agreement and
agrees that the normal rules of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of this Agreement.

L. Authority. The persons signing below represent and warrant that they have
the requisite authority to bind the party on whose behalf they are signing.

M.  Attorneys Fees. In the event either party hereto finds it necessary to bring
an action at law or other proceeding against the other party to enforce any of the terms, covenants
or conditions hereof or any instrument executed pursuant to this Agreement, or by reason of any
breach or default hereunder or thereunder, the party prevailing in any such action or proceedings
shall be paid all costs and reasonable attorneys' fees by the other party and in the event any
judgment is secured by such prevailing party all such costs and attorneys’ fee shall be included in
any such judgment. The reasonableness of such costs and attorneys' fees shall be determined by
the court and not a jury.

N. Time is of the Essence. For the purposes of this Agreement and all
transactions contemplated thereunder, time is of the essence. '

0. Governing Law. This Agreement and the rights of the parties hereto shall
be governed by and construed in accordance with the laws of the State of Washington.
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P. Term.

(a)  This Agreement shall remain in effect for an "Initial Term" of forty
(40) years from the Leasing Date and shall be automatically renewed for additional terms of ten
(10) years (subject to subsection (c) below) unless the Owner of the Garage elects, by written
notice of the election by the Owner of the Garage to terminate the Parking Agreement and this
Agreement, given to the other Parties to the Parking Agreement and this Agreement given not
more than five (5) years prior to the end of the Initial Term or the extension period then in effect
and not less than four and one half (4 1/2) years prior to the end of the Initial Term or the
extension period then in effect. If the Owner of the Garage elects, in the manner described above,
to terminate the Parking Agreement and the corresponding obligations of the Owner of the
Garage under this Agreement to Operate the Garage in accordance with the Parking Agreement,
the termination shall be effective upon the last day of the Initial Term or the extension period then
in effect. If during the twelve month period immediately preceding the end of the Initial Term less
than an average of one hundred and twenty (120) vehicles per day use the Garage (unless such
low level of use is caused by an event described in Section 13.3 of the Parking Agreement) and if
the Owner of the Garage is the City, then the City shall have the right to cease to Operate the
Garage in accordance with the terms of the Parking Agreement and the corresponding provisions
of this Agreement. Such right may be exercised by written notice to the other Parties to the
Parking Agreement and this Agreement given within one hundred and eighty (180) days after the
end of the Initial Term.

(b)  Nothing contained in this Agreement shall in any way affect the
expiration date of the Parking Covenants. Notwithstanding any provision of this Agreement to
the contrary, the Declaration and the obligations of the Owners of the Units thereunder shall not
be affected by any expiration of this Agreement, the Parking Covenants or the Parking Agreement
and shall remain in full force and effect unless terminated by the unanimous agreement of the
Owners of the Parking Garage Unit and the Systems Block Retail Unit in accordance with the
provisions of the Declaration and the Condominium Act. Likewise, the obligation of the Owner
of the Garage to provide Required Long-Term Parking in the Garage shall not be affected by any
expiration of the term of this Agreement, the Parking Covenants or the Parking Agreement since
it is a requirement imposed by law under the Land Use Code.

(c) Unless earlier terminated pursuant to this Agreement, this
Agreement shall terminate on the "Expiration Date," which shall be the earlier of (i) the ninety
ninth (99th) anniversary of the Opening Date or (ii) the date when the retail department store or
specialty store containing at least 200,000 square feet of Floor Area in the F&N Building has
ceased to be Operated and the Systems Block Retail Unit has ceased to be Operated.

Q. Jurisdiction and Venue. In the event any action is brought to enforce any
of the provisions of this Agreement, the parties agree to be subject to exclusive in personam

jurisdiction in the King County Superior Court for the State of Washington or in the United States
District Court for the Western District of Washington and agree that in any such action venue
shall lie exclusively at Seattle, Washington.
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R ment for

xclusive Benefit

DP_and PSD. Except as

specifically set forth herein, the provisions of this Agreement are for the exclusive benefit of City,
CDP and PSD and their respective permitted successors and assigns and not for the benefit of any
third Person. This Agreement.shall not be deemed to have conferred any rights upon any third

Person.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and

year first above written.
Hcity“

THE CITY OF SEATTLE, a first-class city of
the State of Washington
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PINE STREET DEVELOPMENTLL.C,,
a Washington limited liability company
By: RGHK Seattle L.L.C., a Washington
limited liability company, Manager

By ’;‘W/ﬁ/ﬁ//
Its 4
*"CDP"
COMMUNITY DEVELOPMENT

PROPERTIES, KING COUNTY I, INC,, a
Delaware nonprofit corporation








STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that %’]./én‘/ff'u is the
person who appeared before me, and said person acknowledged that he/she signed this
instrument, on oath stated that he/she was authorized to execute the instrument and
acknowledged it as the Manager of RGHK Seattle LL.C, a Washington limited liability
company, Manager of PINE STREET DEVELOPMENT, L.L.C., to be the free and voluntary act
of such party for the uses and purposes mentioned in the instrument.

Dated:
Notary Public 4
{Seal or Stamp]
R/ ey

[Printed Name] ;
My appointment expires £~ 7-76

STATE OF WASHINGTON )
) ss.

COUNTY OF KING )

[ certify that I know or have satisfactory evidence that Norman B. Rice is the person who
appeared before me, and said person acknowledged that he/she signed this instrument, on oath
stated that he/she was authorized to execute the instrument and acknowledged it as the Mayor of
THE CITY OF SEATTLE to be the free and voluntary act of such party for the uses and
purposes mentioned in the instrument.

Dated: g! Z(, I 4(9

Public

[®
ted

{
: ] )
My appointment expires _.)_/ﬂ[__[{_7

[Seal or Stamp]

=
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STATE OF WASHINGTON )

) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that :—bht/} ﬁn k’& is the
person who appeared before me, and said person acknowledged that he/she signed this
instrument, on oath stated that he/she was authorized to execute the instrument and
acknowledged it as the _Dpeg,dent” of COMMUNITY DEVELOPMENT
PROPERTIES, KING COUNTY II, INC., to be the free and voluntary act of such party for the
uses and purposes mentioned in the instrument.

Dated: %lZf’lMQ

w/)
N lic

[Seal or Stamp) !G “ e ﬂﬂ—y
) inted Nafe]

My appointment expires _S t 2! ’ fl 7
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Qlli‘) CITY OF SEATTLE — Revenue and Consumer Affairs

700 5th Avenue, Suite 4250
P.O. Box 34214
Seattle, Washington 98124-4214
(206) 684-8484 fax (206) 684-5170

email address rca.bizlictx@seattle.gov web site  http://www.cityofseattle.net/rca/

INFORMATION and INSTRUCTIONS FOR BUSINESS LICENSE APPLICANTS

Business License Required - Based on chapter 5.55 (formerly 5.44) of the Seattle Municipal Code, it is unlawful to engage in business in Seattle
without first obtaining a city business license. The license is valid only for the legal owner listed on the license. If your place of business, business office,
work space, or work location will be located within the City of Seattle; i.e., between 145th in the North end and approximately Roxbury Street in the South
end, you will need a City of Seattle business license. If your place of business is not located within the city limits, but you or sales agents will be physically
coming into the City to conduct business or to call on clients, you will need a Seattle business license.

The cost for a Seattle business license is $90.00 for the calendar year (January - December) or if opening after June 30, the license fee is $45.00. Effective
January 1, 2005, if a business has $20,000 or less in worldwide annual gross income and/or value of products the license fee will be $45.00 for the calendar
year and $22.50 for the half year fee. The business license expires on December 31 of the year purchased. The license must be renewed annually. Non-
payment of a renewal does not close the business license account. Written notice of closing or sale of the business, including the effective date is required to
close the account. Final tax returns will be sent.

Requirement to File Tax Returns - All businesses are required to file business license tax returns (commonly referred to as the B & 0 tax) with the
City of Seattle. Per Seattle Municipal Code 5.55.040 D. Businesses with less than $50,000 annual taxable revenue for the calendar year (January through
December) may file annual reports if the revenue declaration on the application and/or renewal form is accepted by the Director. The annual return must list
the actual revenue figures, but the business may declare no tax due on the appropriate line of the form. Taxable revenue is gross revenue less allowable
deductions as defined in SMC 5.45.100. Businesses with $50,000 or greater annual taxable revenue are subject to tax on the entire amount. Quarterly, or
Annual returns as authorized, must be filed regardless of whether or not tax is owed. The Director may assign certain accounts to Monthly reporting. Returns
not received on or before the due date will be subject to late charges pursuant to SMC 5.55.110.

Zoning Limitations - A business license does not authorize the holder to conduct business in violation of any zoning ordinance. Call the Department of
Planning and Development at (206) 684-8850 if you have questions.

INSTRUCTIONS FOR THE LICENSE APPLICATION - This information follows the same order as the application.

If you have obtained a State of Washington Unified Business Identifier Number (UBI), a Federal Employer Identification Number (FEIN), a Contractor
Number, a City of Seattle Vendor Identification Number, or currently have an Internet address, please enter these in the spaces provided. None of these
items are required on the application if they are not available or not applicable. The S.I.C. code (Standard Industrial Classification code) and/or the
N.A.L.C.S. code (North American Industry Classification System) will be entered by office personnel at the time of processing.

TYPE OF BUSINESS - Check the box for the correct "nature" of the legal entity as registered with the State of Washington.
If your business is registered as a non-profit organization, please check the appropriate box on the application.

LEGAL NAME - Based on the entity please provide the full legal name as noted below:
Sole Proprietor - list last name, then the first name and middle initial;
Corporation - list the corporate name as filed with the State of Washington (not the shareholder's names);
Partnership - list the partners' last names only;
LLC - (Limited Liability Company), list the name as filed with the State (not the owner's names).

TRADE NAME - Commonly referred to as the dba (doing business as) for a business when the business name is different than the legal name.

STARTING DATE - The date the legal owner commenced business activity in the City of Seattle. Note: tax forms for all periods (from the starting or
opening date of the business as listed on the application) are required to be filed, even if no tax due, or no revenue generated.

PHYSICAL BUSINESS LOCATION AND MAILING ADDRESSES - Tax forms, licenses and license renewal notices will be sent to the mailing
addresses listed on the application if different than the physical location address. All Seattle locations must list a street address even though a PO. Box or
mail drop is used for mailing purposes. Please provide a current phone number for the business and if applicable, a cell phone number and/or fax number.

OTHER BUSINESS LOCATIONS IN SEATTLE - List the street address of all other locations in the City of Seattle; a $10.00 license fee is required
for each additional location. The renewal fee is $10.00 per calendar year. If you would like the branch location(s) to be sent a separate tax reporting form for
each quarterly tax period, check the appropriate box. All businesses that are granted "Annual” tax reporting status must report as one combined entity when
there is more than one location due to the $50,000 taxable revenue threshold.

NATURE OF BUSINESS - Be very specific, just indicating "service" or "retail" alone is not acceptable. List the type of service you provide and/or the
products sold. If you do not include enough specific information in this section, the application may be delayed until more details are provided. If you indicate
utility services, charging of admission or conducting any gambling activity, you will be required to complete additional registration paper work and tax liability
for utility tax, admission tax and/or gambling tax will be assigned to your business license account.

OWNERS, PARTNERS, OFFICERS - List full/true legal name, residential address, telephone and date of birth for all owners, partners, and officers.







Page 2 - Instructions for completing the City of Seattle business license application.

TAX REPORTING STATUS - Licensees are required to file Quarterly tax returns if taxable revenue for the entire entity is expected to exceed $50,000.
Only those businesses that estimate annual taxable revenue of less than $50,000 and are granted Annual tax reporting by the Department may file annually.
Total taxable revenue is determined by the licensee (legal entity), not for each location. If a business or licensee exceeds the $50,000 threshold for an
annual period, the Department will change the reporting status to quarterly for the following year. The Director may assign some businesses to a Monthly
reporting frequency. Tax forms are due on the last day of the month following each reporting period and must be filed even if no tax is due. All tax forms filed
after the due date are subject to late fees.

IF YOU PURCHASED THIS BUSINESS - Indicate former owner's forwarding address and phone number if known. Indicate the former owner's
customer number with the City of Seattle. Successors may be liable for back taxes on the business. If this is a new legal entity for you, provide your original
customer number.

SIGNATURE REQUIRED - Please sign the application. Also print the name and title of the signer. Provide the date the application was signed.

FEES DUE - Depending on the date of opening iin Seattle, the fee will be $90.00 or $45.00 for one location. Effective January 1, 2005, if a business has
$20,000 or less in worldwide annual gross income and/or value of products the license fee will be $45.00 for the calendar year and $22.50 for the half year.
Indicate how many branch locations are being licensed and multiply that number times $10.00. Enter the total amount due for additional locations (if any)
and then total due for the application. Make your check payable to the City of Seattle. Include any past license fees if open date is prior to the current year.

REGULATORY LICENSES OR ADDITIONAL ENDORSEMENTS - If you are just starting your business and are not certain what business
activities you will be conducting, you may apply for additional endorsements at a later date. It is the owner's responsibility to apply for and maintain all
required licenses. Failure to be properly licensed may result in substantial penalties. If you will be performing as an adult entertainer or managing an adult
entertainment premise you must appear in person at the Revenue and Consumer Affairs Office, Suite 4250, of the Seattle Municipal Tower Building at 700
5th Avenue, Seattle, for a photo identification and a criminal background check.

Note: If you need a for-hire drivers license, please contact King County Licensing at (206) 296-2710. Taxicab association offices and taxicab owners should
apply for licenses at the Consumer Affairs Unit: 805 S. Dearborn Street, Seattle, WA 98134. Phone: (206) 386-1298. A criminal background check is
required.

You should contact Revenue and Consumer Affairs regarding additional licensing requirements if you will be doing any of the following:

operating a Trade Show; operating a utility, telephone network, pager services, or cable television franchise;
owning/operating a taxicab or taxicab association; charging admission for any event;

installing and/or maintaining burglar alarm systems; operating any type of gambling activity;

operating an all ages dance; operating a public parking garage;

operating a horse-drawn carriage; operating a tattoo shop;

operating as a panoram device location; owning/operating tow trucks;

operating as a residential seller (door to door); selling any type of used goods;

functioning as a weighmaster and/or weigher; operating a mobile home park;

operating an adult entertainment premise; or operating a public bathhouse;

owning/operating amusement devices; monitoring alarm systems.

Request for Additional Information

Note: The Seattle Municipal Code is located on the internet: http://clerk.ci.seattle.wa.us/-public/

If you would like to receive additional information from the Seattle Municipal Code concerning the following, you may return this section to the
address at the top of the instruction sheet. Please provide the name and address where the information should be mailed:

Please mail information on the following License Endorsements that are required in addition to the City Business License:

(] Adult Entertainment Premise (SMC 6.270) Exp. Dec 31 (] Public Garage/Parking Lots (SMC 6.48) Exp. Mar 31

(] AdultEntertainer (SMC 6.270) Exp. Dec 31 [J Residential Seller........ (SMC 6.260) Exp. May 31
(] Adult Entertainer Manager ... (SMC 6.270) Exp. Dec 31 [] Tatoo Shop (SMC 6.102) Exp. Feb 28
]  Amusement Devices___ . (SMC 6.270) Exp. Nov 30 [ Taxicabs (SMC 6.310) Exp. Aug 31
(] BurglarAlarmDealer. ... . (SMC 6.08) Exp. Dec 31 ] Taxicab Association.................... (SMC 6.310) Exp. Dec 31
(1 AlAgesDance . ... ... (SMC 6.294) Exp. Sept 30 ] Tow Trucks (SMC 6.214) Exp. Aug 31
(] Horse-drawn Carriages _ .. (SMC 6.315) Exp. Mar 31 (] Used Goods (SMC 6.288) Exp. Mar 31
[J Mobile Home Park ... (SMC 22.904) Exp. Jul 31 ] Weighmaster (SMC 7.04.565) Exp. Apr 30
(] Panoram Location/Device . .. (SMC 5.42) Exp. Dec 31 [J Trade Show License........... (SMC 6.20) Daily

] Public Bathhouse (SMC 6.36) Exp. Dec 31 (] Alarm System Monitoring (SMC 6.10) Exp. Dec. 31

Please mail the appropriate section of the SMC covering the City of Seattle business taxes for:

(] Gambling Tax (SMC 5.52) [] Business License Tax (SMC 5.45)
(] Admission Tax (SMC 5.40) [] Definitions (SMC 5.30)
(] Occupation Utility Tax (SMC 5.48) (] Administrative Provisions (SMC 5.55)
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APPLICATION FOR BUSINESS LICENSE Annual Fee $90.00

The license is for the calendar year, January through December. For a business that opens July 1 or thereafter, the half-year fee is $45.00*
The half-year fee does NOT apply to any years prior to 1998. The Seattle business license expires December 31.
*If worldwide annual gross income and/or value of products is estimated as $20,000 or less, the license fee
is $45.00 ($22.50 for half-year fee).

PLEASE PRINT OR TYPE - COMPLETE BOTH SIDES OF THE APPLICATION

Your business will be assigned a City of Seattle CUSTOMER NUMBER. Refer to the Customer Number in any future correspondence relating to your license.
Let us know if you previously had a Seattle business license. The account will be deemed a reinstatement ONLY if it has been closed for at least 12 months.

Please provide the information in the first section if it is available. The ID numbers are not required to obtain a City of Seattle business license.

State of Washington UBI # FEIN

State of Washington Contractor # City of Seattle Vendor ID # (if applicable)

Internet Address (if applicable) S.1.C. Code o (office use only)
Have you previously had a Seattle Business License? [J YES [J NO NAICS.Code (office use only)

PLEASE COMPLETE ALL SECTIONS BELOW and the REVERSE SIDE OF THIS FORM PROVIDING the BUSINESS INFORMATION

TYPE OF BUSINESS (Check ONE) [ Sole Proprigtor [] Corporation [ Partnership LILLC [ Other

Is the business a non-profit organization? [] Yes [INo (Non-profit organizations are required to be licensed and file tax returns as all other businesses.)

LEGAL NAME OF BUSINESS ENTITY

(If a sole proprietorship, please list your legal name, last name first, and include any middle initial.)

TRADE NAME or dba (doing business as)

WHAT IS THE STARTING DATE OF BUSINESS IN SEATTLE? Month Day Year

If the business was operating in Seattle before the current year, prior years' license fees, taxes, penalties and interest may be due.

Zoning Limitations - A business license does not authorize the holder to conduct business in violation of any zoning ordinance.
The location of your business should be indicated below. You must list a physical address (a post office box or mail drop is not considered a physical address).

PHYSICAL BUSINESS LOCATION:

ADDRESS CITY STATE ZIP
IS THIS LOCATION BEING ADDED AS A BRANCH ONLY TO AN EXISTING LICENSE? LJYES L[INO

Mailing address for LICENSE & RENEWAL

[ ] SAME AS ABOVE ADDRESS CITY STATE ZIP

Mailing address for TAX FORMS

[] SAME AS ABOVE ADDRESS CITYy STATE ZIP
BUSINESS PHONE: - CELLULAR PHONE - FAX -
LIST OTHER BUSINESS LOCATIONS IN SEATTLE - Each BRANCH LICENSE FEE is $10.00 per year (attach a separate sheet, if needed).
TRADE NAME ADDRESS SEATTLE ZIP CODE TELEPHONE "Separate" tax reporting status?
[JYes [ No
[JYes [ No

PLEASE COMPLETE THE BACK SIDE OF THE APPLICATION - ALL INFORMATION AND A SIGNATURE IS REQUIRED TO PROCESS
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‘QDI‘\ CITY OF SEATTLE APPLICATION FOR BUSINESS LICENSE - Page 2

NATURE OF BUSINESS: Check all that apply and provide detail below. THIS INFORMATION should be as detailed as possible.
[ Manufacturing-Extracting L Printing & Publishing L] Tour Operator L] Wholesale L] Retail [ Service L] Transportation LI Other

L] Utility Services (telephone services, pager services, cable television franchise) [ Charging Admission for Events/Shows ] Gambling Activity
DOES YOUR BUSINESS OWN OR OPERATE PRICE SCANNING EQUIPMENT? LIYES [INO
DESCRIBE IN DETAIL THE PRINCIPAL PRODUCT(s) OR SERVICE(s) RENDERED:

NOTE: Additional licenses or endorsements may be required depending on the business activity - please see instruction sheet under regulatory licenses.

NAME(S) OF SOLE PROPRIETOR, PARTNERS, CORPORATE OFFICERS, AND RESIDENT AGENTS: List true name(s), residence address,
telephone number and date of birth of the sole proprietor or all partners or corporate officers/directors and their titles (attach a separate sheet, if needed).

NAME AND TITLE RESIDENCE ADDRESS CITY, STATE, ZIP TELEPHONE  DATE OF BIRTH

TAX REPORTING STATUS - Seattle BUSINESS LICENSE TAX FORMS must be filed by every business, EVEN IF NO TAX IS DUE.
Based on the taxable revenue for your business as described below, please check one of the following reporting frequencies:

[0 QUARTERLY - Estimated taxable revenue will exceed $50,000 per year for entire entity - main location and branches (tax is due every quarter).
[J ANNUAL - Estimated taxable revenue will be less than $50,000 per year for entire entity (no tax due if revenue is less than $50,000).
A Business granted ANNUAL reporting status by Revenue and Consumer Affairs must file a combined tax return if there is more than one location.

Tax forms are mailed to the last known address - failure to receive the form does not preclude the requirements to file timely.

L1 YES My annual worldwide gross income and/or value of products will be $20,000 or less.
Should my gross income and/or value of products be greater than $20,000, | understand
| will be responsible for additional license fees.

IF YOU PURCHASED THIS BUSINESS, DID YOU TAKE OVER L] THE ENTIRE BUSINESS [J ONLY A PORTION

FORMER OWNER'S NAME CURRENT ADDRESS CITY, STATE, ZIP TELEPHONE CUSTOMER NUMBER

A SIGNATURE IS REQUIRED IN ORDER TO PROCESS THE APPLICATION

As applicant, | , certify or declare under penalty of perjury under the laws of the State of Washington
that the foregoing is true and correct. All information given is subject to verification with State of Washington, Department of Revenue.

SIGNATURE DATE
PLEASE PRINT your NAME TITLE
FEES DUE - MAKE CHECK PAYABLE TO CITY OF SEATTLE FOR OFFICE IU_StFION'-; ,
niuals ate

Business License Fee if OPEN date is January 1 - June 30 $90.00

If $20,000 or less in worldwide annual gross income $ 45.00 Processed by
Business License Fee if OPEN date is July 1 or laterin year ~ $ 45.00

If $20,000 or less in worldwide annual gross income $22.50 Tax Forms Mailed
Additional Seattle Locations X $10.00 = $ Enforcement

TOTALDUE ..., $ License # Issued
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ATTACHMENT 2

SECOND AMENDMENT TO
PARKING AGREEMENT

This Second Amendment to Parking Agreement (“Second Amendment”) is made
and entered into as of ,1998 by and among Pine Street Development
L.L.C., a Washington limited liability company (“PSD") and Community Development
Properties, King County I, Inc., a Delaware non-profit corporation (“CDP"), The City of
Seattle, a first class city of the State of Washington (the “City”), and Nordstroin, Inc., a
Washington corporation (“Nordstrom”).

RECITALS

1. On April 1, 1996, the parties to this Second Amendment entered into a
Parking Agreement (“Parking Agreement”) describing the operation and management of
the Parking Garage (as defined in the Parking Agreement) located between Pine and
Olive Streets and Sixth and Seventh Avenues in downiown Seattle, Washington.

2. The Parking Agreement contemplated amendments as necessary to
permit interest on obligations issued by the City in connection with the bereficial
transfer of the Parking Garage to the City to be tax-exempt.

3. On June 29, 1998, the parties to this Second Amendment enteicd into the
First Amendment to Parking Agreement (“First Amendment”) to modify the parking rate
schedules contained in the Parking Agreement.

4, The parties to this Second Amendment desire to further amend the
Parking Agreement to ensure that debt that may be incurred by the City to finance the
beneficial transfer of the Parking Garage to the City complies with federal law regarding
tax-exempt debt.

NOW, THEREFORE, for good and valuable consideration, the adequacy and
receipt of which is hereby acknowledged, the parties amend the Parking Agreement as
follows:

AGREEMENT

1. Parking Ovarsight Committee.  Section 2.2 is amended to read as
follows:

Purpose of Committee. The purpose of the Committee is
snlely to provide guidance and advice to the Garage Owner
on matters related to Parking Garage operation. Except as
provided in this Agreement or in the Parking Covenants, the
Garage Owner shall make operational decisions relating to

garpkam2.00C

*INJWNJ0Q4 3HL 40 ALNYND 3HL 0L 3Ng <1 L}

3J1LON SIHL NYHL HV31D SS31 Si IWVHS SIHL NI INSWNDJ0Q 3HL 4l

‘3J1LON








the Parking Garage subject only to the provisions of this
Agreement, the Farking Covenants and applicable law. If the
Committee gives advice to the Garage Owner, the Garage
Owner shall consider the advice of the Committee before
taking action on the subject aboi** which such advice was _
given, but shall be free to accept or reject such acvice in i
whole or in part in making operstiorial decisions relating to
the Parking Garage.

2. Maintenance and QOperation. Sectior 7.1.1 is amended to rea.l as follows:

‘FOI1LON

To meet the parking needs of the general public, including
visitors, customers and employees carrying on activities ir.
the downtown Seattle retail core, the Parking Garage shall
be operated and open for public parking on each day at
least forty-five minutes (3/4 hour) before the opening of the
eailiest to open of: (a) the F&N Owner (or any portion
thereof), (b) any Occupant of the Compler {cr any portion
thereof), or (c) other reasonably representative
establishments in the downtown Seattle retail core selected
by the Garage Owner, and shall remain open at least until
one and one half (1.5) hours afier the latest to close of: (a)
the F&N Owner (or any portior: thereof), (b) any Occupant of
the Complex (or any portion thereof), ar {c) other reasonably
representative establishments in the downtown Seattle retail
core selected by the Garage Owner. The Garage Owner
may extend the operating hours of the Parking Garage
beyond the minimum hours listed above. Vehicles with
Monthly Long-Term Parking Contracts or Special Us2 Long-
Term Parking Contracts, or subcontracts under the Special
Use Long-Terin Parking Contracts shall have access to the
Parking Garage on a 24-hour-a-day basis.

'CJ IHL 40 ALNYNT 3HL 01 3NAQ SI L

JIILON SIHL NVHL HV3TD SS371 Si IWVHL SIHL NI INIWND0Q IHL 4I

*ANIAWN

3. Parking Incentive and Validation Programs

A. i ie title of Artile 8 is amended to read “Parking Incentive and
Validation Programs”.

B. Section 8.1 is amended to read as follows:

Overview. The Parties to this Agreement recognize that
participation in a parking incentive andfor validation program
(“Parking Validation Program”) will help io relieve traffic
congestion and improve traffic circulation in downtown
Seaitle, will help to revitalize downtown Seattle, and will
increase both tue volume of short-term parking in the

[\ %]
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Parking Garage and the related Parking Garage revenues
aceruing to the Garage Owner.

C. Section 8.2 is amended to read, in its entirety, as follows:

Validation Conditions. The Developer and Retail Owner
shall use reasonable and diligent efforts to encourage
Occupants of the Systems Block and retail and
entertainment Occupants of the Nordstrom Properties to
participate in the existing Parking Validation Program
operated by the Downtown Seattle Association, which
already has approximately 300 participants, or other similar
downtown associations that might ieplace the Downtown
Seattle Association (the “Program Sponsor”). Because of
the additional volume cf short-term parking and related
Parking Garage revenues that reasonably can be expected
to be produced by participation in a Parking Validation
Program (over and above the volume of short-term parking
and related revenues that would otherwise accrue to the City
but for such participation), the City as Garage Owner agrees
to participate in a Parking Validation Pragram; provided, that
(a) the Parking Validation Program is open to participation
by any establishment in downtzwn Seattle; (b) there is ro
differerice in the non-discounted parking rates for Parking
Garage use:. presenting tokens and those not presenting
tokens; and (c) the payment by the Program Sponsor or its
bank to the City on behalf of the Parking Garage user
(through redemption of the token or tokens) shall be at the
same rate as for any other garage owner participating in the
Parking vaiidation Program (currently ninety cents ($0.90)
for each one dollar ($1.00) in nominal value of tokens, and
which shall not be less than seventy-five cents ($0.75) for
each one dollar ($1.03) in nominal value of tokens), which
the Parties agree reflects a reasonable and customary
volume discount in connection with the additional short-term
parking and related revenues reasonably expected to be
produced through participation in a Parking Validation
Program.

Parking Rates. Section 9.1 is amended to read as follows:

Introduction. One of the primary reasons for the City's
involvement in the Parking Garage is to provide additional,
corivenient, short-term parking in downtown Seallle. The
City is committed to operating the Parking Garage, including
the setting of parking rates, so as to encourage short-term
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Sections 9.1.

5.

garpkam2.00C

parking downtown, consistent with the City's financial
responsibilities to meet all costs associated with the Parking
Garage. In addition, the Ciiy also recognizes the importance
of activity in downtown Seattle during evenings and on
weekends for public safety and other public purposes, and is
committed to encouraging evening and weekend parking to
stimulate public activity in the downtown area. Parking rates
shall be established pursuant fo this Article 9 in a manner
which is consistent with the Cily’s goals of: (a) encouraging
shor-term parking and related public activity in downtown
Seattie, and (b) operating the Garage in a fiscaily prudent
manner principally to provide affordable parking to the
general public to the greatest practicable extent consistent
with the Citv's obligations to meet operation and
maintenance expenses, debt service requirements, and
renewal and replacement needs of the Parking Garage. The
sole purpose of this Article 9 is to evidence, in financial
terms that are consistent with the City's financial
responsibilities as owner of the Parking Garage, the limited
extent to which the City is willing to encourage short-term
parking and related public activity that is beneficial to lhe
public health and welfare of the City by providing a parking
facility that is available for use by members of the general
public at rates that in certain circumstances may be lower
than prevailing market rates. Nothing in this Article 9 shall
be deemed to confer upon the Committee, the Retail Owner,
the F&N Owner or any Occupant of the Complex other than
the City, so long as the Cily i5 the Garage Owner, any right
to conirol or apprave parking rates for use of the Parking
Garage. The provisions of Section 9.1.1 through 9.1.5 are
applicable to all of this Article 9.

1 through 9.1.5 are unchanged.
Valet Parking. Section 10.2 is amended to read as follows:

Owner Valet Service. The Garage Owner shall offer valet
parking on a first-come first-served basis to the general
public (the "Owner Valet Service”) through the Owner Valet
Operator selected by the Garage Owner pursuant to the
selection criteria set fortn in Section 6.2. Such valel service
shall be located at the Concourse valet drop-off and pick-up
locations designated on the Approved Plans <nd
Specifications. The Garage Owner at its discretion also may
offer valet parkiny on a first-come, first-served basis to the
general public rom any other suitable valet drop-off and
pick-up location in downtown Seattie not served by any

:3DILON
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other valet service operator, subject to the approval of the
owner of such property as to the location of the valet drop-
off and pick-up. The Garage Owner shall accept towards
payment of the valet parking charge, parking validation
tokens, coupons, vouchers or other credits being offered
through the Parking Validation Program. “alet parking
demand relating to the Owner Valet Service shall be
monitored by the Owner Valet Operator such that
designated Owner Valet Service valet spaces not in use by
valet cusiomers shall, where practicable, be released for
short-term, self parking customers.

6 Notices. The address of Nordstrom, Inc. in Section 13.2 is amended to

read as follows:

Nordstrom, Inc.
1617 Sixth Avenue
Seattie, Washirigton 98101

Attention: Real Estate Notices

Fax: 206 223-1776

7. No Other Amendments. Except as expressly amended herein and by the
First Amenidment, the Parking Agreement remains unmodified and in full force and

effect.

IN WITNESS WHEREOF, the parties have executed this Second Amendment as

of the day and year first above written.

“City”

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

By

Mayor

garpkam2.00C

“PSD"

PINE STREET DEVELOPMENT L.L.C.,
a Washingten limited liability company

By RGHK SeattleL.L.C,a
Washington limited liability
company

By

Its

*3DILON
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"CD_P“'

COMMUNITY DEVELOPMENT
PROPERTIES, KING COUNTY
I, INC., a Delaware nonprofit
corporation

By

Its

NORDSTROM, INC., a
Washington corporation

kS

cy

Its
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FIRST AMENDMENT TO PARKING AGREEMENT

THIS FIRST AMENDMENT TO PARKING AGREEMENT (“Amendment”) is made
and entered into as of this 29th day of June, 1998 by and among PINE STREET
DEVE".OPMENT L.L.C., a Washington limited liability company (“PSD”) and COMMUNITY
DEVELOPMENT PROPERTIES, King County II, Inc., a Delaware non-profit corporation
(“CDP”), as cc tenants, THE CITY OF SEATTLE, a first class city of the State of Washington
(the “City”), and NORDSTROM, INC., a Washington corporation ( Nordstrom”).

RECITALS

1. On April 1, 1996, the parties to this Amendment executed a Parking Agreement
(“Agreecment”) describing the operarion and management of a parking garage nawned the “Garage
at Pacific Place” (“Garage”) located between Pine and Olive Streets and Sixth and Seventh
Avenues in downtown Seattle, Washington.

2. Schedule A of the Agreement specifies the maximum parking rates to be charged
at the Garage before the City takes possession of the Garage, ard Schedule B of the Agreement
specifies the maximum parking rates during the first year the City is in possession of the Garage, if
and when the Garage is transferred to the City.

3. The Agreement Schedules described above were incomplete and omitted certain
parking charges.

4. On May 26, 1998, the Seattle City Council passed Ordinance 119013 authorizing
the Mayor or his designee to enter into amendments to the Agreement to modify the parking rate
schedules or rate-setting provisions in the Agreement without obtaining further Council approval.

NOW, THEREFORE, for good and valuable consideration, including the mutual
covenants and promises of the parties, the adequacy and receipt of which is acknowledged, the
parties hereby amend the Agreement as follows:

1. Schedules A and B of the Arreement are deleted in their entirety.

2. The Schedules attacled to this Amendment as Schedules A and B are hereby
incorporated into the Agreement in place ot the deleted schzdules set forth above.

Apart from the amendments set forth above, the terms and ~onditions of the Agreement
shall continue in full force and effect. P
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and _.':3
year first above written,
DEVELOPER:
PINE STREET DEVELOPMENT L.L.C., ok
A Washington limi* -~ 31 bility company Qi
By: RGHK SEATT: ¢ . C., a Washington R
limited liability comg ~ fanager _
SRR i

oz L

m o

%{, By: 7 o |
Name: Go LR IR : § il
Title: Q,-Mﬁvm o=
=235 04

COMMUNITY DEVELOPMENT PROPERTIES, e : *
KING COUNTY 11, INC., er i
a Delaware non-profit corporation [ng=-S
200

e ) £

o

M= M

: = ¥

— M ¥

; e |

i wy ’

L) : )

NORDSTROM: I
£ = !

i . 3

NORDSTROM, INC., a Washington corporation -4 3
. 2 f

YL . z |

By: ;{?U‘( 0{ [ ﬁ‘f{z.xﬂé 2 - |
David L. Mackie E L

Vice President, Real Estate = :

5 |

CITY: R
THE CITY OF SEATTLE, a first class city of the :

i
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SCHEDULE A

Iritial rates for parking shall not exceed the following:
Before 5:00 PM weekdays:
Otolhour $2.00
1to2hours $4.00
2to3 hours $5.00
3to4hours $6.00
Each hour after 4 hours: $2.00
After 5:00 PM daily (up to 4 hours). $1.00
Saturday/Sunday daytime maximum (up to 4 hours): $3.00
Each additional hour after 4 hours on evenings and weekends: $2.00
Self park daily maximum: $18.00
Daily valet rates: $8.00 for first 4 hours
Evening valet rates:  $5.00 for first 4 hours
Each additional valet hour before 5:00 PM (after 4 hours) $3.00
Each additional valet hour after 5:00 PM (after 4 hours) $2.00

Valet daily maximum: $18.00
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SCHEDULE B

Parking rates shall not exceed the following, except that rates below will he subject to increases in
the Index as described in Section 9.3.1.1:

Before 5:00 PM Mornda, through Saturday:
Otolhour $225
1to2 hours $4.00
2to3 hours $5.00
3to4 hours $7.00
Each hour after 4 hours: $2.C0
After 5:00 PM daily (up to 4 hours): $2.00
Sunday daytime rate (up to 4 hours): $4.00
Each additional hour afler 4 hours on evenings and Sundays: $2.00
Self park daily maximum: $18.00
Daily Vaiet Rates: $8.00 for first 4 hours
Evening Valet Rates: $6.00 for first 4 hours,
Each additional valet hour before 5:06 PM (after 4 hou;s) $3.00
Each additional valet hour after 5:00 PM (after 4 hours) $2.00

Valet daily maximum $18.00
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PARKING AGREEMENT

This PARKING AGREEMENT (this "Agreement") is made and entered into as of this
Ist day of April, 1996 by and among PINE STREET DEVELOPMENT L.L.C., a Washington
limited liability company ("PSD") and COMMUNITY DEVELOPMENT PROPERTIES, King
County II, Inc., a Delaware non-profit corporation ("CDP"), as co-tenants (PSD and CDP as
co-tenants are referred to collectively as the "Developer"), THE CITY OF SEATTLE, a first-
class city of the State of Washington (the "City"), and NORDSTROM, INC., a Washington

corporation ("Nordstrom").

RECITALS

1. This Agreement describes the operation and management of a parking garage (the
"Parking Garage") to be constructed by Developer on the Systems Block in downtown Seattle,
Washington. The Parking Garage is to be constructed by Developer in accordance with the
terms and provisions of: (a) this Agreement, (b) the Parking Covenants, and (c) the Umbrella
Agreement.

p] Developer has entered into binding, non-contingent contracts to acquire the land
and improvements commonly known as the Systems Parking Garage Block between Pine and
Olive Streets and Sixth and Seventh Avenues (the "Systems Block"). Following execution of
this Agreement, Developer shall, on or before October 15, 1996, acquire fee simple title to the
Systems Block at its sole cost and expense.

3. The Parties to this Agreement have executed this Agreement and have placed it
in escrow to be effective only upon the satisfaction of various conditions which include (a) the
closing of the purchase of the F&N Property and the exchange between Nordstrom and PSD of
the Nordstrom Properties for the F&N Property; (b) the execution and delivery of a
Construction, Operation and Reciprocal Easement Agreement entered into between Nordstrom
and Developer pursuant to which Nordstrom has promised to Developer to redevelop the F&N
Property and to operate a retail store of at least 200,000 square feet of floor area for twenty
years, and PSD has promised to Nordstrom to redevelop the Nordstrom Properties, and
Developer has promised to Nordstrom to construct a 1,200 vehicle parking garage on the
Systems Block, and develop at least 300,000 square feet of gross leasable floor area of retail
space on the Systems Block Retail and PSD has promised to Nordstrom to operate the retail
space on the Systems Block and the Nordstrom Properties for twenty years, (c) the execution
and delivery of the Parking Covenants by the Developer and Nordstrom, (d) the execution and
delivery of the Umbrella Agreement between the City and the Developer, (e) the execution and
delivery of a Facade Easement burdening the F&N Property in a form approved by Nordstrom
and the City, (f) the execution of a lease from PSD to Nordstrom of the Nordstrom Properties
for the period of time from the closing of escrow until Nordstrom vacates the Nordstrom
Properties after opening its new store on the F&N Property, and (g) the acquisition by the
Developer of the Systems Block.

4. The execution and delivery of this Parking Agreement and the execution and
delivery of the other documents referred to in Recital 3 above, as well as the approval by the
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City of the form of the Parking Covenants, are conditions to the closing of the escrow of the
documents for the transaction referred to above and to the redevelopment of the Systems Block,
the F&N Property and the Nordstrom Properties.

3. Nordstrom will, after the closing of the escrow referred to in Recital 3 above,
own the land and improvements commonly known as the Frederick & Nelson Building, located
north of Pine Street between Fifth and Sixth Avenues (the "F&N Property").

6. PSD will be, after the closing of the escrow referred to in Recital 3 above, the
_fee owner and lessee of the land and improvements commonly known as the Nordstrom
Deparmment Store and the Seaboard Building, located between Pike and Pine Streets and Fourth
and Fifth Avenues (collectively the Old Nordstrom Store and the Seaboard Building are referred
to as the "Nordstrom Properties").

s Developer will construct or cause to be constructed the Parking Garage and the
Systems Block Retail on the Systems Block in accordance with the requirements of the REA,
the Parking Covenants and the Umbrella Agreement.

8. The Systems Block will be subjected to a plan of condominium ownership
pursuant to which the ownership of the Parking Garage will be separated from the ownership
of the Systems Block Retail. When the Condominium is formed, the Parking Covenants and this
Agreement will bind the Parking Garage Condominium Unit and the Systems Block Retail
Condominium Unit. After the Condominium is formed CDP will become the Garage Owner and
PSD will become the Retail Owner.

9. CDP will, after operating or causing to be operated the Parking Garage for at least
one year after the date the Parking Garage is first opened for business to the public, transfer the
Parking Garage to the City or its designee pursuant to a lease purchase agreement pursuant to
RCW 35.42.010 to 35.42.090 inclusive, or other appropriate instruments, subject to, among
other things, the City’s agreement to operate the Parking Garage in accordance with the Parking
Covenants and this Parking Agreement.

10.  Developer, Nordstrom and the City desire to enter into this Parking Agreement
to induce PSD to acquire and redevelop the Systems Block and the Nordstrom Properties, to
induce Nordstrom to acquire and redevelop the F&N Property, and to provide for the effective
and successful operation and maintenance of the Parking Garage, which will encourage short-
term parking in the downtown retail core thereby alleviating traffic congestion, and will also
contribute to the revitalization of the downtown Seattle retail core.

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, receipt and adequacy of which is hereby acknowledged, the Parties agree as
follows: : '
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ARTICLE 1

INTRODUCTION AND TERM

1.1  Defined Terms. All capitalized terms which are used herein but which are not
otherwise defined herein shall have the meanings ascribed to such term in Annex 1 attached
hereto and made a part hereof.

1.2 Introduction. The Parking Garage is to be operated in accordance with this
Agreement. The primary intent of this Agreement is to describe the general methods of
operation of and standards of maintenance for the Parking Garage, which methods of operation
are intended to, among other things, (a) provide safe, accessible parking for customers of the
Complex and the retail core; (b) ensure simple ingress, egress, and location identification,
including directional signage within the Parking Garage indicating the way to the Occupants; and
(c) maximize the availability of short-term, public parking within the Parking Garage. Except
for the portions of the Parking Garage used for valet parking and/or Required Long-Term
Parking as hereinafter provided for in this Agreement, the Parking Garage shall be operated as
a self-park, public parking garage.

1.3 Term. This Agreement shall become effective upon the acquisition of the Systems
Block by the Developer or its successors and assigns. The Parking Garage shall be Operated
in accordance with the terms of this Agreement from and after the date that the Parking Garage
is first opened for business to the public, and shall remain in effect for an "Initial Term" of
forty (40) years from the Leasing Date. The term of this Agreement shall be automatically
renewed for additional terms of ten (10) years unless the Garage Owner (if the Garage Owner
is the City) elects, by written notice of the Garage Owner’s election to terminate this Agreement,
given to the other Parties to this Agreement not more than five (5) years prior to the end of the
Initial Term or the extension period then in effect and not less than four years and one half (4
1/2) years prior to the end of the Initial Term or the extension period then in effect. Such
election to terminate the term of this Agreement may only be made if the Garage Owner is the
City. If The Garage Owner elects, in the manner described above, to terminate this Agreement,
“the termination shall be effective upon the last day of the Initial Term or the extension period
then in effect. The term of this Agreement shall automatically expire, unless earlier terminated
pursuant to this Section 1.3, upon the termination or expiration of the Parking Covenants.

1.4  Termination If Garage Not Needed. If during the twelve month period
immediately preceding the end of the Initial Term, less than an average of one hundred and
twenty (120) vehicles per day use the Parking Garage (unless such low level of use is caused by
an event described in Section 13.3 of this Agreement) and if the Garage Owner is the City, then
the Garage Owner shall have the right to cease to Operate the Parking Garage as a Parking
Garage in accordance with the terms of this Agreement. Such right may be exercised by written
notice to the other Parties to this Agreement, given within one hundred and eighty (180) days
after the end of the Initial Term.
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ARTICLE 2

PARKING OVERSIGHT COMMITTEE

2.1  Formation of Parking Oversight Committee. A Parking Oversight Commitee
(“Committee”) shall be formed no later than sixty (60) days before the opening of the Parking
Garage and shall be maintained throughout the term of this Agreement. The Committee will
consist of the F&N Owner, the Garage Owner, the Retail Owner (or their respective designees)
and one other Occupant from the Complex selected by the Retail Owner from time to time.
Upon a termination of the Parking Covenants the F&N Owner shall no longer be a member of
the Committee. If the Garage Owner is also the Retail Owner (or an Affiliate: of the Retail
Owner) or the F&N Owner (or an Affiliate of the F&N Owner), said Party shall be represented
by only one member on the Committee. The Committee shall meet at least quarterly or as
otherwise determined by the Committee. '

2.2 Purmpose of Committee. The purpose of the Committee is solely to provide
guidance and advice to the Garage Owner on matters related to Parking Garage operation.
Except as provided in this Agreement or in the Parking Covenants, the Garage Owner shall
make operational decisions relating to the Parking Garage subject only to the provisions of this
Agreement, the Parking Covenants and applicable law. If the Committee gives advice to the
Garage Owner, the Garage Owner shall consider the advice of the Committee before taking
action on the subject about which such advice was given.

ARTICLE 3

PARKING GARAGE SIGNAGE AND GRAPHICS

Before the Parking Garage is first opened to the public, the Garage Owner shall install
directional signage in the Parking Garage and the Retail Owner shall install directional signage
in the Concourse level of the Systems Block Retail which indicates directions to the Occupants
of the F&N Property and the Systems Block Retail, and which has been approved by the F&N
Owner. The Garage Owner shall not alter or remove (other than for purposes of maintenance)
any signage indicating the way to the F&N Property or the Systems Block Retail, without first
obtaining the written consent of the F&N Owner or the Retail Owner respectively. The
designation or denomination of the Parking Garage shall not be made or changed without the
approval of all of the Parties to this Agreement.

ARTICLE 4

SPECIAL USE AND MONTHLY PARKING

4.1 Required Long-Term Parking Requirements. Pursuant to the Master Use Permit
approved by the City for the Systems Block project ("MUP"), the Garage Owner shall provide
136 regular and 35 carpool spaces, each of which will be rented for use by the same owner or
motor vehicle for six hours or more and generally shall be used by a person who commutes to
work by private motor vehicle ("Required Long-Term Parking”). Contracts between the
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Garage Owner and members of the general public (who may be Occupants or individuals who
work for Occupants) for Required Long-Term Parking for a term of thirty days or less are
referred to herein as "Monthly Long-Term Parking Contracts." The contracts between the
Garage Owner and Occupants and the contracts between the Garage Owner and members of the
general public designated by the Retail Owner for Required Long-Term Parking for a term of
more than thirty (30) days, are referred to herein as the "Special Use Long-Term Parking
Contracts." The definition of Required Long-Term Parking may be changed in the future,
provided such change is consistent with the City’s Land Use Code, is agreed to by the Parties
to this Agreement, and is approved by the Department of Construction and Land Use of the

City.

From the date the Parking Garage is first opened for business to the public (the "Garage
Opening Date") to the Leasing Date, the Garage Owner shall rent 171 spaces in the Parking
Garage for Required Long-Term Parking in accordance with the requirements of the City’s Land
Use Code and with the MUP. Such rentals may be to members of the general public, Occupants
or to the Retail Owner pursuant to Monthly Long-Term Parking Contracts or the Special Use
Long-Term Parking Contracts. On the Leasing Date, the Garage Owner shall assign to the City
all then existing Monthly Long-Term Parking Contracts and, if entered into, the Special Use
Long-Term Parking Contracts. The City shall assume such contracts in accordance with their
terms; provided that (a) the City has previously approved the form of such contracts and (b) the
contracts are neither in default nor entered into in violation of the terms of this Agreement. The
City expects Monthly Long-Term Parking Contracts (up to a maximum of 171 parking spaces)
to be available on a first-come, first-served basis. The Monthly Long-Term Parking Contracts
shall reserve to the Garage Owner the right to terminate or change the terms of such contracts
on not less than thirty (30) days prior notice. Except as provided in Section 4.4, only the Retail
Owner shall have the right to modify or terminate the Special Use Long-Term Parking
Contracts.

4.2  Special Use Parking. Notwithstanding any other provision of this Agreement to
the contrary, for so long as there are outstanding tax-exempt obligations, the proceeds of which
financed the transfer to the City or its designee of the Parking Garage, the total number of
parking spaces under Special Use Valet Parking Contracts and Special Use Long-Term Parking
Contracts shall not exceed 108 parking stalls. In addition to entering into the Special Use Long-
Term Parking Contracts, prior to the Leasing Date the Garage Owner may enter into one or
more contracts for a term of more than thirty (30) days with Occupants of the Complex for short
term valet parking to be operated by a valet parking operator selected by the F&N Owner and/or
Retail Owner, respectively (each, a "Special Use Valet Parking Contract"). The total number
of spaces leased under Special Use Valet Parking Contracts shall not exceed 60 spaces. On the
Leasing Date, the Garage Owner shall assign and the City shall assume all Special Use Valet
Parking Contracts; provided that (a) the City has previously approved such contracts and (b) the
contracts are neither in default nor entered into in violation of the terms of this Agreement.

4.3  Contract Approval. The City shall have no obligation to assume any Monthly
Long-Term Parking Contract, Special Use Long-Term Parking Contract or Special Use Valet
Parking Contract on the Leasing Date unless the form and substance of such contract has been
approved by the City. The City shall not unreasonably withhold or delay its consent to such
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contracts, and if any such contract is submitted to the City for its approval, and the City fails
to disapprove such contract within fifteen (15) days after such contract is submitted to the City
for its approval, such contract shall be deemed to have been approved by the City.

4.4  Tax-Exempt Status. The City shall have the right to modify this Agreement, the
Monthly Long-Term Parking Contracts, the Special Use Long-Term Parking Contracts and the
Special Use Valet Parking Contracts, if, in the reasonable opinion of the City’s bond counsel,
such modification or amendment is necessary to permit or preserve the tax-exempt status of
interest payable on or with respect to any outstanding Certificates of Participation to be executed
and delivered or other tax-exempt obligations to be issued by the City in connection with the
transfer of the Parking Garage to the City, or with respect to any such debt instruments that are
outstanding, but only if and to the minimum extent required to permit or preserve such tax-
exempt status. If, at any time after the Leasing Date, the Retail Owner receives written notice
from the City that its bond counsel reasonably requires that the Long-Term Monthly Parking
Contracts be modified in order to permit or preserve the tax-exempt status of debt issued or to
be issued to finance the City’s acquisition of the Garage, then the City shall enter into Special
Use Long-Term Parking Contracts with Occupants identified by the Retail Owner, that grants
the Occupants designated the right to convert, at the Retail Owner’s discretion, any Long-Term
Monthly Parking Contracts to Special Use Long-Term Parking Contracts, provided that after
such conversion the total number of Special Use Long-Term Parking Contracts, including
Special Use Valet Parking Contracts, does not exceed 108 parking spaces.

ARTICLE 5
SECURITY

5.1 Security.  Retail Owner shall provide (and, upon the formation of the
Condominium Association, Developer shall cause the Condominium Association to provide)
security for the Parking Garage at a level consistent with the practice prevailing in the operation
of similar first-class urban multi-use complexes and at a level consistent with the level and
quality of security which the Retail Owner provides within the Systems Block Retail. The
security described in the preceding sentence shall be furnished by: (a) foot and/or vehicular
patrols by- uniformed security personnel; (b) monitored closed-circuit television; and (c) a
monitored audio system installed at elevators and other critical locations. Assistance call boxes
shall be located on each level of the Parking Garage and shall be monitored by security.
Security monitoring shall be on a twenty-four (24) hour a day basis. Stairwell towers shall be
alarmed and secured, for use by the public only in emergencies.

ARTICLE 6
OPERATOR SELECTION

6.1  Parking Garage Operator Selection. The selection and performance of the Parking
Garage Operator is critical to the successful execution of this Agreement. The Parking Garage
Operator shall be selected by Garage Owner and shall be: (a) any entity which is a nationally
recognized manager of parking garages with substantial experience operating multi-level parking
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garages in first-class urban regional shopping centers and which meets the selection and
performance criteria set forth below; or (b) any entity which has continuously operated as a
manager, for not less than five years before the date of determination, at least three garages
similar in size, character, scope and quality to the Parking Garage, and whose uses are
substantially the same as uses currently in effect for the Parking Garage with substantial
experience operating multi-level parking garages in first-class urban regional shopping centers
and which meets the selection and performance criteria set forth below; or (c) a local affiliate
of any of the foregoing which meets the selection and performance criteria set forth below. The
Parking Garage Operator shall demonstrate that it has consistently met the following standards
in the operation of similar parking structures in first-class urban regional shopping centers (and,
in the case of a renewal of the Parking Garage Operator’s contract, in the operation of the

Parking Garage):

i) Customer Satisfaction. The Parking Garage Operator shall demonstrate the
Operator’s operations capability to provide customer service consistent with similar first-
class urban regional shopping centers;

(ii)  Staffing and Training. The Parking Garage Operator shall demonstrate the ability
to monitor and perform staffing of cashier booths in order to meet demand and keep
typical customer waiting times to less than one (1) minute at the cashier booth or as close
to one (1) minute as practicable given the construction and design of the cashier booths
and pay stations, and the ability to use revenue control system equipment and software

in use in the Parking Garage; '

(iii) Emplovee Appearance and Attitude. The Parking Garage Obcmtor shall
demonstrate that it employs a high energy staff which is professional, courteous, tidy in
appearance, friendly and helpful;

(iv)  Financial Stability. The Parking Garage Operator shall not have had any prior
bankruptcies, and must have at least One Million Dollars ($1,000,000) in annual income,
and net worth of at least Three Million Dollars ($3,000,000) (all of such amounts are
expressed in 1996 Dollars); '

(v) . Revenue Capture. The Parking Garage Operator shall demonstrate through audit
reports of all parking garages operated by the Parking Garage Operator that its revenue
capture rate meets the highest standards in the industry;

(vi)  Reports. The Parking Garage Operator shall demonstrate that its reports have
been prepared and delivered in a timely manner, are accurate and are easy to
comprehend;

(vil) Maintenance and Graphics. The Parking Garage Operator shall demonstrate that
garages that it maintains and all signage therein are kept clean and neat and in first-class
condition, appearance and repair, including cleaning and repainting of the Parking
Garage as required;
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(viii) Adequacy of Budget. The proposed budget of the Parking Garage Operator shall
be clearly adequate, and the Parking Garage Operator shall demonstrate that, in its prior
operations of similar multi-level parking garages in urban regional shopping centers, such
Parking Garage Operator’s budgets have been consistent with its actual operating results;

(ix)  Customer Complaints. The Parking Garage Operator shall agree to make

customer feedback cards designed by the Committee readily available at all cashier
booths and APS stations for a period of five (5) days, including one weekend once during
each calendar quarter. The Parking Garage Operator shall agree to make the results of
the survey available to the Committee promptly after the completion of the survey, and
shall agree to promptly correct any deficiencies noted in the customer feedback cards.
The Parking Garage Operator shall agree to operate the Parking Garage in a manner that
will result in at least eighty five percent (85%) of customer comments rated above "poor”

or "fair.”

(x)  Liabilitv Insurance. The Parking Garage Operator shall demonstrate its ability
to secure liability insurance meeting the standards set forth in Section 2.8 of the Parking
Covenants and Exhibit F to the Umbrella Agreement.

(xi)  Renewals of Operator Contract. In considering a Parking Garage Operator’s
proposal to renew its contract as the Parking Garage Operator, the Garage Owner's
adherence to the standards set forth in this Section, and to the requirements of this
Agreement and the Parking Covenants during its operation of the Parking Garage shall
be an additional selection criteria.

The Parking Garage Operator’s contract shall have a term of not more than three (3)
years, shall incorporate the performance and selection criteria and other terms of this Agreement
and the Parking Covenants which are applicable to the Operation and maintenance of the Parking
Garage as requirements of the Garage Operator, and shall provide for the Garage Owner to have
the right to correct deficiencies in management or terminate the Garage Operator’s contract in
the event that the Garage Operator fails to operate the Parking Garage in accordance with the
requirements of the Parking Garage Operator’s contract. If at any time the Parking Garage
Operator fails to meet the performance and selection criteria set forth in this Agreement, and
such failures are not cured within the grace periods set forth in Article 12 of this Agreement,
the Garage Owner shall enforce its rights in the Parking Garage Operator’s contract to require
the failures to be corrected or shall terminate the Parking Garage Operator and select a new
Parking Garage Operator which meets the standards set forth in this Agreement.

All Garage Owners shall select Parking Garage Operators in compliance with the
selection criteria set forth above and applicable requirements of Washington State, City amd
federal law (which shall include the requirements of RCW 35.86A.120, so long as the Garage
Owner is the City). In the event of any conflict between the selection criteria set forth above
and applicable law, the provisions of applicable law shall prevail to the extent of such conflict.

6.2 Owner Valet Operator Selection. The selection and performance of the valet
operator (the "Owner Valet Operator") operating the Owner Valet Service (as hereinafter
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defined) is critical to the successful execution of this Agreement. The Owner Valet Operator
shall be selected by Garage Owner and shall be: (2) any entity that is a nationally recognized
valet parking manager with substantial experience operating valet parking services in multi-leve]

parking garages in first-class urban regional shopping centers and which meets the selection and

class urban regional shopping centers (and, in the case of a renewal of the Owner Valet
Operator’s contract, in the operation of the Owner Valet Service):

(i) Customer _Satisfaction. The Owner Valet Operator shall demonstrate the
Operator’s operations Capability to provide customer service consistent with a first-class
urban regional shopping center;

(i)  Staffing and Trainine. The Owner Valet Operator shall demonstrate the ability
to monitor and perform staffing of valet drop off and pick up locations in order to meet
demand and keep typical customer waiting times to less than two (2) minutes at the valet
pick up and drop off point in the Concourse, and to less than four (4) minutes at valet

(v) Revenue Capture. The Owner Valet Operator shall demonstrate through audit
reports of all valet services Operated by the Owner Valet Operator that its revenue
capture rate meets the highest standards in the industry;

(vi)  Reports. The Owner Valet Operator shall demonstrate that its reports have been
prepared and delivered in a timely manner, are accurate and are easy to comprehend;

(vii) ~ Adequacy of Budget. The proposed budget of the Owner Valet Operator shall be
clearly adequate, and the proposed Owner Valet Operator shall demonstrate that, in its
prior valet operations in simjlar multi-level parking garages in urban regional shopping
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centers, such proposed Owner Valet Operator’s budgets have been consistent with its
actual operating results;

(ix)  Customer Complaints. The Owner Valet Operator shall agree to make customer
feedback cards designed by the Committee readily available at all valet pick-up and drop-
off locations for a period of five (5) days, including one weekend once during each
calendar quarter. The Owner Valet Operator shall agree to make the results of the
survey available to the Committee promptly after the completion of the survey, and shall
agree to promptly correct any deficiencies noted in the customer feedback cards. The
Owner Valet Garage Operator shall agree to operate the Owner Valet Service in a
manner that will result in at least eighty five percent (85%) of customer comments rated
above "poor" or "fair." ‘

(x) Liability Insurance. The Owner Valet Operator shall demonstrate its ability to
secure liability insurance meeting the standards set forth in Section 10.3.5 and Exhibit

F to the Umbrella Agreement.

(xi) Renewals of Operator Contract. In considering an Owner Valet Operator’s
proposal to renew its contract as the Owner Valet Operator, the Garage Owner’s
adherence to the standards set forth in this Section, and to the requirements of this
Agreement and the Parking Covenants during its operation of the Parking Garage shall
be an additional selection criteria.

The Owner Valet Operator’s contract shall have a term of not more than three (3) years,
and shall incorporate the performance and selection criteria and other terms of this Agreement
and the Parking Covenants which are applicable to the Operation and maintenance of the Parking
Garage as requirements of the Owner Valet Operator, and shall provide for the Garage Owner
to have the right to correct deficiencies in management or terminate the Owner Valet Operator’s
contract in the event that the Owner Valet Operator fails to operate the Parking Garage in
accordance with the requirements of the Owner Valet Operator’s contract. If at any time the
Owner Valet Operator fails to meet the performance and selection criteria set forth in this
Agreement, and such failures are not cured within the grace periods set forth in Article 12 of
this Agreement, the Garage Owner shall enforce its rights in the Owner Valet Operator’s
contract to require the failures to be corrected or shall terminate the Owner Valet Operator and
select a new Owner Valet Operator which meets the standards set forth in this Agreement.

All Garage Owners shall select Owner Valet Operators in compliance with the selection
criteria set forth above and applicable requirements of Washington State, City and federal law
and, (which shall include the requirements of RCW 35.86A.120, so long as the Garage Owner
is the City). In the event of any conflict between the selection criteria set forth above and
applicable law, the provisions of applicable law shall prevail to the extent of such conflict.

6.3  Compliance With Federal Tax Guidelines. After the Leasing Date, and for so long
as there are outstanding tax-exempt obligations, the proceeds of which have financed the Garage
Owner’s acquisition of the Parking Garage, contracts with the Parking Garage Operator and the
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Owner Valet Operator shall also comply with IRS management contract rules pertaining to
facilities financed with the proceeds of tax exempt obligations.

ARTICLE 7

MAINTENANCE AND OPERATION

Tl Maintenance and Operation by Garage Owner. Except as provided in this Agreement,
the Garage Owner shall cause the Parking Garage Operator to Operate the Parking Garage solely
-as a first-class parking garage for the parking of motor vehicles by members of the general
public (including Required Long-Term Parking required by the Land Use Code of the City and
valet parking) in accordance with the standards of this Agreement, the Parking Covenants, the
Umbrella Agreement and the Condominium Declaration. The Garage Owner shall maintain the
Parking Garage in a first-class condition and state of repair in accordance with industry standards
for the operation and maintenance of multi-level parking garages located in first-class urban
regional shopping centers, and including, but not limited to the items of maintenance, upkeep
and operation described below. By way of example, Annex 2 contains a maintenance schedule
which is consistent with industry standards for the operation of a multi-level parking garage in
first-class urban regional shopping centers as of the date of this Agreement. The operation of
a first-class automobile detailing service in the Parking Garage shall be permitted so long as such
service is operated in a manner which is consistent with the other provisions of this Agreement
and does not reduce the capacity of the Parking Garage below 1,200 motor vehicles.

7.1.1 The Parking Garage shall be operated and open for public parking on each
day at least forty-five minutes (3/4 hour) before the opening of the earlier to open of the F&N
Owner (or any portion thereof) or any Occupant of a portion of the Complex (or any portion
thereof), and shall remain open at least until one and one half (1.5) hours after the later to close
of the F&N Owner (or any portion thereof) or any Occupant of the Complex (or any portion
thereof). The Garage Owner may extend the operating hours of the Parking Garage beyond the
minimum hours listed above. Vehicles with Monthly Long-Term Parking Contracts or Special
Use Long-Term Parking Contracts, or subcontracts under the Special Use Long-Term Parking
Contracts shall have access to the Parking Garage on a 24-hour-a-day basis.

7.1.2  All sidewalks, walkways, stairways, elevators, roadways and parking
surfaces inside the Parking Garage, including its entrances and exits, shall be kept and
maintained in a good, safe and clean condition.

7.1.3 Snow, ice, surface water and debris shall be promptly removed if inside
the Parking Garage, or its entrances and exits.

7.1.4 All graphics, traffic and directional signs and pavement and striping shall
be kept clean, distinct and legible, and replaced as necessary, including restriping of parking lot
markings at least once per year.

7.1.5 All public rest rooms, if any, and any other common use facilities shall be
maintained and kept in a first-class and sanitary condition.
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7.1.6  Adequate lighting is one of the most important safety features of the
Parking Garage, and a strong maintenance program is necessary to preserve the lighting levels
in the Parking Garage. Parking Garage lighting shall be repaired, replaced and renewed as may
be necessary, including prompt replacement of burned out or defective bulbs or tubes with a
color index of at least 65 and the implementation of a group-relamping program in accordance
with the manufacturer’s recommendation. Illumination levels inside the Parking Garage shall
be maintained as required by the Parking Covenants.

7.1.7 The Parking Garage shall be spot painted as necessary and fully repainted
at least once each seven years. _

7.1.8  Ventilation equipment, traffic control equipment, lighting systems,
electrical systems, sprinkler and life-safety systems and mechanical systems of the Parking
Garage shall be repaired and replaced as necessary to keep them in first-class condition.

7.1.9 Signs and light fixtures shall be mechanically swept, washed with high
pressure washing equipment, and routinely cleaned as necessary to keep them in first-class

condition. :

7.1.10 Structural maintenance, treatment of concrete as required, and repair and
replacement of expansion joints shall be performed as required.

7.1.11 All areas of the Parking Garage shall be kept clean and free from graffiti,
and any graffiti shall be promptly removed and the surface restored to its condition prior to the
application of the graffiti.

7.1.12 Oil and other fluids shall be removed from the surfaces of the Parking
Garage, including its entrances and exits on a periodic basis as reasonably necessary, and the
floor of the Parking Garage shall be washed with high pressure water at least semi-annually.

7.1.13 The Parking Garage shall be operated in a manner that will minimize
delays by users of the Parking Garage who are attempting to exit. Garage Owner shall utilize
a “Pay-on-Foot” system, requiring customers to pay their parking fees before returning to their
cars. The Pay-on-Foot cashier station shall be staffed by up to four (4) cashiers at one time (as
needed to accommodate demand from users of the Parking Garage) and will be constructed and
equipped by Developer in an area near the Parking Garage elevators on the Concourse level of
the Systems Block Retail, as shown on the Approved Plans and Specifications. Two (2)
automated pay stations ("APS Stations") will be constructed and installed by the Developer in
an area located near or around the cashier booth as shown on the Approved Plans and
Specifications, allowing Parking Garage users an automated payment option. The APS Stations
to be constructed by the Developer shall include bill changers and accept credit cards. The
cashier or APS Stations return the “paid” parking ticket to the customer encoded with a grace
period with sufficient time to return to the car and exit the garage. Upon reaching the gate, the
customer inserts the encoded “paid” ticket into a machine opening the gate. The average time
at the gate under normal operation is expected to be less than fifteen seconds.
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7.1.14 The Garage Owner shall adequately staff, or cause to be adequately
staffed, cashier booth(s) during the hours of operation of the Parking Garage in order to ensure
users a minimum of delay in exiting. During normal week-day operation, staffing levels should
be established such that customers do not typically wait more than one (1) minute in queue to

pay a cashier.

7.1.15 APS Stations shall be maintained in first-class condition, including the
bill-changing and credit card options integrated into the machines. The APS Stations shall be
maintained on a contract to provide for same-day repair of any breakdowns or malfunctions.

7.1.16 When the Parking Garage is first opened for business to the public, and
thereafter during the first year of operation of the Parking Garage, the Parking Garage Owner
shall provide a marketing and education program aimed at familiarizing the users of the Garage
with the "Pay-on-Foot" payment system.

7.1.17 Public attitudes towards the Parking Garage operations are important to
the success of its operation. The Garage Owner (at the Garage Owner'’s sole cost and expense)
shall, during the first year the Parking Garage is opened to the public and every year thereafter,
employ a qualified independent parking consultant to conduct a customer satisfaction survey of
users and potential users of the Parking Garage. The survey shall query patrons of the Parking
Garage on such areas as hours of operation, security, wait-times to pay, convenience of the valet
parking service, parking rates, ingress and egress, personnel friendliness and professionalism,
maintenance, etc. The results of the surveys shall be provided to the Committee.

7.2 Maintenance by Retail Owner. The Retail Owner shall provide (and, upon formation of
the Condominium Association, the Developer shall cause the Condominium Association to
provide) the maintenance described below in accordance with industry standards for the
operation and maintenance of multi-level parking garages located in first-class urban regional

shopping centers.

7.2.1 Sidewalks and other Condominium Common Area pedestrian walk areas
accessing the Parking Garage shall be cleaned by hand and small machine.

.7.2.2 Elevators in the Parking Garage shall be maintained in first-class condition
including (1) checking elevators daily, and (2) contracting with a licensed elevator maintenance
firm to maintain the elevators in first-class condition. To minimize inconvenience to users of
the Parking Garage and Occupants where practicable, maintenance to the elevators within the
Parking Garage, other than emergency repairs, shall be performed during hours when the F&N
Owner and the Occupants of the Systems Block Retail are not open. The Retail Owner shall
provide (or cause to be provided by the Condominium Association) elevator maintenance for the
Parking Garage elevators, including the elevator pressurization systems and shall enter into a
comprehensive preventative elevator maintenance contract with a reputable, qualified elevator
maintenance company. The Retail Owner shall maintain or cause the Condominium Association
to maintain the elevators in the Systems Block Retail to at least the same standards as are set
forth in this section with respect to the maintenance of the elevators serving the Parking Garage.
The cost of the maintenance of the elevators serving the Parking Garage shall be allocated to the
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Garage Owner and the cost of maintenance of the elevators serving the Systems Block Retail
shall be allocated to the Retail Owner.

7.2.3 The Retail Owner shall maintain (or cause to be maintained by the
Condominium Association) the Concourse level, where the Parking Garage and the Systems
Block Retail share Condominium Common Area as established in the Condominium Declaration,
including the drop-off and pick-up area in first-class condition, order and repair, and in
accordance with industry standards for the operation and maintenance of multi-level parking
garages located in first-class urban regional shopping centers. '

7.3 First-Class Maintenance. The obligations of the Garage Owner to maintain the
Parking Garage in first-class condition (which are contained in the Parking Covenants and in this
Parking Agreement) shall include the obligation to make capital improvements which are
necessary to keep the Parking Garage a first-class parking garage, but shall not be interpreted
to require the Garage Owner to make capital improvements to the Parking Garage which could
not reasonably be expected to pay for themselves over the useful life of such Improvements
through enhancements in revenue and/or reductions of operating expenses reasonably expected
to result from such improvements (when compared to the results which could be reasonably
expected if the capital improvements were not made). The parties to this Agreement agree that
the Garage Owner may set aside reasonable reserves for such capital improvements.

ARTICLE 8
SHOPPER'’S PARKING INCENTIVE AND VALIDATION PROGRAMS

8.1  Overview. The Parties to this Agreement recognize that participation in a
shopper’s incentive and/or parking validation program (“Parking Validation Program”) will
help to relieve traffic congestion and improve traffic circulation in downtown Seattle and will
help to revitalize downtown Seattle. Consistent with its intention to encourage short-term
downtown retail parking, while recognizing the City’s responsibility to repay its debt obligations
issued to finance the acquisition of the Parking Garage, the City is committed to participation
in a Parking Validation Program for the Parking Garage.

8.2 Validation Conditions. The Developer and Retail Owner shall use reasonable and
diligent efforts to encourage Occupants of the Systems Block Retail and retail and entertainment
Occupants of the Nordstrom Properties to participate in the Parking Validation Program operated
by the Downtown Seattle Association (the “DSA”) or other downtown merchants’ associations
that might replace the DSA. The City shall determine whether the Merchant Validation
Conditions Precedent have been satisfied on the first day of the first full month which occurs on
or after the first anniversary of the Leasing Date (the "Test Date"). The City shall notify the
Committee whether the Merchant Validation Conditions were satisfied on the Test Date within
fifteen (15) days after the Test Date, and shall provide the Committee with information
supporting such determination. If the Merchant Validation Conditions Precedent have been
satisfied as of the Test Date, the City hereby agrees so long as the City is the Garage Owner and
so long as the Merchant Validation Conditions Precedent (as hereinafter defined) are satisfied
on each successive Test Date, that the City shall match, dollar for dollar, contributions to the
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Parking Validation Program made by Occupants, commencing as of a date which is no sooner
than fifteen (15) days and no later than forty five (45) days after the Test Date. For example,
if a customer receives a parking token, voucher, or coupon from a participating Complex
merchant worth $1.00, the City agrees to match the value of the token, coupon or voucher, by
deducting an additional dollar from the published parking rate in the Parking Garage. As used
herein the term "Merchant Validation Conditions Precedent" shall mean: (a) that the Occupant
of the retail store on the F&N Property participates in the Parking Validation Program, (b)
Occupants (including the Occupant of the retail store on the F&N Property) occupying at least
sixty percent (60%) of the then open and operating retail and entertainment square footage in
the Complex are participating in the Parking Validation Program; and (c) the Parking Garage
Net Revenue exceeds Parking Garage Debt Service for the twelve (12) month period ending on
 the day prior to the Test Date. The determination of whether or not the Merchant Validation
Conditions Precedent have been satisfied shall be made as of the anniversary of the Test Date.
If such determination indicates that any change in the Parking Validation Program is necessary,
the City shall provide thirty (30) days notice of such change to the Committee, and the change
shall be implemented by the City as of the date which is forty-five (45) days after such
anniversary. The Retail Owner shall obtain from the F&N Owner and the Occupants of the
Nordstrom Properties the information required pursuant to Section 8.2(b) above and shall
provide such information to the City within five (5) days after each Test Date.

ARTICLE 9

PARKING RATES

9.1  Introduction. One of the primary reasons for the City’s involvement in the
Parking Garage is to provide additional, convenient, short-term parking in downtown Seattle.
The City is committed to operating the Parking Garage, including the setting of parking rates,
SO as (0 encourage shori-term parking downtown, consistent with the City’s financial
responsibilities to meet all costs associated with the Parking Garage. In addition, the City also
recognizes the importance of activity in downtown Seattle during evenings and on weekends for
public safety and other public purposes, and is committed to encouraging evening and week-end
parking to stimulate public activity in the downtown area. Parking rates shall be established
pursuant to this Article 9 in a manner which is consistent with the goal of encouraging short-
term parking in downtown Seattle. The provisions of Sections 9.1.1 through 9.1.5 are
applicable to all of this Article 9.

9.1.1 Implementation Date. Several of the restrictions on Parking Rates outlined
in Section 9.3 are based on the financial performance of the Garage in the prior year. The
Parties recognize that a period of time will be required to determine the actual financial
performance of the Garage for the prior year. In these cases, rate changes will be implemented
by the Garage Owner no sooner than thirty (30) days following the completion of final unaudited
financial statements showing the Parking Garage’s Net Revenue after Debt Service for the
previous operating year, and such rate changes shall remain in effect until further changed
pursuant to this Article 9. The Garage Owner shall provide the Committee with thirty (30) days
notice, together with supporting financial information relating to any rate change, prior to
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implementing any rate changes that are related to the prior year’s financial performance of the
Parking Garage.

9.1.2 Notice Period for Other Rate Changes. Except as provided for in Section
9.1.1, the Garage Owner shall provide the Committee with sixty (60) days notice prior to any
other rate increase imposed by the Garage Owner, together with supporting financial information

relating to such rate change. ‘

9.1.3 Rate Reductions. Nothing in this Agreement shall limit the ability of the
Garage Owner to reduce parking rates at any time.

9.1.4 Rate Roundoffs. Norwithstanding any limitations in this Agreement, the
Garage Owner may round off rates to the nearest Twenty-Five Cents ($0.25) in order to simplify

collection.

9.1.5 Rate Uniformity. All parking rates for the Parking Garage shall be
uniform and generally applicable within the same category of customers.

9.2 Parking Rates Prior to Leasine Date. Before the Leasing Date, the Garage Owner
shall set parking rates and-charges for the Parking Garage to encourage short-term parking.
Unless the Parking Garage is at Daytime Full Capacity or Evening Full Capacity, such rates
shall not exceed those rates attached as Schedule A to this Agreement. If the Parking Garage
is at Daytime Full Capacity, the Garage Owner may raise daytime parking rates at its discretion.
If the Parking Garage is at Evening Full Capacity, the Garage Owner may raise evening parking
rates at its discretion.

9.3  Parking Rates After the Leasing Date. After the Leasing Date, the Garage Owner
shall have full authority to set parking rates subject only to the limitations expressly identified
in this Agreement. In general, the Garage Owner shall set parking rates for the Parking Garage
in the absence of other factors, so as to encourage short-term parking and use of the Parking
Garage. The Garage Owner shall not raise parking rates if it appears probable that such an
increase would result in lower revenue and significantly fewer cars parking in the Parking
Garage. Rates for daytime, evening, weekend and Owner Valet Parking will be established in
compliance with the requirements of Sections 9.3.1 and 9.3.2. Rates for Required Long-Term
Parking will be established in compliance with the requirements of Section 9.3.3. Wholesale
Valet charges for Special Use Valet parking will be established in compliance with the
requirements of Section 9.3.4. As used in this Section 9.3, the term "First Lease Year" shall
mean the period commencing on the Leasing Date and ending on the date twelve (12) full
calendar months thereafter, the term "Second Lease Year" shall mean the period commencing
on the first day following the last day of the First Lease Year and ending on the day that is
twelve (12) full calendar months thereafter and the term "Third Lease Year" shall mean the
period commencing the first day following the last day of the Second Lease Year and ending on
the day that is twelve (12) full calendar months thereafter.

9.3.1 Parking Rates if Parkine Garage not Full. Unless the Parking Garage is
at Daytime Full Capacity or Evening Full Capacity, daytime, evening, weekend, and Owner
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Valet parking rates shall be established as follows and shall be implemented as described in
Section 9.1.1.

9311 Parking Rates for the First Lease Year. For the First Lease
Year rates shall not exceed those shown on Schedule B plus an adjustment to reflect changes in
the Index between the Beginning Index and the Index published most recently prior to the earlier
to occur of the Leasing Date or the date that the City locks-in the rate of interest that will be
charged on the financing of the acquisition of the Parking Garage by the City.

9.3.1.2 Parking Rates for the Second Lease Year. For the Second

Lease Year, parking rates will depend on the financial performance of the Parking Garage during
the First Lease Year. If the Parking Garage Net Revenue after Debt Service for the First Lease
Year shows a loss of One Hundred Thousand Dollars ($100,000) or more, the Garage Owner
may set parking rates at its discretion. Except as provided in Section 9.3.2 hereof, if the
Parking Garage Net Revenue after Debt Service for the First Lease Year shows a profit or
shows a loss of less than One Hundred Thousand Dollars ($100,000), the Garage Owner shall
set rates such that daytime (daily and weekend) parking charges do not exceed eighty percent
(80%) of market rates, evening parking charges do not exceed fifty percent (50%) of market
rates, and Owner Valet charges do not exceed one hundred percent (100%) of market rates.
Notwithstanding the foregoing, in no case will Garage Owner be required to reduce rates below
those actually charged during the First Lease Year.

9.3.1.3 Parking Rates for the Third Lease Year. For the Third
Lease Year, parking rates will depend on the financial performance of the Parking Garage during
the Second Lease Year. If the Parking Garage Net Revenue after Debt Service for the Second
Lease Year shows a loss of Three Hundred Eighty-Five Thousand Dollars ($385,000) or more,
the Garage Owner may set parking rates at its discretion. Except as provided in Section 9.3.2
hereof, if the Parking Garage Net Revenue after Debt Service for the Second Lease Year shows
a profit or shows a loss of less than Three Hundred Eighty-Five Thousand Dollars ($385,000),
the Garage Owner shall set rates such that daytime (daily and weekend) parking charges do not
exceed eighty percent (80%) of market rates, evening parking charges do not exceed fifty
percent (50%) of market rates, and Owner Valet charges do not exceed one hundred percent
(100%) of market rates. Notwithstanding the foregoing, in no case will the Garage Owner be
required to reduce rates below the rates actually charged during the First Lease Year.

9.3.1.4 Parking Rates For Subsequent Years. For each year
following the Third Lease Year, parking rates will depend on the financial performance of the
Parking Garage during the previous Lease Year. If the Parking Garage Net Revenue after Debt
Service for the previous year is zero or is a loss of any amount, the Garage Owner may set
parking rates at its discretion, consistent with a commitment to encourage short-term parking in
and use of the Parking Garage. Except as provided in Section 9.3.2 hereof, if the Parking
Garage Net Revenue after Debt Service for the previous year shows a profit, the Garage Owner
shall set rates such that daytime (daily and weekend) parking charges do not exceed eighty
percent (80%) of market rates, evening parking charges do not exceed eighty (80%) of market
rates, and Owner Valet charges do not exceed one hundred percent (100%) of market rates.
Notwithstanding the foregoing, in no case will Owner be required to reduce rates below those

FEBRUARY 12, 1996 VERSION
LPSEAL KACGI\DGI\REAS\SEAPAR14. MGM = by







charged during the First Lease Year. If the City ceases to be the Garage Owner, and subject
to Section 9.3.2, daytime (daily and weekend) parking charges shall not exceed eighty percent
(80%) of market rates, evening parking charges shall not exceed eighty (80%) of market rates,
and Owner Valet charges shall not exceed one hundred percent (100%) of market rates.

9.3.2 Parking Rates if the Parking Garage is Full. Notwithstanding any other
provision of this Agreement to the contrary, if during any year after the Leasing Date, the
Parking Garage is operating at Daytime Full Capacity, the Garage Owner may henceforth set
daytime (daily and weekend) rates and Owner Valet parking rates at any level, provided that the
Garage Owner reasonably expects that the new rates will not cause the Parking Garage to
operate more than seven percent (7%) below Daytime Full Capacity during the subsequent
twelve (12) months. If during any year after the Leasing Date, the Parking Garage is operating
at Evening Full Capacity, the Garage Owner may henceforth set evening parking rates at any
level, provided that the Garage Owner reasonably expects that the new rates will not cause the
Parking Garage to operate more than seven percent (7%) below Evening Full Capacity during
the following twelve (12) months.

9.3.3 Required Long-Term Parking Rates. The Garage Owner shall set rates
for Required Long-Term Parking, including Monthly Long-Term Parking Contracts and Special

Use Long-Term Parking Contracts. These rates shall not exceed one hundred percent (100%)
of average market rates for similar parking in the Seattle downtown core.

9.3.4 Special Use Valet Rates. The Garage Owner shall set charges for
providing the Special Use Valet Parking spaces called for in this Agreement, which shall be
known as "Wholesale Valet Charges.”" Wholesale Valet Charges shall be expressed as a cost
per stall per day. The Garage Owner may raise Wholesale Valet Charges from time to time,
to a rate per stall per day which shall not exceed to the sum of (i) the annual debt service on the
Parking Garage plus (ii) the other fixed costs of maintaining and operating the Parking Garage,
divided by the product of (a) 1,200 times (b) (365) (but in setting such Wholesale Valet Charges,
the Garage Owner shall consider, among other factors, the impact that such charges will have
upon the use of the Parking Garage). The actual fixed costs of maintaining and operating the
Parking Garage for the prior twelve month period, shall be used for purposes of establishing the
fixed costs of maintaining and operating the Parking Garage. Prior to the Leasing Date,
Wholesale Valet Charges shall not exceed market rates for wholesale valet parking stalls in
downtown Seattle.

ARTICLE 10

VALET PARKING

10.1 Introduction.  The Garage Owner shall provide space to valet park 240 cars in the
Parking Garage in the areas designated on the Approved Plans and Specifications.  All
designated valet sections located in the highest elevation of the Parking Garage shall be used
before valet sections in lower elevations of the Parking Garage.
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10.2 Owner Valet Service. The Garage Owner shall offer valet parking on a first-come
first-served basis to the general public (the "Owner Valet Service") through the Owner Valet
Operator selected by the Garage Owner pursuant to the selection criteria set forth in Section 6.2.
Such valet service shall be located at the Concourse valet drop-off and pick-up locations
designated on the Approved Plans and Specifications, and on the block immediately to the west
of the Parking Garage. The incremental cost of providing the more than one valet location on
the block to the West of the Parking Garage shall be charged solely to the F&N Owner. The
Garage Owner shall accept towards payment of the valet parking charge, parking validation
tokens, coupons, vouchers or other credits being offered through the Parking Validation
Program. Valet parking demand relating to the Owner Valet Service shall be monitored by the
Owner Valet Operator such that designated Owner Valet Service valet spaces not in use by valet
customers shall, where practicable, be released for short-term, self-parking customers.

10.3 Special Use Valet Parking. Notwithstanding anything to the contrary in this
Agreement and subject to the “special use” restrictions listed in Article 4 hereof, the Garage
Owner shall, upon the request of either Retail Owner or the F&N Owner, lease to the Retail
Owner and/or the F&N Owner for operation by a valet parking operator selected by the Retail
Owner and/or the F&N Owner (as the case may be) a portion of the valet areas designated on
the Approved Plans and Specifications to be used by or on behalf of the Retail Owner and/or
the F&N Owner for valet parking for their respective customers ("Special Use Valet Parking").
Such valet parking services, shall comply with the following conditions:

10.3.1 Number of Spaces Allocated to Special Use Valet Parkine. The total
number of spaces to be available to or on behalf of Retail Owner and/or the F&N Owner for
Special Use Valet Parking shall not exceed 60 and shall in any case be subject to the restriction
set forth in Section 4.2 above.

10.3.2 Location of Special Use Valet Parking. Retail Owner and/or the Occupant
of the F&N Building shall agree in advance to lease specific valet blocks by section or partial
section where a logical break occurs. Valet blocks located in the highest elevation in the
Parking Garage shall be rented before blocks in lower elevations. In addition, the location of
the Special Use Valet Parking pick-up areas which are to be located within the Systems Block
and the location and size of the areas within the Parking Garage to be used for such valet
parking services shall be limited to the specific locations therefor as shown on the Approved
Plans and Specifications.

10.3.3 Term of Special Use Valet Parkine Ieases. Special Use Valet Parking
spaces shall be rented for a term of thirty (30) days or more with the right to renew such
monthly lease on five days written notice to the Garage Owner.

10.3.4 Valet Parking Rates. Valet parking rates charged to valet parking patrons
by Occupants of the Complex who utilize the Special Use Valet Parking Spaces, may be set at
the discretion of the Retail Owner or the F&N Owner (as the case may be) utilizing the Special
Use Valet Parking Spaces, except that such rates shall not be lower than the valet parking rates
charged by the Owner Valet Operator.
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10.3.5 Indemnification and Insurance. The operator operating the Special Use
Valet Parking (the "Special Use Valet Parking Operator") shall (i) defend, indemnify and hold
harmless the Garage Owner from and against all claims and all costs, expenses and liabilities
(including reasonable attorneys’ fees) incurred in connection with the operation of the Special
Use Valet Parking, (ii) carry contractual liability insurance in an amount at least equal to Ten
Million Dollars ($10,000,000.00) covering its obligations pursuant to subsection (i) above
naming the Garage Owner as an additional insured, and (iii) carry comprehensive general
liability insurance, including an automobile liability endorsement in an amount of at least equal
to Ten Million Dollars ($10,000,000.00) naming the Garage Owner as an additional insured. The
minimum insurance coverage amounts set forth above shall be subject to review by the Parties
on the fifth anniversary of the Garage Opening Date, and on each subsequent fifth anniversary
during the term of this Agreement in order to determine the adequacy of such amounts in light
of the then existing circumstances.

ARTICLE 11
REPORTS

51 0 | Reports. The Garage Owner shall, within forty-five (45) days after each
anniversary of the Leasing Date, deliver to the Committee annual financial reports with respect
to the Parking Garage, in such detail as is reasonably required to provide the Parties to this
Agreement information necessary to determine Gross Receipts, Net Revenue, Operating
Expenses, Parking Garage Debt Service and the profit or loss earned or incurred by the Garage
Owner from the operation of the Parking Garage during the preceding twelve month period and
to establish the fixed and variable costs of operating the Parking Garage. Such report shall be
certified by the chief financial officer of the Garage Owner. In addition, the Garage Owner shall
deliver to the Committee all reports received by the Garage Owner from the Parking Garage
Operator and the Owner Valet Operator promptly following their receipt by the Garage Owner.

ARTICLE 12

DEFAULTS AND REMEDIES

12.1 Failure of Performarice - Cure by Condominium Association.

(a) If any Party to this Agreement or the Parking Garage Operator shall fail or
neglect to perform any act or thing herein required to be performed by it hereunder pursuant to
Article 3 or Sections 7.1.2 through 7.1.12, Section 7.1.15, Section 7.2, Annex 2, or other
failures by such Person to perform physical maintenance of the Parking Garage in accordance
with Section 7.1, and such failure shall continue for a period of thirty (30) days following notice
from a Party to this Agreement or the Condominium Association specifying the act or thing to
be performed and the Party is not in good faith diligently working to cure any such default, then
the Condominium Association may (but shall not be required to) perform or pay the same, and
the defaulting Party on demand, shall reimburse the Condominium Association for the cost
thereof within forty-five (45) days after written demand therefor.
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(b) If the Condominium Association or its representatives shall reasonably
deem that an emergency is occurring or has occurred so that a failure to perform an obligation
hereunder requires immediate curing, then only such notice as is hereinafter provided shall be
required, and the Condominium Association may act promptly and take such action as js
necessary to cure the alleged default. In performing any action pursuant to this Section, the
Condominium Association shall act with reasonable promptness, shall make a reasonable attempt
to notify the defaulting Party or its representative as soon as reasonably possible, and shall give
notice to all other Parties of such cure of the alleged default. Such notice, notwithstanding any
other provision of this Agreement, need not be in writing if the giving of a written notice would
not be reasonably possible under the circumstances, so long as such notice is given to a
responsible official of each of the other Parties. Telephonic notice shall be followed by written
confirmation as soon as reasonably possible.

() If the Condominium Association commences to cure an alleged default,
it shall prosecute any work performed by it under this Section diligently to completion.

(d) Garage Owner and Retail Owner shall cause the Condominium Declaration
to provide for the right of the Condominium Association to exercise the remedies described in
this Section 12.1, and such provisions of the Condominium Declaration shall not be amended
without the prior written consent of the Parties to this Agreement.

12.2  Remedies. Each of the Parties shall have the right, in the event of an uncured
failure or neglect by another Party to this Agreement to perform such Party’s covenants and
obligations under this Agreement, subject to the expiration of all cure rights provided for in
Section 12.1, to exercise any or all rights and remedies available to it in law or equity including,
without limitation, a suit for damages or the institution of proceedings for specific performance,
and an injunction to compel such Party to observe or perform its covenants and obligations

hereunder.

ARTICLE 13
MISCELLANEOUS

13.1 Amendments. This Agreement is the operating guide for the Parking Garage. As
the project matures and as conditions change in and around the Complex, this Agreement may
be modified or amended by written amendment signed by the Garage Owner, the Retail Owner,
the F&N Owner, and, prior to the Leasing Date, the City.

13.2 Notices. Each notice, demand, Tfequest, consent, approval, disapproval, designation
or other communication (all of the foregoing are herein referred to as a "Notice") that a Party
gives to any other Party shall be in writing and shall be given or made or communicated by (i)
United States Mail registered or certified mail, postage prepaid, return receipt requested, (ii) any
nationally recognized overnight carrier or express mail service (such as Airborne, Federal
Express, or DHL) which provides receipts to indicate delivery, or (iii) by facsimile transmission
followed by hard copy or by overnight courier service in all cases addressed as follows:
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addressed to PSD at;

Pine Street Development L.L.C.
520 Pike Tower, Suite 2200
Seattle, Washington 98101
Attention: Matt Griffin

Fax: 206 340-9201

with a copy to:

Preston Gates & Ellis

5000 Columbia Center

701 Fifth Avenue

Seattle, Washington 98104-7078
Attention: B. Gerald Johnson
Fax: 206 623-7022

with a copy to:

Kennedy Associates Real Estate Counsel, Inc.
1215 Fourth Avenue, Suite 2400

Seattle, Washington 98161

Attention: John Parker

Fax: - 206 6824769

with a copy to:

McNaul Ebel Nawrot Helgren & Vance
27th Floor, One Union Square

600 University Street

Seattle, Washington 98101-3143

Attn: Louis F. Nawrot, Jr.

Fax: 206 624-5128

addressed to CDP at:

Community Development Properties, King County II, Inc.
1932 1st Avenue, Suite 800

Seattle, Washington 98101

Attn: John Finke, Director

Fax: 206 448-5246
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with a copy to:

Hillis, Clark, Martin & Peterson
1221 Second Avenue, Suite 500
Seattle, Washington 98101-2925
Attn: Michael F. Schumacher
Fax: 206 623-7789

addressed to Nordstrom at:

‘Nordstrom, Inc.

1501 Fifth Avenue

Seattle, Washington 98101
Attention: Real Estate Notices
Fax: 206 223-1776

addressed to the City at:

The City of Seattle

600 Fourth Avenue, Suite 102
Seattle, Washington 98104
Attention: Director of Finance
Fax: 206 684-8286

with a copy to:

Office of the City Attorney
600 Fourth Avenue, 10th Floor
Seattle, Washington 98104
Attention: Arlene Ragozin
Fax: 206-684 8284

subject to the right of a Party to designate a different address by Notice similarly given at least
ten (10) days in advance. Unless specifically stated to the contrary elsewhere in this Agreement,
any Notice shall be deemed to have been given, made or communicated as the case may be, on
the date the same was delivered or delivery was attempted.

13.3  Excuses for Nonperformance. Notwithstanding anything contained in this
Agreement, any delay in the performance of any obligation under this Agreement shall be
excused, if and so long as the performance of the obligation is prevented, delayed or otherwise
hindered by acts of God, fire, earthquake, floods, explosion, actions of the elements, war, riots,
mob violence, inability to procure labor, equipment, facilities, materials or supplies in the open
market, failure of transportation, strikes, lockouts, actions of labor unions, condemnation, court
orders, operation of law, orders of governmental or military authorities, or any other cause,
whether similar or dissimilar to the foregoing, not within the control of such Party (other than
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lack of or inability to procure monies to fulfill its commitments and obligations under this
Agreement).

13.4 References to Articles, Sections, Subsections. All references hereinto a given
Article, Section, Subsection, Paragraph or Subparagraph refer to the Article, Section,
Subsection, Paragraph or Subparagraph of this Agreement.

13.5 Captions The captions of this Agreement are inserted only as a matter of
convenience and for reference. They do not define, limit or describe the scope or intent of this
Agreement, and they shall not affect the interpretation hereof.

13.6 Locative Adverbs The locative adverbs "herein", "hereunder”, "hereto”, "hereby",
"hereinafter”, and like words wherever the same appear herein, mean and refer to this
Agreement in its entirety and not to any specific Article, Section, Subsection, Paragraph or

Subparagraph hereof.

13.7 Agreement for Exclusive Benefit of Parties. Except as specifically set forth herein,
the provisions of this Agreement are for the exclusive benefit of the Garage Owner, the Retail
Owner, the F&N Owner, and, until the Leasing Date, the City and not for the benefit of any
third Person. This Agreement shall not be deemed to have conferred any rights upon any third

Person.

13.8 Waiver of Default A waiver of any default by a Party must be in writing and no
such waiver shall be implied from any omission by a Party to take any action in respect of such
default. No express written waiver of any default shall affect any default or cover any period
of time other than the default and period of time specified in such express waiver. One or more.
written waivers of any default in the performance of any provision of this Agreement shall not
be deemed to be a waiver of any subsequent default in the performance of the same provision
or any other term or provision contained herein. The consent or approval by a Party to, or of
any act or request by, another Party requiring consent or approval shall not be deemed to waive
or render unnecessary the consent or approval to or of any subsequent similar acts or requests.

13.9 No Partnership, Joint Venture or Principal-Agent Relationship. Neither anything
in this Agreement nor any acts of the Parties shall be deemed by the Parties, or by any third
Person, to create the relationship of principal and agent, or of partnership, or of joint venture,
or of any association between the Parties, and no provisions of this Agreement are intended to
create or constitute any Person a third party beneficiary hereof.

13.10 Successors. This Agreement shall be binding upon and inure to the benefit of the
Garage Owner, the Retail Owner, the F&N Owner, and, until the Leasing Date, the City, and
not for the benefit of any third Person. Upon conveyance by a Party of its interest in its
respective Parcel, the new Party with respect to such Parcel shall become bound by and entitled
to the benefits of these Covenants, and the former owner shall be released from its unaccrued
obligations hereunder. Notwithstanding the foregoing, as the co-tenant with CDP in the Systems
Block, PSD covenants to the other Parties to this Agreement that in the event CDP fails to
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perform any obligations of CDP as Garage Owner, or sustain any representation or warranty
made by CDP to the other Parties, as set forth in this Agreement, whether made by CDP alone
or as a tenant in common with PSD, PSD shall cure or shall cause the cure of such failure and
shall be liable therefor. Upon transfer of the Parking Garage to the City, both PSD and CDP
will be released from their unaccrued liabilities and obligations with respect to the Parking
Garage. This section is not intended to override the provisions of Article 13 of the REA with
respect to the obligations and labilities of PSD relating to the Systems Block Retail.

13.11 Severability. If any provision of this Agreement shall to any extent be invalid or
unenforceable, the remainder of this Agreement (or the application of such provision to Persons
or circumstances other than those in respect of which it is invalid or unenforceable) shall not be
affected thereby, and each provision of this Agreement, unless specifically conditioned upon
such invalid or unenforceable provision, shall be valid and enforceable to the fullest extent

permitted by law.

13.12 Governing Law and Venue. This Agreement shall be construed and governed in
accordance with Washington law. Venue shall be in the Superior Court of the State of

Washington, in and for King County.

13.13 Counterparts. This Agreement may be signed in several counterparts, each of
which shall be deemed an original, and all such counterparts shall constitute one and the same
instrument. The signature of a Party to any counterpart may be removed and attached to any
other counterpart. Any counterpart to which is attached the signatures of all Parties shall
constitute an original of this Agreement.

13.14 Time Periods. Whenever a time period is specified in this Agreement for the
performance of some action or requirement or for the giving of a notice, by stating that such
action is to be taken within a specified period of time after, from, following, or of some other
event or date, such action, requirement or notice may be performed or given at any time within
such time period up to and including the last day of the time period specified. For example, if
an action must be taken "within thirty (30) days after" a specified event, such action may be
taken at any time up to and including thirty days after the specified event. All periods of time
referred to herein shall include all Saturdays, Sundays and state or national holidays, unless the
period of time specifies business days, provided that if the date or last date to perform any act
or give any notice shall fall on a Saturday, Sunday or state or national holiday, such act or
notice may be timely performed or given on the next succeeding day, which is not a Saturday,
Sunday or state or national holiday.

13.15 Reasonableness. Whenever the members of the Committee or any other Party to
this Agreement is requested to consent to any matter with respect to which its consent is required
by this Agreement, such consent shall be given in writing, and shall not (except as otherwise
provided in this Agreement) be unreasonably withheld.

13.16 Integration. This Agreement set forth the entire agreement among the Parties and
there are no covenants, promises, agreements, conditions or understandings, either oral or
written between them relating to the subject matter of this Agreement other than as set forth
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herein, in the Parking Covenants, the REA, the Condominium Declaration or in the Umbrella
Agreement.

13.16 Interpretation. This Agreement contains specific language regarding standards of
performance as well as general language which is intended to aid in the interpretation of the
specific language in situations in which the specific language may not clearly apply or in which
thére is doubt as to the interpretation of the specific language. The specific language of this
Agreement shall prevail over the general language except where the interpretation of the specific
language is in question or where specific language does not obviously apply to a particular

* situation.

13.17 1996 Dollars. Dollar amounts which are expressed in this Agreement as being
in 1996 Dollars shall be subject to being increased by the percentage of increase, if any, in the
Adjustment Index over the Beginning Index. The "Index" is the United States, Bureau of Labor
Statistics Consumer Price Index for All Items - All Urban Consumers, Seattle-Everett (base year
1982-84 = 100). The Index published nearest to June 30, 1996 shall be the "Beginning Index."
The Index published nearest to January 1 in the year in which the indexed dollar amount is being
calculated shall be the "Adjustment Index." If the Index has changed so that the base year
differs from that used in this Section, the Index shall be converted in accordance with the
conversion factor published by the United States Department of Labor, Bureau of Labor
Statistics, to the 1982-84 base. If the Index is discontinued or revised during the term of this
Agreement, such other government index or computation with which it is replaced shall be used
in order to obtain substantially the same result as would be obtained if the Index had not been

discontinued or revised.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day

and year first above written.
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“DEVELOPER”

PINE STREET DEVELOPMENT L.L.C.,
a Washington limited liability

company

By: RGHK SEATTLE L.L.C., a Washington
limited liability company, Manager

By: : . :
Name: fed=F 22O IS AN N T

Title: COp- mALy Aten

COMMUNITY DEVELOPMENT PROPERTIES,

KING COUNTY 11, INC.,
a Delaware non-prefit corporation

“NORDSTROM?”

NORDSTROM, INC., a Washington

corporation _
By: M Z MZ//‘_L,
Name: David L. Mackie,

Title: Vice President, Real Estate
“CITY”
THE CITY OF SEATTLE, a first class city of

the State of Washington
By: %

Name::a'orman B. Rice
Title: ‘Mayor

SN,







SCHEDULE A

Developer Parking Rates Pro Forma
Initial rates for parking shall not exceed the following:

Before 5:00 PM. Weekdays

0to 1 hour . $2.00

1 to 2 hours $3.50

2 to 3 hours $4.50

3 to 4 hours $6.00

Each hour after 4 hours: $2.00

After 5:00 PM daily (up to 4 hours): $1.00

Saturday/Sunday daytime Maximum (up to 4 hours): $3.00

Each additional hour after four hours on evenings and weekends: $2.00
Daily Valet Rates: $7.50 for first 4 hours

Evening Valet Rates: $5.50 for first 4 hours

Each additional valet hour: $2.00
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SCHEDULE B

Parking rates shall not exceed the following, except that rates below will be subject to increases
in the Index as described in Section 9.3.1.1:

Before 5:00 PM. Monday through Saturday

Oto 1 hour $2.25

1to 2 hours $4.00

2 to 3 hours $5.00

3 to 4 hours $6.50

Each hour after 4 hours: $2.00

After 5:00 PM daily (up to 4 hours): $2.00

Sunday daytime rate (up to 4 hours): $4.00

Each additional hour after four hours on evenings and Sundays: $2.00
Daily Valet Rates: 38.00 for first 4 hours

Evening Valet Rates: $6.00 for first 4 hours -

Each additional valet hour: $2.00
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ANNEX 1
DEFINITIONS

Affiliate means any Person that directly or indirectly controls, or is under common
control with or is controlled by, another Person. As used in this definition, "control",
"controlled by" and “under common control with" shall mean the possession, directly or
indirectly, of power to direct or cause the direction or the management or policies of a Person
(whether through ownership of securities or partnership or other ownership interests, by contract
or otherwise). Notwithstanding the foregoing the definition of "Affiliate" shall not encompass
any individual solely by reason of his or her being a director, member or employee of a Person
or any individual having a membership interest in another Person.

Americans With Disabilities Act means the Americans With Disabilities Act of 1990,
42 U.S.C. Section 12101, et seq., as amended from time to time.

Approved Plans and Specifications means the final plans, drawings and specifications
for the Parking Garage prepared by the Architect and approved by the City in accordance with
the Umbrella Agreement and by Nordstrom in accordance with the REA.

APS Stations means one or more automated pay stations to be constructed by the
Developer in an area located near or around the cashier booth as shown on the Approved Plans
and Specifications, allowing Parking Garage users an automated payment option.

Architect means NBBJ, Inc. and Elkus Manfredi, Inc. in connection with construction
of the Condominium, including the Parking Garage.

City means The City of Seattle, a first-class city of the State of Washington.

Complex means a three block redevelopment project in downtown Seattle consisting of
the redeveloped Nordstrom Properties, the Systems Block Property and the F&N Property
together -with all buildings and other improvements constructed at any time thereon.

Complex Properties means the F&N Property, the Systems Block Property and the
Nordstrom Properties.

Concourse means the floor in the Systems-Block Retail labeled as the concourse level
on the Approved Plans and Specification.

Condominium means a condominium to be created under the Declaration and the Survey
Map and Plans.

Condominium Common Area means all portions of the Condominium other than Units
and the Limited Common Elements as will be set forth in the Declaration.
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Daytime Full Capacity means that 98% of the self-park spaces in the Parking Garage
are occupied for more than one hour between the hours of 9:00 a.m. and 5:00 p.m. on seven
days during any thirty (30) day period other than (i) the period from Thanksgiving through the
end of December, or (ii) during regularly scheduled event sales for the F&N Owner, presently
known as the Men’s Half-Yearly Sale, Women and Children’s Half-Yearly Sale and Anniversary
Sale, or (iii) during up to three (3) additional special events of not more than one week duration
each in the Complex, or (iv) during special events for which the City closes Pine Street between

Fourth and Fifth Avenues.

Declaration means the declaration of the Condominium of the Systems Block to be
formed which will divide the Systems Block into the Systems Block Retail and the Parking

Garage.

Developer means Pine Street Development, L.L.C., a Washington limited liability
company and Community Development Properties, King County II, Inc., a Delaware non-profit
corporation ("CDP"), as co-tenants, and their successors and assigns.

DSA means the Downtown Seattle Association, or other downtown Seattle merchants’
association that may exist from time to time.

Evening Full Capacity means that 98% of the self-park spaces in the Parking Garage
are occupied for more than one hour between the hours of 5:00 p.m. and 11:00 p.m. on seven
days during any thirty (30) day period other than (i) the period from Thanksgiving through the
end of December, or (ii) during regularly scheduled event sales for the F&N Owner, presently
known as the Men'’s Half-Yearly Sale, Women and Children’s Half-Yearly Sale and Anniversary
Sale, or (iii) during up to three (3) additional special events of not more than one week duration
each in the Complex, or (iv) during special events for which the City closes Pine Street between

Fourth and Fifth Avenues.

F&N Owner means the owner of the F&N Property. If the ownership of the F&N
Property is held by a nominee, or trustee for security purposes, a sale-leaseback lessor, or other
Person whose interest does not entitle such Person to possession or use of the F&N Property,
such Person. shall not be the F&N Owner, and the Person who is entitled to the possession or
use of the F&N Property shall be considered to be the F&N Owner. For purposes of this
definition, the tenants of space leases in the F&N Property shall not be considered to be the
F&N Owner, and the landlord of the space leases shall be the F&N Owner.

F&N Property means land and improvements commonly known as the Frederick &
Nelson Building located west of Pine Street between Fifth and Sixth Avenues in downtown

Seattle.

Garage or Parking Garage means a parking garage containing five levels of structured
below-grade parking with a minimum capacity of twelve hundred (1200) multi-passenger motor
vehicles, including 240 of which may be valet-parked. The Parking Garage will be one of the
two Units in the Condominium and is also referred to in this Agreement as the Parking Garage

Unit.
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Garage Owner means the owner of the Parking Garage or the Parking Garage Unit of
the Condominium, whether such owner is Developer, an Affiliate of the Developer, CDP, the
City, or any other Person who owns the Parking Garage, but does not include a bond trustee or
any other Person who has an interest in the Parking Garage solely as security for an obligation.
When the Condominium is formed, CDP shall then become the Garage Owner, but until CDP
conveys the Parking Garage to the City, CDP and PSD shall remain liable for the obligations
of the Garage Owner and the Developer under this Agreement. If the ownership of the Parking
Garage is held by a nominee, or trustee for security purposes, a sale-leaseback lessor, or other
party whose interest does not entitle such party to possession or use of the Parking Garage, such
- Person shall not be the Garage Owner, and the Person who is entitled to the possession or use
of the Parking Garage shall be considered to be the Garage Owner.

Gross Receipts means, for the period of time in question, the entire gross receipts of
City from operation of the Parking Garage (exclusive of retail sales and other taxes, if any,
related to the parking of vehicles and collected by City for which City is directly accountable
to the taxing authorities) from parking fees and all services, including, but not limited to valet
parking, rendered in or from the Parking Garage. All cash sales, validated ticket sales for
customers of the Complex, credit card sales and insurance receipts from claims which have been
previously paid shall be included in Gross Receipts in the month of payment, validation, sale or

receipt, as applicable.

Index means the United States, Bureau of Labor Statistics Consumer Price Index for All
Items - All Urban Consumers, Seattle-Everett (base year 1982-84 = 100). The Index published
nearest to June 30, 1996 shall be the "Beginning Index." The Index published nearest to
January 1 in the year in which the indexed dollar amount is being calculated shall be the
"Adjustment Index." If the Index has changed so that the base year differs from that used in
this Section, the Index shall be converted in accordance with the conversion factor published by
the United States Department of Labor, Bureau of Labor Statistics, to the 1982-84 base. If the
Index is discontinued or revised during the term of this Agreement, such other government index
or computation with which it is replaced shall be used in order to obtain substantially the same
result as would be obtained if the Index had not been discontinued or revised.

Initial Term means a term commencing upon the date the Developer or its successors
or assigns purchases the Systems Block and continuing until forty (40) years after the Leasing

Date.

Lease means that certain Lease Purchase Agreement entered into by and among CDP as
the initial landlord, a bond trustee as successor landlord and City as tenant pursuant to the
provisions of Sections 5, 8, 11, 13 and 14 of the Umbrella Agreement.

Leasing Date means the date on which CDP transfers ownership of the Parking Garage
to the City or its designee pursuant to the provisions of the Umbrella Agreement.

Limited Common Element means a portion of the Condominium referred to in the
Declaration other than the Units or the Condominium Common Area which is made available
for the exclusive use of one but less than both Units.
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Market Rates means the average of all published hourly parking fees charged by
operators of retail garages in the downtown Seattle retail core.

Master Use Permit means the master use permit issued by the City of Seattle December
21, 1995 in connection with application number 9405828, as amended from time to time.

Merchant Validation Conditions Precedent shall mean: (a) that the Occupant of the
retail store on the F&N Property participates in the Parking Validation Program, (b) Occupants
(including the Occupant of the retail store on the F&N Property) occupying at least sixty percent
(60%) of the then open and operating retail and entertainment square footage in the Complex
are participating in the Parking Validation Program; and (c) the Parking Garage Net Revenue
exceeds Parking Garage Debt Service for the twelve (12) month period ending on the day prior
to the Test Date.

Monthly Long-Term Parking Contracts means contracts between the Garage Owner
and members of the general public (who may be Occupants or individuals who work for
Occupants) for Required Long-Term Parking for a term of thirty days or less.

Net Revenue means for any period of time Gross Receipts less Operating Expenses.

Nordstrom means Nordstrom, Inc., a Washington corporation, or its successors or
assigns under the REA.

Nordstrom Properties means Nordstrom’s fee and leasehold interests in the buildings
comprising the present Nordstrom Store in downtown Seattle and the Seaboard Building which
are located between Pike and Pine Streets and Fourth and Fifth Avenue in downtown Seattle.

Notice means each notice, demand, request, consent, approval, disapproval, designation
or other communication that a Party gives to any other Party in accordance with Section 13.2.

Occupant means the F&N Owner, the Garage Owner, the Retail Owner and any other
Person entitled by lease, license or otherwise to use and occupy any portion of the Complex,
including the Parking Garage (but not including users of the Parking Garage), or one or more
of them, or their officers or employees as the context may require.

Owner Valet Service refers to the valet parking service offered by the Garage Owner
on a first-come first-served basis to the general public through the Owner Valet Operator
selected by the Garage Owner pursuant to the selection criteria set forth in Section 6.2. Such
valet service shall be located at the Concourse valet drop-off and pick-up locations designated
on the Approved Plans and Specifications, and on the block immediately to the west of the
Parking Garage.

"Operate". or "Operating", or "Operation" means: (a) with respect to the store of the
F&N Owner, that such is open to the general public for business for retail purposes during its
business hours except while it is not so open for business by reason of damage or destruction,
the events described in Section 13.3, or while temporarily not so open for business by reason
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of repairs, remodeling or reconstruction (subject to the provisions of the REA) or by reason of
such reasonable interruptions as may be incidental to the conduct of business; (b) with respect
to the retail stores and entertainment facilities within the Systems Block, that retail stores and/or
entertainment facilities therein are open to the general public for retail business during business
hours which are normal for the Complex, except while any are not so open for business by
reason of damage or destruction, the events described in Section 13.3, or while temporarily not
so open for business by reason of repairs, remodeling or reconstruction (subject to the provisions
of the REA), or by reason of such reasonable interruptions as may be incidental to the conduct
of business; and (c) with respect to the Parking Garage, that the Parking Garage is available for
the parking of vehicles and is being operated and maintained in accordance with the terms of the
Parking Covenants and this Agreement, except while it is not so open for business by reason of
damage or destruction, the events described in Section 13.3, or while temporarily not so open
for business by reason of repairs, remodeling or reconstruction (subject to the provisions of
Section 2.11 of the Parking Covenants) , or by reason of such reasonable interruptions as may
be incidental to the conduct of business. The terms of this Section are merely definitional, and
shall not be deemed to create independent covenants for any of the Parties.

Operating Expenses means all costs, fees and expenses paid or incurred by City and
directly related to the City’s interest in, and operation and maintenance of, the Parking Garage
whether such expenses are-paid directly by City or are the responsibility of City under the
Lease, including, without limitation:

(@)  all utilities:

(b) all reasonable and necessary expenses of maintaining or repairing the
Parking Garage in or to the condition required under this Agreement, plus reasonable reserves,
including depreciation or amortization of capital expenditures made subsequent to the Leasing
Date either required by governmental ordinances, laws or regulations for continued operation
of the Parking Garage for parking or those which are designed with a reasonable probability of
improving the operating efficiency of the Parking Garage, provided that such amortization costs
shall not exceed expected increased Gross Receipts resulting from such capital improvements;

(c) management fees paid to the parking operator selected by the Garage
Owner in accordance with this Agreement:

(d) all insurance premiums:
(e) real estate taxes and assessments, if any, paid by Garage Owner; and

() license fees, permit fees or other fees or charges which may be imposed
from time to time on the use or possession of the Parking Garage.

(2) reasonable replacement reserves set aside for capital expenditures and
maintenance.
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Parking Garage Debt Service or Debt Service means the lesser of principal and interest
payments required to be paid each year on either: (a) the certificates of participation or other
debt that was issued by the City on the Leasing Date; or (b) any debt then outstanding which
refinanced such certificates of participation or other debt.

Parking Garage Operator means an operator selected in accordance with the provisions
of this Agreement to operate the Parking Garage.

Parking Validation Program means any shopper’s incentive, parking validation or other
program that encourages short term parking by customers of downtown merchants in downtown
Seattle through the use of token, vouchers, discounts, subsidies or other credit systems.

Parking Covenants means the Parking Covenants entered into among Nordstrom and
Developer dated as of April 1, 1996 which set forth certain covenants relating to the construction

and operation of the Parking Garage.

Party or Parties means the Garage Owner, the Retail Owner, the F&N Owner, and,
until the Leasing Date, the City.

Person means a natural person, corporation, trust, partnership, limited partnership,
limited liability company, government subdivision or agency, municipal corporation, city or
other legal entity.

REA means that certain Construction, Operation and Reciprocal Easement Agreement
entered into by and between Developer and Nordstrom setting forth certain construction,
operation, reciprocal easements and other agreements by and between Developer and Nordstrom.

Retail Owner means the owner of the Systems Block Retail.  If the ownership of the
Systems Block Retail is held by a nominee, or trustee for security purposes, a sale-leaseback
lessor, or other Person whose interest does not entitle such Person to possession or use of the
Systems Block Retail, such Person shall not be the Retail Owner, and the Person who is entitled
to the possession or use of the Systems Block Retail shall be considered to be the.Retail Owner.
For purposes of this definition, the tenants of space leases in the Systems Block Retail shall not
be considered to be the Retail Owner, and the landlord of the space leases shall be the Retail

Owner.

Required Long-Term Parking means the 136 long term parking spaces and the 35 car
pool spaces which are required under applicable provisions of the City of Seattle’s Land Use
Code. Long term parking spaces is defined under Seattle Municipal Code 23.84.030P as a
parking space which will be occupied by the same motor vehicle for six hours or more and
generally used by persons who commute to work by private motor vehicle.

Special Use Long-Term Parking Contracts means the contract(s) between the Garage

Owner and Occupants and the contracts between the Garage Owner and members of the general
public designated by the Retail Owner for Required Long-Term Parking for a term of thirty (30)
days or more, which may be subcontracted or assigned by Retail Owner to Occupants.
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Special Use Valet Parking means a portion of the valet areas designated on the
Approved Plans and Specifications to be operated by a valet parking operator selected by the
Retail Owner and/or the F&N Owner for valet parking for their respective customers.

Special Use Valet Parking Contract refers to one or more contracts for a term of more
than thirty (30) days with Occupants of the Complex for short term valet parking to be operated
by a valet parking operator selected by the F&N Owner and/or Retail Owner as the case may

be, respectively.

Survey Map and Plans means the survey map and plans filed simultaneously with the
recording of the Declaration and any amendments, corrections and addenda thereto subsequently

filed.

Systems Block Project means a mixed-used commercial condominium consisting of the
Parking Garage and Systems Block Retail constructed on the Systems Block Property.

Systems Block or Systems Block Property means certain real property commonly
known as the Systems Block located between Pine and Olive Streets and Sixth and Seventh

Avenue in downtown Seattle.

Systems Block Retail means a commercial building containing a minimum of 300,000
square feet of gross leasable area on the concourse level and up to five additional levels, which
is structurally integrated with, and constructed on top of the Parking Garage Unit, and which
will be designated as the Systems Block Retail Unit in the Declaration, the boundaries of which
will be as shown on the Survey Map and Plans.

Test Date means the first day of the first full month which occurs on or after the first
anniversary of the Leasing Date and the anniversary of such date each year thereafter during the

term of this Agreement.

Umbrella Agreement means that certain Umbrella Agreement dated as of April 1, 1996
by and between the City and the Developer.

Unit means a physical portion of the Condominium designated for separate ownership,
the boundaries of which will be described in the Declaration and shown on the Survey Map and
Plans. The Condominium consists of two Units, both of which are restricted to nonresidential
use: the Parking Garage or Parking Garage Unit and-the Systems Block Retail or Systems Block

Retail Unit.

Wholesale Valet Charges refers to the charges for providing the Special Use Valet
Parking spaces called for in this Agreement, which shall be determined in accordance with

Section 9.3 .4.
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Maintenance Schedule

Minimum Frequency

Each | Each | Each | Semi- Every
Dav | Week | Month|Annual| Annual 7-Yrs.

Stairwells Check and remove debns SR
Sweep stairwells S
Check lighting e
Mop and disinfect : D €
Clean railings ' e
Remove graffiti ; iah

Signage Wash and dust as needed o
Repair and replace as needed S G
Remove graffiti ' _ X

Equipment Wash golf cart
Wash sweeper/scrubber
Wipe gates and spitters

Floor Area Sweep by hand or machine R
Re-stripe stalls i

Empty trash barrrels as needed

Check for burned-out lights

Check "stairwells" Signs

Check and remove debris

POWET—W’:ISh K B

Spot-Wash with floor scrubber

Remove graffiti S .

Island Areas Maintain painted curbing : HENET

Maintain islands (hose down) e

Remove graffiti ST

Miscellaneous ~ Degrease entrance/exit lanes R

Squeegee standing water PiiX

Wipe down piping in garage

Wipe light casings for overhead lighting

Wash overhead entrance signs

Maintain bollards at entrance/exits (paint)

Maintain traffic control devices (cones, barricades, curbing)

Touch-up damaged fire-proofing and/or touch-up paint throughout

Paint Garage Repaint lobbies, ceilings, fire-proofing colummns and walls throughout | | | | | | B
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EXHIBIT B

Parking Garage Design Standards

A Garage Design, Signage and Graphics. The Garage shall be designed to enhance

the public's ingress and egress to the Garage, by minimizing the number of 360-degree turns and
providing entrances and exits on Sixth and Seventh Avenues. Its signage and graphics shall be
designed to achieve a superior level of visibility, legibility and user-friendliness. The design of the
Garage (including signage and graphics) shall be in accordance with the Approved Plans prepared
and approved in accordance with the Umbrella Agreement and the Parking Covenants. Such
plans shall incorporate the immediately following elements:

1. Traffic Circulation: Customers shall be permitted to enter and exit via
driveways on both Sixth Avenue and Seventh Avenue and follow signs to available parking areas
in the Garage. Directional signage shall be visible to the customer immediately upon entering the
Garage from both the Sixth and Seventh Avenue entrances.

2. Color Coded Displays: To help the customer remember the parking
locations, signs designating the floor level and the alphabetical or numerical designation of the

aisle shall be displayed throughout the parking area of the Garage. Each such area shall be color
coded. The numbers and letters of each floor shall be assigned a different color and the elevator
buttons in the elevators serving the Garage shall be color coordinated as to level.

3. Graphics: CDP and PSD as tenants-in-common shall deliver to City and
the Parties to the Parking Covenants an initial graphics program with respect to identification and
directional signage within the Garage that is easy to see and understand. The graphics program
shall be part of the plans for the Garage which will be subject to approval in accordance with the
Umbrella Agreement and the Parking Covenants. The graphics program shall include directional
signage within the Garage and the Concourse level of the Systems Block Retail Unit indicating the -
location of the F&N Property and the Systems Block Retail Unit. CDP and PSD as tenants-in-
common and the Owner of the Garage shall obtain approval from the F&N Owner on signage
indicating the way to the F&N Property.

4.  Delivery Trafficc The commercial loading dock shall be physically
separated from the Garage with access off Olive Way, which will minimize delivery traffic
mingling with customer traffic.

5. Garage Illumination: Adequate lighting is one of the most important safety
features of the Garage, and a strong maintenance program is necessary to preserve the lighting
levels in the Garage. Lighting for the Garage shall be provided by fixtures with area controls on a
seven-day program, sufficient to provide the following light intensity during the hours the Systems
Block Retail Unit or the F&N Owner is open for business and for at least forty-five (45) minutes
before and one and a half (1.5) hours after such hours and at any other time that patrons of the
Garage have access to the Garage: (a) Traffic Lanes - a minimum maintained intensity approved







by the parties to the Parking Covenants as part of their approval of the Approved Plans measured
thirty (30) inches above finished floor with a uniformity ratio of three to one (3:1) average to
minimum, (b) Parking Stalls - a minimum maintained intensity approved by the parties to the
Parking Covenants as part of their approval of the Approved Plans measured thirty (30) inches
above finished floor with a uniformity ratio of three to one (3:1) average to minimum;
(c) Vehicular Entrances - a minimum maintained intensity of thirty (30) foot candles measured
thirty (30) inches above finished floor with a uniformity ratio of three to one (3:1) average to
minimum and (d) Stairways open to the public, Vestibules, Corridors and Lobbies - a minimum
maintained intensity of twenty-five (25) foot candles measured thirty (30) inches above finished
floor with a uniformity ratio of three to one (3:1) average to minimum. The ceilings shall be
painted white and all vertical surfaces of the Garage shall be painted white, where practicable.

6. Parking Spaces: Parking shall be available for a minimum of 1,200 multi-
passenger motor vehicles with 240 valet-parked. The perpendicular width between center lines of
adjacent stall striping shall meet minimum City code requirements as defined for standard and
compact parking stalls. Compact parking stalls shall not be less than seven feet six inches (7'6")
wide, and valet parking stalls shall not be less than eight feet zero inches (8'0") wide. There shall
be at least 800 parking stalls in the Garage which are at least 8'4" wide. Space shall be provided
to comply with Americans with Disabilities Act parking requirements as well as City code bicycle
requirements. Any stall re-configuration shall be subject to approval by the Parties to the Parking
Covenants. _

T Parking Module: The width of an aisle plus the depth of a parking stall in
each side, measured perpendicular to the aisle, shall be as shown on the Approved Plans, and be a
minimum of:

(@)  Forty-two (42) feet for ninety (90) degree parking; _
(b)  Fifty-two and a half (52.5) feet for fifty-seven (57) degree parking,

one-way aisles.

8. Stall Striping: Stalls shall be separated by single four (4) inch paint or
therma-plastic stripe. Painted striping shall be two (2) coats of paint, alkyd based synthetic resin,
Fed. Spec.. TTP-115 Type 1, in a color of white or handicapped blue or yellow if metal halide
lighting is used. If seal coat is used, it shall be compatible with striping paint compound.

9. Security Devices: The plans for the Garage shall specify security devices
to be installed, including closed circuit T.V. monitors and cameras, assistance call boxes installed
on each level at elevators and other critical locations, audio monitoring devices and their
locations.

10.  Parking Delays: The Garage shall be designed and constructed as a "pay
on foot" garage with at least four cashiers at one time and two automated pay stations. The Pay-
on-Foot cashier locations shall accommodate up to four (4) cashiers at one time and shall be
located in an area approved by the Parties near the Garage elevators on the Concourse level of the
Systems Block Retail Unit. The Pay-on-Foot cashier stations and equipment shall be designed,
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constructed and installed such that with staffing levels set to accommodate demands from users
average wait times for paying for parking will be under one minute. Two (2) or more automated
pay stations ("APS Stations") shall be located near or around the cashier booth, allowing
customers an automated payment option. The APS Stations shall include bill changers and accept
credit cards. The cashier or APS Stations shall return the "paid" parking ticket to the customer
encoded with a grace period with sufficient time to return to the car and exit the Garage. Upon
reaching the gate, the customer inserts the encoded "paid" ticket into a machine opening the gate.
The average time at the gate under normal operation is expected to be less than fifteen seconds.

1. Ventilation: The Garage design shall be designed to include a separate
ventilation system for the Garage which shall vent automobile exhaust fumes to the outside and
ensure that unsafe levels of carbon monoxide, noxious fumes and other pollutants do not remain
in the Garage or enter the Systems Block Retail Unit.
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Recording Requested of
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Pine Street Development, L.L.C.

520 Pike Street, Suite 2200
Seattle, Washington 98101
Attn: Matt Griffin
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PACIFIC PLACE,
a Condominium
GRANTOR: PINE STREET DEVELOPMENT, L.L.C.
COMMUNITY DEVELOPMENT PROPERTIES,
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- KING COUNTY II, INC.
PINE STREET DEVELOPMENT, L.L.C.
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" Abbreviated Form: Lots 1-12, Block 3, Heirs of Sarah A. Bell's Addition to thé

City of Seattle, Volume 1 of Plats, Page 103
Full legal description is on Schedule A to document
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SECTION 1. DEFINITIONS

1.1 Words Defined. For the purposes of this Declaration and any amendments
hereto, the following definitions shall apply:

Allocated Interests means the undivided interest in the Common Elements, the
Common Expense Liability, and votes for each Unit in the Condominium determined in
accordance with the formula specified in Section 6.4 and as set forth in Schedule C.

Articles means the Articles of Incorporation for the Association as they may from
time to time be amended.

Assessment means all sums chargeable by the Association against a Unit,
including, without limitation: (a) general and special Assessments for Common Expenses,
Limited Common Expenses, Specially Allocated Expenses, and fees, charges, and fines
imposed by the Association; (b) interest and late charges on any delinquent account; and
(c) costs of collection, including reasonable attorneys' fees, incurred by the Association in
connection with the collection of a delinquent Owner’s account.

Association means the owners' association identified in Section 14,
Board means the Board of Directors of the Association, as described in Section 15.

Bylaws means the Bylaws of the Association as they may from time to time be
amended.

Cashier Booth means the portion of the Concourse Area and the structure therein
designated as "Cashier Booth” on the Survey Map and Plans.

CDP means Community Development Properties, King County II, Inc., a Delaware
nonprofit corporation, and its successors and assigns.

City means the City of Seattle, a first class city of the State of Washington or its
successors and assigns, in its capacity as Owner of the Garage Unit.

Common Elements shall have the meaning given in Section 7.1.

Common Expenses means expenditures made by or liabilities of the Association
incurred in connection with the management, repair, replacement and insurance of the
Common Elements or which are related to the Common Elements, and the general
operation of the Association, including allocations to reserves, but excluding expenditures
or liabilities which are Specially Allocated Expenses.








980827180

Common Expense Liability means the percentage share of Common Expenses to be

borne by and allocated to each Unit as set forth in Schedule C.

Concourse Area means those portions of the Retail Unit on the Concourse Level (as
shown on the Survey Map and Plans) of the Condominium designated as "Concourse
Area" on the Survey Map and Plans. The Concourse Area includes (i) the Valet'Drop Off
Area; (ii) the restrooms within the Concourse Area, and (iii) all public access areas within
the Concourse Area. The Concourse Area excludes (i) the Cashier Booth, (ii) the Valet

Booth, and (iii) the Valet Stairs.
a condominium created under the

Condominium means "Pacific Place,"
Declaration and the Survey Map and Plans.
Condominium Act means the Washington Condominium Act, codified at

RCW 64.34, as it may be amended from time to time.

Conveyance means any transfer of the ownership of a Unit, including a transfer by
deed, or by real estate contract, but shall not include a Mortgage or other transfer solely for
security.

Declarants means PSD and CDP.
Declaration means this Condominium Declaration for Pacific Place, a
Condominium, as it may from time to time be amended.

Eligible Mortgagee means a Mortgagee that has filed with the secretary of the
Association a written request that it be given copies of notices of any action by the

Association that requires the consent of Mortgagees.
Floor Area means from time to time, the aggregate of the actual number of square

feet of floor space in the Retail Unit.

Floor Area includes:
_ balcony and mezzanine space; and

(b)  space occupied by columns, stairs, escalators, dumb-waiters, conveyors or
other interior equipment within the Retail Unit (except as excluded below);

(@

Notwithstanding the foregoing provisions, Floor Area shall not include:
the upper levels of any permanent or temporary multi-deck stock areas;

(a)
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(b) areas used exclusively to house mechanical, electrical, telephone,
telecommunication, computer, air-conditioning and similar equipment and spaces, and any
garbage (or other waste) collecting area or waste bailing or compacting area;

(c) truck loading areas; or
(d) the Concourse Area;
Floor Area shall be measured from the exterior faces of the exterior walls

(including basement walls), except that where party and interior common walls are
involved, the Floor Area shall be measured from the center thereof instead of from the

exterior faces thereof.

Foreclosure means a forfeiture or judicial or nonjudicial foreclosure of a Mortgage
or a deed in lieu thereof.

Limited Common Element means a portion of the Condominium, other than the
Units, allocated in Section 8 for the exclusive use of one but less than all of the Units.

Limited Common Expense means expenditures made by or financial liabilities of
the Owners which are related to the maintenance, repair, replacement or insurance of the
Limited Common Elements, including allocations to reserves, in accordance with
Section 11.1. -

Limited Common Expense Liability means the liability of each Unit for the
Limited Common Expenses allocated to the Limited Common Elements assigned to that
Unit, as provided in Section 11.1.

Managing Agent means the person, if any, designated by the Board under
Section 15 .4.

J Mortgage means a mortgage, deed of trust, or other lien securing indebtedness
incurred by an Owner, but so long as the City or another local governmental entity within
the meaning of RCW 6.17.080, as it may be amended from time to time, is the Owner of

_ the Garage Unit, does not include any transfer by the City or such other local governmental

entity to a trustee for security purposes (other than a deed of trust under RCW 61.24) or
sale and leaseback or lease purchase transactions by the City or such other local
governmental entity.

Mortgagee means any holder of a Mortgage on a Unit.
Occupant means each Owner, and any Person or Persons from time to time entitled

by lease, license or otherwise to use and occupy any portion of a Unit, or one or more of
them, or their officers or employees as the context may require.
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Owner means any Person who owns a Unit, but if ownership is held by a nominee,
a trustee for security purposes, a sale-leaseback lessor, a real estate contract vendor or
other Person whose interest does not entitle such Person to possession or use of the Unit,
such Person shall not be the Owner, and the Person who is entitled to the possession or use
of the Unit shall be considered to be the Owner. For purposes of this definition, the tenants
of space leases in the Retail Unit shall not be considered to be the Owner of the Retail Unit
and the landlord of the space leases shall be the Owner of the Retail Unit.

Parking Agreement means that certain Parking Agreement entered into by and
among CDP, PSD, City and Nordstrom, Inc. ("Nordstrom") as the same may be amended
from time to time in accordance with its terms.

Parking Covenants means that certain agreement entitled Parking Covenants by and
among CDP, PSD and Nordstrom as the same may be amended from time to time in
accordance with its terms.

Person means a natural person, corporation, trust, partnership, limited partnership,
limited liability company, government subdivision or agency, municipal corporation, city
or other legal entity.

PSD means Pine Street Development, L.L.C., a Washington limited liability
company, and its successors and assigns.

REA means that certain Construction, Operation and Reciprocal Easement
Agreement entered into by and between CDP, PSD and Nordstrom setting forth certain
construction, operation, reciprocal easements and other agreements by and among CDP,
PSD and Nordstrom, as amended from time to time.

Pacific Place means that certain real estate located in the City of Seattle, County of
King, State of Washington, commonly known as the Systems Block Property, legally
described on attached Schedule A, together with all improvements situated or to be
situated thereon as provided in the Survey Map and Plans.

Skybridge means the bridge from the Retail Unit across Sixth Avenue to the

) property commonly known as the F&N Building.

Specially Allocated Expenses means those expenditures and liabilities including
allocations to reserves which are allocated to the Units in accordance with usage or on
some basis other than Common Expense Liability as provided in Sections 11.2, 11.3, 16.6
and 21.8.
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Survey Map and Plans means the survey map and plans filed simultaneously with
the recording of this Declaration and any amendments, corrections, and addenda thereto
subsequently filed.

Umbrella Agreement means that certain agreement dated as of April 1, 1996 by and
between Declarants and City.

Unit means a physical portion of the Condominium designated for separate
ownership, the boundaries of which are described in Section 6.2 and shown on the Survey
Map and Plans.

Users means all Persons granted permission by an Owner or Owners to utilize any
portion of such Owner's Unit or the Common Elements or Limited Common Elements,
including, without limitation, Occupants, employees and service people, licensees,
invitees, customers, Owners, contractors, agents, lessees, sublessees, and concessionaires.

Valet Drop Off Area means that portion of the Concourse Area designated as such
on the Survey Map and Plans used to drop off and pick up vehicles parked in the Garage.

Valet Booth means that portion of the Concourse Area and the structure therein
designated as "Valet Booth" on the Survey Map and Plans used as an office by valet
personnel.

Valet Stairs means the stairway designated as such on the Survey Map and Plans
used by valet personnel for access between the Garage and the Concourse Area.

1.2 Form of Words. The singular form of words shall include the plural and the
plural shall include the singular. Masculine, feminine, and gender-neutral pronouns shall
be used interchangeably.

1.3 Statutory Definitions. Some of the terms defined above are also defined in
the Condominium Act. The definitions in the Declaration are not intended to limit or
contradict the definitions in the Condominium Act. If there is any inconsistency or
conflict, the definition in the Condominium Act will prevail unless deviation from the

_particular definition is permitted by the Condominium Act, in which case the definition

used in this Declaration will prevail.
SECTION 2. SUBMISSION OF PACIFIC PLACE TO THE ACT

Declarants, being the sole Owners of Pacific Place, make this Declaration for the
purpose of submitting Pacific Place to the Condominium form of use and ownership and to
the provisions of the Condominium Act. Declarants hereby declare that Pacific Place shall
be held, used, conveyed, encumbered, leased, occupied, rented and improved subject to the
covenants, conditions, restrictions, reservations and easements set forth in this Declaration,
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all of which are declared and agreed to be in furtherance of the division of Pacific Place
into condominium units, and which shall be deemed to run with the land and be a burden
and a benefit to Declarants, their successors and assigns, and all Persons who hereafter
own or acquire an interest in Pacific Place or any part thereof, and their grantees,
successors, heirs, executors, administrators and assigns. The creation of the Condominium
shall not be impaired and title to a Unit and its interest in the Common Elements or
Limited Common Elements shall not be rendered unmarketable or otherwise affected by
reason of an insignificant failure of this Declaration or the Survey Map and Plans or any
amendment thereto to comply with the Condominium Act.

SECTION 3. NAME OF CONDOMINIUM

The name of the Condominium created by this Declaration and the Survey Map and
Plans is "Pacific Place," a condominium.

SECTION 4. DESCRIPTION OF LAND

The real property included in the Condominium is described in Schedule A.
SECTION 5. DESCRIPTION OF BUILDINGS

There is one building in the Condominium.
SECTION 6. DESCRIPTION OF UNITS

6.1 Number and lIdentification of Units. The Condominium has two Units
identified as follows: the Retail Unit and the Garage Unit.

6.2  Boundaries of Units. The boundaries of each Unit are as set forth on the
Survey Map and Plans. The Declarants intend and do hereby adopt boundaries for the
Units which are different from the boundaries which are provided for under the
Condominium Act, specifically, (i) the exterior walls of each Unit, including door frames,
doors, exterior windows, and window frames, are part of that Unit, (ii) all walls, floors, and
ceilings within the boundaries of a Unit are part of that Unit unless specifically otherwise
provided herein, (iii) the roof of the Retail Unit is part of the Retail Unit, (iv) the upper
surface of the concrete slab constituting the lowest floor of the Retail Unit shall be part of
and the boundary of the Retail Unit, and (v)the underside of the structural system
constituting the roof of the Garage Unit shall be a part of and the boundary of the Garage
Unit. Except as specifically otherwise provided in-this Declaration, all spaces, interior
partitions and other fixtures and improvements within the boundaries of a Unit are part of
the Unit. In general, as shown on the Survey Map and Plans, the boundary between the
Retail Unit and the Garage Unit consists of two horizontal planes, connected by a vertical
plane on the Concourse Level, except that (i) the elevator pits, escalator pits, and machine
rooms serving the Retail Unit located on Garage Level One are part of the Retail Unit, and
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(i1) the Parking Garage elevators are part of the Garage Unit. The Skybridge is part of the
Retail Unit.

6.3  Unit Information. Schedule B sets forth the following data for each Unit:

6.3.1 The approximate area expressed in terms of square footage;
6.3.2 The levels on which each Unit is located.
* The location and configuration of each Unit is shown in the Survey Map and Plans.
6.4  Formulas for Allocated Interests. Schedule C sets forth the Allocated
Interests of each of the Units in the Condominium for the purposes of Common Expense

Liability, interest in the Land, interest in the other Common Elements and voting. The
formulas for making the allocation are as follows:

Common Expense Liability: Equal between Units
Interest in Land: 70%:30%

Interest in Other Common Elements: Equal between Units
Voting: Equal voting power of Units

SECTION 7. COMMON ELEMENTS

7.1 Description. Except as otherwise specifically reserved, assigned, or limited
by the provisions of Section 8 hereof, the Common Elements consist of the following:

7.1.1 The land described in Schedule A hereto, which has been included
in this Condominium by this Declaration.

7.1.2 The transformer vault and electrical and emergency switching gear
rooms located on the Concourse Level, the emergency generator, and all equipment, utility
lines, ducts, pipes, wires and conduits and meter rooms for utilities serving both Units,
such as power, gas, light, HVAC, water and gas, and including telecommunication and
security equipment rooms, storm drainage systems, sanitary sewer facilities, ventilation

_ shafts, tanks, pumps, motors, fans, compressors, ducts, gutters, drainspouts, and catch
basins; but excluding any such equipment or facilities which serve only one Unit.

7.1.3 The concrete slab between the lower boundary of the Retail Unit and
the upper boundary of the Garage Unit.

7.1.4 Stairways 2, 3, 4, and 10 as shown on the Survey Map and Plans.

7.2 Use. Subject to the provisions of this Declaration, each Owner shall have
the right to use the Common Elements in common with all other Owners and a right of
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ingress/egress to/from the Owner's Unit across the Common Elements or Limited Common
Elements allocated to the Owner's Unit to the public streets. The right to use the Common
Elements shall be governed by the provisions of the Condominium Act, this Declaration,
the Bylaws, and the rules and regulations of the Association.

SECTION 8. LIMITED COMMON ELEMENTS

8.1 Description. Cost and Use. The Limited Common Elements and the Unit to
which each such Limited Common Element is assigned and appurtenant are described and
specified in subsections 8.1.1 and 8.1.2.

8.1.1 The following specified Limited Common Elements are assigned to
the Retail Unit for the exclusive use of the Retail Unit Owner, its successors,
representatives, agents, tenants, licensees and invitees therein: All equipment (other than
Common Elements) including utility lines, ducts, pipes, conduits, and wires, exclusively
serving the Retail Unit, to the extent not located in the Retail Unit.

8.1.2 The following specified Limited Common Elements are assigned to
the Garage Unit for the exclusive use of the Garage Unit Owner, its successors,
representatives, agents, tenants and invitees: All equipment (other than Common
Elements) including utility lines, ducts, pipes, conduits, and wires, exclusively serving the
Garage Unit, to the extent not located in the Garage Unit.

82  Reallocation. A Limited Common Element may be reallocated between
Units or a Common Element reallocated as a Limited Common Element incorporated into
an existing Unit with the approval of all of the Owners. The reallocation or incorporation
shall be reflected in an amendment to the Declaration and the Survey Map and Plans.

SECTION 9. GRANTS OF EASEMENTS

.9.1  Pedestrian Traffic. Declarants hereby grant to the Owner of each Unit
easements for pedestrian traffic between the Units, in the areas of the other Unit
specifically constructed and intended for pedestrian use (including, in the case of the Retail
Unit, the Skybridge), during the regular operating hours of each Unit. Declarants hereby

_reserve to the Owner of the Retail Unit the right to eject from the Retail Unit, its Limited

Common Elements, and the Common Elements any Persons not authorized to use the
same. Declarants hereby reserve to the Owner of the Garage Unit the right to eject from
the Garage Unit, its Limited Common Elements, and the Common Elements any Persons
not authorized to use the same. In addition, each Party reserves the right to close off the
easement areas of its Unit for such reasonable periods of time as may be (i) legally
necessary to prevent the acquisition of prescriptive rights by anyone or (ii) necessary to
effect repairs, renovation and restoration required herein; provided however, before closing
off any part of the easement areas as provided above, each Owner must give notice to the
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other Owner of its intention to do so and must coordinate its closing with the other Owner
so that no unreasonable interference with the operation of the either Unit occurs.

9.2  Ultilities. Declarants hereby grant to the Owner of each Unit easements over
the other Unit, the Common Elements, and the Limited Common Elements for installation,
maintenance, flow and passage, use, repair, relocation and removal, and operation of
sanitary sewers, storm drains, water and gas mains, electrical power lines, cable television,
telephone, telecommunication, security and transmission lines and other utility lines and
related facilities and services, together with and including, without limitation, vaults,
manholes, meters, pipelines, valves, sprinkler controls, conduits, sewage facilities, and all
related facilities, all in the locations shown on the Survey Map and Plans. Each Owner
agrees that, except in emergency situations, it will not enter the Unit of the other Owner, or
disturb or modify any of the Common Elements, in connection with the exercise of its
rights under this Section 9.2, without reasonable notice to the other Owner of the purpose
and nature of such entry, and will do so in a manner reasonably calculated to provide the
least possible disturbance to the business of the other Owner. Any relocation of utility
lines pursuant to the provisions of this Section 9.2 shall, to the extent it involves the Unit
of the other Owner, the Limited Common Elements assigned to the other Owner's Unit, or
the Common Elements, require the approval of such other Owner, which approval shall not
be unreasonably withheld.

9.3  Encroachments. To the extent not provided by the definition of "Unit" in
the Declaration and in the Condominium Act, Declarants hereby grant to the Owner of
each Unit and all Common and Limited Common Elements easements over all adjoining
Units and Common and Limited Common Elements for the purpose of accommodating
any present or future encroachment as a result of engineering errors, construction,
reconstruction, repairs, settlement, shifting, or movement of any portion of Pacific Place,
or any other similar cause. There shall be easements for the maintenance of the
encroaching Units and Common and Limited Common Elements so long as the
encroachments shall exist, and the rights and obligations of Owners shall not be altered in
any way by the encroachment; provided, however, that in no event shall an easement for
encroachment be created in favor of a Unit if the encroachment was caused by the willful
act with full knowledge of the Owner. The encroachments described in this section shall
not be construed to be encumbrances affecting the marketability of title to any Unit.

9.4  Support. Declarants hereby grant to the Owner of the Retail Unit an
easement over the structural portions of the Garage Unit for structural support of the Retail
Unit. The Owner of the Garage Unit agrees to maintain all such structural elements in
good condition and repair, and not to modify any such structural element in any manner
which could affect the support of the Retail Unit, without the prior written consent of the
Owner of the Retail Unit.

9.5  Access Easements; Easement to Use Valet Drop Off Area. Declarants
hereby grant to the Owner of the Garage Unit (i) an easement for vehicular ingress and
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egress to the Garage Unit over those portions of the Retail Unit designated as "Easement
Area 9.5(1)" on the Survey Map and Plans, (ii) an easement through the Concourse Area
for pedestrian traffic for access to and use of (A) the Garage elevators, (B) the Cashier
Booth, (C) the restrooms and other public areas in the Concourse Area, (D) the Parking
Office (as shown on the Survey Map and Plans), (E) the Valet Booth and (F) the Valet
Stairs, (ii1) an easement for vehicular and pedestrian ingress and egress to and within the
Valet Drop Off Area over those portions of the Retail Unit designated as "Valet Drop Off
Area" on the Survey Map and Plans, and (iv) an easement to use the Valet Drop Off Area
for valet parking of cars in the Garage.

9.6  Easement for Cashier Booth, Parking Office, Valet Booth and Valet Stairs.
The Declarants hereby grant to the Owner of the Garagé Unit an easement to construct,”
maintain, repair, replace, and use a Cashier Booth in the area shown on the Survey Map
and Plans as the "Cashier Booth Easement Area," a Parking Office in the area shown on
the Survey Map and Plans as "Parking Office," a Valet Booth in the area shown on the
Survey Map and Plans as "Valet Booth," and the Valet Stairs in the area shown on the
Survey Map and Plans as "Valet Stairs" (to the extent such area is within the Retail Unit).
The plans for construction of the Cashier Booth, Parking Office, Valet Booth, and Valet
Stairs and for any alteration or repair thereof, must be approved in writing by the Owner of
the Retail Unit prior to the commencement of any construction which approval shall not be
unreasonably delayed or withheld. The Owner of the Garage Unit shall maintain the
Cashier Booth, Parking Office, Valet Booth and Valet Stairs in first-class order, condition
and repair in accordance with practices prevailing in first-class urban regional shopping
centers including multi-level parking garages. In the event the Owner of the Garage Unit
fails to so maintain the Cashier Booth, Parking Office, Valet Booth or Valet Stairs, and if
such failure continues for sixty (60) days after notice from the Owner of the Retail Unit,
the Owner of the Retail Unit may undertake any necessary repairs and/or maintenance and
charge the cost thereof to the Owner of the Garage Unit.

9.7  Easements for Storage Areas. Declarants hereby grant to the Owner of the
Retail Unit (i) an easement to use (A) the areas inside the parking ramps (and designated
on the Survey Map and Plans as "Easement Area9.7(i)"), and (B)the storage area
designated as "Easement Area 9.7(ii)" on the Survey Map and Plans and located at the
85 foot elevation, near the valet crossover, for storage, and for construction, maintenance,
repair, and replacement of storage facilities, and (i1) an easement over the Garage Unit for
access to such storage areas. Any plans for construction of improvements in Easement
Area 9.7(i) or 9.7(ii) and for any alteration or repair thereof, must be approved in writing
by the Owner of the Garage Unit prior to the commencement of any construction, which
approval shall not be unreasonably delayed or withheld. The Owner of the Retail Unit
shall maintain such Easement Areas in first-class order, condition and repair in accordance
with practices prevailing for similar storage areas in first-class urban regional shopping
centers including multi-level parking garages. In the event the Owner of the Retail Unit
fails to so maintain such Easement Areas, and if such failure continues for sixty (60) days
after notice from the Owner of the Garage Unit, the Owner of the Garage Unit may
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undertake any necessary repairs and/or maintenance and charge the cost thereof to the
Owner of the Retail Unit.

9.8  Construction; Repair. Declarants hereby grant to the Owner of each Unit an
easement over the other Unit, the Common Elements and the Limited Common Elements
for the purposes of completing the construction of the improvements constituting the
Condominium, and each Owner hereby grants to the other Owner and to the Association,
an easement over the Grantor's Unit, the Common Elements, and the Limited Common
Elements for purposes of effecting any necessary repair, rebuilding, or replacement of the
improvements constituting the Condominium, provided that any such repair, rebuilding or
replacement is effected in compliance with the provisions of this Declaration, and for
purposes of constructing any additional improvements of alterations ‘within the grantee's
Unit in accordance with the provisions of this Declaration, provided that the grantor of this
easement shall be required to permit the exercise of the grantee's rights hereunder with
respect to the construction of new improvements within the grantee's Unit only if the
grantor is reasonably satisfied that such exercise will not unreasonably interfere with the
conduct of grantor's business.

9.9  Nature and Duration of Easements. The easements granted in Sections 9.1
through 9.8 shall run with the land, shall be binding upon and inure to the benefit of the
successors and assigns of the Owners and their successors and assigns as Owners of the
Units, are appurtenant to the Unit of the Owner to which such easements are granted, and
burden the Unit of the other Owner, provided that all such easements shall terminate upon
the termination of the Condominium pursuant to Section 25 of this Declaration. An Owner
benefited by an easement created by Section 9.1, 9.2, 9.5, 9.6, 9.7 or 9.8 is authorized to
extend to Users the benefit of such easement subject to such restrictions, regulations and
limitations as the benefited Owner believes appropriate, but no such User (other than the
Owner) shall have the power or the authority to prevent any termination or modification by
the Owners of the easements reflected in such section or to directly enforce in its own
name and interest such sections of this Declaration. The easements created by Sections 9.1
through 9.5 and 9.8 are non-exclusive, and the Owner(s) of the Unit(s) burdened by all
such easements shall have the rights to use the areas subject to all such easements for
purposes not inconsistent with the purposes for which the easements are granted. The
Owner of the benefited Unit shall have the exclusive right to occupy the areas subject to
the easements granted by Sections 9.6 and 9.7.

9.10 Bulk Restriction.

9.10.1 Bulk Restriction. Declarants hereby create a negative easement and
restrictive covenant in favor of and appurtenant to the Garage Unit and burdening the
Retail Unit restricting the gross Floor Area of all structures now or hereafter constituting a
part of the Retail Unit to not more than 374,000 square feet of Floor Area (excluding the
Floor Area within the Garage Unit and Floor Area ratio exemptions as provided in the
master use permit approved for the Systems Block Project) [actual square feet of Systems
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Block Retail building plus 10% of the unused development rights -- architect to verify
actual square footage once Retail Unit building is substantially completed]; provided,
however, that if the Comprehensive Zoning Ordinance of the City of Seattle is amended to
allow a greater gross Floor Area of structures within the Retail Unit than the gross Floor
Area of structures now allowed thereon, then the maximum gross Floor Area of all
structures then or thereafier existing on all or any part of the Retail Unit as restricted by
this subparagraph 9.10.1 shall be increased by an amount equal to the increase in
permissible gross Floor Area on the Retail Unit provided in such amendment to the Zoning
Ordinance. If such amendment removes all restrictions on the gross Floor Area of the
Retail Unit, this restrictive covenant and negative easement shall automatically terminate
upon the effective date of such amendment.

9.10.2 Damage or Destruction. If the Retail Unit shall be destroyed or
rendered untenantable, either in whole or in part, by fire or other casualty, and the Owner
of the Retail Unit is not required under the terms this Declaration to rebuild or restore such
building, and the Owner of the Retail Unit elects not to restore, this negative easement and
restrictive covenant shall automatically terminate sixty (60) days following the date of
such damage or destruction.

9.10.3 Easement Runs with Land. The foregoing restrictive covenant and
negative easement shall constitute an easement burdening the Retail Unit in favor of and
appurtenant to the Garage Unit and shall constitute a covenant running with the land
burdening the Retail Unit as the servient estate in favor of and for the benefit of the Garage
Unit as the dominant estate.

9.10.4 Termination of Easement. The foregoing restrictive covenant and
negative easement shall exist by virtue of this Declaration without the necessity of
confirmation by any other document. Likewise, upon the termination of this restrictive
covenant and negative easement in accordance with the provisions of this Section 9.10, the
same shall be deemed to have been terminated or released without the necessity of
confirmation by any other document. However, upon the request of any Owner, the
Owners of the Garage Unit and the Retail Unit shall sign and acknowledge a document
memorializing the existence (including the location and any conditions), amendment,
termination (in whole or in part), or release (in whole or in part), as the case may be, of the
foregoing restrictive covenant and negative easement, if the form and substance of the
document is acceptable to both Owners. The foregoing restrictive covenant and negative
easement may also be terminated or released either by an amendment to this Declaration
executed in accordance with the provisions of this Declaration or by an agreement
executed by the Owners of the Garage Unit and the Retail Unit, which amendment or
agreement shall in either case be recorded in the real property records of King County,

Washington.
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SECTION 10. PERMITTED USES; MAINTENANCE; CONVEYANCES

10.1 Commercial Purposes. Pacific Place shall be used for commercial purposes
only, which shall be limited to the leasing, operation and maintenance of retail, restaurant,
entertainment, commercial, service, and office establishments and related facilities. The
Condominium shall not be used for any residential use.

10.2. Retail Unit. The Retail Unit shall be used for commercial uses only, which
shall be limited to the leasing, operation and maintenance of retail, restaurant,
entertainment, commercial, service and office establishments and related facilities, in
accordance with the provisions of this Declaration. The Retail Unit shall be used only for
uses consistent with a first-class urban regional shopping center. =

10.3  Garage Unit. The Garage Unit shall be used as a commercial garage in
accordance with the provisions of this Declaration. The Garage Unit shall be used only for
uses consistent with a multi-level commercial parking garage included with and as part of a
first-class urban regional shopping center. The Garage Owner may operate a City of
Seattle bicycle police repair/rest station on level P1 in the island near Shaft K2 at Gridlines
K+1, as shown on the Survey Map and Plans.

10.4 Related Agreements. To the extent that the Umbrella Agreement, the
Parking Agreement, or the Parking Covenants are in effect and applicable, the provisions
thereof relating to the use of Pacific Place shall prevail over any inconsistent provisions

hereof.

10.5 Offensive Activity. No noxious or offensive activity shall be carried on in
any Unit, Limited Common Element or Common Element, nor shall anything be done
therein that may be or become an annoyance or nuisance to other Owners.

10.6 Uses Prohibited.

(1)  The Owners shall not do or permit anything to be done in or about
their respective Units nor bring or keep anything therein which will materially adversely
affect the rating of such Unit or the Condominium for fire or other insurance (unless the
Owner shall pay any increased premium as a result of such use or acts), or cause a
cancellation of any insurance policy covering its Unit or the Condominium or any part
thereof, nor shall either Owner sell or permit to be kept, used or sold in or about its Unit
any articles which may be prohibited by a standard form policy of fire insurance.

(2)  The Owners shall not do or permit anything to be done in or about
their respective Units which will in any way obstruct or interfere with the rights of Users
or Occupants of the other Unit or injure or annoy them or use or allow their respective
Units to be used for any unlawful or objectionable purpose, nor shall either Owner cause,
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maintain or permit any nuisance in, on or about its Unit. The Owners shall not commit or
suffer to be committed any waste in or upon the their respective Units.

(3) The Owner of the Garage Unit shall not install or permit the
installation of any underground storage tanks in the Garage Unit, and neither Owner shall
allow any person to sell or dispense gasoline from fuel tanks, sell motor oil, nor provide
automobile repair services (other than emergency services) in their respective Units.

(4)  The Owners shall not use their respective Units nor permit anything
to be done in or about their respective Units which will in any way conflict with any law,
statute, ordinance or governmental rule or regulation or requirement of duly constituted
public authorities now in force or which may hereafter be énacted or promulgated.

10.7 Rules and Regulations. The Board may, from time to time, adopt
reasonable rules and regulations pertaining to the use of all Common Elements by Owners,
Occupants, and Users; provided, however, that all such rules and regulations and other
matters affecting Owners, Occupants, and Users shall apply equally and without
discrimination. An amendment of such rules and regulations shall not be, nor shall it
require, an amendment of this Declaration, unless such change conflicts with the terms of
this Declaration. The Owners respectively agree to observe and comply with and cause
their Occupants and Users to observe and comply with all such rules and regulations.

10.8 Signs and Shopping Center Name.

10.8.1 Signs. The initial signage package for the Condominium shall be
provided by the Declarants, at their expense, in accordance with Section 17.C of the
Umbrella Agreement. Any modification or replacement (except an identical replacement)
of any such signs in the Condominium, or the installation of any additional signs, shall be
subject to the approval of the Owner of the Retail Unit. Provided that the proposed signs
or modifications or replacements (i)are consistent with the general graphics of the
Condominium, and (ii) are consistent with a first class urban regional shopping center
including a multi-level parking garage, such approval shall not be unreasonably delayed or

withheld.

All costs of maintaining, repairing and replacing signs relating to the
Garage Unit (including signs in the Concourse Area directing Users to the Garage,
including any garage directory signs in Retail elevator cabs) shall be borne by the Owner
of the Garage Unit. All costs of maintaining, repairing and replacing signs relating to the
Retail Unit (including Retail Unit directory signs in Garage elevator cabs) shall be borne
by the Owner of the Retail Unit. The costs of maintaining, repairing, and replacing signs
in the Concourse Area not related directly to either Unit (such as restroom, telephone, and
similar signs) shall be shared equally by the Owners of the Units.
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10.8.2 Shopping Center Name. The name "Pacific Place" has been
approved in accordance with Section 17(c) of the Umbrella Agreement.

10.9 Leasing of Units. Any lease or rental agreement of any portion of a Unit
entered into after the date this Declaration is recorded must provide that its terms shall be
subject in all respects to the provisions of the Declaration and the Bylaws and rules and
regulations of the Association and that any failure by the tenant to comply with the terms
of such documents, rules, and regulations shall be a default under the lease or rental
agreement. If any such lease of any portion of a Unit does not contain the foregoing
provisions, such provisions shall nevertheless be deemed to be part of the lease and
binding upon the Owner and the Occupant by reason of their being stated in this
Declaration. . -7

10.10 Alterations. Nothing shall be altered or constructed in or removed from any
Common Element or Limited Common Element except upon the prior written consent of
the Board. The Owner of the Retail Unit may make any improvements or alterations to the
Retail Unit that do not affect the structural integrity of the building, do not materially and
adversely affect the mechanical or electrical systems serving the other Unit, and do not
alter the Common Elements or the Limited Common Elements allocated to the other Unit.
There shall be no alteration of the Garage Unit nor any change in appearance of the
Common Elements without the consent of the Board.

SECTION 11. MAINTENANCE; SECURITY

11.1  Maintenance of Units, Common Elements, and Limited Common Elements.
Except as provided in Section 11.2, the Association is responsible for maintenance, repair
and replacement of the Common Elements, and each Owner is responsible for
maintenance, repair and replacement of the Owner's Unit and the Limited Common
Elements allocated to its Unit. Each Owner shall, at the Owner's sole expense, keep its
Unit (including its Limited Common Elements) and its improvements, equipment and
appurtenances in a clean and sanitary condition, and in good order, condition, and repair
and shall do all work at any time necessary to maintain the good appearance and condition
of the Unit. Each Unit shall be maintained in first-class order, condition and repair in
accordance with practices prevailing in first-class urban regional shopping centers
including multi-level parking garages, and in accordance with all maintenance
requirements and limitations contained in the Parking Agreement, Parking Covenants, and
the Umbrella Agreement.

11.2  Special Maintenance Obligations of the Owner of the Retail Unit on Behalf
of the Association. By way of further elaboration of the maintenance obligations of the
Association and notwithstanding any conflicting provisions of Section 11.1, the Owner of
the Retail Unit shall provide, on behalf of the Association, for (i) maintenance, repair, and
replacement of all elevators within the Condominium, including both those principally
serving the Garage Unit and those principally serving the Retail Unit and (ii) maintenance

-15- DRSOEK DOC 073158







9808271807

of all of the Concourse Area. The costs of such maintenance, repair and replacement with
respect to the elevators and such maintenance with respect to the Concourse Area shall be
Specially Allocated Expenses. Such Specially Allocated Expenses shall be allocated 50%
to the Retail Unit and 50% to the Garage Unit in the caseﬁw Such
Specially Allocated Exgenwy‘ge-%gcated 6/16 to thmm to the
Retail Unit in the case,of, the; elévators.# The Owner of the Retail Unit, on behalf of the
Association, shall maintain such elevators and such Concourse Area in first-class order,
condition, and repair in accordance with practices prevailing in first-class urban regional
shopping centers including multi-level parking garages, and in compliance with all
requirements of the Umbrella Agreement, the Parking Agreement, and the Parking
Covenants, to the extent applicable. The Owner of the Retail Unit shall maintain and make
available to the Owner of the Garage Unit on request its records relating to the costs”
incurred pursuant to this Sectiorr 11.2. Services provided under this Section 11.2 shall be
provided by experienced entities that have received favorable evaluations of performance
for all similar work (as verified by the Owner of the Retail Unit). Any contracts entered
into by the Owner of the Retail Unit pursuant to this Section shall have terms of not more
than five (5) years, shall require the contractor to provide a certificate of general liability
insurance evidencing coverage of not less than One Million Dollars ($1,000,000) for
bodily injury or property damages liability and with aggregate limits of not less than One
Million Dollars per occurrence and naming the Association as an additional insured, shall
require correction of deficiencies in performance within thirty (30) days of notice thereof,
shall incorporate all applicable standards of this Declaration, the Parking Agreement and
the Parking Covenants, and shall give the Owner of the Retail Unit the right to correct
deficiencies in performance after the expiration of the thirty (30) day grace period or
terminate such contracts if deficiencies are not corrected within the grace period.

11.3  Special Security Obligations of the Owner of the Retail Unit on Behalf of
the Association. The Owner of the Retail Unit shall provide, on behalf of the Association,
for security services serving the entire Condominium. Such services, including both alarm
and other monitoring services as well as on-site security personnel, shall be maintained
twenty-four hours a day, 365 days a year, and shall be consistent with the requirements of
a first-class urban regional shopping center including multi-level parking as outlined in
Section 5 of the Parking Agreement. To the extent feasible, such services shall be
provided to the Garage Unit and the Retail Unit under a common contract. In any event,
the level of services shall be the same in each Unit, taking into consideration the differing
uses and differing hours of operation of the two Units. The costs of such security services
shall be Specially Allocated Expenses. The costs of such security services shall be
allocated between the Units in aecordance with an allocation made by the security services
contractor in its contract, provided that such allocation may be modified by the contractor
from time to time if the services attributable to either Unit or the cost thereof varies
materially, from the allocation in the contract. The Owner of the Retail Unit shall maintain
and make available to the Owner of the Garage Unit on request its records relating to the
costs incurred pursuant to this Section 11.3. The Owner of the Retail Unit shall cause the
security services contractor to provide documentation satisfactory to the Board of the
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allocation of costs between Units. On-site security personnel shall be provided by an
experienced entity that has received favorable evaluations of performance for all similar
work (as verified by the Owner of the Retail Unit). The contract for such on-site security
personnel shall have a term of not more than five (5) years, shall require the contractor to
provide a certificate of general liability insurance evidencing coverage of not less than One
Million Dollars ($1,000,000) for bodily injury or property damages liability and with
aggregate limits of not less than One Million Dollars ($1,000,000) per occurrence and
naming the Association as an additional insured, shall require correction of deficiencies in
performance within fifteen (15) days of notice thereof, shall incorporate all applicable
standards of this Declaration, the Parking Agreement and the Parking Covenants. and shall
give the Owner of the Retail Unit the right to correct deficiencies in performance after the
expiration of the fifteen (15) day grace period or terminate the contract if deficiencies are”
not corrected within the grace period.

11.4 Board Approva} of Contracts. Any contracts (or extensions, modifications,
or renewals thereof) entered into by the Owner of the Retail Unit on behalf of the
Association pursuant to Section 11.2 or 11.3 (including its allocation of costs between
Units) shall be subject to the approval of the Board as provided in this Section 11.4. Any
such contract shall be submitted to the Board, which shall be deemed to have approved
such contract if it does not object in writing to such contract within twenty-one (21) days
of its receipt by each member of the Board. The Board shall approve any such contract
which (i) complies with all requirements of this Declaration including, but not limited to,
the applicable requirements of Sections 11.2 or 11.3, (ii) provides a level of service
consistent with practices prevailing in first-class urban regional shopping centers including
multi-level parking garages, (iii) does not impose on either Owner or the Association any
obligations not customary in elevator maintenance, common area maintenance, or security
services contracts relating to first class urban regional shopping centers including multi-
level parking garages, and (iv) in the case of a contract entered into pursuant to Section
11.3, reasonably allocates the costs of such contract between the Units.

11.5 Deficiencies in Retail Owner's Maintenance and Security Obligations. Any
complaints about security or about maintenance of the elevators or the Concourse Area to
be provided in accordance with this Section 11 that are received by the Owner of the Retail
Unit from the Parking Garage Operator (as defined in the Parking Agreement), or the
Owner of the Garage Unit shall be corrected as soon as practicable by the Owner of the
Retail Unit or conveyed immediately by the Owner of the Retail Unit to the entity
responsible for the provision of the service about which there is a complaint. If at any time
the provider of such service fails to correct identified deficiencies in its performance, the
Owner of the Retail Unit shall (i) enforce its right under the applicable contract to correct
the deficiencies or terminate the contract or (ii) if the Owner of the Retail Unit reasonably
believes the complaint to be unfounded, the Owner of the Retail Unit shall immediately
bring the matter to the Board for resolution.
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If the Owner of the Retail Unit or the providers of elevator maintenance, Concourse
Area maintenance or security shall fail or neglect to perform any act or thing required to
act in accordance with this Section 11, and such failure shall continue for a period of thirty
(30) days following notice from the Owner of the Garage Unit or the Board specifying the
act or thing to be performed and the Owner of the Retail Unit is not in good faith diligently
working to cure any such deficiency in performance, then the Board may (but shall not be
required to) (i) cure such default and the Owners of the Units shall reimburse the
Association for the cost thereof as Specially Allocated Expenses in accordance with
Sections 11.2 and 11.3 within forty-five (45)days after written demand therefor or
(11) order the Owner of the Retail Unit to terminate the applicable contract and enter into a
contract with a contractor selected by the Association acting through the Board.

If the Board shall reasonably deem that an emergency is occurring or has occurred
so that a failure by the Owner of the Retail Unit to perform an obligation under this
Section 11 requires immediate curing, then only such notice as is hereinafter provided shall
be required, and the Board may act promptly and take such action as is necessary to cure
the alleged default. In performing any action pursuant to this Section, the Board shall act
with reasonable promptness, shall make a reasonable attempt to notify the Owner of the
Retail Unit or its representative as soon as reasonably possible, and shall give notice to the
Owner of the Garage Unit of such cure of the alleged default. Such notice,
notwithstanding any other provision of this Declaration, need not be in writing if the giving
of written notice would not be reasonably possible under the circumstances, so long as
such notice is given to a responsible representative of the Owner of the Retail Unit.
Telephonic notice shall be followed by written confirmation as soon as reasonably
possible.

If the Board commences to cure an alleged default, it shall prosecute any work
performed by it under this Section 11.5 to completion.

SECTION 12. CONVEYANCE OF UNITS

Except as set forth in the Umbrella Agreement, the right of an Owner to convey a
Unit shall not be subject to any right of approval, disapproval, first refusal, or similar
restriction by the Association or the Board, or anyone acting on their behalf. An Owner
intending to convey a Unit shall deliver a written notice to the Board, at least two weeks
before closing, specifying (a)the Unit being sold; (b)the name and address of the
purchaser, of the closing agent, and of the title insurance company insuring the purchaser's
interest; and (c) the estimated closing date. The Board shall have the right to notify the
purchaser, the title insurance company, and the closing agent of the amount of unpaid
Assessments and charges outstanding against the Unit, whether or not such information is
requested. Promptly upon the conveyance of a Unit, the new Unit Owner shall notify the
Association of the date of the conveyance and furnish the name and address of the new
Owner and Mortgagee, if any.
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SECTION 13.  ENTRY FOR REPAIRS OR MAINTENANCE

The Association and its agents or employees may enter any Unit to effect repairs,
improvements, replacements, maintenance or sanitation work deemed by the Board to be
necessary in the performance of its duties, to do necessary work that the Owner has failed
to perform, or to prevent damage to the Common Elements, the Limited Common
Elements, or to another Unit. Except in cases of great emergency that preclude advance
notice, the Board shall cause the Unit occupant to be given notice as far in advance of entry
as is reasonably practicable. Such entry shall be made with as little inconvenience to the
Owners and occupants as practicable. The Board may levy a special Assessment against
the Owner of the Unit for all or part of the cost of work that the Owner has failed to
perform which may be collected and foreclosed by the Association in'the same manner as"
Assessments are collected and foreclosed under Section 17.

SECTION 14.  OWNERS ASSOCIATION

14.1 Form of Association. The Owners of Units shall constitute an owners
association to be known as The Pacific Place Owners Association. The Assomanon shall
be organized "as “a ‘nonprofit corporation, u{-w‘!&l«‘gr&WT-N_i-“ paate; the first |
Condotn jum:mins‘aggg It shall be governed by the Board o two directors, as
specified in Section 15.1 hereof. The rights and duties of the Board and of the Association
shall be governed by the prov151ons of the Condominium Act, the Declaration, the Articles,
and the Bylaws.

14.2 Bylaws. The Board will adopt Bylaws to supplement the Declaration and to
provide for the administration of the Association and Pacific Place and for other purposes
not inconsistent with the Condominium Act or the Declaration.

14.3  Qualification and Transfer. Each Owner of a Unit (including the
Declarants) shall be a member of the Association and shall be entitled to one membership
for each Unit owned, which membership shall be considered appurtenant to that member's
Unit. Ownership of a Unit shall be the sole qualification for membership in the
Association. A membership shall not be transferred in any way except upon the transfer of
title to the Unit and then only to the transferee of title to the Unit. Any attempt to make a
prohibited transfer shall be void. Any transfer of title to a Unit shall operate automatically
to transfer the membership in the Association to the new Owner.

14.4 Number of Votes. The total voting power of all Owners shall be two votes.
The Owner of each Unit shall possess one vote. The basis for allocating votes among the
Units is stated in Section 6.4 and Schedule C.

14.5 Powers of the Association. In addition to those actions authorized
elsewhere in the Declaration, and subject to the limitations set forth elsewhere in this
Declaration, the Association shall have the power to:
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14.5.1 Adopt and amend the ATHCIES TheBYlaWs and reasonable rules and
regulations for the Condominium, and Pacific Place for which it 1s formed.

14.5.2 Adopt and amend budgets for revenues, expenditures and reserves,
and impose and collect assessments for Common Expenses and the Limited Common
Expenses, Specially Allocated Expenses, and Special Assessments from Owners.

14.5.3 Hire and discharge or contract with Managing Agents and other
employees, agents, and independent contractors.

14.5.4 Institute, defend, or intervene in litigation' or administrative
proceedings in its own name on behalf of itself or the Owners on matters affecting the
Condominium.

14.5.5 Make contracts and incur liabilities.

14.5.6 Regulate the use, maintenance, repair, replacement, and
modification of the Common Elements.

14.5.7 Cause additional improvements to be made as part of the Common
Elements or to acquire, hold, encumber, convey, and dispose of, in the Association’s name,
right, title, or interest to real or tangible and intangible personal property. The beneficial
interest in any property acquired by the Association pursuant to this section shall be owned
by the Owners in the same proportion as their respective interests in the Common
Elements and shall thereafter be held, sold, leased, mortgaged or otherwise dealt with as
the Board shall determine; '

14.5.8 Grant easements, leases, licenses, and concessions through or over
the Common Elements and Limited Common Elements and petition for or consent to the
vacation of streets and alleys.

14.5.9 Impose and collect fees or charges for services provided to Owners.

14.5.10 Acquire and pay for all goods and services reasonably necessary or
convenient for the efficient and orderly functioning of the Condominium.

14.5.11 Impose and collect reasonable charges for late payment of
Assessments as further provided in Sections 16 and 17, and, in accordance with such
procedures as provided in this Declaration, the Bylaws, or rules and regulations adopted by
the Board, levy reasonable fines in accordance with a previously established schedule
thereof adopted by the Board and furnished to the Owners for violations of this
Declaration, the Bylaws, and rules and regulations of the Association.
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14.5.12 Impose and collect reasonable charges for the preparation and
recording of amendments to this Declaration, and statements of unpaid Assessments.

14.5.13 Provide for the indemnification of its officers and Board and
maintain directors' and officers' liability insurance.

14.5.14 Assign its right to future income, including the right to receive
Assessments.

14.5.15 Join in a petition for the establishment of a parking and business
improvement area, participate in the rate payers' board or other advisory body set up by the
legislative authority for operation of a parking and busiriess improvément area, and pay
special assessments levied by- the legislative authority on a parking and business
improvement area encompassing the condominium property for activities and projects
which benefit the condominium directly or indirectly.

14.5.16 Exercise the remedies provided to the Association in Section 12.1
of the Parking Agreement and Section 11.4 hereof.

14.5.17 Exercise any other powers conferred on the Association by this
Declaration or the Bylaws.

14.5.18 Exercise all other powers that may be exercised in this state by the
same type of corporation as the Association.

14.5.19 Exercise any other powers necessary and proper for the governance
and operation of the Association.

14.6 Limitation on Powers. Notwithstanding any provision of this Declaration to
the contrary, the Association shall have no authority to enforce any provision of the
Umbrella Agreement, Parking Agreement or Parking Covenants except as provided in
Section 14.5.16. '

14.7 Financial Statements and Records. The Association shall keep financial
records in accordance with generally accepted accounting principles and the Bylaws. At
least annually, the Association shall prepare, or cause to be prepared, a financial statement
of the Association in accordance with generally accepted accounting principles. The
financial statement shall be completed in time for the Association's annual meeting and in

~ any event within 90 days following the end of the fiscal year. Such financial statement

shall be audited annually by a certified public accountant designated by the Board. A copy
of the report of such auditor shall be provided to each Owner.

14.8 Inspection of Condominium Documents, Books and Records. The
Association shall make available to Owners, Mortgagees, prospective purchasers and their
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prospective Mortgagees, and the agents or attorneys of any of them, current copies of this
Declaration, the Articles, the Bylaws, the rules and regulations of the Association, and
other books, records, and financial statements and records of the Association. "Available"
shall mean available for inspection upon request, during normal business hours or under
other reasonable circumstances. The Association may require the requesting party to pay a
reasonable charge to cover the cost of making the copies.

SECTION 15. THE BOARD

15.1 Selection of the Board and Officers. The Owners shall elect a Board of two
directors. The Owner of the Retail Unit shall elect one member of the Board and the
Owner of the Garage Unit shall elect one member of the Board.” The terms of service of
the Board members shall be specified in the Bylaws. Any vacancy on the Board resulting
from the resignation, death, or other withdrawal of a member of the Board shall be filled
by the designee of the Owner which elected the resigned, deceased, or withdrawn member.
The Board shall elect officers in accordance with the procedures provided in the Bylaws.
The members of the Board shall take office upon election. Removal of Board members
shall be as provided in the Bylaws.

15.2 Actions by the Board; Arbitration.  All actions of the Board shall require
the approval of both Board members. Any deadlock on a matter requiring Board action
(including any deadlock arising out of the inability to obtain a quorum at a meeting of the
Board) or any dispute between Board members which cannot be resolved by the Board
members shall be resolved as follows: At the initial meeting of the Board following the
recording of this Declaration, and within thirty (30) days after the transfer of ownership of
either Unit in the Condominium, the Board shall select an individual to be its arbitrator
under this Section 15.2, and an individual to be an alternate arbitrator under this
Section 15.2. If the Board is unable to agree on the selection of the arbitrator, such
selection shall be made by the presiding judge of the King County Superior Court, upon
the application of either Board member. The individuals so selected shall serve as the
Board's arbitrator, and alternate arbitrator, respectively, for a term of one year, subject to
renewal by the Board. If an arbitrator or alternate arbitrator dies or resigns, the Board shall
select a new alternate arbitrator (if the deceased or resigning arbitrator is not the alternate
arbitrator, the alternate arbitrator shall become the arbitrator) within thirty (30) days. Any
dispute between the Board members as to the selection of the alternate arbitrator may be
submitted to arbitration under this Section 15.2. Any arbitrator or alternate arbitrator
selected by the Board (i) shall be "neutral" in that he or she shall have no preconceived
bias in favor of, and no past or present relationship with, either Owner or any party to the
Parking Covenants, (i) shall not have any past or present, direct or indirect, financial
interest in either Owner or any party to the parking Covenants, (iii) shall be an expert in
commercial property management, in real property law, or in financial or insurance matters
related to condominiums, and (iv) shall be located in the greater Seattle, Washington area.
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The contracts with the arbitrator and alternate arbitrator shall require thirty
(30) days written notice of the arbitrator's or alternate arbitrator's resignation and shall
provide that the Board may remove the arbitrator or alternate arbitrator at any time upon
written notice. The contract also shall provide that upon submission of a dispute to the
arbitrator, the arbitrator shall certify to the Board as to his or her neutrality as described in
clause (i) above and as to his or her financial independence as described in clause (ii)
above and also shall disclose any circumstances likely to affect his/her impartiality with
regard to the instant dispute. If the arbitrator does not so certify as to clauses (i) and (ii),
the Board shall remove the arbitrator, the alternate arbitrator shall become the arbitrator,
and the Board shall select another alternate arbitrator. If the arbitrator discloses
circumstances affecting his/her impartiality, the Board shall use the alternate arbitrator to
settle the instant dispute, but may retain the existing arbitrator if the circumstances do not "
appear to be likely to affect future disputes.

The Board shall pay to the arbitrator such fees as the Board deems appropriate, and
may reimburse the arbitrator for any expenses incurred by him or her hereunder. ‘In the
event of a deadlock on any matter requiring Board action, either Board member may
submit the matter to the designated arbitrator by written notice to the arbitrator and the
other Board member, which notice shall specify in detail the matter to be decided and
whether the Board member requesting arbitration desires a hearing before the arbitrator.
Any issue about whether a matter must be arbitrated shall be determined by the arbitrator.

Each Board member shall have ten (10) business days following receipt of notice to
submit to the arbitrator such written materials as each deems appropriate. The Board
member receiving the aforesaid notice shall have five (5) business days within which to
request, by written notice to the arbitrator and the other Board member, a hearing before
the arbitrator. If either Board member requests a hearing, the arbitrator shall schedule such
hearing as soon as practicable following the expiration of the period for submission of
written materials. The arbitrator may request submission of such additional written or oral
information as the arbitrator deems necessary to resolve the dispute.

The arbitrator shall decide the matter submitted within five (5) business days after
the final submissions or the hearing, as applicable. The decision of the arbitrator shall be
deemed for all purposes to be the decision of the Board.

Notwithstanding the foregoing, the arbitrator shall have no power to award
damages or to order injunctive relief, to award attorney's fees to either party, or to require
either Owner to take any action in violation of, or exceeding its authority under, applicable
law. The provisions for arbitration contained in this Section 15.2 shall apply only to
actions or disputes of the Board and shall not apply to decisions, actions or votes of the
Owners, except as expressly provided in Section 16.4.

15.3  Powers of the Board. Except in cases where the Condominium Act or this
Declaration expressly requires the vote or approval of the Owners, all actions of the
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Association shall be taken by, and all powers of the Association shall be exercised by, the
Board, in accordance with Section 15.2.

154 Managing Agent. The Board may contract with an experienced
professional Managing Agent to assist the Board in the management and operation of the
Condominium and may delegate such of its powers and duties to the Managing Agent as it
deems to be appropriate, except as limited herein.

15.5 Limitations on Board Authority. The Board shall not act on behalf of the
Association to amend the Declaration in any manner that requires the vote or approval of
the Unit Owners, to terminate the Condominium, or to elect members of the Board or
determine the qualifications, powers and duties, or terms of office”of members of the
Board.

SECTION 16. BUDGET AND ASSESSMENTS

16.1 Fiscal Year. The Board may adopt such fiscal year for the Association as it
deems to be convenient. Unless another year is adopted, the fiscal year will be the
calendar year.

16.2  Preparation of Budget. Not less than 120 days before the end of the fiscal
year the Board shall adopt a preliminary budget for the Association for the coming year.
In preparing its preliminary budget the Board shall estimate the Common Expenses
(allocated to each Unit), Limited Common Expenses (allocated to each Unit) and Specially
Allocated Expenses of the Association to be paid during the year, make suitable provision
for accumulation of reserves, including amounts reasonably anticipated to be required for
the maintenance, repair, and replacement of the Common Elements and Limited Common
Elements, and shall take into account any surplus or deficit carried over from the preceding
year and any expected income to the Association.

16.3 Creation of Reserves. The Board shall create reserve account(s) for the
replacement of Common Elements and Limited Common Elements, which by their nature
require periodic or substantial replacement and for replacement of elevators. The amount
of such reserves shall be fully funded over the useful life of the item to be replaced: The
Board shall make all reasonable efforts to ensure that reserves are fully adequate to cover
all reasonably foreseeable replacement costs, including hiring independent consultants to
evaluate the useful life of various components of the Common Elements and Limited
Common Elements, or of the elevators, should that be requested by any Owner. The Board
shall create a special reserve for use solely for the accumulation of all Association
insurance premiums.

16.4 Ratification of Budget. Within 30 days after adoption of the preliminary
budget for the Condominium, the Board shall provide a summary of the preliminary
budget to all the Owners and shall set a date for a meeting of the Owners to consider
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ratification of the preliminary budget not less than 14 nor more than 60 days after mailing
of the summary. Unless at that meeting the Owners both reject the budget, the budget is
ratified, whether or not a quorum is present, and shall be the final budget. If the
preliminary budget submitted to the Owners is the result of an arbitration pursuant to
Section 15.2, the Owners shall be bound by the results of that arbitration, and shall ratify
the budget submitted. In the event the preliminary budget is rejected or the required notice
is not given, the periodic budget last ratified by the Owners shall be continued until such
time as the Owners ratify a subsequent budget proposed by the Board. If the Board
proposes a supplemental budget during any fiscal year that results in an increase in an
Owner's Assessments, such budget shall not take effect unless ratified by the Owners in
accordance with this Section.

16.5 Supplemental Budget. If during the year the budget proves to be inadequate
for any reason, including nonpayment of any Owner's Assessments, the Board may prepare
a supplemental budget for the remainder of the year. A supplemental budget shall be
ratified pursuant to Section 16.4.

. 20 Etpers”

16.6  Assessments for Common Expenses and Specxa]]yAlIocanonsf The sums
required by the Association for Common Expenses, Limited Common Expenses and
Special Allocations, as reflected by the annual budget and any supplemental budgets, shall
be divided into installments to be paid each month over the period of time covered by the
budget or supplemental budget. The Assessment for Common Expenses shall be allocated
50% to each Unit. Each Unit shall be assessed the Limited Common Expenses allocable to
the Lmnted Common Elements assngned to that Umt Each Umt shall be assessed ltS share

-

:‘-'""' Security-under- Sectiofi11.3, for ifiSirance tnde o

y '-*a'pproved%?w tﬁ%oaﬁ pursm this
Section 16.6. The Board may designate other expenditures and liabilities of the
Association as Specially Allocated Expenses, and allocate to each Unit a percentage share
of such Specially Allocated Expenses so designated. To the extent that any Common
Expense is caused by the misconduct of an Owner or tenant of any Unit, the Association
may assess that expense against that Unit. All utility charges, including, without
limitation, charges for electricity, sewer, water, garbage, and gas, shall be separately
metered and separately charged to the Units directly by the utility providers, and shall not
be Common Expenses, except that utilities attributable to the Concourse Area shall be
allocated 50% to the Retail Unit and 50% to the Garage Unit. Utility charges allocable to
the easement areas described in Sections 9.6 and 9.7 shall be paid by the Owner of the Unit
benefited by such easements.

16.7 Commencement of Assessments. Monthly Assessments (or a pro rata
portion thereof) begin accruing for all Units upon the opening for business of either Unit,
or on such other date as is specified by the Board. The date such monthly assessment
commence is referred to herein as the "Assessment Date."
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16.8 Initial Contribution to Working Capital. On the Assessment Date, each
Owner shall pay to the Association, as a nonrefundable initial contribution to the
Association's working capital, an amount equal to two times the estimated monthly
Assessments against its Unit.

16.9  Special Assessments. The Board may levy a special assessment for those
Common Expenses, Limited Common Expenses or Specially Allocated Expenses which
were not previously anticipated or which cannot reasonably be calculated and paid on a
monthly basis.

16.10 Notice of Assessments. The Board shall notify each Owner in writing of
the amount of the monthly general and special Assessments be paid for the Owner's Unit
and shall furnish copies of all budgets and the Common Expense Liability, Limited
Common Expense Liability and Specially Allocated Expenses which apply to the Unit, on
which the general and Special Assessments are based. The Board shall furnish the same
information to an Owner's Mortgagee if so requested. '

16.11 Payment of Monthly Assessments. On or before the fifth day of each
calendar month each Owner shall pay or cause to be paid to the treasurer or designated
agent of the Association all Assessments against the Unit for that month. Any Assessment
not paid by the fifth day of the calendar month for which it is due shall be delinquent and
subject to late charges, interest charges and collection procedures as provided in
Section 17.8.

16.12 Proceeds Belong to Association. All Assessments and other receipts
received by the Association on behalf of the Condominium shall belong to the Association.

16.13 Failure to Assess. Any failure by the Board or the Association to make the
budgets and Assessments hereunder before the expiration of any year for the ensuing year
shall not be deemed a waiver or modification in any respect of the provisions of this
Declaration, or a release of the Owners from the obligation to pay Assessment during that
or any subsequent year, and the monthly Assessments amounts established for the
preceding year shall continue until new Assessments are established.

16.14 Certificate of Unpaid Assessments. Within thirty (30) days after the request
of any Owner or Mortgagee of a Unit, the Board will furnish a certificate stating the
amount, if any, of unpaid Assessments charged to the Unit. The certificate shall be
conclusive upon the Board and the Association as to the amount of such indebtedness on
the date of the certificate in favor of all purchasers and Mortgagees of the Unit who rely on
the certificate in good faith. The Board may establish a reasonable fee to be charged to
reimburse it for the cost of preparing the certificate.

16.15 Recalculation of Assessments. If Common Expenses or Limited Common
Expenses or Specially Allocated Expenses are reallocated, assessments for Common
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Expenses, Limited Common Expenses, Specially Allocated Expenses, special assessments,
and any installment thereof not yet due shall be recalculated in accordance with the
reallocated liabilities.

16.16 Reconciliation of Assessments to Actual Expenses. The Association shall
establish and maintain its accounts and records in such a manner that will enable it to
deposit the Assessments for Common Expenses, Limited Common Expenses, and
Specially Allocated Expenses including allocations to reserves, and income to the
Association to the account of the appropriate Units and make its expenditures from the
appropriate accounts. In order that the Unit Owners are correctly assessed for the actual
expenses of the Association, the accounts of the Association shall be reconciled at least?
:%nnually; and any surpluses (or deficits) in the accounts shall be credited to the benefit of®
or paid to (or charged to the account of or assessed against) the Owners of the Units who
:'p:aid the surplus (or owe the deficit).

SECTION 17. LIEN AND COLLECTION OF ASSESSMENTS

17.1  Assessments Are a Lien; Priority. The Association has a lien on a Unit for
any unpaid Assessment levied against a Unit from the time the Assessment is due. A lien
under this Section shall be prior to all other liens and encumbrances on a Unit except:
(a) liens and encumbrances recorded before the recording of this Declaration; (b)a
Mortgage on the Unit recorded before the date on which the Assessment sought to be
enforced became delinquent; and (c) liens for real property taxes and other governmental
assessments or charges against the Unit. Recording of this Declaration constitutes record
notice and perfection of the lien for Assessments; however, the Association may record a
notice of claim of lien for Assessments under this section in the real property records of the
county in which the Condominium is located.

17.2  Lien May Be Foreclosed; Judicial Foreclosure. The lien arising under this
Section may be enforced judicially by the Association or its authorized representative in
the manner set forth in RCW 61.12 (or nonjudicially in the manner set forth in
Section 17.3). The Association or its authorized representative shall have the power to
purchase the Unit at the foreclosure sale and to acquire, hold, lease, mortgage, or convey
the same. Upon an express waiver in the complaint of any right to a deficiency judgment
in a judicial foreclosure action, the period of redemption shall be eight months. Nothing in
this section shall prohibit the Association from taking a deed in lieu of foreclosure. Except
as provided in the exception set forth in Section 17.1(b), the Mortgagee or other purchaser
of a Unit who obtains the right of possession of a Unit through foreclosure shall not be
liable for any Assessments or installments thereof that become due prior to such right of
possession. Such unpaid Assessments shall be deemed to be Common Expenses
collectible from all the Owners, including such Mortgagee or other purchaser of the Unit.
Foreclosure of a Mortgagee does not relieve the prior Owner of personal liability for
Assessments accruing against the Unit prior to the date of such sale.
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17.3 Nonjudicial Foreclosure. A lien arising under this Section may be
foreclosed nonjudicially in the manner set forth in RCW 61.24 for nonjudicial foreclosure
deeds of trust. For the purpose of preserving the Association's nonjudicial foreclosure
option, this Declaration shall be considered to create a grant of each Unit in trust to
Chicago Title Insurance Company or its successors or assigns ("Trustee"), to secure the
obligations of each Unit Owner ("Grantor") to the Association ("Beneficiary") for the
payment of Assessments. Grantors shall retain the right to possession of Grantor's Unit so
long as Grantor is not in default of an obligation to pay Assessments. The Trustee shall
have a power of sale with respect to each Unit, which becomes operative in the case of a
default in a Grantor's obligation to pay Assessments. The Units are not used principally
for agricultural or farming purposes.

- = -

17.4 Receiver During -Foreclosure. From the time of commencement of an
action by the Association to foreclose a lien for nonpayment of delinquent Assessments
against a Unit that is not occupied by the Owner thereof, the Association shall be entitled
to the appointment of a receiver to collect from the lessees thereof the rent for the Unit as
and when due. If the rent is not paid, the receiver may obtain possession of the Unit,
refurbish it for rental up to a reasonable standard for rental units in comparable shopping
centers, rent the Unit or permit its rental to others, and apply the rents first to the cost of
the receivership and attorneys' fees thereof, then to the cost of refurbishing the Unit, then
to applicable charges, then to costs, fees, and charges of the foreclosure action, and then to
the payment of the delinquent Assessments. Only a receiver may take possession and
collect rents under this Section, and a receiver shall not be appointed less than 90 days
after the delinquency. The exercise by the Association of the foregoing rights shall not
affect the priority of preexisting liens on the Unit.

17.5 Assessments Are Personal Obligation. In addition to constituting a lien on
the Unit, all sums assessed by the Association chargeable to any Unit, including all charges
provided in this Section, shall be the personal obligation of the Owner of the Unit when the
Assessments are made. Suit to recover personal judgment for any delinquent Assessments
shall be maintainable without foreclosing or waiving the liens securing them.

17.6 Extinguishment of Lien and Personal Liability. A lien for unpaid
Assessments and the personal liability for payment of Assessments is extinguished unless
proceedings to enforce the lien or collect the debt as instituted within three years after the
amount of the Assessments sought to be recovered becomes due.

17.7 Joint and Several Liability. In addition to constituting a lien on the Unit,
each Assessment shall be the joint and several obligation of the Owner or Owners of the
Unit against which the same are assessed as of the time the Assessment is due. In a
voluntary conveyance, the grantee of a Unit shall be jointly and severally liable with the
grantor for all unpaid Assessments against the grantor up to the time of the grantor's
conveyance, without prejudice to the grantee's right to recover from the grantor the
amounts paid by the grantee therefor. Suit to recover a personal judgment for any

‘2 8' DRSOEK DOC 073198







R,

98082718077

delinquent Assessment shall be maintainable in any court of competent jurisdiction without
foreclosing or waiving the lien securing such sums.

17.8 Late Charges and Interest on Delinquent Assessments. The Association
may from time to time establish reasonable late charges and a rate of interest to be charged
on all subsequent delinquent Assessments or installments thereof. In the absence of
another established nonusurious rate, delinquent Assessments shall bear interest from the
date of delinquency at the maximum rate permitted under RCW 19.52.020 on the date on
which the Assessments became delinquent.

17.9 Recovery of Attorneys' Fees and Costs. The Association shall be entitled to
recover any costs and reasonable attorneys' fees incurred in connection with the collection
of delinquent Assessments, whether or not such collection activities result in suit being
commenced or prosecuted to judgment. In addition, the Association shall be entitled to
recover costs and reasonable attorneys' fees if it prevails on appeal and in the enforcement
of a judgment. i

17.10 Remedies Cumulative. The remedies provided herein are cumulative and
the Board may pursue them, and any other remedies which may be available under law
although not expressed herein, either concurrently or in any order.

17.11 No Lien on City Property. Notwithstanding any other provision of this
Declaration to the contrary, if any Unit is owned by the City or other local governmental
entity within the meaning of RCW 6.17.080, as it may be amended from time to time, no
lien created by this Section 17 shall attach to the Unit or Units owned by the City or such
local governmental entity, provided that this Section 17.11 shall not affect the liability of
the City or such local governmental entity for the payment of any Assessments hereunder,
which shall, as provided in Section 17.5, be the personal obligation of the City or such
local governmental entity.

SECTION 18. ENFORCEMENT OF DECLARATION, BYLAWS AND RULES AND
REGULATIONS

18.1 Rights of Action. Each Owner, the Board and the Association shall comply
strictly with this Declaration, the Bylaws, and the rules and regulations adopted pursuant
thereto, as they may be lawfully amended from time to time, and the decisions of the
Board. Failure to comply with any of the foregoing shall be grounds for an action to
recover sums due, damages, and for injunctive relief, or any or all of them, maintainable by
the Board on behalf of the Association or by an Owner.

18.2  Failure of Board to Insist on Strict Performance No Waiver. The failure of
the Board in any instance to insist upon the strict compliance with this Declaration or the
Bylaws or rules and regulations of the Association, or to exercise any right contained in
such documents, or to serve any notice or to institute any action, shall not be construed as a
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waiver or a relinquishment for the future of any term, covenant, condition, or restriction.
The receipt by the Board of payment of an Assessment from an Owner, with knowledge of
a breach by the Owner, shall not be a waiver of the breach. No waiver by the Board of any
requirement shall be effective unless expressed in writing and signed for the Board. This
Section also extends to the Declarants.

SECTION 19. TORT AND CONTRACT LIABILITY

19.1 Actions. An action alleging a wrong done by the Association must be
brought against the Association and not against any Owner or any officer or director of the
Association. An Owner is not precluded from bringing an action contemplated by this
Section because it is a Unit Owner or a member or officer df the Association. - =

19.2 Limitation of Liability for Utility Failure, etc. Except to the extent covered
by insurance obtained by the Board, neither the Association, the Board, the Managing
Agent, nor the Declarants shall be liable for: (a) the failure of any utility or other service
to be obtained and paid for by the Board; (b) for injury or damage to person or property
caused by the elements, or resulting from electricity, water, rain, dust, or sand which may
leak, or flow from outside or from any parts of the building, or from any of their pipes,
drains, conduits, appliances, or equipment, or from any other place; or (c) for
inconvenience or discomfort resulting from any action taken to comply with any law,
ordinance, or orders of a governmental authority. No diminution or abatement of
Assessments shall be claimed or allowed for any such utility or service failure, or for such
injury or damage, or for such inconvenience or discomfort.

19.3 No Personal Liability. So long as a Board member, or Association
committee member, or Association officer, or the Declarants or the Managing Agent has
acted in good faith, without willful or intentional misconduct, upon the basis of such
information as is then possessed by such person, no such person shall be personally liable
to any Owner, or to any other person, including the Association, for any damage, loss, or
prejudice suffered or claimed on account of any act, omission, error, or negligence of such
person; provided, that this Section shall not apply to the extent the consequences of such
act, omission, error, or negligence are covered by insurance obtained by the Board.

SECTION 20. INDEMNIFICATION AND RELEASE

Each Board member, Association committee member, Association officer, the
Declarants and the Managing Agent shall be indemnified by the Association against all
expenses and liabilities, including attorneys' fees, reasonably incurred by or imposed in
connection with any proceeding to which such person may be a party, or in which such
person may become involved, by reason of holding or having held such position, or any
settlement thereof, whether or not such person holds such position at the time such
expenses or liabilities are incurred, except to the extent such expenses and liabilities are
covered by any type of insurance and except in such cases wherein such person is adjudged
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guilty of willful misfeasance in the performance of such person's duties; provided, that in
the event of a settlement, the indemnification shall apply only when the Board approves
such settlement and reimbursement as being for the best interests of the Association.

SECTION 21.  INSURANCE

21.1  General. The Owner of the Retail Unit shall obtain and maintain on behalf
of the Association a policy or policies and bonds necessary to provide: (a) property
insurance, including business interruption and rent loss insurance; (b) commercial general
liability insurance; (c) fidelity bonds; (d) workers' compensation insurance to the extent
required by applicable laws; (e) directors and officers liability insurance for the directors
and officers of the Association; and (f) such other insurance as the Board deems advisable.-
However, each Owner shall obtain and maintain, or cause to be obtained and maintained,
all insurance required in this Declaration, the Parking Agreement or the Parking Covenants
with regard to Users of each Owner's Unit (including without limitation all insurance that
may be required with regard to the parking operator or valet parking operator). The Owner
of the Retail Unit shall require its tenants to maintain commercial general liability
insurance policies having combined single limits of not less than Two Million
Dollars ($2,000,000). All leases of space in the Retail Unit entered into after October 1,
1996 shall require such policies to name the Association as an additional insured. With
respect to leases of space in the Retail Unit entered into prior to that date, (i) if such lease
gives the Owner of the Retail Unit the right to require the Association to be named as an
additional insured on such liability policy, the Owner of the Retail Unit will so require, and
(ii) if such lease does not give the Retail Owner such right, the Owner of the Retail Unit
shall use commercially reasonable best efforts to cause the tenants under such leases to
name the Association as an additional insured on such liability insurance policies.

No later than sixty (60) days prior to each expiration date of each insurance policy,
the Board shall review the adequacy of the Association's existing insurance coverage.
Should the Retail Owner fail to provide, at least ten (10) business days prior to such
expiration date proposed coverage and premiums for the next year, the Association may
obtain any insurance required by this Declaration, notwithstanding any provision hereof to
the contrary. The Board shall review at least annually the adequacy of the Association’s
insurance coverage. All insurance shall be obtained from insurance carriers with a
minimum A-VIII Best's financial rating and authorized to do business in the state of
Washington, and in obtaining any such insurance the Owner of the Retail Unit shall solicit
bids from not less than three qualifying insurers. All such insurance policies and fidelity
bonds shall provide that coverage may not be canceled or substantially modified (including
cancellation for nonpayment of premium) without at least 45 days' prior written notice of
cancellation (except ten (10) days notice for non-payment of premiums) to any and all
insureds named therein, including Owners, Eligible Mortgagees, and designated services of
Eligible Mortgagees.
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All insurance policies obtained by the Retail Owner on behalf of the Association
pursuant to this Section 21.1 and the allocation between Units of the premiums for such
policies, shall be subject to the approval of the Board as provided below. Each such policy
shall be submitted to the Board, which shall be deemed to have approved such policy if it
does not object in writing to such policy within twenty-one (21) days of its receipt by each
member of the Board. The Board shall approve any such policy which complies with and
has been obtained in compliance with all requirements of this Declaration. The Owner of
the Retail Unit may obtain or continue insurance on an interim basis without Board
approval if any such insurance is in imminent danger of lapse.

21.2  Property Insurance. The property insurance policy shall, at the minimum,
insure, on a replacement cost basis, against loss of or damage to the-Units, the Common-
Elements, the Limited Common Elements, and all fixtures and personal property belonging
to the Association from causes that are from time to time included as covered risks under
standard insurance industry practices in policies known as "All Risk of Physical Loss or
Damage (Special Form) of Real or Personal Property, including Earthquake and Flood."
The property insurance policy shall contain such endorsements as the Board may deem
necessary, and which are available. Subject to any requirement of any Eligible Mortgagee
holding a first Mortgage on one or both of the Units that the insurance proceeds allocable
to the Unit(s) encumbered by its Mortgage be paid to such eligible Mortgagee for
disbursement as reconstruction progresses, the Association shall hold insurance proceeds
in trust for the Owners and their Mortgagees, as their interests may appear. Each Owner
and the Owner's Mortgagee, if any, shall be beneficiaries of the policy. Certificates of
insurance and certified copies of the insurance policy shall be issued to each Owner and
Mortgagee upon request. The Association shall cause the property insurance policy to
allocate among the Common Elements, the Garage Unit (including the Limited Common
Elements allocated to it) and the Retail Unit (including the Limited Common Elements
allocated to it) the coverage limits of such policy. The premium for the property insurance
policy shall be allocated to and paid by each Unit as follows: (i)the portion of the
premium attributable to the property value of the Common Elements and the Concourse
Area shall be paid by the Units in accordance with Section21.9 hereof and (ii) the
percentage of the premium allocable to each Unit shall equal the percentage obtained when
the property value of such Unit (including its Limited Common Elements) is divided by
the total property value of the Condominium (after subtraction of the value of the Common
Elements and Concourse Area), and the premium shall be paid by each Unit in accordance
with Section 21.9 hereof.

21.3 Commercial General Liability Insurance. The commercial general liability
insurance shall insure the Board, the Association, the Owners, and any Managing Agent,
shall cover all of the Units and all of the Common and Limited Common Elements in the
Condominium, and shall name the owner of the F&N Building (as defined in the Umbrella
Agreement) as an additional insured. Such policy shall include a "Severability of Interest
Endorsement” or equivalent coverage which would preclude the insurer from denying the
claim of an Owner because of the negligent acts of the Association or of another Owner,

-
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and shall cover liability of the insureds for property damage and bodily injury and death of
persons arising out of the operation, maintenance, and use of the Units, the Common and
Limited Common Elements, liability in connection with employment contracts of the
Association, host liquor liability, employers' liability (stop gap) insurance, non-owned and
hired automobile liability insurance, and such other risks as are customarily covered with
respect to shopping centers of similar construction, location and use. The limits of liability
shall be in amounts generally required by Mortgagees for projects of similar construction,
location and use but shall have combined single limits of not less than $10,000,000 per
occurrence for personal injury, death or property damage. The Association shall cause the
liability insurance policy to allocate the premium for such policy among the Common
Elements, the Garage Unit (including its Limited Common Elements), and the Retail Unit
(including its Limited Common Elements), which allocation shall be dctermined by
multiplying the square footage of each Unit by the calculated liability rate per square foot
for such Unit.

21.4  Power of Attorney. Subject to any requirement of any Eligible Mortgagee
holding a first Mortgage on one or both of the Units that the insurance proceeds allocable
to the Unit(s) encumbered by its Mortgage be paid to such eligible Mortgagee for
disbursement as reconstruction progresses, any insurance proceeds shall be made payable
to the Association. The Association shall have exclusive authority to negotiate losses
under the policies, provided that (i) to the extent that its Mortgage so requires, an Eligible
Mortgagee holding a first Mortgage on a Unit may participate in such negotiations with

. respect to the proceeds allocable to the Unit(s) subject to the Mortgage, and (ii) if

Substantial Damage (as defined in Section 22.3.2) occurs, the Owners shall have the right
to adjust the losses allocable to their respective Units. Subject to the provisions of
Section 21.8, the proceeds must be disbursed first for the repair or restoration of the
damaged property, and Unit Owners and lienholders are not entitled to receive payment of
any portion of the proceeds unless there is a surplus of proceeds after the property has been
completely repaired or restored or the Condominium is terminated. Each Owner appoints
the Association as attorney-in-fact for the purpose of collection and appropriate disposition
of insurance proceeds, the negotiation of losses and execution of releases of liability, the
execution of all documents and the performance of all other acts necessary to accomplish
such purposes.

21.5 Additional Policy Provisions. The insurance obtained pursuant to this
Declaration shall contain the following provisions and limitations:

21.5.1 Each Unit Owner shall be an insured Person under the policy with
respect to liability arising out of the Owner's interest in the Condominium or membership
in the Association.

21.5.2 Such policies shall not provide for contribution by (or Assessment
against) Mortgagees or become a lien on Pacific Place superior to the lien of a first
Mortgage.
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21.5.3 If, at the time of the loss under the policy, there is other insurance in
the name of the Unit Owner covering the same risk covered by the policy, the
Association's policy shall provide primary insurance.

21.5.4 Coverage shall not be prejudiced by: (a)any act, orhission or
neglect of the Owners of Units when such act or neglect is not within the scope of the
Owner's authority on behalf of the Association, or (b) failure of the Association to comply
with any warranty or condition with regard to any portion of the premises over which the
Association has no control.

21.5.5 A waiver of subrogation by the insurer as to any and all claims
against the Association, the Owner and/or their respective agents, employees, lessees,
sublessees, assigns, concessionaires, or any other Occupant, and of any defenses based
upon co-insurance or upon invalidity arising from the acts of the insured.

21.5.6 A standard mortgagee clause which shall:

(a) Provide that any reference to a Mortgagee in the policy shall
mean and include all holders of Mortgages of any Unit or Unit lease or sublease in their
respective order of preference, whether or not named therein;

(b) Provide that such insurance as to the interest of any
Mortgagee shall not be invalidated by any act or neglect of the Board or Owners or any
persons under any of them;

(c) Waive any provision invalidating such mortgagee clause by
reason of the failure of any Mortgagee to notify the insurer of any hazardous use or
vacancy, any requirement that the mortgagee pay any premium thereon, and any
contribution clause; and

(d)  Subject to any requirement of a first Mortgage on one or
both Units held by an Eligible Mortgagee that the insurance proceeds allocable to the
Unit(s) encumbered by such Mortgage be paid to. such Eligible Mortgagee for

_disbursement as restoration progresses, provide that, without affecting any protection

afforded by such mortgagee clause, any proceeds payable under such policy shall be
payable to the Association.

21.6 Fidelity Insurance. The required fidelity insurance shall afford coverage to
protect against dishonest acts on the part of officers, directors, trustees, and employees of
the Association and all other persons who handle or are responsible for handling funds of,
or funds administered by the Association. The Managing Agent shall maintain fidelity
insurance for the officers, employees, and agents who handle or who are responsible for
handling funds of, or funds administered by the Association. The Association shall be the
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named insured under all such fidelity insurance, which shall have coverage limits not less
than the estimated maximum of funds, including reserve funds, in custody of the
Association at any time during the term of each policy, but, in no event, shall the aggregate
amount of policies be less than three months' aggregate Assessments plus reserve funds.
The policy shall contain waivers of any defense based upon the exclusion of persons who
serve without compensation from any definition of "employee" or similar expression.

21.7  Directors and Officers Insurance. The directors and officers liability policy
shall, at a minimum insure each director and officer of the Association against any loss
arising from any claim for any alleged wrongful act made by such person while acting in
his/her capacity as director or officer of the Association, except to the extent that the
Association has indemnified said directors or officers. In the event of such
indemnification, the directors and officers liability policy shall reimburse the Association
for any loss arising from any claim, of the type described in the previous sentence, against
said directors or officers. The policy shall have a combined single limit of liability of not
less than $5,000,000 aggregate (including defense costs).

21.8 Owners' Individual Insurance. = An insurance policy issued to the
Association does not prevent an Owner from obtaining insurance for the Owner's own
benefit. Any such insurance shall contain a waiver of subrogation in favor of the
Association and each other Owner or Qccupant of Pacific Place, and each Owner shall
upon request of the Association deliver to the Owner a certificate of insurance showing
that such waiver of subrogation is in effect.

21.9 Insurance Premiums. All insurance premiums allocated to the Common
Elements, or to the business of the Association shall be Common Expenses. Insurance
premiums allocated to the Units (including the respective Limited Common Elements
allocated to each Unit) pursuant to Sections 21.2 and 21.3 shall be Specially Allocated
Expenses, allocated to the Units pursuant to such Sections21.2 and 21.3. Insurance
premiums allocable to the Concourse Area shall be allocated 50% to each Unit. :

SECTION 22. DAMAGE AND REPAIR

22.1 Initial Board Determination. In the event of damage to the Condominium,

_the Board shall promptly, and in all events within 30 days after the date of damage, make

the following determinations with respect thereto, employing such advice as the Board
deems advisable:

22.1.1 The nature and extent of the damage, together with an inventory of
the improvements and property directly affected thereby.

22.1.2 A reasonably reliable estimate of the cost to repair the damage
allocated among the Units (including their respective Limited Common Elements) and the
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Common Elements, which estimate shall, if reasonably practicable, be based upon two or
more firm bids obtained from responsible contractors.

22.1.3 The expected insurance proceeds, if any, allocated among the Units
(including their respective limited Common Elements) and the Common Elements to be
available from insurance covering the loss based on the amount paid or initially dffered by
the insurer. '

22.1.4 The amount, if any, for each Unit (including the Limited Common
Elements allocated to it) and for the Common Elements, by which the estimated cost of
repair exceeds the expected insurance proceeds, and the amount of the Assessments that
would have to be made against each Unit if the excess cost of repairing Common Elements
were to be paid as Common Expenses and assessed against the Units in proportion to their
Common Expense Liability.

22.2 Notice of Damage. The Board shall promptly, and in all events within
30 days after the date of damage, file a proof of loss statement with the insurance company
if the loss is covered by insurance and abide by all terms and conditions of its insurance
policies, unless the Board determines it would not be in the best interest of the Association
to file a proof of loss. The Board shall then provide each Owner and each holder of a first
Mortgage on a Unit with a written notice describing the damage and summarizing the
initial Board determinations made under Section 22.1. If the Board fails to do so within
the 30 day period, any Owner or Mortgagee may make the determinations required under
Section 22.1 and give the notice required under this Section.

22.3 Definitions: Damage, Substantial Damage, Repair, Emergency Work. As
used in this Section:

22.3.1 Damage shall mean all kinds of damage, whether of slight degree or
total destruction.
) 22.3.2 Substantial Damage shall mean that based on reconstruction
estimates from reputable contractors the cost of repairing any one Unit exceeds One
Million Dollars ($1,000,000). :

22.3.3 Repair shall mean restoring the improvements to substantially the
condition they were in before they were damaged, with each Unit and the Common
Elements and Limited Common Elements having substantially the same boundaries as
before. Modifications to conform to applicable governmental rules and regulations or
available means of construction may be made.

22.3.4 Emergency Work shall mean work that the Board deems reasonably
necessary to avoid further damage or substantial diminution in value to the improvements
and to protect the Owners from liability from the condition of the site.

=
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22.4  Execution of Repairs.

22.4.1 Unless prior to the commencement of repair work (other than
Emergency Work), the Owners shall have decided in accordance with this Section 22 not
to repair, the Board shall promptly repair the damage and use the available "insurance
proceeds therefor, subject to the requirements of any Eligible Mortgagee holding a first
Mortgage on one or both of the Units. If the cost of repair of the Common Elements
exceeds the available insurance proceeds the Board shall impose Assessments against all
Units in proportion to their Common Expense Liability in an aggregate amount sufficient
to pay the excess costs. If the cost of repair of any Unit exceeds the available insurance
proceeds allocated to that Unit, the Owner of such Unit shall pay the excess costs of repair.

22.42 The Board shall have the authority to employ architects and
engineers, advertise for bids, let contracts to contractors and others, and take such other
action as is reasonably necessary to make the repairs. Contracts for the repair work shall
be awarded when the Board, by means of insurance proceeds and sufficient Assessments,
has provided for paying the cost. The Board may authorize the insurance carrier to make
the repairs if the Board is satisfied that the work will be done satisfactorily, and if such
authorization does not contravene any insurance trust agreement or requirement of law.
The Board shall require any building service vendor, general contractor or subcontractor
making repairs or providing services to provide a certificate of general liability insurance
evidencing coverage of not less than One Million Dollars ($1,000,000) for bodily injury or
property damages liability and with aggregate limits of not less than One
Million Dollars ($1,000,000) per occurrence and naming the Association as an additional
insured.

22,5 Damage Not Substantial. If the damage as determined under
Subsection 22.3.2 is not substantial, the damage shall be repaired as provided in
Section 22.4

" 22.6 Substantial Damage. If the damage is determined under Subsection 22.3.2
to be substantial, the provisions of this Section shall apply.

22.6.1 If, by the terms of the Umbrella Agreement or the Parking

Covenants, repair of the improvements is required, then the Board shall effect such repair

to the extent so required. If repair is not required by the terms of any of such agreements,
the provisions of Sections 22.6.2 through 22.6.4 shall apply.

22.6.2 The Board shall promptly, and in all events within 30 days after the
date of damage, call a special Owners' meeting to consider repairing the damage. If the
Board fails to do so within 30 days, then notwithstanding the provision of the Bylaws, any
Owner or first Mortgagee of a Unit may call and conduct the meeting.

g ]
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22.6.3 Except for Emergency Work, no repairs shall be commenced until
the conclusion of the special Owners' meeting.

22.6.4 At the special meeting, the following consent requirements will
apply:

(a) The Owners shall be deemed to have elected to repair the
damage in accordance with the original plan unless both of the Owners have given their
written consent not to repair the damage.

(b)  The unanimous consent of all Owners will be required to
elect to rebuild in accordance with a plan that is different from the original plans as the
same may have been previously amended pursuant to this Declaration.

- (© In addition to the consent by the Owners specified above,
any election not to repair the damage or not to rebuild in accordance with the original plan
will require the approval of all Eligible Mortgagees who hold first Mortgages on Units.

(d)  Failure to conduct the special meeting provided for under
Section 22.6.2 within 90 days after the date of damage shall be deemed a unanimous
decision to repair the damage in accordance with the original plan.

22.7 Effect of Decision Not to Repair. In the event of a decision under
Section 22.6 not to repair the damage, the Board may nevertheless expend so much of the
insurance proceeds and common funds as the Board deems reasonably necessary for
Emergency Work (which Emergency Work may include but is not necessarily limited to
removal of the damaged improvements and clearing, filling, and grading the land), and the
remaining funds, if any, and the property shall thereafter be held and distributed as
provided in RCW 64.34.268 as now or hereafter amended.

SECTION 23. CONDEMNATION

23.1  Consequences of Condemnation; Notices. If any Unit or portion thereof or
the Common Elements or Limited Common Elements or any portion thereof is made the

_ subject matter of any condemnation or eminent domain proceeding or is otherwise sought

to be acquired by a condemning authority, notice of the proceeding or proposed acquisition
shall promptly be given to each Owner and to each Eligible Mortgagee, if any, and the
provisions of this Section shall apply.

23.2  Right to Act. Each of the Owners affected by any condemnation or eminent
domain proceeding may individually or jointly act on their own behalf.

23.3  Condemnation of All or Substantially All of a Unit. If a Unit is acquired by
condemnation, or if part of a Unit is acquired by condemnation leaving the Unit Owner
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with a remnant of a Unit which may not practically or lawfully be used for any purpose
permitted by this Declaration, the award must compensate the Owner for the Owner's Unit
and its appurtenant interest in the Condominium, whether or not any Common Elements or
Limited Common Elements are acquired. The proceeds from the condemnation of a Unit
shall be paid to the Owner or lienholder of the Unit, as their interests may appear. If the
decree of condemnation provides that the condemning authority is acquiring the Unit so
acquired subject to this Declaration, the condemning authority shall become the Owner of
the Unit so acquired subject to this Declaration. If the decree of condemnation provides
that the condemning authority is acquiring the Unit so acquired free of the terms and
conditions of this Declaration, or if the condemning authority is acquiring both Units, then
this Declaration shall terminate upon the conveyance of title to the condemning authority.

23.4 Condemnation of Part of a Unit. Except as provided in Section 23.3, if part
of a Unit is acquired by condemnation, the award must compensate the Unit Owner for the
reduction in value of the Unit and its appurtenant interest in the Common Elements and
Limited Common Elements, whether or not any Common Elements or Limited Common
Elements are acquired. The proceeds from the condemnation of a Unit shall be paid to the
Owner or lienholder of the Unit, as their interests may appear. If the decree of
condemnation provides that the condemning authority is acquiring the portion of the Unit
so acquired free of the terms and conditions of this Declaration, then there shall be no
reallocation of Allocated Interests. If the decree of condemnation provides that the
condemning authority is acquiring the portion of the Unit so acquired subject to this
Declaration, then the Association shall promptly prepare and cause to be executed an
appropriate amendment of this Declaration reflecting the subdivision of the Unit so
partially acquired and reallocating the Allocated Interests of the Unit so partially acquired
between the remaining portion of the Unit so acquired and the new unit created by such
subdivision.

23.5 Condemnation of Common Element or Limited Common Element. If part
of the Common Elements is acquired by condemnation, the portion of the award
attributable to the Common Elements taken shall be paid to the Owners (or their
lienholders) based on their respective interests in the Common Elements. Any portion of
the award attributable to the acquisition of a Limited Common Element must be allocated
to the Owner (or their lienholders) of the Unit to which that Limited Common Element was

_allocated at the time of the acquisition.

23.6  Reconstruction and Repair. Any reconstruction and repair necessitated by
condemnation shall be governed by the procedures specified in Section 22.

SECTION 24. AMENDMENT OF DECLARATION, SURVEY MAP AND PLANS,
ARTICLES OR BYLAWS

24.1  Procedures. The Declaration, the Survey Map and Plans, the Articles and
the Bylaws may be amended only by unanimous vote or agreement of the Owners, as

\
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specified in this Section, and the consent of all Eligible Mortgagees holding first
Mortgages on Units. “An Owner may propose amendments to this Declaration, the Survey
Map and Plans, the Articles or the Bylaws to the Board. The Board may cause a proposed
amendment to be submitted to the members of the Association for their consideration.
Notice of a meeting at which an amendment is to be considered shall include the text of the
proposed amendment. Amendments may be adopted only by a unanimous vdte of the
Owners and Eligible Mortgagees holding first Mortgages on Units at a meeting of the
Association or by written consent of all Owners and Eligible Mortgagees, after notice has
been given to all persons (including Eligible Mortgagees) entitled to receive notices. Upon
the adoption of an amendment and the obtaining of any necessary consents of Eligible
Mortgagees, an amendment to the Declaration or the Survey Map and Plans will become
effective when it is recorded or filed in the real property records of the county in which the
Condominium is located. The amendment shall be indexed in the name of the
Condominium and shall contain a cross-reference by recording number to the Declaration
and each previously recorded amendment thereto. Such amendments shall be prepared,
executed, recorded and certified on behalf of the Association by any officer of the
Association designated for that purpose or, in the absence of designation, by the president
of the Association. No action to challenge the validity of an amendment adopted by the
Association pursuant to this Section may be brought more than one year after the
amendment is recorded. An amendment to the Articles shall be effective upon filing the
amendment with the Secretary of State. An amendment to the Bylaws shall be effective
upon adoption.

24.2 The unanimous consent of all Owners, and all Eligible Mortgagees holding
first Mortgages on Units shall be required to remove any land from the Condominium.

24.3 An Eligible Mortgagee who receives a written request to consent to an
amendment who does not deliver or post to the requesting party a negative response within
30 days shall be deemed to have consented to such request, provided the request was
delivered by certified or registered mail, return receipt requested.

SECTION25. TERMINATION OF CONDOMINIUM

Except as provided in Sections 22 and 23, the Condominium may be terminated

_only by agreement of 100% of the Owners of Units and with the consent of all Eligible

Mortgagees holding first Mortgages on Units and in accordance with the Condominium
Act. An Eligible Mortgagee who receives a written request to consent to termination who
does not deliver or post to the requesting party a negative response within 30 days shall be
deemed to have consented to such request, provided the request was delivered by certified
or registered mail, return receipt requested. Rights of all Owners upon termination shall be
as provided in RCW 64.34.268 as now or hereafter amended. The provisions of the
Condominium Act relating to termination of a condominium contained in RCW 64.34.268,
as it may be amended, shall govern the termination of the Condominium, provided that the
appraiser or appraisers referred to in RCW 64.34.268(7) shall appraise the land separately
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from the improvements and allocate the land to the Owners in accordance with their
respective Interests in Land, as set forth in Schedule C. The appraisers shall allocate the
improvements to the Owners in proportion to the appraised values of the Owners'
respective interests in the improvements (allocating the value of the improvements which
are Common Elements 50% to each Owner, allocating the value of each Limited Common
Element to the Owner of the Unit to which such Limited Common Element i3 allocated
and including in the value of each Unit the value of all easements apportment to that Unit).

SECTION 26. NOTICES

26.1 Form and Delivery of Notice. Unless provided otherwise in this
Declaration, all notices given under the provisions of this Declaration or the Bylaws or
rules or regulations of the Association shall be in writing and may be delivered either
personally or by mail. If delivery is made by mail, the notice shall be deemed to have been
delivered upon being deposited in the United States mail, first class, postage prepaid,
addressed to the person entitled to such notice at the most recent address known to the
Board. Mailing addresses may be changed by notice in writing to the Board. Notices to
the Board shall be given to the Declarants until the Transition Date, and thereafter shall be
given to the president or secretary of the Association.

26.2 Notices to Eligible Mortgagees. An Eligible Mortgagee is a Mortgagee that
has filed with the secretary of the Board a written request that it be given copies of the
notices listed below. The request must state the name and address of the Eligible
Mortgagee and the Unit number. Until such time thereafter that the Eligible Mortgagee
withdraws the request or the mortgage held, insured or guaranteed by the Eligible
Mortgagee is satisfied, the Board shall send to the Eligible Mortgagee timely written notice
of: (a) any proposed amendment of the Declaration or Survey Map and Plans effecting a
change in (i) the boundaries of any Unit, (ii) the exclusive easement rights, if any,
appertaining to any Unit, (iii) the percentage interest in the Common Elements or Limited
Common Elements or the liability for Common Expenses or Limited Common Expenses,
or (iv) the number of votes in the Association allocated to any Unit, or (v) the purposes to
which a Unit or the Common Elements or Limited Common Elements are restricted;
(b) any proposed termination of condominium status, or transfer of any part of the
Common Elements; (c) any condemnation loss or casualty loss that affects a material

_portion of the Condominium or that affects any Unit on which an Eligible Mortgagee has a

first Mortgage; (d) any delinquency which has continued for 60 days in the payment of
Assessments by an Owner of a Unit on which an Eligible Mortgagee had a Mortgage;
(e) any lapse, cancellation, or material modification of any insurance policy or fidelity
bond maintained by the Association pursuant to Section 21; (f) any proposed action that
would require the consent of a specified percentage of Eligible Mortgagees.
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SECTION 27. SEVERABILITY

The provisions of this Declaration shall be independent and severable, and the
unenforceability of any one provision shall not affect the enforceability of any other
provision, if the remaining provision or provisions comply with the Condominium Act.

SECTION 28. EFFECTIVE DATE
This Declaration shall take effect upon recording.
SECTION 29. REFERENCE TO SURVEY MAP AND PLANS

The Survey Map and Plans were filed with the Recorder of King County,
Washington, simultaneously with the recording of this Declaration under Recording
NoQ . 5 in Volume \<\ of Condominiums, pages \ through7 , records of
King County, Washington.

SECTION 30. ASSIGNMENT BY DECLARANTS

The Declarants reserve the right to assign, transfer, sell, lease, or rent all or a
portion of the property then owned by it and reserve the right to assign all or any of its
rights, duties, and obligations created under this Declaration.

SECTION 31. GOVERNMENTAL RIGHTS

Notwithstanding any provision of this Declaration to the contrary, nothing
contained herein is intended or shall be interpreted to diminish the governmental or police
power of the Owner of the Garage Unit, so long as such Owner is the City or another local
governmental entity within the meaning of RCW 6.17.080, as it may be amended from

time to time.
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SECTION 32. CONFORMITY TO LAW

All work performed pursuant to this Declaration shall be in conformity with all
applicable laws.

DATE: @Lﬁ,«df 20 , 1998 .

.~ PINE STREET DEVELOPMENT, L.L.C,,
a Washington limited liability company

By RGHK SEATTLE,L.L.C,,
a Washington limited liability
company, Manager

COMMUNITY DEVELOPMENT
PROPERTIES, KING COUNTY II, INC,,
a Delaware non-profit corporation

#

i
TR - CAT i,

9808271807

By*
Nafe Typed? Tonn Gnlce,
Its:  President
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9808271807

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that [ know or have satisfactory evidence that & H’LM T 6:-."}@,&5
the person who appeared before me, and said person acknowledged that (he/she) signed
this instrument, on oath stated that (he/she) was authorized to execute the instrument and
acknowledged it as theCo-manag ec of RGHK SEATTLE, L.L.C., Manager of Pine Street
Development, L.L.C., a Washington limited liability company, to be the free and voluntary
act of such party for the uses and purposes mentioned in the instrument.

é&w%%ﬁm

7
7855 Notey Publi
PR >, o? ublic
[Seal or Stamp] 7 g;‘ ‘\OTN"‘Y K 3 2. e ﬂf ! /l/uzu m
' 719 -~ i [Printed Name])
!," My appointment expires 4~/ 7-00
'
"?ﬁ?torw v
STATE OF WASHINGTON ) il
) ss.
COUNTY OF KING )

[ certify that [ know or have satisfactory evidence that f C)rm E-mk’ e_ is
the person who appeared before me, and said person acknowledged that (he/she) signed
this instrument, on oath?tated that (he/she) was authorized to execute the instrument and
acknowledged it as the af of COMMUNITY DEVELOPMENT PROPERTIES,
KING COUNTY II, INC., a Delaware non-profit corporation to be the free and voluntary
act of such party for the uses and purposes mentioned in the instrument.

_DATE: 1! allqg

Sk

- ht 4
[Printed Name]

My appointment expires _ 2D - | =D

[Seai cr Stamp]
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9806271807

SCHEDULE A

Lezai Description - Svstems Block Progertv

LOTS | THROUGH 12 IN BLOCK 3 OF ADDITION TO THE TOWN OF <\

21 F SEATTL
LAID OFF BY THE HEIRS OF SARAH A. BELL, DECEASED (COMMONLY zc-\:ow%: ﬁ
THE HEIRS OF SARAH A BELL'S ADDITION TO THE CITY OF SEATTLE), AS PER
PLAT RECORDED IN VOLUME 1 OF PLATS, PAGE 103, RECORDS OF KING COUNTY:

EXCEPT THAT PORTION OF LOTS | AND 12 CONDEMNED IN KIN

G CO
SUPERIOR COURT CAUSE NO. 57057 FOR THE WIDENING OF PINE STREE-er'N TAE
PROVIDED BY CITY OF SEATTLE ORDINANCE NO. 14500; . ’

TOGETHER WITH THE VACATED ALLEY LYING WITHIN SAID BLOCK, AS

VACATED UNDER CITY OF SEATTLE ORDINANCE NOS. 82259, 32351 AND 110092;

SITUATE'EN THE CITY OF SEATTLE, COUNTY OF KING, STATE OF WASHINGTON.







98086271807

SCHEDULE B

Retail Unit

1.
2

Approximate area:
Location:

Garage Unit

1.
2.

Approximate area:
Location:

Unit Data :

507,802 gross square feet
Levels: Concourse and Retail Levels 1 through 5

440,185 gross square feet

Levels: Concourse and Parking Levels P1 through
P6

B-1 DRSOEK DOG 07/r31/98







9808271807

SCHEDULE C TO DECLARATION

Allocated Interests

Common Interest in
Interest in Expense Other
Land Liability Common Votes
Elements
[Retail Unit 30% 50% 50% 50%
|Garage Unit 70% 50% 50% 50%
TOTAL: 100% 100% 100% 100%
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Pacific Place Combined Budget

Operational Budget BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET BUDGET
Year 2012
Annual
Revenue Category Jan-12 Feb-12 Mar-12 Apr-12 May-12 Jun-12 Jul12 Aug-12 Sep-12 Oct-12 Nov-12 Dec-12 Total

Monthly Parking 32,990 32990 | 32,990 32,990 32,990 32090 | 32990 | 32990 | 32,990 32,990 32,990 32,550 395,874
Transient Parking 540,195 | 428816 | 492532 | 450761 | 503747 | 485462 | 494837 | 553344 | 554110 | 544682 | 564029 | 786,622 6,399,137
Validation Books 2,820 2,820 2,820 2,820 2,820 2,820 2,620 2,820 2,820 2,820 2,820 2,820 33,834
Direct Misc Income 513 513 513 513 513 820 820 879 513 513 513 488 6,110
[Total Revenue 576516 | 465138 | 528863 | 487082 | 540069 | 522001 | 531467 | 590032 590432 ] 581004 600351 | s822919] 6835956 |
Wages 74,319 64,991 67,044 65336 67,066 64712 70438 | 66044 72285 66.442 68,456 79,467 826,600
Vacation 5,009 4,380 4,519 4,404 4,520 4,362 4,748 4,457 4872 4,478 4614 5356 55713
Payroll Taxes 10,709 9,365 9,661 9,415 9,664 9,325 | 10,150 9517 | 10416 9,574 5,864 11,451 115,112
Workers Comp 7796 6,817 7,032 6,853 7.035 6.7-88 7,389 6,928 7,582 6,969 7,181 8,336 86,705
401K 54 64 64 54 64 64 54 64 64 64 64 64 764
Union Benefits 2,902 2,656 2,507 2,907 2,907 2,907 2,907 2.907 2,907 2507 3013 3,225 35,052
Health and Welfare 7,550 6,695 6,758 6.758 6,758 6,758 6,758 6.758 6,758 6.758 6,758 6,758 81,825
Uniforms 2,681 2,628 2,694 2,694 2,604 2,664 2,694 2,604 2,694 2,694 2,694 2,694 32,245
Employee Relations 31 3 31 31 31 31 <}l 31 A 3 <] 31 3
PLPD Insurance 3,084 3,084 3,084 3,094 3,094 3,094 3,094 3.094 3,094 3,004 3,004 3,094 37,123
GKLL Insurance 3,306 3,306 3,306 3,306 3,306 3,306 3,306 3,306 3,306 3,306 3,306 3,306 35,66
Insurance- Other 597 567 557 567 597 597 597 597 597 597 507 597 7,16
License and Permits - - 1,186 - - - 2 - - - - - 1,186
Taxes - Other (SVC B&O) 3,035 2,639 2,786 2,682 2,645 2,587 3,258 2,664 2,825 2,730 2,861 3,965 34,687
Repairs / Maint 10,558 10,598 | 10,598 10,597 10,597 10,597 10,597 10597 | 10,597 10,597 10,597 10,597 127,169
Telephone 1,347 1,347 1,346 1,346 1,346 1,346 1,346 1,346 1,345 1,346 1,346 1,346 16,153
Sweaping - - - - - - - - - - - - -
Signs 232 232 338 232 338 232 232 232 338 232 338 232 3,205
Office Supplies 1,004 1,004 1,004 1,004 1,004 1,004 1,004 1,004 1,004 1,004 1,004 1,004 12,051
Forms & Printing 631 631 631 631 631 631 21,354 631 631 631 631 631 28,298
Data Processing 742 742 742 742 742 742 742 742 742 742 742 742 504
Legal 680 680 680 680 650 650 | 650 630 680 | 680 680 650 160
Security Services 16,075 10,002 | 12,904 11,304 7,092 7444 | 12267 9465 9,088 12187 15,790 56,500 180,119
Bank Charges

Miscellanecus

Management Fee

Management Incentive Fee 1,139 897 1,047 954 1,087 1,051 993 1,216 1,195 1,183 1,218 1,649 13.628_
| Total Expenses 153539 | 133396 | 140967 | 135629 133807 | 130950 [ 164649 [ 134967 | 143052 | 138245 | 144878 | 201744 | 1755914 |
[nol 42977 | 331742 387886 | 351453 406172 391.141] 366818 455085 | 447380 aaz7s9| assar2| 621176 5080042
Approved by & L/" o %

s .

MATE LRY)<

Printed N

/1

Date [/

{1‘/{7.-.

Signdture - Ampco $ystem Parking Representative

Signaturg - City of Seattle Representative
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Pacific Place Garage Self Park
Operational Budget BUDGET BUDGET BUDGET BUDGET BUDGET BU UDGET BUDGET BUDGET BUDGET
Year 2012
Annual

_ Revenue Category ~ Jan-12 Feb-12 Mar-12 Apr-12 May-12 Jun-12 Jul-12 Aug-12 Sep-12 Oct-12 Nov-12 Dec-12 __ Total
Morthly Parking 320990 | 32990 32,990 32,990 32090 | 32,090 32,990 32,990 32,690 32960 | 32990 | 32990 395,674
Transient Parking 378,518 | 296,416 | 390,366 | 332,353 | 3065294 | 333,234 | 336,256 | 386,085 | 384248 | 401,271 | 378104| 521,649 | 4,526,595
Validation Books 1,983 1,683 1,983 1,983 1,063 1,983 1,983 1.983 1,983 1,983 1663 1,983 23,801
Direct Misc Income 513 513 513 513 513 820 520 879 513 513 513 488 711
[Total Revenue [ 412003 331,902 425852 | 367839 420780 369.028 | 374050 | 422737 419733 | 436757 | 413590 | 557111 4953382
Wages 54951 47,909 49,008 47 300 45031 | 46676 52,403 48,009 54,250 48,407 45,980 | 56,136 603,071
Vacation 3,704 3,229 3,303 3,188 3,305 3.146 3532 3,236 3,656 3,263 3,302 3,764 40,647
Payroll Taxes 7,916 6,904 7,062 6,616 7.065 6,726 7551 6,916 7,817 6975 7,059 5,080 86,902 |
Workers Comp 5 764 5,025 5141 4,961 5143 4896 5,497 5,036 5,690 5078 5,139 5,888 63,258
401K 64 [ 64 64 64 64 64 64 64 64 64 64 764
Union Benefits 1.697 1557 1793 1793 1,793 1.793 1,793 1,793 1793 1.793 1,793 1,793 21.1684
Health and Welfare 4810 4019 4,053 4053 4053 4053 4,053 4,053 4053 4,053 4,053 4,053 49 355
Uniforms 2,190 2.190 2,190 2.190 2,190 2,190 2,150 2.190 2,190 2,190 2,190 2,190 26,277
Employee Relations 31 31 31 31 31 31 31 31 31 21 31 31 371
PLPD Insurance 3.094 3,004 3,004 3,004 3,094 3,004 3,094 3,004 3094 3.004 3,094 3,094 37.123
GKLL Insurance 3.306 3306 3,306 3,306 3.306 3,306 3,306 3,306 3,306 3,306 3,308 3,306 39,669
Insurance- Other 199 199 199 159 199 199 199 199 199 1599 199 1989 2.387
License and Permits 1,186 1,186
Taxes - Other (SVC B&O) 2.401 2,070 2.188 2.086 2,046 1,950 2,663 2.067 3076 2.133 2222 3240 27,333
Repairs / Maint 10,508 | 10,598 10,568 10,597 10,507 10,587 | 10,597 0,597 10,507 10,507 | 10,507 10,587 127,169
Telephone 1.008 1,008 1.008 1,008 1,008 1,008 1,008 1,008 1,008 1.008 1,008 1,008 12,095
| Sweeping

Signs 732 232 232 232 232 732 232 232 232 232 232 232 2,761
Office Supplies 7,004 1,004 1,004 1,004 1,004 1,004 1.004 1,004 1,004 7,004 | 1,004 1,004 12,051
Forms & Printing 488 488 488 488 488 488 | 21.211 488 488 488 488 488 26,579
Data Processing 716 716 716 716 716 716 716 716 716 716 716 716 8,500
Legal 204 294 294 294 294 254 294 294 294 294 294 254 3,526
Security Services 16,075 | 10,002 12,904 11,304 7.092 7444 | 12967 9,465 5,088 12.167 15790 | 56.500 180,119
Bank Charges z
Miscellaneous
Fﬂa nagement Fee _ =
Management Incentive Feq 763 533 821 684 827 699 625 829 800 857 785 1025 G308
|Total Expenses [ 121305 104530] 110680] 105406 [ 103575 | 100646 | 134327 104627 112596 | 1o79e6| 112353 | 163732 1381744 |
|NOI [ 200698 [ 227372 315171 ] 262433 | 317.205] 268,382 | 239723 _318110] 307137 | 328791] 301236 393379| 3571638 |
Approved by -

L2

ignaturef- Ampco

- City of Seattle Representative
MATT PYRA!S & Jwson Puceos

Printed Nafhe
é://!/‘/fﬂ—\ Date éf/{ '{'/{ ‘£

tem Parking Representative

Date







Pacific Place Garage Valet
Operational Budget BUDG GET BUDGET BUDGET BUDGET BUI UDG DGET BUDGET BUDGET BUDGET
Year 2012
Annual
Revenue Catedory Jan-12 Feb-12 Ma r-12 Apr-12 May-12 Jun-12 Jul-12 Aug-12 Sep-12 Oct-12 Nov-12 Dec-12 Total

Monthly Parking -
Transient Parking 16,667 | 15242 15,231 | 14.207 18,252 | __16.727 | 14,709 17,807 | 17718 | 17.634 19,297 | 24,688 207,879
Validation Books 836 836 836 836 836 836 836 836 836 836 836 836 10,033
Direct Misc Income =
[Total Revenue [ 17503 16078] 16067 | 15043 19088 17563] 15545] 18143] 18554 18470 20133 25724| 217912
Wages 19,368 17,083 18,035 18,035 18,035 18,035 18,035 18,035 18,035 18,035 15,467 23,329 223,529
Vacation 1,305 7,151 1.216 1,216 1,216 1,216 1,216 1216 1216 1,216 1,312 1,572 15,066
Payroll Taxes 2,791 2,462 2,589 2,599 2,599 2,589 2,569 2,599 2,599 2,599 2,805 3,362 32,210
Workers Comp 2,032 1,792 1,892 1,892 1,892 1,892 1,892 1,892 1,892 1,692 2,042 2,447 23,447
A01-K -
Union Benefits 1,205 1.089 7,114 1,114 1,114 1114 1114 1,114 1,114 1,114 1,220 1,432 13,868
Health and Welfare 2.740 2,617 2,705 2,705 2,705 2,705 2,705 2.705 2,705 2,705 2,705 2,705 32,470 |
Uniforms 491 438 504 504 504 504 504 504 504 504 504 504 5,969
Employes Relations -
PLPD Insurance -
GKLL Insurance -
Insurance- Other 199 199 199 199 199 199 199 199 188 199 1599 199 2,382
License and Permits -
Taxes - Other (SVC B&O) 630 565 584 552 554 552 502 592 554 502 635 740 7314
Repairs / Maint -
Telephone 338 338 338 338 338 338 338 338 338 338 338 338 4,058
Sweeping -
Signs 106 106 106 106 424
Office Supplies -
Forms & Printing 143 143 143 143 143 143 143 143 143 143 143 143 1719
Data Processing 26 26 26 26 26 26 26 26 26 26 26 26 313
Legal 386 386 386 386 386 388 386 386 386 386 386 386 4,634
Security Services

Bank Charges

Miscellaneous

Management Fee

Management Incentive Fee
| Total Expenses [ 31656 28359| 29856] 29.750] 29.858| 29750 29750| 29750 29858 | 29,750 31,889 | 37,185  367.414|
[NOI [ a153)] (2281 (o] aaron] oorro] (218n (4205 (1607 (11304 (11.280)] (11.756)] (11461  (149.502)
Approved by:

Sidnatire - Ampco

MAT Frvis

Printed Name

4@[1_‘{%17-——
Date

stem Parking Representative

JASMJ PHI LL)PsS

Printed Nal

6({4]12
Date !








Operational Budget

Pacific Place Pay Stations

BUDGET BUDGET BUDGET BUD

Year 2012

Revenue Gategog Jan-12 Feb-12 Mar-12 Apr-12

DGET BUDGET BUDGET BUDGET B!

May-12  Jun-12

Jul-12

Aug-12

Sep-12 Oct-12 Nov-12

ET BUDGET BUDGET

Dec-12

Annual

Total

[Monthly Parking

Transient Parking

145010 | 117,158

86,935 | 104,200

100,200 | 135,500

141,872

149,153

152,145 | 125777

166,626 | 240,085

1,664,663

Validation Books

Direct Misc Income

[Total Revenue

[ 1as010] 117.158 |

86,935 | 104,200 |

100,200

| 135,500 |

141,872 | 149153 | 152,145 [ 125777 |

166,628 | 240,085 |

1,664,663

Wages

Vacation

Payroll Taxes

Workers Comp

401K

Union Benefits

Health and Welfare

Uniforms

Employee Relations

PLPD Insurance

GKLL Insurance

Insurance- Cther

199 199

189

199

199 199 199

199

License and Permits

Taxes - Other (SVC B&O)

Repairs / Maint

Telephone

Sweeping

Sgns

Office Supplies

Forms & Printing

Data Processing

Legal

Security Services

Bank Charges

Miscellaneous

Management Fee

Management Incentive Fed

376 304

225 270

260 352

368 |

387

355 326

433 624

4,320

| Total Expenses

| 579 | 507 |

428 | 473 |

463 | 555 |

571 |

590 | 598 | 529 |

636 | 827

6,757 |

[NOI

[ 144431 116651]

86,506 | 103,727 |

99,738 | 134,946 | 141,301 | 148562 [ 151547 | 125248 |

165,992 | 239,258 |

1,657,906 |

Approved by

Sighaturg - Ampco

tem Parking Representative

MATT PURVIS

Date

Printed tﬁ?! fl/,"z—_--.

le Representative

Son Rﬂwws

~t_/n

Printed Name (/
Date ¥










