FOURTEENTH AMENDMENT TO
REAL ESTATE PURCHASE AND SALE AGREEMENT
THIS FOURTEENTH AMENDMENT TO REAL ESTATE PURCHASE AND SALE AGREEMENT (the “Amendment”) is made and entered into effective as of the _____ day of _______________, 2012, by and between KING COUNTY, a municipal corporation and political subdivision of the state of Washington (“Seller”); NORTH LOT DEVELOPMENT, L.L.C., a Delaware limited liability company (“Buyer”).
WHEREAS, Seller and Buyer entered into that certain Real Estate Purchase and Sale Agreement dated June 21, 2007 (the “Agreement”) which provided for the sale by Seller and the purchase by Buyer of certain real property in Seattle, Washington, which property is more specifically described in the Agreement (the “Property”); and 

WHEREAS, the Agreement was amended by a First Amendment dated September 28, 2007; a Second Amendment dated October 28, 2007; a Third Amendment dated November 20, 2007; a Fourth Amendment dated January 31, 2008; a Fifth Amendment dated March 20, 2008; a Sixth Amendment dated April 30, 2008; a Seventh Amendment dated December 17, 2008; an Eighth Amendment dated June 30, 2009; a Ninth Amendment dated August 29, 2009; a Tenth Amendment dated January 26, 2010; an Eleventh Amendment dated June 24, 2010; a Twelfth Amendment dated October 20, 2010; and a Thirteenth Amendment dated August 15, 2011; and 
WHEREAS, the sale of the Property closed on September 26, 2011, and various covenants provided in the Agreement were memorialized in certain recorded documents, including the North Lot Restrictive Covenant Agreement recorded under King County Recording No. 20110926000511; the West Block Affordable Housing Restrictive Covenant Agreement recorded under King County Recording No. 20110926000513; and the  East Block Affordable Housing Restrictive Covenant Agreement recorded under King Recording No. 20110926000512 (such Agreements being referred to herein as the “Covenant Agreements”); and 

WHEREAS, the provisions of the Agreement survived the conveyance of the Property to NLD at the closing; and 

WHEREAS, subsequent to the closing, Buyer created a condominium regime on the western portion of the Property (the “West Block”) and transferred all of the condominium units of the West Block, except for the Base Unit to SPI, which subsequently transferred the Podium Unit of the West Block to SPT; and

WHEREAS, in conjunction with the development of the West Block and the adjoining portion of the Property to the east of the West Block (the “East Block”) and the financing of the improvements on the West Block, Buyer, SPI, and SPT have requested certain modifications to the Covenant Agreements; and

WHEREAS, based on certain additional consideration from Buyer, Seller has agreed to certain modifications to the Covenant Agreements to facilitate the development of the Property.

NOW, THEREFORE, in consideration of the covenants and agreements contained herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereby agree as follows:
1. The provisions of the Agreement are hereby amended to conform to the terms of the Amended and Restated North Lot Restrictive Covenant Agreement, the Amendment to East Block Affordable Housing Restrictive Covenant Agreement, and the Amendment to West Block Affordable Housing Restrictive Covenant Agreement ("Covenant Amendments") in the forms attached hereto as Exhibits A, B, and C.

2. Prior to the execution of the Covenant Amendments, Buyer shall provide Seller with an updated preliminary title commitment and an appropriate title insurance policy or title guarantee for its review and approval in order to assure that all owners of interests in the Property that have been obtained since the September closing will execute the Covenant Amendments that apply to the portion of the Property in which such owners have obtained interests.

3. The Parties shall execute and record the Covenant Amendments within ten (10) days of the execution of this Amendment or on such other date as is mutually agreed by the Parties, provided that Seller shall not be obligated to execute the Covenant Amendments until such time as it has approved the updated preliminary title commitment and title insurance or guarantee required by Section 2 of this Amendment.
4. In consideration of the Seller's agreement to amend the Agreement and the Covenant Agreements, Buyer shall pay Seller one hundred thousand dollars ($100,000) contemporaneously with the execution and recording of the Covenant Amendments.

5. This Amendment may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of which, when so executed, shall be deemed an original and all of which taken together shall constitute one and the same agreement.

6. Except as previously amended and as hereby amended, the terms of the Agreement shall remain in full force and effect.
“SELLER”




KING COUNTY, a municipal corporation and 

  political subdivision of the state of Washington 
By





     
    Its





     
APPROVED AS TO FORM:

By






    Deputy Prosecuting Attorney

“BUYER”



NORTH LOT DEVELOPMENT, L.L.C.

  a Delaware limited liability company

By:  NORTH LOT INVESTORS, LLC

  a Washington limited liability company,

  Member

By:  DANIELS REAL ESTATE, LLC

  a Washington limited liability
  company, Manager

By







    Kevin D. Daniels, President

By:   R.D. MERRILL REAL ESTATE HOLDINGS

  LLC, a Washington limited liability company, 

  Member

By







    William D. Pettit, Jr., President
By







    Douglas Spear, Chief Financial Officer 

    and Senior Vice President
APPROVED AS TO FORM:

By







    Counsel to North Lot Development, L.L.C.
Exhibit A
Amended and Restated North Lot Restrictive Covenant Agreement



(Dated 5-10-12 consisting of pages 1-27)
Exhibit B

Amendment to East Block Affordable Housing Restrictive Covenant Agreement

(Dated 5-10-12 consisting of pages 1-9)
Exhibit C

Amendment to West Block Affordable Housing Restrictive Covenant Agreement

(Dated 5-10-12 consisting of pages 1-19 )
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