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VANCOUVER INNOVATION CENTER (VIC) 

FOURTH AMENDED AND RESTATED DEVELOPMENT AGREEMENT 
 
This Vancouver Innovation Center (VIC) Fourth Amended and Restated Development Agreement 

(this “VIC DA”) is entered into on this _____ day of______________, 2024, by and among the City of 
Vancouver, a Washington municipal corporation (the “City” or “Grantor”). The VIC Building Owner LLC, 
a Delaware limited liability company (the “VIC”) and “Developer” or “Grantee.” City and Developer are 
referred to as the “Parties.” 

 
  



DRAFT 02/02/2024 

 
FOURTH AMENDED AND RESTATED DEVELOPMENT AGREEMENT (VIC DA) - 2 

RECITALS 

A. WHEREAS, in the 1970’s, Hewlett-Packard (“HP”) acquired approximately 179 
acres of real property, located at 18110 SE 34th Street, Vancouver, Washington, formerly known 
as the HP Campus and now commonly known as the Vancouver Innovation Center (VIC), for the 
purpose of developing a large manufacturing campus for its own purposes pursuant to an HP South 
Campus Master Plan and, after building 715,000 square feet of office space, HP sold the VIC in 
2009 to S-E, Inc., a Delaware corporation (“SE”), and SE sold to Developer in 2020, subject to the 
a development agreement; and 

B. WHEREAS, the “Property” as legally described on Exhibit A attached hereto is currently 
encumbered by that certain Third Amended and Restated Development Agreement by and among SE, the 
Developer, and the City, dated September 15, 2021 (the “Restated DA”) and the Developer is the successor 
in interest to SE on the Property and the Restated DA, except for any portion designated as the School 
Property (Clark County Tax Parcel 986060362; abbreviated legal description #17 SEC 6 T1N R3EWM 
20.00A), as currently configured and legally described on Exhibit A-3 attached hereto, which SE sold to 
the Evergreen School District, a Washington municipal corporation (“ESD”), on November 30, 2021 and 
which is subject to an Agreement Related to Development Infrastructure by and between ESD and the 
Developer dated November 18, 2021 and recorded under Clark County Auditor’s File No. 5994962, as 
amended by that First Amendment dated _______, 2024 and recorded under Clark County Auditor’s File 
No. _______ (the “ESD Infrastructure Agreement”) which, in addition to any required City land use 
approvals, sets forth those obligations required of ESD in to the development of the School Property; and 

C. WHEREAS, on August 16, 2021, the City adopted Ordinance No. M-4346 amending the 
Property’s Vancouver Comprehensive Plan and zoning map designation from Light Industrial (IL) to 
Mixed Use (MX) (the “Zoning Change”), adopting the Developer’s Mixed Use Master Plan (the “VIC 
Master Plan”) and approving the Restated DA; and 

D. WHEREAS, as required by the Restated DA, that certain Restrictive Covenant, as 
corrected and re-recorded February 8, 2022 (6017326 COV) (the “Forested Tract Covenant”) was recorded 
on the real property defined therein as the “Forested Tract” prohibiting development of the Forested Tract 
for any purpose other than park or open space uses; and 

E. WHEREAS, the Property includes six existing connected buildings encompassing 
approximately 700,000 square feet that were constructed by HP (the “Existing Building”) and, subsequent 
to the Parties entering into the Restated DA, the Developer obtained City approval to construct a 200,981 
square foot industrial building pursuant to Type II Site Plan Review; and 

F. WHEREAS, on May 5, 2023, Developer submitted a land use application for Major 
revisions, including but not limited to, the VIC Master Plan (the VIC Master Plan 2.0, as later defined 
herein) pursuant to Section 7 of the Restated DA requesting to amend certain master plan elements for the 
purposes of: consolidating industrial areas to optimize opportunities for employment-generating 
development, increasing residential density and affordable housing; integrating more open space; refining 
the transportation network to include a central ring road for primary site circulation; better integrating 
mixed-use elements across the campus by changing from a Town Center District to a mixed-use slow street 
corridor along the proposed ring road; replacing the Town Center Master Plan Amendment required by 
the Restated DA with this proposed VIC Masterplan 2.0; allowing for hotel and community center 
development as a Type II conditional use permit; and updating the land use areas, phasing, and design 
standards; 
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G. WHEREAS, while retaining the Property’s MX zoning designation and the Forested Tract 
Covenant development restrictions, modifications to the Restated DA and the VIC Master Plan currently 
encumbering the Property are necessary to facilitate development of the Property as proposed, and the 
Parties desire to facilitate development of the Property under the terms and conditions described below; 

NOW, THEREFORE, for good and valuable consideration, the sufficiency of which is 
acknowledged, the Parties agree set forth in this VIC DA. 

AGREEMENT 

Section 1. Recitals. The above recitals are incorporated in this VIC DA. 

Section 2. History of Development Agreements. 

2.1 On June 4, 2001, HP and the City of Vancouver entered into a Development 
Agreement (“Original DA”) for the Property with an initial term of 15 years. This Original DA provided 
HP with reserved traffic capacity, master plan approval, vesting to existing land use codes, and required 
dedication of right-of-way on SE 192nd Ave.  

2.2 On November 16, 2009, the City approved the First Amendment to the Original 
DA extending its term to June 4, 2020 (“First Amendment”) and a Second Amendment, approved on June 
1, 2020, further extended the term another two years (“Second Amendment”). 

2.3 On May 21, 2020, a pre-application conference was held between City staff, 
applicant representatives and a local neighborhood representative for consideration of the proposed Zoning 
Change, Restated DA, and VIC Master Plan. Application materials were submitted beginning on June 15, 
2020.  

2.4 Duly advertised Planning Commission workshops on the proposed Zoning 
Change, Restated DA, and VIC Master Plan were held on August 11, 2020, September 8, 2020, November 
10, 2020, December 8, 2020, January 26, 2021, and May 11, 2021, and a Planning Commission public 
hearing was held on July 6, 2021. Duly advertised City Council workshops on the proposed Zoning Change, 
Restated DA, and VIC Master Plan were held on November 23, 2020, December 21, 2020, and July 12, 
2021, followed by a City Council First Reading on August 9, 2021 and public hearing on August 16, 2021. 

2.5 Pursuant to the public hearing, on August 16, 2021, the City Council adopted 
Ordinance M-4346 implementing the Zoning Change by amending the Vancouver Comprehensive Plan 
and Zoning map designation for parcels adjacent tax lots 126455000 and 126816000, located at 18110 SE 
34th Street, adopting the VIC Master Plan, and authorizing the Restated DA, which was originally recorded 
on October 25, 2021 and re-recorded on February 8, 2022 to correct the cover page to include reference to 
Parcel 986056494 as it existed on October 25, 2021. 

2.6 On October 25, 2021 the Forested Tract Covenant was recorded, and then re-
recorded on February 8, 2022 to correct the Assessor’s Parcel Number referenced on the first page. 

2.7 Duly advertised Planning Commission workshops on this VIC DA and the VIC 
Master Plan 2.0 were held on September 12, 2023, December 12, 2023, and [TBD], and a Planning 
Commission hearing was on [DATE]. Duly advertised City Council workshops were held on [DATES], 
followed by a City Council First Reading on [DATE] and public hearing on [DATE]. 

Section 3. Effective Date and Purpose. The “Effective Date” of this VIC DA is the date upon which 
the Vancouver City Council adopts an ordinance approving this VIC DA. That date will be written on the 
first page of this VIC DA, regardless of the date upon which the Parties’ signatures are affixed below. The 
purpose of this VIC DA is to: 
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3.1 Provides an integral and required component of a revised employment centered 
mixed-use master plan for the Property (“VIC Master Plan 2.0” defined below);  

3.2 Continue to reserve a certain amount of traffic capacity set forth in the Original 
DA for the term of this VIC DA; 

3.3 Vest the Property and VIC Master Plan 2.0 approved under those land use 
regulations as provided herein;  

3.4 Identify desired land uses that are approved and outright allowed under the VIC 
Master Plan 2.0; 

3.5 Identify transportation improvements Developer agrees to construct to benefit the 
community and the Property, pursuant to the implementation of the VIC Master Plan 2.0; and 

3.6 Identify the Park Parcel (as defined herein) that City has requested Developer sell 
to City, contingent upon execution of a mutually satisfactory purchase and sale agreement, and community 
park improvements the City will develop and operate. 

Section 4. Description of the Proposed Development of the Property. The development of the 
Property will be a mixed use, 20-minute community where business, industry, residences, and the outdoors 
intersect. The Property will be developed consistent with the terms and provisions of this VIC DA and the 
VIC Master Plan 2.0, approved pursuant to Section 6 below.  

Section 5. Approval and Vesting. The VIC Master Plan 2.0 will be fully and finally approved by the 
Vancouver City Council simultaneously with the approval of this VIC DA, in accordance with VMC 
20.430.060(C)(3), after review and recommendation to the Vancouver City Council by the Vancouver 
Planning Commission. The Property shall be developed in accordance with the Vancouver Municipal Code 
(VMC) in effect as of the date the application for the VIC Master Plan 2.0 was received, which was 
December 1, 2022 (the “VIC 2.0 Application Date”), as modified by this VIC DA (including the VIC 
Master Plan 2.0), and (b) subject to the exception provided in Section 15, the VIC Master Plan 2.0 shall be 
vested to existing land use regulations and standards as of the VIC 2.0 Application Date.  

5.1 Any permit or approval issued by the City for the Property after the Effective Date 
and before the termination of this VIC DA must be consistent with this VIC DA. 

5.2 Through a Type I land use application process, as defined in the VMC, Developer 
may request that the Property be subject to later-enacted laws, regulations, and ordinances initiated and 
adopted by the City. Developer must demonstrate how the later-enacted ordinance(s) will benefit both the 
project and the City while maintaining consistency with the City’s Comprehensive Plan. Developer must 
also demonstrate that use of later-enacted ordinances will not conflict with other ordinances to which the 
development is subject and will not be significantly detrimental to the health, safety, or general welfare of 
the City. An application to subject a development project to a subsequently enacted development regulation 
will cause the entire development project to be subject to all subsequently enacted development regulations 
in effect for the date of that application rather than the Effective Date, unless the City and Developer agree 
otherwise by amending this VIC DA. The Planning Director shall review and either approve the request, or 
determine that a new application must be submitted without reference to the later-enacted ordinance(s). 

5.3 The amount and type of any impact fees associated with a proposed development 
will not vest, but rather, will be determined for each project specific development application in accordance 
with then applicable law. Environmental laws or development requirements, including standards related to 
sustainability and climate action, also will not vest.  
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5.4 The Property is located within the City’s Multifamily Housing Tax Exemption 
(MFTE) East Vancouver Residential Target Area defined in VMC Section 3.22.030(C)(4) and Developer 
must apply for the MFTE tax exemption program for any residential development of the Property, in 
accordance with the eligibility and application criteria of VMC Chapter 3.22 and will diligently initiate and 
pursue MFTE applications for all residential units developed on the Property in accordance with the 
application procedures set forth in VMC 3.22.040(E), issuance of a conditional MFTE certificate in 
accordance with VMC 3.22.040(G), and application and issuance of a final MFTE certificate in accordance 
with VMC 3.22.040(J) and VMC 3.22.040(K). For any MFTE application approved by the City on the 
Property, Developer shall, as an independent obligation of this VIC DA comport with all MFTE program 
requirements, provided that such program requirements are not more restrictive than those established by 
the City as of this VIC DA Effective Date. 

Section 6. VIC Master Plan 2.0. The VIC Master Plan approved in conjunction with an application 
for a modified master plan (VIC Master Plan 2.0) includes the information provided in this Section 6 and 
Exhibits B, C, D, E, F, G, & H (including sub-exhibits) of this VIC DA. Exhibit B-1 provides a Master Plan 
Proposed Land Use Plan; and Exhibit E-1 (Design Guidelines) provides VIC Master Plan 2.0 renderings, 
depicting the intended look and feel of the fully developed Property. Any inconsistencies between Exhibit 
B-1 and its sub-exhibits B-2 through B-5 will be resolved in favor of Exhibit B-1. The VIC Master Plan 
2.0, attached hereto as Exhibit B-2, is hereby approved and incorporated fully by reference into this VIC 
DA.  

6.1 Land Use Areas. The VIC Master Plan 2.0 contains three Land Use Areas 
(“LUAs”) as well as the Forested Tract and references the approximately 20-acre School Property now 
owned by ESD. The three LUAs for the Property are identified as Light Industrial (IL), Mixed Use (MX), 
and Residential (R). Exhibit B-1 provides a Full Site Utilization Plan for the Property, identifying the 
location and intended use for each LUA and depicting an open space overlay. With the exception of the 
MX LUA, Developer shall submit site plans or subdivision applications, as appropriate for development of 
the LUAs, or portions thereof, in accordance with Title 20 VMC and the synchronicity and phasing 
provisions outlined in Sections 6.4 and 6.5, below.  

6.2 Allowed Uses. Notwithstanding any limitations contained within the mixed-use 
provisions of VMC Title 20 to the contrary, the permitted uses for each LUA will be those uses that are 
permitted for each type of LUA specified in section 6.1, as of the VIC 2.0 Application Date, as modified 
by this VIC DA and Exhibit C.  

6.3 Development Standards. Although the entire Property is zoned Mixed Use, each 
LUA will utilize development standards that more closely match its LUA designation, as modified by this 
VIC DA. For example, parking and lot size standards for the Light Industrial (IL) LUA will be held to the 
parking and lot size standards within the IL zoning code, unless otherwise modified by this VIC DA. 
Parking standards and set back requirements for the Mixed Use (MX) LUA will be subject to the MX zone 
parking standards, as modified by this VIC DA and the VIC Master Plan 2.0. Attached hereto as Exhibit D 
is a list of approved development standards for the indicated LUAs that deviate from current VMC and 
including those that are deemed modified by this DA. Any variations from the applicable VMC 
development standards (as modified by this VIC DA) will be approved in accordance with VMC Title 20 
as of the VIC 2.0 Application Date. Approval of such variations will be granted in accordance with 
applicable law and sections 7.2e and 7.3 below. 
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a. Vesting. The Property will vest to the development standards provided in VMC 
Title 20, applicable to each type of LUA specified in section 6.1, as of the VIC 2.0 
Application Date, as modified by this VIC DA and Exhibit D.  

b. New Buildings. Developer shall build 600,000 to 860,000 square feet of new 
employment square footage (new non-residential, non-parking gross square 
footage, with approximately 216,000 square feet of that employment square 
footage to be built in the IL LUA. Developer may build up to 1,800 residential 
units throughout the Property. Developer may build more than 860,000 square feet 
of new employment square footage or more than 1,800 residential units only if 
Developer obtains a new traffic impact analysis, updating the April 28, 2023 
Kittelson & Associates Traffic Impact Analysis for the Revised Vancouver 
Innovation Center (The VIC) Mixed Use Master Plan on file with the City. 

c. Building Height. Notwithstanding anything contained within VMC Title 20 to 
the contrary, MX height standards apply to all LUAs throughout the Property (up 
to 75 feet). 

6.4 Synchronicity. The sequencing of development of the various LUAs within the 
VIC Master Plan 2.0 is critical to achieving a successful mixed-use development and 20-minute community. 
The VIC Master Plan 2.0 is, at its core, an employment based mixed use development. However, to obtain 
the on-site traffic recapture and to comply with VMC 20.430.060 (which requires at least 20% of the 
combined gross floor area of the buildings to be devoted to residential uses), residential development must 
be properly synchronized with employment land development. Notwithstanding anything to the contrary in 
VMC chapter 20.430, the following synchronicity rules apply to the timing of development of the LUAs. 

a. There is no limit on the timing or pace of development of the light industrial 
(IL) LUA depicted on the Master Plan. Developer has already begun and intends 
to complete renovations and capital improvements in the Existing Building in the 
IL LUA by December 31, 2023. Residential units in the IL LUA, if any, shall be 
on the second floor, or above. 

b. In the mixed-use (MX) LUA depicted in the VIC Master Plan 2.0 the timing 
and pace of development needs to include a mix of residential and commercial to 
support development of 20-minute communities.  

c. There is no limit on Developer’s ability to submit, entitle, and obtain land use 
approval for developing residential units in the residential (R) LUA. 

6.5 Phasing. Developer is focusing current development efforts on the interior of the 
Existing Building. Subsequent development is expected to occur in phases. Each phase of development 
may overlap with the other and will follow the infrastructure phasing as described in Figure 2 of the April 
28, 2023 Kittelson & Associates Traffic Impact Analysis for the Revised Vancouver Innovation Center (The 
VIC) Mixed Use Master Plan on file with the City (the “2023 VIC TIA”), which provides for development 
in four phases. 

6.6 Design Standards. All new building development must comply with this VIC 
Master Plan 2.0 and the Design Guidelines provided in Exhibit E to this VIC DA. In addition, all new 
building development must be consistent with the November 2023 Comprehensive Sustainability Plan 
outlined in Exhibit E-2.  
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6.7 Parking Plan. Parking will be provided in accordance with the requirements of 
each LUA, as may be modified by this VIC DA and the VIC Master Plan 2.0, as set forth in Table 1.0 
below. Developer and City may coordinate a residential parking permit program within the R-LUA that 
limits on-street public parking to permitted residents only during certain hours. Not less than 60 days prior 
to City’s completion of park improvements in the Forested Tract and opening that area for public use, 
Developer will work with each tenant in its commercial and industrial buildings adjacent to the Forested 
Tract to determine if it is feasible to allow public use of portions of privately constructed parking lots for 
those buildings during those periods of time employees of tenants are not using such parking lots. If 
Developer determines in its sole discretion that such parking will not interfere with tenant parking or 
confidentiality concerns of tenants requiring parking to be limited to employees of tenants only, public use 
will be allowed in those areas and during hours designated by Developer. As tenants change, lease up of 
tenant spaces occurs, and the needs of existing tenants change, Developer will reevaluate the availability of 
parking for public use as provided for herein and notify the City prior to limiting such parking, if any. The 
City will direct the public to first use the public parking the City provides on land it acquires from Developer 
adjacent to the Forested Tract that it will make available to the public for parking purposes while accessing 
the park.  

Table 1.0. Revised VIC Master Plan Parking Ratios 

 

 

 

Developer will be allowed to count on-street public parking immediately adjacent to the respective building 
for which Developer is seeking to satisfy the LUA parking requirements. Each site plan or subdivision 
application must demonstrate how it contributes toward compliance of the entire Property with the parking 
requirements of VMC 20.430.060(C)(2)(h) (including the 25% variance, if necessary) at full Property build 
out. 

6.8 Open Space. Developer shall create various open spaces comprising at least 24 
acres throughout the Property. The Developer has proposed open space as an overlay across the Property 
to provide flexibility in the location of open space. The open space shall be developed in accordance with 
the VIC Master Plan 2.0 and in compliance with the MX LUA. Such open space does include the Forested 
Tract for these purposes. Exhibit B-2 to this VIC DA is reflective of how open space may be configured. 
The Developer may change the depicted locations of such open space without formal approval by the City 
so long as Developer does not diminish the amount of open space provided on the Property to less than 24 
acres. 

Program VIC Masterplan 2.0 
Single Family Attached 
(TH) within R LUA and 
MX LUA  

1 stall/DU min. 

Multifamily within R LUA 
and MX LUA except for 
Studios 

1.5 stall/DU min. 

Senior Housing in all 
LUAS 

0.3 stall/DU min. 

Studio units in all 
LUAs(MP2.0) 

1 stall/DU min. 

MX LUA (Non-
Residential) 

2 – 2.5 stalls/ 1,000 SF 

IL LUA Minimum per VMC 
20.945.070; no maximum 
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a. In addition to the Forested Tract and any private residential parks, the open 
space must include one or more outdoor publicly accessible features to encourage interaction and gathering, 
centrally located on the Property. Publicly accessible open spaces must equal at least five percent (5%) of 
the total Property in accordance with VMC 20.430.060(C)(2)(d)(4).  

b. Each site plan, subdivision application, or building permit application 
must demonstrate compliance with  requirements as set forth in VMC 20.430.040(B) for the particular LUA 
in which it is located with the proviso that no less than 15% of the cumulative area of all approved 
and pending site plan applications within the Property shall be landscaped. Developer shall provide 
the City a chart demonstrating compliance with this requirement in conjunction with all such 
applications.  

6.9 Community Park. Developer has set aside the approximately 13.70-acre Forested 
Tract in the northeast corner of the Property as open space for purposes of forest preservation, open space, 
public recreation, and natural habitat and Developer has reserved the Park Access Area for a future parking 
and public entryway to the Forested Tract, with both the Forested Tract and the Park Access Area. Although 
Developer is willing to retain ownership of the Forested Tract for the uses set forth in this section, the City 
has expressed a desire to acquire the Forested Tract  for development by the City as a public community 
park. The Forested Tract is part of the open space identified in the VIC Master Plan 2.0. The Forested Tract 
is more specifically depicted on Exhibit A-1. The Park Access Area is generally depicted on Exhibit A-2.  

a. Restrictive Covenant. Developer and City have recorded the Forested 
Tract Covenant, prohibiting development of the Forested Tract for any purpose other than 
open space. Such covenant does not prohibit installation of community park amenities. For 
the purpose of more effective tree canopy preservation, Developer and City shall modify 
the Forested Tract Covenant within thirty (30) business days of the Effective Date to update 
the Forested Tract legal description to that attached hereto on Exhibit A-1. The Forested 
Tract Covenant cannot be otherwise modified or removed without Vancouver City Council 
approval.  

b. Creditable. Whether or not the City acquires the Forested Tract, it will 
count toward the open space requirements under applicable chapters of the VMC for a 
mixed-use master plan. The trees existing within the Forested Tract will be evaluated for 
any requirement of the VMC and the VIC Master Plan 2.0 applicable to tree preservation, 
tree unit calculation, tree canopy calculations. Tree density calculations will be based upon 
a Tree Plan developed by the Developer’s project arborist in conjunction with the City of 
Vancouver Urban Forester and submitted by Developer to the City for review designating 
trees in the Forested Tract and on the Property either for retention or removal (the “Tree 
Plan”). Based upon the Tree Plan, tree density calculations for the Property will be 
established in accordance with VMC Section 20.770.080(B). 

c. Creation of Park Parcel. If Developer and the City reach agreement as to 
the Sale of the Forested Tract, Developer shall cause the creation of separate legal lot from 
the existing Property, which separate lot will consist of the combined Forested Tract and 
Park Access Area (the “Park Parcel”). 

d. Public Acquisition. Provided that the City determines to provide 
improvements for public use and enjoyment consistent with the community park 
designated in the City’s Capital Facility Plan and consistent with the VIC Master Plan 2.0, 
the City may seek to acquire the Park Parcel utilizing budgeted and reserved Park Impact 
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Fee funds from the park service area in which the Park Parcel is located (formerly District 
4, now designated as District C) in accordance with RCW 82.02.070 for this purpose. 
Developer and City will negotiate in good faith to enter into a purchase and sale agreement 
for the Park Parcel pursuant to this VIC DA (“Park PSA”). However, if the Developer and 
the City cannot reasonably enter into a Park PSA, then the exercise of City’s power of 
eminent domain in order to fulfill a fundamental public purpose by causing the Park Parcel 
to become a community park will be imminent. Notwithstanding the foregoing, the City 
must comply with Chapter 8.12 RCW and all applicable laws and procedures for any 
condemnation action. If Developer and City negotiate and enter into the Park PSA, 
Developer and City agree as follows: 

(i) Fair Market Value. The purchase price to be paid by the City for the 
Park Parcel shall be determined by the fair market value of the real property as 
determined by an appraisal dated within 24 months of the effective date of the 
purchase and sale agreement, using the Uniform Standards of Professional 
Appraisal Practice (“USPAP”) methodologies based on the Park Parcel’s best and 
highest use as a mixed-use zoned property (the “Appraisal Value”). The purchase 
price to be paid by the City for the Park Access Area portion of the Park Parcel 
shall be the Appraisal Value and the purchase price to be paid by the City for the 
Forested Tract portion of the Park Parcel shall be fifty percent (50%) of the 
Appraisal Value, calculated on the basis of the per square footage valuation. 

(ii)  Qualified Appraiser. The parties shall attempt to agree on a single 
MAI real estate appraiser to conduct the USPAP appraisal and share that cost 
equally. If the parties are unable to agree upon a single appraiser, then the City 
shall choose an appraiser who shall be a certified general real estate appraiser 
licensed by the State of Washington who is a member of the Appraisal Institute of 
America (MAI) and who has at least five (5) years’ commercial appraisal 
experience in Clark County and who has not been regularly employed or retained 
as a consultant, appraiser or agent of either party during the prior twelve (12) 
months (herein “Qualified Appraiser”) and Developer shall choose an appraiser 
who shall also be a Qualified Appraiser. Each Party will pay for the cost of their 
Qualified Appraiser. If the appraisers are unable to agree upon the Appraisal Value 
within fifteen (15) days, the two Qualified Appraisers so appointed shall select a 
third Qualified Appraiser within five (5) days (whose cost will be shared equally 
between the Developer and the City). Within fifteen (15) days following the 
selection of a third Qualified Appraiser, a majority of the Qualified Appraisers 
shall attempt to reach agreement on the Appraisal Value of the Park Parcel. If a 
majority of the Qualified Appraisers are unable to agree on the Appraisal Value, 
the three appraisals shall be added together, and their total divided by three; the 
resulting quotient shall be the Appraisal Value. If, however, the low appraisal 
and/or high appraisal is more than ten percent (10%) lower and/or higher than the 
middle appraisal, the lower appraisal and/or the higher appraisal shall be 
disregarded. If only one appraisal is discarded, the remaining two appraisals shall 
be added together, and their total divided by two and the resulting quotient shall 
be the Appraisal Value. If both the low appraisal and the high appraisal are 
disregarded, the middle appraisal shall be the Appraisal Value. 
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(iii) Park Rules. Upon acquisition by the City, the Park Parcel will be 
subject to the versions of VMC Chapter 15.04 (“Park Rules”) and VMC Chapter 
15.08 that are in effect as of the VIC 2.0 Application Date.  

(iv) Community Park Design. The Park Parcel will be planned to meet the 
City’s current community park standard, as of the Effective Date. The community 
park master planning and design process for the Park Parcel will consider the 
Revised Design Standards of this VIC DA, be congruent with the VIC Master Plan 
2.0, integrate passive recreation space and natural resource areas, provide public 
restrooms, accommodate public parking in the Park Access Area, and engage the 
surrounding community. The Developer shall have input during the Park Parcel 
planning and design process, which will include a detailed needs and community 
park site assessment to determine size, scale, and final selection of specific 
amenities. The Park Parcel design will include a wide variety of amenities that seek 
to serve all segments of the surrounding community and may include a selection 
of recreation improvements for organized activities such as sports fields, skate 
parks, picnic shelters, community gardens, trails, event spaces, and public art and 
cultural features within the Forested Tract. 

(v) Community Park Development. Based on the City’s recent 
community park design efforts, the City anticipates that the following Initial 
Improvements to the Park Parcel would be constructed within three (3) years of 
the City’s acquisition: 

(1) Preservation of tree canopy and tree density preservation 
as a design priority;  

(2) Dedicated public parking, including ADA accessible 
parking, constructed in the Park Access Area; 

(3) Provision for replacement by the City in accordance with 
VMC 20.770.080 of any tree density removal from the Park Access 
Area that is necessitated by parking development with trees planted 
on-site (within the Property) and restricted from future removal;  

(4) Siting and construction of public restrooms; 

(5) Playground installation; 

(6) Hard surface paths making all major amenities pedestrian 
accessible; and 

(7) Nature trails, which may be soft surface. 

The City will issue a Request for Qualification (RFQ) within sixty (60) days 
following execution of the Park PSA for a qualified landscape architect to create 
and implement the Park Parcel design. The Developer shall have input on the RFQ 
specifications and standards for approval in the City’s selection of a qualified 
landscape architect. The RFQ will allow a thirty (30) day response period, and, 
assuming a qualified response is received, the City will award the contract within 
sixty (60) days of the RFQ closing. The City will allow eight (8) months from the 
award of contract for a community park design draft and an additional two (2) 
months for issuance of Initial Improvements plans and specifications. 
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The City will report annually to the VIC on progress made to complete the Initial 
Improvements design, planning, and construction. The City must demonstrate 
commercially reasonable efforts to meet major milestones and to budget adequate 
funds to timely complete the Initial Improvements. The VIC will notify the City of 
any perceived deficiencies in performance within thirty (30) days of receipt of such 
progress report. 

Should Developer and the City fail for any reason to enter into the Park PSA for 
the Forested Tract, and further, should the City institute a condemnation 
proceeding to acquire the Forested Tract, nothing included in this VIC DA may be 
used by the City as evidence in such proceeding as to the Developer’s willingness 
to sell the Forested Tract to the City or for purposes of demonstrating public use 
and necessity. 

6.10 Landscape Plan. Once developed in accordance with the VIC Master Plan 2.0, 
the Property will have more tree canopy coverage than the Property currently enjoys, with a target of 47.7 
acres of tree canopy, equal to more than the City’s aspirational target of 30%. Developer shall submit more 
detailed landscape plans with each site plan/subdivision application, detailing the drought-resistant, native 
plants that will be used in each LUA, demonstrating compliance with tree density requirements in VMC 
20.770.080, and demonstrating progress toward the 5-, 10-, 15-, and 20-year tree canopy targets. 
Landscaping throughout the Property will be consistent with and complimentary to the native plants in the 
Forested Tract. 

6.11 Mixed-Use Slow Street Corridor. Within the IL LUA and MX LUA, there is an 
identified mixed-use corridor created by a loop road that rings the Existing Building and plaza. 
Improvements adjacent to the ring road within the MX LUA must have predominantly active commercial 
uses on first floor of frontages facing the ring road. Development of all improvements adjacent to the ring 
road in the MX LUA must be at least three-stories high and have a setback from the ring road of no more 
than 20 feet, unless there is a public plaza, market, or pavilion in the setback. Parking for buildings on the 
ring road must be located behind buildings and/or effectively buffered from the ring road. Notwithstanding 
the above, the planning official shall have the ability to deviate from specific aspects of these Mixed-Use 
Slow Street Corridor requirements (including but not limited to building height, number of floors and 
setback requirements) to the extent that the plan proposed is in keeping with the overall vision of an 
activated commercial street and otherwise compliant with building code. The mixed-use corridor must be 
attractive, active and accessible and the Developer must coordinate wayfinding for the ring road with the 
City. 

6.12 Compliance. Developer shall comply with this VIC DA and the VIC Master 
Plan 2.0 – including but not limited to all associated exhibits. All development proposed by an entity other 
than Developer will be reviewed by a design review committee, chaired by Developer, to ensure compliance 
with the VIC Master Plan 2.0, the VIC DA.  

Section 7. Master Plan Revisions. There are three categories of VIC Master Plan 2.0 revisions: 
Major, Minor, and De Minimis revision requests. Developer may request Major revisions to the VIC Master 
Plan 2.0 no more than once in any calendar year, unless mutually agreed to by the City. All proposed 
revisions shall be considered under the approval criteria identified below.  

7.1 Major Revisions. Requests to modify or revise the VIC Master Plan 2.0 as follows 
are deemed Major and subject to a Type IV review process, requiring concurrent amendment of this VIC 
DA.  
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a. Greater than 10% increase in total residential units on the Property, except as 
provided in Section 6.3;  

b. A reduction of non-residential square footage on the Property by more than 
10%; 

c.  Increase of parking by more than 10%; 

d. Greater than 10% decrease in the amount of open space approved in the VIC 
Master Plan 2.0; 

e. New uses not included in the VIC Master Plan 2.0 and this VIC DA;  

f. Changes in the boundaries between LUAs that alter the total acreage of any 
LUA by more than 10%;  

and 

g. A change from a residential use to any other use for structures along the 
Forested Tract. 

7.2 Minor Revisions:  The following will be considered Minor Revisions to the VIC 
Master Plan 2.0, subject to Type II Review: 

a. Access points of any LUA provided the resulting site plan or subdivision 
proposal is consistent with the Full Site Utilization Plan;  

b. New buildings, so long as the additional development can be accommodated 
with only minor changes to the transportation, water, sewer, storm drainage 
systems, or the Full Site Utilization Plan, in the approved Master Plan;  

c. Significant changes to street locations or capacity, as determined by the 
Planning Director;  

d. Reduction of parking by more than 10%; 

e. Approval of development and design standard variations in excess of the 
variations allowed by applicable VMC; and 

f. Any other changes that are not Major Revisions, that the Planning Director or 
Parks and Recreation Director, regarding changes to the Forested Tract, determines 
are not de minimis.  

7.3 De Minimis Revisions:  The Planning Director may review and approve any 
change to the VIC Master Plan 2.0 that are not specifically addressed above, if the Planning Director 
determines such change to be de minimis. 

7.4 Approval Criteria. All Major, Minor, and De Minimis changes to the VIC Master 
Plan 2.0 will be reviewed according to the following approval criteria: 

a. The proposed change meets the intent of the adopted VIC Master Plan 2.0;  

b. The proposed change will not result in a substantial impact to transportation, 
water, sewer or storm water management systems, after considering all mitigation 
plans;  

c. The proposed change will not result in adverse impacts to adjacent properties 
or uses, after considering all mitigation plans; and 
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d. The proposed change is consistent with the then current Vancouver Municipal 
Code and Vancouver Comprehensive Plan. 

Section 8. Parcelization. Developer may divide the Property into separate legal lots so long as those 
lots are created utilizing the land division processes or exemptions thereto contained in applicable law and 
are not inconsistent with the VIC Master Plan 2.0 and this VIC DA. Any new parcel or lot thereby created 
will be bound by the terms and conditions of the VIC Master Plan 2.0 and this VIC DA. 

Section 9. Park Impact Fee Credits and Reductions. Developer shall be entitled to Park Impact Fee 
exemptions and reductions available by law, including but not limited to VMC 20.915.080 and .090. 

Section 10. Traffic and Trips. 

10.1 Retained Traffic Capacity. Exhibit F to this VIC DA sets forth the AM peak hour 
trips, PM peak trips and total vehicle trips per day that were reserved under the Restated DA and remain 
reserved through this VIC DA, hereunder. Also attached as part of Exhibit F is the VIC Site Trip Generation 
Estimate provided in Table 4 of the 2023 VIC TIA.  

10.2 Surrendered Traffic Capacity. Exhibit G to this VIC DA sets forth the AM peak 
hour trips, PM peak hour trips and total vehicle trips per day that were vested and reserved under the 
Restated DA, and trips surrendered to the City through the Original Development Agreement. 

10.3 Trip Utilization Accounting. Developer shall prepare a Transportation 
Compliance Letter for each proposed new development site, in conjunction with site plan application to 
document the utilization of vested, retained traffic capacity. Trips generated by the Forested Tract will not 
be charged against the Retained Traffic Capacity. The Transportation Compliance Letter for each proposed 
new development must provide:  

a. The number of net new weekday daily, weekday AM peak hour and weekday 
PM peak hour trips estimated to be generated by the proposed use based on trip 
rates in the Trip Generation Manual, 11th Edition as published by the Institute of 
Transportation Engineers, or the then-current version as agreed between the 
parties, for the site. Internal trip allocations will be documented following the 
assumptions made in the 2023 VIC TIA. 

b. A debiting summary comparing the total net new weekday AM peak hour and 
weekday PM peak hour trips vested to the Property (as set forth in Exhibit F 
attached hereto), net new weekday AM and PM peak hour trips consumed to date, 
and net new weekday AM and PM peak hour trips remaining for future 
development after accounting for approved and proposed site development(s). 

c. The net new Weekday PM peak hour site-generated trips associated with the 
proposed development, projected to travel through the SR-14/SE 192nd Avenue 
westbound terminal will be developed using the trip distribution pattern identified 
in Figure 5 of the 2023 VIC TIA, as set forth on Exhibit F attached hereto as most 
applicable to the proposed use. 

d. The net new Weekday PM peak hour site-generated trips associated with the 
proposed development projected to travel through the SE 20th Street/SE 176th 
Avenue intersection will be developed using the trip distribution pattern identified 
in Figure 5 of the 2023 VIC TIA, as set forth on Exhibit F attached hereto as most 
applicable to the proposed use. 
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e. The net new Weekday PM peak hour site-generated trips associated with the 
proposed development projected to travel through the SE 34th Street/SE 192nd 
Avenue will be developed using the trip distribution pattern identified in Figure 5 
of the 2023 VIC TIA, as set forth on Exhibit F attached hereto as most applicable 
to the proposed use.  

f. In the event the sum of the total net new trips generated by a development 
within the Property plus the sum of total net new trips previously allocated to 
development within the Property exceed the total net new weekday AM and PM 
peak hour trips vested to the property in Exhibit F, Developer shall prepare a new 
traffic impact analysis to assess the impact of the excess trips. 

Section 11. Transportation Improvements. Developer agrees to construct those transportation 
improvements and dedicate necessary right of away identified in Exhibit H to this VIC DA. Timelines will 
be established by the individual project phases identified in Table 1 of the 2023 VIC TIA. Notwithstanding 
anything to the contrary in this VIC DA, the City Transportation Manager may approve changes to the 
individual project phases in Table 1; such changes will not be considered revisions to this VIC DA. 
Developer’s efforts to improve the Existing Building will not be contingent upon or require the development 
of any Transportation Improvements as a condition of approval. Developer may pay to have the City, or a 
third party, construct the transportation improvements in whole, or in part. If the total number of trips 
allocated to the Property remain below the vested, Retained Traffic Capacity provided in Exhibit F, 
Developer shall not be obligated to accomplish any other transportation improvements or other 
transportation mitigation as a condition of approval for any development on the Property. In the event the 
total net new trips generated by a proposed development on the Property triggers the requirements of 
Section 10.3f above, Developer may be required to accomplish transportation improvements or mitigation 
measures related solely to the impact of those excess trips.  

Section 12. “Proportionate Share” Payments. Although the estimated trips for the Property are 
already vested, and thus future development of the Property pursuant to this VIC DA will not increase the 
presently calculated burden on the City’s transportation system, Developer voluntarily agrees to pay fees 
as outlined in this section, as if it were participating in a “proportional share” transportation impact overlay 
area. Notwithstanding anything to the contrary herein, Developer’s efforts to improve the Existing Building 
will not be contingent upon or require the development of any “Proportionate Share” payments. Prior to 
building occupancy permit issuance for any new building to be built on the Property, Developer shall pay: 

12.1 A $2,000 “proportionate share” fee for each weekday PM peak hour site-generated 
trip projected to travel through the SR-14/SE 192nd Avenue westbound terminal intersection, as 
documented in the Trip Compliance Letter; 

12.2 A $400 “proportionate share” fee for each weekday PM peak hour site-generated 
trip projected to travel through the SE 176th Avenue/SE 20th Street intersection, as documented in the Trip 
Compliance Letter.; and    

12.3 A $150 “proportionate share” fee for each weekday PM peak hour site-generated 
trip projected to travel through the SE 34th Street/SE 192nd Avenue intersection, to reconstruct that 
intersection to a concrete surface, as documented in the Trip Compliance Letter. The precise amount of this 
fee will be calculated and mutually agreed upon between the City of Vancouver Streets/Transportation 
Manager and Developer. Such an agreement will not require a revision of this VIC DA. 
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12.4 Any other proportionate share projects that have been developed by the City as of 
the Effective Date of this VIC DA to which development of the Property will distribute new peak hour trips 
and as set forth on Exhibit ____ to this VIC DA. 

Section 13. SE 29th Street. The City shall add SE 29th Street between SE 176th Avenue and SE 192nd 
Avenue, including all roadways, sidewalks, lighting, landscaping  roundabout on 176th  to access 29th Street 
and signalized intersection at 192nd to its Capital Facilities Plan by way of the Spring 2024 Supplemental 
Budget process and its Transportation Impact Fee (TIF) Program project list, in accordance with VMC 
20.915.090(A)(1) and pursuant to Developer timely providing the City with an engineered cost estimate 
that reflects the value of the public works prevailing wage construction cost unit price. Additionally, 
although not required for these improvements to qualify for TIF credits, the City will consider adding SE 
29th Street (between 176th Avenue and 192nd Avenue) to its 2025-2030 Six-Year Transportation 
Improvement Program, which will be finalized and approved by City Council on or before June 30, 2024. 
The Property requires access onto both SE 176th Avenue and SE 192nd Avenue from SE 29th Street and 
Developer is obligated to design and construct SE 29th Street between SE 176th Avenue and SE 192nd 
Avenue, including a single lane roundabout at SE 176th Avenue and a traffic signal at SE 192nd Avenue. 

Section 14. Traffic Impact Fee Credits and Reductions.  

14.1   As provided herein, Developer shall construct SE 29th Street from 176th Avenue 
through the Property to 192nd Avenue as conceptually shown on the VIC Master Plan 2.0, based on the 
project phases in the 2023 VIC TIA. Notwithstanding VMC 20.915.090(A)(3), Developer shall be entitled 
to traffic impact fee credits, for the full value of the impact fee calculated for the SE 29th Street 
improvements. 

14.2   Developer shall be entitled to Traffic Impact Fee credits for any and all other 
transportation improvements provided by Developer so long as such improvements are located on the 
Traffic Impact Fee Program’s list of projects at the time such improvements are made. 

14.3 Developer shall be entitled to Traffic Impact Fee reductions in accordance with 
VMC 20.915.090(D). 

Section 15. Sustainability and Environment. Environmental laws or development requirements shall 
not vest. Developer shall comply with all current environmental law requirements including standards 
related to sustainability and climate action such as the City’s Interim Green Building Policy as set forth in 
the Developer’s Sustainability Plan (Exhibit E-2), which are in effect and applicable at the time of 
development approval for any project within the Property.  

Section 16. Reserved Authority of City. Anything in this VIC DA to the contrary notwithstanding, 
the City shall have the authority to impose new or different regulations to the extent required by a serious 
threat to public health and safety as required by RCW 36.70B.170 to the extent that such threat is proximate 
cause, or is proximately aggravated by the impacts of the proposed development of the Property, or any 
portion thereof; provided, however that such action will only be taken by legislative act of the Vancouver 
City Council after appropriate public process, Developer reserves all rights to contest and/or appeal the 
implementation of such new or different regulation(s) and further reserves the right to seek any damages 
they may be lawfully entitled to, to the extent such new or different regulation(s) impact(s) property rights 
conveyed under this VIC DA. 

Section 17. Miscellaneous Provisions 
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17.1 Counterparts. This VIC DA may be executed in counterparts; however, all 
signature pages will be recorded together, and the complete recorded VIC DA constitutes the final 
instrument. 

17.2 Termination. This VIC DA will terminate upon the mutual agreement of the 
Parties in writing, which will be recorded, or upon expiration of the Term, whichever first occurs.  

17.3 Authorization. The persons executing this VIC DA on behalf of City and 
Developer are authorized to do so and, upon execution by such parties, this VIC DA will be a valid and 
binding obligation of such parties in accordance with its terms. The Parties have each obtained any and all 
consents required to enter into this VIC DA and to consummate or cause to be consummated the transactions 
contemplated hereby. 

17.4 Run with the Land. This VIC DA will run with the land and inure to the benefit 
of and be binding on the Parties’ successors and assigns and will be recorded with the County Auditor. 

17.5 Public Hearing. The City’s authority to execute this VIC DA is granted by the 
Vancouver City Council in accordance with the requirements of VMC Chapter 20.250. 

17.6 Dispute Resolution. Should a disagreement arise between the Parties, the Parties 
agree to attempt to resolve the disagreement by first meeting and conferring. If such meeting proves 
unsuccessful to resolve the dispute, the disagreement may be resolved by a civil action. 

17.7 Venue. This VIC DA will be construed in accordance with the laws of the State of 
Washington, and venue is in the Clark County Superior Court. 

17.8 Attorneys’ Fees. If a suit, action, or other proceeding of any nature whatsoever 
(including any proceeding under the U. S. Bankruptcy Code) is instituted in connection with any 
controversy arising out of this VIC DA or to interpret or enforce any rights or obligations hereunder, the 
prevailing party will be entitled to recover its attorney, paralegal, accountant, and other expert fees and all 
other fees, costs, and expenses actually incurred and reasonably necessary, as determined by the court at 
trial or on any appeal, or by any mediator, arbitrator, hearing examiner, or other dispute review, in addition 
to all other amounts provided by law.  

17.9 Performance. In the event either Party fails to perform the terms and provisions 
of this VIC DA, which failure continues uncured for a period of sixty (60) days following written 
notice from the other Party (unless the Parties have mutually agreed in writing to extend this 
period) will constitute a default under this VIC DA. Any notice of default must specify the nature of 
the alleged default and, where appropriate, the way the alleged default may be satisfactorily cured. If 
the nature of the alleged default is such that it cannot be reasonably cured within the sixty (60) day 
period, then the commencement of actions to cure the alleged default within the sixty (60) day period 
and diligent prosecution of such actions necessary to complete the cure of the alleged default, will be 
deemed to be a cure within the sixty (60) day period. Upon a default that is not cured as provided 
above, the non-defaulting Party may institute legal proceedings to enforce the terms of this VIC DA. 
If the default is cured, then no default exists, and the noticing Party shall take no further action.  

17.10 Severability. If any portion of this VIC DA will be invalid or unenforceable to any 
extent, the validity of the remaining provisions will not be affected thereby. If a material provision of this 
VIC DA is held invalid or unenforceable such that a Party does not receive the benefit of its bargain, then 
the other Parties will renegotiate in good faith terms and provisions that will effectuate the spirit and intent 
of the Parties’ agreement herein. 
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17.11 Inconsistencies. If any provisions of the VMC and land use regulations are 
deemed inconsistent with this VIC DA, the provisions of this VIC DA will prevail, excepting the City’s 
reserved authority described above and in accordance with VMC 20.250.020(A). 

17.12 Amendments. This VIC DA and its Exhibits may only be amended as provided 
herein. Where specific amendment or revision clauses are not provided in this VIC DA, then all other 
amendments or revisions to this VIC DA will be made only by mutual written agreement of the Parties, and 
all amendments will be recorded in the Clark County deed records. Agreement by the City may only be 
obtained through a Type IV legislative proceeding.  

17.13 Survival. Any covenant or condition set forth in this VIC DA, the full performance 
of which is not specifically required prior to the expiration or earlier termination but which by its terms is 
to survive the termination of this VIC DA, will survive the expiration or earlier termination of this VIC DA 
and will remain fully enforceable thereafter. 

17.14 No Benefit to Third Parties. The Parties are the only parties to this VIC DA and 
are the only parties entitled to enforce its terms, except as otherwise specifically provided in this VIC DA. 
There are no third-party beneficiaries. 

17.15 Entire Agreement. This VIC DA supersedes the Original DA, the First 
Amendment to DA, the Second Amendment to DA, and the Restated DA in their entirety. This VIC DA, 
as amended from time to time, constitutes the entire agreement between the Parties as to the subject matter. 

17.16 Non-Waiver. Waiver by any Party of strict performance of any provision of this 
VIC DA will not be deemed a waiver of or prejudice a Party’s right to require strict performance of the 
same or any other provision in the future. A claimed waiver must be in writing and signed by the Party 
granting a waiver. A waiver of one provision of this VIC DA will be a waiver of only that provision. A 
waiver of a provision in one instance will be a waiver only for that instance, unless the waiver explicitly 
waives that provision for all instances. 

17.17 Interpretation of VIC DA; Status of Parties. This VIC DA is the result of arm’s-
length negotiations between the Parties and will not be construed against any Party by reason of its 
preparation of this VIC DA. Nothing contained in this VIC DA will be construed as creating the relationship 
of principal and agent, partners, joint ventures, or any other similar relationship between the Parties. 

17.18 Future Assurances. Each of the Parties will promptly execute and deliver such 
additional documents and will do such acts that are reasonably necessary, in connection with the 
performance of their respective obligations under this VIC DA to carry out the intent of this VIC DA. 

17.19 Term. The Term of this VIC DA continues the Term of the Restated DA and 
therefore is 15 years from the effective date of the Restated DA, commencing on September 15, 2021 and 
expiring on September 14, 2036. The Term of this VIC DA may be extended after public hearing by the 
Vancouver City Council.  

17.20 List of Exhibits  

A  Property Legal Descriptions 
A-1  Legal Description of Forested Tract 
A-2 Diagram of the Proposed Park Access Area 
A-3  Legal description of the School Property 

B  VIC Master Plan 2.0 
B-1 VIC Master Plan 2.0 
B-2  Site Open Space Plan 
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B-3 Site Plan Mobility 
B-4 Site Streetscape Plan 
B-5 Site Trail Sections Plan 

C  Allowed Uses 
D Approved Development Standards 
E Design Standards 
 E-1 Revised Design Guidelines (Appendix F) 

E-2 November 2023 Comprehensive Sustainability Plan 
F Retained Traffic Capacity 
G  Restated DA Surrendered Traffic Capacity 
H Transportation Improvements 
 
 
 

[SIGNATURE PAGES FOLLOW] 
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CITY OF VANCOUVER, a Washington municipal corporation 
 
 
By:  Date:  
By: Eric Holmes, City Manager  
 
PO Box 1995 
Vancouver, WA 98668-1995 
 
Attest: 
 
By:  
By: Natasha Ramras, City Clerk (or designee)  
 
 
Approved as to form only: 
 
By:  
By: Jonathan Young, City Attorney (or designee) 
 
 
STATE OF WASHINGTON } 
 } SS 
COUNTY OF CLARK } 
 
 

I certify that I know or have satisfactory evidence that Eric Holmes is the person who appeared 
before me, acknowledged that they signed this instrument, and on oath stated that they were authorized to 
execute the instrument and acknowledged it as the City Manager of the City of Vancouver, a Washington 
municipal corporation, to be the free and voluntary act of such party for the uses and purposes mentioned 
in the instrument. 

Dated this ____ day of ____________________, 20____. 
 
 

By:  
Notary Public in and for the State of Washington 

My appointment expires:   
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THE VIC BUILDING OWNER, LLC, a Delaware limited liability company 
 
 
By:   Date:  
By: Joshua Rabina, Manager 
 
505 5th Avenue, FL 27 
New York, NY 10017-4907 
 
STATE OF _________________ } 
 } SS 
COUNTY OF _______________ } 
 
 

I certify that I know or have satisfactory evidence that Joshua Rabina is the person who appeared 
before me, acknowledged that they signed this instrument, and on oath stated that they were authorized to 
execute the instrument and acknowledged it as the Manager of The VIC Building Owner LLC, a Delaware 
limited liability company, to be the free and voluntary act of such party for the uses and purposes mentioned 
in the instrument. 

Dated this ____ day of ____________________, 20____. 
 

By:  
Notary Public in and for the State of   

My appointment expires:   
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EXHIBIT A – Property Legal Descriptions 
 
[FULL LEGAL DESCRIPTION OF THE “PROPERTY” FOR ALL VIC PARCELS COVERED 

BY DA TO BE INSERTED] 
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EXHIBIT A-1 – Forested Tract Legal Description 
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EXHIBIT A-2 – Park Access Area Legal Description 
 

[Insert legal description of the property adjacent to the Forested Tract but exempt from the covenant, 
intended for use as park parking to be acquired at Fair Market Value (MX) and improved by the City.] 
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EXHIBIT A-3 – School Property Legal Description (Parcel 986060362) 
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EXHIBIT B – VIC Master Plan 2.0 
 
EXHBIT B-1 –MASTER PLAN LAND USE 
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EXHBIT B-2 – SITE PLAN OPEN SPACE 
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EXHBIT B-3 – SITE PLAN MOBILITY 
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EXHBIT B-4 – STREETSCAPE 
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EXHBIT B-5 – TRAIL SECTIONS 
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EXHIBIT C - Allowed Uses 
 
R LUA – Uses are those identified in VMC Table 20.420.030-1 for R-30 zoned properties, as of the VIC 
2.0 Application Date. Family Child Day Care Homes and Child Care Centers are permitted uses, subject to 
the provisions of VMC chapter 20.840.  
 
MX LUA – Uses are those identified in VMC Table 20.430.030-1, as of the VIC 2.0 Application Date, as 
modified here. Family Child Day Care Homes and Child Care Centers are permitted uses, subject to the 
provisions of VMC chapter 20.840. In addition to those uses allowed by VMC Table 20.430.030-1, the 
following uses are also allowed: 

 
Use MX LUA 

Commercial  
 Artisan and Specialty Goods Production P 
 Office  

• Extended P 
-Community Center P 
-Hotel  P 

Industrial  
 Industrial Services  P 
 Manufacturing and Production P 
 Research and Development P 
 Warehouse/Freight Movement (as ancillary use) P 

Other  
 Wireless Communication Facilities 

• Subject to the limitations on this use provided in VMC 
Table 20.430.030-1; 

P 

 
 
 

[see next page for IL LUA] 
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IL LUA –  Uses are those identified in VMC Table 20.440.030-1 as of the VIC 2.0 Application Date, as 
modified here. Family Child Day Care Homes and Child Care Centers are permitted uses, subject to the 
provisions of VMC chapter 20.840. In addition to the uses allowed by VMC Table 20.440.030-1, the 
following uses are also allowed, as a permitted or limited use, as indicated below: 

 
Use IL LUA 

Residential  
Multi-Dwelling Units 

- Allowed above ground floor only as specified by VMC 20.430.060(B)(2).  
- One caretaker residence permitted per use. 
- May be permitted only after 125,000 square feet of new construction in the LI 

LUA has been built and if Developer demonstrates residential units will not 
limit or interfere with Developer’s ability to construct the light industrial 
square footage identified in the VIC Master Plan 2.0 

L 

Civic  
Colleges 

- Provided they have a functional relationship with existing industrial uses, and 
do not exceed 25,000 square feet in aggregate 

L 

Child Care Center 
- Child care centers allowed, subject to a Type II procedure.  
- Child care centers are permitted in order to provide service for those 

employees working or residents living anywhere on the Property, subject to 
provisions in Chapter 20.840 VMC, Child Care Centers. 

L 

Commercial  
Eating/Drinking Establishments 

- Provided they are located within an industrial building and consume no more 
than [15] percent of the building’s total gross square footage.  

L 

 Artisan Small Scale Manufacturing  P 
Industrial  

 Warehouse/Freight Movement (as ancillary use) 
- Permitted as limited use provided all activities, except outdoor storage of 

materials, are wholly contained within building(s). 
L 

Warehouse/Freight Movement (as primary use): 
• Permitted as limited use provided all activities, except outdoor storage of 

materials, are wholly contained within building(s). 
• Limited to 50,000 sf aggregate cap for any new construction after January 1, 

2021. 
• Building 4 in the northeast portion of the Existing Building, has 24 to 35 foot 

ceilings and is designed as a large bay warehouse. This 130,000 sf area shall 
be allowed to continue as a preexisting nonconforming use for 
warehouse/freight movement. 

L 

 Wireless Communication Facilities 
- Subject to requirements in Chapter 20.890 VMC, Wireless 

Telecommunications Facilities. 
L 
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Conditional Use  
 Warehouse/Freight Movement (as ancillary use) 

- Permitted as limited use provided all activities, except outdoor storage of 
materials, are wholly contained within building(s). 

L 
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EXHIBIT D – Approved Development Standards 
 
The following standards supplement the requirements of the City of Vancouver, Title 20, Land Use and 
Development Code. To the extent there is a conflict between the Development Standards outlined in the 
VIC DA and this Exhibit D, and VMC Title 20, the provisions of this VIC DA and Exhibit D control.  
 
1. Mixed Use (MX) LUA. The standards outlined in VMC 20.430.060.C.2 apply to the Property, except 

as outlined below: 
a. Subsection 2.a. does not apply; 
b. The last sentence of Subsection 2.d.1 (“Complete segregation of use types, such as placement 

of multiple commercial structures all on one side of a mixed-use site and multiple residential 
structures all on the other shall be prohibited”) does not apply;Subsection 2.e.3 applies only 
in the MX LUA; and 

c. Subsection 2.f. does not apply to the R LUA 
 

2. Buffer Standards. The buffer requirements outlined in VMC 20.925.030 and subsequent buffer 
setbacks in table 20.925.030-1 do not apply to adjacent land use areas within the VIC Masterplan 2.0. 
Along the perimeter of the masterplan site, these buffer requirements will still apply. 
 

3. Residential (R) LUA - Development standards of the R LUA are those of the R-30 zoning district 
pursuant to VMC chapter 20.420 unless stated otherwise herein. 
a. Building Design  

i. 30-foot setback for the primary structure from the western Park Parcel boundary for the 
adjacent building perimeter to create a residential unit buffer 

ii. 50% of street frontage occupied space 
iii. No minimum lot size required 
iv. Maximum lot coverage is 90% 

b. Residential Unit Density 
i. Minimum residential unit density shall be R-30 (22.1 units per net acre as measured by 

the total number of residential units divided by the portion of the site devoted to 
residential use, not including public or private streets, or critical areas and 
associated buffers on that portion ) and maximum residential unit density is R-35 (35 
units per net acre as measured by the total number of residential units divided by 
the portion of the site devoted to residential use, not including public or private 
streets, or critical areas and associated buffers on that portion ).  

ii. Density calculations are based the overall R-LUA acreage 
c. c. Bicycle Parking 

i. One covered, long term bicycle parking space is required per two dwelling units.  
ii. Balcony or patio bicycle storage is discouraged and if proposed must be screened from 

street review. 
d. Building Height – per VIC DA Section 6.3(c) 
e. Frontage Standards - The R LUA shall not be required to comply with frontage standards 

requirements in VMC 20.430.060(C)(2)(f)(1). 
 

4. Light Industrial (IL) LUA - Development standards of the IL LUA are those of the IL zoning district 
pursuant to VMC Chapter 20.440 unless stated otherwise herein. The following supplemental 
development standards apply to buildings and sites developed in the IL LUA after 2020:  
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a. Exterior building design.  
i. Publicly identifiable entry/office on street wall required on ground floor on streets and 

Outdoor Public Spaces. 
ii. Exteriors should be no more than 4 stories in height to be on scale with adjacent uses.  

b. Fences - Maximum 10% of property may be fenced or walled for concealment of trash/recycling 
and storage. 

c. Building Height – per VIC DA Section 6.3(c) 
 

5. Mixed Use (MX) LUA - Development standards are those of the MX zoning district pursuant to 
VMC Chapter 20.430 unless stated otherwise herein. The standards outlined in VMC 
20.430.060(C)(2) apply to the MX LUA, except as outlined below: 
a. VMC 20.430.060(C)(2)(a) does not apply; 
b. The last sentence of VMC 20.430.060(C)(2)(d)(1) (“Complete segregation of use types, such as 

placement of multiple commercial structures all on one side of a mixed use site and multiple 
residential structures all on the other shall be prohibited”) does not apply; 

c. VMC 20.430.060(C)(2)(e)(1) does not apply; required minimum residential density is 22.1 units 
per net acre, as measured by the total number of residential units divided by the portion of the 
site devoted to residential use, not including public or private streets, or critical areas and 
associated buffers on that portion 
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EXHIBIT E-1 – DESIGN Guidelines 
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EXHIBIT E-2 – November 2023 Comprehensive Sustainability Plan 
 
Sustainability Improvements Implemented for Existing 715,000 SF Industrial Buildings:  

• Energy Efficiency Improvements:  Developer has worked with Clark PUD and Energy Trust of 
Oregon to improve energy efficiency at the existing industrial buildings as follows:  

o Installed new, more efficient chillers.  
o o Replaced pumps and installed new VFDs in central plant.  
o o Installed new building HVAC control systems.  
o o Converting point controls from pneumatic to digital.  
o o Installed exterior LED lighting.  
o Replacing all common area and house lighting with state-of-the-art LED and lighting 

control system.  

The total estimated annual savings from the above installed improvements is estimated to be 6,300,000 
KWh and 345,000 Therms.  

• Additional energy efficiency upgrades and sustainability initiatives to date include:  
o Upgraded bathrooms with waterless and reduced flow systems to achieve indoor water 

use reduction.  
o Replaced water fountains with bottle filling stations.  
o Installed new electrical sub-metering system for better monitoring of electrical and water 

usage.  
o Participant in Clark PUD’s Community Solar Program.  

o All new tenants are required to install LED lighting and controls within their space.  
o Installed showers and bicycle storage space to promote biking to work.  

o Creating long term program to replace a portion of current landscaping with nave plants 
species.  

• Adaptive Reuse, Access to Recreation Facilities:  
o The existing 715,000 SF of buildings is at the heart of this campus and substantial 

sustainability investments have been made as noted above. The Developer also renovated 
underutilized former corporate cafeteria into an activated community space with an upscale 
café and coffee bar, living room/lounge space, conference rooms, expanded fitness center 
with fully renovated locker rooms, a yoga and meditation studio, etc.  
 

Sustainability Plan for New Development (VIC Masterplan 2.0) 

Overall Campus & Vision:  

• Walkable Streets, Compact Development, Mixed-Use Neighborhoods, Smart Location, 
Access to Recreation Facilities: The campus is designed as a 20-minute, walkable, mixed-use 
neighborhood providing convenient, safe pedestrian-oriented access to places and services that 
residents, employees, and neighbors need every day – including work, transit, shopping, quality 
food, school, parks, open space, and social activities.  
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• Neighborhood Schools: The campus includes a 20-acre parcel that is owned by the Evergreen 
School District and will be home to a future middle school.  

• Site Design for Habitat Conservation: A 13.7-acre Forested Tract that has a restrictive covenant 
to remain as open space. The Developer intends to sell this Forested Tract to the City of Vancouver.  

• Housing Types and Affordability, Housing and Jobs Proximity: Developer commits to 
participating in the MFTE program whereby 20% of the 1,800 units (i.e. 360 units) will be available 
at 80% AMI. All residential units are within walking distance of all employment opportunities on 
campus.  

• Connected and Open Community, Access to Civic and Public Space, Access to Recreation 
Facilities, Local Food Production:  Developer will provide a perimeter trail and neighborhood 
park open to the general public. The trail will be connected to the Forested Tract. The trail will also 
link together all of the developments within the campus. Community gardens will be available to 
residents and tenants. The Town Plaza is an optimal location for a local farmers market to operate 
on the campus.  

• Community Outreach and Involvement:  Masterplan 2.0 was developed in concert with 
community and municipal input through feedback from the Masterplan 1.0 approval process, 
community engagement sessions on the proposed Masterplan 2.0, and ongoing conversations with 
City staff.  

Building Design:  

• Optimize Building Energy Performance: Developer will achieve GHG emissions reduction 
targets stated in the City’s Climate Action Framework as outlined in the March 27, 2023 
Sustainability Goals for City of Vancouver CAF Alignment Memorandum included below.  

• Optimize Building Energy Performance: All new buildings will include the following:  
o All electric heating, cooling and domestic hot water.  
o Efficient heat pump selections for space heating and domestic hot water  
o o for all new residential buildings, all electric appliances  

• Solar Orientation: All new buildings will be solar ready per code.  
• Rainwater Management: For new buildings, Developer will be infiltrating all runoff on site.  
• Electric Vehicles: Developer will comply with City code for EV infrastructure requirements with 

each project’s site plan approval.  
 

Transportation and Mobility:  

• Compact Development, Walkable Streets, Mixed-Use Neighborhoods, Connected and Open 
Community, Transportation Demand Management, Housing and Jobs Proximity, Smart 
Location: Masterplan 2.0 allows for greater integration of uses than Masterplan 1.0. The entire 
campus will be walkable/bikeable with ample opportunities to live and work on campus. Small 
retail and commercial services will be within a 5-minute walk of any residential neighborhood or 
commercial/industrial tenant. The reconfiguration of Masterplan 2.0 also achieves added density 
with the same amount of vested trips in Masterplan 1.0. Masterplan 2.0 also creates a  
more efficient street network that allows for separation of industrial related truck traffic from 
residential and mixed-use traffic.  
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• Walkable Streets, Transit Facilities, Bike Facilities, Smart Location: Road networks will be 
designed and coordinated with City transportation staff to ensure safe, comfortable and complete 
connections for various modes of transportation (vehicular, pedestrian, bicycles, etc.) o Once ESD 
develops the school, Developer will have bikeable/walkable laneways for students to be able to 
walk or bike to school safely.  

• Bicycle Facilities, Smart Location: Developer will include infrastructure to support bike parking 
and will have bike sharing programs. Developer renovated locker rooms, showers and changing 
facilities at the existing buildings to help encourage habitual biking for its tenants. The perimeter 
trail and bike paths throughout the campus will encourage recreational physical activity.  

• Transportation Demand Management, Smart Location: Developer will deploy shared parking 
strategies where applicable. The campus design encourages multimodal travel. Developer is 
eliminating an entrance on 34th Street to reduce traffic congestion at 176th Avenue and 34th Street. 
Campus entrances/exits at 34th Street are being coordinated with the City’s efforts along that 
corridor to ensure offsite improvements result in a smooth and safe pedestrian experience.  

• Access to Quality Transit and Transit Facilities, Smart Location:  Developer will work with 
CTran, ESD and City staff to coordinate safe and efficient placement of bus stops within the 
campus. The VIC campus already has a bus stop along 34th Street and the campus will have 
pedestrian laneways to provide safe access to the existing bus stop.  
 

Open Space, Natural Systems, and Water Resources:  

• Site Design for Habitat Conservation and Long-Term Conservation Management of Habitat, 
Connected and Open Community, Access to Recreation Facilities:  Preservation of 13.7 acre  

Forested Tract o Developer worked with a local arborist to adjust the boundary line of the 
Forested Tract to create a better edge condition for the trees allowing for a more resilient tree 
canopy and preservation of native and climate resilient species.  

• Connected and Open Community, Access to Civic and Public Space, Access to Recreation 
Facilities, Connected and Open Community, Access to Recreation Facilities: Masterplan 2.0 
increases the amount of open space/parks/trails by 26% from 19 acres of open space to 24 acres.  

• Tree Lined and Shaded Streetscapes and Heat Island Reduction: Canopy coverage per Restated 
DA which is above and beyond the code minimum for all use types. Developer also commits to 
achieving Tree CAP certification for all projects (minimum Silver Leaf Achievement). Both canopy 
coverage & Tree Cap Silver will reduce the heat island effects within the campus.  

• Outdoor Water Use Reduction: Developer will favor nature scaping in lieu of high maintenance 
turf for streetscapes. 

• Rainwater Management: For new buildings, Developer will be infiltrating all runoff on site. 
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EXHIBIT F – Retained Traffic Capacity 
 
Total Vested Average Daily Trips:  26,982 

● Total vested trips reflect those trips expected to be utilized by and reserved for the VIC Master Plan 
2.0 after reductions for internal trips within the VIC Master Plan 2.0 and pass by trips for the VIC 
Master Plan 2.0 retail uses. 

● Total vested trips include trips utilized by existing onsite buildings.  

Total Vested AM Peak Hour Trips:  2,229 

Total Vested PM Peak Hour Trips: 1,991 

VIC Site Trip Generation Estimate 

(From Table 4 of the 2023 VIC TIA): 
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2023 VIC TIA – Figure 5 
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EXHIBIT G – Surrendered Traffic Capacity 
 

Land Use 
Average 

Daily Trips 
Weekday AM 

Peak Hour Trips 
Weekday PM 

Peak Hour Trips 

RETAINED RESTATED DA AND VIC 
MASTER PLAN TRIPS 26,982 2,229 1,991 

 

Land Use 
Average 

Daily Trips 
Weekday AM 

Peak Hour Trips 
Weekday PM 

Peak Hour Trips 

Master Plan Trips from Original HP 
Development Agreement 30,000 4,200 3,950 

Retained VIC Master Plan Trips 
(Exhibit F net new after reducing for internal 
and pass-by trips) 

26,982 2,088 1,991 

Vested Trips Surrendered to City in Restated 
DA 
(Original Development Agreement-VIC 
Master Plan Trips) 

3,018 2,112 1,959 

Change in Vested Trips with Retained 
Restated DA and VIC Master Plan 2.0 0 +141 0 

Retained Restated DA and VIC Master Plan 
Trips 26,982 2,229 1,991 
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Land Use 
Average 

Daily Trips 
Weekday AM 

Peak Hour Trips 
Weekday PM 

Peak Hour Trips 

Master Plan Trips from Original HP 
Development Agreement 30,000 4,200 3,950 

Vested Trips Surrendered to City in Restated 
DA 
(Original Development Agreement-VIC 
Master Plan Trips) 

-3,018 -2,112 -1,959 

Retained VIC Master Plan Trips 
(Exhibit F net new after reducing for internal 
and pass-by trips) 

26,982 2,088 1,991 

Change in Vested Trips with Retained 
Restated DA and VIC Master Plan 2.0 0 +141 0 

RETAINED RESTATED DA AND VIC 
MASTER PLAN 2.0 TRIPS 26,982 2,229 1,991 
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EXHIBIT H – Transportation Improvements 
 

 


