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September 3,1999

Via Fucsimile

Mr. Duane M Swinton
Witherspoon, Kelley, Davenport & Toole
ll00 U.S. BankBuilding
422 Riverside
Spokane, WA 99201

Re: Riverpark Square parking Facility

Dear Duane:

Roy Koegen has asked me to review a copy of an Estoppel Certificate
submitted by you. our recommendations rclate to parlgraph 3 and the last paragraph
ofthe draft.

The preferred change to paragraph 3 wourd be as follows:
"Lessee represe,nts there has been no default or any claim of
default and no event has occured that, with notice or lapse of
time or both, would constitute default with respect to theiease
by and between citizens Realty company and Lincorn
Invel{ent company of Spokane, the Lessor, and American
Multi-cinema, Inc., the Lcssee, dated Noveurber 19, 1997, as
amended' with the exception of Lessee's claim of default relating
to paragraph 24(B) of the Lease as set forth in Lessee's letter to
Lessor dated August 20, rggg, and that Lessee,s remedies for
such default are limited to damages only.,,

While not preferred' the language that you proposed may be acceptable ifmodified as follows:

"As of the date hereof, the Lessee r?resents the Lease is in fu1
force and effect and free from defaurt or defenses to the
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enforceability of the Lease with the exception of Lessee,s claim
of default relating to paragraph 24(B) of the Lease as set out in
Lqssee's letter to Lessor dated August 20, rggg, and that the
Lessee's remedies for such default *i li-it"a to damages onry.,,

I am also troubled by the language in the last paragraph of the Certificate.
First, the language 

_does not pernrit the Foundation or the pDA io assert any damages
agairut the Lessee for misstatements or false representations contained in the Estqppel
Certificate' Furthermore, even if there was a claim by the Foundation or the pDA
then the Foundation and the PDA would be prohibited from making the claim becauseof "our" knowledge and interpretation of the Lease Agreement *r,i"u is arguablyinconsistent with the representation wc are seeking in paragraph 3.

Finally, the last sentence says the Certificate shall not be deemed to alter ormodif any of the tenns and conditions of the Lease. one could argue that because awaiver modifies the right of the Lessee for the failure of the Developer to deliver bythe outside date, paragraph 3 is ineffective and this would be contrary to the statedpurpose of the Certificate- Thus, I would prefer to see the last paragraph deleted, or atleast delete the following:

"Except to the extent that the person against whom the claim
would otherrvise be asserted and enforced had act'ar knowredge
of facts to the contrary at the time the person acted in reriance on
the statemen! this certificate shalr not be deemed to arter or
modiff any of the terms and conditions of the Lease.,,

My comments are not intended to represent that the Board will accept these

:13?::lt:1":""^T::g,g_::gi*T, tr,i,;th th" soa,a. rf you should have anyquestions, please do not hesitate to call.

Jim McDevitt
Roy Koegen
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