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PURCHASE AND SALE AGREEMENT
(Convention Place Station, Seattle, Washington)

This Purchase and Sale Agreement ("Agreement") is made as of the 
- 

day of
2017 (the "Agreement Date"), by and between Washington State Convention Center Public
Facilities District, a King County public facilities district ("Buyer") and King County, a home-rule
charter county and political subdivision of the State of Washington ("Selley''). Each of Buyer and
Seller are a "Party" hereunder and collectively shall be referred to as the "Parties."

Buyer believes the Property (together with other real property owned by Buyer that is not the subject
of this Agreement) may be an appropriate site for the Project (as defined in this Section) but has not
made and will not make a final decision until completion of its environmental review, including any
impact statement and evaluation as provided by applicable law, all as expressly set forth in this
Agreement. For purposes of this Agreement, the "Projecf' shall mean a convention center type
facility containing at a minimum, exhibition space, ballroom space, meeting room space, lobby
space, office space, retailspace, loading docks and parking constructed on the Property (as defined
in Section 1 below).

Buyer has proposed to the City of Seattle that it will participate in the City's incentive zoning
program and earn additional development rights by making a contribution to the City's affordable
housing program of at least Four Million Dollars ($4,000,000). ln addition, Buyer has proposed to
contribute an additional amount of Five Million Dollars ($5,000,000) to the City's housing program
as part of the public benefit package provided in return for proposed alley and street vacations.
Seller encourages Buyer to pursue these important housing contributions and encourages the
City of Seattle to accept these funds as being over and above the requirements of this Agreement.
This is a statement of intention and not a requirement of this Agreement.

1. Purchase and Sale. Upon the terms and conditions set forth herein, Buyer agrees to buy
from Seller and Seller agrees to sell to Buyer the improved real property located in Seattle,
Washington, consisting of approximately 178,034 square feet of land (of which 123,747 square
feet is "Parcel A" and 54,287 square feet is "Parcel B") identified with the King County parcel
numbers set forth on Exhibit A-1, as legally described on Exhibit A-2 attached hereto, and as
depicted on Exhibit A-3, subject to the right of the City of Seattle to regulate the use of the surface
only of Pine Street as depicted in Exhibit A-3 attached hereto (the "Land"). For purposes of this
Agreement, the "Property" includes the Land and Seller's interest, if any, in the following:

(i) all assignable easements and rights appurtenant thereto relating to the Land, except for
the Seller's WSDOT Lease;
(ii) all assignable permits in the name of Seller, if any, and all approvals, studies, surveys,
warranties and other documents, associated with the Land, if any; and
(i¡i) all buildings, structures, fixtures and related amenities located on the Land (the
"lmprovements,"), except for those lmprovements specifically excluded, or to be relocated on the
Land, as set forth under this Agreement.

2. Purchase Price. The purchase price for the Property (the "Purchase Price") shall be One
Hundred Sixty-one Million Ten Thousand Nine Hundred Forty Dollars ($161 ,010,940), which is
One Hundred Sixty{wo Million Ten Thousand Nine Hundred Forty Dollars ($162,010,940) (which
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is $g10 per square foot for the Land) less one million dollars ($1,000,000) as an adjustment in

favor of Buyer for costs related to remediation of existing Hazardous Substances and for the
indemnification and duty to defend provisions set forth in Section 11 below. The Purchase Price

shall be paid as follows:

2.1 Buyer shall pay to Seller an amount equal to Twenty Million Dollars ($20,000,000) in cash

at Closing; and

2.2 The balance of the Purchase Price shall be paid by Buyer at Closing by execution and

delivery of a promissory note in the form attached hereto as Exhibit C-1 (the "Note"); and

2.3 ln addition to the amount paid by Buyer in Section 2.1, Buyer shall pay, separate from the
Purchase Price, an amount equalto Five Million Dollars ($5,000,000) in cash at Closing to satisfy
Buyer's affordable housing obligation.

3. Earnest Monev.

3.1 Earnest Monev. Within three (3) days following Buyer's waiver of the Review Period (as

defined in Section 5.2 below) or execution of this Agreement (whichever is later), Buyer shall
deposit with Fidelity National Title lnsurance Company ("Escrow Holder" in its capacity as

escrow holder and "Title Gompany" in its capacity as title insurer) an amount equal to Three
Million Dollars ($3,000,000) (the "Earnest Money"). ln addition to the foregoing, upon execution
of this Agreement, Buyer shall deposit One Hundred Dollars ($100.00) of the Earnest Money with
Escrow Holder ("lndependent Consideration") which shall be credited towards the Purchase
Price at Closing, but otherwise shall be nonrefundable in any and all events and which Buyer and

Seller agree constitutes adequate consideration for this Agreement.

3.2 Disposition of Earnest Monev. The Earnest Money shall be held and disbursed as
provided herein. The Earnest Money shall be deposited by Escrow Holder into an interest bearing

account pursuant to the terms of this Agreement. Upon waiver of the Review Period, the Earnest
Money shall be nonrefundable to Buyer unless the Closing fails to occur due to a default by Seller,

or the failure of a condition precedent for Buyer's benefit or as provided in Section 4.3, Section
4.4, Section 6.1, Section I or Section 10.2 in which event the Earnest Money, except for the
lndependent Consideration, shall be returned to Buyer. Except âs to the lndependent
Consideration, the balance of the Earnest Money shall be returned to Buyer upon satisfaction of
Buyer's obligations at Closing.

4. Title.

4.1 Review of Title. Buyer has obtained a preliminary commitment for title insurance for the
Property issued by Title Company togetherwith copies of all exceptions and encumbrances noted

thereon (the "Preliminary Gommitment"). The proposed policy number for the Preliminary
Commitmentis 20372745 and it is dated January 20,2017 '

4.2 Survev. Buyer shall have the right, at Buyer's cost, to obtain an updated survey of the
Land during the Review Period.
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4.3 Title Review. Buyer shall have until the date that is ten (10) days after the Agreement Date
to advise Seller in writing of any exceptions or other matters (the "Exceptions") in the Preliminary
Commitment to which Buyer objects. All Exceptions to which Buyer does not object in writing
shall be deemed accepted by Buyer.

lf Buyer objects to any Exceptions within such ten (10) day period, Seller shall advise Buyer in
writing within ten (10) days after Seller's receipt of Buyer's objections (a) which Exceptions Seller
will remove or cause to be removed at Closing, and (b) which Exceptions Seller will not remove or
cause to be removed at Closing. On or before expiration of the Review Period, and assuming
Seller has not agreed to remove all matters to which Buyer has objected, Buyer will notify Seller in
writing of Buyer's election to either (a) terminate this Agreement, in which event the Earnest
Money, except for the lndependent Consideration, shall be returned to Buyer or (b) waive its
objections to the Exceptions Seller will not remove or cause to be removed, in which event such
Exceptions shall be deemed accepted by Buyer. Buyer's failure to respond shall constitute a

waiver of such objections,

Notwithstanding the foregoing, Buyer and Seller acknowledge and agree that on or prior to
Closing, Seller will satisfy and remove of record, at its expense, any mortgages, deeds of trust,
judgments, mechanics liens and other similar liens securing the payment of money encumbering
the Property and caused by Seller without the necessity of an objection from Buyer.

The term "Permitted Exceptions" as used hereunder means (a) the Exceptions accepted or
deemed accepted by Buyer as provided in this Section a.3; (b) the lien of real estate taxes and
assessments for the tax year of closing, if any, which shall be prorated to the Closing Date as
provided in Section 6.3 below; and (c) any rights to use the Property granted to Seller or any third
party pursuant to this Agreement.

4.4 Amended Title Commitment. lf Title Company issues a supplement or amendment to the
Preliminary Commitment showing additionaltitle exceptions (each, an "Amended Report"),
Buyer will have ten (10) days from the date of receipt of each Amended Report and a copy of each
document referred to in the Amended Report in which to give written notice of its acceptance of or
objection to any additionaltitle exceptions. lf Buyer objects to any matters shown in the Amended
Report within the ten (10) day period, Seller shall advise Buyer in writing within five (5) days after
Seller's receipt of Buyer's objections (a) which matters Seller will remove or cause to be removed
at Closing, and (b) which matters Seller will not remove or cause to be removed at Closing. On or
before five (5) days after notice is received by Buyer, and assuming Seller has not agreed to
remove or cause to be removed all matters to which Buyer objected, Buyer will notify Seller in
writing of Buyer's election to either (x) terminate this Agreement, in which event the Earnest
Money, except for the lndependent Consideration, shall be returned by Buyer, or (y) waive its
objections to the matters Seller will not remove or cause to be removed, in which event such
matters shall be deemed accepted by Buyer. Notwithstanding the foregoing, from and after the
date of the Preliminary Commitment, Seller shall not cause or permit any new exceptions to arise
which affect title to the Property, and in the event any such new exceptions have been caused by or
permitted by any action or inaction of Seller, Seller shall cause any such new exceptions to be
released at Closing at Seller's sole cost and expense without the necessity of an objection from
Buyer. lf Seller agrees or is obligated to remove specified title exceptions at Closing, and Seller
fails to do so, Seller's failure shall constitute a default by Seller under this Agreement. The
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Closing Date shall be extended as necessary to accommodate the timelines set forth in this

Section 4.4

4.5 Title lnsurance. Pursuant to Section 6.4(b) below, Closing shall be conditioned on Title

Company delivering to Buyer at Closing an Owner's Extended Form Coverage policy of title

insurance (2006 ALTA form) issued by Title Company in the face amount of the Purchase Price,

dated the date of Closing, insuring Buyer's fee title to the Property, and subject to no exceptions

other than the standard preprinted exceptions acceptable to Buyer and the Exceptions accepted

or deemed accepted by Buyer pursuant to Section 4.3 and/or Section 4.4 above (the "Title

Policy"). The Title Policy shall also include such endorsements as Buyer may reasonably

request and Buyer agrees to first assert against and first pursue Title Company, its successors

and assigns, foi claims it may have against Seller related to title defects and matters, if any, that

are coveied by the insurance in such endorsements and exhaust its remedies and policy limits, if

any, against Title Company before pursuing Seller. The cost of the standard coverage portion of

tfre f¡tle Policy will be paid by Seller. The cost of any endorsements requested by Buyer, the cost

of the premium increase for extended coverage, and the cost of any Survey or update of the

Survey, if any, required for extended coverage shall be paid by Buyer. At Closing, Seller agrees

to proúide the Title Company such customary indemnities and/or affidavits as Title Company may

reasonably require to remove from the Title Policy the standard preprinted exceptions for
mechanic's liens and parties in possession'

5. Review of Propertv.

5.1 Review Materials. Seller has delivered to Buyer alldocuments, matters, and materials in

Seller's actual possession and of which Seller has actual knowledge (as defined in Section

10.1(h) below) that Buyer has requested related to the Property and the Project (the "Review

Materíals"). The Review Materials include without limitation the following documents previously

delivered to Buyer: (a) Copies of existing environmental, asbestos, underground storage tank, or

hazardous waste reports, toxic waste studies, tank closure or removal reports, or soils reports

relating to the Property, including any Phase I environmental reports, any Phase ll environmental

reportJ, any drainage facility studies, any hydrology studies and any boring reports; (b) existing

surveys, (c) easemênt or use rights that are not identified in the Preliminary Commitment and (d)

copieð of third party service, maintenance or repair agreements that would be binding on Buyer

foliowing Closing. From the Agreement Date to the Closing Date, Seller shall: (a) provide Buyer

with cop'ies of any additional Review Materials in Seller's actual possession that Buyer requests; and

(b) updäte any Review Materials provided to Buyer to the extent material changes have occurred in

such documents since the Review Materials were first provided to Buyer, and Seller actually knows

of any such changes.

5.2 Review Period. Buyer shall have until 5:00 p.m. Pacific time on the date that is forty-five
(a5) da[s after the Agreement Date (the "Review Period") to conduct a due diligence and

ieasibility review with respect to the Property and the Review Materials and to satisfy itself with

respect io all matters relating to the Property, including, without limitation, its physical and

environmental condition and suitability for Buyer's intended use as a site for the Project.

lf Buyer provides written notice to Seller prior to expiration of the Review Period that the Property

is acôepiable to Buyer, then this Agreement shall continue in fullforce and effect and the Review
period contingency shall be iryaived. lf Buyer provides written notice to Seller prior to expiration of
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the Review Period that the Property is not acceptable to Buyer, then this Agreement shall
automatically terminate and the Earnest Money, except for the lndependent Consideration, shall
be returned to Buyer. Failure of Buyer to provide any such notice prior to the expiration of the
Review Period shall be deemed to be notice from Buyer effective on the last day of the Review
Period that the Property is not acceptable to Buyer.

5.3 Access. Prior to Closing, Buyer shall have access to the Property to conduct such
investigations, tests, surveys and other analyses as Buyer determines is necessary, including,
without limitation, geotechnical studies, surveys and Phase I and Phase ll environmental studies,
provided (a) Buyer shall conduct such tests or investigations so as not to unreasonably interfere
with the King County Metro (referred to herein as "Metro") current activities on the Property; and (b)
Buyer shall promptly restore the Property to its original or a substantially similar condition
following any such tests and investigations. Prior to conducting any such inspections or tests,
Buyer shall coordinate with Seller so as to avoid unreasonably disturbing use of the Property.
Buyer shall be entitled to continued access to the Property for such purposes after the Review
Period and during the term of this Agreement but such continued access shall not extend the
Review Period and Buyer shall have no right to terminate this Agreement due to the results of any
investigations, tests, surveys or other analyses conducted or received after the expiration of the
Review Period except as provided in Section 10.2. Buyer's access to the Property shall be
pursuant to a special use permit in form attached hereto as Exhibit F,

5.4 Termination of Contracts and Leases. Seller agrees prior to Closing to terminate at its
expense all service contracts in the name of Seller applicable to the Property, which are not
necessary to continue the operations of Metro on the Property pursuant to the Temporary Joint
Use Agreement (as defined in Section 18.2 below) or to satisfy Seller's obligations pursuant to the
TPSS MOU Amendment referenced in Section 18.4, Seller shall amend as necessary to
accommodate the Project all other service contracts to be terminable by Buyer upon not more
than 30 days' notice, if any, which are not necessary to continue operations of Metro on the
Property. Except for the Seller WSDOT Lease (as defined in Section 18.5 below), Seller will
terminate as of Closing all written leases, if any, and cause all tenants under such terminated
leases to vacate the Property. Seller shall also terminate (without the necessity of any objection
from Buyer) all property management agreements with respect to the Property and all brokerage
or listing agreements relating to sale of or leasing space in the Property, if any.

6. Closinq.

6.1 Time and Place of Closino. Closing shall occur in the office of the Escrow Holder forty-five
(45) days following the satisfaction of the conditions set forth in Section 6.4 and Section 6,5
below, but not later than December 31,2018 (the "Glosing Deadline"). Notwithstanding the
Closing Deadline, each of Buyer and Seller shall use commercially reasonable efforts to cause
the conditions to be satisfied as soon as practicable to facilitate commencement of construction of
the Project. lf the conditions set forth in Sections 6,4 and 6.5 are not satisfied or not waived by the
applicable Party before the Closing Deadline, then this Agreement shall automatically terminate
on the Closing Deadline, the Earnest Money, except for the lndependent Consideration, shall be
returned to Buyer, and the Parties shall have no further obligations to one another except as set
forth expressly in this Agreement. Buyer and Seller shall deposit in escrow with Escrow Holder all
instruments and documents necessary to complete the transaction in accordance with this
Agreement. As used herein, "Closing" or "Date of Closing" or "Glosing Date" means the date
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on which all appropriate documents are recorded or delivered and the proceeds of sale are

avâilable for disbursement to Seller.

6.2 Closi Costs

(a) Seller's Costs at Closinq. At Closing, Seller shall pay (i) the premium for the standard

òãierag@cy,(ii)one.halfofEscrowHolder'seScrowfeesandcharges,and
(iii) any recording costs of clearing title other than the Deed'

(b) Buver's Costs at Closinq. At Closing, Buyer shall pay (i) the premlum for the extended

òoverag@cyandanyendorsementsrequestedbyBu.yer,(ii)thecostsof
recordiñg ihe Deed, and (iii) one-half of Escrow Holder's escrow fees and charges.

Each party shall be responsible for its own legal, accounting and consultant fees, The parties

agree tnaitne transaction described herein is exempt from real estate excise tax pursuant to

wAc 458-614-205.

6.3 prorations. All business improvement district or similar assessments due in the tax year of

clos¡ngFanl-and other expenses in connection with the operation of the Property subject to

Metro's continued o.cupan"y of the Property and obligation to pay expenses associated with

such operations as rot" p"rti.ularly sei fort-h in the Temporary Joint Use Agreement shall be

apporti'oned as of i2:01 à.m. on the date of Closing. .Any expenses of the.Property shall be

prórateo based upon the expenses actually accrued or paid for the month in which Closing

occurs. Notwithstanding the foregoing, any local improvement district or similar assessments that

are due and owing as oi clos¡ngénali be þaid in full by seller. Except as specifically provided

herein, Buyer is nõt assuming añd shall not be required to pay, perform or discharge any accounts

or liaoiitieå of the Seller or tñe property accrued or allocable to periods prior to Closing.

6.4 Buver's Conditions to Closinq. Buyer's obligations under this Agreement are expressly

cono¡tiffitisfactionof,thefollowingconditionsprecedent:

(a) performance bv Seller. Seller shall have performed all material obligations required by

this Agreement to be performed by it.

(b) Tiile policv. Title Company shall be ready, willing and able to issue the Title Policy

òrôviOeO euyer has fulfilled its obligations with respect thereto.

(c) Representations and Warranties. The representations and warranties of Seller contained

herein snaU Oe true and correct in all material respects'

(d) No Material Adverse Chanse, At no time prior to the Closing Date shall there be any

material adverse crrãñge ¡n tfre prrvsical condition of the Property (Section I shall apply in the

case of damage or destruction)'

(e) Board Approval. Buyer shall have obtained approval from Buyer's board of directors of

ihis ngreement, Closing and all related transactions'
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(0 Temporarv Joint Use Aqreement. Buyer and Seller will have entered into the Temporary

Joint Use Agreement, as defined in Section 18.2 below'

(g) SEPA/NEPA. (i) Buyer shall have consulted with Selle.r and published a final

è-ni¡ronrnentar ¡rnpact siatement pursuant to Ch. 43.21C RCW and the National Environmental
policy Act ("NEPA") to the extent applicable, with all appeal periods having expired, and if any

appeäts are filed, with such appeals finally resolved, and (i) Seller shall have satisfied any

requirements of ðeller imposed by Ch. 43.21C RCW and NEPA to the extent applicable, with all

apöeat periods having expired, and if any appeals are filed, with such appeals finally resolved.

(h) Kins Countv Site Work. The King County Site Work has been substantially completed in

àccorOance with Section 18.2(b) and the Temporary Joint Use Agreement.

(i) Completion of Art Deaccession. Completion of the removal procedure specified in section

ò,ortnea@servicesfortheDSTTartprogramenteredintobySeller's
predecesõor in interest (the Municipality of Metropolitan Seattle), including Council action on any

decision to remove art from the Downtown Seattle Transit Tunnel.

The conditions set forth in this Section 6.4 are intended for the benefit of Buyer. lf any of the

foregoing conditions are not satisfied as of the Closing Date, Buyer shall have the right at its sole

election èitner to waive the condition in question and proceed with the purchase or, in the

alternative, to terminate this Agreement, receive a refund of the Earnest Money, except for the

lndependent Consideration, and, if applicable, exercise any remedies available to Buyer in

Section 17.2below.

6.5 Seller's Conditions to Closino. Seller's obligations under this Agreement are expressly

conditioned on, and subject to satisfaction of, the following conditions precedent:

(a) performance bv Buver. Buyer shall have performed all material obligations required by

this Agreement to be performed by it.

(b) Representations and Warranties. The representations and warranties of Buyer contained

herein shall be true and correct in all material respects.

(c) CouncilApproval. Seller shall have obtained approvalfrom the Metropolitan King County

òóuncit ç Cor,rncif¡ of tnis Agreement and the Council shall not have adopted a resolution

pursuani to Section 18.2(a) objecting to the Temporary Joint Use Agreement or Section 18.4

objecting to the TPSS MOU Amendment.

(d) Temporarv Joint Use Aqreement. Buyer and Seller will have entered into the Temporary

Joint Use Agreement, defined in Section 18.2 below'

(e) SEPA/NEPA. (i) Buyer shall have consulted with Seller and published a final

ènïironnrentat impact siatement pursuant to Ch. 43.21C RCW and NEPA to the extent applicable,

with all appeal periods having expired, and if any appeals are filed, with such appeals finally 
_

resolved, änO (i¡) Seller shall have satisfied any requirements of Seller imposed by Ch, 43'21C

RCW and NEPA to the extent applicable, with all appeal periods having expired, and if any

appeals are filed, with such appeals finally resolved.
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(f) Completion of Art Deaccession. Completion of the removal procedure specified at section
9 of the agreements for artists services for the DSTT art program entered into by Seller's
predecessor in interest (the Municipality of Metropolitan Seattle), including Council action on any
decision to remove art from the Downtown Seattle Transit Tunnel.

The conditions set forth in this Section 6.5 are intended for the benefit of Seller. lf any of the
foregoing conditions are not satisfied as of the Closing Date, Seller shall have the right at its sole
election either to waive the condition in question and proceed with the sale or, in the alternative, to
terminate this Agreement and, if applicable, exercise any remedies available to Seller in Section
17.1 below.

7. Deliveries at Closino. Seller's Deliveries. At or before Closing, Seller shall deliver the
following:

(a) Bargain and Sale Deed, in form attached hereto as Exhibit B, conveying title to the
Property to Buyer, subject only to the Permitted Exceptions (the "Deed").

(b) Real êstate excise tax affidavit (showing that the transaction is exempt as provided in
Section 6.2(b)),

(c) An executed Temporary Joint Use Agreement

(d) Such other documents, instruments or assignments reasonably necessary to complete
the transaction described in this Agreement.

(e) Such other documents or certificates reasonably required by the Escrow Holder

7.2 Buver's Deliveries. At Closing, Buyer shall deliver the following:

(a) The cash set forth in Section 2.1 andthe Note in Section 2.2.

(b) lnstructions to bond trustee regarding the pledge of lodging taxes to secure the Note as
permitted pursuant to RCW 36.100.040(4) and as more particularly provided in Section 18.1
below.

(c) A counterpart of the real estate excise tax affidavit (showing that the trahsaction is exempt
as provided in Section 6.2(b)).

(d) An executed Temporary Joint Use Agreement

(e) Such other documents, instruments or assignments reasonably necessary to complete
the transaction described in this Agreement,

(0 Such other documents or certificates reasonably required by the Escrow Holder,
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7.3 Ooerations Penclino Closino From the date hereof until Closing, Seller agrees to manage
and operate the Property free from waste and neglect and consistent with past management
practices. Seller further agrees: (i) except for the King County Site Work described in the
Temporary Joint Use Agreement, to maintain the Property in its current condition and repair
(normalwear and tear and casualty loss excepted); (ii) to perform all of its material obligations
under any permits and contracts applicable to the Property; (iii) not to lease, rent or othenryise
permit any person or persons to occupy any portion of the Property; (iv) except for the King
County Site Work described in the Temporary Joint Use Agreement, not to enter into any new
contracts which would be binding on Buyer after Closing without the written approval of Buyer,
which approval may be withheld in Buyer's sole discretion; and (v) not to further encumber the
Property or market the Property or enter into any contracts or agreements to sell or otherwise
transfer all or any portion of the Property. To the extent any services have been provided or any
improvements, repairs or maintenance have been made or will be made to the Property prior to
Closing by or through Seller, which might form the basis of claims, Seller agrees to keep the
Property free from claims which might result, and to indemnify, defend, protect and hold Buyer
harmless from any and all such claims and all attorneys'fees and other costs incurred by reason
thereof. The foregoing shall not apply to claims that may arise through Buyer and shall survive
Closing.

8. Destruction of Propertv. The Parties acknowledge that Buyer intends to demolish the
lmprovements and redevelop the Property after Closing at or about the time Buyer commences
construction of its Project. ln the event that all or any material portion of the lmprovements are
subject to damage or destruction prior to the date of Closing, Buyer may extend the Closing by up
to sixty (60) days to evaluate the impact of such damage or destruction or may terminate this
Agreement by delivering written notice to Seller. ln the event that Buyer does not elect to
terminate this Agreement, then Seller shall have no obligation to repair or replace any damage or
destruction nor shall the Purchase Price be reduced but the following shall apply at the Closing:
Seller shall assign to Buyer its rights to any damage proceeds, if any, resulting from such damage
or destruction and shall not make any settlements without Buyer's prior written approval, which
shall not be unreasonably withheld.

9. Permittinq. During the term of this Agreement, Buyer shall have the right (at Buyer's sole
cost) to seek a master use permit and any other discretionary permits or approvals required for
Buyer's intended Project ("Project's Master Use Permit") and any other development plan
approval, permits(including a master use permit) and other land use approvals or authorizations
as may be required for such development pursuant to that certain Proof of Agency letter from
Metro to Buyer dated November 12,2014, (the "Entitlements"). Seller agrees to diligently
cooperate in good faith with Buyer in Buyer's efforts to seek permits and approvals and
authorizations for Buyer's intended development of the Property. Such cooperation shall include
joining in any permit or entitlement applications if reasonably requested by Buyer. However, other
than joining in applications and supporting Buyer's proposed development, Seller shall not be
required to incur any material expense in connection with the efforts of Buyer to seek a master
use permit and any other permits and other approvals and authorizations.

ln addition to the foregoing, if Seller is named or joined in any legal action or proceeding intended
to delay the Project or to challenge or dispute Buyer's permits, approvals or other necessary
entitlements for the Project, Buyer, at its expense, will defend Seller in such litigation with Buyer's
counsel, provided Seller may direct such counsel on its behalf in consultation and cooperation
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with Buyer. lf Seller engages separate counsel, such counsel shall be at Seller's expense, but
Seller and its counsel shall cooperate with Buyer's counsel.

10. RepresentationsandWarranties.

10.1 Seller's Representations and Warranties. Seller hereby represents, warrants and
covenants to Buyer as follows:

(a) Execution, Deliverv and Performance of Aoreement. The execution, delivery and
performance of this Agreement by Seller (i) is within the powers of Seller as a political subdivision
of the State of Washington and (ii) subject to the condition in Section 6.5(c) of this Agreement, has
been or will be on or before the Closing Date, duly authorized by all necessary action of the
Seller's legislative authority. This Agreement constitutes the legal, valid and binding obligation of
Seller enforceable against Seller in accordance with the terms herein.

(b) Leases. Except for matters to be addressed pursuant to the TPSS MOU Amendment
referenced in Section 18.4, there are no oral or written leases (including any sign or billboard
leases), rental agreements or other occupancy agreements arising through Seller allowing any
person or entity to occupy all or any portion of the Property. No person has an option or right of
first refusal from Seller to lease any interest in the Property that has not been waived in writing.

(c) ntracts. Seller has entered into no contracts or agreements which will be binding on
Buyer or the Property after Closing except as shown in the Preliminary Commitment, and except
for the Temporary Joint Use Agreement and the TPSS MOU Amendment.

(d) Compliance. To the best of Seller's actual knowledge, Seller has not received any written
notice that, and has no current actual knowledge that, the Property or the operation and use
thereof does not comply in any material respect with any applicable laws.

(e) No Prior Ootions. Sales or Assio nments Seller has not granted any options nor obligated
itself in any manner whatsoever to sell the Property or any portion thereof to any party other than
Buyer.

(0 Litisation. To the best of Seller's actual knowledge, there is no claim, litigation,
proceeding or governmental investigation pending or threatened in writing against Seller: with
respect to the Property, or the transactions contemplated by this Agreement.

(g) Hazardous Substances. Except for the environmental reports provided to Buyer as part of
the Review Materials, to Seller's actual knowledge, (a) the Property does not contain, no activity
on the Property has produced nor has the Property been used in any manner for the storage,
discharge, deposit or dumping of hazardous or toxic wastes or substances, whether in the soil,
ground water or othenruise; (b) the Property does not contain underground tanks of any kind; and
(c) the Property does not contain and does not produce polychlorinated biphenyls, asbestos, urea
formaldehyde or radon gas.

(h) Definitions. The term "Seller's actual knowledge" means and includes only the actual
knowledge of Ron Moatar, Metro Project Manager, without giving effect to any principles of
imputed or constructive knowledge and without any duty of inquiry.

Revised June 22,2017
I0 of23



18546-AttachmentAto
PO 20t7-0094

10.2 Updates to Seller's Representations and Warranties. lf any of the representations or
warranties of Seller contained in Section 10.1 become materially inaccurate as of the date of
Closing, or for a period of twelve (12) months after Closing, as a result of information received by
Seller or Buyer, or as a result of occurrences subsequent to the Agreement Date, then Seller shall
promptly notify Buyer, or Buyer shall promptly notify Seller, as the case may be, of such
information or occurrence. Seller shall then have sixty (60) days after receipt of such notice to
correct the inaccuracy, so long as Seller's reasonably estimated cost to correct the inaccuracy is
not in excess of Two Million Five Hundred Thousand Dollars ($2,500,000). lf the notice of the
material inaccuracy is received before Closing, then Closing shall be automatically extended for
such sixty (60) - day cure period. lf the notice of the material inaccuracy is received before
Closing, and Seller is either unable to complete the correction within such sixty (60) - day period,
or Seller estimates that such correction cannot be made for an amount equal to or less than Two
Million Five Hundred Thousand Dollars ($2,500,000), then Buyer may elect to (i) proceed with
Closing (in which case Seller's reasonably estimated cost of correcting such inaccuracy shall be
credited against the Purchase Price, but in no event an amount in excess of Two Million Five
Hundred Thousand ($2,500,000)), or (ii) terminate this Agreement, in which event the Earnest
Money, except for the lndependent Consideration, shall be returned to Buyer as its sole remedy
(except for reimbursement of its Due Diligence Costs as provided in Section 17.2) and all
obligations of Seller and Buyer hereunder (except for those indemnity and other obligations that
would survive Closing) shall terminate and be of no further force or effect. lf the notice the
material inaccuracy is received after Closing, but within the twelve (12) month period set forth in
this Section, and Seller's reasonably estimated cost to correct the material inaccuracy is in excess
of Two Million Five Hundred Thousand Dollars ($2,500,000), then Buyer's sole remedy shall be to
elect for Seller to pay Buyer an amount equal to but not in excess of Two Million Five Hundred
Thousand Dollars ($2,500,000) to complete such correction. Only the representations and
warranties of Seller contained in this Agreement shall survive Closing and only for a period of
twelve (12) months. After that date, they shall expire except for and only to the extent written
notice containing a description of the specific nature of any material inaccuracy shall have been
given by Buyer to Seller prior to expiration of the twelve (12) month period. ln no event shall
Seller's liability for breach of the representations and warranties of Seller contained herein be in
excess of Two Million Five Hundred Thousand Dollars ($2,500,000).

10.3 Buver's Representations and Warranties. Buyer hereby represents, warrants and
covenants to Seller as follows:
(a) this Agreement has been duly authorized, executed and delivered by Buyer and is a legal,
valid and binding obligation of Buyer.
(b) neither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby will :

(i) conflict with or result in a breach of any law, regulation, writ, injunction or decree of any
court or governmental instrumentality applicable to Buyer; or

(ii) constitute a breach of any agreement to which Buyer is a Party or by which Buyer is
bound; and
(c) incurring the payment obligations herein, to be set forth in the Note, will not violate any
constitutional, statutory or other limitation upon the amount of indebtedness that the Buyer may
incur.
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11. As-ls Purchase and Release. Buyer is purchasing the Property "as is where is" in its
present condition. Buyer has the opportunity to inspect the Property and documentation in
Seller's possession as provided herein. Except as expressly set forth in Section 10 above and in
the conveyance documents, Seller makes no representations or warranties, express or implied,
with respect to: (a) the condition of the Property or any buildings, structure or improvements
thereon, or the suitability of the Property for Buyer's intended use; (b) any applicable building,
zoning or fire laws or regulations or with respect to compliance therewith or with respect to the
existence of or compliance with any required permits, if any, of any governmental agency; (c) the
availability or existence of any water, sewer or utilities, any rights thereto, or any water, sewer or
utility districts; (d) access to any public or private sanitary sewer or drainage system; or (e) the
presence of any hazardous substances at the Property or in any improvements on the Property,
including without limitation asbestos or urea-formaldehyde, or the presence of any
environmentally hazardous wastes or materials on or under the Property. Buyer acknowledges
that Buyer is given the opportunity under this agreement to fully inspect the Property and, subject
to the terms of this Agreement, Buyer assumes the responsibility and risks of all defects and
conditions.

Except for claims of fraud or willful misrepresentation on the part of Seller, and except as
specifically set forth in this Agreement orthe Temporary Joint Use Agreement, Buyer, on behalf of
itself and its employees, agents, successors and assigns, attorneys and other representatives,
and each of them, hereby forever expressly waives and releases, Seller from and against any and
all claims, demands, causes of action, obligations, damages and liabilities of any nature
whatsoever, whether alleged under any statute, common law or othenruise, directly or indirectly,
arising out of or related to the operation or economic performance of the Property, delays in
completing the Project, and the condition of the Property, including, but not limited to, Hazardous
Materials in violation of Environmental Regulations. The term "Hazardous Material" for purposes
hereof shall mean any chemical, substance, material or waste component thereof listed or
defined as hazardous or toxic under any Environmental Regulations. The term "Environmental
Regulations" means all applicable present and future statutes, regulations, ordinances, rules,
codes, judgments, orders, or other similar enactments or any governmental authority or agency
regulating or relating to health, safety, or environmental conditions on, under or about the
Property or the environment including the following: Model Toxics ControlAct, the
Comprehensive Environmental Response, Compensation and Liability Act and the Resource
Conservation and Recovery Act. Buyer and Seller acknowledge that Buyer has been afforded the
opportunity to conduct certain environmental testing on the Property and the Purchase Price has
been adjusted by mutual agreement of Buyer and Seller as set forth in Section 2 above.

From and after Closing, Buyer shall indemnify, defend and hold Seller, its officers, agents and
employees harmless from and against any and all claims and agency orders or requirements
(collectively "Claims") relating to or arising out of, directly or indirectly, Hazardous Materials, if
any, presently on the Property except for Claims relating to or arising out of, directly or indirectly,
(a) Hazardous Materials that have migrated from the Property by ground water, storm water, soil
excavation, or other means during construction of the existing improvements on the Property
which commenced during or about 1988 including, without limitation, handling and disposal of
Hazardous Materials during demolition, excavation, construction and alterations of such
improvements, (b) the disposal of Hazardous Materials including soil, tanks or debris during and
after construction of the existing improvements on the Property, or (c) Seller's or its predecessor's
(meaning the Municipality of Metropolitan Seattle) failure to comply with Environmental
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Regulations related to bus or transit operations on the Property, including handling and disposal
of Hazardous Materials.

12. Neqotiation and Construction. This Agreement and each of the terms and provisions
hereof are deemed to have been explicitly negotiated between the Parties, and the language in all
parts of this Agreement shall, in all cases, be construed according to its fair meaning and not
strictly for or against either Party.

13. Brokers and Finders. Each Party represents and warrants to the other that no broker or
finder has been involved in this transaction. ln the event of a claim for any broker's fee, finder's
fee, commission or other similar compensation by an broker, finder or agent in connection with
this Agreement, Buyer, if such claim is based upon any agreement alleged to have been made by
Buyer, hereby agrees to indemnify Seller against any and all damages, liabilities, costs and
expenses (including, without limitation, reasonable attorneys'fees and costs) which Seller may
sustain or incur by reason of such claim, and Seller, if such claim is based upon any agreement
alleged to have been made by Seller, hereby agrees to indemnify Buyer against any and all
damages, liabilities, costs and expenses (including, without limitation, reasonable attorneys'fees
and costs) which Buyer may sustain or incur by reason of such claim. The provisions of this
Section 13 shall survive the termination of this Agreement or the Closing.

14. Possession. Buyer shall be entitled to possession of the Property on the date of Closing,
free and clear of all tenant leases or other parties in possession except as expressly provided in
this Agreement or the Temporary Joint Use Agreement.

15. Governino Law. Attornevs' Fees and Venue. This Agreement shall be construed
according to the laws of the state of Washington. lf either Buyer or Seller should find it necessary
to employ an attorney to enforce a provision of the Agreement or to recover damages for the
breach hereof (including proceedings in bankruptcy), the substantially prevailing Party shall be
entitled to be reimbursed for its arbitration and/or court costs and attorneys'fees, in addition to all
damages, through all levels of appeal. ln the event of any litigation hereunder, the Superior Court
of King County, Washington shall have exclusive jurisdiction and venue.

16. Waiver of Rioht to Receive Seller Disclosure Statement and Waiver of Rioht to Rescind.
To the maximum extent permitted by RCW Ch. 64.06, Buyer expressly waives its right to receive
from Seller a seller disclosure statement ("Seller Disclosure Statement") and to rescind this
Agreement, both as provided for in RCW Ch, 64.04. Seller and Buyer acknowledge and agree
that Buyer cannot waive its right to receive the section of the Seller Disclosure Statement entitled
"Environmental" (which is contained in Section 6 of the form) if the answer to any of the questions
in that section would be "yes." Nothing in the Seller Disclosure Statement creates a
representation or warranty by the Seller, nor does it create any rights or obligations in the Parties
except as set forth in RCW Ch, 64.06. Buyer is advised to use its due diligence to inspect the
Property as allowed for by this Agreement, and that Seller may not have knowledge of defects
that careful inspection might reveal. Buyer specifically acknowledges and agrees that the Seller
Disclosure Statement is not part of this Agreement, and Seller has no duties to Buyer other than
those set forth in this Agreement.

17. Default and Remedies.
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17 .1 Default bv Buver. lf Buyer fails without legal excuse to complete the purchase of the
Property in accordance with the terms of this Agreement, the Earnest Money deposited by Buyer
shall be forfeited as liquidated damages to Seller as the sole and exclusive remedy available to
Seller for such failure. Buyer and Seller expressly agree that the delivery to and retention of the
Earnest Money by Seller represents a reasonable estimation of the damages in the event of
Buyer's default, that actual damages would be difficult to ascertain as of the date hereof, and this
provision does not constitute a penalty.

17 .2 Default bv Seller. lf Seller fails without legal excuse to complete the sale of the Property in
accordance with the terms of this Agreement, Buyer may elect one of the following remedies as its
sole and exclusive remedy: (a) specific performance of this Agreement (provided an action
thereon is commenced within one hundred twenty (120) days of Seller's failure to perform); or (b)
rescission of this Agreement and return of the Earnest Money, except for the lndependent
Consideration, and reimbursement of its actual Due Diligence Costs (as defined in this Section),
but not exceeding Four Hundred Thousand Dollars ($400,000). For the purposes of this
Agreement, "Due Diligence Costs" shall mean all actual, out-of-pocket due diligence,
environmental, engineering, permitting, entitlement, rezoning, consultant and legalfees and costs
and any non-refundable deposits expended by Buyer in connection with the Project, as
reasonably shown in writing.

18. Post-Closinq Obliqations of Buver and Seller, The following obligations of Buyer and
Seller shall survive Closing hereunder.

18.1 Pledoe of Lodoinq Tax: Prioritv Position.

(a) Pledqe of Lodoino Tax Buyer hereby irrevocably covenants and agrees for as long as its
obligations under the Note (the "Obligations") are outstanding that each year it will continue to
impose the Lodging Tax pursuant to RCW 36.100.040(4) and (5), as the same may be amended
from time to time or any successor statute (the revenues from such Lodging Tax are hereinafter
referred to as the "Lodging Tax Revenues"), to the extent permitted by applicable law. Buyer
hereby irrevocably obligates and binds itself to set aside and pay from Lodging Tax Revenues the
amount necessary to pay the Obligations as and when due, from amounts available after
payments have been made as described as (i) priorities First through Seventh in the Flow of
Funds set forth in Section 9(c) of Resolution No. 2010-12 of Buyer adopted on November 12,
2010 (the "2010 Bond Resolution"), a copy of which is attached hereto as Exhibit C-2, prior to the
effective date of the second amendment described in Section 18.1(c) below (the "Second
Amendment"), or (ii) priorities First through Sixth, on and after the effective date of the Second
Amendment. The foregoing sentence shall constitute a pledge of Lodging Tax Revenues to the
payment of the Obligations, as authorized by RCW36.100.040(7),

Buyer shall cause the Lodging Tax Revenues so pledged for payment of the Obligations to be
deposited monthly into an account identified and maintained by Seller before any payments are
made with respect to obligations incurred by, or liabilities of, Buyer with a priority position
described as (i) priority Eighth in the Flow of Funds set forth in Section 9(c) of the 2010 Bond
Resolution or (ii) priority Seventh, after the effective date of the Second Amendment. The
Obligations shall not be subject to acceleration.
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Buyer will exercise due regard for the anticipated financial requirements to be satisfied as
priorities First through Seventh of Section 9(c) of the 2010 Bond Resolution each Fiscal Year prior
to authorizing or making any disbursement of Lodging Tax Revenues for payment of the
Obligations prior to the effective date of the Second Amendment. At or before Closing, Buyer
shall amend the 2010 Bond Resolution pursuant to Section 21(a) .(10) thereof to renumber priority
Eighth as priority Ninth and to add a new priority "_Jgh!b: to pay the Obligations as and when due"
(the "First Amendment").

Capitalized terms used but not defined herein have the meanings set forth in the 2010 Bond
Resolution. ln lieu of providing a Bond Trust Agreement the foregoing provisions are intended to
confirm the priority of the payment of the Obligations from the Lodging Tax Revenues, subject to
the First Amendment and the Second Amendment,

(b) lssuance of Bonds for the Proiect. Seller recognizes that Buyer expects to issue the First
lssue and each Later lssue (each as defined in the Financing Plan attached hereto as Exhibit
(the "Financing Plan")) including short term debt as described in Section 3.b. of the Financing
Plan as Additional First Priority Bonds (also referred to as "PFD First Priority Bonds" underthe
Transfer Agreement between the State of Washington and Buyer dated November 30, 2010 (the
"Transfer Agreement") or Subordinate Priority WSCC Obligations (also referred to as "PFD

Subordinate Lien Obligations" under the Transfer Agreement), provided Buyer satisfies the
applicable conditions to such issuance set forth in the Financing Plan and in the 2010 Bond
Resolution. Buyer shall notify the Director of Seller's Otfice of Performance Strategy and Budget
(or its successor) between sixty (60) and ninety (90) days before such issuance. At the request of
Buyer from time to time, Seller shall confirm the priority of the Obligations in writing.
Notwithstanding the foregoing, any bonds issued within one (1) year following completion of the
Project (defined as receipt of the final certificate of occupancy for the Project) ("Completion
Bonds") for the purpose of renovating Buyer's existing convention facility may be issued as
Additional First Priority Bonds or Subordinate Priority WSCC Obligations so long as Buyer
satisfies the Later lssue DSCR set forth in the Financing Plan (but satisfaction of the other
conditions set forth in the Financing Plan for Additional First Priority Bonds or Subordinate Priority
WSCC Obligations shall not be required). Thereafter, Buyer may not issue Additional First
Priority Bonds or Subordinate Priority WSCC Obligations without Seller consent, except that
Buyer may issue refunding First Priority Bonds and Subordinate Priority WSCC Obligations for
debt service savings or to refinance the short term debt described in Section 3.b. of the Financing
Plan.

(c) Second Amendment to 2010 Bond Resolution. Buyer hereby covenants and agrees to
use good faith efforts to adopt the Second Amendment to the 2010 Bond Resolution pursuant to
Section 21(b) thereof in connection with the First lssue to provide that (i) the Obligations shall
constitute priority Seventh in the Flow of Funds set forth in Section 9(c) of the 2010 Bond
Resolution, (ii) the payments and obligations currently described as priority Seventh in the 2010
Bond Resolution shall become priority Eiohth, and (iii) the payments and obligations currently
described as priority Eishth in the 2010 Bond Resolution shallbecome priority Ninth. ln the event
Buyer is unable to adopt the Second Amendment, Buyer must satisfy the Additional Conditions as
defined in ParagraphT of the Financing Plan.

(d) Performance and Pavment Bond, Buyer shall cause its general contractor / construction
manager to provide a performance and payment bond covering the total GC/CM contract cost of
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the Project, and foisubcontractors to provide bid bonds and performance and payment bonds, as
required pursuant to Ch. 39.10 RCW (or equivalent like Subguard, provided it is reasonably
acceptable to Seller).

18.2 Temporarv Joint Use Aqreement. After Closing and until the DSTT Termination Date (as
defined in this Section), Seller shall require continued access to and use of the Property as
provided in this Section for Metro operations. Prior to and as a condition of Closing, the Parties
will enter into an agreement that is approved by each Party, such approval not to be unreasonably
withheld, conditioned or delayed (the "Temporary Joint Use Agreement") that ensure the
continuity of Metro operations on the Property and Metro access to the Downtown Seattle Transit
Tunnel ('DSTT") until the date that Metro ceases operations in and out of the DSTT (the "DSTT
Termination Date"). As of the date of this Agreement, the Parties have not agreed on the material
terms of the Temporary Joint Use Agreement and Buyer's rights of access and use of the
Property before and after Closing, including, without limitation, the type of ramp that will be used
for access to the DSTT, the scope and timing of, and impacts from, construction of such ramp,
when use of the ramp for Metro operations in and out of the DSTT will begin, the allocation of
costs related to the construction of the temporary layover loop from such ramp to the Temporary
Layover Loop, the condition of the Property including any demolition of existing improvements on
the Property before Closing, and any impacts on or changes to Metro bus service before and after
Closing. The DSTT Termination Date shall be no earlier than the September 2019 Metro transit
service change unless the following conditions are met: (i) the permits necessary to commence
construction, which are contingent upon the issuance of the Project's Master Use Permit but not
necessarily all permits required to complete construction, are issued by the City of Seattle prior to
July 1 , 2018; and (ii) Buyer has notified Seller no later than September 30, 2018 that Buyer has
begun demolition and construction of the Project (not including the King County Site Work) and
that Buyer needs to take control of the site by March 2019. For the purposes of this Section 18.2:
(x) "take control of the site" means continued operation of the site as a transit base would impair
the construction of the Project; and (y) demolition includes site mobilization, fencing, demolition of
buildings, terminating duct banks, and grading of the site. lf that notification does not occur, Seller
agrees to vacate the site at the end of March or September of each calendar year provided that
six months notice has been given prior to each date. Buyer and Seller shall cooperate with each
other to ensure that Metro operations on the Property do not materially interfere with Buyer's
construction of the Project and that Buyer's construction does not materially interfere with Metro's
operations and access to the DSTï. The Temporary Joint Use Agreement is a related transaction
and the Parties currently contemplate the Temporary Joint Use Agreement to include the
following:

(a) lnterim Access to DSTT. The Temporary Joint Use Agreement shall include the following
elements which remain to be negotiated by the parties: (i) the scope, concept and design for
access to the DSTT (the "DSTT Access Conceptual Plans"), (ii) the schedule for completing such
access to the DSTT in accordance with the DSTT Access Conceptual Plans (the "DSTT Access
Schedule"), and (iii) the estimated cost of implementing and maintaining the DSTT access
pursuant to the DSTT Access Conceptual Plans and the DSTT Access Schedule (the "DSTT
Access Cost Estimate"). Seller shall reimburse Buyer eighty percent (80%) of the actual DSTT
Access Cost up to a maximum reimbursement of $4,000,000, The Parties will use all reasonable
efforts to complete the ïemporary Joint Use Agreement no later than November 30,2017 subject
to extension by the Parties to facilitate better cost estimating. The Temporary Joint Use
Agreement shall be subject to a thirty day review period by the Council. Prior to execution, the
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King County Executive shall submit an electronic copy to the Clerk of the Council who will
distribute a copy to all Councilmembers and the Director of Legislative Analysis or designee. lf the
Council does not pass an ordinance objecting to the Temporary Joint Use Agreement during the
review period, the King County Executive shall be authorized to execute the Temporary Joint Use
Agreement.

(b) Kinq Countv Site Work. Seller shall be responsible for completing certain King County site
work on the Property related to the DSTT Access Conceptual Plans as described in Exhibit H

attached hereto (the "King County Site Work"). Buyer shall perform the King County Site Work for
Seller as will be further defined in the Temporary Joint Use Agreement. The King County Site
Work shall be completed prior to Closing, but shall not commence until execution of the
Temporary Joint Use Agreement, and the conditions set forth in Sections 6.4(h) and 6.5(f) have
been satisfied. ln the event this transaction fails to close for any reason other than Seller's default
after commencement of the King County Site Work, Buyer will repair and restore the Property at
its sole expense to the condition that existed immediately prior to commencement of the King
County Site Work.

(c) Bus Lavover Space. During construction of the Pioject, Buyer, at its cost, shall provide to
Seller temporary bus layover space for a total of nine (9) 60-foot long buses simultaneously (the
"Temporary Layover Space") in a location agreed to between Buyer and Seller, such as the
location is generally depicted on Exhibit E attached hereto. Buyer and Seller shall obtain approval
of the proposed Temporary Layover Space by SDOT before the Closing Date. lf SDOT does not
approve the location of a Temporary Layover Space before the Closing Date, then Buyer shall
assist Seller to determine alternative locations for the Temporary Layover Space that will achieve
SDOT approval. ln addition to the other obligations in this Section 18.2(c), Buyer shall assist
Seller and SDOT to determine a location to accommodate (i) fifteen (15) 60-foot long buses in a
single (or dual) location or (ii) twenty-four (24) 60-foot long buses in dispersed locations (on or
off-street) in the downtown area of Seattle.

(d) Bus Routino. De
any public transportation travel time increases caused by re-routings through the Property and
other property impacted by the construction of the Project. Buyer and Seller shall work
collaboratively and reasonably to develop, pursuant to the Temporary Joint Use Agreement,
appropriate milestones and minimum notice requirements for closure of the DSTT and the station
located on the Property.

18.3 Artwork. Reference is made to that certain letter dated January 17 ,2017 from Cath
Brunner of 4Culture, a copy of which has been provided to Buyer (as modified, the "Existing
Artwork Lettey''). Seller shall enter into an agreement with 4Culture by which Seller will cause
the deaccession of all existing public artwork on the Property prior to Closing and to pay the costs
related thereto. Such agreement between Seller and 4Culture shall be provided to Buyer for
review and approval, such approval not to be unreasonably withheld, conditioned or delayed,
prior to execution thereof, Buyer does not have a statutory requirement for public art in the
Project. ln consideration of Seller's obligations under this Section 18.3, Buyer hereby agrees to
the following:

and Closure. Buyer shall utilize reasonable measures to mitigate
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(a) Buyer will establish an Art Budget (the "Art Budget") of not less than $4,500,000 and
expend at least that amount on public art. Buyer shall supplement the Art Budget by an additional
$100,000 (for a total of not less than $4,600,000) to be spent on mitigation of lost artwork.

(b) Buyer will engage in a fully public process for the administration of the Art Budget which
means hiring an artist to assist in art master planning, employing the services of a qualified public
art professional or organization to manage the process of acquiring and installing the art and
utilizing, empowering and adequately staffing Buyer's Art Advisory Committee to assist in the
administration of the Art Budget; provided, however, all final decisions regarding acquisition of
artwork for the Project and use of the Art Budget shall be made by Buyer's board of directors.

(c) Buyer will develop an interpretive framework at the Convention Center that will make the
documentation of lost artwork open and accessible to the public. The costs related to such
framework shall be included in the Art Budget.

(d) Buyer will incorporate into the Project the five (5) artistic tree grates and the two (2) profiles
in the sidewalk that are depicted on Exhibit I attached. hereto. The costs related to incorporation
of the tree grates and the profiles shall be included in the Art Budget. The final location of the tree
grates and the profiles in the Project will be determined by Buyer.

18.4 Relocation of Existing Svstems and lnfrastructure lmprovements, Buyer and Seller have
entered into that certain Memorandum of Understanding between King County and Washington
State Convention Center Regarding CPS Property Replacement of Transit Power Substation
dated October 22,2015 (the "TPSS MOU"). A copy of the current TPSS MOU is attached to this
Agreement as Exhibit G. Buyer and Seller shall amend the TPSS MOU or enter into a separate
TPSS MOU contract, which shall address the following terms and conditions (collectively the
"TPSS MOU Amendment"): (a) the scope and schedule and cost for the relocation or
replacement of certain equipment specified by Seller, located on the Property, that supports
operations within the DSTT and that is owned by Sound Transit and/or King County (collectively
with the work currently described in the TPSS MOU, the "TPSS and lnfrastructure Work") (b)
Buyer, Seller and Sound Transit determining the schedule for completing the TPSS and
lnfrastructure Work, and (c) Seller and Sound Transit determining the allocation and
reimbursement of costs between them. Buyer and Seller acknowledge and agree that Seller and
Sound Transit must reach agreement with respect to certain matters described in this Section
before Buyer and Seller may enter into the TPSS MOU Amendment, and Seller shall use
commercially reasonable efforts to resolve expeditiously such matters with Sound Transit prior to
Closing. Both the TPSS MOU Amendment and the Sound Transit agreement shall be subject to a
thirty day review period by the Council. Prior to execution, the Executive shall submit an
electronic copy to the Clerk of the Council who will distribute a copy to all Councilmembers and
the Director of Legislative Analysis or designee. lf the Council does not pass an ordinance
objecting to the agreement(s) during the review period, the Executive shall be authorized to
execute the agreement(s).

Notwithstanding anything to the contrary in the current TPSS MOU, and until a TPSS MOU
Amendment is executed, Buyer shall have no right to perform any demolition or construction work
or require Seller to perform any demolition or construction work contemplated by this Section 18.4
to be included in the TPSS MOU AmendmenLexcept such work authorized by Sellerthat does not
interrupt Seller's use of the DSTT. Additionally, until a TPSS MOU Amendment is executed,
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Buyer shall be liable to Seller for any loss or damage to Seller's equipment, loss or impairment of
Seller's use of such equipment or interruption of Seller's use of the DSTT, unless authorized by

Seller, resulting from Buyer's demolition or construction activity on the Project.

18.5 WSDOT Lease. Seller is a party to that certain lease dated as of June 29, 1987, for that
certain real property labeled as Parcel 11 on Exhibit A-3 (the "Seller WSDOT Lease"). Upon
Seller's abandonment of the Seller WSDOT Lease, Buyer intends to enter into a lease with
WSDOT for Parcel 1 1 and all or some portion of that certain real property labeled as Parcel 12 on
Exhibit A-3 (the "Buyer WSDOT Lease"). At such time that Seller is no longer using the Seller
WSDOT Lease area Seller shall promptly provide notice to WSDOT and Buyer of its intent to
abandon the Seller WSDOT Lease. The above sequencing notwithstanding, Seller agrees to
cooperate in good faith with Buyer if Buyer is able to reach agreement with WSDOT to acquire
interest in Parcel 11 from WSDOT prior to Seller's abandonment, provided that Buyerwill provide
Seller with access and use of Parcel 11 pursuant to the same rights and interests that Seller has
under the existing Seller WSDOT Lease until Seller no longer requires use of Parcel 11, as

contemplated and set forth in the Temporary Joint Use Agreement.

18.6 Affordable Housins. The Buyer acknowledges that both the Seller, as a regional leader in
creating opportunities for affordable housing, and the City of Seattle ("City") have an interest in
seeing more affordable housing being built as a result of this Project. To provide for, satisfy and
support Seller's interest, goal and requirement to make the Property available for affordable
housing, Buyer shall contribute Five Million Dollars ($5,000,000) to the King County Department
of Community and Human Services to be used by the agency to support and provide affordable
housing in King County. This contribution must be made at Closing.

18.7 Proiect Conditions. Buyer agrees to comply with the following requirements during the
construction of the Project:

(a) Buyer shall use a Project Labor Agreement with terms similar to the terms set forth in that
certain Project Labor Agreement for the Brightwater Conveyance System dated June 20, 2005
provided the Seattle Building Trades Unions will agree to such terms.

(b) Buyer shall use apprentices during construction of the Project.

(c) Buyer shall use good faith efforts to implement the use of local hiring preferences during
construction of the Project.

(d) Buyer shall be responsible for obtaining all permits necessary to complete the
construction of the Project, the King County Site Work, the DSTT Access work, and the TPSS and
lnfrastructure Work unless otherwise contemplated in this Agreement.

(e) During construction of the Project, Buyer shall permit a representative of Seller to have
access to the Property for purposes of monitoring transit access, attending significant Project
design and construction meetings which materially affect Metro's access to the DSTT, and
approving timeline and construction thresholds related to access to the DSTT and public transit
through the Property, which approval shall not be unreasonably withheld, conditioned or delayed
Such access shall be subject to all reasonable construction rules and security and safety
requirements established by Buyer or its contractor.
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18.8 Sales Tax Deferral. ln the event Buyer obtains a construction sales tax deferral or
exemption, that portion of construction sales tax that othenryise would have been received by King
County in connection with construction of the Project shall be added to principal on the Note in the
years that such sales tax revenue would have been received as reasonably estimated by Buyer,
and if a sales tax deferral, then the principal of the Note shall be reduced by the amount and at
such time as Seller actually receives the amount of such deferred sales tax.

19. Notices. All notices, demands, requests, consents and approvals which may, orare
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 (a) delivered personally, (b) sent by a nationally recognized
overnight delivery service, or (c) if mailed or deposited in the United States mail and sent by
registered or certified mail, return receipt requested, postage prepaid to:

SELLER: King County
Chinook Building
401 5th Ave Ste 810
Seattle, WA 98104
Attention: Director: Performance, Strategy and Budget

with a copy to Cairncross & Hempelmann
524 Second Avenue, Suite 500
Seattle, Washington 981 04
Attention: Matt Hanna

Washington State Convention Center Public Facilities District:
800 Convention Place
Seattle, Washington 981 01 -2350
Attention: Jeff Blosser, President and CEO

With a copy to Pine Street Group L.L.C.
1500 Fourth Avenue, Suite 600
Seattle, Washington 981 01
Attention: Matt Griffin and Matt Rosauer

Either Party hereto may by proper notice made by the other Party designate such other address for
giving of notices. All notices shall be deemed given on the day such notice is delivered (or if refused,
the date of such refusal).

20. Assiqnment.

20.1 Buyer's Assignment. Buyer may not assign its rights under this Agreement without
Seller's prior written consent, which consent may be withheld or conditioned in Seller's sole
discretion,

20.2 Seller's Assignment. Seller may not assign its rights under this Agreement without
Buyer's prior written consent, which shall not be unreasonably withheld, delayed or conditioned
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21. Disoute Resolution. ln the event of a dispute between the Parties during the Term of the
Agreement, the following terms and conditions shall apply:
21.1 Buyer's designee and the King County Executive, or its designee (the "Designated
Representatives"), shall confer to resolve disputes that arise under this Agreement as requested
by either Party. The Designated Representatives shall use their best efforts and exercise good
faith to resolve such disputes. The following individuals are hereby designated as the Designated
Representatives of the Parties for the purpose of resolving disputes that arise under this
Agreement, and dispute resolution notices shall be sent to:

Buyer: Chairman, WSCC Board of Directors
800 Convention Place
Seattle, Washington 981 01

Seller: Deputy King County Executive
Chinook Building
401 Fifth Avenue, Suite 800
Seattle, Washington 981 04

lf the Parties are still unable to resolve the dispute, then either Party may pursue any right or
remedy available under applicable law.

22. Further Assurances, ln addition to the acts and deeds recited herein and contemplated to
be performed at the Closing, Seller and Buyer agree to perform such other acts, and to execute
and/or deliver such other instruments and documents, as either Seller or Buyer, or their
respective counsel, may reasonably require in order to effectuate the intents and purposes of this
Agreement. The provisions of this Section shall survive Closing.

23. Exhibits. All exhibits attached hereto or referenced herein are incorporated in this
Agreement.

24. Severabilitv. ln case any one or more of the provisions 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 provisions had not been contained herein.

25. Successors and Assiqns. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective successors, heirs and assigns to the extent permitted
hereunder.

26. EntireAsreement. This Agreement contains the entire understanding between the parties
and supersedes any prior agreements between them respecting the subject matter hereof

27. Recordinq. This Agreement shall not be recorded, but either Party may record a
memorandum of the agreement including Seller's rights to payments under the Note.

28. Time of the Essence. Time is of the essence of this Agreement.
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29. Computation of Time. lf a deadline arises or performance is due on a day that is a
Saturday, Sunday or other legal holiday in the State of Washington, the actual deadline for
performance shall be extended to the next succeeding business day.

30. Force Maieure. Neither Party shall be liable for delays in performance resulting from
causes, including third parties and acts of God, beyond such Party's reasonable control, and the
time for such performance shall be extended by the number of days such performance is delayed
by such causes.

31. Counterparts. This Agreement may be executed in several counterparts, which shall be
treated as originals for all purposes, and all counterparts so executed shall constitute one
agreement, binding on all the parties hereto, notwithstanding that all the parties are not signatory
to the original or to the same counterpart. Any such counterpart shall be admissible into evidence
as an original hereof against the person who executed it.

[Signatures only follow.]
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DATED as of the day and year first above written.

SELLER: KING COUNTY, a home-rule charter county and political subdivision of the State of
Washington

By:
Name:
Its:

Approved as to form:

BUYER: WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT,
a King County public facilities district

me: Frank Finneran
Chairman of the Board of Directors

Approved as to form:

Matthew R, Hendricks, General Counsel

By:

By
Na
Its:

By:

Exhibits
Exhibit A-1
Exhibit A-2
Exhibit A-3
Exhibit B
Exhibit C-1
Exhibit C-2
Exhibit D-1
Exhibit D-2
Exhibit E
Exhibit F
Exhibit G
Exhibit H

Exhibit I

Description of Property
Legal Description of Property
Parcel Map
Bargain and Sale Deed
Form of Note
2010 Bond Resolution
Financing Plan
Financing Contingency Plan
Temporary Layover Space
Special Use Permit
TPSS MOU
King County Site Work
Sidewalk Art and Tree Grates
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EXHIBITA-1
TO

PURCHASE AND SALE AGREEMENT

Description of Parcels

Parcel Address Parcel
Number Area Zoning

A 906 Pine St 0660001 025 123,747 SF Downtown Mixed
Commercial
340t290-400

B 1620 9tn Ave 0660001700 54,287 SF Downtown Mixed
Commercial
340t290-400

Revised June 22,2017
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EXHIBIT A-2
TO

PURCHASE AND SALE AGREEMENT

Legal Description

PARCEL A

LOTS 1 THROUGH 12, INCLUSIVE, BLOCK 32 AND LOTS 4 THROUGH 6, INCLUSIVE,
BLOCK 44, 2ND ADDITION TO THE TOWN OF SEATTLE, AS LAID OFF BY THE HEIRS OF
SARAH A. BELL (DECEASED) COMMONLY KNOWN AS HEIRS OF SARAH A. BELLS 2ND
ADDITION TO THE CITY OF SEATTLE, ACCORDING TO THE PLAT THEREOF RECORDED
lN VOLUME 1 OF PLATS, PAGE 121, lN KING COUNTY, WASHINGTON; EXCEPT THE
SOUTHERLY 7 FEET OF LOTS 1 AND 12 CONDEMNED UNDER SUPERIOR COURT CAUSE
NO. 57057 FOR PINE STREET TOGETHER WITH THE ALLEY IN BLOCK 32 AND THAT
PORTION OF TERRY AVENUE VACATED BY CITY OF SEATTLE ORDINANCE 124728.

PARCEL B

THOSE PORTIONS OF PINE STREET AND TERRY AVENUE AND OF LOTS 1,2,3, 10, 11,
AND 12 AND THE ALLEY ADJOINING THERETO, ALL IN BLOCK 44, SECOND ADDITION TO
THE TOWN (NOW ClïY) OF SEATTLE AS LAID OFF BY THE HETRS OF SARAH A. BELL
(DECEASED) , ACCORDTNG TO THE PLAT THEREOF RECORDED tN VOLUME 1 OF PLATS,
PAGE 121, RECORDS OF KING COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:
BEGINNING AT THE NORTHEASTERLY CORNER OF SAID LOT 1O; THENCE SOUTH
30"38'18' EAST, ALONG THE EASTERLY LINE OF SAID LOTS 10,11AND 12, TO A POINT
OPPOSITE HIGHWAY ENGINEER'S STATION 2233+60! ON THE LINE SURVEY OF SR 5,
SEATTLE FREEWAY: JACKSON ST. TO OLIVE WAY AND 110 FEET NORTHWESTERLY
THEREFROM; THENCE SOUTH 16"54,20" WEST, PARALLEL WITH SAID LINE SURVEY, TO
A POINT ON A LINE THAT IS PARALLEL WITH AND 18 FEET NORTHWESTERLY OF,
MEASURED AT RIGHT ANGLES TO, THE CENTERLINE OF PINE STREET; THENCE SOUTH
59"21'55'WEST, ALONG SAID PARALLEL LINE, A DISTANCE OF 153.07 FEET TO THE
CENTERLINE OF TERRY AVENUE; THENCE SOUTH 59'21'30'WEST, ALONG SAID
PARALLEL LINE, A DISTANCE OF 33 FEET TO THE SOUTHEASTERLY PROLONGAT¡ON OF
THE WESTERLY MARGIN OF TERRY AVENUE; THENCE NORTH 30"37,28" WEST, ALONG
SAIDWESTERLY MARGIN, A DISTANCE OF 194.93 FEET;THENCE NORTH 59"22'07" EAST,
A DISTANCE OF 66 FEET TO THE NORTHWESTERLY CORNER OF SAID LOT 3; THENCE
NORTH 59"22'21" EAST, ALONG THE NORTHERLY LINE OF SAID LOTS 3 AND 10, A
DISTANCE OF 256.09 FEET TO THE POINT OF BEGINNING. SITUATE IN THE CITY OF
SEATTLE, COUNTY OF KING, STATE OF WASHINGTON.
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EXHIBIT A-3
TO

PURCHASE AND SALE AGREEMENT

Parcel Map

ParcelA
Parcel B
Total

123,747 s'f

54,287 sf (parcels 6,7,8,9 and 10)
178,034 sf
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EXHIBIT B
TO

PURCHASE AND SALE AGREEMENT

FILED FOR RECORD AT REQUEST OF
AND WHEN RECORDED RETURN TO:

BARGAIN AND SALE DEED

Grantor:

Grantee:

Abbreviated
Legal Description
complete legal description appears on Exhibit A hereto).
Assessor's Tax
Parcel No.:

The Grantor, , â _, for good
and valuable consideration in hand paid, the receipt and sufficiency of which are hereby
acknowledged,bargains,SellS,andconveySto-,

_, the following described real estate, situated in the County of
State of Washington

The real propefty described on qhiþjl!Á attached hereto, subject to the permitted
exceptions described on Exhibit B attached hereto, together with all and singular the
tenements, hereditaments and appurtenances thereunto belonging or in anywise
appertaining.

This Deed may be executed in one or more counterparts, each of which shall be an original,
but which together shall constitute one and the same instrument.

DATED as of 20

[**ADD ACKNOWLEDGEMENTS AND EXHt B|TS..]

Revised June 22,2017
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NOTE: Calculations to be updated for initial year after Closing Date is established

EXHIBIT C-1
TO

PURCHASE AND SALE AGREEMENT

FORM OF NOTE

PROMISSORY NOTE

$141,010,940 (U.S.)
,201-

Seattle, Washington

FOR VALUE RECEIVED, the undersigned Washington State Convention Center Public Facilities
District, a King County public facilities district, ("Maker"), promises to pay to the order of King
County, a home-rule charter county and political subdivision of the State of Washington
("Holde/'), at its office at or at such other place as the Holder may from
time to time designate in writing, the sum of ONE HUNDRED FORTY ONE MILLION TEN
THOUSAND NINE HUNDRED FORTY DOLLARS ($141,010,940) in lawful money of the United
States.

SECTION 1. lnterest Rate.

This Note shall bear interest prior to maturity or acceleration during the term of this Note as
provided in this Section 1 (the "Note Rate"). From twelve (12) months before the first payment
date in Section 2 until the June 30 that is six (6) years later (the "lnitial Note Rate Period"), the
Note Rate shall be one percent (1.0%). After the lnitial Note Rate Period until the Maturity Date,
the Note Rate shall be four and 251100 percent (4.25%). ln the event of a default under this Note,
interest shall begin to accrue at the Default Rate set forth in Section 7 below. lnterest shall
compound annually and be paid annually in accordance with Section 2 below.

SECTION 2. Annual Pavments.

Payments shall be due and payable to Holder in accordance with this Section 2. On the June 30
that first occurs after Closing and each June 30th thereafter for a period of five (5) years, interest
only payments shall be due and payable to Holder in the amount of ONE MILLION FOUR
HUNDRED TEN THOUSAND ONE HUNDRED NINE DOLLARS ($1,410,109) for a total of six
payments of this amount (the "lnitial Payment Period"). On each June 30th thereafter untilthe
Maturity Date, amortizing installments of principal and interest in the amounts set forth on the
amortization table attached hereto as Schedule A will be due and payable to Holder. To the
extent Closing occurs less than a full year before the first payment is due, a portion of the first
payment will be interest and a portion will be principal. The interest portion shall be calculated

EXHIBIT C-1
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based on the actual number of days remaining between the Closing and the first payment divided
by 365 and multiplied by $1 ,410,109. The remaining amount of the first payment will be applied to
principal. As a condition of Closing, Maker and Holder will update this Note to reflect the expected
Closing Date and the subsequent reduction in future payments due to the foregoing principal
payment.

SECTION 3. Maturity.

Unless sooner repaid, the entire unpaid principal balance of this Note, plus all accrued but unpaid
interest, and all other amounts owing hereunder shall be due and payable on the June 30 that
occurs thirty (30) years after the first payment date in Section 2 (the "Maturity Date").

SECTION 4. Application of P.ayments

Payments shall be applied: (a) first, to the payment of accrued interest, to the extent applicable;
(b) second, at the option of Holder, to the payment of any late charges due hereunder; and (c)
third, to the reduction of principal of this Note.

SECTION 5. Prepavment.

Maker does not have the sole right to prepay its obligation under this Note in full or in part at any
time prior to June 30, 2035 (the "Prepayment Date"). Nevertheless, if either Maker or Holder
believes it is in their mutual interest to pay off the obligations, that party may make a proposal to
the other party for consideration. As of the Prepayment Date, and any June 30 thereafter, Maker
may pay off the entire note by paying an additionalS% of the outstanding principal atthe payoff.
Maker must provide Holder with one year notice of its intent to pay off the remaining balance. ln
addition to the above described prepayment options, Maker has the right at any time to establish
an escrow fully funding all interest, principal and redemption premium on the Note through June
30, 2035. Upon funding such escrow with permitted investments (US Treasury obligations or,
upon approval of Holder, equivalent), the Note will be considered legally defeased and all
restrictions on the issuance of additional indebtedness by the Maker described herein shall no
longer be in force.

SECTION 6. Late Charge.

lf any payment under Section 2 above is paid more than three (3) business days after the due
date thereof, Maker promises to pay a late charge of three percent (3%) of the delinquent amount
as liquidated damages for the extra expense in handling past due payments.

SECTION 7. Default; Remedies.

lf Maker fails to make payment of any amount payable hereunder within thirty (30) days of when
due, or in the event this Note is not repaid in full by the Maturity Date, the entire unpaid balance of
this Note, including all accrued but unpaid interest, shall thereafter bear interest at a rate of two
percent (2%) per annum above the Note Rate, compounded annually (the "Default Rate").
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SECTION 8. Attornevs' Fees.

Holder shall be entitled to its reasonable attorneys'fees and other costs and expenses in
enforcing or interpreting its rights under this Note, including attorneys'fees in both trial and
appellate courts and in any bankruptcy or reorganization proceeding.

SECTION 9. Miscellaneous

(a) Every person or entity at any time liable for the payment of the indebtedness evidenced
hereby waives presentment for payment, demand and notice of nonpayment of this Note.

(b) The headings to the various sections have been inserted for convenience of reference
only and do not define, limit, modify, or expand the express provisions of this Note.

(c) This Note is made with reference to and is to be construed in accordance with the laws of
the state of Washington.

(d) This Note is for business or commercial purposes and is not for personal, family or
household purposes.

SECTION 10. Securitv

(a) Maker hereby irrevocably covenants and agrees for as long as its obligations under this
Note (the "Obligations") are outstanding that each year it will continue to impose the Lodging Tax
pursuant to RCW 36.100.040(4) and (5), as the same may be amended from time to time or any
successor statute (the revenues from such Lodging Tax are hereinafter referred to as the
"Lodging Tax Revenues"), to the extent permitted by applicable law. Maker hereby irrevocably
obligates and binds itself to set aside and pay from Lodging Tax Revenues the amount necessary
to pay the Obligations as and when due, from amounts availaþle after payments have been made
as described as priorities First through Seventh in the Flow of Funds set forth in Section 9(c) of
Resolution No. 201 0-12 o'f Maker adopted on November 12,2010 (the "2010 Bond Resolution"), a
copy of which is attached to the Purchase and Sale Agreement, executed by Maker as Buyer and
F{older as Seller, ("PSA') as Exhibit C-2 subject to the amendments described in the PSA
including the obligation of Maker as Buyer set forth in Section 18.1 (c) of the PSA. The foregoing
sentence shall constitute a pledge of Lodging Tax Revenues to the payment of the Obligations, as
authorized by RCW 36.100.040(7).

(b) Maker shall cause the Lodging Tax Revenues so pledged for payment of the Obligations
to be deposited monthly into an account identified and maintained by Holder from amounts
available after payments have been made as described as priorities First through Seventh in the
Flow of Funds set forth in Section 9(c) of the 2010 Bond Resolution of Maker, subject to the
amendments described in the PSA including pursuant to the obligation of Maker as Buyer set
forth in Section 18.1(c) of the PSA. The Obligations shall not be subject to acceleration.

(c) Maker will exercise due regard for the anticipated financial requirements to be satisfied as
priorities First through Seventh of Section 9(c) of the 2010 Bond Resolution each Fiscal Year prior
to authorizing or making any disbursement of Lodging Tax Revenues for payment of its
Obligations as set forth in the PSA. Maker shall not issue Additional First Priority Bonds or
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Subordinate Priority WSCC Obligations without Holder's consent except as permitted under the
PSA.

(d) Capitalized terms used but not defined herein have the meanings set forth in the 2010
Bond Resolution. ln lieu of providing a Bond Trust Agreement the foregoing provisions are
intended to confirm the priority of the payment of the Obligations from the Lodging Tax Revenues
on the terms set forth in the PSA. The conditions to subordination of Seller (Holder herein) set
forth in Section 18.1(b) of the PSA are incorporated herein by reference.

SECTION 11. Riqht of Offset. Pursuant to that certain Temporary Joint Use Agreement dated
as of even date herewith by and between Maker and Holder, Maker has the right to offset certain
obligations of Holder against the interest owed pursuant to this Note.

SECTION 12. Modifications. Maker, and by acceptance of this Note, Holder, acknowledge that
certain provisions of the PSA may require modifications to this Note to adjust the principal
amount, the calculation of interest payable hereon or the timing of payments under this Note. At
any time, and from time to time, upon request by the other party, this Note will be modified
accordingly.

DATED as of the day and year first above written.

PLEASE BË ADVISED THAT ORAL AGR ENTS OR ORAL COMMITMENTS TO
LOAN MONEY. EXTEND CREDIT OR FOREBEAR FROM ENFORCING REPAYMENT
OF A DEBT ARE NOT ENFORC LE UNDER WASHINGTON LAW

Maker:

WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT, a King County
public facilities dístrict

By:
Name: Frank Finneran
Its: Chairman of the Board

Approved as to form

By:
Matthew R. Hendricks
GeneralCounsel

EXHIBIT C-1
Page 4

Revised June 22,2017



SCHEDULE A TO PROMISSORY NOTE

Year ending
June 30 after the
lnitial Payment
Period
Year 7
Year B
Year 9
Year 10
Year 1 1

Year 12
Year 13
Year 14
Year 15
Year 16
Year 17
Year 1B

Year 19
Year 20
Year 21
Year 22
Year 23
Year 24
Year 25
Year 26
Year 27
Year 28
Year 29
Year 30
Year 31

Beg Yr Bal
141,010,940
140,233,524
139,219,957
137,954,108
136,418,980
134,596,663
132,468,294
130,014,008
127,212,889
124,042,921
120,480,934
116,502,548
112,082,116
107,192,662
101 ,805,818
95,891,757
89,419,124
82,354,963
74,664,641
66,31 1,768
57,258,115
47,463,524
36,885,821
25,480,719
13,201 ,717

lnterest
5,992,965
5,959,925
5,916,848
5,863,050
5,797,807
5,720,358
5,629,903
5,525,595
5,406,548
5,271,824
5,120,440
4,951,358
4,763,490
4,555,688
4,326,747
4,075,400
3,800,313
3,500,086
3,173,247
2,818,250
2,433,470
2,017,200
1,567,647
1,082,931
561,073

Payment
6,770,381
6,973,492
7,182,697
7,398,178
7,620J23
7,848,727
B,OB4,189
8,326,714
8,576,516
8,833,811
9,098,826
9,371,790
9,652,944
9,942,532
10,240,808
10,548,033
10,864,474
1 1 ,190,408
11,526j20
11,871,904
12,228,061
12,594,903
12,972,750
13,361,932
13,762,790

End Yr Bal
140,233,524
139,219,957
137,954,108
136,418,980
134,596,663
132,468,294
130,014,008
127,212,889
124,042,921
120,480,934
116,502,548
112,082,116
107,192,662
101 ,805,818
95,891,757
89,419,124
82,354,963
74,664,641
66,311,768
57,258,115
47,463,524
36,885,821
25,480,719
13,201 ,717
0
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EXHIBIT C-2
TO

PURCHASE AND SALE AGREEMENT

2010 Bond Resolution
(which is the next 40 pages with no

revision date)

Revised June 22,2017
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CER'|IFICATE REGA RDTNG RESOLU'TION

I, Linda Willanger, Secretary of the Board of Directors of the Washington State

Convention Center public facilities district (the "District"), do hereby certiff that the attachçd is

a full, true and correct copy of Resolution No.2010-12 adopted on November 12,2010 by the

Board and authorizing the issuance and sale of Lodging Tax Bonds of the District in the

aggregateprincipal amount of not to exceed $335,000,000 to finance the costs of acquiring and

improving the tWashington State Convention Center; funding a reserve fund and to pay costs of

issuance; delegating authority for the sale of the bonds and the preparation and clissemination of

a preliminary offrcial statement and fìnal off,rcial statement; providing for continuing disclosurc;

providing for a negotiated sale of the bonds to CitiGroup Global Markets Inc,, Goldman, Sachs

& Co., Morgan Stanley & Co. Incorporated, Loop Capital Markets LLC and Piper Jaffray & Co,,

and that such resolution has not been amended or supersecled and is in full fqrce and effcct as of

the date hereof,

Datecl this 3Oth day of November,20l0.

Linda Secretary
Washington State Convention Center

public facilities district

P;U0287-ClYll^20287-940 t1ngn0



RESOI.UTION NO. 20 ¡ O. I 2

A RESOLU ION OF T}IE BOARD OF DIRËC1'ORS OF WASHINGTON
STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT,
AUTHORIZING THD ISSUANCE AND SALË OF LODGING TAX BONDS
OF THE PUBLIC FACILII'IËS DISI'RIC'I TN THE AGGRECATE
PRINCIPAL AMOUNT OF NOT TO EXCEED $335,OOO,OOO T'O I,'INANCE
TI.IE CO"STS OF ACQUTRNG AND IMPROVTNG TI{E WASI{INGTON
STATE, CONVË,NTJON CENTER, F'UNDING A R-ESERVE FTIJND Al.lD To
PAY COSTS OF ISSUANCE; DELEGATING AUTHORITY FOR TI{E
SALE OF THE BONDS AND THË PREPARATION AND
DTSSEMINAI'ION OF A PRELMINARY OFTIÇIAL STATEMENT AND
FINAI, OFTICIAL STATEMËNT; PROVIDING FOR CONTINUTNG
DISCLOSURE; PROVIDINC} FOI( A NEOOTIATED SAI,E OF 'IHE
BONDS TO CiTIGROUP GLOBAI, MARKETS INC,, GOLDMAN,
sAcHS & co,, MORGAN STANLEY & CO, INCORPORATED, LOOP
CAPTTAL MARKTTS LLC AND P]PER JAFFRAY E,ÇO.

ADOPTED: NOVEMBER l2i 20t0

Prepared by;

K&I- Cnres ¡"up

Seattle, Washington
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November 12,2010

RESOLTJTION NO. 201O.I 2
OF THE

W/{SI{INGTON STATE CONVDNTION CENTDR
PUBLTC FACILITIES DISTRICT

A RESOT,UTTON OII ]ìTTE BOA,RD Oþ'DII{EC'I'ORS OF WASHINGTON
STATE CONVENTION CËNTER PUBLIC FACILITIES DISTRICT,
AUTI{ORIZING'THE ISSUANCE AND SAI,E OF LODGING TAX BONDS
OF 'I'ÞIE PUBLIC FACIL]1'IES DISTRICT ]N TI"IE AçGRLCATE
PRTNCiPAL AMOLNT OF NOT TO EXCEED $335,OC)O,OOO TO FINANCE
TI{E COSTS OF ACQUTRTNG AND TMPROVTNG 'ü.rE WASIilNGTON
STATE CONVENTION CËNTÊR, FUNDINC A R-ESERVË FIND AND TO
PAY COSTS OF ISSUANCE; DELEGATING AU'I"}IORITY FOR TI{E
SALE OF TI-IE BOND$ AND Ti-TE PREPARATION AND
DISSEMINA,TÌON OF A PRETIMINARY OFFICIAL STAI'EMENT AND
FINAL OFFICIAL STATEMEN'I.; PROVIDING FOR CONTINUINC
DTSCLOSURÞ]; PROVIDING FOR A NECOTIATED SALE OF THE
BONDS TO CITIGROUP GLOBAL MARKNTS INC,, GOLDMAN,
SACHS & CO., MORGAN STANT,EY E CO. INCORPORATED, LOOP
CAPITAL MARKÏTS LI,C AND PIPER JAIIìRAY & CO.

WI^llìllEAS, in 1982, ûith the suppnrt of the Washington statc legislature, a nonprofrt
corporation was establishod to design, construct, promote and operate Ihc Washington State

Convention Center ("lVSCC"); and

WHEREAS, in 20l0,.the state Logislature enacted Substitute Senate Bill 6889 (the "Convention
Center Acl"), whioh authorizcd King County (the "County") to create a public facilities district to
acquire, oum and operate a trade and convention center transfened from a public nonprofit
corporation; and

WHEREAS, the S/ashington State Convention Center public facilities district (the "Dislricl")
was formed by the County, pursuant to Qrdinance 16883; adopted on July 19, 20i0, for the

specilic pulpose of acquiring, owning and operating the WSCC; and

WHEREAS, in order to finance the costs of.acquisition of and improvements to thc WSCC, the

District is authorized by RCW clrs.36,100.060,36,100040 and 39,46 to issue bonds payable

from lax reccipts of the District; ancl

V/HERIAS, thc bon<ls authorizcd herein shall be solcl pursuant to negotiated sale as herein
providcd;



NOW, TI.IEREFORE, BE TT RESOI,VED BY TI-TE BOARD OF DIRECTORS OF'IHE
WASHINOTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT, AS

f'ollowsr

Section 1, DeJinítions,øndlnlerprelation,

Capitalized terms, unless sofite other meaning is plainiy intended, used in thís resolution have the

meanings given such terms in Appendix A to ùis resolution or in Section 20, and thc rules of
interpretation also are sel forth in Apperrdix A,

Section 2, Authoúzølion of'Bonds,

fhe District hereby.authorizes the issuance and sale of Bonds for thc purposcs of paying thc costs

of acquisition of the WSCC and undçrtaking certain capital improvements, funding a reserve and

for the additional purpôse of paying the expenses inciiiental to the issuançc of the Bonds.

The ßonds shallbe in the aggregatoplincipal amount of notto exceed $335,000,000 and shall be

issued in one or more series, as:dctermined by the Aulhorized Rcpresentative pusuant to the

aulhority granted in Section l7 of this resolution.

Sectìon 3. Bond Detníls,

Tlle Bonds shall be'designated as "Washington State Convention Ccnter Public Facilities Districf
Lodging Tax Bonds,2010" and if issued in morc.than one series, shall have thç additional

identiþing designations set forth in the Bond Plrchase Contract âpproved pursuant to Section l7
of this rcsolurion. The Bonds of each seriçs shall be registered as to botlt principal and interest¡

shall bc issued in the aggregalc principal zunounl sst forth inthe Bo¡rcl Purchase Contract and the

Trust Agreement, and shall be numbered separately in the rnanner and with any additional

designation as the Trustoc dccrns necossaty for puqposes of identification, shall be dated their

date of dolìvery, shall be in the denomination of $5,000 çach or any intogral multiple of $5,000

within each.series and maturity,'a¡.rd shall bear intcrcst from thcir date of delivery until the Bonds

bearing such interest have boen paid or their payrnent duly provided for. The Bonds of eaoh

serjes shall bear interest at the per annum rates, payable on thc interest paytnent dates and sllall

mature or be subjeet to prior redcrnption, in the principaì amounts on the prineipal payment dates

set forth in the Bond Pr¡rchase Contract and the Trust Ag¡eement ancì æ approved by the

Authorized Representative pursuant f,o Soction i 7 ol this resolution,

Tlie Boncls shali be F'irst Priority Bonds zurd shall be payable ancl secured as provided herein and

in the Trust Agreement.

Sectìon 4. Redemptiott and Purchøse.

(a) Optionol Reclemption 'fhs Bonds of each scrics may ba subjcct 1o optional reclemption

and/or extraordinary oplional rederrption orr the dates, at tìre prices and undct'the terrns set forth
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in the Bond Purohase Contract and the Trust Agreement and as approved by the Authorized
I{cpresentative pursuant to Section l7 of this rçsolution,

(b) Mandatory Redemption, 'fhe Bonds of each series may be subject to mandatory
redemption and/or cxtraordinary mandatory redernption to the extent, if an¡,, set tbrih in the Bond
Purchase Contract and The Trust,Agreement and æ approved by the Authorizcd Representative

pursì,¡arlt to Sçction 17 of úis'resolution,

(c) . Put,chase of Bonds, 'fhe District nray acquirc Bonds by purchase of Bonds offered to
the District at any time at such purchase price as the Districl deems ap¡rropriate, or by gift at any

time on terms as rthe District deems appropriate, lhe District hcreby reserves the right to usc at

any time eü), Lodging Tax Revcnues available aftcr providing for the paynents requircd by
paragraph Firsf tlu'ough Sqve.rfth of Section 9(c) of this resolution to purchase any of the Bonds,

Section 5, Regístrøtìon, Exchønge ønd Paymenß,

(a) Ttustee/Bond Register. Thc Board bereby authorizes the Designated District
Representative (i) to specify ,and aclopt thc system of registratiort and transfer for the Bonds

approved by the Washington St¿te Finance Committee f.rom tirne to time through thç

appointnrent of state fîscal agencies for thc purposes of registering and authcnticating thc Bonds,

mairrtaining the Bond Rcgister md effecting transf'er of ownership of the Bonds, or in the

altemative (ii) to appoint the Trusteç to act in the capacity of registrar, authcnticating agent and

paying egent, lf the Trustco is appointed as the Registrar, the tnarurer of registration, exchange

ancl payrnent.of the Bonds shall 
'be ,as sÊt fonh in the Trust Agreement. The Trustee is hereby

appointed as the initial Registrar for the Ïlonds.

Sectìon 6, Form of Bond*

Thc Bonds shall be in substantially the following form:

NO.-
TINITED STATES OF AMERICA

WASHINGTON STA1F COI.IVP{TION CANTER PUBLIC FACILIT'IES DISTRICT
LODGTNG TAX BOND, 2010L*.-J

$

IN]ìEREET RAl'I]:

Registored Owner:

Principaì ,A.mount;

% MATURITY DATE;

CEDE & CO.

CUSIP NO,r

The Washington State Convention Ccnter Public Facilities Districx (the "District"),
hereby acklowledges itself 1o owc and for value received promiscs to pay'to the Rcgistered

Owner identified abovc, or registered assígns, but solcly from the Bond Fund, on the Malurity
Datc iclcntificd above, thc Principal Arnount indicatcd abovc and to pay interest thereon from
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#,2010,or'themostrecentda1etowhichinteresthasbeenpaidordulyprovidedfor
untii páyment of this bond at the Interest Rate set forth above, payable on Juìy ),2011, and

semiannually thereafter on the frrst day of each succeeding January and July, l3oth principal of
and intcrest on this boncl are payable in lawful money of the Unitpd States of America. Interest

shall be paid as provided in the Blanket Issuer Letler of Representations (the "Le{ler of
Rcpresentatiqns") from thc District to The Depository Trust Company ("DTC"), Principai shall

be paicl as provided in the Letter of Representations to lhe Registered Owner or assigns upon

presentation and surrender of'this bond at the corporatc trust office of U,S, Bank National

Association, as trustee (the "Trustee").

The bonds of this issue are issucd under and in accordance with the provisions of the

Washington, Resolution No, 2010-12 duly
(thc "I3oard") on November 12, 2010 (the

20i0, bctween the District and

the Trustee, Capitalized terms used in this bond have the rneanings given such terms in the Bond

Resolution.

This boncl shall not be valid or become obligatory for any purpose or be entitled to any

security or benefrt under the llond Rcsolution or the Trusl Agreement unlil the Certificate of

Autþentication hereon shall havç bçe:l manually signed by or on behalf of the Trustee,

'l'his bond is one of an authorized issue of bonds of like date, tenor, rate of interest and

date of maturity, exoept as te number and âmoru¡t in Xhe aggregate prinoipal amount of
$ and is irsueà prrsuant to the Bond Resolution fbr providíng funds to pay thc cost of
uüui¡üiird improving rhe V/ashington State Convention Centcr ("Vy'SÇC"), to fi¡nd thc

Reierve lìund, anú to pay costs of issuance, Simultaneously herewith, the Distriot is issuíng its

Washington State Convcntiorr Center Public Facilitics I)istrict Lodging Tax Bonds,

2010[.* * ..*(the "2010f] Bonds"), finsert rçferenco to Builct A.mr:rica Bonds, as

applicable.l

âccrued. interest to the date fixed for redemption.

[Thc boncis of this issue maturing on l, 

- 
shal] be redeemed by the District on

_*_ -_ 1 of the following years in the fbllowing principal amounts at a price of par plus

accrued interest to the date fixed for redemption;

Constitution and applicable statr¡tes of the State of
adopted by the Boa¡d of Directors of the District
"Bond Rssolution") and the Trust Agrecment, dated

Redemption
Dates

Thebondsofthisissucmáturingonandpriorto-arenotsubjectto
redemptíon prior to their staTed maturities, The boncls of-lhis iiiuà matur:ing on and after '

are subject to redomption af the optíon of the Distrist on and af(er . - --.. in'
*ilole 

"r 
t" p"r1 on any date (with matu¡ities to be seìected by thc District), at a pricc of par plus

4

* Iiinal Maturityl

$

Amounts
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The bonds of this scries are not private activily bonds, The bo¡rds of this series are not

"quaiifred tax exempt obligations" eligible for investment by financial institutions within the

meaning of Section 265(b) of the Intemal Revenue Cods of 1986, as amended,

The District hereby covonants and agrees with the owner and holdçr of this bond that it
will keep and perform all the covenants of this bond, the Trust Agreement zurd the Bond

Resplution,

Thc District does hereby pledge and bind itself to set asidc from Lodging Tax Revenues,

and to pay into the Bond Fund and the Reservc Fund the varíous rmounts required by the Ilond
Resolution and the Trust Agreemcnt to be paid into and maintained in said Funds, all within the

times provided by said Trust.A.greement and the Bond Resolution.

Said amounts so pledged to be paid out of l,odging Tax Revenues and the Trust Estate

into the Bond Fund and the Reservc Fund are hereby declared to be a prior charge upon the

Lodging Tax Revenues equal in ¡ank to Lire priority upon such Lodging Tax Revcnues of the

amounts requirccl 10 pay a¡d secure the payrnent of the 20lOLJ Bonds and any bonds of the

District herealter issued on a parity with the bonds of this issuc.

It is hereby certificd that ali acts, conditions and things required by the Constitution and

statutes of the State of Washirrgton to cxist, to have happened, been done and performed

precedent to ancl in the issuance ofthis bond have happened, bcen done and performed and that

the issualrcc of this bond and the bonds of this issue does not violate any constitutional, statutory

or other limitation upon thc arnount of bonded índebtedness that thc District may inour.

IN WITNESS WI-IEREOF, the Washington Slatc Conventic¡n Centcr Public Facilities

District has causeci this bond to be .executed by thc manual or facsimile signatufe.s of the Chair

and Secretary of the Board of Directors, nnd the seal of the Distríçt fo be improssod, imprinted or

otherwisercproducedhereon,asofthisdayof-,2010'

V/ASH]NGTON STATE
CONVENTiON CENTËR PUBLIC
FACILITIES DiSTRICT

(silAL)

__ldÊçsi mi tg.qr manUal

Chair, Board of DÍrectors

ATTEST:

/s/ facsimile or rnl sipnnirrre

5

Secretary, Board of I)ireclors
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1'he 'Inrstee's Certificate of Authentication on the Bondb shall be in substantially the
following form:

CEITTIFICA]"E OF AUTI.IENI"ICATION

'l'his bond is one of the bonds described in the within-mentioncd Bond Resolution ancl

Trust Agreement and is onc of the Lodging Tax Bonds, 2010LJ of the Washington State

Conventjon Center Publi0 Facilities Distríct, dated .--*-, 2010,

U,S, BANK NATIONAT ASSOCI^TION,
as Trustee

By

Section.T, Exsculion of ßonds,

The lSonds shall be executed on behalf of the District wjth the manual or facsimile signatures of
the Chair of the Board of Dirçctors, atlested by the Seeretâry of the tsoard, and the corporate seal

of thc District shall be ímpressecl, imprinted or otherwiss reproduced thercon,

In case either or both of'the officers who shatl have executed the Boncls shall coase lo be an

offiscr or offi.ccrs of the Dislrict before the llonds so signed shall have been authenlicaled or
delivered by the Tnrstee, o¡ issr¡ed by the District, such Bonds may nevertheless be autlientioated,

delivered and issued, and upon such authcnticatíon, delivery and issuzutce, shail bc as binding
upon the District as though those who signed thç sanre had confinued to be such officers of the

District. Any Bond also may be signed and aftestcd on behalf of the District by such persons as

at flre actual date of execution of such Bond shall be the firoper officers of the District although at

thc original date of such Bond any such person shall nol have besn such officer of,the District,

Only such Bonds as shall bear therer:n a Cerlificate of Authentication in the fonn herei¡before
recilsd, manually executed by the Trustee, shall bc valid or obligatory for any purpose or entitled
to the benefrfs of this resolution, Such Certificate of Authenlication shallbe conplusiveevidence

that the Bonds so authçnticated have bcen duly executed, aufhenticatcd and delivered hcreu¡lder

and are sntitled to the bçnefits of this resolr.rtion,

Sectíon 8, Lost or Destroyed ßottds,

If any Bonds arc 'lost, stolen, mutilated or destroyed, the Trustee may âuthenlicate and deliver a

new Bond or Boncls of likc series, amount, mahrrity md tenor to the Registcred Owner upon the

owner paying the expenses and charges of the Trustee and the District ín connection with
prcparation ancl authentication of the replaocment Bond or Bonds and upon his or her filirrg with
the'Inrstcc the mutilatcd Bond or filing with the Trustee and the District evidence satisfactory to

both that such Bond or Bonds were acilally lost, stolen or destroyed and of his or her ownership,
and upou fumishing the fJistrict and thc'lrustse with indemnify satisfaotory to both,

-6" P U0287-CMW\20207_90w



Section 9, . Trusl Agreement; Lodgíng Tsx Account; Funds; I\ow of Fønds,

(a) Trusl Agreement. The District shall enter into a Trust Agreement (the "Trust
Agreenrent") with U,S. Bank Nalional Association, as trustee for the benefìt of the owners zurd

holders 0f the Bonds a¡d Additiorral First Priority lSonds, A form of Trust Ag¡eement has been

provided to'this Board, and thç President of the Board is hereby authorized and directed to
executc thç Trust Agreement with such modifìcations as shall have been approved by him prior
to its execution. Under the terms of thc Trust Agreement, fhe Trustee shall estabüsh and

maintain the Lodging Tax Accotutt, the Bond Fund and thc Reserve Fund.

(a) Lodging Tctx Accounl A special fu¡rd of the ÞistLict to l¡e known as the "Washington
State Convention Center PFD - I.odging Tax Account" (the "Lodging Tax Aecount") is hereby

aulhorizcd arrd dirccted to be creats<J and maintained in the offïce of the Trustee. For so long as

the Bonds and any Addítional First Priorily Bonds rcmain Outsld'nding, all Lodging Tax

Reventics shall be transfencd to and deposited into the Lodgíng Tax Account upon thçir transfer

from the State Treasurer, Within the f,odging Tax Account, tlre District shall create a

subaccount to be dcsignatecl as tho Additional Lodging Tax Revenues Subaccount (the

"Additional l.odging Tax Revenues Subaccount") fbr the purpose of holding and accounting for
Additional'Lodging Tax Reventtes received by the Distriot.

(b) Other Funds anrl Áccounts, Pursuant to the terms of the Trust Agreement, the Trustee

shall also establish the following funds and accounts for the purpose of paying and securing the

payment of !'irst Priority Bonds:

(l) "Washington State Convention Cçnter Public Facilities District Lodging Tax Bond Fund"
(the "Bond F'uncl") and therein a Principal Accouul and an lnterest Account; and

(2) "Washington State Convention Center Public iracilities District Lodging Tax Bond

Cornmon lìeservc Fund" (the "Common Reserye Fund"),

Sucli funds altcl accounts shall bc establishccl and maintained as provided in the Trust Agreement,

(c) Ftow of ltundt, All l,odging Tax Rovenues shall be disbursod to makc the

followÍng payrnents in thc following order of priorityl

fi¡SJ, to makc the Required Monthly Deposits and, Required Supplemental Deposits into the

Interest Âccount for the paymenf of upcoming interest on the Bonds and any Additional First

Prioriry 13onds;

$eqon<J, to make the Required Monthly Deposits and Required Supplemental Deposils jnto the

l)rincipal Account lor the payment of principal of the Bonds and any Additional First Priority

l3onds maturing or being redeemed by sinking lìrnd redcmption prior 1o scheduled maturity;

1
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Thi-rd, to make all payrnents required to be rnade into the Çomrnon ltesçrve Fund to maintain the
Comnlon Reserve Requirement - First Priority for Covered Bonds and into any other resorve
funcl establishcd for Additional First Priority ISonds that are Uncovered Bonds;

lloulrb, to make all paymcnts requíred on a nlonlhly basis or otherwise to bc made into any other
bond redemption fund and debt seruice acgount created to pay fhe principal of, premium, if any,
and interest on any Suborclinate Priority WSCC Obligations;

Fiftþ, to make all payments rcquired to be made into any othcr reserve account created to secure
fhe payment of the principal of and interest on any Subordinate Priority WSCC Obligatíons;

!j$b, to make thc annual payment âmount and any loan repayment arnounts owed to the State as

required by Section 5(6)(a) of the Convention Center Act and Section 2,3,3 of the 'Iransfer

Aglccment;

Scvçntll, to pay opcratirrg expensçs of the V/SCC and to make paynrents into the Operating
Reserve Account in order to maintain the required operating reserve balance therein as required
bv ths po)icies established pursuant to Scction l0 of this resolution; and

Ejgirtb, to retire by redemption or purchasc any outstanding bonds or other obligations of the
District as âuthorized in the various resolutions of thç Boa¡d authorizing their issuance or to
rnake necessary additions, betterments, improvenlents and repairs to or exlçnsion and
replacemen¡s of the WSCC or for any other lawful District purposes,

'fhe District l'rereby oovenants that it will exeLcise clue regard for the anticipated finanqial
requirements to be satislied as priorities Fir$t through $pvSpth of thís subsection (c) in each
l'iscal Year prior to authorizing or making any disburserncnt of Lodging Tax Revenues for'the
purposes identifiecl as the Eiehth priority. Upon rcccipt by the District, Lo<lging Tax Revenues

shall be investcd, by or at tlle direction of the l)istrict Trçasurer in any legal investment for
District funds, and interest earnings shall accrue and be credited to the account or accounts

specified by the District, Funds or accounts held by the Trustee shall be invested as provided in
thc'l'rust Agrcclnent,

Seclion 10, Opernting Reserve Accounl,

A special fund of the District to be known as the "Opcrating Reserve Accounl" (the "Operating
Rescrve Account") is hereby created in the office of the District Treasurer. The Board shall
establish policies from time to tilne with respect to operating reserves, including the required
balance of the Operating Rcserve Accounl, ancl shall est¡blish procedwes with respect to the

rìranagement of its operating funds in order to maintain fund balanoç$ âs set forth in the then
cffective Boarcl policy. Such policy shall provirlc that the required balance in the Operating
ReserveAccountsiraltbcnotlessthanlO0-daysofbudgetedopcratingcxpertditures. Fundsmay
be withdrawn from the Operating Reserve Account to pay operating and other expensas of the
WSCC, even il'as a result of such withdrawal, the balanss on haild is less than the required
ntinimum balance, and the Distrìct thercaftcr, wíth available f'unds re-establishes the balance in

thc Opcrating Rcsetve Aceount.
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Section I l, Pledge of Lodging Tøxes and Credil.

I'he District hereby inevocably covenants and agrees for as long as any of the First Priority
l3onds arc outständing that each yezu it will çontinue to impose the Lodging Tax pursuant to
RCW 36,100,040(4) and (5) and in the cæe of the Additional Lodging Tax during the time
pcriod permitted under RÇW36.100,040(5), as thc sarrlc may bc arnended from time to time ór
any succçssor statute and to apply thc Lodging Taxes as provided in this resolutìon and the Trust
Agreement, All Lodging Taxes shall be collectcd and appliecl as provided in this resolution and

thc Trust Agreement for the repay-ment of the tsonds and as provided he¡ejn and therein,

l'he Iìilst Priority Bonds ærd the pledge qeated and established hcreunder and under the Trust
Agreement shall be payable solely from and sccurecl solely by Lodging Tax Revenues and the
'frust Estatc;provided, however, that any series of First Priorify Bonds also may be payable from
and secured by a credit facility pladged spçcifically 1ç qr provided for that series of First Priorify
Bonds,

Iìrom and afler the tirne of issuance ant1 delivery of the First Prioiity Bsnds of each series and so

long thereafrer as any of the same remain Outstanding, the District hereby irrevocably obligates
anci bincìs itseJf to set aside and pay into the specia.l funds created for the paymcnt of each series

of'First Priorily Bonds out of Lodging Tax Rcvenuss on or prior to the date on which the inlerest

on or principal of and interest on the First Priority Bonds shall become duc, the amount necessary

to pay such interest or principal and inlercst coming due on the First Priority Bonds of such

serics, T'he |orcgoing sentence shall const,itute a pledge of Lodging Tax Revcnues and the Trust

Ëstate to the payment of lrirst Priority Bonds.

Said amounts so pledgccl to be paid into thc Bond llund: and the Príncipal Account and Inte¡sst ,

Account therein are lreretry declareci to be a prior charge upon the Lodging Tax Revcnuçs

superior to all other chargcs of any kind or nature wltatsoever exccpt for charges equal in rank

that may bc nrade thereon to pay and secure the paymcnt ol'the principal of zurd interest on

Additional liirst Priority Bonds issued under authorily of a future resolution in accordance with
the provisions of Scction l5 of this resolution.

Any zunounts pledged to be paid into a dcbt sçrviçe fund ancl or rcservç account created to pay

and sccuro thc payment of Subordinatc Priority V/SCC Obligations shall, subject fo the

provisÍons of thç prior paragraph of this $estion l l and the Trust Agrecmcnt, have the priority
with rcspect to Lodging '[ax Rcvcnues sct l'orth in thc resolution authorizing their issuance.

The First Priority Bonds shall not in any manner or 10 any sxtBnt conslituto general obligations of
the County or of the .state of Washington, or of any poJitical subdivision of the state of
Washington.

,Ícclionl2. Dcfeosønce.

Any ßonds shall be deenled to have been paid and not Outsfanding rrndcr this resolution ancl

shall cease to be entitled to any bcnefit or seourify of this resolution and any money and
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investments held heremder, rtxcept the right fo reçeive tlre money antl thc proceeds and incomc
fron: Government Obligations set aside and pledged in thc man¡er herealter described, if:

(Ð in the event that any or all of Bonds are to be optionally redeemed, the Dist¡ict shallhave
given to the Trustee irrevocatrle instructions to give such nolice of redemption of such Bonds as

may be required by the provisions of this resolulio¡r ol the Tiust.Agreement; and

(b) there shali have been made an Inevocable Dcposit, in û'ust, with the Trustec or with
another corporate fiduciary, of money in an amount that shall be sufficient and/or noncallablc
Govommen{ Obligations maturing in such arnounts. and at such time or times and bearing such

intelest to o'e earned thorcou, without considering any eamings on the rcinvestment thereof, as

will provide a series of payments that shall be sufficient, together with any money initially
deposited, to provide for the payment of the principal of and premium, if any, and the interest on

the defeasecl Bonds, when due in accordance with theìr terms, or upon the earlìer prcpayment or

redcmption thereof in accordance with a refunding plan; and such moncy and the príncípal of and

interest on such Govsrïlrent Obligations aro $et aside inevocably arrd pledged jn trust for the
purpo$e of effecting such payrnent, rederr-tption or prepayment.

Nothing contained in lhis Scction l2 shall be construed to prohibit the parfial dcfeasanoo of the
pledge 0f thís resolution and the Trust Agreernent providing for the payment o,f one or more, but

not ali of the Outstanding Bonds, In the cvent of such partial defeasance, this resolution and the

Trust Agrecmcnt shall be discharged only as to the Bonds so dcfeased,

Thc District shall car¡se notice of def'easance of tsonds to bc proviclecl to Registsred Owlters of
Bonds being defeascd and to eachpaúy entitled to looejrte notice in accorclzurce with Section l8
of this resolntion.

Sectiott 13. Transfer Agreement; Reserve Fund;. Project Fund; Applícøtion of Bond
Procecds,

The proceeds ol'sale of ,the Bonds shall be disbursed as providcd ìn thc closing nremorandum for
the Bonds approved by the Desígnated Districl Representative,

(a) Common Reserve Fztnd. A doliar amount equal to tho Common Reserve Rcquiremcnt :
First Friority shali be remitted to the Tnrstce for dcposit to the Common Reserve Fund,

(b) Trans!'er tlgreement, Pursuant to the Convention Center Act, the Dish'ict has negotiated

the lerrns of a'fransfer Agreement pursuant to which all lands, facilities, equípment, asscts, other

inferests in real, personal, and intangible property, and interests undcr contracts, leascs, liccnscs

and agrcernents of the public oorporation thâf own and opcrate the WSCC unde¡ RCW 67 .40,020

shall be transferred to the District. tJrider the tc¡'ms of the Transfer Agreetncnt, inîer alia, the

District is r:i:lígatecl to make a payment to thc Statc in consideration of the transf'er, a¡d the dollar
amount of that payrnent will bc set forlh in the closing memora¡rlum for the Bonds approved by

the Designated District Representative.
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(c) Project Costs, There is hereby authorized to be created an account of the District
larown as the '''WSCC Projoct Fund" (the "Project Iìund"), which fund is to be clrawn upon for
the purpose of paying costs of issuanoe of the Bonds and capital project costs for the WSCC,

The Bond proceeds deposíted in the Projcct Fu¡rd or any subaccount therein and any investment

earnings thereon shall be used to pay costs of issuance of the Bonds, tircn to pay costs of capital

project costs and to pay arbitragc rebate if a¡d to thc extent attributablc to eamings on moncys in
tJre Project lìund as required under the Tax and Arbitrage Ccrtificate:

Scction 14, Cevenønß,

The District hereby makcs the following covenants and agreemcnts witlì the owners and holders

of each of the Fjrst Priority Bonds for as long äs ary of the sarne remain Outslanding,

(a) Maíntenançe of the WSCC, Thc District will at all ti¡nes kcep and maintain or causc to be

maintained the W$CC in good repair, working order and ooudition, and will at all times operate

the same ancl the husincss or businesses in connection therewith in an efficient manner and at a

¡easouable cô.q1,

(b) Property and Liabtlit¡t Insurance. The District will [<cep all operaring facilities insured, if
such insurance is obtainable ai reasonable ratçs and upon reasonablc conditions, against such

risks, in such amounts, ancl with such deductibles as the Board or the Designated District
Representativc shall deem necessary for the protection of tl:e District,

(c) Books anrJ Records, l'hc District will keep and maintain ptopcr books of account and

accurate records of all of its revenue, including tax reccipts; Rcgular Lodging 'lax Revenues and

Adctitional Lociging Tax Revenues, rcccivcd from any source whatsocvcr, and of all cosfs of
administrati0n arÍd, ¡naintcnancc and operatjon of all oll its business that are in accordance with
generally acccpted accounting principles as in effect from tirne to time. Additional Lodging Tax

Revenues shall be depositcd and accounïecl for separatoly lrom other amounts received by the

District, On or before 120 days after lhc crtd of each fìscal year, the District will prepare or cause

to be prepared an operating statement of all of the business of the District for such preceding

fiscal year, Each such annual $tatcment shall'contain a statsment in detail of ths Lorlging 1'ax

Revenr¡es collected, reocivcd and applied for such fiscal year ancl shall contain a statement as 0f
the end of such year showing the status of all funds and accounts of the District pertaining to thc

operation of the WSCC and the status of all of thc funds and accounts created by various

résolutions of the l3oard authorizing the issuance of outstanding bonds and other obligations
payablc from thc Lodging Tax Revenues, Copies of such stâtement$ shalibe placed sn file in Íhe

nrain office of the District, ancl shall be open to inspection at any reasonable tirne by the owners

of lrirst Priority Bonds.

(d) Interlocal.4greement
Intcrlocal Agreement.

The Distriot shall observc and cnforcc the provisions of the
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(a) Conditions upon the Isst¿ance of Aclditianul þ-irsl Priority ßonrJs, As Iong as any Bonds
rcrnain outstandiug, the District hcreby further covenants and agrees that it will not issue any

Additional First Priodty Bonds except in accordance with the conditions of this Section 15. The
District hereby rescrvcs the right to issue addilional obligations that will be payable from
l,odging Tax Revcnues and the 'l'rust Estate as provided in this Section. The issuance of
Adclitional First Prioriry Bonds shall be authorized by a resolution of the Board, which resolution

shall (1) designate the Additional First Prioriry Bonds as Covered Bonds or Uncovered Bonds
and (2)include the covenants set forth in Section 14 of this resolution, If the Additional First
Prioriry B.onds are Covered Bonds, the Common Reserve Requirement - lìirst Priority shaìi be

fully funded no later than thc date of issuance of thc Additional lrirst Prio¡ity Bonds. 'l'he

rosolution authorizing Additional First Priorily Bonds may provide for thc appointment of a
trustcc or may provide for a supplornent or amendment to the Trust Agreement as permitted
under the Trust Agreement. The Trust [state held by the Truste.c undcr the Trust Agreement is

hcld by the Trustee for the bcnefit of allFirst Priority Bonds, as provided therein.

The Dístríct;hereby Ji:rthe¡: covonanls and agrees wirh thc owners and holders of'each of the First
Priority BoncJs for as long a$ any of ihe same remain Outstanding that it will not issue any First
Priority Bonds that constitute a charge upon the Lodging Tax Revenucs a:rd the Trust Dstate

equal to the priority thereon of Outstanding First Priority Bonds, unless at tho time of the

issua¡ce of sucir First Prioríty Bonds

(A) the District is not in dcJ'aulr under this rcsoluliort, and.

(B) unless the District meets the conclitíons set forth in subsection (b) below, there sirali have

been clclivered prior to oÍ on the datc of tlle issuanr:e of the I'irst Priorify Bonds, a certifìcate
prepared as provided below and executed by the Designated Disfrict Representative stating that

Regular Lodging Tax Revenucs during the Basc I'eriod were at least equal to 175 percent of
An¡ual Debt Service in each year following the issuance of l.he proposed Additional First Priority
Bonds with resþect to all First Priority ßonds then Outstanding and fhen proposcd to be issued.

1'he Designated District Representative's certificate shall be based upon the ltnancial statetnents

of the Dislrict for thc Basc Pcriod, corroboratecl by the certif-red statsments of the Djvision of
Municipal Corporations of thc State Audi{or's office of the State of Washin$on, or any

successor to thc dutics thercol orby an indcpendent ccrtifìed pubiic accounting lirm for lhe Base

Period. In the event that üe tax rate for Regr:lar Lodging Tax Revenues has been increased a¡d

such increase is plodgcd (ancl the definition of Regular i,orlging Tax Revenues has been amended

to take such increase into account) to the repayment of First Priority Bonds, then such increase

may be reflecfed as illit hatt heen fully collected during the IJa.se Ieriod,

Complìance with the coverage requirements of this Section l5(a) shall be clemonstrated

conclusively by a ccrtifìcatc dclivcrcd in accordancc with this subsection (a),
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(b) No Certífcate Required, A ccrtificate shall not be required as a condilion 10 the issuance
of Additional First Priority Bonds if the Additional First Priority Bonds are being issued for
refunding puqposos upon compliance with the provisions of subsection (c)(1)(A) or (B) or (c)(2)
of this section,

(c) 'Adrlitional First Priorìty Bonds f'or Refunrling Purpo,ses. 'fhe District may issue
Additional First Priority Boncls for refunding purposes, as follows:

(1) Additional First Priority Bonds rnay bo issuecl at any timc for tho purpose of refunding
(inoiuding by purchase) F,irst Priority Bonds including arriounts to pay prinoipal thereof and

reclernption prcmÍurr, if any, and intcrest thercon to fhe'dato frxcd for redemptíon (or purchase),

any deposits to a reserve account or 1o ¡:urchase a Qualified Lstter of Credit or Qualifred
Insurance, and the expetlscs r:f issuing. the Additional First Priority Donds and of effecting such
refunding upou delivery of a eertifrcatc as provided in subsection (a) above, Such relirnding
,Adelitional First Priority Bonds also may be issued without a certiiicate if:

(,\) the latest rnatwity of the Adciitional First Priority Bonds 1o be issued is not later than the

late$t maturity of the First Prior,ify tsonds to bc refunded (were such refunding not to occur), and

the increase ín Annual Debt Service as a result of such rcfunding in any yeä is less than thc
groatsr af (i)$25,000 or (ii) 5% of such Annual Debt Service on the }¡irst Priority Bonds to be

rcfirndcd; or

(B) the latest maturify of the Additional First Priority Bonds to bc issued is later than the

lÍìtest maturity of the Firsl Priority Bonds to:be refundcd (w.ere such refundíng not 1o ocpw), and

the Maximum Annual Debt Service on all First Priority Bonds to bc Outstanding after the
jssuance of the refi.rnding liirst Priority Bonds shall not be greater tha¡ Maximunl Annuai Debt
Service were such refunding not to occur.

(2) First Priority Bonds may be issued without the icquirernsnt of à sertilìcate pursuant to
this section for the purposo of rcfunding (includìng by purohase) any First Priority Bonds ât any

time within onc year pr:ior to their maturity or mandatory redernption date íf sufl'lcient Lodging
Tax Rçvenues or olher moneys are not expected to be available for payrnent at rnâturiry or
mandatory reclemption.

(d) Frìorities Subordinate to |tirst Priority Bond.r, Nothirrg hereín contained shall prevent

the D'istrict frorn issuing revenue bonds or other obligations that are a charge upon the Lodgíng
J'ax Revenues jr.rnior or inferior to the payments requírecl by this resolution to be made out of
such Lodging Tax Revenues t0. pay md secure the payment of any First Priority Bonds, Suoh

,lurríor or inf'orior obligations shail not be subject to acceleration, This prohibition against

acpeleration shall not be deemed 1o prohibit rnandatory tender or other tender provisions with
respect to va¡iabls rate obligations sr to prohibil thc payment of a lcrmination amount with
respect to a Derivativc Product
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Sectit¡n I6. Tax Covenants; Speciol. Dcsignation.

(a) Tax Covenant, The District covenants to undertake all actions requircd to maintain thc
tax-exempt status of interest on the Bonds issucd as tax-cxempt bonds uncler Section 103 of the
Code as set forth in thr¡ Tax and Arbitrage Cerlificate and will comply with its acldÍtional
reprèscntatious and covenants sct forth in the 'fax and Arbitrage Certificate with rospect t0 1ax-
advantaged bonds,

(b) No Bank Qualificatior, The Bonds shall not be qualifiecl lax.exempt obligations pwsuant
to Ssotion 265(b) of the Code for investment by financial institutions,

Seclion 17. Søle af Bonds,

The Ilonds shall be sold at negotiated sale to tho Underwriters pursuzurt to the terms of the Bond
Purchase Contract. Thc Chair or his designce, the Prcsident (lhe "Authorized RepresentatÍve"),
is hereby authorized to negotiâte tcrnrs for the purchase of the Boncis and to exccute the Bond
Pu¡chase Contract, with sr¡ch terms pursuant to this seclion and consrjstent with this resoìution,
l'he Board has becn advised by its fînnneial acivisor tlrat marker conditions are fluctuating and, as

a result, fhe ¡nost favo¡'able markel oonditions may ocsur on a day other than a rcgular meeting
date of the Board, Tire Boarcl has cietir¡nined thar it woulci be in ihe bcst intçrest of the Distriø
to delegate To thc Authorízed Reprcsentative for a limited lime the authority with rcspect to each
seriss to approve the tinál scries zurd designatiorrs, interest rates, maturily datcs, ag$egate
principal åmount, plincipal amounts and priccs of each marurify, redemption rights, and other
lerms and oonciitions of thc Bonds. Tho Author,iz,ecl Represe¡rtative is liereby authorized 1o

approve within each seríes, the final interesl rates, maturity datcs, âg$egate principal amount,
principal amounts of each malurity and redemption rights- for tho Bonds in the manner prov.ided
hereafter so long as the aggrcgate principal'amount 

"f 
thc .Bonds docs not cxseed the maximum

principal anount set fortfr in Sectiãn 3 and so.long as the truc interesr cost for the Bonds (in the
aggregâÎe and nct of federal subsidy, if any) does not exceed 5'.00%.

In determining the final interest ratesr maturíty dates, aggregate principal amount, principal
matutities, redemption rights of the Boncls, the Au{horized Representative, in consultation with
D,istrict staff and the Disrrìct's financial advisor, shall takc illto account those factors that,:i¡ þ¡g
judgment, will result in thc lowest true inlercsl cost on tlre lloncls to their maturity, including, but
not limited to current fìnancial marlcet conciitions anri current interost rates for oblígations
comparable in le¡ms and quality to the Bonds, Suilject to the tcrms and condilíons set forlh in
this section, the Authorized Representative is hereby autlloriz.ecl to cxecutc the final form of the
Bond Purchase Contract, upon thc Authorjzed Representative's approval of the fìnal interest
rates, rnaturity dates, aggregate principal amôunt) princìpal maturiti'ês and redemption rights set
forth therein. Following the cxeoution of the Bond Purcirase Contract, the Authorizsd
Representative shall provide a leport to thc Board, describing the finai tenns of the Bonds
approved pursuart to the authorify delegated in this section, The authority granted ts .the

Authorized Represcntåtive by thís sectionshall cxpire on Decembcr3l, 2010, If'a Bond
Purchase Contract for tlre Bonds has not been executed by Deccmber 31,2010, the autholization
for the issuance of the Bonds shall be rescindecl, and the ßonds shall not be issued nor their sale
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approved unless the Bonds shall have been re"authorized by resolution of the Board, The
resolution reauthorizing the issumrce and salc of the Bonds may be in thc forrn of a nevtl
resolutìon repealing this resolutjon in whole or in part (only with respect to the lSonds rrot issucd)
or may be in the form of an amcndatory resolution approving a bond purchase contract or
establishing terms and conditions for the authority clolegated rnder this section,

Upon the adoption of this resolution, the proper officials of the District including the Authorized
Representâtive and the Designated Distriot Representative a¡e authorized and directed to
unrle¡lake all other actions necessâry for the prornpt execution and delivery of thc Bonds to the

Underwriters, thereof nnd further to execute all closing certiflcates and docurnents required to
effect the closing and delivcry of the Bonds i¡r accordzurce with the terms of the Bond Purchase

Contract,

The Authorized Representative and the Designatcd Dist¡ict Representative each is authorized to

ratif, and to approve for purposes of the Rule,:ç¡ behalf of the DisFict, the Offrcial Statemcnt
(and any Preliminary Offìcial Statement) and any supplement tliereto rclating to the issuance and

sale of the Bonds and the distributíon of the Bonds pursuant thereto with such changes, if any, as

may be doemçd by hinr/hcr to be appropriate,

The Authorized Reprcsentative and thc Dcsignaled Distlict Representative and other Distrìct
officials, agents and lepresentative arc hereby ar¡thorizecl and directed to clo eveqrthing necessary

for the prompl issuance, execution and delivery of the Bonds to the Underwriters and for the
:proper applica-tion and,use of the proceeds of saie of the Bonds, in f)úrtheranco of the foregoïng,
the Authorized Representarive and the Þcsígnated Distrjct Representativc authorized to approve

and enter into agreements for the payment of costs of Íssuance, including Underwriters' discount,
ihe fees and expenses spocifiecì in the Bo¡rd Purchase Côntract, including fees ancl oxpensos of
Underwríters and other rctailted services, including bond counsel, rating agencies, financial
advisory serviÇes, Trustee fees, accounling ,and verification services and other expenses

cus(omarily incurrcd in connection with issualce,and sale of b<lnds.

Seclion 18, Undertaking to Provide OngoÍng DLçclosare,

(a) Contract/:{Jndertaking, This section constilures the District's written undcrtaking for ths
bensfit of the bsnefioial owners of the Bonds to assist the Underwriters in cornplying with the

Rule. For purposes of this section, "bçneficial owïlcr" means any person who has the power,

directly or indireotly, to vote or conscnt with respect to, or to dispose of owncrship of, any

Bonds, including persons holding Bonds tluough norninees ol depositories,

(b) FìnqncialStatetnents/OperatingÐata.

(1) Annual Disclosure Report, The District covenants and agrees that not later than six

nlonths after tbe end of each fiscal year (the "submission Date"), commencing June 30, 20l2 for
the fiscal year encling Decembcr 31,2011, the District shall provicie or çausc to bc provided to

the MSRB an annual reporl (the "Annual Ï)jsclosure Report") that is consistent with the
rcquirements of part (2) of this subsection (b), The District may adjust such date if the District
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changes its fiscal year by providing w¡jrten notice of the change of fiscal year and the new
reporting date to the MSRB, The Amual Disclosure Report may bc submitted as a singlo
document or as separate documents comprising a package ancl may include by referenco oüer
information as provided in parl (2) of this subsection [b); provided that any audited an¡ual
financial statements rnay be submitted separately from the balance of ths A¡nual Disclosure
Report and later than the Sutrmission Datc if such audited fina¡cial statements are not available
by the Subrnissíon Date. If the Distriçt'$ fiscal year changes, the District shall give notice of
such ohange in the same rnanner as notice is to be given of the occurrcllce of an $vcnt listed in
subsection l8(c) hereof, and if for any fiscal year the Djstrict does not fqrnish an A¡urual
Disclosurê Report lo the MSRB, if any, by the Submission l)ate, the Distriçt shall send to rhe
MSRS notice of its failure to furnish such report pursuant to subsection l8(d), For as long as the
District conlinugs to be obligatetl to makç Auual Payments or to repay an Repayment
Defìciency Loan (as such terms a¡e defined in the Transfer Agroement), the District shall also fìle
A¡urual Reports with the State l'reæurer.

(2) Contenl o.f Annual DÌsclosure Reporl,r, The District's Annual Disclosure Report shall
contain or in<,lude by reference the following:

ln lieu of providing the information in such Annual Disclosure Reporl, the District nlay
oross-reference to other documents available1o the public on the MSRJ),'s internet website and, if
such document is a final oflicial statemcnt within the nlcaning of thc Rule, available fiom the

MSRB The District shall identify cloarly each document so inclucled by reforencc,

(^) tludítad Jìnancial statements, Audited frnançial statements, except that if any audited
financial staternents are not available by thc Submission Date, thc A¡¡ual Disclosure Report

^shall conü¡in unaudited finanoíal stâtements in a fonnat similar to thc auditcd financial
slaternents most recently prepared for the I)istrict, and lhc District's auditcd financíal statements
shall bc filcd in the same manner as the Annual Dísclosure Report when ancl if they become
availablc,

(B) Operalíng Data ønd Fìnancial Informalìon ÏJpdated versions of the type of information
oontainod in the Official Statement and identified in a closing ccrliticatc exccuted by the
Designatcd District Rep¡esentative and refcrchcing this sóction.

(c) Material Events, The District agrcos to provide or cause to be provided, in a tirnely
rìlanner to the MSRB notice of the oûcunence of any of the following cvenis with respect to the

Boncis nol ill excess of fen business days aflcr the occun'cnce of the event;

a

a

t

I

a

I

Priucip4l and infs¡çç1 payment dclinquencies;
Non-payment related dcfaults, if material;
Unscheduled draws on debt scrvice reserves reflecting financial difficulties;
Unscheduled draws on credít enlranccments reflecting frnancial difficulties;
Substitution of credil or líquidity providers, or their failure to pcrform;
Adverse tax opinions, the issuance by the Internal Revenue seruice of proposed or final
determinations of taxability, Notices olì Proposecf Issue (IRS Form 5701-TEB) or r:ther
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material notices or deïelminations with rcspect to the'tax status of thc securiry, or other
mâterial or evonts affecting the tax-cxempt status of thc Bonds;
Modifications to rights of owners if rnatsrial;
Optional, contingcnt or unscheduled Bc¡nd calls other than scheduled sinking fund
redemptions lor which notice is gíven pursuanl to Exchange Act Release 34-23856, if
material, and tender offers;
Defeasarces;
Release, substitution ol sale of properly securing the repayment of the Bonds if material;
Rating changcs;
Bankruptcy, insolvency, receivership or similar event of the District;
The consummation of a merger, consolidation, or acquisition of the District or the sale of
all or substantially all of the assets of the District, other than in the ordinary.course of
business, the cntry into a defrnitive âgreemenf to undertake such an action or the
termination of a definitive agrsemcnt to undertake such an actions, other tlan pursuant to
its terms, if nraterial; and
Appointment of a successor or additional Trustee or the change of name of the 1\ustee, if
material.

Solcly for purposes <¡f informalion, but wjthout intending to rnodifu this agreement, with respeçt

to the notice regarding property securing the repayment of ths Bonds, thc District will state in its
Prelirninary and final Official Statements that there is no property securing the repayment of the
Bonds, The District shall promptly deternrine whether the cvents descril¡ecl above are material,

(d) Notice Upon Þ'aiture lo Provide Financtal Ðata. The District agrecs to provide or cause

to be provided, in a tirnely maruìer, 10 the MSRB notice of its failure to provide the annual
linancial information described in subsection (b) above onror prior to the Subnlissio¡r l)ate.

(e) Forntat þr h'ilings r1)ith the M,9Rß, .A.ll notices, financial information and operating data
rcquired by this undertaking to be provided to the MSRB must be in an electronic format as

prescribed by the MSR.B, All docurnents provided to the MSRB pursuant to this undertaking
must bc accompanied by idcntising informaiion as prescribed by thc MSRR,

(Ð Terminalion/Moddìcation, The District's obligations to provide a¡urual frnancial
information and noliccs of material eyents shall terminate upon thc legal defeasance (if notice of
suchdefeasanceisgivenasprovidedabove)orpaymentinfull ofall oftheBonds. Thissection,
or anyprovision hereof, shall be null and void if the Dislrict (1) obtains an opinion of nationaliy
reoognized bond counsel to the effcct that those portions of the Ruie which require this section,
or any such provision, havc been lepealecl retroaitiveiy or otherwise do not apply to the Bonds;
zuid (2) notifics the MSRB, if any, of such opinion and the cancellation of this seclion,
Notwithstanding any olher provisjon of this resolution, the District may arnend this Section 18

(including the itertrs in the closing certíficate referenccd above) and any provision of this
Scction l8 may bc waivcd, ìn accordance with the Rulej provÍded that (A) if the amendmcnt or
rvaiver relates to thc provisions of subsections (bXl), (b)(2) or (c) above, it may only be made in
connection with a cìrange in circumslances thàt arises from a change in legal requirements,
change in law, or change in the identily, rrature or status of an obligalcd person with respect to

a

a
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the Bonds, or tho fypc of business conduçted; (B) the undertaking, as amended or taking into
account such waiver, would, in the opinion of nationally recognized bond counsel, have
complicd with the requirements of the Rule at the time of the original issuanoe of the Bonds,
after taking into account any amendments or inlerpretations of the Ru]e, as well as any charrge irr
circumstzutces; zurd (C) the amendment or waiver does not, in the opínion of natíonally
recognized bond counscl, rnaterially irnpair the interests of the benefrcial owners of the llonds.

In the event of any amendment of or rvaiver of a provision 'of this Section 18, the Dist¡ict shall
dcscribe such amendment in the next A¡rnual Disclosure Report, md shall include, as applicablc,
a narralive explanation of thc rcason for the amendment or waiver and its írnpact on the tpri (or
in the case of a change of accountingprinciples, on the presentation) of financial infonnation or
operating data bcing presented by the District, In addition, if tlre amcndment relates 1o the
accounting principles to bc followed in preparing financial statements, (i) notice of such change
shall be given in the same manner as for a materiâl event under subsection (c), and (ii) the

furnual Disclosure Rcport for the year in which the change is made should present a comparison
(in nerrrative fonn and also, if fcasible, in quantitative fonn) between the financial statements as

prepared on thc basis of the new accounting principles and those prepared on the basis of tlre
lormcr accountíng principles.

(Ð Regístered Owner's and Bene/ìcíal Qwners' Remcdies under this Secti.on A Registered
Owner's and thc bsneficial owners' right to enforce the provisions of this section shali be limited
to a right to obtain specifÌc snforcement of thc District's obligations hereunder, and any failure
by the District to cornply with the provisions of this undertaking shall not be a default undcr this
resolution. A dcfauit undcr this section shall not constitute a Default u¡rder this resolution,

(g) Additional Inþrmation Nothing in this Section l8 shall be deerned to prevent the

District from disseminating any other information, using Ìhe means of dissemination set folh in
this Section l8 or any other means of communicalion, or inciuding any olher informatiori in any
Amual Dìsclosure Reporx or notice,of occuffer)ce of a material evcnt, in addition tÕ that which is
requii'ed by this Seci,ion 18. If the District chooscs to include any information ìn arry Annual
Disclosure Rcpoñ or not¡ca of the occurencc of a malerial event in addition to that specifically
required by this Scction 18, the District shall havc no obligation under this resoluti0n to update

such information or to include it in any future Annual Disclosure Report or notice of occunencc
of a material event.

(h) Disclosure Ágent, The Distr:ict, al the option of the Designated District
Represcntative, may enter into an âgreement wilh the 'lrustec or any other agent to assist the

District in complying with the terrns of this undertaking.
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Sectiott I9, Interlocal Ágreeme nl .

The Boa¡d of Dirsctors of the DÍstrict hereby approves the Interiocal Agreement with the State

Treasurer wilh respocT to payment of Lodging Tax Revsnucs, substantially in the form presented

tô the Board on this date, zurd the Prcsídent is hereby auths¡izsd nnd directed to execute and

deliver the interlocal Àgreement'and deliver the same to the State Treasurer, Thç Trustee and the
Registeled Owners shall be third parly beneficiaries of the Interloc.al Agreement,

Sectiott 20. Derìvqtìve Producls,

(a) General, To the extent permittcd by state law, the District may enter into Derivative
Products under whÍch District Payrnsnts are secured and payable on a parífy with the Outslanding
First Priority Bonds, subjeot to the conditions provided in this Section. For purposes of this
resolution the following terms have the following mealings:

Derívalive Fncitity means a letter of crcdit, arr insurance policy, a surefy bond or othcr credit
enhanoement device, given, issricd or posted as seourity f'or the District's obligations uncler one or
more Derivative Products.

Derivalive Pøymcnl Dste meùrrs.any date speoifred in the Derivatlve Procluct on which a District
Fayrneirt is due zurd payable under the Derivative Product,

Det^ivstitte Prorlu.cl moâns'a writton:contract or agreement betwoen trhe District and a Reciprocal
Payor that has (or whose obligat,ions are unconc{itionally przu'anteed by a parry that has) (as of thc
date of ,the J)erivative Product) at least an investment grade rating from a rating agency,
(provicTed, howcver, fllat if the District's First Prioríty Bonds arc rratecl by a Rating Agency,
Reciprocal Payor shall have a rating by that Rating Agency at least as high as that of the District)
which provides thut the District's crbiigations thç¡eunder will be, conditioned on the performancg

by the Reciprocal Payor of its obligations under the agrcentent, ¿Lnd

(A) unrler which the Districl is obligated to pay, on one or more scheduled and specified
Derivative Payment Dates, the District Payments in excliarrge fpr tlie Reciprocal Payor's

obligation to pay or to cause to be pâid to the Distrist, on schedulcd and specified Derivative
Payment Dates, the Reciprocal Payments;

@) for which the District's obligations to make District Payments arc secured by a pledgc and

assignr4ent of tlle Lodging ll:ax Rcvenues and lhe Trust Dstate on a:r equal and ratable basis with
thc Outstanding First Friority Bonds;

(C) under which Reciprocal Payrnents aie to bc made directly into the Dond Fund;

(D) for which the District Paymcnts are,either specified to bc one or more fixed amounts or

arc dctermined as provided by the Derivative Procluct; zurd
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(E) for which the Reoiprocal Paynrents are either specifìed to be one,or more fixed amounts
or are determined as set fodh in the Derivative Product.

Dhtrict Poymenl rneans any regularly scheduled pâymont (desiglated as such by a supplemental
resolution) required to be made by or on behalf of the Districl under a Derivative Product and
which is in an amount set forth, or determined according to a fonlula sct forth, in the Derivative
I'roduct.

Reciprocal Payment tneans any payment designated a.s such by a supplemental resolution) to be

made to, or for the benefit of, thc Distriot under a Derivative Product by the Reciprocal Payor,

Reciprocøl Payor mcans a pøÍ\y (other than the District) to a Dcrivative Product that is obligated
to rnake one or more Reciproçal Paymenls thereunder,

(b) Conditions. Thc following shall be oonditions prccedent to the use of zury Derivatíve
ProcJuct on a pariry witlr any Bollds under this resolutionl

(l) Ð,eiiyAçi-Vp.s,PeligX. Prior to entering into a l)erivative Product, the District shall obtain
the approval of its Board of Direc(ors and shall adopt a formal derívatives polic;y,

(2) Çençf+l Pqrjty 
,leqtq, The Ðerivative Product must satisfy the requirements for

Additional F'ir¡t Priori:ty Bonds describcd in Scotion l5 of this resolution taking into
consider'ation :regularly schedulcd Dishict, Payments . and regularly scheduled Reciprooal
Payments under the Dcrivative Prçduct (in 'each case wiThout regard to any termination Èayments
and taking inlo co¡rsicleralion any basis risk), District Payments shall be added 1o interest
payrnents on the related First Priority Bonds and the Reciprocal Paymcnts shall be subtracted
therefrom.

(3) Opiqlo"n of.Bon-d CppnueL The Þistrict shaìl obtain an opinion of Bond Counsel on the

duc authorization and execution of such Derivativç Product, 'the validity and enforceabiliry
thereof and .opining hat the action proposed to be taken is authorized or pennitted by this
resolution or tho applicablc provisions of any supplemental resolution and will not adversely

affect the tax exernpt ol'the interest on or.tax aclvantagcd status of any OutËtanding First Priority
13onds.

(4) Pavr'ncnlå. Each Derivative Pro¿luct sllall set forth the manner in which the District
Paymcnts and Rcciprocal Payments arc to be calculaled and a schcdule of Derivative Payment

Dates.

(s) Prior to entçring into a

Derivative Product, the Dishiet shall adopt a resolution, within the limitations set forth in
Section 21, whích shall:

(A) cstablish ,general provisions for the rights of providers of Derivative Products or
Derivative Iracilities i and

i
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(B) set forth such otlìer matters as the District deems neocssary or desirable in connectjon
with thc managcment of Derivative Products as are not clearly incon.si.stent with the provisions of
this resolution.

Section 21, Supplements and Anrcndmenls,

(a) IlÌlhout Consenl of Owner. This resolution and/or thc Trust Agreement may be

amerrded or supplemented from time to time, without the consEnt of the Registered Ouners by a

resoluticjn or resolutions or amenclatory or suþplemental to this resoiution arlopted by the Board
or by supplements or amcndrnents for one or morc of the following purposes;

(l) to add aclciitional covenants of'the Board ôr to surronder any right or power herein or in
lhc Trusl Agrcenrent confcned upon the District; provided that such additional covenants and

agreemcnts are not conlrary to or incollsistent with thc covenants and agrcements of the District
containccl in this resolution or the Trust Agreemenl; or

(2) to conllrm as fu¡thct as$urrince any pledge or provision for payment of the First Priority
Bonds under and the subjection to any claim or pledge created or to be created by thc provísions

of this resoiution and the Trust Agreement of the Lodging Tax Revenues and the Trust Estate or

of any othcr moneys, securities or frtntis; or

(3) to cure any arnbigr.rity or to cure, oorrcct or supplement any defective (whether because of
any inconsistency with any other provision hereof or otherwise) provision of tJris resolution or
the f'rust Agreemont in such tnarmer as shall not bc inconsistent with this resolution or to make

any,othcr pròvisions wilh respect to ,mattcrs or guestions arising under this resolutìon or the Trust
Agreement, provided suob action shall not irnpair the security hereof or thereof or materially and

adverscly affcct the intercsts of the Registcred Owners; or

(4) to prosoribe firrther limitations and restrictions upon the issuance of First ,Friority Bonds

ancl the incun'Íng,of indebtedness by the District p4Table from the Lodging Tax Revenues and the

Trust Estatç thât are not contrary fo or inconsistent with the limitations and roshictions thereon

theretofore in effeot; or

(5) to providc or modify procedures pernritting Registered Owners to utilize a ceilificated
systern of registratíon fc¡r Bonds; or

(6) to nrodif,, alter, amend, supplemcnt r:r restate this resolution ancVor tho Trust Agreement

in any and allrespeots neccssary, desirable or appropriate or in connection with thedeiivery of a
Credit l'tacility, Liquidity Facility or other security or liquidity arrângement; or

(7) to modi$, alter,'amend, supplemcnt or reslate fhis resolution and/or thc Trust Agrcement

in any and all respects nccessary, desirablc or appropriate in order to satisly the requirements of'

any Rating Agenoy which may frorn tirne to time providc a rating on thc Bonds, or in order to

obtain or relain such rating on any lìirst Priority Bonds as is deemed rrccossary by the Distriot;
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providcd such âcti0n shall not impair the securiry hereof or materially and advcrsely afTect the
intercsts of the Rcgisterccl Owners;or

(B) to qualify this resoiution and/or the Trust Agreemcnt under tìre 'l'rust Indenrure Act of
1939, as amended; provided such action shall not impair the security hereof or materially and
adversely affect ths íntercsls of the Rcgistered Owners; or

(9) for any pu¡pôse, if such amendment becornes effcctive only following a mandatôry tendcr
or redemption of all First Priority Bonds for purchase; or

(10) to modify any of the provisions of this resolution and/or the Trust Agreement in any other
respccls; provided that such modifications shall not matorially and adversely affcct the rights of
any Filst Ptiorify Bonclowncrs or thât such modifications shalt not take effect until all then
Outstanding First Priority Ilonds are no longer Outstanding; or

(l¡) in corulsction with thc íssuance of Additional First Priority Bonds or the entering into of
Derivative Products,

Notwithstarrding anything ìn this Section 21(a) to the oontrary, witlrout thc specific consent of the
lìcgislered Owners of each First Prjority Bond, no supplcment, amendment ôr such resolulion

, arne nding or supplementing thc provisions hereof or of the 'liust Agreement or of any resolution
shall reduce the perccntâge of F.irst Priority Boncls, the Registered Owncrs of which ale required
to {:onsent,to 'any such resolutiorr amending or supplementing the provisions hereof; or give to
any Iirst Priority Bond or First Priority Bonds any preference over any othcr First Priority Bonrl

or First Priority Bonds sccured hereby, No supplement, amcnd¡xcnt or rcsolution anrending or
supplcmenting'the pròvïsions lrersof or any rcsolution shall change the date of payment of the
principal of any lrirst Priority Bond, or recJuce the principal amount or Accreted Valuc of any

Fírst Priority llond, or çhange the rate or extend thc time of payment of interest thereon, ot
reduçc any promir.un payable upon the redernptiou or prspayment thereof, or advançe lhc date

upon whióh any liírst Þriority Bond may fìrst Èe cnllecl for rcdemption prior to its fixed rnaturily
dale (except as providcd in the resolution authorizing the issuance of such lrírst'Priority Bond)
wiihout the speeific con$ent of the Registered Owner of that First Priorify Bond; and no sush

amelrdment shall ohange or modifu any of the rights or obligations of any Trustee, paying âgent

or other agent for a series of Firsl Priority Bonds without its written assent thereto.

(b) Amçndments wlth Con,sent This resolution and/or the Trust Agreement may be

amended from time to time by a supplemental re.solution or supplemcnt or amondment to the
Trust Agreemcnt approvecl by the 'Registered Owners of a majority in agpegafe principal ,amount

or Accretcd Value of the Firs{. Priority l3onds then Outstanding; providcd, that (a) no amendment

shall,be nrade which afTects the rights of some but f'cwer than all of thc RegistereclOwners of the

Outstallding Irirst Priority Bonds without the.consent of the Registered Owners of a majority in
aggregale prinr:ipal arnount or Accretccl Value of the First Priority Bonds so affocted, and
(b) cxcept as expressly authorizcd hereuncicr, no amen<Jmenx that altors the interest râtes on any
First Prìorily Bonds, thê maturity ciate, interest pâymcnt dates. purchase upon tenclor or
redem¡rtion provisions of any First Priority Bonds, lhis Section 21(b) without the consent of thc
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Registered Owners of all Outstanding First Priority Bonds afl'ectcd thereby, For the purpose o,f

consenling to amendments uncler this Sectio¡r21(b) except for amendn'rcnts that alter theinterest
rate on any First Prioriry Bonds, the maturity date, interest paynrent dates, purchase upon tender

or redemption 0f any Bonds, the Credit Iiacility Issuer shall be decmed to be thc solc Registered

Owncr of the Bonds thât are payable from or guaranteed by such Credit Facifity and that a¡e then

Outstanding (but only if tlte then outstanding raling of the Credit Facility Issuer is higher than the

thcn outstanciing underlying rating of the District),

(c) Effective Ddte of Modifcation. Upon the acloption of any supplemental resolution
pursuanl to the provisions of this section, this resolution shaìl be deemed to be modifred and

amended in accordance therewith, and the respective rights, duties and oblígations of the District
under this resolution shall thereafter bc determined, exercised and enforced ütercunder, subjeol in

all respect to such modification and arnondnrents, and all the tcrms and conditions of any such

supplomcnfal rcsolutiorr shall bp dcemcd to bc part of thc lerms and oonditions of this resolutjon
for any and alt purposes. A copy of each supplcmenÏalres<llution shaìl be provided lo the owners

of the Bonds.

Sectian 22. Resolutíott ø Conlra.cl.

This resolution shall constitute a contract for the benefìt of the Trustce and the ôwners of the

Boncl,s; ancl its provisions may be cnforccd by the Trustee or &ny owner to thc extent provided

under the Trust Agreement,

Section 2 3, Defaultr tttd'Remetties,

The District hereby fìnds and detcrmincs that, the deposit a¡rd disbursement of Lodging Tax

Revenues are cssçiltial to fhe payment and securily of the Bonds and thc failure or refusal of the

Djstriot or âny of its officers lo perform the covenants and obligations of this rcsolutíon will
enclangcr the application of Lodging 'lax Revcnucs and such other moneys, firnds and securities

to the purposes herein ser forth, Accordingly, the provisions of this Section are specified and

adoptcd for the additional protection of the owners from time to timc of the Bonds, Any one 
^or

more of the following cvents shall constitutc a "Defat¡lt" under this resolntio¡r and undcr the

Trust Agreement (but only wíth respcct to the ISonds):

(a) The Distriot shall fail to make payment of the principal of any Bonds whcn the same shall

becomo,due and payable whether by rnalurity or schedulçd redernption prior to mâturityl

(b) The Disrrict shall fail to makc payments of any installment of interest on ¿irty Ilonds when

tlre sa¡no shall bccomc due and payable;

(c) The District shall default in thc obscrvance or performance of any othet covenants,

conditions, or âg,reements on the pafl of thc Di.strict containecl in this resolution or the Trust

Agreement, ancl such dcfault shall have continued for a period of 90 days; providccl, howover,

thát such default shall not constitute a Default unless the owners of at least n majority of the
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principal antount of Outstanding Bonds have rcquestecl the Trustec to dcciare such default as a

Dcfäult,

'fhe Trustce may, upon the happeriing of a Defäult and during the continuance thercof, take such

$teps and institute such suits, aolions or other proceedings in its own name. or as trustee, all as it
may deem appropriate for thE protection ancl enforcement of the rights of llonciowners to collect

any.anrounts ciue and owing the District, or to obtain other appropriate rclief, and may enforce

the specific perfonnance of zury covcnart, agreemcnt or condition contained in this resolution or

thp Trust Agreement, and exercise all rights and remedies provided in the Trust Agteemcnt"

Notlring hcrcin contained shall be deenred to authorize or empower thc iln¡stce to consent to

accept or adopt, on behalf of any owner crf said Boncls or appurtenant ooupons, any plan of
leorganization or adjustment aff'ecting the said Bonds or any right of any owner thereof or to

authorize or empowgr the Trustee to votc the claims of the owners theroof in any receivership,

ínsolvency, liquidation, bankruptcy, reorganization or othcr proceeding to which thc District shall

be a parg.

Nothing in this resolution or thc Trust Agree¡nent ot in tire Bonds shall affect or impair the

obligation of the District, which is absohltc and unconditional, to impose Lodging Taxcs and to

pay from Lodging Tax Revenues and the Trust Bstate the pr.incipal of and interest 0-n sâid Bonds

to the respective owtgrs thereof at the respective due datcs thcrein speci{ìed, or affcct or ímpair

the r:ight of action, which is absolute and unconditional, of such olvners to elrforce such

payments,

The remecìies hcrcin conforrecJ upon or reservecl to the owners of the Bonds and to the Trustee

are ¡rot intended to be exclusive of âny olher remccly or remedies, and each and evcry such

remedy shall bc cumulative and shall be in acldition to every olher remedy givcn hcreunder or

no* oi hereafler existing at law or in equity or by statute. 'the privileges hercin granted shall be

exercised from tirne to tinrc and çontinued so long as and as often as the occasion therefor may

arise and no waiver of any default herouncler, whether by the Trustee or by the owncrs of Bonds,

shall r:xtcnd to or shall affcct âny subscquent defautt or shall impair any rights or rernedies

Çonsequônt thereon. No delay or omission of the Borrdowners or of the 'Irustee to cxercise any

right or power accruing upon any default shall inipair any such right or pôwtr or shall be

oonstúred to be a wniver of any such de fault or acquiesccnÇe therein'

Upon any such waiver, srrch default shalt Çease t0 exist, and any Dcfault arising thercfroln shall

bc <lcemed to harre been cured, for every purpo$e of this resolution; but no such waiver shall

cxtend to any subsequent or other default or impair any right Çonûequent thercon.

Sactit¡n 24, Severcbility,

If any one or more of the covenants and agreonronts provided in this rcsolution to bc performed

on the part of the Díst¡'ict shall be dcclared by any coufl of oornpetent jurisdiction to be contrary

to law, then such oovenant or covenanl$, agroomcnt or agrecments, sha-ll be null alrd void and
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shall bc cleemed separable from the remaining covenants and agreements of this resolution and
shall in no way alÏect the validiry of the other provisions of this resolrrtion or of the Bolrds.

PASSED by a vote of *g-ß 
-(\-^this 

lZth day of Novenrber,20l0,

w
t RTCT

Frank nneran, Chair

I
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AÌPENDIX A

DEFINITIONS AND RULES OF' CONSTRUCTTON

Part l-Dcfìnitions

Except as olherwise defined elsewhere in thc Bond Resolution and tho Trust Agreenrent,
the following words, terms and phrases shall have the following meanings, unless the
context or use indioatcs anothcr meaning or intcnt:

Accreted Value means (l) wíth respect t0 any Capital Appreciation Bonds, as of any date

of calculation, the sum of thE initialprincipal arnount of such First Prior,ity Bonds plus the

intercst accumulated, compounded and unpaid thereon as of ttre most recent
compounding datc, or (2) with rçspecf to Original Issue Discounl Bonds, as of the date of
calculation, the amount representirrg the initial public offering price ,of such First Priority
]Jonds plus the amount of discountsd príncipal which has accreted si¡tce the date of issue,

Jn each case the Accrelccl Valuc shnll be dete¡rnined in acco¡dance with thc provisions of
the resolution euthorizing the issuance of such First Priority Boncis,

,4dditional Fìrc|Priorily ßonds means any obligations incuncd pursuant ts Seption t5 of
the Bond Resolution.

Arlditional Lodgtng T¿x means an excise tâx Õn the sale of or oharge made for the

furnishing of loclging on any plcmises and loçated within the boundaries of the City of
Seattle that are subjeçt to tax uncler chaptcr 82.08,RCW at thc rate of 2,9/o,

Adtlitionat Lorlging Tux Rcveníes mean the revenues gencrated by the Additional
Lodging Tax imposedrby tlie DisFict pur.suant to RCW 36. 100,040 (5),

Ad¡litíonat Lortging Tax ßeven.ues Sßb.acçounl means the subaocount'of that namç or
similal' designation maintained by the District for the purpose of holding and accounting
for Additional l"odging Tax Revcnues.

Annual Debt Service means the total amount of Debt Service for Outst¿nding First
Priority Bonds in any Fiscai Ycar or Base Period

Annual Dísclosure Report has the rneaning g-ivon suchlerm in Scction 1,8(b) of the Bond
Resolution.

Authorized Representalip¿ means the Chair or his clesignec, the Prcsidenf ,

Avniløble Botance(s) means the rjollar amount remaining on hand in the Loclging Tax

Account after confìrmarion by thc Trustee that the Required Monthly Deposit for that

monlh has been made.
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Balloon Mulurity Bonds means any First Priority Bonds that are so designated in the

resolution pursuant to which such First Priority Bonds are issucd. Commercial paper
(obligations with a maturify of not morE than 270 days from the date of issuance) shall be
deerned to be Balloon Maruriry Bonds,

ßase Period rneans ary consecutive 12-mqntlr period selectcd by the Designated District
Represenlative out of the 24-month period next preÇeding the date of issu4nce of an

additional series of Additional First Priority Bonds.

ßenelicÍal Ol?116r means any person that has or shares,the powerr diroctly or indirectly, to
make investment decisions conceming ownership of any First Prioríty Bonds (including
persons holdÍng Fjrst Priority Bonds tluough nominees, depositories or othcr
iniermediary),

Board means the Board of Directors of the District, tlrc general legislative body of the

Districl, as constitulecl fronr time to tirne.

Bond Fund means the "Washington Statç Convention Center Public Facilities District
I"oclging Tax Bond Fund" estabUshed pursuant to Section 9(b) of the Bo. n<l Resolulion
and maintained with the Trustee,

Bond Pu¡'cltase Conlr$cf rueans the purchase contraçt for the Bonds between the District
and the Underwriters entored'into pursuant to the tcrms of Section 17 of the Bond
Rcsolution,

ßond Register means the registral on books rnaintaincd by thc Trustoe for the purpose of
idontifying ownership of the Bonds,

,Bottd Resolulíon moêns Resolution No, 201,0'12, adopted by the Board on Nove¡nber 12,

,201 0.

ßonds means the lodging tax bonds of the Distriiot issued pursuant to the Bond

Resolution.

Build AmerÍca ßonds mea{¡s bonds issued undcr authority ol'Section 544,4 of the Code,

enacted by the Amerjcan Recovery and Reinvcstrnent Ast of 2009,

Cttpítnl Appreciatíon Bonds rneans Ïirsf Friority Boncls all o¡ a portion of the interest on

which is compounded, accumulated and payable only upon rcdemption, conversion or on

the maturity date of such First Priority Bonds, If so provided in lhe resslution authorizing
their issuance, First Priorify Boncls may be dcemecl toìbe Capital Apprecialion Bonds for
only a portion of their tenn. On the date on which First Priority Bonds no longer are

Capital Apprcciation Bcrnds, thcy shall be dcemed Outstanding in a principal amount

equal to their Accreted Valuc.
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Chsir mcans the Chair of the Board

Code means the Intemal Revenue Code of 1986, as amended, and all applicablc
regulations and rulings relating tliereto,

Comnton Reserve Fund mcans thc "Washjngtr:n State Convention Center Public
Facilities District Lodging Tax Bond Common Reserve lÌund" established pursuant to
Section 9(b) of thc Bond Rcsolution and maintained with lhe 'l'rustee pursuant 10

Section 2.04.of the Trust Agreement,

Çommon .Reserve Requirement * Fírst Priority means the lowest of (i) maximum
Annual Debt Servioe with respect to OutstandÍng Covered Bonds; (ii) 12570 of averagc
Annual Debt Service with respecl to Outstanding Covered Bonds; and (iii) 10% of the

initial principai arnount of pach series then Outstanding c¡f Covered Bonds. The Common
Reserve Requirement-First Priority.shall be detennined and calculated as of the date of
issuance of each serjes of Covered Bonds (and recalculated upon the issuance of a

subsequent seriçs of Covered Bonds and also, at the Distríct's oplion, upon the paymcnt
of principal of Coverscl BondÐ and provicled that if; as a rcsull of the issuance of
Addjtional First Priority Bonds, thc increaso in the Common Reservc'Rcquirement * First
Fliorily of Additional First Priority ßonds would roqríire that an anrount be contrjbuted to

thc Common Reserye Fur¡d that is mo¡,e than tle Tax Maximum, fhe Common Reserve
I{equirement - Filst Priorify shall be adjusted to require a contribution equal to the Tax
Maximr¡m.

Conve.ntion Center Actmeans Chapter 15, Washington Laws of 20 l0 (SSB 6889).

County rneans King County, Washington,

Covered ßo¿ds mcans Lhc Bonds and those Additional llirst Priority llonds, rlesignated in
the rssolufion âuthoiizing their issuance as Covered Bonds secured by the Common
Reserve Fund.

A CredÍl Event ocours when (p) a Quatified Letter of Credit terminates, (b) the issuer of
Qualified l¡surance or a Qualified Lerter of Credit shall become insolvent or no longer bc
in existence, or (e) the issuer of a Qualified Iætær of Credit is no longer rated in one of
lhc fwo highest long-term Rating Categories by one or more of the Rating Agcncies or the
issuer of the Qualified Insurance is no longer ratcd in onc of the two highest Rating
Categorics by one or mÕrc of thc Rating Agencies for u¡securcd clcbt or insurance

undenvriting or claims paying ability,

Credlt Facility meanq a policy of rnunieipal bsnd iusuranoo, a lctter of creclit, surcfy
bond, guarantee or othe¡ financial instru¡nent or any combination of thc foregoing, which
obligatos a third parfy to make payment 0r provide funcls for the payment of financial
obligations of the DistrÍct, including but not iinriteci to payment of thc scheduled principal
of and interest on lTirst Prioriry Bonds,
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Credil Føcìlìty Issner nç{ìns the issuer of aly Credit Facility

Dale of "Llsøe ¡neâns the date on which the Bonds arc executcd and dehvered to the
IJnderwriters pursuant to the Bond Purchasg Conract,

Debl Servic¿ means, for any period of time and for the purpose of determining
compliance with the conditions for issuzurce of First Priodty Bonds set forth in Se<rtion l5
of thc Bond R.esolution and for tlre purpose of oalculating the Comnron Reserve
Requirement * Fi¡st Priority and unless otherwise providcd in Section 20 of the Bond
l{csolution,

(a) with respect to ally Outstanding Original Issue Discount Bonds or Capital
,A,ppreciation Bonds that are not designated as Balloon Maturity Bonds in the resolution
authorizing their issuance,,lhç principal amounl equal to the Accreted Value thereof
maturirrg or scheduled for redemption in such period, including the interest payable

during such pcríod and urrless othcnvise providcd in Section 20 of the Bond Resolution'

(b) with respect to any Outstanding Fixed Rate Bonds, al1 amount equal to (l) the
princípal amount of such First Priority Bonds due or subject to mandatory redemption
during such period and for which no sinking fund jnstallments bave been established,
(2) the amount of any payments requirod 1o bc made druing sucir period into any sinking
fund established for the payment of the principal of any sr-rch First Priority Bonds, plus
(3) all interçst payable during srroh peliod on any suçh First Priority Bonds Outstanding
and, wilh respect to First Priority Bonds with rnandatory sinking fund requirements,
caloulated o¡r the assumptiôl1 that rnandatory siuking fiurd installmerrts will be,applied to
the redemption or rctiremorrt of such First Priority Bonds on the date specificd in the
resolution authorizing such First Priority Bonds; and

(c) with respect ro all other series of First Priority Bonds Outstanding, other than
Fíxeci Rale Boncls, Original Issue Discount Bonds or Capital Appreciation Bonds,
specifically includíng but not limited to Balloon Maturity Honds and !'irst Priorify Bonds
bearing variable ratss of intorest, an amount for any period equal to the arnount which
would be payable (1) as principal on such First Príority Bonds during such period
(computed on the asstrmption that the amount of First Priority Bonds OutstandÍng as of
the dale of such cornputatíon would be amoltízed in accordance with the rnandatory
rcdenrption provisions, if any, set forth in tlre resolution authorir,inglhe issuance of such

Firsf Priority Bonds, or if mandatory redemption provisions alg not provided, during a

periocl csmmencing on the date of'cornputaticn and ending on the date 30 years afler the

dâte of issuance to provide for cssentially level amuâi debt scrvice during such period)
plus (2) interest at an interest rate equal to (A) the lO-year average of the SIFMA
Municipal Swap Index, plu.s (B) 1.5%.
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With respecf to any Firsf Priority Bonds payable irr other than U,S. Dollars, Debt Service
shall be calculated as provided in the rcsolution authorizing the issuance of such First
Priority Bo¡lds.

Debt Service also shall be nct of any principal and/or interest (not including any amount
depositcd in any reserve account for payment of principal and"/o¡ interest) funded from
proceeds of any Fír'st Priority Bouds or from eamings thercon, For the purpose of
detemrining compliance with the conditions for issuance of First Priority Bonds set forth
in Section I5 of the I3o¡rd Resolutio¡r and for the purpose of calculating the Common
Rese¡ve Requirement '- First Priority, Ilebt Service also shall be net of First Priority Debt
Service Ofßcts,

Debt Service shall include reimbu¡sement obligations (and interest accruing thereon) thcn
owing to any Credit lracilify Issuer or Liquidity Faciliry issuer to the extent.authorizcd in
the Bond Resolution or in another resolution.

Deht Servìce Pøyuenl Ðata means a¡ Interest Payment Date or a Princípal Paymont

Datc.

Default has the meaning given suoh term in Scction 23 of thc Bond Resolution,

Designnterl. Dìslricl Rapresentøliv¿ means the Board Chair, the Vioe-ihair, the Presidcnt

and/or Dislricl Treasu¡er or their writtcn dcsígnee,

DÍsttíct mcans the Washington Slate Convention Center public facilities district, a

political subdivision duly organized and existing by virtuc of the Constitution and laws of
the State of.V/ashington, From a¡d after the Transfer Date, thc District may do busíness

as the Washington State Convention Center,

Distríct 'l'reøsurer m-eans the Director of Finance of the District, or any other public
officer as may hereafter be designated pursuant to law lo have the custody of District
funds.

l)lC nreans The Depository Trust Company, Ncw Yotk, New York, a limited purpose

trust cornpâny organized under the laws crf the State of New York, as depository forthe
Ilonds pursuant to the Trust Agreemelit,

First Prlority ßonds meßns the Bonds and any Additional First Prioriry Bonds, The tenn

l.irst Prioríty Bonds rrray include reìrnbursemcnt obligations of thg District to the issuer

of a Crcdit Facility,

First Priority Deltt Sen,íce Offsets means reccipts of the District frorn the federal

government that zuc legally available and pledged by the Djstríct to pay debt sorvice on

Iiirst Priority lJonds, Fol purposes of the Bonds, the subsidy paymonts to bc received for
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Build America Bonds and identifìed on Exhibit A to the Trust Agreernenl are F'irst
Priority Debt Service Qffsets,

Fhcal fesr means any l2.month period ending on Desember 3 I or such other date as is
authorizecl by statute anclior selected by the District,

Fìtch means Fitch, Inc,, organized and existing under the laws of the Statc of Delaware,
ils successors and their assigns, and, if such organization shall be dissolvod or liquidated
or shall no longer pcrfbrm the functions of a secwities rating agency, Fítch shall be
cJeemed to refcr to any other nationally rccognized securities rating ugen.y (other rhan
S&P or Moody's) designated by the Designated Distriot Reprcsentative.

F,ixed Rale Bonds rneans those First Priority Bonds other tha¡ Capital Appreciation
ßonds, Qriginal Issue Discount Bonds or balloon Maturíty Bondi issue¿ under a

resolution ìn which the rate of interest on such First Prioriry Bonds is fixed and
deteuninable through their final maturity or fbr a specified period of time, If so provided
in the resolution authorizing their jssuance, First,Ptiority Bonds may bc dee¡necl to bp
Fíxed Rate Fonds for only a portion of fheir term. Fixed Rate'Bonds also shal) inolude
two or rnore se¡iss of Fir:st Priority llonds simultanpously issuecl under a resoìution anri
Which, colloctively., bear interest at a hxed and determinable rate for a specified period:of
time.

Government Obligatíons has the meaning given such term in Chapter 39,53 RCW, âs üre

same may be amended or restated froln lirne to fime.

,trnlørlocøl.Agreement msans the Interlòcal Agreemenl dated,Nove¡nber 30, 2010 belwcen
ancl arnong thc District the State Treasurer and the St¿tc of Washington Department of'

,I,nleresl Poyment Dqle'mnans eaehdatc on which â paymenl of jnterest on lhe BonrJs is
due and payable.

Inlerest Accouttt meaús lhc account of such name authorized to be creatcd and
maintained in thc Boncl lrund pursuant to Seclíon 9(b) of rhc Bond Resolution and
Section 2,01 of the Trust Agreement.

Irrevocable Deposíl meâns the inevocable deposit of morrcy or Government Obligations
in order to prcrvide for the payment of all oi a portion of,the prinoípaì of, premium, if any,
and inlercst on any Bonds in accordance wìth, and sinrultaneously meeting all the
rcquiremcnts of, Section 12 of the Bond Resolution,

Leller of Represenlatíons means the blanket issuer lcttcr of rcpresentations from the
District to DTC.
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Lìt¡uìdity Ftcíliþ rneans a line of credit, standby purchase agreemont or othcr finanoial
instrument or any combination of the foregoing, which obligates a third parfy to make
paymont or to provicle funds .fOr tho payrnenf of tho purchase price of Firsr Priority Bonds.

Liquidity Fucìlity l.ysuer means the issuer of any Liquidity Facility.

Lodgín¡¡ Tax Accoun / means the special accot¡.nt authorized to be created and maintained
in the offìce of the Trustee for the purpose of receiving ail Lodging Tax Revenues
pursuant to Seotíon 9(a) of the Bond Resolution.arirl the Trust Ag,reement,

Lodgìrtg Tai Revenu¿r means the Regular Loclgíng Tax Revenues and tho Addjtional
Lociging Tax Revcnues.

M,oody's msans Moody's Invcstors Seruice, Inc., a corporation duly organized and
existing under and by virtue of the laws of the ,state of Delaware, and its sucoesssrs and
a.ssigns, except that if such corporation shall bc dissolved or liquídated or shall no longer
perform the, functìons of a securities rating agenoy, then the tsrm ù[oodyts shall be

deemed to refer to any other natipnally recognized secwities rating agency (other than
I¡itch ol S&P) sclected by the Designated Disfrict Re¡resentafivo,

M,IRß means the Municipal Securities Rulemaking Board or any suceessors to its
functions, Until othelwise designated by the MSRB orlhe'S'EC, any information, reports
or notíces submittcd to the MSRB in cornpliance with,lhe Rule are to ,be. submitted
through thc MSIIB's Electronis Munícipal Market Access system ("8\d.l\4Â'), currently
located ât www, ernma.msrb.org.

Original Issue Disceunt ßonds means First Priorify Bonds which are sold at an initial
public offering price of less than 95% of their,face v,alue andr which are specifically
designate<l as Original Issue Discount lSs¡lds in the ¡esolution authorízing their issuance,

Außhnding, when used as of any particular time rvith referçnce to Bs'nds, means all
Boncls theretofnrc executccl by the District and authentícated and delivered by the Trustee
under the Trust Agreernent which have not been paid or cancelled by the Trustee or
sur.¡endered .to the Trustee for cancellation, the payment of which has not been fully
provided for pursuant to Scction i2 of the Bond Rcsolution and with rcspect to
,dclditional llitst Friiorify Bonds, shnll have the mezuring given such term in the resolution
authorizi ng thejr issuancc.

Presìdànt means tlle FresidenVChief ,Executive Officel of the WSCC or the successor in
function to the Prssident/Chief Execulive Offìcer,
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Princípnl Accouttl means the account of such name authorized to bc created and
maintainecl in tle Bond Fund pursuant to Sccrion 9(b) of the Bond Resolution and the
Trust Agreernent,

PrÍncipnl Payment D(rle means each date on which a paymenl of principal of the Bonds
is due and payable, whether ar mafurity or upoh a mandätóry redemptiorr äate,

I'roiecl Fund means tìe "WSCC Project Fund" established pursuânt to Section l3 of tlc
Bond Resolution.

Ratíng AgeÍcl mcans Fitch, Moody's or S&P,

Quølilied. Iniurnnce ¡noans nny non-cancelable municipal bond insu¡ance policy or
surety bond issusd by any insura¡ce company licensed to conduct an insurance business
in any statc of thc United States (or by a service corporation acting on behalf of one or
mo¡e such insurance companies) (i) which insuranco company or cornpanies zu'e rated in
olle of lltc trvo highcst Rating Categorics by one or more of the Rating Agencies for
unsccurcd debt or insurance underwriting or claims payíng ability or (ii) if as a result of
the issumce of its policies, the obligations insu¡ed thoreby to be ratcd in one of the two
highest Rating Catcgories by one or more of the,RatÍng r\gencies,

QuatìJìed Leflcr o.f Credit rneans any inevocable lefter of credit issued liy a financíal
inslitution, which institution maíntains an office, agency or branch in fhe United States
and as of the time of issuance of such letter of predit, is rated in one of the two highcst
long-terur Ratin'g Categories by one or Rtore of the Rating Agencies.

Rnling Calegory rneans the generic rating categoríes, of.,a Rating Agency, without regard
to any refìnement or gradation of such raling oategory by a numçrical modifier or
olherwise.

Regktererl Ox¿ner nreans the person namcd as the registcrcd owner of the Bond in the
Bond Registcr.

Regístrør means, at the,option of the Designatod District Representativc, either (i) fhe
Trustee or (ii) the fiscal agency of the Statc of Washington, for the pu¡poses of registering
and authcnticating the Bonds, maintaining the Bond Regisler, effecting the transfer of
ownership of the Bonds and paying interest on and principal of tnã Bonds or any
Registrar hercallcr appointecl by the District 'freasurer.

Regulur Lodghry Iøx means the excise tax on the sale of or charge made for the
furnishing of locìgíng on âny premiscs having 60 or morc units that is subject to tax under
chapter 82.08 RCW at the rate of 7% within the portion of the District that corresponds to
thc boundar ies of thc City of Seaftlc rmd 2,.8 pcrcent in the remainder of the Dist¡ict
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Regulør Lodging Tox Revenucs mean the rsvenues genernted by the Regrrlar Lodging
Tax collectcri by the District af thc rutcs in cffect as ,of the Datc of Jssuò pursuant to
lìcw 36,r00.040 (4),

Required Monlhly Deposíl merìns:

(a) With rcspcct to the Interesl Aocrunl, an amount equal to one-sixth of the intcrcst
on Bonds coming duc on thb upcoming Interest Payment Date, net of First Priority Debt
Service Offsets, In thc case of the 20108 Bonds issued as Build Arnerica Bonds, the
R.equired Monthìy Deposit shall bc equal to 6,5o'/o of the interest oouring due on the
upcoming Interest Payment Date;

(b) With lespect to the Principai Account and comrnencing 12 months prÍor to the
first scheduled Principal Payment Date, an amount equal to onc-twelfth of the principal of
Ilonds coming dr¡e and ¡iayable on tha upcoming,Frincipal Payment Date; and

(c) t with îespect to the Co¡nrnon Reserve F'und, the dolla¡ amount required to establish
or mainlain the Cor¡rnon Reserve Requirement-]îirst Priority at the times and amounts
requirecl in accordance with the lerms of Soction 2,04(ti) of,the Trust /tgregmçnt,

A schedr¡lc of Required Monthly Deposits to the Interest Account and the Principal
¡\ccount shall bc delivered to the Trustee on or priorlo thc dats ofiqsuancc qfeaçh series

of First Priority Bonds.

Required Su.pplementai Ðeposit mc¿ìns (a) the ârnount, if r'equired, 10 pay the Requircd
Monthly Deposit.s if the I'rusteeìhas not received a disbursemenf ftom the State 'lreasurer

or ofher soursss on or prior to the 24thlday of anymonth sufficíent to make the Required
Monthly Dcposits and (b) the amount, if required, to pay fhe principal of and/or interest
on fhe Bonds coming due on an upcorling Dcbt Scrvice Payment Date if and to the extent
that the Trustee docs not have on clcposit in the Interest Account aJì a¡nount súfficient to
pay inlerest on Ronds coming dus on the upcorning interest Payrnent Date or does not
have on deposit in thc Principal Acco-unt an amount'sufficient to pay principal of thc
Bonds maturing or coming due on tho upcoming Principal Payment Date æ of the 24rh

day of the month irnmcdiatcly prior to the Debt Service Payment Date.

.trlc mcans Rule i5c2-12(bX5) adopted by tlre SEC under the Securities Exchange Act
of 1934, as amcnded from time to time,

,SfC means the Securitics and Exchange Commission,

,ILFMÀ Munìcípøl Swap Index ¡neans the Seourities Inclustry and Firlancial Markeits
Assocíation Municipal Swap lnclex as of the most recent date for which such index was

publisheci or such oiher wcekly, hígh-grade index comprised of scven-day, tax-exempt
variable rate tlerr¡and Íìotes produccd by Municipal Market Data, lnc., or its successor, or
as otherrvise designated by the Securities Industry and Financiàl Markets Association;
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prov¡ded) however, that, if such index is no longer produced by Municipal Market Data,
lnc, or its successor, then SIFMA Municipal Swap Index shall mean such other
reasonably eomparable index sclected by the Designated District Reprcsentativc.

Stnle Trensrlr¿l means the office of the state treasurer of the state of Washington,

Subordìnate Priority WSCC Ohligations mean obligations of the District secured by
Lodging'fax Revenue and the Trust Estate and having a claim fhereon sut¡ordinate to the
claim of the F'irsr Prioriry Bonds.

Tox ønd Arbilrnge Certficate means thc fccleral tax oertificate or cefificates of tlc
Dislrict pertaining 1o the tax exemption of ínterest on the Bonds issucd on a tax.cxempt
basis, the qualifroation of Bonds issued on a tax'advantaged basi's and the payment of any

rebate amount to the Unitecl States,

T'o:c Moximífl means the maxinlum dollar arnount perrritted by the Code, inciuding
applicabìe regulations thereunder, to be allocated to a bond reserve açcount from bond
proceeds without requiring a balancc to be invested at a restricted yield,

Term ßands mean âny Bonds identified as Ternl Donds in the Bond Purchase Contract.

Transfer Agreement rnea¡s'the Transfer Agreement to be entered,into between the State
'.lreasurer and the District pursuant to Seçtion'8:of ,the Convention Center Act,

Trusl Agreemdnt means the Trust 
^greemcnt 

dated as of November i; 2010 between the

District and the 'lrustee. ]

Trust llstate means the funcls, aocounts and rights identified i¡ lþs:flranting clauses of the

Tnrsl Agreement.

Trustee means U,S: llank National Associalion and shall include. åny successor as

provided in thc Trust Agreement,

ILncottered ßontls rneans Additional First Priority Bonds that will not be secued by the

Common Reserve þ-und.

Underwrilers mean Citigroup Global Markets [nc., Goldrnan, Sachs & Co., Morgan
Stanley & Co,Incorporatcd, Loop Capital Ma¡kets LLC and Pipcr Jaffiay & Co.

WSCC means thc Washington State Convention Center,

Part Il. Rules of Construction,

In lhe Bond Resolution and the Trust Agreerncnl,, unless thc context otherwise requiresl
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(a) The terms "hereby," "hercof," "hereÏo," "hercin, "hereu:ìder" and any similar
lenns, as used in the Bond Resoiution or the Trust Agreement, respectively, refer to the

Bond Resolution or lhe Trust Agreement, respcctively, ff â whole and not to any
particular articlc, section, subdivision or cJêuse hereof. and the term l'hereafler" shall
mean after, and the tenn "herelofore",shall mcan before, the date of the Bond Rcsolution
or the "frust Agreement, respectivçly.

(b) V/ords of tlre nrasculine gender shnll mean and inclucJc correlative words of the
femininc and neutcr genclors and words importing the singuiar numbcr shall mean and

include the plural numbcr and vioe vsrsa.

(c) Words importing persons shall include ftrms, associations, parlnerships (including
Iimited partnerships), trusts, corporarions and othcr'legal entities, including public bodies,

as well as nôturûl persons.

(d) Any hcadings prcccding rhe text of the several articles and Sections of the Bond

Resolution and the Trust Agrccmcnt, respectively, :and any table of contcnts or marginal
notes nppondcd to copies hereof, shall be solely for convenience of reference and shall
not constitute a part of the Bond Resoluti'on, or the Trust Agreement, respectively, nor
shall they afl'ect its,meaning, constructiorr or eff'ect,

(e) All referencgs herein to "âr1ioles,!' "sections" md other subdivjsions or clauses are

to the corrcsponding afioles, sections, subdivisions or clauses thereof,

(0 WhenevBr any consent or di¡ection is rcquirod to be given by tho District, such

consent or direction shall be deemed given when given by the l)esignated District
Representativc or hÍs or hor designee, resþcctivcly, and all rsfercnces herein to the

Designated District Represcntative shall be.deemed to jncludc references to his or her

designee, a"s the case may be.

:

l
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l, That the attached resolution is a t¡'ue and correct co¡ry of llcsoJution No. ?010"12 of rhe
Districl.(herein oalled the "Resolulionl'), as'finally adoptcd at a special mceting of rhe Board held
on the l2th day of November,'20,1Q,;¿rid,,duly recorded in my office.

2, That said meeting was duly convened and held in all respects in accordancs with law, and
to the eKtent required by larv, due and proper notice of such mceting was given; that quorum of
thc Board was present throughout the meeting ancl a legally sufficient numbcr of members of the
Board voted ìn the proper ma¡ner for the adoptiorr of sáid Resolution; that all other requirements
and proceedings incident to the BroÞgr, adoption of said Resolution have been duly fulfilled,
oar¡ied out and otherwíse obscwçd, and thqt l.arn authorieed to execute this certificate.

fN S/{TNESS WI'IEREOF, I havo herounts- sct mybrurd this l,2th day of November, 2010,

,.CERTIFICATE

l, the undersigncd; Secretary of the Board of Directors of Washington State Convention Cenær
Publíc l¡acilitios Dist¡ict (herein called the l'Board") and keeper of the rçcords of thc Districi, DO
HERËBY CERTIFY:

f the Board

P;\20267_CMWUo207-00W t1¡ltfo



EXHIBIT D-1
ïo

PURCHASE AND SALE AGREEMENT

FINANCING PLAN

The Buyer intends to issue Additional First Priority Bonds and/or Subordinate Priority WSCC
Obligations to finance the Project. The following sets forth the requirements that must be satisfied
in order for the First lssue and Later lssue to be issued as Additional First Priority Bonds and/or
Subordinate Priority WSCC Obligations.

1 . Buyer anticipates issuing two bond issues, with the majority of the bonds issued in 2017 or

2018 ("First lssue") and the remainder planned over the following approximately four (4) years

later ("Later lssue," which may be multiple issues). This subsection is not a condition, just a
statement of intent.
2. At least 50% of the bonds will be issued in the First lssue.
3. Buyer will establish that the First lssue DSCR (defined in Section 3(c) below) will be

satisfied prior to the First lssue:
a. The Lodging Tax Revenues (as defined in Section 18.1(a) of the Agreement) used for the

First lssue DSCR shall be the "Historical Revenues" defined as any 12 consecutive months of

Lodging Tax Revenues out of the prior 24 months before issuance as selected by Buyer.

b. The "Annual Debt Service" used for this calculation means debt service payable in each

fiscal year on the then-outstanding First Priority Bonds and on the First lssue, plus debt service
payable in each fiscal year on any other then existing debt of Buyer of a higher priority than the

Obligations (as defined in Section 18.1(a) of the Agreement). The First lssue and the Later lssue
shall be long-term and fixed rate (i.e. no interim financing, no variable rate debt, no derivatives,

etc.), issued as Additional First Priority Bonds or Subordinate Priority WSCC Obligations (as

those terms are defined in the 2010 Bond Resolution), unless Seller consents to the use of some

other type of debt structure. Notwithstanding the foregoing, in order to bridge Project budget
issues, Buyer may issue as part of the First lssue or a Later lssue short term debt with a maturity

date not exceeding five (5) years provided such indebtedness satisfies the requirements of the

Transfer Agreement as may be modified and the First lssue DSCR or Later lssue DSCR, as

applicable. lf reasonable changes to such debt service coverage requirements applicable to the

short term debt are approved by the bondholders, Seller will reasonably consider accepting these

changes.
c. Based on the Historical Revenues and Annual Debt Service described in Sections 3(a)

and 3(b) above (the "First lssue DSCR"):
i. At closing of the First lssue, Buyer shall satisfy a 1.25x debt service coverage ratio
for each fiscal year through 2029 based on the Historical Revenues determined in Section
3(a). lf the debt service coverage ratios are reduced to less than 1 .25xfor the period

before 2030 by modification to the Transfer Agreement and by bondholders, Seller will

consider a reduction in the 1.25x debt service coverage ratio accordingly.
ii. At closing of the First lssue, Buyer shall satisfy a 1 .15x debt service coverage ratio

for each fiscal year from 2030 and after based on the Historical Revenues determined in
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Section 3(a)
iii. Given the reductions in Build America Bonds subsidies, if any such projected
subsidies are included in the debt service coverage ratio calculations, Seller's approval
(not to be unreasonably withheld) shall be required for the projected debt service
coverage ratio to be used.

4. Buyer will establish that the "Later lssue DSCR" (as calculated below) will be satisfied prior
to the Later lssue:
a. The Historical Revenues will be any 12 consecutive months of Lodging Tax Revenues out
of the prior24 months before issuance of the Later lssue as selected by Buyer.
b. lf the Later lssue is in multiple issues, each may have its own base period for determining
Historical Revenues, based on any 12 consecutive months of Lodging Tax Revenues out of the
prior 24 months before issuance as selected by Buyer.
c. Based on the Historical Revenues for the later period described in Section 4(a) for the
Later lssue(s), and the Annual Debt Service definition from Section 3(b) above, the required
coverage ratios are the same as Section 3(c) above for this issue thru 2029 (1.25x) and after 2029
(1 .1 5x).
5. At the time of the First lssue, Buyer will conduct a stress test ("Stress Test") to confirm that
there is sufficient financial capacity for the Later lssue(s), a copy of which will be provided to
Seller. This test will be based on Buyer's estimated development budget and schedule of the
Project, the debt service coverage ratio required above, and estimates of Lodging Tax Revenues
and debt service developed as follows:
a. Lodging Tax Revenues.

i. The growth in the Lodging Tax Revenues will be estimated from the growth in
Lodging Tax Revenues in the preceding 36 months, provided that the parties will
reasonably adjust the growth estimate by mutual agreement to account for approved
legislative changes affecting Lodging Tax Revenues. This same growth will be used to
forecast Lodging Tax Revenues available at the projected time(s) of the Later lssue(s).
For example, if actual annual growth in Lodging Tax Revenues in the preceding 36
months has averag ed 7 .0o/o, an annual growth rate of 7 .0% in Lodging Tax Revenues will
be projected through the years up to the expected timing of the Later lssue(s).
ii. The growth in Lodging Tax Revenues will also be estimated from the latest PKF
report.

b. lnterest rate. The interest rates used for the Stress Test will be the most recent 5-year
average for the 3O-year AAA Municipal Market Data lndex (the "MMD"), plus the appropriate
credit spread determined by Buyer and approved by Seller such approval not to be unreasonably
withheld. For guidance, the investment bankers for Buyer will give their estimate of the credit
spread 120 days before the expected date of the First lssue. The Stress Test will be conducted
with annual Lodging Tax Revenues 5% below the amounts in Section s(a)(i) and 5% below the
amounts in Section s(a)(ii) to confirm at the time of the First lssue that the Later lssue(s) are
financially viable with such lower Lodging Tax Revenues. ln the event that the combined Stress
test plus Added Stress Test Amount defined under 7 belowfails (i.e., Lodging Tax Revenues are
not sufficient to meet the required 1 .25x and 1 .15x debt service coverage ratios described in
Section 3(c) above), Seller and Buyer will explore alternative financing methods as provided on
Exhibit D-2.
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6. Atthetime of the First lssuethe Buyer's cash on hand, Lodging Tax Revenues during
development, reimbursements, and the sources from these bond offerings should equal or
exceed Buyer's development budget of uses, using a cash flow analysis across the projected
development period.

7. ln the event Buyer is unable to amend the 2010 Bond Resolution as provided in Section 1g.1(c)
above, Buyer must satisfy the following additional conditions (the "Additional Conditions"):
a. At the time of the First lssue, Buyer will conduct an additional stress test based on the
Added Stress Test Amount (as hereinafter defined) as provided herein, a copy of which will be
provided to Seller. The "Added Stress Test Amount" shall be based on the information and data
from the HVS report on Financial Operations Analysis dated November 12,2015 ("2015 HVS
Report") or as it may be updated, and shall be the cumulative operating losses for tire first ten (10)
years of operations of Buyer after opening the Project (2020 - 2029). The operating losses wilì be
calculated based on a 35% increase in operating revenue from the 2015 results, iñdexed at the
inflation rate used in the 2015 HVS Report. Costs included in the development budget for the
Project intended to be used to cover operating losses in early years shall be excludéd from the
operating loss calculation. Current estimate of the Added Street Test Amount is 91gM. Buyer
must show that its Lodging Tax Revenues projection is sufficient to cover this Added Stress Test
Amount in addition to the Stress Test in Section 5.
b. Buyer shall adopt a new resolution to modify Resolution 2010-16 to limit operating
reserves to no more than 100 days of budgeted operating expenses for establishing the oþerating
reserye. Based on the 2016 operating budget the operating reserve would be $g.aM. Buyer may
elect to put additional funds into the operating reserve, but such additionalfunds (and any
replacement thereof) shall be subordinate to the payment of the Obligations to Seller.c. All marketing payments to Visit Seattle or any other similar marketing organization shall be
subordinate to the payment of the Obligations.

EXHIBIT D-1
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EXHIBIT D-2
TO

PURCHASE AND SALE AGREEMENT

FI NANCI NG CONTI NGENCY PLAN

Below is a list of financing options that could be utilized by Buyer to create more debt capacity,
relative to the plan outlined in Exhibit D and could be considered by Buyer with consent of Seller

Financing Capacity Options

Modify lssue
Structure

Considerations
'. lncrease annual debt service beyond 2029
. Capture limited amount of projected lodging tax growth

Estimated lmpact

= $50-mm

' lncrease term of debt to as much as 40 years

' Market has been receptive to longer maturities
. Useful life test will apply

. Long term debt but captures short end of yield curve

. Can be structured with both hard and soft puts (FRNs)

. Reset ranges from 3 - 5 years and requires remarketing

. Provides ability to capture additional revenues beyond
2029

' More expensive than regular current interest bonds
Normally lack optional redemption flexibility

r Mav be the most cost effective alternative to provide
flexibility

. Converted to long{erm senior/subordinate debt when
revenues allow

. Note on parity with payment obligations to King County
note

= $30-mm

=$100-mm

=925-mm

=$75-mm

Longer Debt
Maturity

Put Bonds

Capital
Appreciation
Bonds

Bond
Anticipation
Notes

Revised June 22,2017
EXHIBIT D-2



EXHIBIT E
TO

PURCHASE AND SALE AGREEMENT

Depiction of Temporary Layover Space

CiT'J ÕF 3FÂt rì Ë

SCÁLËI 1'-5O'

ttÀY 20!i
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EXHIBIT F
TO

PURCHASE AND SALE AGREEMENT

FORM OF SPECIAL USE PERMIT
(which is the following

4 pages with no revision date)

Revised June 22,2017
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Facilities Muagsnc¡t Divisíon
Rcal Estôlç Services gection

King Count Adminisa*im Building

500 Fouth AYÊfluô .{ÞM-ES0E30
Scattlc, WA 98104

Ki n g C ou ntf rcnnits 2w41i -siso, Í 
^x 

206-2eó41e6

SPECIAL USE PERMIT Use of
Counry Ow¡cd ProPetY

NOTE: Pëntrit not valid withoüt all nectssåry $ignånnos and expiratlott

Kitrg Coùûty Côdc 14.30

t{l

DATË:NUMBER:

OTTÌERPTIONEYPHONE FAX

Seo Îilp Rgc 'Acsor¡út No Kloll PâgeLEGAL DËSCRIPTIONI ftimarY

ui¡Sr r.¡Or¡rV JBNNIp'ER ASH DOT- TRANSITAT: Q06) 471-5975 ÀT LEAST 72 HOttRS PRIOR To

Amou¡¡t $5,000,000.00t500.00Fe€ (NÇw or

ANY IfORK AND IMMEDIAT8LY UPON COMPLETION

Issuod By: Phoner

By tbis p,errrit King Coünty autlrorizeg lhe u¡e oftie above deseibe'd propeuty:

The Peroitteeagrees tocompþ with the rcrms and conditions contåiried horein'

SEE RB\TERSE SIDE FOR TERMS ÀNDCONDITONS'

Signaturo of Permittee:

D¡tc:

Dsts:

ÐÀte;

Rstste S{rvic€s Approval:

Approvalr

ÂÂF-RE900æ PrlltÊd O0:

dâlG.
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TERMS AND CPNDITIONS

'PERMIT RËvocATlo.N: This ¡ermit ls rsvoaûblc at sny lime by King County. rhc riglt ro rsvokc is clçrËssty res6¡veat tD King
)unty.

I}|DÊMNIIY 4ND HOLD ll¡{Itlú,ESS. Thc Pcr¡nltteo ûgr€cs ro iÀdcrnn¡ry ¡nd hold hrnltss King Coung as providcd hcrein rð thc
.ximum sfent possiblc rnds law' Accorúìng)y, d¡e Pcr¡¡iitco arrcr ror jtsetl, iis succcssoß and æsh;. to dcicn4' i"d.rb"ffy;;ù;i;
rmless Kmg County, itr appointcd ã¡¡d elþctcd oñisi¡Js, srd eoployece from and ag¡inst liabllity f<¡r al cla¡ns, d€¡nüs, e¡¡;;; jud¡n.¡rs
clud.¡ng coslt ot dËfËüre tbøcof for inJury to pcrsons, d¿atfi, or pmprrty damagc which is causcd- b¿ ffisÊs oul ár, o¡ ¡. aJà*ùlo i;ãi*;;
$se gt¡irnu and privilegts grantcd tty thi$ Pefidt rhe Pcrmlttce's obligrtlon unrle¡ üris ¡crtio¡ shsll includc: a) I¡rdcunifcation for s¡cb
úmg vr{¡eürd or not lhoy srise from the solc negli8cnco of ¿ithgÎ ùe County or rhÊ Fûmi$eo, thc coÍounent ¡cgigcncê of both p¡rths, or thc
'gligcoce of onc or no¡e ôird pSï' t: The duty to pmmptly Bccrpt reùder of dcfcnse and provldc d"f"; dd; ¿"*t ¡i- ío po-¡r*"t
m ôxp€nrc. o) ¡rideú¡ific¡rion of ilai¡ns rnade by tho Pomittca's own ønployccc or ¡gônts, i¡.wau.r of tho pormlücct i""r*ty unrlsr üa.iustrial hsurancc provi¡íons of Títlô Jl RCw' whict waivcr fias bccn mutualþ nc¿otiacdly nc parties,

It tirû cver¡t ¡t is ncccssðr/ for th¿ Comty to incur ¿ïolûqy'r fces, iogal o.p{dsos, of othcr cqEs to enforcc thc provisions of this ædion,
I such fêcs, o,rpco$rs, and cosrs shall bc æcover¡ble Éom thc pcrmÌirrs, 

. 
' -

ln ü¡e cvcnt lt is daermined th1l RcY 4'24.1u åppli* to fhis sgrcern€oq üc Pc¡miflce a$€.s to d€fcnd, hold h$rúIêss, and Íldamnifi
mg Coutrty 10 ths msximum extent Pcniritted rhercundcr, rrut spccilicalþ for tts negllgcocc *o*¡rät with thar of Kìng C*nty to t 

" 
full oxto¡tlFcrmilt's ncgligcncc. Pcrmìttï ¡¡ry1 ro dcfend, ìnilemnifu and Lold harnrlc,ss thc Countyfrr claims by pennÌttoc,s emplo¡æs and agrcas toaivcr of its immurþ undü lTtle 5 I RClü, which wuivø h¡s tcso mutr¡¿lly n?gorioted by tlo pertics.

ANTI-DISCRIMINAtfoN: ln all hirìng or eop.lo¡tmenl nade posiblc or 
"rnrang 

f¡om thls Pcnaiç thèiË rh¡ll bç ¡¡ di$drùn¡ûaiiog
lainst aoy employco ot âppltc¿flt for cñp¡o)ßetrt bccausr oûaco, ootor, anc*fy, rcügiooluionat origq åSe, s¡)ç sarül o¡lsrb¡Ío¡\ !û¡¡it¡l
8lus, or 'tbê preseoce of aay srDsory, nê¡tål or ph¡ælcal handlcç l.n ¡¡ othcnûìsc quolified handicaçped ¡j"* "a.* 

basad up* ¡ bonå üdçrsupatioûål qu8lificslioú' and thir rêquiremênt sball opply to but not bo limitrd 10 thi tottowing o¡rploymeflL advertisiog lay.oio¡ terúínrtlo¡,
tês of påy or oùer fo¡¡g of compmsatloû and sclection for raining including apprctrtic¿síüp. No pcrson sh4lt bc den¡cd, 

", "ji¡*"¿'üscrimin¡tion in receipt ofthe be¡cût ofany servicæ or ¡ctivitics made possiblc uy ôi rosuftÍne for tÀl¡ p.no¡t on tu guunfu orrûæ, ootor;rcestry, ¡eligior\ n*ional origi¡, oge (cxceF mioimum age and ratìrcrnenr provislons), scx, ssxdol b¡"¡atior, nart l saí; pùr"t"l ståtw tù€tscoce of any señsory¡ mcìt¿l or phyrical handr'cap, or the usG of a tuinod guitlodot by a blhd or deafpøson ADy vjohf¡o¡ of thlr provirion
lall bs c¡ffidcred a violation of a matcrial provislon of thi¡ Pcnnit and dratl bc gtóuñs ior $nccllatiort t.'*i""ü* ;. ;w€rd; in ,¡lolc or urt of thc Pcmit bythc County, and rnayrcsulr i', ¡relígibil.ity for Ítfrhø Couny parnirs
' PE"4ùÍ|ITED usB: Pffmiüæ tttåll ¡ímit ifr use of thê propqry þ only rbose sctiviticr rp€c¡ñcd i¡ thc pccni¡md ie application forãmi¡.

' NoN"ËXcLUSrvË RI0IIT: This P€rüit sl¡atl not bc dtsrncd or corrshrred to bo an cxctusivo ¡ight It does nor pro&íbit tbc cûunty ûomranting any odru p€rmib to othcr publio or privûtÊ enrlticq nor shelt ¡t prcv€nt th6 county ûom using qûy pubtic ptaoc for any ¡¡J .ll pubtto u*r atrcct irs juisd¡ction ovor rly pe¡t of thün
' ASSFS$ÌvíEN1S: Perr¡litee. shall be rcquircd ûo pay û¡ly gerncnl or spccia¡ ßsrssmçnß incwrcd þy King County wbiêh ô¡Ê djrccrtiItibutâblG to or årising âom any atf¡rons, oscqrsnay, or usagi atrharlzã hcrcÍn. 

-

' TERMÏNÀTION: The Pern¡[ôe may tcÍolflðlê thê Peilri¡t by-ï¡tÞb úöt¡ca to ùe Maugci of Rcrt Eststc s€wic6s Sêôtio{. Upon }
'eoc¿'ío4 

tãn)ûatio,l. o¡ åbêrdo¡¡nrÐL úe Permlüi€ sh¿ll rcrnovc .i. t i. o,p*lu il ecilftd ptäc on said prupaty tv no rãniæa mo ¡,stor¿ lh€ prcrnisca to ¡ øndition which is cquivalcnt ln ¡ll.rÉspccts t0 thc *odi¡o¡r xstrg pri;rï ¡ûstattarion oir¡i ñ.[iúrr,¡, to 
" 

*n¿ítíon ,

'hich is satiefaøory 10 thc c-aunry. rf thc Panittec has not accomplished rçmov¡ an¿ rcgøstton il tbc end of r trinety-dsy pirìoal f"d;;;; ;
fcclivc d¡te of rcvocatiorL tc¡minatÍon, e:çìration, or ab¡nctoruncf,L the county nny ac*renn rrl 

"rmu 
!ËcÉs$sry i.t i"J 

"¡'E" 
uli o¡ür" .

rsrs to tho pe.¡nit&¿ ¡qß sre w*e ¡

' REST0R'{TI0N; 'Ai* cw¡lefion-of wo¡à authorizcd by tüls PcrmiÇ tåe Pcrmltrca úåll rdon€ tbeÞrop€rty to a côndhion whiclr isqulvaløt in all nspccls þ lbe coridtrion of th€ prûpcrry nrior to sørting worþ or a øndition o*¡rfù¿ory to Ktng County. UOo pcn¡¡tee ¿eì¡y$
f dot{91þg{øri.ølou l.f_9gltet¡t thû cousry m¿y scronpti* alt ttrc nccosry wort aniorargc åll rh¿ cosrs þ üa pc¡mjttec,. REPAIRING DAMA6Ë By PBRMITIEB.: ln tlrc cvait tü¡t daruge of ary Uø ¡¡ caused Uy inc leunitec io tl," .o,*u oi porfo*i"gro¡k aulhorized by this Penníç Pcnniltcr wlll repqir ss¡d ilamagc tl ie sols"co* anã'cxpcnsr. ncmi ùo* srau tcgln witout oJav ¡¡! c*tinuEdthout intÛrl¡ption ùntil coÍrplel€d- If drnage ¡s cxEßivc, rhc dmc ¡llow¡d ior rcpa¡ will bc pruscribcd by thc couDty agont lftlc countyeter¡ir€s it is necessary, tbe County may accomplish the work.and clurgc all lhe coss'ro Or. p"*inl.
0' 

'{BATEMB'NT."çF [IN$,AFF cûNDITToNs: Î[c cothty rçpns€otdivc rnsy at sùy rimc, do, ordcr, or bevc dæc all wortt ponsidcred
- çcesstry t0 tcúore to s såfÈ cordìtioû my' area dcscribcd in Pcmit lcft'by the pe¡nttcc in a-condlt¡on i*g.-*-¡¡ lif" 

"ipöon,y, 
r¡,'¿rmù\Ee sh¡tl pûf 

'¡pon 
dårnand. io tå6 co{mty åLl co6!¡ of sud: wo¡'k, sâtËrisb, etc, Norhing:h th; sccüon sh¡ll rdicve thc pcrmittcs of dutissnder Tqms and Conditiols No. 2 above.

I' -RiGHTs R?SERVED TI) couNTY -CONFORMANCE AllD PAl'Ï{E}in oF CosT R¡0UIRED: Ttc County rcscrvcs tho r¡gbt rosÊ' occl¡py' and cnjoy its prûpsrly for s¡Jh purptsËs ¿s ít shall dcsire includlng but ûot litrtltcd tÐ, coûstuqting or installing rtru<*rñs û¡rd*ilide¡ on lhc propcrty' ø dertþing improving rçairing or alÞring thc prpJry. n" p"t r"*, upoo *titq notico, will a¡ lB oïr co$ ed
'(pøse 

removq æpair' ¡eloc¡tg chûûge or¡ceond¡ucl its ínstâllåfíons úo coûfonn with ûc plaasof nur* eontsøplated * or¿*¿ by[e countyccording io a tìmc schodula containad . i¡ the wrlttqr notlce.
2: .. , W-ftt,to sgrË€s b obt¡in information åom oth¿r uti¡ity .ôpcrsþ¡s rcg¡rdihg tbc loc¿don and q¡$êqt stsh¡s of thëir¡stallations beforc $rting work Pmpcrty owners adjoining or in prûxiû¡iry-tq 

'ae 
projecias oÃcnuø hcreln shsr b; 

""dficd 
ïy pcíni*èç

¿bc¡ sucl¡ ptqp.rty is oipo¡€d to the po$ibility of injury or aarnags tl¡¡oigh prfrt;¡t;; of *ã* on thc projcct utborized by üis permir.
þrmittæ *¡¡ll røke all advancc önângsna[t$ neß'ary to pror€cr suc¡-pmp",ry;',rütttilbj*y;;dr"rsr.-3' orupÂ APII'rcABl'n LAwsi ìssuanoe of this Pcmút doês aoi. ln any way ælicvo tft p"..itrr" ¡.om conptyi¡g with any otlerpplicable laws ln perfonning rhe wort subjÊct ro úis pcrülq
'4' AMQJDMÊNTS: This Pcnnit may-onþ bc amcndcd by Kmg cou¡ty ¿r any t'rmc m upon urittcn requcc of tha pømirlie atrd ïtitteapprovat by Kíng C;ounty. 'Ânændrncne sfiql bs lrsuod ¡r¡ tlc sa&e-m¡¿¡er ¡s e ncw Pc¡r¡it wodd be jss¡ed.
5l rlrlBl Thi$ Pèmit grants oaþ_lhe rigbl to usc King couotys tnþrtst in thc ¡oroln ¡c¡ølbd propoty, aaa úc g*,ring of rhß pcn¡¡t isrt å y¡nmty ür6t goûd titk to any spæific property is v€sted in King County,
'6' cpNQLnoN oF PROÞERTY: Thc Perurittcc undô¡sta¡ds and ogrccs that thc poperty is takcu for ¡ts usi "As IS, ån¡ ü¡1 Ring cbu¡ttyns no obligatìon t'o tbc Fqmitteç to m¡ke my chafiges, lnlprcvamcnts, or t{ incrr 

-any 
oipcnsc wharsoovcr for srvimnmcntal and/or othar

*ûblcms ùssoci¿tod wirh the propcdy to fscititarc pcmiüeÉ's ¿¡¡rhorizcd usô ofthc property,
'7 ' ASSI0NMENT: The Pcrnrittco m¡y not æsign ffiy of its rights ìlriln uis fcnnit wioout tbê prior witt6{i consrnt ofrho county,"8. spEcrAL TER.tvfS Ar{p, CONprIroNg: _isEE arracnrn sunrrls¡



(1)

{2)

special Use Permit sUPs17-n,n
Spec¡al Terms and Condit¡ons
Sèct¡on 18(1) through 18(}o()

llnsert ep€clal termi ðnd condltlons hereì

Envhonmental.

a. ThePelmltleeuñderstandsandaßreerthãttheProperty¡stakenforuseonan"asls"bas¡rañdthâttheCounty
har no obligat¡on to Perm¡nee to alean, repalr, make ðny ahanges, lmpfovements orto ln(ur ênye¡peniet
whaEoeverlorenvlronmentðl p@blems lal defìned belowl on the Froperty. pe.mlttee ihall notiry the X¡ng
CountyReal€staleSerulcesS€ctlonPermlt&FrðnchìreUnltandanyothe.publlcaSencyatrêqulredrylðw,¡n'
the event the Permlneeoflts contractors obtâln know¡ed8e ofañy envl.onmenbl problemr on the property

b, lhePerñ¡tteefurtheraBrees,loritielf,¡Biu<cessorJandassltni,todefend,lndemnlfyandholdharml€jjXiñ8
County hom and å8ð¡nst âñyandall envlronment¿l problems, lncludln8 the colt oldefense telated tl¡e.eto,
whkh al¡5e flom, ln connection wlth orlnc¡dent to the acts or omlsslons ofPermhee, lB appolntedand elected
otflclals, employees, aSents and contÊctors lhereln¡fter "Pem¡nee actors') in the e¡erctse olPermlttee's rjghts
¿nd prlvlleges gr¡nted by rhli Permlt or the Pemlttee'r u$e of, or acüvlrter oq the sublect property of âny
lurround¡n8CountyplofE.ty, Eywayofexampleonly,theobll8at¡on!ofthePetmlneeunde.th¡ssecdonlhall
lnclode, but ãre ñot lim¡ted to, {al the coit of remov¡n8ând dlspôsint ofâny p¡e exljting Ha¡â.do!r Substãftel
un<overed ln the course of the ðd¡v¡t¡es ry Perm¡nee ¿ctori under thls Permlt, related pemlts oractlvltlei ðJ
my be reqllred by law; (b) the @5t ol taklnt necersry penahlesaslessed for fa¡ture to comply wlth the
provlsions ol any lederal, ståte or locðl envlrcnmeñtal statuteJ, ordln¡nce5 or e8ulatlon!.

c. Fo. purposesofthis rcct¡on, theterm "envkonmentðl problemi" Jhal¡ meãn añyclalm, complalnt, demand,
actlon, cause ofact¡on, 3u¡t, losr, contrlbut¡on actlon, act¡on by añ ¡nitruñent¿l¡ty of a lederal, state or local
governmeht,.o3t, damðge, flne, penðlty, expense,judgement ot llab¡¡lty ol ðny k¡nd whlch dlrectly o. ¡nd¡rectly
relatesto nolse orthe erlstence, ure, teleâse,threatened release, leakaBe, splllågq d¡scharS€. d¡stu¡bance, ì
dlspe.sel, movemenç u¡coverln& treâtment, ha¡dlin8, storâge, tEnspofr, or dliposl ofHarâ.dous
Substance{s), whether ln¡ on, ¡nto, onto orfrom ioll, iurtaces, lmprovements, åh, 3udace waterór groundwater,

d. Fo. purpoJe!ofth¡s Perm¡t,'Ha¡adous Subrtônces" lhall ln(lude:
l. Anyto¡¡c substances or waste¡ iewage, pet.oleum products, radioâctiv€ fubstances, heavy ñet¿ls, medlcat

corfollve, noxlous, acldlq bacterlolotløl or d¡lease producln8 subltances; or
i¡. Àny dangerousw¡ste ol hå¡ardoui waite ai def¡ned in;

å. Washlr4lon tla¡ardous Wåste Mâñ.gem€nt Act as ñow e¡lstn8 or hereâltefamended (RCW Ch,7O.fOS);
or

b. Reþu.ceConieryatlonåndRecoveryActainower¡ltingor'hereafte.âmended(42u.S.C.Sec.690lst
seq.); or
lll. Any harârdour Íubrt¿nce as def¡hed ln:

a. Comprehe¡llve€nvlronmentalR6ponre,Compensat¡on¿ndìjabllltyÁÉtaiñowexlstlngo¡hereafter
ômended (42 U,S,C. Sec.9601 et seq.l; or

b. Wathln8ton Modelloxics Control Act ai now exlsilnt or he¡eafter amended {ÀCW Ch.7O.tosO); or
¡v. Anyothe.pollutantt.ontðmìnantl,subrtancer,ormaterlå15po!¡ngadanSerorthteattopùblkhealthor

welf¡re, ol to the env¡ronment, whlch are re8ulated or coñtrolled by any fedeGl, sbte and locâl l¡ws and regulatlons
nowot heteaftef ðmended.
e. fhe Pehlnee's obllSðtloni contalñed lñ this tecl¡on 5hall ruNive ðñy term¡ñatlon orexpkatlon olth¡s permlt

añdânysubsequencetlantferbyk¡ñsCountyof¡ttlntereit¡ntherublectproperty. lntheeventolaconflict
between the provision! of this sedlon and Ìhatcertðln Purchare and Sale Æreement between Permlttee and
the county d¡ted 

- 

2017, the Pufchase and sale ASfeement rhðll contfol.

1800()lnsuranæ

Eythe date ollssuance ofth¡r p€rmtlthe Permìtteeshall p.ocure and rolnta¡n, for the durãtlon olthls permt! lnsunnce or
coveraSe aSalnlt clalñl for lnJurles topeMn5 or darBses to proærtywhich my arlsefrcm and hconnectbn wlth the t¡ghts and
prlvlleges g.ânted by thb permit and/o. the pe¡fomatre of wotk he.eunderby the pmlttæ, h¡r ðgentr, cAentôt¡w!,
emplolee! ðñd/orrukontr¡ctors.

8y requlllnS such.mln¡mum lnruGnce coverage, the County lhall not be deemed o¡ construed to have as¡essed thê r¡516 thôt
may be appllcable to the Perm¡nee under thl5 contrad, fhe Perminee !håll arrers l$ own rlrk5 an4 lf tt deems apptopr¡ate
ðnd/o. p.udent, malntåln greåter l¡mltr and/orbtoadet cove€ge.

Noth¡n8 coñtalned w¡th¡n theJe lnsu6nce requlremenù shall be deemed to l¡mlt the scope, appllcaÍon and/or lim¡ts ol the
coveß8e affoldÊd, whlch cove.aSe witl apply to eaÉh lnlu.ed to the full enent provlded by the terfrl ônd cond¡flons of thê
pollcy{¡}. Nothing conta¡ned within thls provl!¡on shôll alfd and/or alt€r the apptlcat¡on of any other plovis¡on contalned
wlthin th¡r Ag¡eement.

tor All Coveß8e¡: The cost of such lniurance shall bê p¿id by the Perñlttee, E¿ch lnsuEnce pol¡cyshall be wr¡nen o¡ an
"O(cutrence Form,"

1 .Ujqi!0fgg9gg3l4l4l¡¡-efJÂtü¡üS_coveE8e rhåil he at teðs as broad ðsj

GeneÉlUâblllty:

lnsurance s€rylces offlce lom ¡umb€¡ Cc 0001 (Ed, t l.E8) c@erln8çgllME8lll¡ll¡gls8ållJ4gllEË¡he
Permlttee Jhallñalnbln llm¡B noleJsthan S5,m0,000 comblæd rlngle limlt per occurÞße for bodllytniú.y,
pe.sonal ¡nJuryand prop€rty damôge.

å!¿!C¡¿gC[tUååjlflyj-lGurônce 5€ru1æ5 Off.e lorñ number (CA 00 01 €d. 12-90 or ¡B equly¿tent) cover¡n8
BUSINÊSSAUTO COVERAGE, tymbol 1 "any auto", o.the combination of syrnboß 2,8 ¿nd 9. Llmlts shall be no
less than St000,000. Combtæd Slntte Umh Sod¡ly tnluryand property Oahage.
WORKERS COMPÊNiÀÎON: Wol*eß ComfEnrâüon @wôge, aj requlr€d by the lndustrlal tnrurance Ad ol th€
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Sþteof wæhlrEþn;
EMpLoYERS UAatuTY or 'St@-GâÈ/i-Thê ptttedon by ttx Workèß Compên5âtbn pollcy Prrt 2 {Eftpbyefs
thb¡lty, or, lníâterwlth monopollscttâtr tund5, th€ protêctþn prÕvldèd bytha T¡otrG¡p'e|tdotsåne'ltto

rtþ Geñerâl f¡abll¡ty polkl. tlmltt 3lìrll bê no lêts t¡an 55,000.000.

POUInON UABlttÌV. Pemlttee 6håll pdìde Pèmltteå¡t Pollutlon Uðbnty Mn8Ê ln the âmunt ol
gs;gñ,Ooo ærocc'rrrence änd lnthea88reg3l€10 covêrq¡ddënånd non*uddë¡ bôdlþ lnturyand/orp¡oÞerty

dam4etolûdudeth€de¡fiuctìonÖtÈn8lbhpnoËrty,bsofüs,cþ¿n{Pcoststndthelot Ûiu*sftår8ibl€
p¡oæûth*thas notþcn physkålh l¡Jured ordêútrqÊd.lf ßbê.5to9,lead or Pc8's8re a pot€ntlâ¡ expo$r€,

só lnsEm rhsll ¡otexdude pôilutlon srblra crrtofA6þJIÒJ' Lëåd Ënd/orPcSopérôdons' A,ldêr|ë of
lNEncê nÌ/st spedlicâlv gtâtê thåt torÆË8e lr ltrludêd'

z Dedüct¡blêç ând sÊtf"tßured RelÊntl]rtF. fh€ ded{ctjble ¡nd/or s{lf-¡nrured r€tsltbn of the polkþs sh¡ll not lhlt
or a pply to the Psßltlæ's llab¡l'rty to thå Couñty ¡ nd shall be lhe soh respotrlblllty st the P€mfttË¿.

3, P$ßIlû¡j¿E¡rÊ"ftfl$loßt, The ln5unnce pol¡c¡es t¿quked ln thß permh are to contÃh,;r be €ndorËed to
æltaln th€ followlng pþvlsloru

¡. All tlåblllty polld€s ËrceptWork€6 Crfüpensatlonl

1. Ihe coofìty, ltf offcers, oñlc¡als, emPloyees snd a8¿nts ãrc tô bê ctvÊfèd ãs iMtêd ss fésp€cts llâbìlitY

erillrB,out óf âcth¿iüsr pêrfôrmed by or ôn betFlt ofthè Perm¡tÞe in æñnétdon wftb th¡, permlL

2. lnilnncq deräge shall be prlmary ¡n3urånce $ rêlp€tr thë counv, lt5 ófllccn, ófflci¡l!, èmployêêr

andagcnts, Anylnilãrßcand/orsêlt'ln¡lt¡noem¡htalnedbYtheCoußty,lt5otflters,otflclals,cmployee¡
or rScnB shöuld not æntdbut! wnh ûc Pêrmltt¿e's lnturánce or b€nefit tlE pemtlt€è ln 8ny way.

3. ThePêmklêê'slnsuranceihallspplys€parátelytoeachlnlurêdåga¡rr3twhôm¡dðlml¡mdeand,/or
lâì,ytul¡ ls browhç êxcept ,.¿th rspect tó the llmlts of the lnsur€r's ll¿bllity.

b, AlPolþ¡as: CoverågeshällnotbeslJpañd€d,voldBd,øNellad,reduGd¡næv6ng€orln¡lmttsPrlorto
the élplntlon drte of thÌs specbl un pemlt, unles forty'ûw (¡5) dðys pr¡or no$cq r€tum t€celpt

ßquetted, has be€n Etv€n to the Coünty.

4. AccËttablllw ôl lnsu6, Unlers othenrrlse nþþroved by ¡hë Couny, hflnxq ls tô bë phcèd wtth lrr¡{rÊn Mlh a

B€stB' mtlnt of no l$s thrn A: vlll, ot, It not râted w'lth Bett!', wtur mlnlmum surplusßs thê equh¡¿lcrt 0f I'est$'

sutplus sirE Vlll.

5. ygdft¡$e!.Otf,AßEe, ThePemlttaeslElllürnl.hthexlngcounìyR€slpropertYDMsb¡wlthc€rüñcaþ.of
lnsurôncê snd endor¡êrne¡B req¡Jh€d bylhls p€rmli The Couûty rêsere3 the rlght ¡o rcqulre comphte,

crrtttlôd coplej ofâtl rêquimd lnturenc€ polkies âtarrytlmë.

6. MunidpålorstateAgencyProvl¡loo. lfthôpereltteelsôMunklpalcorporatlono(sna8€m'yoftbÈstrtsof
Wä3hlngton Ênd 15 slf-lnsurcdføanyof theabow lmnme requlEments, B ættlfi@tlor of *ell"lnsu6me shsll

be åttarlËd h€reto ånd bo lncorponted by referêncê ând shâll connitutè Gmpll¡ncê wlth tö15 sectþn'

7. Sub{ontrâctlnå. lfth3pêrmltì€*iub{oütråcttoutanyolthêwotlçthePètñfteethôllb¿rêsporBbþûor
enssrirgtlHt ilch corltmctor ls ¿dèqu¡tev lßlred snd thst Kng cosnty ls Edded as €î äddlllonal lnsur€d to âll

of contråÈto/s llåblllty pollcþ5 qrept woùer¡ comËruâtlon'
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EXHIBIT G
TO

PURCHASE AND SALE AGREEMENT

TPSS MOU
Nlenrorand unt of' Understanding

Betrveen King countl'and waslrington state convention center
Regarding Convention Place Station Propertl''Replacenrent of llransit

Porver Substation

l'lris Mernorattdurlr of lJnderstandirrg ("MOtJ'') is rnade and errlcrcd into as of this T2uoday of
ælògË-3,.....20ì5, by arld betrveetr King County a holne-nllc charrer cou¡lty arñlolitical

subdivision ol'the State of Washirrgtorr (tlre "Countv''). acting through its Metro'l'ransit divisio¡.
and lhe Washirtgtorr Statc Collverìtiorì Center. a King Coulltv public facilitics district (-WSCC").

' 
¡N'rEN'r

l. Washingtorl Slate Convcntio¡l Center ("WSCC'') and King County ("KC") lrave bce¡
rvorkíng collaboratively orr a proposed WSCC addition ("Pro-iect") located on KC's
Conventio¡r Place Statiorr ("CPS') llroperty.

2. WSCC and KC irrtend to execule a purchase a¡rd sale agreelnent ("PSA") of CPS property irr
Q3 20 t5,

i. WSCC has delegated to tlte Pinc Street Crou¡r l..t-.C. ("PSG") the authoriry ro rregoriate and
coordinate all aspccts of llre *'ork contcrnplated and covcrcd i¡r this MOU on its behaf f'
pursuallt to that cet'taill Developtnent Marragernent Agreernent bctrveell WSCC alld PSG
(''Managetrrent Agreernent").

'1. fo the e\lent any tenns ol thís M()U conflict rvith t{rc PSA, t'he PSÂ shall govcnt íf it is
exec t¡ ted.

5 ' Ëarly retnoval and replacenleltt of KC's existing Olive Tractiorr Porver Sub Statíon (''TPSS"),
located on CPS. is collsidered a crilical early rvork scope in rneeting WSCC's or.erall
construction schedule (antícipated to start early 20 l7).

6. 'fo lneet WSCC scltedule goals. Attachlnent B sets key schedule lnilestolles for f his rvork.
7. -l'he exístirrg'IPSS currently serves overhead power to trollcy-buses on surlace streets of

dorvtrtorvlt Seattle. 'fhe replacernellt TPSS tìtust serve the sarne trolley-bus systenì.
8. KC requires uninlerru¡rted l'PSS ¡rorver. llorvever, sonte lirnited, short-duratio¡r sclreduled

interruption is anticipatcd.
9. KC has detet'ntined that the fi¡ral location of the'l'PSS is ín the cul alld cover portion of tlre

Dorvtttou'll Seattle Transit Turr¡lel ("DS'|T" or "turrrrel"). WSCC rnay elect to locate t¡e
TPSS oll Sou¡rd Transit's parcel on Pine on an interilll basis íf WSCC lì¡rds that has a be¡efit
to the project.

10. Civen KC's colrtracting process, KC is ur'¡able to procure and installa replacernent TpSS that
rneets WSCC's desired schedule.

ll. WSCC has agreed to rna¡ìagc tlre procurenrcnt and illstallation of tlrc TPSS to rnailllai¡l the
Project schcdule.

12. WSCC and KC rvilljoirrtly engage in the dírcction of desigrr acliviries for a successfìl
replacernent 'l'PSS as'fuñher established in Attachlnent A .
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13. PSG acting for WSCC will be the project proponent and project manager. KC will be the

project client and end user.

14. The Parties' respective and joint responsibilities are listed in Attachment A. It is not intended

to be an exhaustive list ofresponsibilities and the parties agree to use all good faith efforts in

order to successfully design, procure, deliver and install a replacement TPSS that meets the

objectives and criteria of King County as the client (the "Work").

AGREEMENT

l. \rySCC Responsibilities

WSCC will perform the responsibilities identified in Attachment A, in accordance with
the schedule included as Attachment B.

2. King County Responsibilities

King County will perform the responsibilities identified in Attachment A, in accordance

with the schedule included as Attachment B.

3. Cost Responsibility and Reimbursement

A. WSCC will prepare a preliminary budget for the Work (the design and management

costs are attached hereto as Attachment C) and WSCC will periodically update such

budget as the Work progresses for KC approval, sucb approval not to be

unreasonably withheld. The budget last approved by KC shall be refened to herein

as the "Budget."
B. KC will reimburse WSCC for all costs borne by V/SCC directly associated with the

Work as set forth in the Budget. The Budget will include, design, permitting project

management (at PSG's stipulated rates approved by Iù/SCC) directly associated with
the Work as certified by WSCC, and installation costs when bid, commencing May l,
2015 and concluding upon the earlier of final acceptance of the Work by KC or
December 31,2016 subject to extension for causes beyond the reasonable control of
WSCC or PSG.

C. If the sale of the CPS propefty closes pursuant to the PSA, the dates of
reimbursement and sums due are as follows:
o 100% of reimbursable costs incurred by WSCC for the Work as of the date of

closing of the sale of the CPS property shall be paid by KC to WSCC at closing.
o Thereafter, KC shall make progress payments to WSCC 30 days following

submission of requests for reimbursement by PSG less any retention withheld
from contractors.

¡ The estimated final reimbursement will be made within 30 days following the
substantial completion of the Work. The final reimbursement will be determined
by independent audit of actual final costs following completion, turnover,
comrnissioning and accepüance of the Work by KC.

2
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D. Unless otherwise agreed to by the parties, if the PSA terminates prior to the closing

of the sale of the cPS properly or if KC and wscc do not sign the PsA by

Septenber 30,20 15, and as a result the construction portion of the Work does not

proceed, KC will pay 100% of the costs incurred for the Work to such date within 30

days following submission of request by WSCC' and in such event WSCC rvill

assign to KC all of wscc's right, title and interest in and to all plans and

specifications related to the TPSS project. '

E. Upon acceptance of the work by Kc, wscc shall assign to KC all assurances, rights

and warranties in all consulting, engineering, design, and construction contracts for

the performance of the Work (the "Contracts") and shall transfer title to all

equipment/improvements to KC.

4. IndemnifÏcation

5. Term

Indpmnification. Each Party shall protect, defend, indemnifu and save harmless the

ffimcers,ofI.icíals,employe"sandagentswh.ileactingrvithinthescopeof
their empl-oyment as .u.lr, fro* äny ånd-all suits, côsts, claims, actions, losses, penalties,

ju¿g*tnt., änd/or awards of datu[tt, of whatsoever kind arising out of, or in connection

ïitñ, or inlident to the services asãociated with this Contract caused by or resu.lting frqm

.u.¡'ÈurryS ãwn negligent acts or omissions. Each Party a$ee: that its obligations under

iftir pt*ítion extenî io uny ctaim, demand, and/or cause of action brought-by..or on

b;h"ä of any of its emplo/""r, ot agents. The foregoing.indemnity is-specifically and

"*fr"rrly 
iníended to cånsiitute a *äuer of each Party's immunity under Washinglon's

Industrial Insurance act, RCW Title 51, as respects the other Party only, and only to the

extent necessary ro p.ouid" the indemnified Párty *i4 " full and.complete-indemnityrcf

;i;i,"r made by the indemnitor's employees. Notwithstanding the foregoing, WSCC's

obligations to åefend, indemnif, and 
-save 

harmless KC shall not extend to any errgp'

failíre to perform, suits, costi claims, actions, losses, penalties, judgments,. a1{/or

à*ur¿t of äamages, of wúaßoever kind arising out o{ or-in-connection with, or incident

io in. Ú"¡. .uui.d by or resulting from the aõts and omissions of WSCC's architect(s),

designe(Ð, consulta¡tts, suppliers] contractor(s) llld/gr subconÍacþrs, of any tiell!{
p.rõ*'sórvices or work ãi supply materials for the rWork (collectively, the--"TPSS

Þioviders"). Liability of the TÏS-S providers for errors, negligence or failure of
p"ifo.runó" shall noi be imputed to WSCC or PSC, but rather and instead, in the event

of such claim of enor, negligence or failure of performance, IWSCC- shall either (a) assign

to KC all of WSCC's .igñtias against said TP'SS Provider(s) or (b) WSCC shall enforce

such rights for the beneñt of KCas KC shall direct and such enforcement costs shall be

in.lu¿"ã in the Budget. WSCC shall use good faith efforts to include in the Contracts

(c) comrnercially reaãonable insurance limils in the TPSS Providers contracts as specifred

ùí fð, anJ (¿)'t¡rt¡ng of KC as an additional insured with respect thereto. The Parties

uómoll"¿g" túat thesã provisions were specifically negotiated and agreed upon by fhem'

The MOU term will expire upon delivery and turnover of fully com¡nissioned

replacement TPSS to KC and final payment of all reimbursable costs to wscc.

Dispute Resolution. In the event of a dispute between the Pafiies during the Term oFthe

MOU, the fotlowing terms and conditions shall apply:
6.

3
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A. WSCC åoc{ the King County E.xecutive, or their <lesignees, shall confur to resolve
disputes that arise under this MOU as requested lry either Pnrty. 'the Designated
Representatives shsll use their best efforts alrd e.xercise good faith to resolve such
clis¡lutes.

B. 'fhe following índividuals are the Designated Representatives of the Parties fi:r the
purpôse of resolvlng disputes that arise uncler this Agreement, and Dispute
Resoluticn notices shall be sent to:

WSCC: lvfatf Griffìn
c/o Pinc Street Group L.L.C.
1500 Fotrth Avcnue, Suite 600
Senttle, Washinglon 98 i l2

Counqr: Chief of Staff to the King County Executive
Chino<¡k Building
401 Fifth Averrue, Suitc 800
Seaülç. Washington 98 104

lf the P¿rties are still unable to resolve tht: elispute the ADR proçsts outlined in the PSÂ
will apply. ff the PSA is not execufed, the Parties will subr¡it any unresolved clisputes fo
binding arbitntion, the costs of which r.vill be split by the Parties equally.

7, Comnlunication

Notices to the parties shall be made by anel to the following:

County: Design and Construction Manager
Mçtro'I'ransit Division
Department of 'l'rønsportation

2ûl South Jackson Strect, M.S. KSC-TR-0435,
Seattle, W,4 98104-043 I

WSCC: Pine Street Group L.L.C,, Attn: Matt Rosauer

1500 Fourth Àvenue, Suite 600

seaftle, wA 98112

Agreed and Àcceptcrl: Asreed and Àccsqt_q*

W,{ SHINGTCIN ST.A.TE CONVENTION
CENTER PUBLIC FACILITIËS IIISTRICT, a

King County:

icipal

Frank Irinneran

eø

Its:Its

4

Kevin Des¡nond

KC Metro General Manager
-?"71'aSDatc:
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ATTACHMENT A
SPECTFIC SCOPE OF RESPONSIBILITMS OF TMPARTIES

WSCC:
PSG for WSCC will:

KC:
KC and/or its assigns will

l. Keep KC reasonably apprised of needed decisions, schedule, costs, and information

related to the Work in order to maintain schedule, quality and cost conFol, including

providing KC with the updated Budget from time to time but not less than quarterly.

2. Provide reasonably compleæ and timely information to KC in advance of decisions

requested, in accordance with schedule milestones in Attachment B, within the

professional industry standard of care.

3. PSG will mânage WSCC responsibílities.

4. PSG will facilitate the WSCC team and resources as necessary to carry out WSCC

responsibilities.

5. Develop a Project Management Plan ("PMP") that establishes assumptions, scope,

schedule, decision points, required permits/entitlements and budget.

6, Procure and manage the Work, design team, vendors and contractors in accordance with
WSCC public processes and consult with KC with respect thereto.

7. Maintain responsibility for managing the Project schedule and the schedule

implementation.

8. Coordinate work with Project early work and construction activities.

9. Coordinate work with 3'd parties including, but not limited to Sound Transig City of
Seattle, and WSDOT.

10. Obtain all required permits in coordination with and with the cooperation of KC.
I l. Procure and manage the design and installation of the Work in accordance with KC

written performance requirements, design cnteria" and access and location requirements,

including adequate access for ioutine maintenance and emergency conditions as

reasonably established by KC. A basis of design rvill be provided in time to maintain

schedule.

12. Procure and manage the testing and commissioning of the completed lùy'ork to the

specifications outlined in the basis of design and coordinate with KC or its agents with
respect thereto.

13. Provide documents for review at key milestones for KC sign'off& acceptance.

14. Provide sufficient access to or through the CPS site during construction for KC reviews.

15. Provide monthly status and forecast reporting on scope, schedule and expenditureôudget.

I. Serve as replacement TPSS project client and end user.

2. Provide complete and timely information and decisions in accordance with the schedule

milestones ín Attachment B and to a level of professional industy standard of care.

5

EXHIBIT G
Page 5

5 t460ó03.2



3. Coordinate with WSCC's designers, vendors, conhactors, and agencies as needed and

consult with WSCC on the selection ofthe designers, vendors and conhactors.

4. Review and approve the PMP prepared by WSCC, in accordance with the attached

schedule.

5. Provide load requirements for the replacement TPSS.

6. Provide KC performance requirements, desigrr criteria and locational requirements.

7. Review and approve design (including plans and specifications) at appropriate stages of
work, including all amendments or modifications to such plans and specifications.

8. Approve the replacement TPSS prior to installation thereof and review the progress of the

installation oftho Work ând the commissioning thereof.

9. Accept the completed replacement TPSS, which shall not be unreasonably withheld.
10. Review and agree to a project cost ofnew TPSS.

I L Assist PSG with coordination and approvals with other færsit agencies.

\ilSCC and KC:
1. Jointly engage in directing the design for a smooth and effrcient desigrr and

implernentation process of tho Work with the parties leading various specific design

elements as follows:
o WSCC will lead civil work;
o WSCC will lead elements relating to WSCC Addition, its constructability and

construction phasing;

o KC will lead elements impacting tansit operations;

o KC will lead TPSS equipment design criteria and WSCC will follow KC criteriq
o WSCC and KC will jointly lead elecbical equipment elernents and WSCC will

follow KC elements;.

2. Hold and/or attend joint team meetings (including designers, vendors and conhactors
when appropriate) to coordinate the progfess and direction of the Work;

3. Coordínate thè V/o¡k with anylall existing or on-going KC functions and operations at
CPS; and

4. Provide timely information and responses to requests and inquiries by the other party or
their respective consultants

6
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ATTACHMENT B

TPSS PROJECT SCI{EDULE

Key TPSS Milestone and Decision l)ates:

KC NTP to WSCC to procure designer

KC Decision of Final TPSS Location

WSCC Decision on Use of Interim Location

WSCC NT? to commence design

Project Management Plan delivery to KC

KC finat acceptance of firlly commissioned TPSS

r2ll2l14
4/6115

12l3u15

5l4lt5
r2131/ts
t2l3v16

Production Schedule:

Refer to the following schedule titled "Olive TPSS Project Schedule", dated 9J!fu15
Schedule to bo confirmed after selection of GC/CM and selected TPSS manufacturer.

7
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Ptt'¡E Stnprr Gnoup r-.1.c.

Jr¡¡c 16,2015

ATTACHMENT C
BT]DGtrT

Sigocd:

l5m fùñl¡rrrÉ, 9rê 60
S.d.,lEù¡hßl0l
¡ü3¡0-er0
Fã8.¡2å.m0
mfG)p¡lt¡dr

Rårdy Wn, ilhnÀgcr
Mè&o Trarsit Division
201 S. Jsc*son Strod
scatrlg wA 9E¡0+385ó

RE: T?SS deaþ and mðnâgcmcr¡t côslg

DcarRa¡dy.

LMN h¡c âr3cÍùlcd tho dcsign cort cstirnate (appmvcd by Ron Molttar) to rçlacc thc Oliw TPSS on
Co¡¡vcnlion Placc St¡tion rritl¡ a ncw TPSS in thc cr¡t ald covcr, With Pioe Street Group L.L.C.
mÂrußemcnt c6ls, wc cslirnålÊ thc total dcsign and nranågcnrcnt costr will rangc bawccr¡ S L4mm to
f l.9mm.

Inrponrnt nolcs:
¡ Costs a¡e ¡ime a¡d material reimburscñÊuts up ro e n¡ârimum ellowable amou¡rt.
. Tbe siopc .ssumce a prcfrbricated TPSS locatcd io rhc cut â¡d covcf, tur¡nè|.
o Thc c¡tí¡uata i¡ bascd on a 2 t r¡ooth sct¡cd¡¡¡o (cndiog Dccanbcr 20 t ó),
r The cstimatc docs not ir¡cludc thc purchasc ofthc TPSS, inña$ruøwc, or inslall¡tion coss.
. Th¿ Mct¡o lcÐr rgfccs thrl LTK ¡s an appropríatc choico for thc TPSS wo¡t.

Rolcs üd rcponsibil¡tics by bolh partíes will follos tba TPSS MOU (under Êì,i6s)-

Plerse oþ autborizing approval ofthc dcsign and maugcmcnt cos¡r.

Sincacly. -/,

Matt R<i¡¿ucr
hiripal

RandyWitt
Managcr

ôÀlc

cc: Mau Griflin

MLK&\\PlNÉSTûrrRtr\¡VSCIf,Pnd6AdEblldior\F:tylvorl.MdirtMiil€\TPSS¡SOcffildr6frTPSScqrr l54l¡?¡¡ca
úrt6r'r0tJ4ÐJ PM
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Washington Statc Convcnlion Cellcr Addition Projcct

Pinc Srca 6rouP L.L'C'

Melro " 20t5 bill¿ble hourlY ratæ

Principal Projecr Manager

Managefs Rcprescntative

Pmject Manager

Projcct Manâgcr

Projcct Managcr
Pmjrcl Engincer

Projecl Coordinator

Projed Assistarit

Annu¡l
I¡crc¡se

3.0o/o

20I5R¡tc I

Ma¡t Rosaucr

Mett GrifÏin
Ryan Koane

Clui¡ Bischoff
Jason Folcy

ArrdyBcnch
Alana Scbutt

cryrral Ng

s
s

s

$

$

s
$

s

250

s00
150

150

t50
r00
ó0

ó0

s
s
s
s
s
s
s
t

265

s30

¡59
t59
l5t
100

64

ó0

l Billingråtes ro $!¡SCC
+1 Adjusrcd r¡rcs from April 2013 original å8¡oemen¡ drte

Âtr, 6/t6/20¡5\\ÞtNÈgr\Pr4.cl¡\WJcc\r¡r'd\Cp5\l(C ' Mrr.o\t¿rlv wøt hdod.ü! f?ss (loolloô\cotl p¡opopl ld IP55 æloeútrvl5s Cott Sunm¡rv

lor R¡ndt wil(Mltlo holrly r¿t6
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Matt Rorar:cr, Prcjæl Murga
Plnc Stoctooup LLC
15fl). ForuthAvcar¡c, Suitc 2912

s¿rttlc.wA 98101

Rc: TPSS Foo Proposrl

DãrMrtu

Thi¡ propoa¡l ¡¡ for dc¡ìg¡ s€rv¡c¡3 rcp¡ding tho TPSS Cfrâ.rio! Postcf Sub.SUtioD) fd' Kflg Couûty

Mcüo r¡d is to bo loc¡lcd ¡dj.ccrû to lhc Co¡v.ntiot¡ CcnlËt Plscr St!¡¡on in tht C\¡t aod &vcr tlnffl. À
dct¡ilod ¡copô of ftlrt o¡y bc rcfcrc¡ccd iu tbÊ a!¡chod pfolostlr ûom LTK, MKA (Civ¡l) ¡¡d ARIIP fot

tbc dælg! rüd cûfítrÊ.fíog of thc ncw TPSS. Thc gÊrcnl $oPr arcumptíom uc brscd on e pr+frbrlolcd

TPSS w¡th pdru¡y psmr Ê¿d¡ Êm lhc cxistíng Mcuo 26KV lino æd auriliary ecrr'ícc ûom thc cxit1ing

scL wult in Nlnrh Avcn¡c. orr proporal rssurocr thrl ruy cocrgcrcy powø will bc Fovid¿d by MGt.o 13

dcairrd.

LMN wltl bc providing ovalt dccign coordlrution wirh rlc projcc ¡r¡tc bolde¡¡ ¡¡d úG ft¡b-coú¡ülbnt

tc¡m oud¡¡rd ¿borrc ürd ir tha rrachd pmporah, To rhpli$ tho cont.¡alin8 for thi¡ rspc¡r of öË ìtort

LTK witl bc ¡ dinasubÐnsqtht to Iì¿N ¡n liêu oflhç pflriol¡3 ¡¡ntcturc whcrc LTK w¡s ¡ s¡Þ
oo¡¡¡¡ll¡¡t b ¡{RIJP, Thb ûcw oortråct sb¡¡câ¡r" fill ¡n¡t¡âlô with Juao invoicing, ary hroiciag fiom LTK

rbu lvf¡t'3l ¡avlc¡¡ will be biltcd uudc rhcâRUP interim agnaucoL ïtc buls ofcompcosatiol for thir

ofbrt ¡s boüily 10 r tt¡xinu¡o ¡nd nirfüs oùr cs¡rsd ¡8rcct!!ût w¡th wrshiDstotr srâtô cotwcol¡o¡

Ciî6 ¡¡d h tDDm¡rir¡d bctow:

IÀ{N^frùllætr
Ovú¡¡lt pmjcsf coordi!¡l¡ø ofp¡ojcç-t te!\ c¡lcr¡diDg
fiuru pdimiuary dcsigu lhtougþ coDsto.¡ioo'

LTKr

s98,000

Daslg¡ rod Engiæcting ofTPSS lnd
Porpø fcods
r$æiccc ûomM¡yüwãd udcrljrfN cotnol
" Iæhdcr Crþr¡¡d Tc¡ú¡¡ S{iriccú ¡5,0fiì

ì/fI(A í.H¡¡!

f8f)202

Dcsign en¡l E ginc!¡ing of T?SS grotdl¡g
p¡d/ft¡¡d¡f ou Pnpuat¡d¡ of lilt coosù:ttd¡oo documcúb
¡rd Udlltv Mlior PãD¡t /iføul¡¿dì

ARII'!

$45,000

Ilcsiga rnd Eagiaccdog oflightllg aod aurilisry sycctrrr
dc¡cribcd b ¡ttatùcd p'opoal.
rt. IelûdB LTK ôfüt ¡nd trrtÐ rhru Mav I 1. 2015

9.57590

¿JLmn
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LMN ¡od tho consulänr lÉiln will nccd to coordi!âtê this worlc wirb nrultiplc city 88cnoy's ;ûclud¡!g'

Sadê City Líghl, Scstlc Dcpstrûcnt ofTnúsporte¡ion end the Fire D¿?ârtmetrL /q¡ ä r¿st¡lt lbc¡Ë rn¡y bc

rcquircmcnrs placcd cr thc i¡st¿llation ofthis uniquc piæ ofcquiPmøl i¡ tùi! uniquc location, thc scopc

of sl'icb i! not loown-

Thnr Mey 3 f , 20 t 5 llvlN bar crparded approxím¡tcty 299hn and $53.660 of tbc ¡bovc llÍN fcê lotel.

LtrlN prJpoeu ro crpÈsd úc rsmå¡njng S.44,340 rbru Âugur 20t( trackiog thc schcdule of thê TPSS

dc¡¡g;bil-1l(, Our cfiort will consist of coordíuring tln pro(¿ss ånd doðmcuts:
. TPSS ProcutcrDent
r Bid Supportard Site Enginøing (trcludingprojæt spæiliation:)
o Con¡l¡uction Admìnist.¡t¡on (lncl. RFI ¡¡d S¡bmittal p¡occss)

. Erpônscs will bê i¡yôicèd pcr ou¡ coilract ¡€fccûrcnl viú W¡óhi¡glon Sì¡tc Convcttion Ccntcr

. I¡tUnncr COVËrr8"s rc pcf oltr cotåcl r8fæOrol wifh Wrlbi.úgtoÃ St¡t¿ Convcolion Cct¡tcr

Tho foltowíng iæme rrc.assurytioos and qruÙúctioos for lhir pþposrl:
. prcporal inêludcs assisting Mcro wirh providiBg õorÊ coDvcoicnt üd tËcu¡Ë saccss to thÊ cxist¡!8

9rr Àvcrue aæss, Howir, tlc prcponl rlocr mt inctudc dæign ¡nd docummnÍon ¡¡sociatcd

witb ¡ "dog-hou¡c" c¡closurc ofo(irt¡og 9r Awuuc rcrcs.
. fmpo¡¡l includcs locrtion and coo¡dioatioa ofrn cmcrgcncy powr dcnurk in ¡bc cu¡ ¡nd c{vcr

tunnct adþcrot to thc TPSS unit (widr Mctolsound Trarsit). Ho$wcr, ßD proPoøl does not

includs dcsig¡ ¡¡d documahlíon of o¿lgctcy Powcr gcosf¿tor.

. proposal iuchd¿¡ el¡b rco¿diatio i¡ tb¡ tuef whãc trroching a¡d æûnætiffi uc üdc to thc

criiting cervlcas. Howcvcr, tic proporal do€6 not lnclùdc str8chrd ¡n¡ly3i¡ or rütoñûing ofthê

DTSS tr¡ncl stl¡chrß ifit is dci¿rmi¡cd tbcsa roquircd coancclioar ¡n¡Ptct thc lirochra

lfyou havc rny queSiorr rcgrtding tbc soopg fco or scbcdulc plc¡¡e @nl¡ct ¡¡a to lgvíGw. We aæ agcf fo
ruow thi¡ cf mcnt of thc prcjæt for*trd so ifw can clariþ eny of our assumptionr wc would bc happy lo

h¡vc r dì¡cu¡doo

Msy 29,20¡5
Paee2 oÌ2

Sircãcly,

Õri¡E¡scru
Primiprl
LMN Ârrhitocts

E¡¡lo¡m: '

Cq

For Pîn.9lrut Grcup LL.C,:

Matt Rosâuer
Pinc Sæd Groç L.L.C.

1l

Datc

ÀJLmn
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UTK

Washington State Convention Center

Addition Project
Ollve Trãctlon Power Substatlon RÉplacement

scope of Work

May 26,2015

Project Background
washln8ton ståte conventlon center (wScq ls currentv pl¡nnln¡ a facllity add¡t¡on on the convention

Place stailon (@s) site whlctr is owned by King countv IKC). wscc and xc sre ln netodations to tfansfer

the ôwnership of CpS to WSCC for the¡r lacillty addlt¡on projecl This County'owned property, locäted

one block from the cr¡nent wscc hcllitles, lr now an âctþe translt ståtlon, lhat may under8o slSntflcant

opentlonal lransformatbn. some trån5it uses may femaln on the ¡ite, íncludlng acc€ss to the

Downtown Sêãtde TnnsitTunnel and the lnterstate-s e¡çress lanes, bus layover space, and a small

number of trånslt support fu nctlons'

The King County¿s Olive Tractlon Powersubstâtion fIPSsl locaH ãt CPt howet/€r, must be replaced to

accommod¡ta the WSCC f¡c¡lity eddltlon and allow for cortlnucd elect¡lc trolley büs {ETB) servlce' Thls

documer¡t ldentifles the Scope whlch lncludes the deslgn fortfie replacement Olive TpSS to be located

on e neeúy rite to be determlnsd durlng the dell3n proc€ss'

Scope of Work
The n¡ork for the ollve ÎPSS proJect is expect€d to begin ln May 2015. The reP¡¿cemènt TPSS will be a

prefabrlcatedTPsSsultableforprovfdln8powerloKCse'dst¡ntETBsystem' RequiremantroftheOllve

TPSS electrlcaldeitgn servlccs include the followlrg tasks:

Task 1- Project Management
The Cónsultant wlll coordlnete with tMN, WSCC, Mstro, Other consuhantt, ot coÍtftctorJ 

'5 
neoe¡sary

ln the comptetlon ofthls effort. coßultar¡t shall provlde project management and contract

adrnlnlstr¡tlon servlces to hc¡litâte thè €fñcient proüress of tha work. Proje€t MðnâSement sefv¡cÈ'

include lnvoldngr pro8lest rePortins, schedullnSb proiect and tcam mânagemen! coordinadon' and

meedng âttendance as naeded-

Deliverables:
r Monthly invoíccs

. Montily ProErese Repons

Page I of4
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Ollve TPSS Replacement Project

Task 2 - Design TPSS Procurement Documents
Consultant shall provldè electrical deslgn services for preparing drawlngs and technical spedflcatlon for

the ptocurement of a prefabricated TPSS to replarè the èxlst¡ng Mètro Ol¡ve TPSS. The consultãnt shall

perform data collectlon and ffcld invertígat¡ons ¡i n¿eded of the proposed TPSS site in prepantíon of

the deslgn. The ConsulF¿nt shall partlclpate ln e deslgn revlew wlth stakêholders lollowlng the 85

percent mllestone ând cortinue the 85 percent design for development of the 100 percent submittâ1.

The design shall assume one site plan for the TPS procurement whlch wlll be determined þ others. Thè

surveylng and base mapplng required for the TPss drâw¡ngs ls arsumed to be provlded by others.

Consultant shall atso provide permlt Jupport, SCL servlce request support, and bid support services for
the TPS procurement contr¿ct Consultant sh¡ll ãss¡st others ¡D prepãring flnaf technical documents fof

advertisement of the procurement documents.

Coßultent shall partlc¡p¿te ln å 1OO percent deslgn revlew wlth LàlN and thEn with other stakeholders

for the 100 percent m¡lestone.

CAD drawlng¡ shall utilize Kc Metro Standa¡ds,

Consultant shall provide b¡d support servlces and respond to RFls by bidders and assist wÍth bid

selectlon during the bld period.

Deliverabfes:
r 85 Percent DeslSn

o Pôrtlclpôte ¡n DesiSn Revlew

. 100 Percênt Design

o TPsDråw¡ng5
¡ Site l¡yout plen, one llne diagr¿m, sectlonallring d¡ãgram, equ¡pment layout,

èquipment elevôtlon, communlcation blo* diaßram, SCADA polnts llst
flectronlc, PDF, plotted half sl¿e

o TPS Speciffcations

Elec¡onlc, PDt, plotted leEer
. Provlde permit supPort by preparlng drawíngs for plan revlew

. Bld Support - Respond to RFls

Task 3 - Design Site Engineering
Con¡ult¿nt sh¿ll provlde clectrical desígn servìcer for preper¡n8 dråwlngs, technical speciñcatlons, änd

cost estlmat€s forthe clvll related electrlcal lnfrasÚucture requlr€d to acoommod¡te the ¡nstâlletlon of

the TpSs and tts tie in w¡th the existing èlectfic tfolley bus (ETB) traqtlon power system. The elect¡lcal

deslgn work shall include rhe TPSS groundlng, manholes, underground racewalts for thE AC utll¡ty

feeders, raceways for DC positlve end negatlve feeders, fueder conductors, feeder dfsconnect swltches'

and other raceweysfor tylng lnto the exlstlng Metm dc feeder lnfrastructure.

Consultãnt shafl support others w¡th the design ofc¡v¡Ystructurâl releted TPSS site wo.t, lncludlng the

TPSS foundat¡on deslBn, site clearances, site accommodatlons (fencing gates, and drlveway eccessl by

prov¡ding site requírements needed to accommodate the TPSS and feeder infralructure'

LTK Page 2 of4
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Olive TPSS Replaccment PmJact

Roadway/sldewalk demolhlon, excavatlon, r€storatlon, utlllty locat$, utlllg relocadon, traffc control,

dralnage, erch¡tâcturål deslgn, end other c¡vlustrucrural deslgn wor* ls assumêd to bc by others.

Surveylng and base mapplng r€qulred for theTPsS dnwlnÍs ls assumed to be Provlded by othôr¡, and

will be provlded prlor to the developmer¡t of the design drawings.

Dellverables:
. 60 Percent Design

o Site Dnwlngs
. condult tayout plan, cÐnductor schedule, conduhand raceway detall manhole

detall, ¡rounding detail, ard ground grld
¡ Elcct¡on¡c, PDF, plottedhalfshe

o Site Speciflcetions
¡ Ëlrictronlc, PDF, plotted lettcr

o cost Est¡mate

o Pðrtlcipate fn Deslgoßevlew

¡ 90 Percent Oeslgn

o 5¡tê Drawín8Þ
r condu¡l layout plan, conduclórschedule, condult and raceway detalf manhole

detall, groundlng detall. and Stound gdd
. ElÊGtronlc, PDt, plotted halfslze

o Site Speciflcatlons

' Eledronlc, PDF, plotted letter
o Cqst Esdmate

o Partldpate ln Deslgn Revlew

. lO0Percant Deslgn

o Slte Drrwlngs
r Conduit layout plan, conductorsdredule, condultand racswaydetâll, manhole

detâiL groundlng deteil and tround Srid

' Electronlc, PDF, plotted halfsi¿e

o Sltespedffcâtíons
¡ Eleetronlc,PDF,plottedletter

o Partlcipateln DeslgnRevílw
r lssuedforConstructlonltC

o gte Oraw¡ngs
¡ Condult layput plän, conductor schedule, conduit and raceway detail, manhole

detail, groundln8 det¡il a¡rd groundgrld
¡ Hãrd Copy, half sizr bon4 ¿lectronlc sealed 3 coplas
. Electronlc, CÂD fÍes and rrcfs

o SiteSpeclflcetlons
¡ Hard copy, letter size bond electronfc sealed 3 coples
. El€ctronlc, PDF, plotted letter

t[K Prge 3 of4
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Task 4 - Construction Administration TPS PrÖcurement

Consuhantshallprovlde€onstructlonadmlntstrationsupportservicesfortheTPspfocufement.The
¡ervlces shall lnclude reviewlng RFls, submittals, and final rhop dnwings by the mânuhgtureû 

^

performing factory lnspeatons l¡¡voi, w¡tnesstng thÊ fastory acceptance test' rain ¡ntnrslon test' fiêld

acceptance test, and intetreled t;;ing; pt*otttnc tttange order revlew and cost estlmate prep¿râtlon;

and pârt¡cipet¡ng in weekly meetings w¡th the Contrãctor'

Deliverables:
r ßesponses to submíttals and Rtl¡

. Prepare change ordêf cost estlmates as needed

.Summarytripreportsforfactoryinspectlons'ráintel'factoryâccept¿ncetest'fieldaccePtance
test, integrated test'

Task 5 - Construction Admlnlstrat¡on Site Engineering

consu|tantshallprovldeconstfÚctionadñinístfetionsupportsefv¡cesfofthÈconstruct¡onofthedvìl
related electrfcal int¡¡,tru.tu,". th" ¡ervices shall include rev¡ew¡ng Rt15, submitt¿ls, performlng field

lnspectíons as nee¿cd for ttre tnstallrtioi of tt a gtornd $¡d, undergfound raceways, ¿nd conductors'

The¡nspect¡onsshallalsolncludewitnessingtheelectricaltê5t9perfoÍnedÞnthecåbles¡nd¡nspeút¡ng
the flnal conductor termlnations at the Tpsi and feeder poles. consultent rhall Paft¡clpate ln meetin8s

with the Constructlon Manager'

Deliverables:
. Re3ponse to submittals and RFls

r PrepalÊ lnsPectlon reports

¡ Êeview as-bullt record documents prep¡ted by the Contredor'

Projected Schedule
See attached schedule-

olive TPSS Replðc.ment Project

Page 4 ol 4
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MACNUSSON
KTEMENCIC

ASSOCIAlES

Proposed Civil Engineering Tr.oclion Power Subilotion IrPSS) Design Approoch

Woshington Slole Convention Center Addition
Seolde, Woshington

Moy l. 2015

As port ol lhe demolilion of aisting King County Tronsìl.opcrclionol equipmenl ol lha sile of lhc

Wo'shingtoo Stqls Convcntíon ConicrAðd¡fon |WSCCA) pro¡"d, o TPSS uníl'rs nquirôd lo ba inlolled to

reploce-lho funcllon o{ *re e*íslinq sÞìcm. h is lvlognusson Ktemcncic As¡oc¡olc¡' (MKA,s|

undorstonding thol the yot to.be.Jclermincd scqucnclng of King Counly's frunsil rcvision¡ ot lhc sils

d¡ctotes whid of |wo TPSS un¡t locotion optlont will bo pursuad (deplded on lhe neú pogs or Figuæ ì l:

¡ Option A: West of thc WSCCA ¡ito within lhe arisling tronsil tunnel opproximololy under Nlnlh

Avenue

. Op,tion 8¡ Wìlhín o Sound Tronsit triongulor porcel lor :horl-lerñ opérot¡ôn wilh rolocolion lo lhe

Oplion A silo os o pormqnônl locolíon.

ll i¡ olso MKA'9 undertonding thot the decìsion whelhcr lo pursuc Oplion A or Opllon I b conlrolled by

King Counþ ond thot dcci¡ioã ¡¡ imminenl. Ml(A ir plcoscd lo provide this clvil cnginecring TPSS design

opi*dt ond fuolino lor Oplïon À os Optíon B is unlikely to be pursued duc lo lhe axpensc lo lhe

iounty. Tha oduol TPSS unit ¡¡ lo bo designed by olhea but boscd on o Morch I 3, 20 I 5 scoping

mæting, lho un¡l is otsumod lo:

¡ Co¡¡sisl of o pralobÍlcoled sieel conloiner-type box

' Edcnd opprorimolely 45 feel in lenglh ond I 4 to I 5 fcet in widlh

¡ Roquíre lhs obilily lo mo\¡e þul nol necessorily bo mobile/wüæl mounled)

¡ Require 4 feel of cleor occes to odiocenl wolls ond I 0 fe¿l of deoronce on lhe primory occers side

ol lho unit

¡ Domond duded eleåricql soryice consiling ol eighl 4-inch conduils (2ókV) to on SCt-occefcd
vouh

t7
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Propood Appræcl - Clvil TPSS Dertgn
Woshlngfon Slcrle Cononfon CrntêrÁddiÍm
S.odô, Wosh¡nglor
Mot ¡,20ì5
FoS.2

t:

i'---:.E

MAGNUSSON
KTEMENCIC

^ssoctAlEs

i¡ "ll,'iJl' j i,,;*lçii. i;;'i,

,n,
.Ò_ã.
,ar
.tt
4lr

j'¡q
.. Iri

I

I

.i

'Lov.ol 2i Flér Htll
+lM'.4-

ir¡" r'.1 ,

i,'llli:
r''ii'B"Tps¡t LocAfiot{

íÀ"TFSS LOCAIION

tlguo l: 0dion l¡to¡f

'For Optlon,\ tho TPSS unÌf would bo inlollod oí o widened sídenolk seaíon souÀ of lho lmncil buc

hne! w'rhln tho adstlng lronsil tunnel wrst of fio WSCO{ porlol. MKA would include in our scopa ol
¡erviccs thc lollorving eflods:

r Sito víít

. lnve-ligstion of odiocent buildings, Cíty r¡l¡lttios, ond Klng County Tronsil Tunnel os-buill drowingr.

r Coordínotion wi*t fnS sp"Oofy aesígn firm. MEP, Archite¿, ond Struduol on the locollon ond

procÍsc plocement ol lhc unír, con¡lderhg propoced scrvicc occcss poinh ond osumlng this locolion
ir permonenl.

18
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Proæod App¡ooch - CivilTPSS Dcsign

Woshlnglon StôlG Comnllon Ccnlcr Add¡Ím
Scolllo, Worhinglon
Mõy ì,2015
Pogc 3

':*"ñ'

MAGNUSSON
KTEMENCIC

ASSOCTAÍES

. Coord¡nolíon wilh SCL for servico v¡ult selcction ond duct bonk pcnclolion Posílíon' Eorly design

iiJi*r"r ft ot lh" oc¿6ptoblc service voult will b¿ SCL wuh #lvl3l, which exísls on N¡nlh Avenue iusl

roúh of Olim WoY.

r Pæmrslion ol sila conlrudlon droningr lo iÍ|Cludo dEmolitlon, pod dasign ond tenchirE lor TPSS

ofþ'un¿ Sn¿ (wirh inpd from spaciolry dtlgn firm laoir ond monufodursrs), curb, gutter, sldarolk,

üi¡.fu õorÀ*f, Ëncing, driw,rûy, security Èotureþole, grounding rastorotions wilhin.lho tunnal,

,riii¡ry ioi*"¡"* if needJJ, ond in-lround dility struduË required lo cowoy scryicc wilhín the

lunnel,

¡ prcporclion of lrcftc codrol, phosing d'ogoms, ond inslollotion plonr if needad for conslruçtion

phose durotion ond hdnsit re-roulð þíh inpd lrom Controctorf,

¡ Preponlion of Ufilifi Moior Permil drowings lor tcom revìew ond commenl ond submillol fo lþ
Seo'ttle Deporlmont Ll Tronspottotion, lo iiduda eleclricof servica duct bonk dasign ond sidewoll

ond roodrwy feolurc ostomi¡on. lt is onticipoled lhcl UMPs will bc roquìrcd ol 30, 90' ond 100

percent design cornplelion {or permillìng.

Notoble work ilems requlcd by othen Índudc TPSS unlt design, includlng occes podols ond strudursi

prporo¡* ond subm¡itol of eLO¡col s€rv¡c6 opplicolion'lo SCL; opplicolion lor buildþg permiÌting. for

iunnel modilìcotions; design ol fíro suppresion, srnoke exhousl, or other lile solety sysloms; ond design

of Ninlh Avenue gmling or vontilolìon lystems.

CIVIL T?SS DESIGN NMELINE

¡ Moy 2015: Dolo Golhering, Site Vis'ù ond Eorly Coordi"otíon

. June - July 20t 5: 30% Conshuctíon Drowíng ond Ulility Mo¡or PemÌt Prep wilh Tæm Review

. Augusl20l5: SubmiÌ3096UMPtoSDOT(ó+woekrwiew)

¡ October 20.l5: Revì¡a ond Submil 9096 UMP to SDOT (4+ nack review)

. Decomber 20ì 5; Revise ond Submít Finol (100%) UMP to SDOT ('l+ week raiew)

¡ Jonuory 201ó: Permitting

Ml(A ¡r¡olvem¿nt beyond permitting þ bs determined by Owner, GÇ ond MI({ bosed on bid ond build

opprooch.

CIVftTPSS DESIGN FEE

Ml(A onticipolcs thol lha Utility Moior Pomil drowÍng preporolion provides on opporlunity for o MWBÊ

ftrm lo porlicipole under Ml(A's guidonce ond supervision.

ïhe houn ond fee bæokdowns lor rhe Ml(A-specilic tosks noted obovo werg nol spccjffcolly in-cluded in

the pre"iour MKA fec proposols, os lhe TPSS scope hos only rccently become known, olthough Ml(A cjv¡l
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MÂGNUSSON
KTEMTNCIC

ASSOCTAIES

did prwtdc o goncml ollorwncs for Eody worl thot ossumcd o limìhd qmount_ol l(ng counly Ïmnril
rlloiotton rcoþl. lt Is onricipolad thol on cfiorl of opproximolcþ 370 houn will bc required in 9$.or lor
Ml(A lo complate thir scope'ol r,rork, nÀ¡dl lrcnsloles to on eslimolad lo¡ of oughb t'f5,000. lf ùis
proposol is occepled, Mlú\'¡ Eorly Woil< lec estl¡mla¡ would ba políolly raduc¡d to off¡al tha honsfar of
äffo¿ ro the TPSS oilocohd fce. Ádditionolly, if ¡t b d¿term¡ned thol lhr saryice¡ for thc IPSS unil do nol
tdggcr ¡roopork or dudlng in o monnar ilrol ¡squlrcs o Utility Àlo¡or Pamit, lhc onllcþlcd f¡c would

bo rcduccd to $30,000.

5l¡¡60603.2
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ARUP
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rñd;rúr W tlF lth.dt

I Overvierv

An¡o North America, Ud. (,{nrp) is pleæcd to providc this fcc proposal for. thc

;d;;; ;¡;øic¡"i"i ¿*iär .id con'rltirg scrviccs for thc proposcd

iVasniogton Shrc óonvcntion C*tc¡ Addilion project in Seattlc, W,{

Our scopc ofwotk in tbis proposal inctudos thc followinç

' Mccbanical, Elcctric¿l a¡d Plumbing (MEP) Dcsítrt Enginccrirg

' FÍrc Prolcction Enginccring

. Codcc¡nsultingscwiccs

. Tractio¡ Powc¡ Ñb'rbtiou Dcsþ Enginccriog Qiúitcd scopc od duration)

Our MEP scope of q¡ort cxteflds from thô P¡climi¡ary Dæign pbasc tfimugh

Consruction À¿-inisbatlo! forúe sv¿r¿ll developmcot

Our Traaion Powcr Sub'slation scopc of work extcods from 3/13/2015 tbrough

fr,lrv if , ZOI 
j *¿crthc lcn¡ts of An¡p's intcrim eg¡pcmcor rryith LMN e¡d

;;ffi ñj*, t-agcmcnt and dcsign crginccring-scrviccs providcdbylTK
er"¡i.tíoo. f*tMaigt, zOtS ourT¡aøion Power SuÞslalion scopc ofwork

Jfr u" ¡*ü*r"a 
"oá 

ltx Pngin.cr¡ng will bc re-rssignêd ss ¿ diræt suÞ

cons¡ltr¡t lo LMN A¡úitocts.

Dctails of our Scopc of Wodq itcluding koy osks ud daliverables for c¿ch

disciplíog arc listcd in Appcndix,lu

2 ProiectScope

G+

Thc oroicst c,ousisß ofthe dcsígn cngincaring ofa rcllåccmcnt trectlon pows

;i"äiä;iñiÈtrorr¡us coõDry ñcbo atthe Convcotim Placc statioo sitc'

ñïã¡o"s rps's ¡, t-õ¿ *¡nio tc Couve¡tio¡ Pl¡cc Statio¡ silc and nccds

to bc rc¡noicd in advâúcc ofconstuc-tion ofthe ncw l#ashinglon Stett

Co¡vcnlion Ccntø Additio¡.

Th¿ ¡ew TPSS will bc tocarcd witûin ùo cut a¡d covc¡ tunocl uodcmcaù 9ù

ÀvÃc. The TPSS ¡cJocatio¡ ¡'ilt occr¡r in thrae phascs of opcration:

' r ' plniÊÈ. l: u¡dlf initial opø.ating conditions thc TpsS site will ba opcÎr ro rhc

- "*t"ot 
CPS sitc. erup'ã'scopc of work rcla¡cs to MEP modifiations to

cxisti.ug syscms rcquircd by thc T?SS rc-locatioo

. Pba¡e 2: Oocc thc TTCA is co¡st¡ucrcd aod ôrlly cncloscd as I tu¡el the
,t?SS ."itt t" ooly c@cctcd lo opcr¡ ri¡ via tl¡c TTCÀ Arup's scopc of work

Jt,.. to todi6äions of cxisting systcms and rcvicilt of code requiremerts

u¡der this opcrati¡g coafiguration

PagE I
Ittlha,ã¡lÀçbÞq
#tË#-æffi**
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utr¡flÉ lü'aFÚM*5
lÉhffiHffi

. Ph¡sc 3: Wlrco lh¿ TICA is dèdollshcd and rcmovcd, lùc TPSS will bo

c¡closcd u¡lthh a rated e¡cto¡urc u¡dcr¡c¡th 9t Avenua Arup'e tcopc of
wo¡t ¡cl¡tcs to c,hrnçr to thc cx.istiug rnd addition of rcquired nar lighting
fim pmtcctiø, plumbing and vartil¡tion systcms (o accomnodatc thal changc

lo a salcd location.

Thc dct¡¡1c of thc Arup pmjcct ocopc arc outlhcd ia Appcúd¡x A.

2.1 Teem Members

I"ì{N i¡ thc atch¡rc$ for thir projrr{ aod Arup will bc a sub'consu}la¡l to LMN'
LIt( lr.g¡"ærlqg will pcrfonn tbc tnctíon powcr sub'strtion dorign cogiooairg
LTK wurJoindy rctecrcd by tMN, Anp. thô Pi¡e Sù?ct Gþup and lüng County

Mcuo affcr thc i¡suancc of a public RlQ.

LTK Eug¡sctrirg i¡ a sr¡b<o¡sutta¡t to A¡r¡p thmue¡ M¡y 3 I , 20 I 5. Ancc úst
d¡tc LTKEngincæring ¡s a d¡tÊût suÞ€ot¡ulu¡¡ttoIÀlNArchitccts andArç has

no furihcr mtc in t¡ction powø suÞstation dæign cogiucoring'

Aliltp h¡s cûg¡gcd Piclow Coorulting er ¡ $¡b-co¡sultsul for Co& Consulting æ

rhcy ¡rr ¡lso pcrfomiag tbc ¡¡¡i¡ WSCC c¿do connrlting ecopo of wort

Arup may cogago FSi Eoginccrs ro porforn ¡oma or au of¡he û¡c
protc.-t¡odsuppnssion cogbccring wort ¡t o¡r disc.rction In thal cvcnl, wo

ùrdcnt¡nd that ou¡ mrximum ¡ltow¡blc fco will not bc rdjustcd rs ¡ rcôult of
thcir projoct involvcmcot

Wo assr¡rn¿ùuoôøco¡n¡lbnE rrybomåy fon¡p¡d of tho tca¡¡ s'ill bc

appoiolcd tt lo app¡op¡i¡to tims lo cn¿blc ovcr¡ll te¡s¡ coordioat¡oû with úosc
rcopcs to ocarin etimcly mrrmcr il æco¡da¡co witb tho projcct scbcdula Tlur
will hclp rhc tcrm ¡ctíevc tba orc¡¡ll Fojoct gp¡lt' It ic our uadcrshding fhat

the following consulaats eæ on thc nrn
. M¡BÊusson Kl¿ococic A¡¡ocl¡tcs - Civil Eoginccr
r M¡gnr¡s$n Klcmc¡cic Arsochtæ - Stt¡cü¡¡d F.8inÊ€t
. LTR Eogin €ri!$ Tr¡c'tio¡ Power Sr¡b-st¡tion desig[ otgiæcring
¡ Gustaßor Gut$rio Nicbol - l¡nd¡clpo.Arúitcct

3 Fees&Schedule

Wc rcscrvr tho riglt ro ¡djust our fccb eùo¡td thc æopc ofprojcc! schcdulg or

ærvlcac charge sigf ificaatly Êom úar dcsøíbcd in thir proponl.

3.1 Fees

Thcsc fccs a¡o brscd oo tbc soopc ofrhc pmjca dcscribcd ¡bovc, wilh or¡r

¡t¡viccs ¡¡ dct¡ilcd il þpcadix A,

lb alb4,æ1¡l¡çM* H
ú.-#-ãüw#.!È
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ffi*fficd&
r*h'år¡¡Æar*:n¡*q

P¡gs 3

Fees a¡c on ¡ Timc e¡d Matcri¡ls basis wiû ¡ m¿rimum æ stípulatcd below'

'nruostafflaborhou¡ly¡atcsa¡ebascdon¿cluslst¡lThourtysalarytimæa3.3
ffiä;ll"t dù;ãJJl uc aaju¡tt¡ uasad on annu¡l or othcr salary

llöiä;Ñi;; *.'o; J*ui¡ t¡mc A'rup ehell inforo LMN of oew ratcs'

LTK Ergbccriog sralflabor hourly ratæ a¡c bsscd on ¡ctual staffbourly salary

il;;i.?61lîã;t,lpti*. r"uoiÉ* thatl bc adjustcd b-ascd on mm¡al or other

salm¡ adir¡smcnts æ lhcy occuç at wbich timc Anip shall i¡fo¡n LMN of ncw

ä:;ïiäililtiári li.t"¿ it raçd on tbc miximr¡m allowablc

;p-dÑ; t"d* An4P's curcr¡t intcrim agccment with LTK

piclow consult'rng r¿tcs âfc rcvicwcd ¡¡d ¡ovised on laourry.l. ofcacb ycar and

aäni ñ;oi;l-*ot -tr,ipto ãue 1o tbe sole proprielorship nsùrc of tbê

busincs¡.

Aruo sub-+ons¡lunt¡ sb¡lt bc invoiccd at cost plus 69lr (i'c' multiplicr of I 06)'

Arup suÞcs¡sultatrts i¡voiccs will bc timc and matenils Þasco'

tnvoicrs will be issnad monthly in accordocc with LMN',s i-nvoicing schedula for

,¡. t"t W*¡-gt* St¡r6 Co¡veotion Cènl€r Addition pmjcct'

2015; Arup 1.06 mark-up

r. Ircludca ân¡p narft-ttp

3.2 Reimbursable ErPenses

Roímbunablc arpc¡scs ¡¡c invoiccd at cost plus 6%' and includa:

¡ Mcsseoecr sc¡vicc aod ovcmigbt mail
. iável o-uts¡¿c ofúc Scatttc moropolion a¡c¡

¡ Printí¡g of form¡l submissions

At th¡s timo Anlp docr ¡ot c¡Pcct to iacor any reiobursablc cxpørscs for this

sc,opc of work.

LTK's cxpansc alloqa¡ce ic based on assumed scopa ofwo* througÀ May 3 I'
2015.

lhste.,u!lÀóhME
w-.@¡,gm
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s¡7t,ó31A$pl.¡tor Tot¡l

;,.','l*r'
sl5,1llPidss lrborTot¡l

s70.826Lfßf¡bqTo¡l

$0LTK E¡poscTol¡l
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Should ci¡cum¡t¡¡æs ¡l'¡¡gc to indic¡t! tbåt wc suliciprlc rcimh¡rsable cxpctlscs

forr{nrp or our sob'constllrntr, wc will notif LMN Architccu ahead of
incurring tftcm.

3.3 Schedule

ThlE propo¡al i¡ ba¡cd on tf¡c projcct schedule dcf¡ncd bclow:

R#óå'rf|y-Si:.ì,.ç *jii:'år",,i,,. .; "" :

^!a¡6¡aai6 
io Fæd lrf!!¡ l!,2015

85XMgû¡re M¡y29.2015

E5%Dõi¡! Rdict Cmdá.
'{!æl\2015

l0öß t).rífr l$¡o tuly 10.2015

I¡¡dPq¡od ¡dy ¡1.2015 -^Bgür 10,2015

Mrdf6ri[glcmÊrrd¡o¡r Art¡i¡¡¡¡rrdo
^u.g¡!l 

I 0, 20¡5 - Âu$.r 29, 201 6

Cü¿rpt!¡! D€3iln ¡so Mry 22, 201 5 - ao A¡tp i¡str

Cøctptel Dcdg! nde* CôlDpLü ¡r¡lc 5. Zl I5

60tt Dc¡i¡¡ f¡¡tr! tuly3l.æ¡5

609t Dcdgn ncvirr Conplac Àg¡¡r ¡4,20lt

9O9l ùËrnL¡tr æôËq9.20t j

90!l Itod¡n a'viæ Cmpldo ooroùa3Q2Ol5

100ìtDalglloc l{o¡cobcr 24 2015

SüÊBJdPâiod Nsmb623,2015 -D.c.üba ll' 20¡5

Co!¡.nrcl¡ffi.{dEidirúim Dccãaùq ll. 2015 -¡uly 29,20tó

riËf-9trffi-&ï{sid{tItñ'"ffi q
Scù6fiêDc.¡fn

9€t E3-ãlW?*1il$rF.3¿.ttlË?:{.3f.,'rri
O('obcf 20¡5

DafgnDq/dqpûEd A¡rtl2016

Od[c¡õDoa¡¡mãlr MüEh 201?

Ccú¡ùultim AÁ¡irilntid Mr¡cb æ¡ 7 - M¡¡ct æ¡ t (FdD¡ld rhrdott
frr TPss¡rlrlrd wort)

¡C¡ry ¡nd ib sob-cdsu¡l¡ols ¡h¡ll not bc ¡tsponsiblc for ecùcdule dcl¡)ts oulside
of orn conhol inctuding deleye rcnlting fuo tlcl¡ycd ¡wi?ws, b¡dditr&
cqu¡F cst prûcr¡rcr¡cot, eitc prcpratiot, pcrmiui¡g. c¡osbuction dclays or othcr
caurc not dircaly dnc lo thc pc¡forma¡¡o of thc scopa of wo¡t íocludcd he¡cin

lb¡ lb{d¡l¡4r¡ôlr.àU
ruæ åæEBæ
úaæ--ffidæ41.8
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4 Terms and Conditions

Tarms a¡d Co¡ditionr will bc pcr Arup's cxísting Intcrim r\grccmcnt wilh LMN

Arcùitects u¡til suc,b dme rs a subscqu@t ¿grecne¡t ts t€âcncú'

An¡o sball ¡ot bc hcld rcrponsiblc for LTK Eoginccring work complctcd añcr

ii.í¡î, ibll* Ñcond¡crurl rclarimship with ttrcm stratl lc¡minatc on thal

dale.

5 Aereement

If¡,ur arc iu agrccocol witb our proposal' plc¡se sign bclow and rctum a copy to

us ¡¡ our autho¡ization to procccd.

Agccd and acccptcd by LMN Arohitccls.

D¿tc

Pâgs 6
lÞ¡lhl,ælÉlhtffid s

M&-*ffi@
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Al A¡up

A¡.1 Mechaniða[ Electrical and Plumbing and Fire
Protection Engíueering

lka¡haü¡træMrúu Fa!6At

3l
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il1.l.l lìfccl¡¡nlcalEngineering

Ph¡¡c I

¡ No scopc of work is anticípaæd

Pb¡se 2

. Noscopc oftvork is anÛcipttcd

Ph¡¡c 3

' Dasig¡ of vcntilation systcm for cnclosod TPSS room u¡dcr 9ù Avcauc that

co^iders th"tmal and ah çrliry requiremcots of the spacc and TPSS' Forthis
propcsal wc assumc tbat thc TPSS room is trcatcd as an clcctrical room by the

codc with commcosürtc vcltiletioû rcquircmcr¡ts'

. Cooliag rcqui¡er¡ent¡ wilt bc coordin¡tcd with lbo TPSS dæign ald ebop

drawings. Hcating rcquiramants will bê coordin¡led with othcr s¡'staos ar

rcquircd.

AI.t.2 PlumbÍng antl Fire Protecllo¡ EngineerÍng

Fire supprcsrion dcsign wilt hcluda lhc sprinklcr and firc aradpipc systcru

desip, excfudhg rhe dcsign of s)'slems wilhin lhc TPss itrclf Tbc location and

spccifcation offire cxtinguisbcrs is arcludcd frøn our scopc.

Fire supprcssion s¡atcm and sprinHerdcsign wil! bc to a ptrfornønce bosc

spcci6oation and schcmatic drewingr ørly' I! is asstmcd úet thc contractor will
bc rcspoosiblc fo¡ final dcsip ofthc systcrr and rvif bc thc coginccr ofrccord for
thc fi re supprcssioty'p¡olcctíon syslcrm.

No plumbing eoginecring scopo ofwork is urticipatcd.

Ph¡se I
¡ Rcvisq¡ of cxísting coodit¡o¡s ¡¡d srwcp relrtivc to ûæ pmtcction walcr

scrvicc ¡¡d routing withil ihc c'ul and covcr t¡¡mcl ¡¡c¡ of thc TPSS

o Desig¡ offi¡e suppressiou s¡ælcm rodi¡ñcation¡ rcquircd duc to installation of
tbo TPSS, iuctuding hc¿d rclooation. This dcsign assuøcs that thc cxisting

sl4ó0603.2



dclugc syrtcm sørring tbc cut urd covø tu¡¡cl ¡crurins 8s is ftom r
frr¡ctio¡rLity Bod zoning pcrspccrivo.

r Dcsign ond coo¡din¡üon ofnc* fi¡c watêr ¡Grvicq if rcquired. Wc asruno thar

thc clvil snginccr wilt bc rcsponriblc for coordination a¡d worlc outsidc ùc
TPSS out snd covø sitc bolndrry (wo¡k in ¡t¡cct¡ a¡d dglrt of wayr or

othcrwi¡o outsidc tbc cut and covcr srca).

Ph¡re 2

. No scopcofworkisanricipatcd

Ph¡fê3

r Dcsign of firo stpprc*sio¡ sysrcrn modificatiørs to support ûc fmal TPSS

rooo-, lacludhg an anticipatod $-zoning oftüe dcluç rytam ø rcmovc 1ù¡

TPSS room src¡ Êoú rhâ1 systc¡n, f¡æ sup¡rÈs¡¡o¡ conÛol rwisions, and

dcsign ofnar 6ro supprcssion syslccr for tùe ÎPSS ¡oom arca

Al.lJ Elecfical Eugincerittg

Phr¡¡ I
o I igþtirg charger rcquircd by thc i¡stall¡tion of thc I?SS within ihe c¡¡t ¡sd

covcr 8y¡tcm

Phr¡s 2

. No æopo ofço¡k is mt¡cipãtcd

Phr¡ê 3

r Desí8n of clccfical s¡ntcrns to scrvc now mccbanic¡l a¡d othcr load¡ addcd ¡s

a rcsult ofcaclosuæ ofTPSS rooø.

lh¡15(îrle?eÉU
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ffi$æ*&
rtkMlÈ.EELúl

Prg! A2

At.l.4 Deliverables

For thc mtcd scçc of wot Arup will providc dcsip drrwingr and/or narrativcs

at tlrc notcd dcoig¡ slagcs. Consfuctio¡ ¡d¡ni¡i¡batio¡ sr{porl is bætd on thc

construction adoinisr¡tioa schedolcs lot€d tbove.

Spcciûcatione arc a¡suncd bc on the dnwingr gìvto thclimitcd ecopc oftbc
project lìrll rhrcc prIl spccificttioDs ao acludcd ûom this proposal

Phr¡c f
r Dcsign dclivctablcs !o bc prwidcd ú 6Ú/0, 9oll ?ûA l0f¡6 mitcclo¡cs. Wc

roun¡ O" 100% doctmáB wif bc used for pcnniting if rtqtdrc¿

Pbr¡c 2 ¡¡d 3

51460ó03.2



wMShÈ*&
tÉtúd'¡À'gût#rEÐidl

Desiør dclivcrablas for TPSS scopc ofwork aro to bc providcd at cocb

mitcs-toac in alignmc¡l with mein WSCC projcct scbciNc. Dnr*'ings.

**ti".t ãJã"fivcoablês will bc separaied from mair \I¡SCC dclivcrablcs

fr.p"rato at"*iog .hccts, ct ), Dcliverables will conrmeícc in SchËmatic

De.sign.

Our fcc arit scopc ¡ssums tbat TPSS scopê of wo¡t will ¡ot bc brokrn ou! i¡to

ãJripl" U¡¿ p..i¡,tgcs wilhin irsclf, but o"ogniz" ú!t Rn¡l TPSS conshuctioo

ã*ui -r" tËnt¡uió s¡ay rliferúom m¡in WSCC schcdulc lo l¿cilitôlc

constructio¡ schcdr¡.ling.

Â1.1.6 Record Drewlngs

At thc cotDlction of Phase 3, Amp will prcpuo a sct of Record Drarvinp baeed

"n 
ãt 

".råt ^-t*ps 
for tbc owner eaòonpæsing rhe fiaal built conditiotr'

At.l.5 Conshrctlon Administraliou

Wc assr¡mo that tbc WSCC gencral contractor and MEP/FP sub<ont¡ecto¡s will

x ur¡lizc¿ ¡ot O¡t work"nfwi[ be cogaged inr¡pical GCCIt{lECclvl/MCCM

pß-constroctiotr suppol forthc TPSS wodc

Our scope of work includø thc following:

. Answcr prc bid qucstious from biddc'ts'

. Revisw shop dnwings and submittals

. RcspondloRFIs

. Cârry out sile visih lo observc gancral conpliencc wilh design intcnt' Wc

havaanticipaled thc following sitc visits:

o Pbasc t: 4 ctect¡icrl and 4 plumbing/fire protcction

o Phæe 2: No site visits ¡nticipatcd

o Phasc 3: 4 visitc e¡clL úcchÂnica! clectical, aod plumbing/frc protcction

. R¿viÈct coÁtractor'g as-br¡ilt dr¿$'iugr and opcrating manuals

Al.l.7 l{eetlngs

Pb¡se I
. Wcckty rnceti¡8p rbrough 607¡ srþ dcsign' Bi-weckly tluough 100% Éitc

dæign.

Ph¡sc 2t3

. Wo assumc that tho Phase I TPSS meetings will includc Pbrso 2 u¡d 3 wort
tùrough tbcir duration $ilovcmbcr 201 5)'

lhtlb..¡l! l¡4h,ÉU
Wsffiü*--
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Itâ¡rÞhd*e
tÉlü¡ffit'Éldr.dt

. From Deccûbêr2015 througb tle eod of consF¡ction dfrcumadls wc ¡s$¡mô
moothly TPSS mcctirgr.

. Wc Bssumo thät OAC uccting prrticipatioo will nol bo rcgutüly rcq¡¡irÊd ãt
pÀfl ofrhc TPSS 6cop€ ofwo* duÌi¡g roy consructioo phrsc.

Â1.1.8 E¡cluslons
. Dc¡nolitÍon&awingy'þlans

r Coanactorphasíngdnwioç

. Eo8¡lcc¡ínß or provieion oftcoryorary ecrviccs

. Prqar¡tiol ofrccord drawings for intcrim conditio¡s

¡ Rcmor¡aVsalvagc pop.up brrricrs rnd contol c¡Ûi¡as.

. Ro¡dway/sidcwrlk dcruolitío¡r, cxc¡r'¡tioa, rc$oraticn for nãr, c¡êctlcsl
conduils eûd $larholcs fo¡ ac a¡d dc ftedcn bctwcco rcplaccøcnt TPSS and
íntcrfacc points.

r Utility locslcdpotbolcs, utility rclocrtion for drainrgc, vatcr, ¡rwer, rlca¡û,
g¡¡ ifncoded-

. Pe¡mit acquisition (æ,sponsibility ofthc cootractor)

. Bid ¡dminigh¡tion þr thc gcnccal oonlector)

. Pha¡ing pl¡¡rldocr¡¡ncntdschcú¡llng for rwltch ovcr fron cxisting lo new

o Pla¡s/doo¡mmts/schcduli¡g fordacoostruotioo a¡d/or decommisgioing of
cxistiug TPS or o,lbct CPS sitc ço¡l¡¡ or cçþmcnl

AZ Pielow Consulting

Piclot, Consultíng will providc thc following scrviccs for th¡ TPSS sitc, $'iû
guidanco providcd for -chphesc ofo¡øation notcd abovc.

¡ Idcrtilcado¡ of nain occupancy group aod acccsoory üsê gror¡ps

o f,on¡br¡dionclassifcation

r Mc¡¡s of cg¡æs rcqt¡irtocoß (oc{¡¡p¡ot loûdi¡g, typcs a¡d localio¡c of mcrns
ofegrcsg cglcss cooponcat cryaoi9 ¡cquirrrn¡nt!, nutrùcr ofcfit
requircæcoLr, intcrior fi¡i^h øitcria, cûcrgcacy lighti¡g), crcloding
pøformano+toscd cgrcsr analyrie

. I¡tc,m¡l s[d cfitcûal û¡o-¡csifiive co¡sFrrtion and firc rqrratÍn
roquircmcutg of diffacat ocaÐancics

r Occupancyuduscscparationr

. Vctic¡lopcnhgpmtacdioa

lb¡¡b(tllhtS¡*U P'f.âM
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WM&ffiæ¡&fÉÈrffiffiE4þtt

A3.l.t Task I - Project Mauagement

LTK vvill coordi¡ab witl¡ ÆuP, In'fN, WSCC' KC Mcbo, otbct consultants. or

coÍtrsçtors as ncocsslry in thc complctíø of lhis cffort Consultaot shrll provide

projcct -,'agcmcnr ¿rd conr¡âct adñiñisüation $rvic€ú to facilitatô thc cticicût
progfcss of ùc wotlc Projcct Managcmæt s€rv¡cê8 inoludc iuvoicing progræs

irpõrti¡& scboduli¡g, Project a¡d tcro nr4agc¡úÈût' coordiration, and mcctiog

aücnda¡cc ss nccdcd.

¡ Emcr8¿ncypowcrcritcria

. Firc dctcction ¿nd occupent ootification design crileríe (nol plans and spccs)

. Autometic sprinklcr critcri¡ (nol plals s¡d specs)

A2,l Excluslons

. Dc¡nolítiondnwinedplânlhput

. Contraolor phasing dr¿y/iags, itrPut or codc ¡cview

. Eraluatim of tcoporart ¡crviccs

. Edl¡tio¡ of i¡tcrim conilitions cxccat notcd Pbascs

. Pømil ¡cqr¡iritiou (r¿sponsibilig of tbc aontr¡ctor).

A3 LTK Eneineer¡ns

LTK's scopc ofwo¡t h¡s bccrr ¡¡n¡ndcd û'our thci¡ full proposd to onli includo

work aoticipatcd through May 31,20t5. Work outsido this pcriod ùas bee¡¡ noted

by s+i*eú¡eugb.

43.1 ScopeofServices

Deliverables:

. MontNy i¡voiccc

. MonthlyP¡oE¡csRcpo¡ts

43.1.2 Task 2 - Deslgn TPSS Procurement Dbcuments

L1I( shall providc elcctrical dcsigo scrvicce forprçaring drawingr' and tcclniccl

spcciûcatión for ihe procruemcat ofa ptcfab'ricetcd TPSS to rcplaca tho cxistíog

Metm OliræTPSS,

Thc Owncr shall provide all noccssary King County Meho pcrforrwtcc

rcquircmcot prioi to lhe start oflhc work LTK shall pcrform data colloot¡on a¡rd

lbllh.,¡úlerhÞu Pâ9Ë A5

ffiiildtu
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W¡å.FhQn'üþl*5
TÉÐt..Úr¡#rE!C'd,

ffctd incatigrtiont .3 ¡ccdcd of lhê pmposed TPSS sfc in prçaration of tàc

daigo. oncc complaq úo final desigr rcquircncnts sb¿ll bc rwicwad ¡¡d
approvcd by tbc Ocmcr and Kilg Couoty Mcüo Pr¡or to commcncing filal
dcsig¡r

Tho TPSS dæieF úåll bãv! nvo n¡ilcsloncs (85 pcrocat co$l€+peæoot)' Thc
der¡E¡ sh¡ll ass¡mo ono ritc plm for thc TPSS prootcmcot wbich rvill bc

daørni¡cd by ot¡¡rs. LTK shall providc sito sclcction enrpport duri¡g lho dcsign
proctss. Fioal siæ seloction ¡¡d dcrøai¡atio¡ of co¡oæli¡8 SCL fccd ¡b¡ll bc
comptc{c at lcasl for wcd.s prior to lüc issr¡¡co ofthc 859t dcriSn milc¡tono. 

.

Ibc suwvyiug and ba,sc mapphg rcquirtd for thc TPSS drawingr i¡ assu¡¡cd to bc

providcd by orbcrs. i{lt survcy infønatioa and bæc nrypiag shU bo p1ryi{{ 
11

ieeet four wecls prior to ú¡a i¡so¡¡c¿ of rhc 85% dcsþ milesÛonc. Tho LTI( 6hall

particþdc in e dasign rcvicor with strkúolders following the t5 pc¡ccat

milesûonc.

LTK sh¡ll ¡l¡o providc ræi¡ouppe*, SCL scrvícc æqucct support, o6dåíd
s¡fpe*sæ¡sæ for tho TPSS proarcælt contnct I"TR*üU#eie}etl*h

ito,r"naa" t'I ¡å.tt

CAD dras'i¡g¡ rhü utiüzo KC Mct¡o St¡¡d¡¡ds'

Delherables:
r S5PcrccotDcsþ

o 1?SSDrawings
¡ Sitt lsyoût Plsq ouc lioc diagrao, sec'tioaalizhg diegrarn'

cquiprnc¡t layorrt, eçipcot olønatim,. comunic¡tion block
di¡eråíÌ SCADA Points list

' ElccrroniqPDF,plmcdbalfsizr
o IPSSSpocifo¡tion¡

' Elcchuiq PDF, Plo$cd lcttø
.--F.t*ôi!atci¡Ðrsi!l.Rôvicæ
r-¡e+Pcs+Pe*p

êÆ$Ðffi{ãÉ,
Õ

cqd!ñrat lry€üÈ 6q-:F-sÉt ElserÊoa¡ oo-qe¡{ta$osålo€&
deE!6r€€¡Ð'{'eôfue

.-+lotlhodq+Ð+dcsa*ådf{¡ãÐ
€--T¡€,$8p€€ffioosot,

r-¡¡Ë0ffi¡q+Þ4tloü€*h$*
* FrlÉCc pctait eWFe* by prePr-g dr¡r-Ë- 'er p''- ¡ovicu¡

- Bid Srt¡Fart Rrsperd Þ IFIc¡ ¡fæd ¡ i-glctr¡c biC mcclbg

lÞ¡th(ttrlerÉMU PagsAB
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A3.l..l Task 3 - Dosign Sitc Enginceriog

LTK sh¡ll pmvido clcc¡ical dcsiep $ñ¡iccs for prtparilg drawiogs' æcbnioal

epecificatioul and cosl cstimatcs for the ¡ítc rclaæd clac'trisrl ínftasbuctu¡a
rcquircd b accommodalc the permitting inslatl¡tioo of ûo TPSS and ia tio in
with tho cxisting dcctric trollcy but (ËTB) trâclion powü syste¡n ïhc clcccic¡l
dcsign wort sb¡ll includc tho TPSS gound gdd, S¡oùtdütg; m¡nhol¿s,

undøgrouad nccwayt for thö AC üfility fædcæ, ¡accw¡''s for DC positivo a¡d
lcprivc fccdcrs, fccder conductorg, a¡d otler raccwayr for lyi¡g ilfo lbÊ esistiÞ8

Mctro DC fccd€r infrastn¡ohrrc.

LTK shall srryport othcrs i¡ tbsir dcsign of civiUsruohnl ¡clatcd TPSS sitc work,
including lhc TPSS foundation dcsign, sitc clcararrccq eio acoommodations

(fcncing gat q añd drivcrray ¡ccass) by providing sitc rcquire¡r¡enls nccdcd lo
acconmod¿tc lbc TPSS and fccdcr i¡&¡stuchre.

Roadway/ridcrvalk dcmolition, cxc¡vation, rcsloration, utility locatcs' utility
rrlocation, trrñlc cootiol dnin¡gc a¡cbitcttural design, nnd orhcr civil/struco¡al
design work is rssumed to bc by othcn.

Surveybg aad bæc mrpping rcgui¡cd fo¡ ihe TPSS drasings is æsumcd to be

providod by othcn, and will bc provídcd prior lo tåc dcrælopmcor ofthc dasþ
dmwings in a timcly fasbion as requircd abovc'

Dcllver¡blesl
. Co¡ccpn¡lDcsígn

o Silc D¡awings
. Sitc lalout plans
. Elc¡il¡ooic, PDF,þoucd h¡lf sizc

o Sil,c Spccifícalio¡¡ Outli¡c

' Ecctronio, PDF, plotted lcttcr
o ParticþteioDcsignRrvicw

.-60+cßGrtÐç6itp
e-+¡tcg¡¡w*ge

i

.--S¡G€à€a¡c+D4llofio+hdf{bó
o-€eèSp€d5a¡dss

W
e hovideGe¡t$s'rq¡çårl#IË+esp+ofl¡¡ed¡
**¡*¡g¿te+*Pes¡Cf*c+*e*

.--4eFcrcea3Ð€sit¡
e-$teBmrregs

lb¡tÞ+ürlefhÞu Pago A7
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KingCounty
Departrrcnt of Transporbüon
Ucto Trü6lt Dlvllhr
OaürC LnryÐ.'¡ Omôr
201 8. Jåd(3ô1S1'oËl
KSG'IR"011õ
Sosüo. WA 901013858

July 10,20t5

Matt Rosauer, P¡í¡oip¡l
Pinc Stett Crroup L.L.C.
15fi) Fou¡hAvcnuc, Suite 600
Seattle; WA 98101

Replaccment TPSS Desþ eud Menrgemcnt Costs

Dør Mr. Rosaucr;

Your proposal dnted Juno 16, 2015 for services to bs pmvided by thc WSCC tc¡m which
includæ PSQ LMN, LTIÇ MKA and ARUP, has beenrcviewed

King County Mctro Transit (KCM) accçts your propoul with tho followiug cluiûcations
and/or exceptions:

l. The scopo and cosb uc bescd on coûnneûcancnt of work May l, 201 5 and completion
ofall wort by Decembc¡ 31, 2016.

2. Youhavestipulahderangeofcostbetweeo$I,400,000a¡d$l,900,000,inctudinga
$250,000 contingonoy. KCMocpects the WSCC team to execut¿ the work efrciently.
Ryan Keane, PSO Projæt Manager, .ch¡ll s¿rve as project lead l,o manage tl¡o wo¡k

3. The maximum allorv¡ble ¡cimbu¡seocnt of design and manågemont cods is 51,650,000,
excluding tbe specifically proposcd $250,0ffi contingeocy and estimaæd æ follows:

Design 31,320,000 maximum
Management $ 280,000 maximum

Pernits.. $ 50.000 maxi¡nuq
Total S1,650,0fr) mÐdmwn

4. KCM æ thc Clie,nt wü hold a S250,0$ contingency to covEr costs exceeding the
maximum allowable ¡eimbursement if the parties both agee æ expend aoy portion of
such contingency fiuds and how zuch funds would be allocated to consultants.
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Rcplacementl?SS Dcsign and Managcøcat Costs
July 10,2015
Pagc2

5. Cons&uction Adminisùation scrvìces witl bc providcd by the WSCC tcam adequately to
achicvc succcssfi¡l projcct dclivcry and acccptancc,

6. Rcimbur¡emcntg will bc osdo to thc WSCC teåm bûscd otr Profcssional slÁffrâtcs lhat
¡¡rc acccptcd by at tÇ¡l onê othcr public agcncy and auditsblc ¡s sucb.

7, 'This 
acccpteicc is cont¡û8cnt uPoD lhc Parlics' fr¡tl cxccution ofthc rcfc¡cnccd TPSS

MOU.

Sincercly,

lttwlrr*^Ì
Kevin Dcsoond, Gcncral Manrgcr
KC Motro Tra¡s¡t
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EXHIBIT H

TO
PURCHASE AND SALE AGREEMENT

KING COUNTY SITE WORK

King County Site Work is early site work on and/or immediately adjacent to the Property
that is necessary to prepare the Property for sale to Buyer. This work allows Buyer's
contractor to proceed with commencement of its Project in a timely fashion after Closing
while reducing impediments to the continued bus uses and transit operations on and

through the Property after Closing.

The King County Site Work includes elements such as the following, which will be further
defined in the Temporary Joint Use Agreement:

a. Limited demolition of some existing structures along the 9th Avenue property line;

b. lnterim Access to DSTT;
c. Temporary ramps between streets and the Property to provide bus operations on

the Property during construction of the lnterim Access to DSTT;

d. Revised curb cuts for interim access to DSTT;

e. Removal of overhead wires on the Property.

The cost for all such King County Site Work elements shall be reimbursed by Buyer to
Seller except for the lnterim Access to DSTT, the costs for which shall be paid pursuant to
Section 18.2(a) of the Agreement.

The Temporary Joint Use Agreement will specify whether the passenger facility currently
located on the Property is or is not an element of the King County Site Work.

Revised June 22,2017
EXHIBIT H



EXHIBIT I

TO

PURCHASE AND SALE AGREEMENT

Exanrple of Tree Grate

Exarnple of Profìle
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