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AMENDMENT TO PROPOSED ORDINANCE 2017-0094, VERSION 2

Delete Attachment A, Purchase and Sale Agreement Revised June-12, 2017 and insert
Attachment A, Purchase and Sale Agreement (Convention Place Station, Seattle,

Washington) Revised June 22, 2017

Engross any amendments to Amendment 1; and delete line numbers in Attachment A.

EFFECT: Modifies the Purchase and Sale Agreement by:

e Adding language referencing the proposal that the Convention Center has
made to the City of Seattle regarding affordable housing funding as part of the
City’s permitting process.

o Adding language that the Transit Power Substation and related infrastructure
work may not be completed until the modified MOU is signed, or County
approval is given. "

"« e Clarifying the language around notice of the bond stress test, closure of the

tunnel, and timing of the Temporary Joint Use Agreement to be completed.
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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 VWashington 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 (“Seller”). Each of Buyer and
Seller are a "Party” hereunder and collectively shall be referred to as the “Paities.”

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 “Project” shall mean a convention center type
facility containing at a minimum, exhibition space, ballroom space, meeting room space, lobby
space, office space, retail space, 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). In 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 ta 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:

0] 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 . .

(iii) all buildings, structures, fixtures and related amenities located on the Land (the
‘Improvements,”), except for those Improvements 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-two Million Ten Thousand Nine Hundred Forty Dollars ($162,010,940) (which
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is $910 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 i ,

2.2 The balance of the Purchase Price shall be paid by Buyer at Closing by execution ana
delivery of a promissory note in the form attached hereto as Exhibit C-1 (the “Note"); and

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

3. Earnest Money:

3.1 Eamnest Money, 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 Insurance Company (“Escrow Holder" in its capacity as
escrow holder-and “Title Company” in its capacity as title insurer) an amount equal to Three
Million Dollars ($3,000,000):(the “Earniest Mohey"). In addition to the foregoing, upon execution
of this Agreement; Buyer shall deposit Ohe Hundred Dollars ($100.00) of the Earnest Money with
Escrow Holder (“Independent 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 Money. 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 8 or Section 10.2 in which event the Earnest Money, except for the
Independent Consideration, shall be returned to Buyer. Except as to the Independent’
Consideration, the balance of the Earnest Money shall be returned to Buyer upon satisfaction of
Buyer’s obligations at' Closing. ‘

4, Title.

4.1 - Reviewof Title. Buyer has obtained a preliminary commitment for title insurance for the
Property issued by Title Company together with copies of all exceptions and-encumbrances noted
thereon (the “Preliminary Commitment”). The proposed policy number for the Preliminary
Commitment is 20372745 and it is dated January 20, 2017. ' &

4.2 Survey. Buyer shall have the right, at Buyer's cost, to obtain an updated survey of the
Land during the Review Period.

2 0f22
Revised June 22, 2017



18546 - Attachment A to
PO 2017-0094

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.

If 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 Independent 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 4.3; (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. a '

4.4  Amended Title Commitment. If Titte Company issues a supplement or amendment to the
Preliminary Commitment showing additional title 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 additional title exceptions. If 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 Independent 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. If 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 Insurance. Pursuant to Section 8.4(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, for claims it may have against Seller related to title defects and matters, if any, that
are covered 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
the Title 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 provide 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 Property:

5.1 Review Materials. Seller has delivered to Buyer all documents, 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
Materials"). 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 | environmental reports, any Phase |l environmental
reports, any drainage facility studies, any hydrology studies and any boring reports: (b) existing
surveys, (c) easement or use rights that are not identified in the Preliminary Commitment and (d)
copies of third party service, maintenance or repair agreements that would be binding on Buyer
following Closing. From the Agreement Date to the Closing Date, Seller shall: (a) provide Buyer
with copies of any additional Review Materials in Seller's actual possession that Buyer requests; and
(b) update 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.

9.2  Review Period. Buyer shall have until 5:00 p.m. Pacific time on the date that is forty-five
(45) days after the Agreement Date (the “Review Period") to conduct a due diligence and
feasibility review with respect to the Property and the Review Materials and to satisfy itself with
respect to 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.

If Buyer provides written notice to Seller prior to expiration of the Review Period that the Property
is acceptable to Buyer, then this Agreement shall continue in full force and effect and the Review
Period contingency shall be waived. If 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 Independent 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. Priorto 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 | and Phase Il 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 Conlracts 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. Closing.

6.1  Time and Place of Closing. 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 Decémber 31, 2018 (the 'Closing 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. If 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 Independent Consideration, shall be
returned to Buyer, and the Parties shall have ne 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 “Closing Date” means the date
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on which all appropriate documents are recorded or delivered and the proceeds of sale are
available for disbursement to Seller.

6.2  Closing Costs.

(a) Seller's Costs at Closing. At Closing, Seller shall pay (i) the ‘premium for thé standard
coverage portion of the Title Policy, (ii) one-half of Escrow Holder's escrow fees and charges, and

(iii) any recording costs of clearing title other than the Deed.

(b)  Buyer's Costs at Closing. At Closing, Buyer shall pay (i).the premium for the extended
coverage portion of the Title Policy and any endorsements requested by Buyer, (i) the costs of
recording the 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 that the transaction described herein is exempt from real estate excise tax pursuant to
WAC 458-61A-205. , .

6.3  Prorations. All business improvement district or similar assessments due in the tax year of
Closing, if any, and other expenses in connection with the operation of the Property subject to
Metro's continued occupancy of the Property and obligation to pay expenses associated with
such operations as more particularly set forth in the Temporary Joint Use Agreement shall be
apportioned as of 12:01 a.m. on the date of Clesing. Any expenses of the Property shall be
prorated based upon the expenses actually accrued or paid for the month in which Closing
ocours, Notwithstanding the foregoing, any local improvement district or similar assessments that
are due and owing as of Closing shall be paid in full by Seller. Except as specifically provided
herein, Buyer is not assuming and shall not be required to pay, perform or discharge any accounts
or liabilities of the Seller or the Property accrued or allocable to periods prior to Closing.

6.4 . Buyers:.Conditions to Closing. Buyer's obligations under this Agreement are expressly
conditioned on, and subject to satisfaction of, the following conditions precedent;

(@) P’eﬁonng;lce'.bv--.Sejigj. Seller shall have pérformed all material obligations required by
this Agreement to be performed by it. ‘ , ‘ >

(b)  Title Policy. Title Company shall be ready, willing and able to issue the Title Policy
provided Buyer has fulfilled its obligations with respect thereto.

(c) Representations and Warrarities: The repr\esehtati‘ons and warranties of Seller contained
herein shall be true and correct in all material respects. :

(d)  NoMaterial Adverse Change. At no time prior to the Closing Date shall there be any
material adverse change in the physical condition of the Property (Section 8 shall apply in the
case of damage or destruction). L

(e)  Board Approval. Buyer shall have obtained approval from Buyer's board of directors of
this Agreement, Closing and all related transactions. :
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H Temporary Joint Use Agreement. Buyer and Seller will have entered into the Temporary
Joint Use Agreement, as defined in Section 18.2 below.

(90 SEPA/NEPA. (i) Buyer shall have consulted with Seller and published a final
environmental impact statement 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
appeals are filed, with such appeals finally resolved, and (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.

(h)  King County Site Work. The King County Site Work has been substantially completed in
accordance with Section 18.2(b) and the Temporary Joint Use Agreement.

(i) Completion of Art Deaccession. Completion of the removal procedure specified in 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 6.4 are intended for the benefit of Buyer. If any of the
foregoing conditions are not satisfied as of the Closing Date, Buyer shall have the right at its sole
election either 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
Independent Consideration, and, if applicable, exercise any remedies available to Buyer in
Section 17.2 below.

6.5 Seller’s Conditions to Closing. Seller's obligations under this Agreement are expressly
conditioned on, and subject to satisfaction of, the following conditions precedent:

(@)  Performance by Buyer. 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) Council Approval. Seller shall have obtained approval from the Metropolitan King County
Council (“Council”) of this Agreement and the Council shall not have adopted a resolution
pursuant to Section 18.2(a) objecting to the Temporary Joint Use Agreement or Section 18.4
objecting to the TPSS MOU Amendment.

(d)  Temporary Joint Use Agreement. 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
environmental impact statement 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, and (ji) 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.

7 0f 22
Revised June 22, 2017



18546 - Attachment A to
PO 2017-0094

(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 Seattie), 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. If 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 Closing. Seller's Deliveries. At or before Closing, Seller shall deliver the -
following:

(@)  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 estate excise tax affidavit (showing that the transaction is exempt as provided in
Section 6.2(b)). )

(c)  Anexecuted Témporary Joint Use Agreement,

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

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

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

(@)  The cash set forth in Section 2.1 and the Note in Section 2.2.

(b) Instructions 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.

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

(d)  Anexecuted Temporary Joint Use Agreement.

(e) Such other documents, instruments or assignments reasonably necessary to c:omplete
the transaction described in this Agreement.

4] Such other documents or certificates reasonably required by the Escrow Holder,
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7.3 Operations Pending Closing. 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
(normal wear 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 otherwise
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 agreemenis 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 Property. The Parties acknowledge that Buyer intends to demolish the
Improvements and redevelop the Property after Closing at or about the time Buyer commences
construction of its Project. In the event that all or any material portion of the Improvements 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. In 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. Permitting: 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.

In 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. If Seller engages separate counsel, such counsel shall be at Seller's expense, but
Seller and its counsel shall cooperate with Buyer's counsel. '

10.  Representations and Warranties.

10.1 Seller's Representations and Warranties. Seller hereby represents, warrants and

covenants to Buyer as follows:

(@)  Execution, Delivery and. Perfor ance of Agreement. 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) .Contracts. Seller has entered into no contracts or agreements which will be’b'inding 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 Pror Options, Sales or Assignments. 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.

1)) Litigation: 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: :

(9)  Hazardous Substanices. 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 otherwise; (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.
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10.2 Updates to Seller's Representations and Warranties. If 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). If the notice of the
material inaccuracy is received before Closing, then Closing shall be automatically extended for
such sixty (60) — day cure period. If 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 Independent 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. If 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 Mllllon 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. In 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 Buyer'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 consummatlon 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
’ (i) 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-Is 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 () 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 or the 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 otherwise, 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 Control Act, 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. Negotiation 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. In 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, liahilities, 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.  Governing Law, Attorneys' Fees and Venue. This Agreement shall be construed
according to the laws of the state of Washington. If 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. In the event of any litigation hereunder, the Superior Court
of King County, Washington shall have exclusive jurisdiction and venue.

16.  Waiver of Right to Receive Seller Disclosure Statement and Waiver of Right 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 by Buyer. If 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 by Seller. If 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 Independent
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 legal fees and costs
and any non-refundable deposits expended by Buyer in connection with the Project, as
reasonably shown in writing. e e .-

er. The following obligations of Buyer and

(a)  Pledge of Lodging 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 RCW 36.100.040(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.

14 of 22
Revised June 22, 2017



18546 - Attachment A to
PO 2017-0094

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 "Eighth: 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. In 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. ‘ ' e

{b)  Issuance of Bonds for the Project. Seller recognizes that Buyer expects to issue the First
Issue and each Later Issue (each as defined in the Financing Plan attached hereto as Exhibit D~1
(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” under the
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 Office 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 Issue 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 Issue 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 Eighth, and (iii) the payments and obligations currently
described as priority Eighth in the 2010 Bond Resolution shall become priority Ninth. [n the event
Buyer is unable to adopt the Second Amendment, Buyer must satisfy the Additional Conditions as
defined in Paragraph 7 of the Financing Plan. ,

(d)  Performance and Payment 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 for subcontractors 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  Temporary Joint Use Agreement, 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 (i) 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. If that notification does not oceur, 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 DSTT. The Temporary Joint Use Agreement is a related transaction
and the Parties currently contemplate the Temporary Joint Use Agreement to include the
following:

(a) Interim Accessto 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 Temporary 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. If 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)  King County 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 Exkiibit 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. In 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 Layover Space. During construction of the Project, 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. If 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. In 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:Roufing, Delays, and Closure. Buyer shall utilize reasonable measures to mitigate

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
coliaboratively 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 Letter”). 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. In consideration of Seller’s obligations under this Section 18.3, Buyer hereby agrees to

the following:
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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 | 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 q-Systems and Infrastructure Improvements. 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 MQU 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 Infrastructure Work”) (b)
Buyer, Seller and Sound Transit determining the schedule for completing the TPSS and
Infrastructure 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 subjectto a
thirty day review period by the Council. Prior to execution, the Executive shall submit an o
electronic copy to the Clerk of the Council who will distribute a copy toall Councilmembers and
the Director of Legislative Analysis or designee. If 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 Amendment except such work authorized by Seller that 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. Selleris 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 11 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 Buyer will 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 Housing. 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 Project Conditions. Buyer agrees to comply with the following requirements during the
construction of the Project? 1

(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

Infrastructure 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. In the event Buyer obtains a construction sales tax deferral or
exemption, that portion of construction sales tax that otherwise 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, or are
required to, be given by any Party to any other Party hereunder shall be in writing and shall be
deemed to have been duly given if (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 5™ Ave Ste 810
Seattle, WA 98104
Attention: Director; Performance, Strategy and Budget

with a copy to:. Cairneross & Hempelmann
524 Second Avenue, Suite 500
Seattle, Washington 98104
Attention: Matt Hanna 5

Washington State Convention Center Public Facilities District:
800 Convention Place
Seattle, Washington 98101-2350
Attention: Jeff Blosser, President and CEO

With a copy toi Pine Street Group L.L.C.
1500 Fourth Avenue, Suite 600
Seattle, Washington 98101
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.  Assignment.

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.  Dispute Resolution. Inthe 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 98101

Seller: Deputy King County Executive
Chinook Building
401 Fifth Avenue, Suite 800
Seattle, Washington 98104

If 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. .In 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, :Severability. In 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 Assigns, 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.  Entire Agreement. This Agreement contains the entire understanding between the parties
and supersedes any prior agreements between them respecting the subject matter hereof.

27.  Recording, 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. If 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 Majeure. 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::
By

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

By. ‘
Name: Frank Finneran
Iits: Chairman of the Board of Directors

Approved as to form:

By:
Matthew R. Hendricks, General Counsel

Exhibits

Exhibit A-1 Description of Property
Exhibit A-2  Legal Description of Property
Exhibit A-3  Parcel Map

Exhibit B Bargain and Sale Deed
Exhibit C-1 Form of Note

Exhibit C-2 2010 Bond Resolution
Exhibit D-1  Financing Plan

Exhibit D-2  Financing Contingency Plan
Exhibit E Temporary Layover Space
Exhibit F Special Use Permit

Exhibit G TPSS MOU

Exhibit H King County Site Work "
Exhibit | Sidewalk Art and Tree Grates
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EXHIBIT A-1

TO

PURCHASE AND SALE AGREEMENT

Revised June 22, 2017

Description of Parcels
: Parcel
Parcel’| Address Niimber Area ”Zonlng 7

A 908 Pine St 0660001025 123,747 SF | Downtown Mixéd

Commercial

340/290-400
B 7| 1620 9" Ave 0660001700 | 54,287 SF. |~ ‘Downtown Mixed

' Commercial

340/290-400
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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
IN VOLUME 1 OF PLATS, PAGE 121, IN 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 CITY) OF SEATTLE AS LAID OFF BY THE HEIRS OF SARAH A.BELL ’
(DECEASED) , ACCORDING TO THE PLAT THEREOF RECORDED IN VOLUME 1 OF PLATS,
PAGE 121, RECORDS OF KING COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:
BEGINNING AT THE NORTHEASTERLY CORNER OF SAID LOT 10; THENCE SOUTH
30°38’18" EAST, ALONG THE EASTERLY LINE OF SAID LOTS 10, 11 AND 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°21'565" 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 PROLONGATION OF
THE WESTERLY MARGIN OF TERRY AVENUE; THENCE NORTH 30°37'28" WEST, ALONG
SAID WESTERLY 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 5§9°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
Parcel A 123,747 sf
Parcel B 54,287 sf (parcels 6, 7, 8, 9 and 10)

Total 178,034 sf

!

e

et

L aadopy

EXHIBIT A-3
Revised June 22, 2017



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, , a , for good
and valuable consideration in hand paid, the receipt and sufficiency of which are hereby

acknowledged, bargains, sells, and conveys to . ;
«the following described real estate, situated in the County of

; State of Washington;

The real property described onExhibit A 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 EXHIBITS*]
EXHIBIT B
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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 ,
("Holder"), 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. Interest 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 “Initial Note Rate Period"), the
Note Rate shall be one percent (1.0%). After the Initial Note Rate Period until the Maturity Date,
the Note Rate shall be four and 25/100 percent (4.25%). In the event of a default under this Note,
interest shall begin to accrue at the Default Rate set forth in Section 7 below. Interest shall
compound annually and be paid annually in accordance with Section 2 below.

SECTION 2. Annual Payments.

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 30" 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 “Initial Payment Period”). On each June 30" thereafter until the
Maturity Date, amortizing installments of principal and interest in the amounts set forth on the
amontization 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
Page 1

Revised June 22, 2017



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 Payments.

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. Prepayment.

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 additional 5% of the outstanding principal at the payoff,
Maker must provide Holder with one year notice of its intent to pay off the remaining balance. In
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,
If 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 delinguent amount
as liquidated damages for the extra expense in handling past due payments.

SECTION 7. Default; Remedies.

If 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. Attorneys' 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 paynient of the indebtedness evidenced
. hereby waives presentment for payment, demand and nqtiqe 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. Security.

(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 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
Resolution No. 2010-12 of 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
Holder 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. In 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 subardination of Seller (Holder herein) set
forth in Section 18.1(b) of the PSA are incorporated herein by reference.

SECTION 11. Right 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 BE ADVISED THAT ORAL AGREEMENTS OR ORAL COMMITMENTS TO
LOAN MONEY, EXTEND CREDIT OR FOREBEAR FROM ENFORCING REPAYMENT
OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW, '

Maker:

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

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

Approved as to form:

By:.
Matthew R. Hendricks
General Counsel
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Year ending
June 30 after the
Initial Payment

Period

Year 7

Year 8

Year 9

Year 10
Year 11
Year 12
Year 13
Year 14
Year 15
Year 16
Year 17
Year 18
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

Revised June 22, 2017

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
66,311,768
57,258,115
47,463,524
36,885,821
25,480,719
13,201,717

Interest
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
1,667,647
1,082,931
561,073

EXHIBIT C-1

Page 5

SCHEDULE A TO PROMISSORY NOTE

Payment
6,770,381
6,973,492
7,182,697
7,398,178
7,620,123
7,848,727
8,084,189
8,326,714
8,576,516
8,833,811
9,098,826
9,371,790
9,652,944
8,942,532
10,240,808
10,548,033
10,864,474
11,190,408
11,526,120
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



EXHIBIT C-2
TO
PURCHASE AND SALE AGREEMENT

2010 Bond Resolution
(which is the next 40 pages with no
revision date)
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CERT{FICATE REGARDING RESOLUTION

I, Linda Willanger, Secretary of the Board of Directors of the Washington State
Convention Center public facilities district (the “District’”), do hereby certify that the attached is
a full, true and correct copy of Resolittion 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
agpregate principal amount of not to exceed $335,000,000 to finance thé costs of acquiring and
improving the Washington State Oodvéntion Center; funding a reserve fund and to pay costs of
issuance; d;]egating authority for the sale of the bonds arid the préparation and dissemination of
a preliminary official statement and fiial official statement; providing for continuing disclosure;
providing. for a negotiated sale of the bonds to Ci£iG‘r0u‘p’ Global Markets Inc., Goldman, Sachs
& Co., Morgan Stanley & Co. Incorporatgd, Loop Capital Markets LLC and Piper Jaffray & Co.,
and that such resolution has not been arﬁended or sup'er:s‘eded ahd is in full force and effect as. of
the d‘até?hercof.

" Dated this 30th day of November, 2010.

iinda Willanger, Secretary’
Washington State Convention Center
public facilities district

£
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RESOLUTION NO. 2010-12

A RESOLUTION OF THE BOARD OF DIRECTORS OF WASHINGTON
STATE CONVENTION CENTER PUBLIC FACILITIES ° DISTRICT,
AUTHORIZING THE ISSUANCE AND SALE OF LODGING TAX BONDS
OF THE PUBLIC FACILITIES DISTRICT IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT TO EXCEED $335,000,000 TO FINANCE
THE COSTS OF ACQUIRING AND-IMPROVING THE WASHINGTON
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
DISSEMINATION OF A PRELIMINARY OFFICIAL, STATEMENT AND
FINAL OFFICIAL STATEMENT; . PROVIDING FOR CONTINUING
DISCLOSURE; PROVIDING FOR A NEGOTIATED SALE OF THE
BONDS TO CITIGROUP GLOBAL MARKETS INC., GOLDMAN.,
SACHS & CO., MORGAN. STANLEY & CO. INCORPORATED LOOP
CAPITAL MARKETS LI:C AND PIPER JAFFRAY & CO.

ADOPTED: NOVEMBER 12; 2010

Prepared by:

K&L GATES LLP
Seattle, Washington
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November 12, 2010

RESOLUTION NO. 2010-12
C : - OF THE
WASHINGTON STATE CONVEN' I‘ION CENTER
PUBL,IC FACILITIES DISTRICT

A RESOLUTION OF THE BOARD OF DIRECTORS OF WASHINGTON
STATE CONVENTION CENTER PUBLIC FACILITIES = DISTRICT,
AUTHORIZING THE [SSUUANCE AND SALE OF LODGING TAX BONDS
OF THE PUBLIC FAGILITIES DISTRICT IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT TO EXCEED-$335,000,000 TO FINANCE
THE COSTS OF ACQUIRING AND IMPROVING THE WASHINGTON
STATE CONVENTION CENTER, FUNDING A RESERVE FUND ANDTO
PAY COSTS. OF ISSUANCE DELEGATING AUTHORITY FOR THE
SALE OF ,THE: BONDS AND: THE .PREPARATION AND
DISSEMINATION OF A PRELIMINARY OFFICIAL STATE ‘EMENT AND
FINAL OFFICIAL STATEMENT; PROVIDING FOR -CONTINUING
DISCLOSURE; PROVIDING FOR A NEGOTIATED. SALE OF THE

- ‘BONBS TO. CITIGROUP GLOEAL MARKETS INC.,, GOLDMAN,
SACHS & CO.; MORGAN: STANLEY & cO. ]NCORPORATED LOOP
CAPITAL MARKETS LLC AND”PIPER JA PFRAY & CO.

WHI:,REAS in 1982, wuh the .suppert of the Wa&hmgton state legislature, a nonprofit
corporation was. established to ﬂcsngn, ponslrucn promiote and. operate the Washington State
Convention Geénter (“WSCC"), and

WHEREAS; in 2010, lhe state Lsglslalure enacted Subsntute ‘Senate Bill 6889 (the “Convention
Center Act"). which authorized King Gounty (the “County ) to ereate a public facilitics district to
acquirg, own and Operate-a irade and: canvennon reenter: transferred from a public nonprof it

corporation;.and

WHI‘RFAS zhe Washmgton State Gonventmn Ccntcr public facilities- dlsmct (the “District”™)
was formed by the County, pursuant to Ordinance 16883; adopted on July 19, 2010 foi the

specific purpose of acquiring, owning and operatmglhc WSCC; and

WHEREAS, in oider to financé the costs of acquisition of and 1mprovements to the WSCC, the
District is authorized by RCW chs, 36.100:060, 36. 100:040 and 39.46 to issuc bonds payable

from tax receipts of the District; and

WHEREAS, the bonds authorized herein shall be sold pursuant to nepotiated sale as herein
provided; .



NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT, as

follows:
Section I, Definitions and-Interpretation,

Capitalized terms, unless some other- meaning is plainly intended, used in this resolution have the
mcanmgs given such terms in Appendix ‘A to this resolution or in Section 20, and the rules of
interpretation also are set forth in Appendix A.

Section 2. Aarh‘oriz:irion of-Bbhd.f

The Disttict hcreby authomcq the issuance and sale of Bends for the purposes of paying the costs
of acquisition of the WSCC and undertaking certain capital improvements, Fundmg a reserve and
for the additional purpose of paying the' ‘expenses incidental to the issuance of the Bonds.

The Bonds shall'be in‘the agglegate prmcipa] amount of'not to exceed $335,000,000 and shall be
issued in one'or moreseries, as determined by the Authorized Representative pursuant to the
auihor!l}' granted in Sbcuan 17 of lhlS resolution,

Section 3. anﬂ@emﬂs

The Bonds shall e deslguhted ‘a8 “Washmgten State Conveption Center Public Facilities Distriot
Lodping Tax. Enndsgfzﬂlkm’ ‘afid ifis§ued: in-moto; than one series, shall have the additional

identifying des:gnaﬂons sét forth'in the- Bond Purshase Contract approved pursnant to Section 17
of this resolytion: The, Bonds of each serics shall be registered as to both principal arid intérést, -

shall be issued in’ lhekagghegﬁtc pmht‘.‘ipal amount set fofth'in the Bond Purchase Contract and the
Trust Agreenient, ‘and ‘shall ‘be' ‘numBBred separately in the mannier and with any additional
designation as the Tmswc deems necessary for purposes of identification, shall be dated their
datg of dellvaxy, shall bein the denominationi of $5,000 each or any integral multiple of $5,000
within each geries'and. maiumy, rand shall béar: interest from thcn date of*delivery until the Bonds

bearing such mtemst“hm ‘been. paidtor their payrﬁent duly provided fot, The Bonds of éach

series shall"bear mterest at'the per afnum rates, payable-on the interest payment dates and shall
mature or be subjeet to prior redemption, in the principal amoints on the principal payment dates

set forth in-the Bond Purchase Contract and the Trust Agreement and ns approved by the

Authonz{:d chresentatwa pursuant to Secnon 176 this rbsdutlon

The Bonds shall be Flrst Puonty Bonds and shau be pa)'able and secured as provided hcrcm and
in the Trust Agrccment

Section 4, Redémption and Purchase.

(a) . Optional Redemption. The Bonds of each serics may be subjcct to optional redemption
and/or extraordinary optional redemption on the dates, at the prices and under the terms set forth
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in the Bond Purchase Contract and the Trust Agreement and as approved by the Authorized
Representative pursuant to Section 17 of this rcsolution.

(b)  Mandatory Redemption. The Bonds of each series may be subject to mandatory
redemption and/or cxtraordmary mandatory redemption to the extent, if any, set forth in the Bond
Purchase Contract and the Trust ‘Agreement and as approved by the Authorized Representative
pursuant to Section 17 of this rcsolut10u

(c)  Purchase of Bonds. ‘The District may acquirc Bonds by purchase of Bonds offered to
the District at any time at such purchase price as the District deems appropriate, or by pift at any
time on twnis as the District deems appropriate, The Distriot hereby reserves the right to use al
any time any Lodging Tax Revenues available after providing for the payments rcqmrcd by
paragraph First through ﬁg_gnth of Section 9(c) of this resolution to purchase any of the Bonds,

Section S, chllff,ratian, zExChaﬂge' and Payments,

(a) Truslea/Bond Register, ' The Board hereby authorizes the Designated District
Representative (i) to specify and adopt, the system of registration and transfer for the Bonds
approved by -the. Washmgtuu Slate Finance . .Committee from time to time through the
appointment of state fisoal agencies' for the purposes of registering and authenticating the Bonds,
maintaining the- Bond ch,ls!er and effsctmg transfer of ownership of the Bonds, or in the

alterpative (i) to: Appojft | thc Trustée to act in the capacity of registrar, authenticating agent and.

‘paying agent, If the Tl‘usicc is; a,ppomtad as the Registrar, the manner of registration, exchange
and . payment.of ‘the Bqnqls shall bevas set foﬁh in the Trust Agreement. The Trustee is hereby

nppomted as:the initial ‘Reglstrar fqr-thc Bonds,
Sectton 6. Form oquudr. . . .

The Bonds shall be in substantially. the following form;

NO. 3

o UNIT!:JD STATES OF AMERICA
WASHIN GTON ST, ATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT
LODGING TAX BOND, 2010] |

INTEREST RATE: % =~~~ MATURITY DATE: CUSIP NO.;
Registered Owner;  CEDE & CO.
Principal Amount:

The Washingten State Convention Center Public Facilities District (the “District™),
hereby acknowledges itself to-owe and for value received promises to pay to the Registered
Owner identified above, or registered assigns, but solely from the Bond Fund, on the Maturity
Date identified above, the Principal Amount indicated above and to pay interest thereon from
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» 2010, or the most recent date to which interest has been paid or duly provided for
until payment of this bond at the Interest Rate set forth above, payable on July 1, 2011, and
semiannually thereafter on the first day of cach succeeding January and July. Both prmclpal of
and interest on this bond are payable in lawful money of the United States of America. Interest
shall be paid as prowdcd in the Blanket Issuer Letter of Representations (the “Lefter of
Representations”) from the District to The Depository Trust Company (“"DTC"). Principal shall

be paid as provided in the Letter of Representations to the Registered Owner or assigns upon -

presentation and surrender of this bond at the corporate trust office of U.S. Bank National
Association, as trustee (the “Trpstec”)

The bonds of this issue are issucd under and in accordance with the provisions of the
Constitution and applicable statutes of the State of Washington, Resolution No, 2010-12 duly
adopted by the Board of Directors of the District (the “Board™) on November 12, 2010 (the
“Bond Resolution™) and the "Trust Agrccmcnt dated ____ , 2010, between the District and
the Trustee. Capitalized terms used in this bond have the mcamngs given such terms in the Bond
Resolution. .

This ‘bond shall not be valid or become obligatory for any purpose or be entitled to any
: sccunly or benefit under.the Bond Resolution or the Trust Agreement uptil the Certificate of
Authentlcauon hereon shall have been manually signed by:oron behalf of the Trustee, ‘

‘This bond is onc of an authorized {ssue of bonds of like date, tenor, rate of interest and

..datc of maturity, eéxcept as to numbgr and amount in the Aagpregate prmeipal amount of

_and is issued pursuant to the Bond Resolutjon for providing funds to pay the cost of

acquiring and ‘improving the Wnshmgton State Convention Center (“WSCC“) to ‘find the

Reserve Fund, and 10 ‘pay costs of issuance. Simultaneously hcrcwuh the Distriet 1 issuing.its

Washington State Convention Center Public Facilities District Lodging Tax Bonds,

2010] (the “2010[ ] Bonds”). [Insert reference to Build América Bonds, as
applicable.] _ _

The bonds of this issue maturing on and prior to are not subject to

redempnon prior to their stated maturities. The bonds of this issue maturing on and aftet

are subJ eel to. redempuon at the option of the District on and-after . .in
'wheic orin part on.any date (with maturities to be sclactcd‘by the Dlstrlct), at a price of par plus
accrued interest to thedate fixed for redemption:

[The bonds of this issue maturmg on .1, shall be redeemed by the. District on
1 of the following years in the following principal amounts at a price of par plus
accrued interest to the date fixed for redemption: ;

Redemption
_ Dates Amounts

* Final Maturity)
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The bonds of this series are not private activity bonds. The bonds of this series are not
“qualified tax exempt obligations” eligible for investment by financia! institutions within the
meaning of Section 265(b) of the Inteinal Revenue Code of 1986, as amended.

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

Resolution,

The District does hereby pledge and bind itself to set aside from Lodging Tax Revenues,
and to pay into.the Bond Fund and the Reserve Fund the various amounts required by thic Bend
Resolution and the Trust Agreement to be paid into and maintained in said Funds, all within the
times prowded by said Trust Agreement and the Bond Resolution.

Said amounts 5o pledged to be paid out of Lodging Tax Revenues and the Trust Estate
into the Bond Fund and the Reserve Fund are hereby declared to be a prior-charge upon the
Lodging Tax Revenues equal in rank to the priority upon such Lodging Tax Revenues of the
amounts required (o pay and secure the payment of the 2010L_] Bonds and any bonds of the
District hereafler issued on a parity with the bonds of this issue,

It is hereby cernﬁcd that all acts, conditions and things required by the Constitution and
statutes of the State of Washington to cxist, to have happened, been done and performed
.- précedent to and in the issuance of this bond have happened, been done and performed and that
the 'issuance of this' bond and the bonds of this issue does not violate any constitutional, statutory 8
or cthe: hmllatmn upon the amount of bonded indebtedness that the District may mcur "

IN WI'I‘NFSS WHEREQF, the Washington State Convention Center Public Facllities
Disttiét has caused this bond to be executed by the manual or facsimile signatures of the Chair
and Secretary of the Board of Directors, nnd the seal of the District to be impressed, imprinted or

otherwise reproduced hereon, as of this day of » 2010,
: - WASHINGTON STATE
' - ’ CONVENTION CENTER PUBLIC
) FACILITIES DISTRICT
(SEAL)

Chair, Board of D:rectors

ATTEST:

/s/ fj;csimli!e or maﬁggl sipnature
Secretary, Board of Directors
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The Trustee’s Certificate of Authentication on the Bonds shall be in substantially the
following form:

CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described in the within-mentioned Bond Resolution and
Trust Agreement and is one of the Lodging Tax Bonds, 2010{ ] of the Washington State
Convention Center Public Facilities District, dated , 2010,

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By _

Section 7, Execution of Bonds,

The Bonds shall be executed on behalf of the District with the manual or facsimile signatures of
the Chair of the Board of Directors, attested by the Secretary of the Board, and the corporate seal
ofthe District shall be impressed, imprinted or olhcrwise,rcprodurced thereon,

In case cither or both of the officers who shall have executed the Bonds shall cease to be an
‘officer or officers of the District before the Bonds $o signed shall have been authenticated or
deliyered by the Trustee, or issued by the District, such Bonds may nevertheless he authenticated,
delivered and issued, and upon such authentication, delivery and jssuance, ‘shall"be as binding
upon the District as though those who signed the same had continued to be such officers of the
Distticl. Any Bond also may be signed and attesled on behalf of the District by such persons as
at'the actual date of execution of such Bond shall be the proper officers of the District although at
the original date of such Bond any such person shal) not have been such officer of'the District,

Only such Bonds as shall bear thereon a Cerlificate of Authentication in the form hereinbefore
recited, manually execuled by the Trustee, shall be valid or obligatory for any purpose or entitled
to the benefits of this resolution. Such Certificate of Authentication shall be conclusive evidence
that the Bonds so authenticated have been duly executed, authenticated and delivered hereunder
and are entitled to the benefits of this resolution,

Section 8, Lost o¢-Destroyed Bonds.

If any Bonds arc lost, stolen, mutilated ot destroyed, the Trustee may authenticate and deliver a
new Bond or Bonds of like serics, amount, maturity and tenor to the Registered Owner upon the
owner paying the expenses and charges of the Trustee and the Distriet in connection with
preparation and authentication of the replacement Bond or Bonds and upon his or her filing with
the Trustee the mutilated Bond or filing with the Trustee and the District evidence satisfactory to
both that such Bond or Bonds were actually lost, stolen or destroyed and of his or her ownership,
and upon fumishing the District and the Trustee with indemnijty satisfactory (o both.
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Section 9..  Trust Agreement; Lodging Tax Account; Funds; Ijow of Funds.

(a) Trust Agreement. The District shall enter into a Trust Agreement (the “Trust
Agreement”) with U.S. Bank National Association, as trustee for the benefit of the awners and
holdcrs of the Bonds and Additional First Priority Bonds, A form of Trust. Agreement has been
provided 10" this Board, and the President of the Board is hereby authorized and directed to
execuie the Trust Agreement with such modifications as shall have been appraoved by him prior
to its execution. Under the terms of the Trust Agreement, the Trustce shall establish and
mamtam the Lodging Tax Account, the Bond Fund and the Reserve F und.

(a) Lodgmg Tax Account. A special fund of the District to be known as the “Washington
State Convention Center PFD — Jodging Tax Account” (thc “Lodging Tax Account”) is hereby
authorized and directed (o be credled and maintained in the office of the Trustee, For solong as
the Bonds and any Additional First Priority Bonds remain Outstanding, all Lodging Tax
Reventcs shall be transferred to and deposited into the Lodging Tax Account upon their transfer
from the State Treasurer, Within the Leodging Tax Account, the District shall create a
subaccount to be designated as the Additional Lodging Tax Revenues Subaccount (the
"Additional Lodging Tax Revenues Subaccount”) for the purpose of holding and accounting for
Addniona] Lodging Tax Revenues reccwcd by the District. '

(b) Other Funds and Accoum‘s Pursuant to the terms of the Trust Agreement, the Trustee
shail also establish the following finds and ‘accounts for the purpose of paying and securing the

payment.of First Priority Bonds: . e AT '

‘ (1) “Washington Statc Converition Genter Public Facnlmss Dlstnct Lodging Tax Bond Fund”
(the “Bond Fund”) and therein a Principal Account and an Inicrcsl Accﬁunt and

(2 “Washington State Convention Center Publ:c Facllxtlcs Dlstrwt Lodg,ing Tax Bond

Common Reserve Fund” (the “Common Reserve Tund“) ry
1"

Such funds and accoeunts shall be established and'maintained as p‘rovided in the Trust Agreement.

(©)  Flow of Fund. All Lodging Tax Revenues shall e, dlsbursed to make the
follawing payments in the following order of priofity:

Hirst, to make the Required Monthly Deposits .and- Reququd Supplcmemal Deposits into the
Interest Account for the payment of upcom:ng interest on the Bom:ls and any Additional Flrst

Priority Bonds,

Second, to make the chmred Monthily Deposits and Required Supplemental Deposits into the
Prmupal Accouni for the payment.of principal of the Bonds and any Additional First Priority
Bonds maturing or being redeemed by sinking fund redemption prior to schedyled maturity;
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Third, 1o make all payiments required to be made into the Common Reserve Fund (o maintain the
Common Reserve Requirement — First Priority for Covered Bonds and into any other reserve
fund established for Additional First Priority Bonds that are Uncovered Bonds:

Fourth, to make all payments required on a monthly basis or otherwise to be made into any other
bond redemption fund and debt service account created to pay the principal of, premium, if any,
and interest on any Subordinate Priority WSCC Obligations;

Eifth, to make all payments required 10 be made irito any‘other reserve account cregted to secure
the payment of (he principsl of'and interest on any Subordinate Priority WSCC Obligations;
Sixth, to make the annual payment amount and any loan repayment amounts owed to the State as
required by Scction 5(6)(a) of the Convention Center Act and Section 2.3.3 of the Transfer
Agreement;

Seventh, to pay operating expenses of the WSCC and to make payments into the Operating
Reserve Account in order to maintain the required operating reserve balance therein as required
by the policies established putsuant to Scction 10 of this resolution; and

Eighth, 1o retire by redemption or purchasc any outsianding bonds or other obligations of the
District as authorized in the various resolutions of the Board authorizing their issuance or to
make necessary additions, betterments, improvemeénts and repairs to or extension and
replacements of the WSCC or for any other lawful Disttict purposes, ‘ ‘ :

T ﬁc District hereby covenants 1haty it will exercise due, regard for the anticipated financial
requirements to be salisfied as priorities First, through: Seventh: of this subsection (¢) in ‘each
Fiscal Year prior to authorizing or making any disbiirseient of Lodging Tax Revenues for-the

purposes jdentified as the Eighth ptiority. Upon reeeipt by ‘the Distriot Lodging Tax Revenues

shall be invested: by or at the, dircction, of the Distfict Treasurer in any legal invéstment for

District funds, and- interest carnings shall .acerue ‘and be' credited o the account or accounts:

specified by the District. Funds or accounts held by ftie Trustee shiall be investéd as provided in
the Trust Agreement,

x

Section 10, Operating Reserve Acconnt,

A special fund of the District-to be known as the “Operating 'Reserve Account” (the “Operating
Rescrve Account”) is-hereby created in the office of: the ‘District. Treasurér. The Board: shall
cstablish policies from time to-tiine with respect to operating reserves, incliding the required
balance of the Optrating Resérve: Account, and ‘shall establish procedures with respect to the
management of its operating funds in order to maintain find balanecs as sét forth in the then
effective Board policy. Such policy-shall provide that the required balance in the Operating
Reserve Account.shall be'not less than 100-days of budgéted 'opefating expenditures. Funds my
be withdtawn from the Operating/Résérve Account to pay operating and other expenses of the
WSCC, even if as a result of such withidrawal, the balance on hand isless than the required
minimum balance, and the District thereafter, with available funds re-establishes the balance in
the Operating Reserve Account, )
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Section 11, Pledge of Lodging Taxes and Credil.

The District hereby irrevacably covenants and agrees for as long as any of the First Priority
Bonds are outstanding that each year it will continue to impose the Lodging Tax pursuant to
RCW 36,100.040(4) and (5) and in the case of the Additional Lodging Tax during the time
period permitted under RCW 36.100.040(5), as the same may be amended from time to time or
any successor statute and to apply the Lodging Taxes as provided in this resolution and the Trust
Agreement. All Lodging Taxes shall be collected and applied as provided in this resolution and
tbe Trust Agreement for the repayment of the Bonds and as provided herein and therein.

The IFirst Priority Bonds and the pledge cyeated and established hereunder and under the Trust
Agreement shall be payable solely from:and secured solely by Lodging Tax Revenues and the
Trust Estate; provided, however, that any series of First Priority Bonds also may be payable from
and secured by a credit facility pledged: specxﬁcally to or provided for that series of First Priority

Bonds.

From and after the time of issuance and delivery of the First Priority Bonds of each series and so
long thereafter as any of the same remain Outstanding, the Disiric( hereby irrevocably obligales
and binds itself 1o set aside and pay into the special funds created for the payment of each series
of Finst Priority Bonds out-of Lodging Tax Revenues on or ptior to the date:on which the interest
onor principal-of and interest on the/First Priority Bonds shall become due, the amount hecessary.
to pay such interest or principal and interest coming. due.on-the First-Rriority. Bonds of such
‘series. The forcgoing sentence shall consfitute a pledge of Lodging Tax Revenues and the Trust

Estate to the payment of First Priority/Bonds.

Said amounts. so pledged to be paid into. the Bond Fund and the-Principal Account and Interest .

Account therein are hereby declared to be.a prior dharge upop the Lodging Tax Revenues
superior to-all other charges of any kind-or natire whatsoever except for charges equal in rank
that may be made thereon to pay and secute the payment of the principal of and irterest on
Additional First Priority Bonds'issued undér authority of a future resolution in accordance with
the provisions of Section 15 6fthis resolution,

Any amounts pledged to-be paid into.a debt service fund and or reserve account created to pay
and sceuré the payment of Subordinate Priofity WSCC. Obligations shall, subject to the
provisions of the prior paragraph of this:Section | lvand thé Trust*Agrecment, have the priority
with respect to Lodging Tax Revenues set: forth in the resolution authorizing their issuance.

The First Priority'Bonds shall notdn any-marinsr er to any- exteni-constitute general abligations of
the County or of the istate of W’nshmgton or of any polmenl subdivision of the state of

Washingten,

Section 12.  Defeasance.

Any Bonds shall be deemed to have been paid and not Ouitstanding under this resolution and
shall cease to be cntitled to any benefit or security of this resolution and any money and
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investments held hereunder, excepl the right to receive the money and the proceeds and income
from Government Obligations set aside and pledged in the manner hereafter described, if:

(a) in the event that any or all of Bonds are to be optionally redeemed, the District shal] have

given to the Trustee jrrevocable instructions to give such notice of redemption of such Bonds as
may be required by the provisions of this tesolution or the Tiust Agreement; and

(b)  there shall have been made an lirevocable Deposit, in trust, with the Trustec or with
another corporate fiduciary, of money in dn amount that shall be sufficient and/or noncallable
Government Obligations maturing in such amounts and at such time or times and bearing such
interest to be earned thereon, without considering any earnings on the rcinvestment thercof, 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 defeased Bonds, when due in accordance with their terms, or upon the earlier prepayment or
redemption thereof in accordance with a refunding plan; and such money and the principal of and
interest on such Government Obligations are set aside irrevocably and pledged in trust for the
purpose of effecting such payment, redemption or frépayment. ,

Nothing contained in this Section 12 shall be construed to prohibit the partial defeasance of the
pledge of this resolution and the Trust Agreement providing for the payment-of one or more, but
notall of the Qutstanding,Bonds, -Inithe-event of such partial defeasance, this resolution and the
Trust Agreement shall ‘be discharged only:as to the Bonds:so defeased.

The District shall-cause notice of defeasance of Bonds:to be provided to Registered Owngrs o_f‘
Bonds being defeascd and to each party entitled to receive notice in accordanee with Section 18
ofthisresolution, - =~ =, o 0 e i ‘ ‘

Section 13.  Transfer -Afreen_t_'eﬂt; Reserve Fundy. Project Fénd; Application of Bond

Procecds.

The proceeds of sale of the Bonds shall be disbursed as provided in the closing memorandum for
the Bonds approved by the Designated District Representative. e
(@)  Common Reserve Fynd. A déﬂ"la‘r amount-equal tzo_ﬁthe Common Reserve Requirement —
First Priority shall be'remitféd to the Tfugtee for deposit to the Common Reserve Fund. '

(b)  Transfer Agreement. Pursuant to the Convention Cériter Act, the District has negotiated
the terms of a Transfer Agreement pursuant to. which-all lands, facilities, equipment, assets, ather
interests in real, personal;-and, intangible property; and interests under contracts, leases, licenges
and agreements of the public cotporation that own and operate the WSCC under RCW- 67.40.020
shall be transferred 1o the District. Under the terms of the Transfer Agreement, infer alia, the
District is obligated to make a payment to the State in consideration of the transfer, and the dollar
amount of that payment will be set forth in the closing memoxandum for the Bonds approved by
the Designated -District Representatjve.
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(c) Praject Costs. There is hereby authorized to be crealed an account of the District
known as the “WSCC Project Fund™ (the “Project Fund”), which fund is to be drawn upon for
the purpose of paying costs of issuance of the Bonds and capital project costs for the WSCC.

The Bond proceeds deposited in the Project Fund or any subaccount therein and any investment
earnings thereon shall be used to pay costs of jssuance of the Bonds, then to pay costs of capital
project costs and to pay arbitrage rebate if and to the extent attributable to earnings on moneys in
the Project I'und as required under the Tax and Arbilrage Certificate;

Section I14.  Covenants, '

The District hereby makes the followmg covenants and agreements with the owners and holders
of each of the First Priority Bonds for as long as any ofthc same remain Outstanding,

(a) Maintenance of the WSCC. The District will at all times keep and maintain or cause to be
maintained the WSCC in good repair, working order and condition, and will at all times operate
the same and the business or businesses in connection therewith in an efficient manner and at a

reasonable cost,

(b) Praperry and Liability Insurance. The District will keep all operating facilities insure, if

such insurance is obtaihable ‘at reasonable rates and upon reasonable conditions, against such.

risks, in such amounts, and with.such deductibles as the Board or the Designatéd District
Representative shall deem necessary for lhe protection of the District.

(¢) Books and Records.. The Distriot will keep and maintain proper books of account .and’
accurate records of all of its revenue, including lax receipts; Regular Lodging Tax Revenues and .

Additiona) Lodgiiig Tax Revenues, réceived from any source whatsoever, and of all costs of
administration add mamtcnanec and opcr'tuon of all of it busmess ihat are in accordance with
generally acocpted aocounting principles as in effect from time to time. Additional Lodging Tax
Revenues shall be deposilcd and accounted for separately from other amounts received by the
District. On or before' 120 days after the end of each fiscal 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 statement shall contain a statement in detail of the Lodging Tax
Revenues collected, reccived and applied for such fiscal year and shall contain a statement as of
the end of such year showing the status of all funds and accounts of the District pertaining to the
operation of the WSCC and the status of all of the funds and accounts created by various
resolulions of the Board autherizing the issuance of outstanding bonds and ather obhg,atmns
payablc from the Lodgmg Tax Revenues, Copies of such statements shall be placed on file i inthe
main office of the District, and shall be-open Lo inspection at any reasonable time by the owners

of First Priority Bonds,

(d)  Interlocal Agreement, The District shall observe and enforce the provisions of the
Interlocal Agreement,
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Section 15, __ Additional Obllgations,

(a) Conditions wpon the Issuance of Additional First Priority Bonds, As long as any Bonds
remain outstanding, the District hereby further covenants and agrees that it will not issue any
Additional First Priority Bonds except in aceordance with the conditions of this Section 15. The
District hereby rescrves the right to issue additional obligations that will be payable from
Lodging Tax Revenues and the Trust Estate as provided in this Section, The issuance of
Additional First Priority Bonds shall be authorized by a résolution of the Board, which resolution
shall (1) designate the Additional First Priority Bonds as Covered Bonds or Unicovered Bonds
and (2) include the covenants set forth in Section 14 of this resolution, If the Additional First
Priority Bonds are Covered Bonds, the Common Resarve Requirement — First Priority shall be
fully funded no later than the date of issuance of the Additional First Priority Bonds. The
resolution authorizing Additional Firgt Priority Bonds may provide for the appointment of a
trustec or may provide for a supplement or amendment to the-Trust Agreement as permitted
under the Trust Agreement. The Trust state held by the Trustee under the Trust Agreement is
held by the Trustee for the benefit of all First Priority Bonds, as provided therein.

The District hereby fusther covenants and-agrees with the owners and holders of each of the First
Priority Bonds for as long as any of the same remain Outstanding that it will not issue any First
Priority Bonds that constitute a charge upon the Lodging Tax Revenues and the Trust Estate
equal to the priority thereon of Outstanding First Priotity Bonds, unless at the time of the
issuance of such First Priority Bonds E B ’

(A) the District is nol in default under this resolution, and -

(B) unless the District meets the ¢ondifions set forth in subsection (b) below, there shall have
been delivered prior to or on the date of the issgance of the First Priority Bonds, a cerlificate
prepared as provided below and executéd by the Designated District Representative stating that
Regular Lodging Tax Revenues during the Basc Period were at Jeast equal to 175 percent of
- Annual Debt Service in each year following the issuance of the proposed Additiorial First Priority
Bonds with respect to all First Priority.Bonds then Outstanding and then proposed to be issued.

The Designated Distriet Representative’s cextificate shall be based upon (he financial statements
of the District for the Base Period, cortoboraled by the certified statemeiits of the Division of
Municipal Corporations of -the State' Auditor's office of the State of Washington, or any
suceessor-to the duties theteof, or by anindependent certified public accounting firm for the Base
Period. Tn the event that the tax rate for Regular Lodging Tax Revenues has been increased and
such increase is pledged (and the definition of'Regular Lodging Tax Revenues has been amended
lo take such increase into account) to the repayment of First Priority Bonds, then such increase
may be reflected as il'it Had been fully collected during the Base Period.

Compliance with the coverage requirements of this Section 15(a) shall be demonstrated
conclusively by a certificate delivered in accordance with this subsection (a).
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(b) No Certificate Required. A certificate shall not be required as a condition to the issuance
of Additional First Priority Bonds if the Additional First Priority Bonds are being issued for
refunding purposes upon compliance with the provisions of subsection (c)(1)(A) or (B) or (c)(2)
of this section, .

(¢)  Additional First Priority Bonds For Refunding Purposes. The District may -issue
Additional First Priority Bonds for refunding purposes, as follows:

(1)  Additional First Priority Bonds may be issued at any time for the purpose of refunding
(including by purchase) First Priority Bonds including amounts to ‘pay principal thereof and
redemption premium, if any, and intcrest thercon to the-date fixed for redemption (or purchase),
any  deéposits to a reserve account or 1o purchase a Qualified Letter of Credit or Qualified
[nsurance, and the expenscs of issuing. the Additional IFirst Priority Bonds ‘and of effecting such
refunding upon delivery of a certificate as provided in subsection (a) above Such refunding:
Additional First Priority Bonds also may be issued without a certificate if: -

(A)  the latest maturity of the Additional First Priority Bonds to be issued is not later than the
latest maturity of the First Priovity Bonds to be refunded (were-such reﬁmdmg not to oceur), and

the increase in. Annual Debt Seryice as a result of such.refunding.in any year is less thanthe.
greater of (i) $25,000 o (ii) 5% of stich Annual Debt Servmc on the First Prmnty Bonds to be

- rcfundud 0r.

-CB) the. latest malﬁuly of the Additional First Priority Bonds to be lééuéd is later than the

Jatest maturity of the Eirst Priority Bonds to be. refunded (were such refunding natito. oceur), and

~the. Mammum Annual Debt. Service on all First Priority Boands to be ‘Outstanding’ after-the
jssuance oft the refundlng Rirst. Priority Bonds. shall not be, ga‘ealer than Ma:(lmum Annual Debt

Service: were suchaefunding not to ogeur. |

(2)  First Priority Bonds may be issued without the requircment of a certificate pursuﬁnt to -

this section for the purpose of rcﬂundmg (including by purchase).any First Priority Ronds 4t any
time within one year prior.to théir maturity or mandatory redemption date if sufficient: Lodgmg,

Tax Rc\tenucs or,.other moneys are not cxpec,lcd to: be-available for payment at maturity or -

mandatory redbmphon,

(c‘i) Pn’a} ities .Subam’ma:e fo First Priorify Bonds. Neﬁnng ‘herein contmnad shull prevcur
the D:strict from 1ssu1ng revenue bonds or; other obligations that are-a charge. upon the Lodging
jhx Revenues: j (junior or jpferior to-the payments required by this: Jresolution to be made ot of
such Lodging Tax Revenues to pay. and. sécure the payment-of: any’ First Rriority Bonds. Such’
junio_r or inferior obligations shall not be subject to acceleration. This. prohibition agéinst
acceleration shall.not be deemed ta prohibit mandatory tender or-other-tender provisions with
respect. fo variable rate obligations or to prohibit the payment of a termination amount with
respeet to a Derivalive Preduct.
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Section 16, Tax Covenants; Special Designation.

(a) Tax Covenant. The District covenants to undertake all actions required to maintain the
tax-exempt status of interest on the Bonds issued as tax-exempt bonds under Section 103 of the
Code us set forth in the Tax and Arbitrage Centificate. and will comply with its additional
representations and covenants set forth in the Tax and Arbitrage Certificate with respeot (o tax-
advantaged bonds. -

(b)  No Bank Qualification. The Bonds shall not be qualified tax-exempt obligations pursuant
to Section 265(b) of the Code for investment by financial institutions,

Section 17, Sale of Bonds,

The Bonds shall be sold at negotisted sale to the Undeririters pursuant to the terms of the Bond
Purchase Contract, The.Chair or his designee, the President (the “Authorized Representative™),
is hereby authorized to.negotiate terms for the purchiise 'of the Bonds. and 1o executé the Bond
Purchase Contraet, with such terms pursuant (6 this seetion and .consistent with this resolution.
The Board has‘been advised by its finaneial advisor that'market coridifions are fluctuating and; as
a result, the most favorable markét conditions may ocelit‘on a day other than 4 topular meeting
date-ofitlic Boatd. The Board-has determiied that'it would be'in the best interest of the District
to delegate to the, Autharized Representative for alimited"time the authority with respeet to‘each

series to approve the final series and designations, ifitérest rates, maturity datcs, aggregate

pringipal amount, principal amounts and pribes of each maturity, redemiption rights; _arid"tiyi_her
terms+and: cobditions 'of the. Bonds: "Thi A"ut-hdrize_ﬁ-lki[izfﬁpfgsé:ithﬁwﬁ is"Heréby ‘authorized 'to
“approve withinieach; series;. the final ihtcros;t-'-r'atéé,"rh'ﬂtl&?—il-’j{-‘d‘:}ﬂt_es_:, agpregate printipal’ amount,

‘principaligmonnts-of eachimatusity and rédempliorrights for the’Bonds-in‘the mainer provided

hereafterso long @sitheidggregate principal anouint of ttic Borids does ot oxceed the maxinium
principal antount,set forth.in Section 3 and so-long as }H&-’?(rﬁé interést ¢ost for the'Bonds (in'the
aggregate.and net of federal subsidy, .if uny) does not exceed 5.00%.

Ve

In '_deiﬁrmin‘i:@g- the firial ‘interest rates, .‘ﬁmmmy-tda'tgs,r‘?éﬁgfgg&fe -I:ir-il'ﬁc_iij;ﬁ .a'nﬁ_a‘.unt,';.i:i'r_‘in_c'ip:al
m'q;'ﬁritie_s;f,_;ea%ﬁjimibhtﬂi ghts of the Bonds, the -Aul_f)'éi‘-i'z'_@”_;ii;li-};e';‘:i{eécnﬁatiﬁ.ﬁ;_;i in -_cbris'ul_taj-ign--wj_h]
Distriet:staff and'ilie Distiict’s firyancial advisor, shall-take'inforaceotint those faclors that; in his

judgment, will'résult in the Jowest true interest coston the Bonds to theirmaturity, including, but
not limited to current financial market conditions: dnd current interest rates for obligations
comparable in terms and' quality'to the Bonds; ‘Sibjeet toythie tormis-aid ennditions set forth in

- this seatioh, the Authofized Represeritative, is heteby authorized 1o execute the Tina) form of'the .

Bond: Pufchase Conteact, upon: the AlifHorized Represéntativie’s ‘dpproval- of the final interest
rates, maturity dates, aggregate-principal amount, ‘prineipal imaturities dhd redemption rights set
fortli-thereis, - Following - thé execution of-the. Bénd. Rurphase 'Contract; the: Atithorized
Representative' shall provide a teport to the ‘Board, ‘deseribing the final terms of the Bonds
approved ‘pursiant to the authority delépated in this séclion. ~The authority granted 1o the
Authorized Represcntative by this scetion shall expire an Deceinber 31, 2010. It a Bond
Purchase Contract for the Bonds has not been executed by December 31, 2010, the authorization
for the issuaiice of the Bonds shall be rescinded, and the Bonds shall not be issued ner their sale
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approved unless the Bonds shall have been re-authorized by resolution of the Board. The
resolution reauthorizing the issuance and sale of the Bonds may be in the form of a new
resolution repealing this resolution in whole or in part (only with respect 1o the Bonds not issucd)
or may be in the form of an amendatory resolution approving a bond purchase contract or
establishing terms and conditions for the authority delcgaled under; this section,

Upon the adoption of this resolution, the proper officials of the Dlstnct mcluglmg the Authorized
Representative and the Designated District Representative are authorized and directed fo
undertake all other actions necessary for the prompt execution and delivery of the Bonds to the
Underwriters: thereof and further to execute all closing certificates and: dogcuments required to
effect the closing and delivery of the Bonds in accordance wnth the terms of the Bond Purchase

Contracl

The Authorized Representative and the Dcmgnﬂled District Reprcsenlalwe each is authorized to
ratify and to approve for puposes of the Rule, on. behalf of the District, the Official Statement
(and any Preliminary Official Statement) and any. supplement thereto relating to the issuance and
sale'of the Bonds and the distribution of the Bonds pursuant therelo with such changcs if any, as

may be deemed by himv/her to be appropriate. -

The Authorized Representative and the Designated Disﬁ lct Reprcsematwe and other D:stmct
officials, agents and representative are hereby authorized and divécted tordo yerythmg necessary
for the prompt issuance, exccution and delivery of the Bonds. to.the Underwriters and. for the
‘proper application and use 6f the proceeds of sale of ttie Bonds. In furtherance of thc foregoing,
the Authorized Representative and the Designated: Districts Represcntatwo authorized 1o approve
angi enler into agreeméents for the payment of costs of-issuance, mcludmg Underwritérs discount,
Ahe foes and expenses specified in the Bond Purchase Contract, 1q&ludmg. feestand expenses of
Underwriters and other retained services, mc'iudmg bond counsel, ratmg \agenoles, fi nanc:al
advisory scrvices, Trustee fees, accounting wand verification services and ‘other expenses
customarily incurred in connection with issuance and sale.of bonda.

Section 18.  Undertaking to Provide Ongoing Dtls'c,lasuxq.ﬁ :

(@) Contracr/Under!akzng This section conshlutcs the Distrlct’s written undcrtakmg for the
benefit of the beneficial owners of the Bonds 10 assist the Underwriters.in complying with the
Rule. For purposes of this section, “beneficial owner” m¢ans any persen who ‘has the power,
directly or indirectly, to vote or consent with respect to,: 61 to, dlsposc of owncrshtp of] any
Bonds, including persons holding Bonds through nominees or depositories.

(b) * Financial Statements/Operating Data. | o i

(1) Annual Disclosure Report. The Distriol covenants and agrees that not later than six
months after the end of each fiscal year (the “Submission Date"), eommencmg June 30, 2012 for
the fiscal year ending December 31,2011, the District shall provide or cause lo be provided to
the MSRB an annual report (the “Annual Disclosure Report™ that is consistent with the
requirements of part (2) of this subsection (b). The District may adjust such date if the District
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changes its fiscal ycar by providing written notice of the change of fiscal year and the new
reporting date to the MSRB. The Annual Disclosure Report may be submitted as a single
document or as separate documents comprising a package and may include by reference other
information as provided in part (2) of this subsection (b); provided that any audited annual
linancial stafements may be submitted separately from the balance of the Anmal Disclosure
Report and later than the Submission Date if such atidited financial statements are not available
by the Submission Date. - If the District’s fiscal year changes, the District shall give notice of
such ¢hange in‘the-same manner as notice is to be given of the gccurrence of an event Jisted in
subsection 18(c) hereof, wand if for any fiscal year the' District does not furriish an Annual
Disclosure Report to'the MSRB, if any, by the ‘Submission Date, the District shall send to the
MSRB:notice of its failure to firnish such report pursuant fo subsection 18(d). For as long as the
District continués to' be obligated to makc Annual Payments or to repay an Repayment
Deficiency Loan (as such ‘terms are defined in the Transfer Agreement), the District shall also file
Annuat Reports with the State Treasurer.

)] Content of Annual Disclosure Reports. The District’s Annual Disclosure Report shall
contain or include by reference the following: ' ‘.

(A)  Audited financial statements. Audited financial statements, except' that if any audited
financial statements are not available by ﬁl-lic Submission Date, the Annual Disclosure Report
shal): contain ‘unauditéd’ financial statemenis vin -a format- similar to the' audited financial
stateiments most reeently prepared for the Distiict, and-the Distriet’s audited finaricial statements
~shall be filed in'the same manner as the AnﬁUali'Dzizs,clc?)sure Report when ang' if they become
available. ' : =t . : :

(B) 'Operarfngnpuf&-“ahd '??ipa_ﬁbié'? Information. 'Iﬂj;ﬂhtéd.vgrsinns'of the type of information
contained “in’ the ‘Offigial Statemieht: and identified. in 'a closing certificaté exceuled by the
Designated District Representative-and refétericing this' séction ’ B

In lieu of providing the information in such Annual Disclosure Report, ‘the District niay
crossereference to other documents.available ta the public on the MSRB!s internet website and, if
such document is a final official statement within'the meaning of the Rule, ‘available from thie
MSRB. The District shiall identify cléarly each‘document 'so inoluded by reference.

(c) Material Events, The Dibtrict agrees to provide or.cause 10 be provided, in a timely
manner to the MSRB notice of the:oceurrente of afiy of the following cvenis with respect 1o the
Bonds not in‘éxcess'of ten business.days after the occurtence of the event:

Principal and interest payment delinquencies;

Non-payment related defaults, if material;

Unscheduled draws on debt scrvice reserves reflecting financial difficulties;

Unscheduled draws on credit enhancements reflecting financial difﬁcul(i.cs;
‘Substitution of credit or liguidity providers, or their failure to perform;

Adverse tax opinions, the issuance by the Internal Revenue service of proposed or final
determinations 6f taxability, Notices of Proposed Issue (IRS Form 5701 -TERB) or other

v .. @ @ ‘& =
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material notices or determinations with respect to the'tax status of the security, or other
materjal or events affecting the tax-cxempt status of the Bonds;

. Modifications to rights of owners if material;
. Optional, contingent or unscheduled Bond calls other than scheduled sinking fund

redemplions for which notice.is given pursuant to Exchange Act Release 34- 23856, if
material, and tender offers;

s Defeasances;

» Release, substitution or-sale of property securing the r:,payment of lhc Bonds if material;

- Rating changes; '

. Bankruptcy, insolvency, receivership or sxrmlar event of the Dlsmct

. The consummation of a merger, consolidation, or acquisition of the District or the sale of

all or substantially all of thc assets of the District, other than in the ordinary course of
business, the entry into a definitive agreement to undertake such an action or the
termination of a definitive agreement to undertaké such an actions, other ‘than pursvant to
its terms, if material; and

» Appomtmenl of a'successor o addmona] Trustee or the change of name of the Trustee, if

material,

Solely for purposes of information, but without intending to. modify this agreement, with respect
to the notice regarding property sectiring the repayment of the Bonds, the District will state in its
Preliminary and final Official Statements that there is no property securing the repayment of the
Bonds, The District shall promptly determine whether the cvents described above are material.
(d) Non'ce Upon f' ilure to Prav!de Fmanclal Data The District agrccs to provide or cause
to be provided, in a timely manner, to the MSRB ‘riotigé - -of its fajlure to provide the annual
{inancial information descnbcd in subsecnon (b) above on.or prlor to the Submission Date.

(€) Format for F:Imgs with the’ MSRB All notices, ﬁnanua] information and operating data
required by this undertaking to bé provided to.the MSRB smust be in an electronic format as
prescribed by the MSRB. All documents provided to the MSRB pursuant to this undertaking
must be accompanied by l_dc_ntifymg information as prescnticd by thc MSRBE,

()  Termination/Modification. T‘he Dislrmt 5 obllganons to provu:le annual financial
information and notices of material events shall terminaie.upon the legal defeasance (if notice of
such defeasance is given as provided above) or. payment.in-full of all of the Bonds. This section,
ot any provision hereof, shall be null and void if the District'(1) oblains an opmmn of nationally
recognized bond counsel to the effect that those; portions of the Rule which require this section,

or any such provision, have been repealed retroactively or otherwise do not apply to the Bonds;

and (2) notifics the MSRB, if any, of such opinion and ‘the cancellation of this section,

Notwithstanding any other provision of this resolution, the District may amend this Section 18
(including the items in the closing -certificate referenced above) and any provision of this
Scction 18 may be waived, in accordance with the Rule; provided that (A) if the amendment or
-waiver relates to the provisions of subsections (b)(]), (b)(2) or (¢) above, it may only be made in
connection with a changc in circumstances that arises from a change in legal requirements,
change in law, or change in the jdentity, naure or status of an obligated person with respect to
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the Bonds, or the type of business conducted; (B) the undertaking, as amended or taking into
account such waiver, would, in the opinion of nationally recognized bond counsel, have
complied ‘with the requirements of the Rule at the time of the original issuance of the Bonds,
after taking into account any amendments or interpretations of the Rule, as well as any change in
circumstances; and (C)the amendment or waiver 'does not, in the opinion of nationally
recognized bond counsel, materially impair the interests of the beneficial owners of the Bonds,

In the event of any amendment of or waiver of a provision of this Section 18, the District shall
describe such amendment in the next Annual Disclosure Report, and shall include, as applicable,
a narrative explanation of the reason for the amendment or waiver and its impact on the type (or
in the case of a change of accounting principles, on the presentation) of financial information or
operating datu being presented by the District. In addition, if the amendment -relates 10 the
accounting principles to'be followed'in preparing financial statements, (i) notice of such change
shall be given in the same mariner as for a material event under subsection (), and (ii) the
Asinual Disélosure Report for the year in which the change is made should present a comparison
(in narrative form and also, if feasible, in quantitative form) between the financial statements as

prepared on the basis of the new actounting principles and those prepared on the basis of the

former accounting principles.

0 Registered Owner's and Beneficial Owners’ Remedies Under this Section. A Registered
Owner’s and the beneficial ownets’ right toenforce the provisions of this section shall be limited
to a right to oblain specific enforéement of the District’s obligations heretnder, and any failure
by the District fo comply with the provisions of this undefaking shall not be a default under this
resolution. A default under this section shall not constitute a Default under this resolution,

(§)  Additional ‘Information, Nothing in this Sectiofi 18 shall be deemed to prevent the
District from dis$eininating-any-other information, using the means of dissémination set forth in
this Section 18 or"any other means 6f communication, or including any other information in any
Annual Disclosure Report or notice 0f-otéuitence of a material event, in addition to that which is
required by this Section 18, " If the District chooses to include any information in any Annual
Disclosure Report-ar nofjee of the occurrence of a material ‘event in addition to that specifically
required by this Sectjon 18, the District shall have no obligation under this resolution to update
such information or to include it in any future Ahnual Disclosure Report or notice of occurrence
of a material event, ' ' '

(hy  Disclosure'Agent.  The District, at the option of the Designated District
Representative, may enter into an agréement withi the Trustee or any other agent to assist the
District in complying with the terms of this undertaking, ‘
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Section 19, Interlocal Agreement .

The Board of Directors of the District hereby approves the Interlocal Agreement with the State
Treasurer with respect to payment of Lodging Tax Revenues, substantially in the form presented
to the Board on this date, and the President is hercby authorized and directed to execute and
deliver the Interlocal Agreement-and deliver.the same to the State Treasurer. The Trustee and the
Registered Owners shall be third party beneficiaries of the Interlocal Agreement,

Section 20.  Derivative Pfoduc}s"

(a) General,  Tothe extent pcrmlttcd by state law, the Districl may enter into Derjvative
Products under which District Payments are seeured and payablc on a parity with the Outstanding
First Priority Bonds, sub_]cct to the conditions provided in this Section. For purposes of this
resolution the following terms haye th.b following meanings:

Derivative Facility means a letter of crcd1t an insurance policy, a surety bond or other credit
enhancement device, given, 1ssued or pqstcd as secumy for the District's obligations under one or

more Derivative Products

Denvative Paynient ﬂare means:any date;specified in the Derivative Product on which a District
Payment is dl.]c and Rayuﬁlé undbr tti'c bcl ivative Product

Denvatwe Prodiset meansta' ertu&n cémract or agreement between the District and a Reciprocal
Payor that has (or whﬁi:c obligaiions dre: uncnndltmnally iguarantecd by a party that has) (as of the
date of 1he Dcﬂyatl% Pradur:.t) ‘at ‘lgast” an “ifiyestiment ‘grade rating from a rating agency,
(providéd, However, tliat ‘if the. =Dl$trlc{!§ Fifst Priority Bonds are rated by a Rating Agency,
Reciprocal Payor shallhavea rating. by-fhatRating Agency afleast as high as that of the District)
which provides that the. Distriet's obllgatiens thereunder will be. conditioned on the performance
by the Reciprocal Payor ofits o’hhga“tloris undey the agrccmcnt and

(A)  under which He. Dlstnct is ,e'blllgated o pay, on one. or more scheduled and specified
Derivative Payment Dates,,hthc District . Phymcnfs in exchange for the Reciprocal Payor's
obligation to pay of fo'.cause" 0" e p‘mﬂ 10°the District, on schieduled and specified Detivative

Payment Dates, the Reciprocal Paym enls,

B) for whlch the: ]D:smct's obhganons to triake District Paymients are secured by a pledge and

assignment of the Lpdgmg Pax Reventies and the- '1 st Bstate on an equal and ratable basis with

the Outstanding First Pnar‘ity Bonds;
(C)  under which Rccipr’()daalwl"éyinﬁn'tis a'fé'to bc made directly into the Bond Fund;

(D)  for which the District Payments are elther specified to bc one or more fixed amounts or
arc determined as provided by the Derivative Product; and
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(E)  for which the Reciprocal Payments are either specified to be one .or more fixed amounts
or are determined as set forth in the Derivative Product,

District Pnymenr mcans any regularly scheduled payment (designated as such by a supplemental
resolution) required to be made by or on behalf of the District under a Derivative Product and
which is in an amount set forth, or determined according to a formula set forth, in the Derivative
Product. A

Reciprocal Papment means any payment designated as such by a supplemental resolution) to be
made to, or for the benefit of, the District under a Derivative Product by the Reciprocal Payor,

Reciprocal Payor Ir::}cétgs,:a parly (other than the Distriet) 10 a Derivative Product that is obligated
to make ongior imore Reciprocal Payments thereunder.

(b) Conditions.  The following shall be condmous precedent to the use of any Derivative
Product on a parity with any Bonds under thisresolution:

¢D) sriyatives: Prior to efiteriig into a Derivative Product, the District shall obtain
the. approval ofits Board of Ditectors and shall adopt a formal derivatives policy.

(2). General Patity Tests, The Derwahve Pi'oduct must satisfy the requirements for
Additional” F‘:rsl Pri ority Bonds' described in* Seotion 15 of this resolutioh teking into
“considerdtion - wgularly schndulcd Dlstr).ct Paymcn;s .and regularly scheduled Reclp;ocal
Payinents-unider the . fr

and lékmg mlo comidcratmn u}]y bgs; Tisk). Etstriat Payments shall be. added to interest
pgy;ncnt,s on" e, rclatca Fn@l P.rieuty,Bpndq ah‘d"the Reclpmcal Payrionts shall be subtracted

'.hercfrpm.

'I‘hc Distr!ct shall obtain an. oglmon of Bond Counsel on the

(3)

thereof and opmmg that the: ﬂclien proposed o be' taken' is authorized or penmtted by this
reso]uuqn or the qpplwab]c,pl omsler;s‘ q"f any sqpﬁlemenlal resalutmn and will' not adversely
affect the tax- -exempt of th¢ interest on ‘or tax adventaged status of any Ontstanding First Priority

Bonds

L@ ents. Bach Devwapv:: Product shall. sel: forth- the manner in which the -District
7 Paymcnta and Rccnprocal Payments are 1o be ealculated and a schedule of Derivative Payment

Dates,

5y  Supplemeéntal Re : rmn | Products, Prior to entering info a
Derivalive Produci the. Dlslru;l Shd!l adupt a 1eso]ut:on, within the hmntatlons set forth in
Section 21, which shall

(A)  cstablish .general provisions for the rights of providers of Derivative Pfoducts or
Derivative Facilities; and
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(B)  set forth such -other matters as the District deems necessary or desirable in connection
with the management of Derivative Products as are not clearly inconsistent with the provisions of

this resolution.
Section 21,  Supplements and Amendments. ’

(a) Without-Consent of Owner.  This resolution and/or the Trust Agreement may be
amended or, supplemented from time to time, without the consent of the Régistered Owners by a
resolution or resolutions-of amendatory or supplemental to this resolution adopted by-the Board
or by supplements or amcndments for one or more of the following purposes:

(1) ‘to add addllional covenants of the Board or to surrender any right or power hercm or in
the Trust Agreement conferred upon the District; provided that such additional covenants and
agreements arc hot contrary o or inconsistent with the covenants and agreements of the District
con{mncd in this resolution or the Trust Agreement; or
o PR ,

(2) to confirm as furthcr'assumnci: any pledge or provision for payment-of the First Priority
. Bonds underand the subjection to any claim or pledge created or to be created by the provisions
" ‘of! thls ’resolutnonu and the' Trust Ngrccment ofthe Lodging Tax Revenues and the Trust Estate or

N

(3)- to cure any afnblgulty or torelre, correet or supplemcnt any defective (Whether because of
any’ mconsistency withi any other provision hereof or otherwise) provision of this resolution or
the: Triist . Agrecmem jnisuch I'nhnﬁer s shall'not be inconsistent with this resolutich or to make
any other provisions withitespect:1o “mattérs'or questions-arising under this resolufion or the Trust
Agreement,; pro‘vltled stich:action shall-yiot ithpair the security heréof or thereof or matenally and

dvcrscly aﬂfcctrthc untcrcsts of 1he1 Reg1stm'cd Owers; or

4) to prcs‘crlbc furihei ‘hmuano‘ns and restrietions upon the isswance of, First ‘Priority Bonds
and the incurringiof mda‘btednﬂ;s by the District payable from the Lodging Tax Revenues and:the
“Trust Bstate:that:are: fiot: cofitrary-to ‘or mcoﬂsnstcnt with the limitations-and restrictions thereon

thcrcloforc in’ efch;, ort A

(5) lo pr0v1do or. modify procedures permitting Registered Owners to utilize a cettificatéd:
systcm of rcg,mnrauon for' Bonde of

!

(6) to modlfy alter, mﬁendf supplement-or restate this resolution and/or the Trust Agreemcm
in any and all respects necessary, desirable or-appropriate or in connection with the delivery-of a
Credit Facility, LIQUIdIIIY Facility or-other security or liquidity arrangement; or

(7). to modify, alter, amend, supplement or restate this resolution and/or the Trust "Agreement«
in any and all réspeots nccessary, desirable or appropriate in-order to satisfy the requirements of

any Rating Agency which may. from time to time provide a rating on the Bonds, or in order 10
obtaih or rétain such rating on any First Priority Bonds as is deemed necessary by the District;
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provided such action shall not impair the security hereofl or materially and adversely affect the
intercsts of the Registered Owners; ot

(8)  to qualify this resolution and/or the Trust Agreement under the Trust Indenture Act of
1939, as amended; provided such action shall not impair the security hereof or materially and
adversely affect the interests of the Registered Owners, or

(9)  for any purpose, if such amendment becomes effective only following a mandatory tender
or redemption of all First Priority Bonds for purchase; or

(10) 1o modifly any of the-provisions of this resolution and/or the Trust Apgreement in any other
respects; provided- that such-modifications shall not materially and adverscly affect the rights of
any. First Priority Bondowners or that such modifications shall not take effect unfil al] then
OQutstanding Figst Priority Bonds are no longer Outstanding; or

(11)  in conncetion with the issuance of Additional First Priority Bonds or the entering into of
Derivative Products. '

Notwithstanding anything in this Section 21(a) to the contrary, without the specific consent,of the
Registered Owners of each First Priority Bond, no_supplement, amendment or such resolution
- amending-or supplementing the provisions hereof or of the Trust Agreement or of any resolution
-ghallasduce _t_'llp:,pe}'cp_‘nta_gélpf Fitst-Prigrity Bonds, the Registered-Owners of which are required
1o:conseht; ta“any: such, resolution amending of.supplementing the provisions: hereof; or givedo:

Any Firs Priority-Bond or First-Priority. E}mids;a:ny preference oversany-othicr First Priority Bond

o ‘First: Prjority Bonds sccured hereby. . No supplement;- amendinent or resolution amending ‘or
supplementing:{lie provisions liereol or any resolution shiall changeithe date«of payment of the
principal of any First Priority Bond, eryeduce the principal amount or Acoreted Value of any
First Priority Bond, or change: the rate or extend thie time of payment of interest thereon, or
redice any premium payable upen the redémption or prepayment thereof, or advance the date
upon which any First Priority Bond may. first be. ealled-for redemption prior to itg.fixed maturjty
date (except as-provided in the: resclution authorizing the issuance of such First Priority Bond)
without the specific consent of the Registered Owner of that First Priotify'Bond; and no sich
amendment shall-change or modify any of the rights or obligations of any Tiustee, paying agent
or other agent for a series of First Priotity Bonts without its written assenttheteto. '

(b)  Amendments with Consent.  This resolution and/or the Trust Agreement may be
amended from' time to lime by a supplemental resolution or supplement-or amendment to the
Trust Agreeinent-approved by the Registered Owners of a majority in aggregate:principal amount
or Accreted Value of the First Priovity Bonds-then Outstanding; provided, that (2) no amendment
shall be made which affects the rights of some but fewer than all of the Registered Owners of the
Outstanding First Priority Bonds without the consent of the Registered Owners of a majority in
aggregate principal amount or Accreted Value of the-First Priority Bonds so affected, and
(b) exceptas expressly authorized hercunder, no-amendment that alters the interest rates on any
First Priority Bonds, the malurity date, interest payment dates, purchase upon tender or
redemplion provisions 6f any First Priority Bonds, this Section 21(b) without the consent of the
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Registered Owners of all Outstanding First Priority Bonds alfected lhereby. For the purpose of
consenting to amendments under this Section 21(b) except for amendments that alter the interest
rate on any First Priority Bonds, the maturity date, interest puyment dates, purchase upon tender
or redemption of any Bonds, the Credit Facility Issuer shall be deemed to be the sole Registered
Owner of the Bonds that are payable from or guaranteed by such Credit Facility and that are then
Outstanding (but only if the then outstanding rating of the Credit Facility Issuer is higher than the

then outstanding underlying rating of the District).

(c) . Effective Date of Modification. Upon the adoption of any supplemental resolution
pursuant to the provisions of this section, this resolution shall be deemed fo be modified and
amended in accordance therewith, and the respective rights, duties and obligations.of the District
under this resolution shall thereafter be determined, exercised and enforced thercunder, subject in
all respect to such modification and amendments, and all the terms and conditions of any such
sypplemental resolution shall be deemed (o be part of the terms and conditions of this resolution
for any and all purposes. A copy of cach supplemental resolution shall be provided 1o the owner's

of the Bonds.

Section 22. . Resolution a Confract. .

. This resolution shall constitute a contract for the benefit of the Trustee and the owners of the
-Bonds; ‘and its provisiohs may be enforced by the Trustee or any owner to the extent provided
undér the Trust Agreement.

Section 23, Defaults and Remedics.

The District hereby finds and determines that the deposit and disbursement of Lodging Tax
Revenues are essential to the payment and securily of the Bonds and the. failure or refusal of the
District or any of its officers to perform the covenants-and obligations of this resolution will
endanger the application of Lodging Tax Revenues and such other moneys, funds and securitigs
to the purposes hercin set forth. Accordingly, the provisions of this Section are specified ‘and |
adopted for the additional protection of the owners from time 1o (ime of the Bonds. Any one or
more of the following events shall constitute a "Default" under this resolution and under the

Trust Agreement (but only with respect to the Bonds):

(a) . The District shall fail to make payment of the principal of any Bonds when the same \shqll
become:due and payable whether by maturity or scheduled redemption prior to maturity: '

(b) . The District shal) fail fo make payments of any installment of interest on any Bonds when
the-same shall become due and payable;

(c) The District shall defdult in the observance or performance of any other covenants,
conditions, or agreements on the part of the District contained in this resolution or the Trust
Agreement, and such default shall have continued for a period of 90 days;. provided; however,
that such default shall not constitute a Default unless the owners of at least' n majority of the
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principal amount of Outslandmg Bonds have requested the Trustee to declare such default as a
Default,

The Trustee may, upon the happening of a Default and during the continuance thercof, take such
sleps and institute such suits, actions or other praceedings in its own name, or as trustee, all as it
may deem appropriate for the protection and enforcement of the rights of Bondowners to collect
any amounts due and owing the District, or to obtain other appropriate relief, and may enforce
the specific performance of any covenant, agreement or condition contained in this resolution or
the Trust Agreement, and exercise all rights and remedies provided in the Trust Agreement,

Nothing hercin contained shall be deemed to authorize or empower the Trustee to consent 1o
accept or adopt, on behalf of any owner of said Bonds or appurtenant COUponb, any plan of
reorganization or adjustment affecting the said Bonds or any right of any owner thereof, or to
authorize or empower the Trustee to vote the claims of the owners thereof in any receivership,
insolvency, liquidation, bankruptcy, reorgamzahon or other proceeding to which the Distriet shall

be'a party:

Nothing .in this resolution or the Trust Agreement or in the Bonds shall affect or impair the
obligation of the District, which is absolute and unconditional, to impose Lodging Taxes and to
pay from Lodging Tax Revenues and the Trust Estate the principal of and interest on said Bonds
to the respective owners thercof at the respective due dates therein specified, or affcet or impair
the “right of action, which is absolute and unconduiona[ of such owners lu enforce such

payments;

The remedies herein conferred upon or reserved to the owners of the Bonds and to the Trustee
-are not intended lo be exclusive of any other remedy or temedies, and each and every such
remedy: shall be cumulative’and shall be in dddition to every other wmcdy given hereunder or
now or hereafier existing at law or in equity or'by statute. The privileges herein granted shall be
exercised ﬁ'orn time to time and continued so long as and as often as the oceasion therefor may
arise and no waiver of any défault hercunder, whether by the Trusteé or by the owners of Bonds,
shall extend to or shall affect any subscquent default or shall impair any rights or remedies
(“ronsaquent thereon. No delay or omission of the Bondowners or of the Trustee to exercise any
right or power accrumg upon any default shall impair any such right or power or shall be
consirued to be e waiver of ahy such default or acquiescence therein.

Upon any-such waiver, such default shall cease to exist, and any Default aris’ingl‘lhcrcfrnm shal]
be deemed to have been cured, for every purpose of this resolution; but no such waiver shall
extend to any subsequent or other default or impair any right consequent thercon.

Section 24, - Severability,

If any one or more of the covenants and agreecments providéd in this rcsolutxon to'be performed
on the part of the District shall be declared by any court of competent jurisdietion to be contrary
to law, then such covenani or covenants, agrecment or agrecments shal) be null and void and

-24- PA202BT_CMWA20207_DOW




shall be deemed separable from the remaining covenants and agreements of this resolution and
shall in no way affect the validity of the other provisions of this resolution or of the Bonds.

PASSED by a vate-of 8 to __ (2 __this 12th day of November, 2010.

Frank K Fz nneran, Chmr

1
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APPENDIX A
DEFINITIONS AND RULES OF CONSTRUCTION

Rartl, Definitions

- Except as otherwise defined elsewhere in the Bond Resolution and the Trust Agreement,
the following words, terms and phrases shall have the following meanings, unless the
context or use indicates another meaning or intent: '

Acereted Value means (1) with respect to any Capital Appreciation Bonds, as of any date
of calculation, the sum of the initial principal amount of such First Priority Bonds plus the
inferest accumulated, compounded and unpaid thereon as of . the most recent
compounding date, or (2) with respect to Original Issue Discount Bonds, as of the date of
calculation, the amount representing, the initial public offering price of such First Priority
~ Bonds plus the amount of discounted principal which has acereted since the date of jssue,
In each case the Accreted Value shall be determined in accordance with the provisions of
the resolution authorizing the igsuance of such First Priority. Bonds, .~

Additional First Priority Bonds means any qbligétibhsinéurrcd.ﬁ
the Bond Resolution. ' vy
Additional Lodging Tax means ah excise tax on the sale O'fE
furnishing of Jodging on any promises and located within the bot
Scaltle that are.subject (o/tax under chapter 82,08 RCW it the raleiof 296,

Additional Lodging Fax Revenues mean the. ovoriyes generited By-the" Additional.
Lodging Tax imposed by the District pursuant'to RCW 36,100.040.(5).

Additional. Lodgivig Tax Revenues Subaccoint means the subascount-of that name or

similay' designation maintained by the District for the purpose of Jiolding and accounting
for Additional Lodging Tax Révenucs.

Priority Bonds in any Fiscal Year or Bise Periog,

Annual Debt Service means the total amount of Debt Service for Outstanding First

Annudl Disclosure Report has the-meaning giveri such terim in Section: 18(b).of the Bond
Resolution. ‘ 2 "

Atthorized Representative means the Chair or his designee, the President; _
Avallable mimm)? mefins the dollar amount remajning on hand in the Lodging Tax

Account after confirmation by the Trustee that the Required Monthly Deposit' fur that
month has been made,’
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Balloon Maturity Bonds means any First Priority Bonds that are so designated in the
resolution pursuant to which such First Priority Bonds are issued. Commercial papet
(obligations with a maturity of not more than 270 days from the date of issuance) shall be

deemed to be Balloon Maturity Bonds,

Base Period means any consecutive 12-month period selected by the Designated District
Representative out of the 24-month period next preceding the date of issuance of an

additional series of Additional First Priority Bonds.

Beneficial Owner means any person that has or shares the power, directly or indirectly, to
make investment decisions concerning ownership of any First Priority Bonds (including
persons holding First Pllﬂl‘lt}' Bonds through nominees, depositories. or other

intermediary).

Board means the Board of Directors of the District, the general legislative body of the
District, as constituted from time tq time,

Bond Fund means the “Washington State Convention Center Public Facilities District
Lodging Tax Bond Fund" established pursuant to Section 9(b) of the Bond Resolution
and maintained with 'the,Truslc‘c. 2

Bond Purc!mse Camract means the purchase contrau for the Bonds between the stmct

and the Underwriters em.c.rr:d into pursuant to.the terms of Section 17 of the Bond

Rcsoluuon

Bond Register means thc rcgistrauan books malptamed by the Trustoc for thc purpose of
1dmlxry1ng OWnershlp ofthe Bonds :

Bond Resolutton Amcans Resolutwn No 2Q<1; 12, adOpted by ;.l(he,iﬁqaid o Noverribcr 12,
.2010. ‘ , ' ' '

Bonds means the, Jodgmg lax bongjs of thc sttnct issued pursuant to the Bond
Resolutian. i . .

Build America Bonds, means bonds issiied under authority of Section S4AA of the Code,
enacted by the American Recovery, and Reinvestment Act of 2009.

Capital Appreciation Bonds means Tirst. Priotity Bonds.all or a portion of the interest on

which is compounded, aceumulated and’paydble only upon redemption, conversion or on
the maluuty date of such First Prmrlty Bonds. If so provided in the resolution authorizing
their issuance, First; Pnonty Bonds may:be deemed.to‘be Capital Appreciation Bonds for
only a portion of their téym.  @n the ddte on whith Firs( Prmr:ly Bends no longer are
Capital Appreciation Bonds, l}u,y shall: be d(.emed Outstanding in a principal amount
equal {o their Accreted Value.




Chair mcans the Chair of the Board,

Code means the Internal Revenue Code of 1986, as amended, and all applicable
regulations and rulings relating thereto,

Common Reserve Fund mcans the “Washington State Convention Center Public
Facilities District Lodging Tax Bond Common Reserve Fund” established pursuant to
Section 9(b) of the Bond Resolution and maintained with the Trustee pursuant to
Section 2.04 of the Trust Agreement.

Common Reserve Requirement — First Priority means the Jowest of (i) maximum
Annual Debt Service with respccl to. Ouitslanding Covered Bonds; (ii) 125% of average
Annual Debt-Service with respect to Quistanding ‘Covered Borids; and (iii) 10% of the
initial principal amount of each series then Outstanding of Covered Bonds. The Common
Reserve Requirement — First Priority shall be determined and calculated as of the date of
issuance of each series of Covered Bonds (and recalculated upon the issuance of a
subsequent series of Covered Bonds and, also; at the District’s option, upon the payment
of principal of Covered Bonds) and provldcd that if, as a resulf of the jssuance of
Additional First Pnomy Bonds, the increase in the Common Reserve Roquirement = First
Priority of ‘Additional First Pnnrity Bonds would: require that an amount be‘contributed to
the Common Reserve Fund that 1§ more than the Tax- Maximum, the Common Resefve
Requirement = First Pnol ity shall be adJustcd to require a contribution ‘equal to the Tax

Maximum,
Convention-Center Act means Chaptét lfS_, Wa’shinéton Laws of 2010 (SSB:6889).
County-means Ki'ng'\Ct')'u‘nty,’fWashiﬁg"tbni. :

Covered Bonds means the Bonds and. those-Additional First Priority Bonds, desxgnated in
the resolution authorizing: theit ‘isstiance as“Covered Bonds secured by the Common

Rescrve Fund.

A Credit Event Gceurs When (8)'a Qualified Lettcr of Credit terminates, (b) the igster of
Qualtﬁed Insurance or a Qualified Letter of Credit shall become insolvent or no longer be
in exisience, or (c) the issuer of a Qualified; Lettér of Credit is no longer rated in one of
the twa highest lonp-term Ratmg Catégortes by one or more of the Raimg Agcncles'or the
issuer of ‘the. Qualified Insurance i§ no longer rated in onc of the two highest Rating
Calcgorms by one: or more of  the Rating: “Agencies for unsecured dcbt 6r insurance

underwr:tmg or clmms paying a‘mhty

Credit Facillly means a-policy of mumclpal bond insurance, a letter of crcdlt surcty

bond, guarantee or other financial:instrument or any combination of the foregoing, which
obligates a third ‘party to' make paymént or.provide funds for the payment of financial
obligatitns of the District, incliding bt not limited to payment of the sclieduled principal
of and interest on'First Priority Bonds.

A-3




Credit Facility Issuer menns the issuer of any Credit Facility.

Date of Issue means the date on which the Bonds are executed and delivered to the
Underwriters pursuant to the Bond Purchasc Contract.

Debt Service ‘means, for any period of ume and for the pwpose of delermining
compliance with the conditions for issuance of First Priority Bonds set forth in Section 15
of the Bond Resolution and for ‘the plirpose of calculating the Common Reserve
Requirement — First Priority and unless otherwise provided in Section 20 of the Bond
Resolution,

(a) with respect to .any Qutstanding: Original Issue Discount Bonds or Capital
Appreciation Bonds that are not designated as Balloon Maturity Bonds in the resolution
authorizing their issuanee, .the principal amount equal to the Accreted Value thereof
maluring or scheduled for redemption in such period, including the interest payable
during such period | and unless otherwise provided in Section 20 of the Bond Resolution; |

(b)  ‘with respect fo any OQutstanding Fixed Rate Bonds, an amount équal to (1) the
prmcipa] amouint of ‘such First Priotity ‘Bonds due or subject to mandatory redemption

during syeh peridd and for which no sinking fund installmeats bave been established,
(2)1he amount of ahy payments requiretl 16 be-made dufing such period into'anysinking
fund establishtd for the payment of the pincipal of any such Pirst Priority Bonds, plus
(3) all interest payable during such period on any such First Priority Bonds Outstanding
and; 'with ‘respect 16 Fifst” Priority Bonds with ‘mandatory sinking - fund requirements,
calculated on the assumption' that-mandatory sinking fund installments will be:applied to
the redemption. or rétirement of sush Fifst Priotity Bonds on the date specified in the
resolution authofizing such First Rijority Bonds; and

(¢) “with féspect to all ‘othiar .series of First Pnonty Bonds Outstanding, other than
Fixed" Rate -Bonds, Qriginal lssue' Diséouni Bonds or Capital Appreciation Bonds,
- specifically ineluding but not limited to,Bailoop Maturity Bonds and First Priority Borids
bearing variable rates of interest, an amount for any period equal (o the amouni- which
would bé payable (1) as pnnmpal on such First Priority Bonds dufing such period
(computed on the assumption thai the amount of First Priority Bonds Outstanding as of
the date of such computation would be amortized in ‘accordance with the mandatory
redemption provisions, if any, set forth in the resolution authorizing the issuance of such
First Priority Bonds, or if- mandatory redeniiption provisions are not provided, durmgta

period commencing on-the date’of computationand ending on the'date 30 years after the

date of issuance to provide for cssentially level annual debt scrvice during such period)
plus (2) interést at an interest rafe equal to (A) Lhc 10-year avcrage of the SIFMA

Mumclpal Swap’ Indcx plus‘ (B)l 5%
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With respect to any First Priority Bonds payable in other than U.S. Dollars, Debt Service
shall be calculated as provided in the resolution authorizing the issuance of such First
Priority Bonds.

Debt Service also 5hall be net of any prineipal and/or-interest (not including any amount
deposited in any reserve account for payment of principal and/or inferest) funded from
proceeds of any First Priority Bonds or from earnings thereon, For the purpose of
determining COmphance with the conditions for issuance of First Priority Bonds set forth
in Section 15 of the Bond Resolution and for the purpose of caleulating the Common
Reserve Requirement — First Priority, Debt Service also shall be net of F:rst Priority Debt
Service Offsets,

Debt Service shall include reimbursement obligations:(and interest aceruing thereon) then
owing (o any Credit Facnhty Issuer or Liquidity. Facility Issuer to the extent.authorized in
the Bond Resolution or inanother- resolution.

Debt Service Payment Date means an ‘Interest Payment Date jor a Principal Payment
Date,

‘Defaulrhas the meamng glven suuh tcrm in Seotion 23 of the Bond Resolunon

Designated lﬁuihct Represenlatwe means the Board Chalr, the V!cc-@halr, the President
and/or: DlSU‘lCl Treasurcr ortheir writfcn dcsngnec o ; .

Dr.-.trrcr means the Washmgtun State. Convcnflon Centcr public fac:l:tles dlstnct a

political subdivision duly organized and existing by virtug of the Constitution and laws of .

the State 0f- Washington., From and aftef the TransTer Date, the District may do business
as the Washington Stite Convention Center, : :

District Treasurer mgans. the Director of Finance of the Distriet, or any other public
officer as may hcrea&cr be designated pursuant fo law to have the custody of District

funds. i

DTC means The: Doposnory Trust Company, New York, New. York, a limited purpose
trust company:onganized under the lawa of the State of New York as depository for the
Bonds pitfsuant-to the Trust Agreement. 99 - oTE e

First Priqrity: Bonds: means the Bonds and any Addmonal Fnrst Prlomty Bnndb 'lhc term
First Priority Bondsmay.include relmburscmcnt obligations of the, District:to the issuer

of a Credit Tacility,
First Priority Debt Service Offsets means receipts of the District from the- federal

government that are legally available and plcdged by the District to pay debt service on
First Prioyity Bonds. For purposes of the Bonds, the subsidy payments to be received for
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Build America Bonds and identified on Exhibit A to the Trust Agreement are First
Priorily Debt Service Offsets,

Fiscal Year means any [2-month period ending on Dcccmbcr 3):or such othcr date as is
authorized by statute and/or selected by the Distict, -

Fitch means Fitch, Inc., organized and existinig under the laws of the Staie of Delaware,
its successors and their assigns, and, if such organiZation shall be dissolved or liquidated
or shall no longer perform the functions of a securities ‘rating agency, Firch shall be
deemed 1o refer to any other nationally recognized securities rating agency (other than
8&P or Moody’s) designated by the Designated District Representative.

leed Rate Bonds means those First Priority Bonds other than Capital Appreciation
Bonds, Ongmal Issue’ Discount Bonds or Balloon Matunty Bonds issued under a
resolution in which the rate. of interest on such First Priority Bonds is fixed and
determinable through their final maturity or for a specified period of time, If so: prov:dcd
in‘the resoltion authou?mg their issuance, First Priomy Bonds may be deemed 1o be
Fixed Rate Bonds for only a portion of their term. TFixed Rate'Bonds alsb shall include
two or more serics of First Prmmy Bonds simultancously issued' under a rcsoluhon and
which, collocu\/ﬁ]y, bear inferest at & fixed and’ dctenninabie rate fora speczf’ cd period of

UI?’!C. ! . < e o

Governnient Obliganons has the meéaning given such term m Chaplcr 39 53 RCW ds the’ '

. 'samé may'be'amended or restated.from timée to time.

Inferlocal Agreement means the Interlocal Agréement. dated Novembe,l 30; 201, U bctwcen
.‘and among the Distriot the State Treasurer and the State of Washmgtr)n Depnrt’menr of

‘Revenue. .

Interest Paymem Date'means each date on which a paymem of interest on ihe Bohde 1s‘ -

due’and payable.

Anterest Account meails the account of such name ~authorized to be orealgd and
fhaintained. in the Bond Fund pursuant to Section 9(h) of the Bond Re,sé'lution and

<Seclion 2.01 of the Tru.st Agreement.

Imwocable Deposit means the irrevocable deposit of meney or G‘rovommem Obl!ganons
in‘order fo' prowde forthe payment of all of a portion of fHe'principal of; prerﬁmm, if any,
and intefost' on"any Bonds in accordance with, ahd simultaneotsly mectmg all the

|cqu1remunts of, Section 12 of the Bond Resolulion.

Lelter of- Represéntations means the blanket issuer lcl1cr of rcprescnlanons from the
District to DTC,
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quuumy Facility means a line of credii, standby purchase agreement or other financial
instrument or any combination of the foregoing, which obligates & third party to make
. payment or to provide funds for the payment of the purchase price of First Priority Bonds,

Liguidity Facillty Issuer means the issuer of any.Liquidity Facility.

Lodgmg Tax Account means the Spemal account authorized to be created and. mmmamcd
in the office of the Trustee for the purpose of n;ccwihg all.Lodging Tax Rcvcnucs
pursuant to Secuon 9(a) of the Bond Rﬁsuiunon and thc Trusl Agreemqnt

Lodging Tax Repenues means the chular Lodgmg Tax Revenucs and’ the Addmonal
Lodging Tax Revenues. j

Moody s, msans Mqo&y s Investors. Sprwccl Inc is. L qrsrpbrmion ‘duly orgamzcd and
exxsfmg um:ler and by viitue of the. Jaws of the. State of Ddlaware, and its;suceegsors and
assigns, except that ifisuch corporation shall be chssﬂmd or. hquzdateel or shall no longer
pcrform the: 'ﬁmetions of @ securities. rating agency;: then the tel‘m Maody’s shall. be
deemed fo refer (o any, other nanonglly tecognized, securities raimg agenpy (other. than
chh or. S&P) selected by, the chgnawd District’ qurasbntatiw. :

MSRB me}ms tha Mummpal Securmcs Rul"cmﬂkmg anard m‘ any §ncceqanq 10, it§

fmmnam. Unti) ofherwise desighated by the, MS,RB oml’:e‘SEC any, lmformmmn, rcports'

or natjees -submitiedsto: the MSRB.in-compliance: wgth ithe qu; g,rew’tp‘ e, submitted

'lhrough thie: MSRB'S Eleetronic Mumquaal Markg; Accass system- (“F ”), current.ly

locatedrat www:eiima:msrb.org.

Ope i Risipie Avcoit means t&efaccaunt iafg}wh ﬂa;nﬁ _-.‘f;:
100t eﬁan, .-quoiuﬁﬁn a

Ori, n?! Ls‘.mg Btsm;m! Bonids means. Tiirst Priority Bonds: whlqh are; spld at-an initjal
publlic, 6ffering .pricg of Jess than_ 95% of their. face. V.ﬂlue -and: which. dte specxﬁcally
_ d&signawd as Origmal Tssue Dlscoum‘Bonds in tha reSOJ ution authonzmg their-i issuance,

- ]

rod- .."_tiig_'ﬁrqstq’e ok ea.nﬁcllaﬁun_, lhb‘~ aymeut' df“, "hléh '_.-bat;n full

for i:u@uam o Seotion 12 of - the Bond R olution: ¢ Mt_h_. Tespogt to
¥ itst Priority Bonds, shall hﬁw th&m#ﬂﬁins( gévensueh tertn m_thr. resolution
auttiorizing thelﬂarsuanﬁc, _ . 1

President means, (he Pm!danChmf Executive: (Eﬁfﬁner of the. WS{‘IC or. thc 5UCCessoT in
function (o Ihe Pregident/Chicf Executive Officer,
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Principal Account means the account of such name guthorized to be. created and
maintained in the Bond Fund pursuant to Scction 9(b) of the Bond Resolution and the

Trust Agreement.

Principal Payment Date means cach date on which a payment of principal of the Bonds
is due and payable, whether at maturity o upon a mandatory rcdcmptlon date,

Project Fund means the “*WSCC Project Fund” estabhshcd pursuant lo Sccnon 13 of the
Bond Resolution. ,

Qualified Insurance means any non-cancelable mumc:pal Jbond ‘insuranice pohcy or
surety bond issued by any insurancé company. licensed to conduct an insurance buginess
in any state of the United Stales (or by a service cerporanun acting on behalf of one or
more such insurance companies) (i) which i insurande company or companies are rated in
one of the two hiphest Rating Categories by:‘one or ‘more of the Rating Agenclcs for
unsecured debt or insurance underwriting or claims’paying ability or (u) if as a result of
the issuance of its policies, the obligations insured 1hcreby to be rated in one of the two
‘highest Rating Categories by one or more of the, Rating Agenmes

Qualified Letter of Credit means any :rrcvocablc letter- of, eredit 1ssued by. a financial
institytion,'which institition maintains an office,’ aggna*y or branch jn. thé United States
and as of the tilie of issuance of such letter of credit, is rated §n one.of ‘the two hxghest

long-ferm-Rating Categories by one ormore ofithe Ratmg Agcnclcs.

Ra!fng Agéricy mvans Fiteh, Moady's or S&P

-'jRaﬁng Agency,

Ruting Category means fhie -:gcﬁeﬂa?fzirifgg'é-magbriés; fticn
V& numerieal mdﬁ:ﬁer or

to any refinemerit or gradation of such raling. cﬁf&gﬁw ;
lhérwise . X

Regzstered Owner means the person named as the; reglstcrcd OWner. of the Bond in the
Bond chlstcr X

Registrar means, at the option of the Deslgnatcd Dlstnct Represenlauvc, either (i) the
Trustee or (ii) the fiscal agency.of the Statc of Washmgtqn, faorthe purposes of registering
and authcntxcatmg the Bonds, maintaining the Bend Rt:.giste.r, cﬁ‘ectmg the transfer of
ownership of the Bonds and paying inferest on:and’ principal of (ﬁe Brmds or any
Registrar bercalter appointed by the Distriet !rcﬂhurcr

Regular Lodging . Tux means. the excise tax on the sale of or charge made for the
furnishing of lodging on any premises having 60 or' more units that is Subject to tax under
chapter 82.08 RCW at.the rate of 7% within the pnrlmn of the District that corrcspnnds lo
the boundaries of the City of Seattle and 2.8 peréentin the remainder of the District
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Regular Lodging Tax Revenues mean the revenues genernted by the Regular Lodging
Tax collected by the District at the rates in effect as of the Date of Issuc pursuant to

RCW 36,100.040 (4).
Required Monthly Deposit means:

(a) With respect to the Interest Account, an amount equal to one-sixth of the interest
on Bonds coming due on the upcoming Interest Payment Date, net of First Priority Debt
Service Offsets. In the case of the 2010B Bonds issued es Build America Bonds, (he
Required Monthly Deposit shall be equal to 65% of the interest coming due on the
upcoming Interest Payment Date; :

(b)  With i'espact 1o the If-fin'cipal Aceount and commeneiﬁg 12 months prior to the
first scheduled Principal Payment Date, an amount equal to one-twelfth of the principal of
Bonds coming due and payable on the upcoming _.Prin’oipal‘_?aymenl Date; and

(c) " with respect to the Common Reserve Fund, the dollar amount requircd'to establish
or maintain the Common Reserve Requirement-First Priority at the times ahd amounts
required in accordanee with the iermg of Section 2.04(b) of the Trust Agreement,

A schedule of Required Morithly Depbsits to the lljig_feS't Accoqj_it-,gﬁd,t_hc Prinecipal
Account shall be deliveredto'thic Trusjee.on or prior 1o the date of issuance ofcach series

of F' ifs't-is‘riarity Bonds.

Required Supplemental Deposit méans. (a)-the anount; if required, to_pay, the. Required
“Monthly Depogits if the Trusteeihas notireceived d disbursement fiom the Stats Treasurer
or.othier- soutees on or prior.to the 24" day of any-month sufficient to miake the Required
Monthly Depasits and (b) the amotint, if Tequited, 1o pay the principal of and/or interést
on the'Bonds comiitg due ontan npeoming DebtSetvice Payment Date if and {6 the extent
that the Trustee dacs not have on deposil.in the Interest Aceount an amount sirfficient to
pay interest on Bonds coming due on the-upcoming Interest Payment Date or does not
have. o deposit in’ the Peinclpal Account an ariownt subficieht to pay principal of the
Bonds maturing or comingdiieion the upeoming Priricipal Payment Date as of the 24"
day of tlie month immediately prior to the Debt Service Payment Date.

Rule means Rule 15e2-12(b)(5) adopted by the SEC under the Securities Exchange Act
of 1934, as-amended from time o tifie, o

SEC means the Securities and Exchange Commission,

SIFMA Municipal’ Swap Index means-the Securities Industry and Financial Markets
Association Municipal Swap Index as of the-most recent date for which such index was
published or such other weekly, high-grade index comprised of seyen-day, (ax-exempt
veriable rate demand notes produced by Munitipal Maiket Data, Inc., or its suceessor, or
as otherwise designated by the Securities Industry and Financial Markets Association;
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provided, however, that, if such index is no longer produced by Municipal Market Data,
Inc. or its successor, then SIFMA Municipal Swap Index shall mean such other
reasonably comparable index selected by the Desi gnated District Representative.

State Treasurer means the office of the stale treasurer of the state of Washington,

" Subordinate Priority WSCC Oblxgatzom mcan obligations of the District secured by
Lodging Tax Revenue and the Trust Estate and havmg a claim thereon subordinate to the

claim of the First Priority Bonds.

Tax and Arbitrage Certificate means the fedéral tax certificate or certificates of the
District pertaining to the tax excmphon of interest on the Bonds issued on a tax-exempt
basis, the qualification of Bonds issued on a mx advantaged basis and the payment of any

rebate amount to the United States, -

Tax Maximum means the maximum dollar amount pérmitted by the Code, including
applicable regulations thereunder, to be allocateéd to a bond reserve account from bond
proceeds without requiring-a balance1o be mvrssted at a restricted yield,

" Term Bonds mean any, Bonds identified as Teriii Bonds in the Bond Putchase Contract.

Transfer Agreemenr ‘means’the Transfer Agreerhent to be éhtered-into between-the State
‘[reasurer and the Distriet pursuant fo Section 8°6f! (hc Cohvention Cenitér Act,

Trust Agreemient means the- Trusr Agre‘emonf ’daied as, of Novcmbcr 1, 20]0 Betwccn the
’Dlstnct and {he Trublec. o . . .

Trust Estate means the ['unds d(,(,OUIllS ‘and rights laentif ed in thc granting clauses of the
Trust Agreement.

Trustee means U.S: Bank National Aésoq‘i@'t'ién/;and shall include. any successor as
provided in the Trust Agreement, i '-

Uncovered Bands means Additional First Priority Bonds that will not be secured by the
Common Reserve Fund.

Underwriters mean Citigroup Global Markets Jne., Goldman, Sachs & Co., Morgan
Stanley & Co. Incorporated, Loop Capital Markets LLC and Piper Jaffray & Co.

WSCC means the Washington State Convention Center.

Part 11, Rules of Construction,

In the Bond Resolution and the Trust Agreemenl, unless the context otherwise requires:



(a) The terms “hereby,” “hercof,” “hereto,” “herein, “hereunder” and any similar
terms, as used in the Bond Resolution or the Trust Agreement, respectively, refer to the
Bond Resolution or the Trust Agrccment respectively, as a whole and not to any
particular article, section, subdivision.or clause hercof, and the term “hereafter” shall
mean alter, and ,thc term “heretofore™ shall mean beforé, the date of the Bond Resolution
or the Trust Agréement, respeclively.

(b) Words .of the masculine gender shall mean and include correlative words of the
feminine and neuter genders and words importing the smgular number shall mean and
include the plural numbcr and vice versa.

()  Words 1mpomng persons shall include firms, associations, parlncrshlps (including
limited ‘partnerships), trusts, corporations and othcr legal entities, mcludmg public bodies,
as well as natural persons. .

(d)  Any headings proceding the text of the several articles and Sections of the Bond
Resolution and (he Trust Agrccmcm respectively; and any table of contents or marginal
notes appended 1o copies hereof, shall be solely for convenience of reference and shall
not constitute a part of the Bond Resolution, or the Trust Agreement, respectively, nor
shall they.affeet its;meaning, construction or effect,

(e All references herein (o “articles,” “sections” and other subdivisions or clauses are
to the corresponding articles, s¢etions, subdmsrom orclauses thereof,

() ‘Whenever any congent or direction is rcqulrcd to be given by the District, such
consent or direction shall be decmed given wihen. given by the Designated District
Representative or his or her dcs;gnec respeetively, and all references herein to the
Designated Distriet Representative shall be- decmcd 10 include references to his or her

designee, as the case may be.




.CERTIFICATE

1, the undersigned, Secretary of the Board of Directors of Washington State Convention Center
1Publ{c Faellities Diatncst (hcreih aalled. thc “Board") and keepet of the records of the District, DO

HEREBY CERTIFY:

0 That the attached Tesolution is & trife and correct copy of Resolution No, 2010412 of the
District (herein called: the “Resolution”), as; ﬁuaily adopted at a:spevial meeting of the Board held
on- the 12th day-of Nowmben 2010, and:duly recorded in my office.

2, That said mccugag was duly canvened nnd held in g}l respects in accordance with Jaw, and
to the extent required By law; due and proper notide of Such meeting was givén; that. quorum of

(he Board was' préséntithtoughout the neeting add a legally sufficient number of members:of* the-

Board voted in tthrﬁp&Mﬁahhw for theﬂaddphen of‘said Resolution; that all other requirements
and proceedings incident to the propor adoption of said Resolution have been duly fulfilled,
carried oul and: othcrwise abecrved and ‘that‘ am authonzcd to execute this certificate,

-IN 'WITNESS WHEREOF,JIibmgzhemunj,_a_ set my hhndrthrs 12th day of Novembet, 2010:

: “Dlhda Wﬂlanger Sccrcmryof‘ the Board

P:\20287_CMWA20207_BOW  19)11/10




EXHIBIT D-1
- TO
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 Issue and Later Issue 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 Issue”) and the remainder planned over the following approximately four (4) years
later (“Later Issue,” 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 Issue.
3. Buyer will establish that the First Issue DSCR (defined in Section 3(c) below) will be
satisfied prior to the First Issue:
a. The Lodging Tax Revenues (as defined in Sectlon 18.1(a) of the Agreement) used for the
First Issue 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 Issue, 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 Issue and the Later Issue
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 Resalution), 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 Issue or a Later Issue 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 Issue DSCR or Later Issue DSCR, as
applicable. If 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 Issue DSCR"):
I, At closing of the First Issue, 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). If the debt service coverage ratios are reduced to less than 1.25x for 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.
il At closing of the First Issue, 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).
. 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 Issue DSCR?” (as calculated below) will be satisfied prior
to the Later Issue:
a. The Historical Revenues will be any 12 consecutive months of Lodging Tax Revenues out
of the prior 24 months before issuance of the Later Issue as selected by Buyer.
b. If the Later Issue 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 Issue(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
(1.15x).
5. At the time of the First Issue, Buyer will conduct a stress test (“Stress Test") to confirm that
there is sufficient financial capacity for the Later Issue(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. Lodglng 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 Issue(s).
For example, if actual annual growth in Lodging Tax Revenues in the preceding 36
months has averaged 7.0%, 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 Issue(s).
i, The growth in Lodging Tax Revenues will also be estimated from the latest PKF
report.
b. Interest rate. The interest rates used for the Stress Test will be the most recent 5-year
average for the 30-year AAA Municipal Market Data Index (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 Issue. The Stress Test will be conducted
with annual Lodging Tax Revenues 5% below the amounts in Section 5(a)(i) and 5% below the
amounts in Section 5(a)(ii) to confirm at the time of the First Issue that the Later Issue(s) are
financially viable with such lower Lodging Tax Revenues. In the event that the combined Stress
test plus Added Stress Test Amount defined under 7 below fails (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. At the time of the First Issue the 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. In the event Buyer is unable to amend the 2010 Bond Resolution as provided in Section 18.1(c)
above, Buyer must satisfy the following additional conditions (the "Additional Conditions”);

a. At the time of the First Issue, 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 the first ten (10)
years of operations of Buyer after opening the Project (2020 — 2029). The operating losses will be
calculated based on a 35% increase in operating revenue from the 2015 results, indexed 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 excluded from the
operating loss calculation. Current estimate of the Added Street Test Amount is $19M. Buyer
must show that its Lodging Tax Revenues projection is sufficient to cover this Added Stress Test
Amount in-addition to the Stress Testin Section 5. i ;
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 operating
reserve. Based on the 2016 operating budget the-operating reserve would be $9:.4M. Buyer may
elect to put additional funds into the operating reserve, but such additional funds (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.
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EXHIBIT D-2
TO

PURCHASE AND SALE AGREEMENT
FINANCING CONTINGENCY 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;

Finacing Capacity Options

Considerations Estimated Impact
: = |[ncrease annual debt service beyond 2029
gﬂtﬁgéft{':zsue ®.Capture limited amount of projected lodging tax growth = $560-mm
| e * |ncrease term of débt to as much as 40 years
'I\_/Ic;rzgﬁtryDebt » Market has been receptive to longer maturities = $30-mm
s Useful life test will apply ,
/| ong term debt but captures short end of yield curve :
Put Bonds » Can be structured with both hard and soft puts (FRNs) =$100-mm
! = Reset ranges from 3 — 5 years and requires remarketing
* Provides ability to capture additional revenues beyond
| Appreciation 2029 =$25-mm
Bonds # More expensive than regular current interest bonds

Normally lack optional redemption flexibility

* May be the most cost effective alternative to.provide
S flexibility =$75-mm
Qgtti:épatlon 1 Converted to long-term senior/subordinate debt when
revenues allow
» Note on parity with payment obligations to King County
note
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EXHIBIT E
TO
PURCHASE AND SALE AGREEMENT

Depiction of Temporary Layover Space

N

CiTy OF SFarn F
SCALL: 1"=50"
a0 5

SCALE IN TFET

e

| GONVENTION/GENTER

LAVOVER PLAH
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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)

EXHIBIT F
Revised June 22, 2017



2 Eacilities Management Division
. Real Estale Scrvices Section
King County Administration . Building
500 Fourth Avenue ADM-ES-0830
Seattle, WA 98104

KingCounty reanis 2064779350, FAX 2062960196

-

SPECIAL USE PERMIT Use of
County Owned Property

l'mwr NUMEER: DATE:

PERMITER:
DAY PHONE OTHER PHONE FAX |
PORPOSE: '
)
LEGAL mﬂl F'rirn;ry Sec Tvp Rge  Account No Kroll Page !
%
k]
EXPIRATION: - . = -
- ; 4
Adminlstraive Tes (New or Renowal) 50000 Bond/insurama Amount $5,000,000,00

PERMITTEE MUST NOTIFY JENNIFER ASH DOT- TRANSIT AT: (206) 477-5975 AT LEAST 72 HOURS PRIOR TO
PERFORMING ANY WORK AND IMMEDIATELY UPON COMPLETION

ssued By: Phone:
! P - )

: By this permit King Coun-'-ty euthorizes the usc of the above described property:

Custodis] Approvalt Date:

Real Rstate Services Approval: ) Date:

"Ttia' Permlttee agrees to comply with the terms and conditions contained berein.

SEE REVERSE SIDE FOR TBRMS AND CONDITONS. ,

Signatire of Permilteo; Date:

NOTE: Permit not valid without ali necessary signatures and expiration date.
' King County Code 14.30

AAF-RES-0003 . , Printed O ~ Page 1 of




TERMS AND CONDITIONS
'PEEMIT REYOQCATION: This Permit ls revocable at any (ime by King County. The right to revoke i3 expressly reserved to King

unty.

INDEMNITY. AND_HOLD HARMLESS, The Pesmittes agrees to indemnify and hold harmiess King County as provided herein to the,
aimum extem possible vuder law, Accordingly, the Permittes agrees for Jself, its successors end asslgns to defend, Indemnify, and hold
rmless King County, its sppointed and elected officials, and :mplayeas from and agalfst liability for all claima, demands, ‘suits, and judg-mnnu
cluding costs of defense thereof for Injury ta persons, death, or property damage which is caused by, arises gut of, or Is incidental to Permitice's
erclse of rights and privileges granted by this Permit. The Permilttee's obligation under this section shall include; e) Iidemuffication for such
sims whether or not {hey arise from the sole negligencs of cither the County or the Permiliee, the concurrent negligence of bolh partles, or the
gligence of oa¢ or more third parties. b} The duty to promptly accept tender of defénse and provide defense o the County at the Permittee's
¥n oxpanse. o) lridemnification of clalms made by the Pormittee's own employees or agents, d) Waiver of the Permittee's lmmuaity under the,
dustrial lnsurance provisions of Thle 51 RCW, which waiver has been mutually negotizted by the parties.

In the event it Is necessary for the County lo incur gttomey's fees, legal axpenses, or other costs to enforee ths provisions of this section,
1 such fees, expenses, and costs shall be recovemble from the Permittee,

In the cvent {t {5 determined that RCW 4.24.115 spplies to this agreemient, the Pemlttce agrees to defend, fold harmiess, and {ndemmiy
mg County 1o the maximum extent permitted thercunder, and specifically for its negllgence concurrent with that of Kisg County to the full extent
?Permitiee's negligence. Permittce agrees to defend, Indetunify, and hold harmless the County for claims by Permittes's employees and agrees to
alver of its Immunity under Title 51 RCW, which walver has been mutually negotinted by the parties.

ANTI-DISCRIMINATION: In all hiring or employment made possible or resulting from thls Pernlt, there shall bo no distriminatiog
painst eny employea or applicant for employ because ofrace, color, ancesiry, religion, national origin, nge, scx, sexunl otlentation, marital
stus, or the presencs of any seosory, meatal or physical hondicsp In an otherwise qualified handicapped person unless based upon & bona fide
smipatlonsl qualification, and’ this requlcemant: stiall pply to: but rigt bo Ifmited to. the following: employment, edvertizing Iay-off or terminstion,
tos of pay or othét forms oF cofpensation; wil seléction for tnining fneluding epprenticeship. No person- stiall be. denled, o subjoctcd to
scriniitintion |n eoelpt.of the benefit. of any:services or aellvitie mado possivle by or reslting frum this- Permi( an tho grounds of ruce, color;
scestey, seligion, ‘nations) ovigi, nge. (exetpt mlainuim oge nnd retlrement. provitons), sex, sexual orlcatativa, musitsl st paresial stanss, the
seseuce of any aensory, mental or physical handicap, or the use of & tralacd guido-dog by a blind or deaf person. Any vielatlon of thia provigion
1all be considered a viofation of @ material provislon of this Permit and shall be grounds for cancellation, termination or suspension In whole or i
wt of the Permit by the County, and miay resalt in Ineligibility for further County permits,

W Permittee shall Timit fts use of the property to only those sctivitics specified in the Permit-amd its epplioation for

srmit.
NON-EXCLUSIVE RIGHT: This Permlt shall not be desmed or construed to be #n exclusive right It does not prohibit the County from

ranting any other petmits to other public or private entlties, nor shall it prevent the County from using any public place for any and oll publio use
¢ affect its Jurisdiction ayer any part of them. g

ASSESSMENTS: Permittes shall be required to poy uny gencral of special @ssettment incurred by King County which are dimcuy
Il'nlmlahle {0 OF arising from nny otions, ocoupenay, or usage suthorized herein,

mmm_mmmwmmawwwﬁmmdmmmmw of Real Estate Services: Sectlon. Upon
lmtlm. termlnailon, or shasdoament, the Permiop shall:cepiove al his expenss all fucilies placed on-sald property by the Pormittee, m.d‘
sstor the premises to a conditlon: Which Iy squivalent Inail vespecty: 1o the condition existing prior 1o Installation of the facillties, or 10 & conditfon ! I
ihich s satlafactosy 10 the County. Iftho Pormittee has ot mcvomplished removal and restomtlon et the cod of a ninety-day perod following the |
fective dats of revotation, termlnation, expiratian, or abandonmeut, the County may mplish all of the y work and charge al ot'the
osts to the Permittes.

BESTORATION: After completion of work suthorized by thls Permit, the Permitice shall restare the property to_a condition which is
qtdnlw.; 'Rl vespects 1o Thie: condlition: af the property pedor 1o startlag work, or a-conditlon satisfctory to King County. 1f tho Permittcs delays
nmrnlon qudmphnm nftha?«mil. the County inay seconplizh. all the nessssary work mud chargo all e coits to the Pérmitice,

R g DY ] BE:1n the event that damagn of any kind is caused by the Pormittee i the coursa of pesformldg
furk nu‘lhorlmd by thig Pamit. Pmnlm WIll repair sald damoge ot its sole cost and expense, Repalr work shiall begin without delay rod continne
ritheut interruption until completed. 1f damage Is extensive, the time wllowed for repuir Will be prescribed by the County sgont. If the County
elermines il 1y necessury, ﬂu: Cc-unly moy nmmplish the work-and charge all the costs to the Pennittee,

ATEMI I : DNE: The County representtive may ut suy time, do, order, or have dooe al) work ponsidered
. msu.ry to r:&!m‘: o u safe uondhluu uuy ares described in Permit left by the Peemities in u condltios dangerous to life o property. The
‘ermittee ghafl pay, upon demand, to the County all costs of such work, materinls, et Noﬂlln,g in this section shull relieve the Permitice of duties
nder Terms and Conditions No, 2 sbove.
I RIGHTS RESERVED TO COUNTY ~-CONFORMANCE AND PAYMENT OF COST REOUIRED: The County reserves the right to
s¢, occupy, aod enjoy jts property for such purposts es it shell desire including, but not limited to, constructing or instaffing structures and
acililos on the property, or developing, Improving repairing or altering the propesty, The Permittee, upon written niotice, will at lts own cost end
Xpense &, repuir, rel , ehange or reconsteuct fty installations to conform with the plans of work contemplated or ordered by the County
teording to n time schedule contained in the written notice,
2, MOTICE: Parmittes sgrees o obtaln information from other utility opeyators’ regarding the locetlon and current status of their
astallations before starting work. Property owners adjolning, or in proximity 1o, the profect s doseribed heveln shall be natified by Permittoc
¢hen such propeny is exposed to the possibility of injury or dumege through performance of work on the project authorized by this Permit.
‘ermittce shull make: all mivance arrangements necessary (o protect such property or utility from Injury or, -ditnage,
3. QTHER: APPLICABLE LAWS: Yssuance of this Permit does not, I any way relicve the Petmittee from complying with any other
pplicable [uws In performiing the work subject o this Permft,
4. AMBHDMLM‘ This Permit may only be amended by Kmg County at any nme of upon wrilten request of the Panmﬂm and written
pproval by King Caunty, ‘Amendments shall be lsued in the same manner a9 8 new Permit would ba issued.
5. TITLE: This Permit grants only the right to use King County’s Interest in the hereln deséribed property, and the granting of this Permit Is
ot a wamranty that good title to any specific propoerty is vevied In King County,
6. -CONDITION.OF FROPERTY: The Permitteo understands and egrecs that the property is taken for its use "AS 1S* and f.tuu King County
29 0o obligatlon o the Pormitter to make any changes, Inlprovements, or to incur any vhntsoover for onvi | nudfor other
roblems associated with the property to facilitate Permittec's authorized use of the property.
2. m The Permittes may not assign any of its rights under this permit without the prior written consent of the County

) SPECIAL TERMS AND CONDITIONS: __ (SEE ATTACHED SHEET(S)




Special Use Permit SUPS17-o00i
Special Terms and Conditions
Section 18(1) through 18{KX)

(1) (Insert special terms and conditlons herej

2) Environmental d
A The Permit i and agrees that the Property ls taken for use on an "as s® hals and that the Caunty
has no ebiligation to Permiltice ta clean, repalr, make any charges, Imp or tolncur any exp
h Tar enwl blems (3 defined below) on the Property, Permittoe shail notify the King
County Real Estate Services Sectlon Pennlt & Franchise Unlt and any other public agency as required by law, In »
the event the Permitteeofits tors obtain knowladge of any | problems on the Propery
b ThaPermittee further agrees, loritsell, tssiccessorsand ausigns, ta defend, Indemnify and hold harmiess King
County [ram and against any and all e preblems, Inchuding the cost af defente ralated thereto,
which atise from, In connection with or Incident to the acts or omisslons of P Its appointed and elected
offlelals, loyees, agonts and {h frer "Permittae actors™) In the exerelse of Permittee's fights
and privileges granted by this Permit or the Parmittes's use of, ar on, the sublect property or any
surrounding County property, By way of example only, the obligation 1 of the Permittes under this szction shall
Includa, but are not limited to, [a) the cost of remaving and dlspasing of any pre existing Hazardous Substances
uncovered Inthe course of the activities by Permittee actors under this Permit, refared permits or activities 3

= may be required by faw; [b) the tost of taklng v penaltl for falhure to comply with the
Islons of any federal, state or facal 1 statutes, ordl or regut
. For purpases of this sectlon, the term "ervironmental problems® thail mean any claim, complalnt, demand,
actlon, cause of action, sull, los, contrib actlon, action by an Ingt lity of a federal, state of bacal
Bavarnment, cost, domage, fine, penalty, ekpense, fudgement or Nabllity of any kind which dieectly arindireetly
relates to nolse or the , uie, release, th d release, leakage, splilaga, dlscharge, disturkance,
peisal L % handiing, storage. part, or dlspasal ofHazardous
Substance(s), whether I, an, Into, onto or from soll, surfaces, | y all, surtace water or groundwater,
dy For purposesof ths Permit, *Hatardous Substances® shall Includa:
L. Ay tokic substances of waste, sewage, teum products, radioactive sub heavy metals, medical,
carrashve, noxlous, acidic, ‘ot disease praducing sub of
W, Any d wmite or b dous waste as defined
a, hin irdous Waste A g Act as now exlsting or herealter amended (RCW ChJo.108);
or
b. Conseivation and R ¥ Act as now exlsting or‘hereafter amended (42 U.S.C. Sec. 6301 st
seqf;or S -
ill. Any hazardous substance as deflned In:
3, Comprehensh ! C: and Lisbllity Act a3 now ealsting or hereafter
amended (42 US.C. Sec. 9601 et s8q.); or ) )
b. Andel Toxics ¢ Act a5 nowexlsting or hereal! ded (RCW Cha70.108D); or
Iv. Any ather poll i L of materlals posinga darger ar threat to public health or

welfare, or to the enviranmant, which are ragulated or contralled by sny federal, stata and iocal laws and regulations

now of hereafter amended, y

e ThePermitteq's obllgations contalned In this section shall survive any termination ar explratlon of this permit
andahy thibsequénce transfer by King County of Its Interest in the subject property. In the #vant of a conllict
between the provistons of this séctlon and that certaln Purchase and Sale Agreement between Permirtes and
the County dated __, 2017, the Purchase and Sala Agreement shall contrl,

180¢) nsurance
By the date of i 1 ths perimi, thye Petmiltee shullpragure and maliaif for the duration of t permi,
eowerage agalnst clalms for Injurfes to persons or damages to property which may arlsefrom and Inconneetion with the rights and
privileges granted by th andfar the perf; of wark hereundar by the Permitee, his agents, repressrtatives,
empleyees antl/or subtontractons, ¥

Ing such-mink coverage, the County thall not be deemed or comtiued to have astessed the ritks that

By requiring
may be applicable o the Permittes under this cantract. The Permittee shall assass its awn risks and, If It deems approptiate
andfar prudent, malntain greater imits and/or broader covarage,

Nothing contalned within these Insursnce requirements shall be desmed to llmit. the scope; application and/or limits of the
coverage affarded, which coverage will apply ta each Insured to the full extent provided by the terms and conditions of the
pollcy(s]. Nothing contiined within thls provisian shall affect and/or alter the applcation af any other pravislon contalned
within this Agreement,

’
For All Coverages: The cost of such Insurance shall be pald by the Permittee. €ach Insurance policy shall be written an an
"Occurrtnee Form." :

. = ¥
fi.Coverage shall be at least a3 broad ag:

General Lablilty: ]

N Insurance Servicas Offlce farm number CG 0001 [Ed, uu:m:nn;WMm
Permittee shall mal I dwSimm:nmhhedunmﬂmllwmmufﬂthndll\rwum

e pluryand pruperty dimage.

- AT L raurance Services Office form number (CA 0O 01 £d. 12:80 of Its equivalert) covering
BUSINESS AUTO COVERAGE, symbal | “any sute®, at the comblnation of symbeds 2, 8 and 9, Units shall be no
Jess than $5,000,000i Cormbined Singte Umi Bodlly Injury and Froperty Damage.

; ’ Workers G as tequited by the Indusiial insurance Act of the «

5UPS17-x00( Speclal Terms and Conditions Page 1 of 3



State of Washington;

| apianT: The protection by the Workers Camp policy Part 2 (Emplay

Liablity] or, In states with monopolistic stute funds, the protection provided by thy “Stop-Gap” endorsemernt to
the General Uabliity policy. Limbts shall be no less than §5,000,000,
. 4 shall provide Permittes's Polluthon Labllity coverage In the of
$5,000,000 per otcurrence and In the aggregate 10 tover sudden and ton-4uitiden bodily Infury andfor property
damage to Include the destruction of tangible property, loss of use, clean-up tosts and the loss of use of tangibla
property that has not been physically Injured or @ yed, If Asty ,Lead or PCB'z are o hal eip

h shall nat excluda pollution arising out of Asbestos, Lead and/or PCB operations. Evidence of
Insurance must spacifically state that coverage Is Included.

2. oy i i The deductible and/or sell-insured retention of the palkies shall nat imit
orapply to the Permitea's liabliity to the County and shall be the sola resporalbility of the Permittee.

3. Qibeclnsumnce Provislans: The Insurance policles required In this permit are to contaln, of beendorsedto
contaln the fallowing previsions

a. All Labllity policies except Workers Compansation:

1, The County, Its officers, officlals, employeas and agents are Lo be covered as insured s1 respects Uability
arising out of nttlvitlas perfarmed by or on behalf of the Permittes in connection with this permie

2, Insurante coverage shall b2 primary Insurance as respects the County, its offiears, officlals, employess
and agents, Any Insurance and/or self-nsurance malntalned by the County, ts officers, officlals, employees
or agents should not contribute with the Permittee's Insurance or benefh the Permiites |n ony way.

3 The Permittees ) shall epply Iy to each Insured egainst wham a claim Is made and/or
lawaubt 1s brought, except with respect to the limits of the Insurer's Bobillity,

b, All Polickes: Coveraga shall not bo susperdad, valded, cancelled, reduced in coverags-ar Inllmits prior 1o
this explration datn of ths speclal use permit, unless forty-dve (45 days priar natice, retum recelpt
requested, has bean given 1o the County, .

4. pcceotblity oF Insutets: Unless otherwlse approved by the Courty, Instmnca ls ta be placad with Insitrers with a
* Bests’ rating of no less than A: VIII, or, If not rated with Bests', with mink Pluses the equivalent of Bests'
surplus size Vill, i

5. “Varfication o Coverags: The Permbitee'shal furnish tha King Courty Real Properiy Divisian with certificates of
I and endo quired by this permit. The Caunty resarves the right to require complate,
certified coples of all required Insurance policies at any time, 3

6. Munkipal or State Agency Provislon, If the Permittes s & Municipal Corparation or an agency of the Stataof
Washington and Is self-Insured for any of the above Insurance requirements, a certifleation of sef-Insurance shal)
be attached herato and ba Incarparated by reference ond shall constitute campllance with this section.

7. Sub-Contracting, Ifthe Pecmittie sub-contracts out any of the work, the Permittee shall ba responsfble for
ring that such Cont Is urdequately Insured hat King County Is sidded as on additional Irnsured to all
of Contrattor’s llabllity paficles except Warkers Compensation,
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EXHIBIT G
TO
PURCHASE AND SALE AGREEMENT

TPSS MOU
Memorandum of Understanding
Between King County and Washington State Convention Center
Regarding Convention Place Station Property Replacement of Transit
Power Substation

This Memorandum of” Understanding (*“MOU™) is made and entered into as of lhis@day of
OCTOBER, | 2015, by and between King County a home-rule charter county and political

subdivision of the State of Washington (the “County™). acting through its Metro [ransit division,

and the Washington State Convention Center, a King County public facilities district (“WSCC™).

s

INTENT

Washington State Convention Center (*WSCC¥) and King County (*KC™) have been
working collaboratively on a proposed WSCC addition (“Project”) located on KC’s
Convention Place Station (“CPS™) property.

WSCC and KC intend to execute a purchase and sale agreement (“PSA’") of CPS property in
Q3 2015.

WSCC has delegated to the Pine Street Group 1..1..C. (**PSG") the authority to negotiate and
coordinate all aspects of the work contemplated and covered in this MOU on its behalf
pursuant to that certain Development Management Agreement between WSCC and PSG

(*Management Agreement™).
To the extent any terms of this MOU conflict with the PSA, the PSA shall govern if it is

executed.

Early removal and replacement of KC’s existing Olive Traction Power Sub Station (“TPSS™),
located on CPS. is considered a critical early work scope in meeting WSCC's overall
construction schedule (anticipated to siart carly 2017). ’

To meet WSCC schedule goals, Attachment B sets key schedule milestones for this work.
The existing TPSS currently serves overhead power to trolley-buses on surface streets of
downtown Seatile. The replacement TPSS must serve the same trolley-bus system.

KC requires uninterrupted TPSS power. However, some limited, short-duration scheduled
interruption is anticipated.

K C has determined that the final location of the 'TPSS is in the cut and cover portion of the
Downtown Seattle Transit Tunnel ("DSTT" or “turinel™). - WSCC may elect to locate the
TPSS on Sound Transit’s parcel on Ping-on an interim basis if WSCC finds that has a benefit

to the project.

10. Given KC's contracting process, KC is unable to procure and install a replacement TPSS that

meets WSCC’s desired schedule.
I. WSCC has agreed to manage the procurement and installation of the TPSS to maintain the

Project schedule.

}2. WSCC and KC will joinlly engage in the direction of design activities for a successiul

replacement TPSS as further established in Attachment A .

1
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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 of responsibilities 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

‘1. WSCC Responsibilities

51460601.2

WSCC will perform the responsibilities identified in Attachment A, in accordance with
the schedule included as Attachment B.

King County Responsibilities

King County will perform the responsibilities identified in Attachment A, in accordance
with the schedule included as Attachment B.

Cost Responsibility and Reimbursement

A.

WSCC will p}epare 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, such. approval not to be
unreasonably withheld. The budget last approved by KC shall be referred to herein
as the “Budget.” ‘ ‘
KC will reimburse WSCC for all costs borne by WSCC 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 WSCC) directly associated with
the Work as certified by WSCC, and installation costs when bid, commencing May 1,
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.
If the sale of the CPS property closes pursuant to the PSA, the dates of
reimbursement and sums due are as follows:
* 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,
commissioning and acceptance of the Work by KC,

2
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4.

51460403 2

D. Unless otherwise agreed to by the parties, if the PSA terminates prior to the closing
of the sale of the CPS property or if KC and WSCC do not sign the PSA by
September 30, 2015, 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 will
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.

Indemnification '

Indemuification. Each Party shall protect, defend, indemmify and save harmless the

‘other Party, its officers, officials, employees and agents while acting within the scope of

their employment as such, from any and all suits, costs, claims, actions, losses, penalties,
judgments, and/or awards of damages, of whatsoever kind arising out of, orin connection
with, of incident to'the services associated With this Contract caused by or resulting from
each Party's own negligent acts or omissions. Each Party agrees that its obligations under
this provision extend to any claim, demand, and/or cause of action brought by or on
behalf of any of its employees, or agents. The foregoing indemnity is:specifically and
expressly intended to constitute a waiver of each Party's immunity under Washington's
Industrial Insurance act, RCW Title 51, as respects the other Party only, and only to the
extent necessary to provide the indemnified Party with a full and complete indemnity of
claims made by the indemnitor’s employees, Notwithstanding the foregoing, WSCC’s
obligations to defend, indemnify and save hammless KC shall not extend to-any errors,
failure to perform, suits, costs, claims, actions, losses, penalties, judgments, and/or
awards of damages, of whatsoever Kind arising out of; or in connection with, or incident
to the Work caused by or resulting from the acts and omissions of WSCC’s architect(s),
designer(s), consultants, suppliers, contractor(s) and/or subgontractors, of any tier, that
perform services or work or supply materials for the Work (collectively, the “TPSS
Providers”). Liability of the TPSS Providers for errors, negligence or failure of
performance shall not be imputed to WSCC or PSG, but rather and instead, in the event
of such claim of error, negligence:or failure of performance; WSCC shall either (a) assign
to KC all of WSCC’s rights as against said TPSS Provider(s) or (b) WSCC shall enforce
such rights for the benefit of KC as KC shall direct and such enforcement costs shall be
included in the Budget. WSCC shall use good faith efforis to inctude in the Contracts
(c) commercially:reasonable insurance limits in tlie TPSS Providers confracts as specified
by KC, and (d) listing of KC as an additional insured with respect thercto. The Parties
acknowledge that these provisions were specifically negotiated and agreed upon by them.

Term

The MOU term will expire upon delivery and turnover of fully commissioned
replacement TPSS to KC and final payment of all reimbursable costs to WSCC.

Dispute Resolution. In the event of a dispute between the Parties during the Term of the
MOU, the following terms and conditions shall apply:

3
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A. WSCC and the King County Exccutive, or their designees, shall confer to resolve
disputes that arise under this MOU as requested by either Party. The Designated
Representatives shall use their best efforts and exercise good faith to resolve such
disputes,

B. The following individuals are 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:

WSCC: Matt Griffin
¢/o Pine Street Group L.L.C.
1500 Fourth Avenue, Suite 600
Seattle, Washington 98112

County: Chief of Staft'to the King County Executive
Chinook Buitding
401 Fifth Avenue, Suite 800
Seattle, Washington 98104

If the Parties are still unable to resolve the dispute the 'ADR process outlined in the PSA
will apply. If the PSA is not executed, the Pacties will submit any unresolved disputes to
binding arbitration, the costs of which will be split by the Parties equally.

7. Communication
Noi;ices tb,tjlle"parties shall be made by and to the following:

County: Design and Construction Manager
Metro Transit Division
Department of Transportation
201 South Jackson Street, M.S. KSC-TR-0435,
Seattle, WA 98104-0431

"WSCC: Pine Street Group L.L.C., Attn: Matt Rosauer
1500 Fourth Avenue, Suite 600
Seattle, WA 98112

’@ WASHINGTON STATE CONVENTION King County:
~—y, CENTER PUBLIC FACILITIES DISTRICT, a
EB) Washin ;

AN
¥ Frank l'*‘inné‘ﬁ'ﬁ By: Kevin Desmond _
Its: Chairman of the Board - ts: KC Metro General Manager
Date: _/o:é;{/;f" Date: 77-29-261S
4
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ATTACHMENT A
SPECIFIC SCOPE OF RESPONSIBILITIES OF THE PARTIES

WSCC:

PSG for WSCC will;.

10.
11.

12.

13.
14,
15.

KC:

Keep KC reasonably apprised of needed decisions, schedule, costs, and information
related to the Work in order to maintain schedule, quality and cost control, mcludmg
providing KC with the updated Budget from time to time but not less than quarterly.
Provide reasonably complete and timely information to KC in advance of decisions
requested, in accordance with schedule milestones in Attachment B, within the.
professional industry staridard of care.

PSG will manage WSCC responsibilities.

PSG will facilitate the WSCC team and resources as necessary to carry out wsce
responsibilities,

Develop a Project Management Plan (“PMP”) that establishes assumptions, scope,
schedule, decision points, required permits/entitlements and budget,

Procure and manage the Work, design team, vendors and contractors in accordance with
WSCC public processes and consult with KC with respect thereto.

Maintain responsibility for managing the Project schedule and the schcqule

implementation.
Coordinate work with Project early work and construction activities.

‘Coordinate work with 3™ parties including, but not limited to Sound Transit, City of

Seattle, and WSDOT.

Obtain all required permits in coordination with and with the cooperation of KC.
Procure and manage the design and installation of the Work in accordance with KC
written performance requirements, design criteria, and access and location requirements,
including adequate access for routine maintenance and emergency conditions as
reasonably established by KC. A basis of design will be provided in time to maintain
schedule.

Procure and manage the testing and commissioning of the completed Work to the
specifications outlined in the basis of design and coordinate with KC or its agents with
respect thereto.

Provide documeants for review at key milestones for KC sign-off & acceptance.

Provide sufficient access to or through the CPS site during construction for KC reviews.
Provide monthly status and forecast reporting on scope, schedule and expenditure/budget.

KC and/or its assigns will;

1.
2.

514606032

Serve as replacement TPSS project client and end user.
Provide complete and timely information and decisions in accordance with the schedule
milestones in Attachment B and to a level of professional industry standard of care.

5
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9.

Coordinate with WSCC’s designers, vendors, contractors, and agencies as needed and
consult with WSCC on the selection of the designers, vendors and contractors.

Review and approve the PMP prepared by WSCC, in accordance with the attached
schedule.

Provide load requirements for the replacement TPSS.

Provide KC performance requirements, design criteria and locational requirements.
Review and approve design (including plans and specifications) at appropriate stages of
work, including all amendments or modifications to such plans and specifications.
Approve the replacement TPSS prior to installation thereof and review the progress of the
installation of the Work and the commissioning thereof.

Accept the completed replacement TPSS, which shall not be unreasonably withheld.

10. Review and agree to a project cost of new TPSS.
11. Assist BSG with coordination and approvals with other transit agencies.

WSCC and KC:

1.

51460603.2

Jointly engage in directing the design for a smooth and efficient design and
implementation process of the Work with the parties leading various specific design
elements as follows:
o WSCC will lead civil work;
o WSCC will lead elements relating to6 WSCC Addition, its con;itructability and ’
construction phasmg, _ ‘ :
o KCwill lead elements impacting transit operations;
KC will lead TPSS equipment design criteria and WSEC* will follow KC criteris;
o WSCC and KC will jointly lead electrical equipment elements and WSCC will
follow KC elements;.
Hold and/or attend joint team meetings (including designers, vendors and contractors
when appropnatc) to coordinate the progress and direction of the Work;
Coordinate the Work with any/all exnstmg or on-going KC functlons and operations at
CPS; and
Provide timely information and responses to requests and inquiries by the other party or
their respective consultants. ,, -

‘
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ATTACHMENT B
TPSS PROJECT SCHEDULE

Key TPSS Milestone and Decision Dates:

KC NTP to WSCC to procure designer

KC Decision of Final TPSS Location

WSCC Decision on Use of Interim Location
WSCC NTP to commence design

Project Management Plan delivery to KC

KC final acceptance of fully commissioned TPSS

Production Schedule:

12/12/14
4/6/15
12/31/15
5/4/15
12/31/15
12/31/16

Refer to the following schedule titled “Olive TPSS Project Schedule”, dated & /4 /15.
Schedule to be confirmed after selection of GC/CM and selected TPSS manufacturer.

7
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ATTACHMENT C
BUDGET

1500 Fourth Averue, Suise 600
Settie, Washingion 08101
7208.340-2210

PINE STREET GROUP L.L.C. F 206 428:3000
mote @plnes oo

June 16, 2015 \

Randy Witt, Manager
Metro Transit Division
201 S. Jackson Street
Sealtle, WA 98104-3856

RE: TPSS deaign and management cosls

Dear Raody, .
LMN has assembled the design cost estinsis (approved by Ron Moatlar) 1o reploce the Olive TPSS on
Couvention Place Station with a new TPSS in the cut and cover.  With Pine Street Group L.L.C.

management costs, we eslimate tlie (otal design and management ‘costs will ranga between §1.4mm to
$1.9mm. .

.

Important notes:
e Costs are time and materisl reimburtements up 10 8 maximum allowable amount.

o  The scope assumes & prefabricated TPSS located in the cut and cover tunnel,
e The estimate is based on a 2§ month echedals (ending Decamber 2016),

s The estimare does not include the purchase of the TPSS, {nfrastructure, or installation costs.
s  The Metro team agrees thal LTK is an appropriate choica for the TPSS work.

Roles and responsibilities by both parties will follow the TPSS MOU (under review).

Please sign authorizing approval of the design and management costs.

Sincerely, 7 Sigoed:

Matt Rosauer Randy Wit date
Principal Manager

cc: Matt Griffin

MRKR: WPINES TP rjectWSCO\Profect Admindration\Earty Wik » Mesting Mimdes\TPSS\PSO eover kater for TPSS coste | $-04-17 dnez,
/1622015 4:05 PM
5145060).2
EXHIBIT G
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Washington Stale Convention Center Addition Project

Annusl

(1]
e
"
(14
ve

Pine Strect Group L.L.C. Incresse . .
Metro - 2015 billable hourly rates 30%

[ Person Title Hourly Rate | 7015 Rate_|
Mail Rosauer Principal Project Manager 5 250 * 265
Mat Griffin Manager's Representative § 500 ¢ 530
Rysan Keane Project Manager S 150 159
Chris Bischoff Project Manager § 150 159
Jason Foley Project Manager 3 150 159
Andy Bench Project Englneer 3 100 100
Alana Schuit Project Coordinator $ 60 ¥ 64
Crystal Ng Project Assistant S 60 60
* Billing rates/to WSCC

*+ Adjusted rates from Apdl 2013 ongmnl agc:mem date

AL €/36/2015\\PINEST\Profecl s\WSCC\Und\U’S\KC + Metso\Lsily Work lachiding TPSS rulocarion\Colt pro poul for TPSS relocatioA\TPSS Cost Summary
for Aanﬂﬁﬂ“l'imno haurky rales

9
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June 10, 2015

Matt Rosauer, Projoct Manager

Ping Strect Group LL.C

1500 Fourth Avenue, Suite 2912

Scattle, WA 98I0}

Re: TPSS Fea Proposal
Dear Malt:

This proposal is for design services regarding tha TPSS (Traction Power Sub-Statlon) for King Couaty
Metro and is {0 bo localed adjacent to the Conveation Center Place Station fn the Cut and Cover tannel. A
detailed scopo of work cay be ref: d in the attached proposals from LTK, MKA (Civil) und ARUP for
tbe design and-etiginbering of the aew TPSS. The general scope assumptions are based on & pre-labricaled
TPSS with primary power foeds from the existing Metro 26KV lines and nuxiliary ¢ervice from the existing
SCL vault in Ninth Avemue, Qur pmposal assumes that any emergency power will be provided by Metro ss
desired.

LMN will be providing overall design coordination with the project etake holders and the sub It
team outlined sbove and (n the sttached proposals, To simplify the contraciing for thiy aspect of the wark
LTK, will be a direct sub-consaltant to LMN in lieu of the previous structure where LTK was a sub-
consuliant to ARUP, This new coatract structura will fnitlate with June Invofcing, any invoicing from LTK
thra May 31 servicea will be billed under the ARUP interim agreement. The basis of compensativn far this

effort Is hotrly 1o & maxl and ml our g t with Washington State Convention
Centey and ls summarized below:
LMN A!ﬂlbdl:
Ovenll project coondiamtion of praject team, exicading
: from prelimlnary dedgu lhm'nah onm:wdnu $98,000
'En!es!l!'—p and Engincering of TPSS and
Power feeds $850202

*Services from May coward nnder LMN contract

o Im:tudu Ground Testing m’f,ﬂﬂ

Ddga and Engineering of TPSS grounding
on, Pltpmdun of silo uumwﬁnu documents $45,000

and Uil v Drmwings (T )

ARUF:
Dﬁlp MW orll;mug 20d ouriliary systems

"‘lnclndt_:m.'l(c_lrmmdmark thry May 31, 2018

LITn

$257,550

10
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May 29, 2015
Page2 of 2

Sub-Total Consultants . 51,152,792
LR Mark-Up (6% s , ; ) J6B |
Total Fee Estimtia S1.319.960! |

LMN bod the consultant team will need to coordinate thiswork with muliiple ity sgency's fchidiiig,
Sealn City Lijht, Seatle Depuriment of Trangportation und the Fire Departmieal. Asa recull there msy be
roquirements placid ori the installation of this unique plcs of equipment [nthis unique locatlon, the seape
of which is not known

Theu May 31, 3015 LVN s expended approximately 299hus and §33,660 ofthaabave LMN fes tolal.
J.MM propases to expend the remainlng $44,340 thr August 2016, u?muuw.wcm ™SS

TSR

-desdgn by LTK, Our cffort will conuiit of p the proc

« TPSS procurement

Bid Support and Site Engincering (Including project speeifications)
Construction Administration (Incl. RFI and Submittal process)
Expenses will be inveiced per our contract agreement with Washington Btate Convention Center

[nFilrance COVETAREs are per ollr iy with Washington State C tion Center

Tho following ftemia we assunmptions and qualificadoas for thie proporsl:. -
o ‘Pivposat fncludes sisisiing Metro with providing mors convealéntand stcurs neeess bo tha exlsting

o Avesiue scerss. Howsver, tha proposal does not inchude deslgn and documentation gssoelated

with » “dog-house™ encloguro of ciaing 9% Avetrse uecess.

‘Proposal includes Iocation and coardidation of i emeygency power demarlc Io the it and caver

tunnel sdfacent Lo the TPSS urde (with Mete/Sound Transll). Howevag, the proposalidoes not

‘Inehuda MEM-WM“ rgensy POWEL RO 3

= Proposal Inclod: mmmumwmmwmmmum
esfatling ferviess, However, (o proposal does not fnslulie strottwal amlysinorretmfitiog of the
DTSS tnnaed structure 1 it 5 delerminod these roquited connsctions inpack thé: strochire.

1ryou have any questions regaiding the soope, feoar sshedule please contact el yaview, We ars eages o
oo this clement of the project forwird 5o if-wa can clarify any of our nesumplions weé would be happy to
have & discussion.

Sincerely, For Pine Street Group L.L.C.:

Chris Eascman Matt Rosaner Date
Principa! Pine Street Groop L.L.C.

LMN Architccts

Enclosures:

Ce

LIMn -

11
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LTK

Washington State Convention Center
Addition Project

Ollve Tractlon Power Substatlon Replacement
Scope of Work
May 26, 2015

Project: Bar:kgro und

Washington State Convention Centar (WSCC) Is cutrently planning: a faciiity addition on the Convintion
Place Statlon, {CPS] stle whichiis owned by ing County (KC), WSCC and KCare In negotiations to transfer
the ownership of £PS to WSCC for thelr facllity addltlon project.. This County-awied property, located”
ohe block from thacurrent WSCE faclitties, I8 noiy an active mlutau:»n,lhnmwundno slgnificant
opmuonal transformation, ‘Soime transit usat may remuln on the site, incllding: wecesstothe
mwmmMdeammnmuwmhnmhmhmm mndasmall
number of transit support functlons.

Thie King County's Olive Traction Power mhxmimmhmhd ar.CPS, hawever, it e replaced to
accommodata the’ wsa:nrnsm-admn aind allow for continued electrie troliey bus {EIBJ ‘service; This
document Identifies the'scopé which inchudes the design for the replacement Olive’ PSS 1o be located
on a nearby site to be determined during the design process.

Scope of Work

The work for the Ollve TPSS project is expected ta begin in May 2015, Thisreplacement TRSS will hea
.prlflhdﬂtedw siittable for providing power-ta KC's exdsting ETB syster. ‘Requirements| of the:Olive
TPS5 electrical-design services include the following tasks:

Task 1~ Project Management

Thi Consultant will coordinate with UVIN,; WSEE, Metro, other cansultants, or contraclors as necessary
‘n'the completion of thik effort. Consultant shall provide project management and contract:
‘adminlstration servicas. to-faciiitate the efficiait progress of tha work, Project: Msmmmtm
Tnclude fnvelciig, projiss reparting sthoduling, project snd team management, ‘eoordination, ahd

meeting attendance as needed.

Deliverables:
* Monthly invoices
s Monthly Progress Reports

Page10f4
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Ollve TPSS Replacement Project

Task 2 — Design TPSS Procurement Documents

Consultant shall provide electrical design services for preparing drawings and techniea! spedification for
the procurement of a prefabricated TPSS to replace the existing Metro Olive TPSS. The consultant shall
perform data collectlon and Aeld investigations as needed of the proposed TPSS site in preparation of
the deslgn. The Consultant shall participate in a design review with stakeholders following the 85
percent mllestone and continue the 85 percent design for development of the 100 percent submittal.
The design shall assume one site plan for the TPS procurement which will be determined by others, The
surveylng and base mapplng required for the TPSS drawings Is assumed to be provided by others.

Consultant shall also pravide permlt support, SCL service request support, and bid support services for
the TPS procurement contract. Consultant shall assist others in preparing flna technical documents for
advartisement of the procurement documents,

Consultant shall participate In a 100 percent design review with LMN and then with other stakeholders
for the 100 percent milestone.

CAD drawlings shall utilize KC Metro Standards.

Cansuitant shall provide bid support services and respond to RFls by bidders and a<sist with bid
selection during the bld period.

Deliverables:
» 85 Percent Design
o Particlpate in Design Review
s 100 Percent Design

o TPS Drawings
»  Site layout plan, one line diagram, sectionallzing diagram, equipment layout,

equipment elevation, communication block diagram, SCADA polnts list.
= Electronic, PDF, plotted half size ‘
o TPS Specifications
. = Electronic, PDF, plotted letter
»  Provide permit support by preparing drawings for plan review
¢ Bld Support —Respond to RFIs

Task 3 — Design Site Engineering
Consultant shall provide electrical design services for preparing drawings, technlcal specifications, and

cost estimates for the civli related electrical Infrastructure required to sccommodate-the Installation of
the TPSS and Its tie In with the existing electric trolley bus (ET8) traction power system, The electrical
deslgn work shall include the TPSS grounding, manholes, underground raceways for the AC utllity
feeders, raceways for DC positive and negative feeders, feeder conductors, feeder disconnect switches,
and other raceways for tylng Into the exlsting Metro de feeder Infrastructure, -

Consultant shall support others with the design of civil/structural related TPSS site work, indluding the
TPSSs foundation design, site clearances, site accommodations {fencing, gates, and driveway access) by
providing site requirements needed to accommodate the TPSS and feeder Infrastructure,

Page 20f4
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Olive TPSS Replacement Project

. Roadway/sidewalk demolitlon, excavation; restoration, utility lozates, utllity relacatlon, traffic control,
dralnage; architectural design, and other clllfstructural design Work Ls assunved to be by others,

Surveying and base mapping required for the TPsS drawlngs Is assurned to be provided by others, and
will be pravided prior to the development of the design drawings.

Dellverables:
o 60 Percent Design

o Site Drawings ’
" = Canidult layout plan, conductor schedule, conduit snd raceway detall, manhole

detall, grounding détail, and ground grid
* ‘Electronic, PDF, plotted half size
o Site Specifications .
= Eléctronle, PDF, plotted letter
o Cost Estimate
o Participate In Design.Review
* 90 Percent Design

o Site Drawings
«  Condult layout plan, conductor schedule, condult and raceway detall, manbola

detall, grounding detall, and ground grid
» Electronle, PDF, plotted half size
o Site Speciflcations
= Electronlic, POF, piotted (etter
o Cost Estimate
o Partlcpate in Design Review
e 100 Percent Design

o Site Drawings .
= Copdult fayout pfin,mndudursdieduie.condpltand raceway detall, manhole

detall, grounding detail, and ground grid
-#  Elactronlc, PDF, plotted half size
a Site Specifications
a  Electronlc, PDF, plotted letter
o Participate In Design Review
o Issued for Construction IFC

a Site Drawings
= Conduit layout plan, conductor schedule, condult and raceway detali, manhole

detall, grounding detall, and ground grid ,
»  Hard Copy, half size bond, electronic sealed, 3 coples
#  Electronic, CAD fDes and xrefs
o Site Specifications
. s Hard copy, lettersize bond, electronic sealed, 3 coples
= Electronig, PDF, plotted letter

Paga3of4

LTK

14

51460603.2

EXHIBIT G
Page 14




Olive TPSS Replacement Project

Task 4~ Conistryction Administration TPS Procurement
r,msulum's'ha_l_l provide construction adrilnlstration suppart services for the TPS pracurement. The
‘services shall Include réviewing RFls, submittals, and final shop drawings by the manufacturer;

perorming factary Inspections {two), witnessing th factory acceptance tesk, ralir Intruston test, field
viaw and cost estimate preparation;

acceptanca test, and Integrated testing: performing change order ra
and participating In weekly meetings with the Contractor.

Deliverables:
s Responsesto submittals and RFls
= Prapire change order costestimates as needed
o  Summarytrip reports for factary inspections, rain test, factory acceptance test, field acceptance

test, intagrated test.

“Task 5 — Construttion Adminlstration Site Engineering:
‘Canstltant shall pravide construction sdminlstration support services
ralated electrical Infrastaictire. Th services:shall includa reviewlng RFLS,
inspectians asneeded for the nstallstlon of the grovnd grid, un derground racewrays, and c
The Inspections shall also Include witnessing the electrizal tests performed o the cables and inspecting
tlie finsl conductar tarminations at the TPSS snd feeder poles, Consultantshall participate in meetings

with the Construction Manager.

for the construction 8ftha ciil:
submittals, parforming field

Deliverables:
s Responsa to submittals and RFls

« Prepare Inspection reports
«  Review as-hullt record documents prepared by the Contractor.

Projected Schedule

See attached schedule.

Paged of 4

LTK
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MAGNUSSON
KLEMENCIC

ASSOCIATES

Proposed Civil Engineering Traction Power Substation (TPSS) Design Approach

Washington State Convention Center Addition
Seaitle, Washingfon

Moy 1, 2015

As port of the damoliion of exisirig King Courty Tre
Washinglon Stala G  Cenlar Al rq!q 0 |
replaca the funclion Qlﬂlnndillly; n s Muummn_ ic Atsoklo }

undersianding thal tha m&dmed cing of King County's frarisit revislons ot the sils
diciates which of two TPSS.unit locafion uﬂkm\ylﬂ be pursyed (depleted on tha st page o3 Figurs 1):

»  Opfion A: West of the WSCCA site within the exlsting transit tunnel opproximately under Ninih

Avenve

wn_llihcﬂeoﬂhn

x  Qption B: | Within o/ Sound Teonsil triangulor parcel for short-term operofion wilh relocotion 1o the
Option A site 63 o parmanani locafion.

11'in also MKA's) uﬂuﬂundh}n thot e declslon whulher fo pursus Opfion A o - Oplian B Iy conlralled by

King Courity b the) decsion: ix ipminent, | IMKA 15 plossed o pi thiy chvil enginecting TPSS design
opproath ond fimbline 'lorOﬂloanlG;pHothunﬂhhrb ¢ dui tior e sxpensao the -

County.: Thn atval TFSS mumhdawwamw et on o March 13,2015 scoping

meating, the unil is ossumed fo:

¥ Conslst of o prefabricated steel contalner-type box

«  Exiend opproximalely 45 feet In length ond 14 1o 15 feet in widih
Require ths ability lo move {but not necessorily be mobile/wheel mounted)

a
. Require 4 feet of cleor access to odjocent wolls and 10 fael of clearonce on the primary accass side *
of tho unit
Demond duded elec‘idcul sorviee cansisting of eight 4-inch conduils (26kV) to an SCL-qccepled

vault

17
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Proporad Approoch — Civil TPSS Design N :
Washington Stote Corwanfion Cenler Addition I

Seottls, Washington -——-E =
Moy 1, 2015
e MAGNUSSON
KLEMENCIC
ASSOCIATES
o D I ol
R & S |

. o
*“ Laval 2t Flax Hall
+104' 4"

S—
OPTION "D" TPSS LOCATION ) I

PTION A" TPSS LOCATION

Flgura §: Option Layonty

“For Option A, ho TPSS unit ould ba Instatled on o Widenod sidewalk saciin south of tha fronsit bus
lanes within the exisiing nomﬂmil weest of tha WSCCA poral. mmﬂdms in &b stope of
servicss the following efforts:
a  Site visit.
u  Investigation of adjacent buildings, City utiltties, and King County Transit Tunnel os-built drowings.

¥ Coordinotion with TPSS spacially design firm, MEP, Archiledt, and Strudural on tha locotion and
predse placement of the unit, considaring proposed servite cecass polnfs and assuming this Jocation
is permanent.

18

51460603.2

EXHIBIT G
Page 18



514606032

Proposed Approach ~ Civil TPSS Desigh o

Washlngtan Stale Convention Conler Additlon i
Seolils, Woshinglon — -
May 1, 2015
Pose 2 MAGNUSSON
KLEMENCIC
ASSOCIATES

»  Coordinafion wilh SCL far servica voult selsction and duct bank perslrlion pasliion. Early dasign
inditatas thot the scoaplabla service vaull will ba SCLvoult #M31, which exisis on Ninth Avénus just

south of Olive Way.

v Prsparation of sla constnrcion drawings to indlude demolitinn; pod design and franching for TPSS
ground grid (with Input from specfalty design firm teom ond imonulaciunan, curb, gutter, sidéwolly
vehitls povemenl, fencing; driveway, secorily featrs/gote; grounding reslorations within the funnel,
uiility relecation if maeded, ond fn-grovad vlilily sirudures required o canvay serdca wilhin tha:
funnal, :

« Preporolion of }_mﬂﬁ: control, phosiig diogroms, ond Instollotion plons if needed for consiruction
phasa durallon and tansil re-routes {with input from Conlrocior).

»  Proparsiion of Uity Mojor Pecil drawings for feam review and corfiment ard subimitial o tha
Sotle Depariment of Transparolion, o indude elaccal servica duct kank dedign and sidewolk:
ond roadway feokum restoration. It onficipatnt) that UMPs will ba required ot 30, 90, orid 100
percent dasign completion for permilting.

Noidbls work fléms required meﬂii;f! Indtida TPSS unli design, Including access porials end stuchira;

praposation ond submillol of elecircsl servics opplication fo S&amnﬁkﬂﬁpﬂ-far-glwx[puﬂﬂngih

tunasl modificafions; design of fire supprossion, smoko exhausl, or other life sofaty syslems; ond detign

of Ninth Avenue grating or venfilofion systems. N

CIVIL TPSS DESIGN TIMELINE

= Moy 2015: Dofa Gathering, Site Visit, and Early Coordination

= Juna~July2015: 30% Construction Drawing and Ulillty Mojor Permit Prep with Teom Review
+ Augui 201§ Submit 30% UMP o SDOT (6-+ woek review)

@ Oclober2015:  Ravise ond Submit 90% UMP lo SDOT {d+ weok review)

»  Decomber 2015:  Revise ond Submit Finol {100%) UMP to SDOT |4+ weak review)

® Jonuory 2016: Permitting

MKA involvement beyond permitting 1o be delermined by Owner, GC, ond MKA based on bid and build

approoch.
CIVIL TPSS DESIGN FEE

MEKA ofilicipates that tha Uity Major Penmil drawing pitipdrotion provides on apportunily for o MWEE
firm to poriicipata under MKAs guidonca ond supervision.

The hours and feo breokdowns for the MKA-spucific _1usiu noted aboye wer ﬁﬂ;_'lpa'&ﬁ;_nﬂr included in
the previous MKA lea propoesals, as the PS5 scope hos anly fecently bacoma known; ofificugh MKA civi
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ﬂw:gw wmm@n\.lddlﬂon
Seolila, Woshinglon 1
May 1, 2015
Fogn 4 MAGNUSSON
KLEMENCIC
ASSOCIATES

did provida’ts ganera) allowanca for Eordy Work thet assumed o limited amount of King County Tronsil
velocallon scapa. It isanticipated shot an effortof opproximately 370, heurswill be required in'order for
Mﬂhmphpihkmcdm Iﬁt@nﬂu!ﬂ!vnﬂaﬁmﬂ!&bﬂdmﬂhlﬂﬁ,@ﬂ lllhla
offort 1o ll\e 'ﬁ‘SS ol Mﬁﬂfml!r. itls dlﬂlnrind m Foriiu 0SS vh!fda noIl
g H’Wﬂduﬂh;[numnuw!hufmquhsolkﬂﬂyﬁhiormmlmlldpnhﬂfh\wdd

bo ruduud 1o $30,000

LAWSCC-EpC ot WS CA_CH TPASSD they £D_2015.05-01: MKA Freposed Approadh.doce
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Document Verification ARUP
Jobde Washington State Convention Center Addition | Jeb number '
242684
Document tila Traction Power Sub-Station Suppart Engineering | File refarcuce
Bocoment ref _ i
Revlsian TDate — Jilemanin [2015-05-11 WSCCE TPSS fee proposal wo LTK docx
Dnft1 May 11, [ Deccription | First draft
' 2015
Freparcd by, TChecindty Appeovedby
Namo Peter Alspach ‘Commaa Deavy |Cormac Deavy
Signature p |
Tssue Mny 26, [ Flensme | 2015-05-26 WSCCB TPSS fee proposal wo LTK - fsun.doc
2015 Deseription | Tsgue — Z
. | Prepased by Checked by ] Approved by
Nume Peter Alspach |Cormac Deavy | Cormac Deavy
Signatere
RevA”™  [fun3, [Fiensme | 200
2015 [Description [}
| Preparedby Chectedty [ Appraved by
Name | Peter Alspach Peter Alspach | Peter Alspa
ol | .
RevB  [Jond, |Puenume _|2015-06-04 WSCCE TPSS feo proposal wo LTK - Rev B.doce
2015 Deeription | Fee updates ;
| Prpamndby. Thooked by Approvedby. 9%
Name .| Peter Alspach Peter Alspach Peter Alspach
Signaturo ] i
1 Rev ] Aove 4, 2011 | Argp Nurt Ammrka L
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Tentiars Pusets Bab-Binkinn Fagpart Brghucarieg

1 Qverview
Anp M‘Awmua;'tﬁ;hplmed-lppmagm fez peopdialifor the
erfoeminco of cagincering dbslgn and consulling services for the proposed

Washingion State Convention Ceater Addition projest in Seaitle, WA.
Our scope of work in this proposal includes the following:
+ Mechanical, Blectrical and Plumbing (MEP) Design Engineering

» Fire Protection Engincering i )
« Code consulting services
» Traction Powee Sub-station Design Engincering (limited scope and duration)
Qur MEP scopo of wark extétida from the Preliminary Design phase through
Constroction-Administration for the overall development. i
Our Traction Powis Sub-shation scopa of work exctends from 3/13/2015 tbrough
May 31, 2015 under tha wkgfhw';inmim_gmuﬂ with EMMand
Inchudes projoct mana ezt and design enginroring services provided by LTK

L g Past My 31, 2015 our Traction Pawor Sitb-station scope of work
will'be lunﬂmted-md—!-‘lfk-ﬁ!;{nmiuﬁllbawuﬂmad 23 a direat sub-

[tant to LMN Architects. B

Details of our Scope of Work, including key tasks and deliverables for each
discipline, are listed in Appendiz A.

2 Project Scope

Thio projost sonsists of the deslp enpfiesring of a roplacement traction payex
substlion {TPS5) for King County mietzo. at the Coavention Plice Station site,
1o be removed Ji advance of cauytructios of the now Washington:State
Convenlion Center Additioa,

Thenew TPSS will be Jocated within the cut and cover tnnel undermeath 94
Avenno. The TPSS re-location will ocour in three phases of aperation;

ﬁ;{;_'_’ 777 st U fnlial opérating conditions the TPSS site will be dpéi to the
; T mpdifications fo

51460601 2

_ citmrent OPS Kite. Avup's soops of work relates 10 MEP it
existing systems required by the TPSS re-location.

= Phase 2: Oncs the TTCA is constructed and fully enclosed as a tunnel the
“TPSS will ba only couniected ta ppeo air vin the TTCA. Anip!s seops of work

relates to modifications of existing systeins and review of code requircments
umder this operating configuration,

[P B s 4, 3018 | A N Aamscn Lt Pags {

www—mwm
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e  Phase 3: When the TTCA is demolished and removed, the TPSS will be
enclosed within 2 rated enclosure underneath 9% Avenue. Arup's scope of
waork relstes to changes to the existing and addition of required new lighting,
firo protection, plumbing, and veatllation systeros to aocornmodlle that change

{o a sealed Jocation.
The details of the Arup project scope ere autlined in Appeadix A.

2.1 Team Members

LMN is the architect for this project, and Arup will be a sub-consultant to LMN,
LTX Englneering will perform the traction power sub-station deglgn engincering.
LTX was Jointly selected by LMN, Arup, the Pine Street Group and King County
Metro after tha issuance of a public RFQ.

LTK Englocering is a snb-consnltant to Arup through May 31, 2015. After that
date LTE Engincering is a direct sub-consultant to LMN Architects and Arup has
no furthey rol¢ in traction power sub-station design euginesring.

Arup has engaged Pielow Consulting as a sub-consultant for Code Consulting as
they aro also performing the main WSCC cods consulting scopo of work.

Arup may angage FSi Bagineers to parformt some or all of the fire
protection/suppiression engineering work at our discretion. In that cvent, wo
understand that our meximum allowable feo will not be adjusted as a result of
their project involvement.

‘We assume that other consultants who may form part of the team will be
appointed at'an appropriate time to eosble overall leam coordination with those
soopes o' pocur in w timely manner i bootrdance with tha projest sohedile, This
will hefp tha tesm achleve the ovemil project goals. It i ourindestinding that
the following cansultants are on the teaim:

Magnusson Klemencic Assoclates — Civil Engineer

Magnusson Klemencio Associstés - Structural Engineer

LTK Englnecring: Traction Power Sub-station design engincering
Gustafton Guthrie Nichol — Landscapa Architect

3 Fees & Schedule

We reserve the right to adjust cur fees should the scope of project, sx:hadule; or
services change significantly from that described in this proposal.
3.1 Fees

These fees are based oa the scope of the project described above, with our
services as detailed in Appendix A,

tmlimg.tﬂhm&-‘nm . Page 2
rum gttt T A S, o 5 4
e e e BT Ty i
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Foes are on a Time and Materials basis with 2 maximum as stipulated below.

Anip staff liber bourly rates are based on-attusl staffhourly salary times 2 3.3
multplies; Labor rates shall be adjusted based en annubi or other salry
adfustmieats a5 thoy oecur; at which imo Asup shall inform LMN of new ruies.
LTK ﬁmw:ﬂﬂﬁ_ihur hourly rates ae based on actual siafl lionrly selary
times 4 2.76111 muliiplier. Labor rates shall be adjusted based on anminl or other
safnry adjisstments as ey ocour, at which tims Arip shallinform LMN of new
Tates, LTK s tolal Inber cost listed 15 baged bn the maximum allowahlc
expeaditare under Arup's current tnterim agreement with LTK.

Pislow Consuliing sates are reviewed and revised on Tanunry } of each yzar and
ire not based an u labar raltiplier dite to the sofe propristorship natiro of the
business.

Arup sub-consultants shall be involeed at cost pliig 6% (i.e. multiplier of 1.06).
A sub-oonsullants lavoices will be tisme and matecials based:

Invofees will be issued mosthly jn sccordamco with LMN's invoicing schedule for
the main Washington Stata Convenition Center Addition project.

Arplatory RN ] e
AvupTabor Total 171,631
Tl CORTTR ARG, | oo o osofuss o EETS
Plelow Labor Tall ) 515,133
P e R | S
LTK Laboc Total $70,026.
7k ity T .iym.-r"‘..
TK Expensa Tos! E 50
‘—lﬁd’zfﬁ&:n o s . i ; 3 2 e 0'
* Edtimated foo trough May 31,2015; includes Arup 1 06 mark-up
+# [ncludes Arup 1.06 mark-up -

3.2 Relmbursable Expenses
Reimbursable expenses are invoiced at cost plus 6%, and include:

s Messcaget servics and oyomight mail

o Travel ofitside of tho Seatllo motropolitan arca

s Printing of formal submissions

At this tims Arup does not expect to incur any reimbursable expenses for this
scope of work.

LTK’s expanise allowance is based on assumned scope of work through May 31,
2015,

T e L Papa 3
-_ﬁm“wmmmwm_“mwm
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RS R e BAAIA VAATE ) S LT o S AL "
“Avihortalon to proseed March 13, 2015 *
'] 85% Dexign fema | May 29, 2015
| 85% Dexign Roview Complete | Jans 12,2015
WO Dol | kly 10,2005 "
| Bld Period P |ty 13,2015 - August 10, 2015

Should circumstances change to indicate that we anticipate reimbursablc expenses
for Arup or our sub-consuliants, we will natify LMN Architects ahead of
inowring them,

3.3 Schedule

This proposal is based oxi the project schedule defined below:

: Mavafectarbig/Crastruetion Admissiostlon | August 10,2015 - Augast 29,2016

June 5,201 5
tuly 31,2015

Angust 14,2015

| October9, 2015

Oatober 30,2015

November 20, 2015
“Noveraber 23, 2015 - December 11, 2005
| December 11,1015~ iy 29, 2016

| Apri1 2016
March 2017

March 2017 - March 2018 (catimated durution
| for TPSS related work) .

Arup and its sub-consultants shall not be responsible for schedule delays outside
of our control, inchiding delays resulting from delayed reviews, bidding,
equipment procurement, site preparation, parmitting, construetion delsys or other
canses not directly dne o the perfaemrnga of the scops of work included hezein.

ARl i 0008 A At W, Pagad
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4 Terms and Conditions

Tenms and Conditions will beiper Asup's:axisting Interlin Agreement with LMN
Aschitects wntil such ime as a-nibscqueat dgreement Is reached,

Arup shall ot be hold resparsible for LTK Engincering wark completed after
May 31, 2015'as'0us contrictunl relationship withi them shall terminate on that

dafe.

<] Agreement

If you s in agreement With our proposal, please sign below and refurn a copy (o
us b8 our aithorization to proceed.

Agreed and accepted by LMN Architecls.

Signature Name Date

[Py B e , 20U | A ey Aumesion L Page §
vl Ty B e S R FLLFO-y8 BV
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Al Arup

Al.l  Mechanical, Electrical and Plumbing and Fire
Protection Engineering

AILLI  Mechanical Engineering

Phase I
* No scope of work is anticipated

Phase 2
* No scope of work is anticipated

Phase 3

Design of ventilation system far enclosed TPSS room under 9 Avenue that

considers thermal and air quality requircments of the space and TPSS. Forthis
proposal we assurve that the TPSS room fs treated as an olectrical room by the

code with commensurate veatilation requirements.
dinated with the TPSS design and shop

» Cooling requi ts will be c
drawings. Healing requir ts will be dinated with other sysicms as
required

ALL2 l’lumbi;ig and Fire Protection Engineering

Fire suppression design will include the sprinkler and fire standpipe systerm
design, exchuding the design of systems within the TPSS itself The location and
specification of fire extinguishers is excluded from our scope.

Fire suppression sysiem and sprinkler design will be to n performance buse

specification and schematic drawings only, It is assumed that the contractor will
be responsible for final design of the system and will be the eogineer of record for

Lhe fire suppression/protection systers,
No plumbing eagineering scope of work is anticipated,

Phase 1
Review of existing conditions and surveys relative to fire protection water
service and routing within the cut and cover tunnel area of the TPSS

» Design of fire suppression system modifications required due to installation of
the TPSS, including head relocation. This design assumes that tho existing

1 Pt 11 Wy AL POHR Ao Py Amaricn L Pnagn At

A P A LS T3 P PR IR, 00 COA=CAe, P % RO,
50T PRSPV, TSI T Y .00 S s R L, e 1040 ) R
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deluge system serving the cut and cover tunmel reraains as is from a

funeti 'hy and -.—c Laid o tive.

Design and coordination of new fire water service, if required. We assuma that
the civil engineer will be responsible for coordination and work outside the
TPSS cut and cover site boundary (work in streets and right of ways or
otherwise outside the cut and cover area).

Phase 2

No scope of work is anticipated

Phase 3

Deslgn of firs suppression system modifications to cupport the final TPSS
room, including an anticipated re-zoning of the deluge system to remove the
TPSS room area from that system, fire suppression control revisions, and
design of new fire suppression system for the TPSS room area.

Al1.13  Electrical Engineering

Phace 1

Lighting changos required by the installation of the TPSS within the cut aad
cover system

Phaze 2

No scope of wark is anticipated

Phase 3
» Design of electrical systems to sexrve new mechanical and other Iondl added as

a resull of enclosure of TPSS room.

AlLl4 Deliverables

For the noted scope of work, Arup will provide design drawings and/or narratives
at the noted design stages, Construction administration suppord is based on the
construction administration schedules noted above,

Specifications are assumed be oo the drawings given the limited scope of the
projecL Full three part specificstions are excluded from this propossl

Pbase 1

Design deliverables to be provided at 60%, 90% and [00% milcstoncs. We
assump the 100% documents will be used for permitting, if required.

Phuase 2 and 3
| Ry ] Sy 4, 2915 | Angp Nowtn Asranicnt Lt Paga A2
e e e
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« Design delivarmbles for TPSS soope af work are (o be provided al eath:
milestone in alignment with mals WSCC project soliedule: Dinwings,
‘niarratives, and doliverstilés will bo separated from muin WSCC deliverubles
(séqiiivito drawing shogls, oic), Deliversbles will commenoe{n Schematic

Desipn.

o Ot fés sni scopo asstimo that TPES scopo of wark will not be brokes out inio
multipla bid packnges within itself, bul recognizo that firal TPSE construction
documents schedtin may differ from main WSCC schedule to facilitole
.construction schednling.

AlLLS5S  Construction Administration

Weassuma that the WSCC geeral contractor snd MEP/FP sub-contrastons will
be wiilized for this work and will be engaged in typical GECMECCMMOCM
pre-construction support for the TPSS waork.

Our scope of work includes the following:

o Answer pre bid questions from bidders.

« Revicw shop drawings and submittals

« Respond to RFIs

o ‘Carry putaitavisita to obeerve geaeral compliance with design Intent. We

have uﬂﬁpﬁd tho following slte visits:

o Phaso 1: 4 electrical and 4 plwnbing/fire protection

o Phase 2: No site visits anticipated

o Phass 3: 4 visits each, mechanical, electrical, and plumbing/fire protection
s Review contractor's as-built drawingy and operating manuals

Al.l.6 Record Drawlngs
At the completion of Phase 3, Arop will preparo a set of Record Dratvings bised

on contraclor mark-ups for the owner encompassin the final buflt condition.

ALL7 Meetings

Phase 1

o  Weekly meetings through 60% site dosign. Bi-weekly through 100% site
design.

Phase 23

« Wb assume that the Phase 1 TPSS mectings will include Phase 2 and 3 work
through their duration (November 2015).

Paga A)
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From December 2015 through the end of construction documents we assume
monthly TPSS meetings.

We assums that OAC meefting participation will not be regularly required as
part of the TPSS scopo of work during any coanstruction phase,

Al.1.8 Exclusions

Demolitlon drawings/plans

Contractor plingfg drawlings

Engineering or provision of temporary services

Preparation of record drawings for intcrim conditions

RnhmVsﬂvage pop-up barriers and confrol cabincts.

Roadway/sidewealk demolition, excavation, restoration for new electrical
conduits and manholes for ac and de freders between replacement TPSS and
intecface points,

Utility locates/potholes, utility relocation for drainage, walcr. sewer, steem,
gas if needed.

Peomit acquisition (respounsibility of the contractor)

Bid administration (by the general contractor)

Phasing plnnsldocmncmslschedul!ng for switch over from existing to aew.

lesldmwmwllu for de-construction andfor du-mnmisslunmg of
existing TP or other CPS sife works or cquipmeal

A2 Pielow Consulting

Piclow Consulting will provide the following sarvices for the TPSS site, with
guidance provided for each phase of operation noted above,

Identification of main occupancy group and Yy use grour
Construction classification

Means of egress requirementy (occupant loading, types and locations of means
of egress, egress componeat capacity requirements, number of exit
requirements, interior fnish criteria, emergency lighting), excloding
performanco-based egress analysia

Internal and exterpal fire-resistive canstruction and fire wplmtlou
requircments of different occupancies

Occupancy and use separations

Vetical openlug proteetion

1Ay 8] docs £ 3018 Ayt Mk Ammarka LW PagoM
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v Emergency power criteria
s Fise detection and occupant notification design crileria (oot plans and specs)

o Automatic sprinkler criterfa (not plans and specs)

A2.1  Excluslons

s Demolition drawings/plansfinput

= Contractor phasing drwings, input or code review

« Evaluation of temporary services

. Eval;:ation of interim conditions except noted Phases

o Permit acquisiticn (responsibility of the contractor),

A3 LTK Engineering

LTK's scops of wark has been amended from their full proposal to enly includo
work anticipated through May 31, 2015, Work outside this period has been noted
by strkethrough.

A3.1  Scope of Services

A3.1.1 Task I - Project Management

LTK will coordinate with Arup, LMN, WSCC, KC Metro, other consultants, or
tractors as y in the complefion of this offort. Consultant shall provide

proj 3 and adailnlstratlon services to facilitato the efficient

progress of the work. Project Management services include invoicing, progress

repurting, scheduling, project and {zam mansgement, coordination, sud meeting

attendance as needed.

Deliverables: ;
¢ Monlhly Invoices
» Moathly Progress Reporis

A3.1.2 Task 2 - Design TPSS Procurement Documents

LTK shall provide clectrical design services for preparing drawings, and technical
ification for the pr t of a prefubricated TPSS to replace tho existing

Metro Olive TPSS.

The Ohwner shall provide all necessary King County Metro parformance
requirements grior to the start of the work, LTK shall perform data collection and

[Rav B | Mrm 4, 2618 | Angs Pavis Amades Ud Pago A5
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field investigations as needed of the proposed TPSS site in prepaction of the
deslgn. Onca complete, tho final design requirements shall be reviewed and
approved by the Owner and King County Metro prior to commeneing final
design.

The TPSS design shall have two milestones (85 p (and- 1005 1), The
design shall assume ono site plan for the TPSS procurcment which will be
determined by others, LTK shall provide site selection support during the design
process. Final site selection and determination of connocting SCL foed shall be
complete at least four weeks prior to the issuanco of the 85% design milestone.
The surveying and base mappiog required for the TPSS drawings is assumed to be
mﬁhﬂby others. All gurvey Informstion and base mapping shall bo provided at’
Teast four speeks prior to the fsspeacs of s 85% deslgapailestone. Tho LTK shall
participsto in a deslgn review with stakebolders following the 85 percent
milestone.

LTK shall also provide peemsileupport, SCL scrvico request su end-bid
Whrmmsmmm@mqmﬂmwl_ asist o

.

Pl b 314 does a3 S0 WO BIS- Sostiondich e rpidy popenimga
CAD drawings shall vtitize KC Metro Standards.

Dellverables:

» 85 Parcent Design
o TPSS Druwings
»  Site layout plan, ona line diagram, sectionalixing dingram,
equipment Inyout, eqiipiiient elevation, conmmumieation block
diagram, SCADA points list
v Electronic, PDF, plotred half size
o TPSS Specifications’
"o Electronic, PDF, plotted letter

{8 dore 43008 o D Aon L4 e .
ssenn SR P s BT,
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A3.1.)  Task 3 - Design Site Engincering

LTK shall provide eloctrical design services for preparing drawings, lechnical
specifications, snd cost estimstes for the site related electrical infrastmgeture
required 1o aconmmodale the permitiing. installation of the TPS5.and its o in
with the existing electric trollcy bus (ETB) traction power system. The eleotrical
design work shall include the TPSS ground grid, grounding, manholes,
underground raceways for the AC utility feeders, raceways for DC positive and
pegalive fecders, feeder conductors, and other raceways for tylng ioto.the existing
Metro DC feeder infrastructure,

LTK shall support others in their design of civil/structural related TPSS site wosk,
including the TPSS foundation design, site clearances, site accommodations
(fencing, gates, and driveway aceess) by providing site requinements needed to
accommodate the TPSS and feeder infrastructure,

Roadway/éidswalk demolition, excavation, restoration, wtility locates, wtility
relocatlon, trafflc control, dnitisge, srehitecrural desigs, aod oiher civil/structural
design work is assumed to be by others. T

Surveying snd base mapping sequiced for the TPSS drawings if assamed 1o bo.
provided by others, end will be provided priov 1o.tha development of tha design.
drawings in a timely fashion as required above.

Deliverables:

«  Conceptual Design
o Sile Drawings
="' Site Inyout plans
s Blectronic, PDF, plotted half size
o Sile Specifications Outline
»  Electroaic, PDF, plotted letter
o Participate in Design Review

[ B st 4, 913 | e Pt P Lot .
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King County
Department of Transportation
Matro Translt Divielon

General Manage's Office

201 8. Jackson Street
KSC-TR-0416

Soattis, WA 98104-3858

July 10,2015

Mait Rosauer, Principal

Pine Street Group L.L.C.

1500 Fourth Avenue, Sulte 600
Seattle, WA 98101

Replacement TPSS Design and Management Costs
Dear Mr. Rosauer:

Your proposal dated Juae 16, 2015 for services to be provided by the WSCC team which
includes PSG, LMN, LTK, MKA and ARUP, bas been reviewed.

King County Metro Transit (KCM) accepts your proposal w:th the following c]anﬁcauons
and/or exceptions:

1. The scope and costs are based on commencement of work May 1, 2015 and completion
of all work by December 31, 2016.

2. You have stipulated a range of cost between $1,400,000 and $1,900,000, including a
$250,000 contingency. KCM expects the WSCC team to execute the work efficiently,
Ryan Keane, PSO Project Manager, shall serve as project lead to manage the work.

3. The maximum allowable reimbursement of dcsfgn and management costs is $1,650,000,
excluding the spesifically proposed $250,000 contingency and estimated as follows:

Design $1,320,000 maximum
Menagement § 280,000 maximum .
i 1]
Total $1,650,000 maximum
4, KCM as the Client will hold a $250,000 contingency to cover costs exceeding the

maximum allowzble reimbursement if the parties both agree to expend any portion of
such contingency funds and how such funds would be allocated to consultants.

42

51460603.2

EXHIBIT G
Page 42



51460603.2

Replacement TPSS Design and Management Costs
July 10,2015
Page 2

5. Construction Admintstration services will be provided by the WSCC team adequately to
achleve suceessful project delivery and acceptanee,

6. Relmbursements will be made to the WSCC team based on professional staff rates that
are accepted by at least one other public agency and auditable as such.

7. “This nceeptance is contingent upon the parties’ full execution of the referenced TPSS
MOU. ’

Sincerely,

“Win @

KevinDesniond, General Manager

KC Motro Transit
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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 g'h Avenue property line;
b. Interim Access to DSTT,;

c. Temporary ramps between streets and the Property to provide bus operations on
the Property during construction of the Interim Access to DSTT,;

Revised curb cuts for interim access to DSTT;

e. Removal of overhead wires on the Property.

e

The cost for all such King County Site Work elements shall be reimbursed by Buyer to
Seller except for the Interim 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.

EXHIBIT H
Revised June 22, 2017
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