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OB? Proposed No.: 2017-0094

AMENDMENT TO PROPOSEp ORDINANCE 2017-0094. VERSION 2

Delete Attachment A, Purchase and Sale Agreement Revised Jwre42,2017 and insert

Attachment A, Purchase and Sale Agreement (Convention Place Station, Seattle,

Washington) Revised lune 22, 20 17

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

EFFECT: ModiJies the Purchase and Sale Agreement by:

Sponsor: Balducci, Kohl-Welles

Adding langaøge referencing the proposøl thøi the Conventíon Center has
møde to the City of Seøttle regarding affordøble housingfundíng øs pørt of the
C Íty's p ermittin g pro c e s s.

Adding languøge thøt the Transit Power Substøtion ønd reløted ínfrastructure
work møy not be completed untíl the modiJied MOU is signed, or Coanty
approvøl is given.
Clørífying the language around notìce of the bond stress test, closure of the
tunnel, ønd timíng of the Temporøry Joínt 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 Washington State Corn¡entión ffifÞffi*'
Facilities District, a King County public facilitíes district ("Buyer") and King County, a homê-rule
charter county and political subdivision of the State of Washington ("Selle/'¡. Eaôh of Buyer and
Seller are a "Party" hereunder and'collectively shafl be referred to as the "Paities."

Buyer believes the Property (together with othe¡ real property owned by Buyer that is not the subject
of this Agreement) may be an appropriate site for the ProJect (as definéd ininis Section) but,has not
made and will not make a final decision untilcompletion of its environmentalreview, inóludíng any
impact statement and evaluation as provided by applicable law, all as expressly,set forth in tñis 

-

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, retaíl space, loading docks and parking constructed oñ the property (as dêfined
in Seetion :l below).

Buyer has proposed to the City of Seattle that it will participate in the City's íncentive zoning
program and earn additional,development rights by,making a contribution to the,City:s s6rr¡rt,*
housing program'of.at least Four Million Dollars ($4,000,000): ln addition, Buyer haé proposed to
contriþute.an additional.ârrìouñt of Five Million Dollars ($S,000,000) to the Cityls housíng þrograrn
as parl'of the public benefit package provided in return for proposed alley and street vãcatiolns.
Seller eRcourages Bu¡¡er to pursue these"important.housing contributioni and encourages,thq
City of Seattle to accept these ft¡nds as being over and above the requirements of this Ajreement,'
This is a statement of intention and not a requirement of this Agreement.

1 ^,Hmh€giåd^sêþ, 
Upon the terms and conditions set forth herein, Buyer agrees to buy

from Seller and.Seller: aþrees to sell to Buy.er the improved real property located in deat¡e,
Washington, consisting o-f_approximately 178,034 square,fee.t of land (oiwhich 1Zg,74V squar,e
feet is 1'ParcelA'and 5_4,287 square feet is .Parcel B") identified with the King County paicel
numbers set forth on:.ÞfþiÞtt$¡'1, as legally described on Hirliibjt,¡A¡4.attached hereto,ãnd as
depicted on,Çxhibjt,A=3, subject to the right oJthe Oity of Séattle t,o regulate the use of the surface
only of Pine Street as depictqd in;f+4þiit n=Qlattached hereto (the "Lánd"). For purposes of this
Agreement, the "Property" includes the Land and seller's interest, if an¡r, in the idlòwing:

Q _ ..all assig¡able easements and rights appurtenant thereto relating to the Land, except for
the Seller's WSDOT Lease;
(ii) -9ll 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

fi¡il all buildings, structures, fixtures and related amenities located on the Land (the
"lmprovements,"), except for those lmprovements specifically excluded, or to be relocated on the
Land, as set forth under this Agreement.

?. , f+|9haSgEilg9,, 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,g¿o) (wnich
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is $910 per square foot for the Land) tess one milíon dolars ($1,ooo,0oo) as an "å3.?jll;iit-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 ($2o,ooo,0o0) in cash
at Closing; and

2.2 The balance of the Pr.¡rchase Price shall be paid by Buyer at Glosing by execution and
delivery of a promissory note in the form attached hereto as extriU¡t Óri. (thé "Ñote"); and

2'3 ln addition to the amount paid by. Buyer in Seclion 2,1, Buyer shall páy, separate from the
Purohase Priee, an.amount equalto Five Million Dollars ($5,ooo,doO¡ in ca'strät Ciosíng to satisfy
Buyerts affordable housing obligation.

3 Earneat,Monevr

3 1 Earyest Mon_ey" 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 NationalTltle lnsurance Company ("Escrow Holder" in its äapaäity as
esorow holder'änd,'![tle,C,9mpaly" in its oapacity as title insurer) an amount equal to Three
Mjllion Dollars ($3;0001000),(the "Earñesf Mohey"). ln addition tó tne for,egoing, upon,execution
of this,Agreernent; Bu¡¡ershalldeposit oh'e Hundred Dollars (9100,00) of thã Eãinest Moneywith
Escrow Holder (rlndependént Consideration") which shall bercreditód,towards the purchãse
Price at Closing,'btltothen¡rise shall be,nonrefundable in any and all events and which Buyer and
seller.agree oonstitutes adequate consideration for this',Agr.eement.

3.2 P-ippÞiltiçn,oJ,Eam"estMôliêYi ihe Earnest Money shall be held and disbursed as
pfovided:herein: 

.The Eamest Money shall'be deposited by Escrow Holder into an interest bearing
account pursuant to tle terms of lhis Agreement. Upon waiver of the Revíew'period, the Earnesi
Money shafl be nonrefundable to Buyer unless the Closing fails to occur due to a default by.seller,
or the failure of a condition precêdêñt for Buyer:s benefit or as provided in Section 4.3, Säction
4.4, Section 6.1, Section I or Section 10.2 in which.event the Earnest Money, except forthe
lndependent Consideration, shall be returned to Buyer. Except as to the lndependént
Consíderation, the balanee of the Ear:nest Money'shall be returned to Buyer uþon satisfaction of
Buyeds obligations at, Closing.

4, ri!Þ,

4.1 .effiiüIütêf Buyer has obtained a preliminary commitment for title insurance for the
Property issu.ed by Title Company together with'copies of all exceptions and encumbrances noted
thereon (the "Prelfmi-n¡r-ry commitmenf'). The proposed policy number for the Þieliminary
Commitmentis20372745 and it is dated Janua4i 20,2017.

4'2 Slrtqy. B_uygr shall have the right, at Buyer's cost, to obtain an updated survey of the
Land durinE the Review Period.

Revised June 22, 2A17
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4.3 Title Rêùièw, 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 prefiminary
Commitment to which Buyer objects, All Exceptions to which Buyer does not object in writing
shall be deemed accepted by Buyer.

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

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

Ïhe 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 yea'r of closing, if any, which shall be prorated to the Closing Date as
provided in Section 6.3 þelow-; and (c) any rights to use the Property grante'd to Sellei or any third
party pursuant to this Agreemeht, '' ,

4.4 Amended Title Commitment. lf Title Company,issues a supplement or amendment to the
Preliminäry Commitment showing additional title exceþtions (each, an "Amended Report"),
Buyerwill have ten (10) days from the date of receipt oieach Amended Report and a cópy oieach
document referred to in the Amended Report in which to give written notice of its acceptáce of or
objectíon to'any additional title exceptions. lf Buyer objects to any matters shown in the Amended
le.port within the t_en (10) day period, Seller shall advise Buyer in writing within five (S) days after
Seller's receipt of Buyer's objections (a) which matters Selleir will remove or cause to be rémoved
at Closing, and (b) which matters Seller will not remove or cause to be removed at Closing. On or
beforb five (5) days after notice is received by Buyer, and assuming Seller has not agreel to
remove or cause tÓ bè removed all matters to which Buyer objecteá, Buyer wíll notify-Seller in
writing of Buyer's election to either (x) terminate this Agreement, in which event the Êarnest
Money, except for the lndependent Consideration, shall be returned by Buyer, or (y) waive its
objections to the matters Seller will not remove or cause tb be removeï, in-which eúent 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 exceptíons 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
luyer. lf Selfer agrees or ís obligated to remove specified tÍtle exceptíons at Closlng, and Seller
fails to do so, Seller's failure shall constitute a default by Seller under this Agreement. The

Revised June 22, 2017
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Closing Date shall be extended as necessary to accommodate the timelines set forth in this
Section 4.4.

4.5 litlg h"q,LrFnce. Pursuant to Section 6.4(b) below, Closing shall be conditioned on Tifle
Company delivering to Buyer.at Closing an ownèi's Extended pðrm covet.g"Ëätiåyãrt¡irå'''-
insurance'(2006 ALTA form) issued by Title Company in the face amount oiine puróhase price,
dated the date of Closing, insuring Buyer's fee titl'e tothe Property, anO rrO¡..it" r" årããptiånJ
other than the standard þreprinteã exéeptionsà*pirnr"io Buyér and the Êxceptions accepted
:r g,:gT"{aócj.pted by Buyer pursuant'to section äã;;d/.¡sä;iü;äil;'1th" "riu.
Polic¡¡")' The Title Poficy shall also inqlude such endorsements as auyer mãy ieasonably
request.and Buyer agrees to first assert.against a¡d first pursue Ti¡e iompârív, lt*u.ró.o^
and assigns'.for cla.ims it may have againðt Seller relatedto titfe defects 

"nO 
níáttuo, ñã.V, 1i."t

are covered [y the insurance in such endorsem.ents a.nd exhaust its remeà¡ãs aid poticy limits, ir
any, against Title Company before pursuing Sellèr. The cost of the standará cãu"r.g" portíon of
the Title Policy will be paid by Seller. The cóst of any endorsements requestãJ ¡l eu-y.i, ¡,.'ã 

"ortof the premium increase for extended coverage, anä'the cost of any Süruey or uþoate of tne
Survey, ìf a.ny¡.equired for extended coveragã shall be paid by Buyer. At Closing, Seller agrees
to provide the Title Company such customary inoemnities and/òr atftoavits ãr iitiå Corprni,ry
reasonably require to remove. from the Title Þolicy the standard prepriÀtø excãptions for
mechanic's liens and parties ín possession. 

.

5. &rì¡ieWpÊP¡oge&,

5.1,- 
, ' &t¡ieW Matèrials' Setler-has delivered to Buyer all documents, matters, and materials in

Y9ll.e.T':.actual poss,ession.and of which Seller has actuat knowledge (as defined in é"ciiol- 
-

J-0 1(h) below) that Buyerhás requested relatod to the property 
"ño 

tìj"- ptq¡êðifiri" "ñäui"*Materials")' The Review Materials include without limitatíon th; followi;g ¿ãórilànts previously
delivered to Buyer: (a) Çopies of existing environmental, asbestos,, undelground storage tank, or
hazardous waste reports, toxic waste stud.ies, tan( closure or témóuãi'répirt*, J., *"il."r"p.rt.' 

-

Statip to.the Plonerty, includingany Phase ì'environmentaìreports, any phase ll environmental
reports, any drainage facility studies, any hydrofggy studies and any'boring tupottrl iói;;i;ñ;suryevq',(c) easemçnt gl,rrt" fg¡ls that are not ioentiried inihe pret¡mináõ Cåñ¡ilé.t äiä'iol
9,?pieg o{ third party service, maintenance gr çngir. eg.reements tnat wotìtO ¡e binding on eu}a.;i'
1îl:Y19^99.t19j_from the Asreement Date.td_tn9 ilosins Date, seler shal: (a) prõuu" eryã,
with copies of any additional Review Materials in Seller's actu-alporé"iiiãn iÀ"t a,ìyåitéqr.itr;å.'a
(b) update any Review MatÞrials provided to Buyèr t. il't. ã*t"rit materiaiôrr;à;ï;"u occuned in

lTî19:::fïF-:'T" the Review Materialq weie first pr:ovidéd to euyri, ãÀã $id' dùjtt k;ä;
or any such changes.

?t?. . Revþw Period, Buyer shall have,until.S:00_p.m. Pacific time on the date that is forty-five
!as) !3ys afte¡: the Agreement,Da!e (the 'iRftiew P'eriod") to conduct a oueúifigånce and
feaslbility re.view with respect to the Property and the Review Materials and to gãtisty itseff with
respect to all rnatters ¡elating to. the Property, i¡cluding, without limitation, its þhysicá and
environmental condition and suitability for Buyerrs inteîUeO use as a site for t|e-project.

lf Buyer'provides written. notice to Seller prior to expiration of the Review poi¡oO that the property
is acceptable to Buyer, then thÍs Agreement shall continue in full torce anO eff!ä ånO the ReviewPeriod contingency shall be waived. lf Buyer.provides written notíce to Sgtle;p;iorlb expiration of

Revised June 22, 2017
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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, exceptfor:"the lndependenl Consideratíon, shall
be returned to Buyer. Failure of Buyer to provide any such notice piior to the expiration of the
Review Period shall be deemed to be notice from Buyer effective on the last daf of the Review
Period that the Property is not acceptable to Buyer.

5.3 .Aqcesg, Prior to Closing, Buyer shall have access to the Property to conduct such
investigations, tests, surueys and other analyses að Buyer determines is necessary, including,
without limitation, geotechnical studies, surveys and Phase I and Phase lt environmentalstudles,
provided (a) Buyer shall conduêt such tests or investigatiôns so as not to unreasonably interfere
with the King County Metro (referred to herein as "Metrou) current activities on the property;.and (b)
puyer shall promptly restore the Property to its original oi a substantially similár condition
following any such tests and investigations. Prior to conducting any suðh inspections or tests,
Buyer shall coordinate with'Seller so as to avoid, unfeasonably disturbing use of the property.
Buyer shall be entitfed to continued access to the Property foi such purpioses after the Review
Period and during the term of this Agreement but such continued access shall nòt extend the
Review Period and Buyer shall have no right to terminate this Agreement due to the results of any
ihvestigations, tests, surueys ot' other anályses conducted or, råeived after thé àxpiration of the
Review Period except as providêd in Section'10,2. Buyer's access to the property shall be
pursuant to,a special use permit'in form attached hereto as Fxhibit E

5,4 Seller agrees prior to Closing to terminate at its
co applicable to the Property, which are not

neceSòary to continue the operationó of Metro on the Property pursuant to the Temporary Joint
Use Agreement (as defined in Section l8.2,below) orto satisfy Seller's obligations pursuant to the
TPSS MOU Arnendment refêrenced 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 ope rations of Metro on the
Property Except for the Seller WSDOT Lease (as defined in Section 1B.S below), Seller will
terminate as of Closing all written leases, if any, and cause alltenants 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 afl brokerage
or listing agreements relating to sale of or leasing space in the property, if any

6. Closing.

91 1 ,T¡r,Se;ân,{:Fläcêrof:9l.9sino; Closing shall occur in the office of the Escrow Holder forty-five
(45) days following the satisfaction of the.condítions set forth.in Section 6,4 and Section 6.5
below, but not later than Decémber 91,2018 (the'rclos¡ng Deadtine"). Ñ.t*itirñäi;'gTh.
Glosing Deadline; each of Buyer and Seller shall use commercialfy reasonable efforts to cause
the conditions to be satisfied as sooR'as practicable to facilitate commencement,of construction of
the Project, lf the conditions,set forlh in Sections 6.4 and 6.5 are not satisfied or nôt waived by the
applicable Party before the Closing Deadline, then this Agreement shall automatically terminate
on the Closing Deadline, the Earnest Money, except forthe lndependent Consideration, shall be
returned to Buyer, and the Parlies shall have no further obligations to one another except as set
forth expressly in this Agreement. Buyer and Seller shall deposit in escrow.with Esôrow Holder ail
instruments and documents necessary to complete the transaction in accordance with this
Agreement. As usèd herein, "Closing" or "Daie of Closing" or "Glosing Date' means the date

5 of22
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on whìch alf appropriate documents are recorded or delivered and the proceeds of sale are
available for disbursement to Seller.

6.2 C-lggin-q_Côsts

(a) SellçfÊGôq!S'raÈ91óBino. At Closing, Seller shall pay (i) the premium for the 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 tifle other than the Deed.

(b) ;.'er¡vle4rs'' gt iô At Closing, Buyer shall pay (i) the premium for the extended
coverage portion of the Title Policy and any endorsements requesteit by Bqyer, (ii) the costs of
recordin$ the Deed, and,(iii) one-half of Escrow Holder's,escrow fees anO cnargds.

Each Party shall be responsible for'its own fegal, accounting and consultant fees. The parties
agree that the transaction described herein.is exempt.from,i.eal çstate excise tax pursuant to
wAc 458-61A-205.

9,3 . P,È9iEfio¡s. Alt business ímprovement district or gimilar assessments due in the tax year of
Closing, if any, and other expenses in oonnection with the pperatþn of the prqperty.subjeõt to
Metro's continued occupancy of the,Property.and obligation to pa)1 expenses associated.with
such operations as more particularly set forth in the Temporary.tóint Üse Agreement shall be
apportioned as of 12:01 a.m, on the date of Closing. An¡¡ e¡pe¡sgs of the Èroperty,shall be
prorated based upon the expenses actually accrue.a or päid iorlhe mqnttr in wärcÀ-cros¡ng
occurs, Notwithstanding the foregoing, any local ryp¡ovçmerfi distriòt,or s¡milar assessmàñts that
are due,and owi¡g as of Cìosing shalf be paid in.fuli, by Sel!e¡:, Except..as specifically frou¡ããà 

--
herein, Buyer iÊ not asqurning and shall not be r-equir,çci to,pay, perform or diåchargé 

"ny 
accounts

or liabilities gf the Seiler or the property acorged o¡ ailooabté tö pçrieds.prior io äòs¡nó.

6.a : Bu¡aetts;Cbqdftl,g4s tqioibçih$i :Buyer's,obligations under this Agreement are expressly 
'

conditioned on, and subject,to satisfaction of, the following oonditions piecedent:'

(a.) . Fçfforr,r-tange.,þv,Sf-iiEF Seller shall haíe performed all material obtigations required by
this Agieement to be performed by it.

(b) fi{þFgi¡êv" Title Company shall be ready, willing and able to issue the Title poticy
provided Buyéi hàs fulfitted its oblþations with respect tñeieto.

(") BêHrg,.sê4iatiqnç, ând,wânaHttogi The representations and warranties of Seller contained
herein shail be tiue änd CoEect in all rnaterial respeots.

(d),. IttitlMi¡t€däl,AdvêrBe,Glrarlge. At no time prior to the,closing Date shall there be any
material adverse .change in the physical condition of the Property (Section,e shait:ãpply in the
case of damage or destruction).

(e) . Bitârd /IÞPfovgl Buyer shall have obtained approval from Buyer's board of directors of
this Agreernent, Closing and all related transactions.

Revised June22,2017
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0 TêryiÞögfÏ ìlifil Ugeå$P$m9trt.. Buyer and Seller will have entered into the Temporary
Joint Use Agreement, as defined in Section 18.2 below.

(g) SFP;*VI\!EFA; (i) Buyer shall have consulted with Seller and published a final
environmental impact statement pursuant to Ch. 43.21C RCW and the National Environmental
PolicyAçt (ryEPA') to the extent applicable, with all appeal periods having expired, and if any
appeals are filed, with such appeals finally resolved, and (ii) Seller shall have satisfied any
requirements of Seller imposed by Ch. 43.21C RCW and NEPA to the extent applicable, w¡ttr alt
appeal periods having expired, and if any appeals are filed, with such appeals finally resolved,

(h)
accordancé h 18.

The King County Site Work has been substantially completed in
) and the Temporary Joint Use Agreement.

(il (*þmsletignrofA'rt,Dþaecession; Completion of the removal procedure specified in section
9 of the agièeménts for artists servicés for the DSTT art program entered into by Selter's
predecessor in interest (the Municipality of Metropolitan Seahte), including Council action on any
decision to remove art from the Downtown Seattle Transit Tunnel.

The condítions set forth in this Section 6,4 are intended for the benefit of Buyer. lf any of the
foregoing condítions 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 termínate this Agreement, receive a refund of the Earnest Money, except for the
lndependent Consideration, and, if applicable, exercise any remedies available to Buyer in
Section 17.Zbelow, ,

6.5 SellFr's.Conditions to Cloginq, Seller's oblígations under this Agreement are expressly
conditioned on, ând subject to satisfaction of, the following conditions þrecedent:

(4 ,Fsrfo¡rft?tìççt.lby.quyèr. Buyer shall have pefformed all materiatobligaüons required by
this Agrirement to be performed by it.

(Ul :Fpqgp,,p.nletlu¡prF¡g fonttgE The representations and warranties of Buyer contained
herein shall'bö"tiüe and óorrêct'i n a ll' materia I respects.

(.) SgnçilåPgtgtrl, Seller shall have obtained approvalfrom the Metropolitan King County
Council ('Cóuncil") òf 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) fgtl.ltÞô'Èârv,'Jgi,llt gËeA*re.qtnêtìt. Buler and Seller will have entered into the Ternporary
Joint Use Agreement, defined in Section 18,2 below.

(e) SEPAINff.A; (i) Buyer shall have consulted with Sellér and pubtished a final
environmentälimþâct statement pursuant to Ch. 43.21Ç RCW and NEPA to the extent applicable,
with all appeal periods having expired, and if any appeals are filed, with such appeals finãtty
resolved, and (ii) Seller shall have satisfied any requirernents of Seller imposed by Ch. 4g.i17
RCW and NEPA to the extent applicable, with all appeal periods having expired, and if any
appeals are filed, with such appeals finally resolved.

Revised June 22,2017
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(D - ,.e.ç,¡nnletisqiolArt Q,egocespion, Completìon of the removal procedure specified at section
9 of the aþreements for artists servíces for the DSTT art program entered into liry Seller's
predecessor in interest-(the Municipality of Metropolitan Seaitle), including Councitaetion on any
decision to remove art from the Downtown seatfle Transit runnã|,

The conditions set fortn in this Section 6.5 are intended for the benefit of Seiler. lf any of the
foregoing conditions are not satisfied as of the Closing Date, Seller shall have tne rigfri ãi üS"ol.
election either to waive the condition ip eueqtion and ploceed with the sale or, ín tÀe ãlternâtive, to
terminate this Agreement and, if applicable, exercise any remedies availabte to Seller in Section
17.1 below,

! ,, . Dê"lutiries,gt,s-trô.sirjifi :s,elfer's Delivçrieg. At or before closing, sellei shafl deliver the .

following:

l"l Bargain and Sale Deéd, in form attached hereto as,;Þ¡må, conveying tile to the
Property to Buyer, subject only to the permitted Exceptions@ed;). -'

(Ul Real. estate excise tax affidavit (showing that the transaction is exempt as provided in
Section 6,2(b)).

(c) An executed Temporary Joint Use Agreement,

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

(e) Such other documents or certificates reasonably required by the Esc¡ow Holdet

7.2 B'$¡#ef$lÞ.ç.¡Uqrip.s. At Closing, Buyer shalt deliver the foltowing:

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

(b) lnstructions to !q1! t¡gstee regarding,the pledge of lodging taxes to secure.the Note aspermítted pursuant to RCW 36.100.040(4) and as more particulariy provided in Section 18.1
below.

(c) A counterpart of the real estate excise tax affidavit (showing that the transaction is ex.emptas provided in Section 6.2(b)).

(d) An executed Temporary Joint Use Agreement.

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

(f) Such other documents or certificates reasonably required by the Escrow Holder;,
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7.3 OþÞiqtì6nslRéhding:ClqS¡nqt From the date hereof untilClosing, 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 iñ 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 obligâtions
under any permits and contracts applicable to the Property; (iii) not to lease, rent or othenruise
permit any person or persons to occupy any portion of the Property; (iv) except for the King
County Site Work desciibed in the Temporary Joint Use Agreement, not to enter into any ñew
contracts which would be binding on Buyer after Closing without the written approvat of buyer,
which approval may be withheld in Buyer's sole discretion; and (v) not to further encumberihe
Property or market the Property or enter into any contracts or agreements to sell or othenruise
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 basís of claims, Seller agrees to'keep'the
Property free from claims which might result, and to indemnify, defend, protect and hold Buyer
harmless froT any and all such claims and all attorneys'fees and other costs incurred by reason
thereof. The föregoing shall not apply to claims that may arise through Buyer and shall survive
Closing.

8. q ü¡"9|ì.'itÍ qff The Partíes acknowledge that Buyer intênds to demotish the
lmprovements and redevelop the Property after Closing at or about the time Buyer commences
construction of its Project. ln the event that all or.any materíal portion of the lmprovements are
subject to damage or destruction prior to the date of Closing, Buyer may extend the Closing by up
to sixty (60) days to evaluate the impact of such damage or destruction ór rnay termínate ihis
Agreement by delivering written notice to Seller. ln the event that Buyer does not elect to
terminate this Agreement, then Seller shall have no obligation to repair or replace any damage or
destruotion nor shall the Purchase Príce be reduced but the following shall apply at the Closìng:
Sefler 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 wríttén approval, which
shall not be unreasonably withheld.

9. FgrFiü¡hgr During the term of this Agreement, Buyer shall have the right (at Buyer's sole
cost) to seek a master use permii and any other discretionary permits or apprôvais reqúired for
Buyer's intended.Project ("Project's Master Use Permit") and any other development pìan
approval, permits(including a master use permit) and other land use approvals or autñorizations
99 may be required for such development pursuant to that certain Proof of Agency letterfrom
Metro to Buyer dated November 12, 2014, (the "Entitlements"), Seller agreès to diligen¡y
cooperate in good faith with Buyer in Eluyer's efforts to seek permits and approvals and
authorizations for Buyer's intended development of the Property. Such cooperation shall include
joinÍng in any permit or entitlement applícations if reasonably requested by Buyer. l-lowever, other
than joining in applioations and supporting Buyer's proposed developrnent, Seller shall not be
required to incur any material expense in connection with the efforts of Buyer to seek a master
use permít and any other permits and other approvals and authorizations,

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

1 0. .ReorçsêntatÍong,and,Wqnßntiéfl,

10.1 ,Ëôllp.,ÈLRçgiesFlt!Êt{pns nnd warrantieg. selter hereby represents, warrants anä
covenants to Buyer as follows:

(a) The execution, delivery andperformance of this Agreement ts tn e powers of Seller as a political subdivision
of the State'of Washington and (ii) subjeel,to the cond ition in Section 6.5(c) of this Agreement, has
been or will be on or bofore the Closing Date, duly authorized by all necessary action of the
Seller's legislatíve authority This Agreement constitutes the legal, valid and binding obligation of
Seller enforceable against Seller in accordan ce with the terms herein.

(b) Leases, Except for matters to be addressed pursuant to the TPSS MOU Amendrnent
referenced in Section 18.4, there are no oral or written leases (includingany SJn or billboard
leases), rental agreements or other occupancy agreements ariiing throîgh'Sàiíeràttowing any
Persol or entity to occupy all or any portion of the Property. No pérson häs an option or ñgnt'of
first refusal from Seller to lease,any intergst in the Property that has not been wãiueO in wrîting.

ltl .S, edå.. Seller has entered into.no contracts or agreements which will be binding on
FuYgt citthe Proper{q after Glosing except as shown in the Þreliminary Cornmitrãnt, and exceptforthe Temporary Joint use agreement and the Tpss Mou Amendment.

!1).,^^ .g#$ffi. .To 
the:best of Selle/sactual knowledge; setter has not,received any written

notice that, and has no current aotual knowledge that, the Property or the operation and use
thereof does not compl¡¡ in any materiar respeCt with any applicabíe laws.

(e)
itself in
Buyer.

Seller has not granted any optio4s nor obligated
any manner whatsoever to Property or any portíon thereof to any party other than

(0 '..!i}-$.þ#9W To the best'of Seller's actual.knowledge, there is no claim, litigation,
prooeediä$ ôi $overnmental investigation pending or thrãaiened in w¡tin! ãö.1ÅËiS"lter w1h
respect to the Property, or the transactions contemplated by thÍs Agreeméntl

fg) .^.1!g=4tupEls,{4q$citlq Excep'tfor the environmental reports provided ro Buyer as parr ofthe Review Materials, to Sellefs actual knowledge, (a) the Property dbes not contain, 
"o 

aCtivity
T tle Property has.produced nor has the Property been used'in alry r"nn"riã¡" iñe storage,
discharge, deposit or dumping of hazardous or toiic wastes or subsiances, whethàr in the-soil,ground water or othenruise; (Ð the Property does not contain underground i"otir ôi"ny kind; and
(c) the Ploperty does not contain and does not produce polychlorinaleo o¡prlenvfs, asbestos, urea
formaldehyde orradon gas, '-"-'.''-'

(h) 
, ..Pi4*qÊ'. fh" term "setler's actual knowledge" means and includes only the actuat

Knoweclge of Ron Moatar, Metro Project Manager, without giving effect to any pr.iniiples of
imputed or constructive knowledge and without any duty of inquily.
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10.2 Üedâtes toSellefs RêÞrégþntãtiarirt.ånd,tvåf,ranTi,pg. lf any of the representations or
warranties of Seller contaíned in Section 10.1 become materially inaccurate as of the date of
Clo'sing, or for a period of twelve (12) months after Closing, as a result of information receíved by
Seller or Buyer, or as a result of occurrences subsequent to the Agreement Date, then Seller shall
promptly notify Buyer, or Buyer shall promptly notify Seller, as the case may be, of such
information or occurrence. Seller shall then have sixty (60) days after receipt of such notice to
correct the inaccuracy, so long as Seller's reasonably estimated cost to correct the inaccuracy is
not in excess of Two Million Five Hundred Thousand Dollars ($2,500,000). lf the notice of the
materiaf inaccuracy is received before Closing; then Closing shall be automatically extended for
such sixty (60) - day cure period. lf the notice of the material inaccuracy is received before
Glosing, and Seller is either unable to complete the corection within such sixty (60¡ _ day period,
or Seller éstimates that such correction cannot be made for an amount equalto or less than Two
Million Five Hundred Thousand Dollars ($2,500,000), then Buyer may elect to (i) proceed with
Closing (in which case Seller's reasonably estimated cost of correcting such inaccuracy shall be
credited against the Purchase Price, but in no event an amount in excess of Two Million Five
Hundred Thousand ($2,500,000)), or (ii) terminate this Agreement, in which event the Earnest
Money, except for the lndependent ConsiiJeration, shall be returned to Buyer as its sole remedy
(except for reimþursement of its Due Diligence Côsts as provided in Section 17.2) and all
obligations of Seller and Buyer hereunder (except for those indemnity and other'obligations that
would survive Closing) shall terminate and be of no further force or effect. lf the notice the
material inaccuracy is recelved after Closltig, but wlthln the twelve (12) month period set forth in
this Seðtion, and Sellerrs reasonably estimated co3t to correct the material inaccuracy is in excess
of Two Million Five Hundred Thousand Dollars ($2,500,000), then Buyer's sole remedy shallbe to
elect for Seller to pay Buyer an amount equal'to but not in excess of Two,Million Fíve Hundred
Thousand Dollars ($2,500,000) to complete such correction. Onl¡r the representations and
warranties of Seller coñtained in this Agreement shall survive Closing and only for a period of
twelve (12) months. Af'ter that date, they sha{l 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 B'uyei to Seller prior to expiration of the twelve(12) month period. ln no event shall
Seller's liability for breach of the representations and warranties of Seller contained herein be in
excess of Two Million Five Hundred Thousand Dollars ($2,500,000),

10.3
coven ller as ows:

Buyer hereby represents, warrants and

(a) this Agreement hás been duly authorized, executed and delivered by Buyêr and is a legal,
valid and binding obligation of Buyer.
(b) neither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby wíll:

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

(ii) constitute a breach of any agreement to which Buyer is a Party or by which Buyer is
bound; and
(c) incurring the payment obligations herein, to be set forth in the Note, will not violatè any
constitutional, statutory or other limitation upon the amount of indebtedness that the Buyer may
incur.
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present condítion. Buyer has the opportunity to inspect the Property and documentation in
Seller's possession as provided herein. Except as expressly sei torin in Section 10 above and in
the conveyance documents, Seller makes no r.ep¡ssrntations or warranties, express or implied,
with respect to: (a) the condition of the P¡opefty or any buitdings, structure o¡. irptouu*ritr '

thereon, or the suitability gf tfre Property for Buyer's iniended use; (b) any applicåble building,
zoning or fire laws or regulations or,with respqct to compliance theiewith'or wittr respect to tñe
existence of or com"plianc_e with any required permits, if any, of any governmenfal agency; (c) the
availability or existence of any water, sewer or utilities, any rights ihéreto, or any water, sewer or
utility districls; (d) access to any public or private sanitary iewer or drainage syét"r; or (e) the
presence of any hazardous substances at the Property or Ín any improvetient" on the prbperty,
including without limitation asbestos or urea-formatoeliyoe, or the tie|ñ;-.ì;i
environmentally hazardous wastes or materials on or under the Prbperty. nùv.iårknowledges
that Buyer is given the opportunity.under this agreement to fully inspect íhe Þroperty and, su[¡ect
to the terms of this Agreement, Buyer assumes the respons¡¡¡iity airO risks of aìl ãefects and
conditions.

Except for claims of fraud or willful misrepresentation on the part of Seller, and except as
specifícally set forth in this Agreement or the Temporary Joint Use Agreernânt, euyer, on behalf of
itself and its employees, agents, successors and assigns, attorneys-"nO oitãii"iresentatives,
and each of them, hereby forever expressly waives anã releases, Seller from and ägainst any and
all clairns, demands, causes of action, obligations, darnages aná lian¡litíes of ány Àãture
whatsoever, whether alleged. under any.stàtute, common,law or otherwise, Ciréófly or indirecily,
arising out of or related to the.operation,or e.conomic performance of the piopert', Oefåys in 

-''
ggr¡nletinO th.ç.Projecl and the condition ofl!9 eroperty, inctuding, hut not t¡rniteíto, Häzardous
Materials in violation of Environmental Regulations. 

'Theterm 
"l-iaãrùous gàtei¡a¡" ior purposes

hereof shall mean any chemical, substanðe, material or waste corfon"ni tnËiéöili.t"O ot
defined as hazardous or toxic under any Environmental Regulationi. The term ,Envlronmental
Regulationsr means.allapplicable preient and.future statuies,,regulations, ordináncqs, rules,
codes; judgments, orders, or other similar enactments or any governmentai authority oragency
regulating or, relating to health, gafety, or environmental conäit¡=ons on, unàe, oi aoout tne
Property or the environment including the following: Model Toxjcs ControlÀci, tnã
Comprehensive Environmental Response, Compensation and Liability Act and ii-,-" R".ourr.
Conservation and RecoveryAct. Buyer and Seller acknowledge that Eíu¡¡er has ¡áãn afforded the
opportunity to conduct certain environmental testing on the Pioperty aná tn". pur.l'rase price has
been adjusted by mutual agreement of Buyer and Seller: as set'fqrth ¡n.Section-äãbouu.

From and after Closin_g, Buyer shall índemnify, defend and hold.seller, its offícers, 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 indirectþ, Hazardousjyaterials, if
any, presently on the Property except for Claims r:elating to or arising out of, direc¡y orìnOirË.ify,
(a) Haz^ardous Materials that have. migrated from lhe P¡óperty by grõund *åtei, storm water, sã¡í
excavation, or other means during construction oî the exi'stin! implovements on inl eroperty
which còmmenced during or about 1988 including, without firãitation, handling ànOàisposat äf
Hazardous Materials during demolition, excavation, construction and alteratiõns of such
improvements, (b) the disposal of Hazardous Materials including soil, tanks or ¿eOris ãuring and
after construction of the existing improvements on the Property, ór (c) Seller's oriis freOecessor's(meaning the Municipality of Metropolitan Seattle)failure io cómpty with rnvironméntal
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Regulations related to bus or transit operations on the Property, includ ing handling and disposal
of Hazardous Materials.

12. 
_ lVeq.o,'=linlion-at1diçgn . This Agreement and each of the terms and provisions

hereof are deemed to have been explicitly negotiated between the Parties, and the íanguage in all
parts of this Agreement shall, in all cases, be construed according to its fair meaning ánd not
strictly for or against either Party.

13. Frekeq and,ftn"*m, Each Party represents and warrants to the other that no broker or
finder häö"6een involved in thís transaction. ln the event of a claim for any broker's fee, finder's
fee, commission or other similar compensation by añ bioker, finder or agent in connectíon with
this Agreement, Buyer, if such claim is based upon any agreement alleged to have been made by
Buyer, hereby agrees to indemnify Seller agaínst 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 agreemeñt
alleged to have been made by Seller, hereby agrees to indemnify Buyer against any añO a¡
damages, liabilities, costs and expenses (including, without limitátion, reasãnable aítorneys'fees
and costs) which Buyer may sustain or incur by reason of such claim. The provisions of íhis
section 13 shall survive the termination of this Agreement or the closing.

14. ,EgS#. Buyer shall be êntitled to possession of the Property on the date of Ctosing,
free and clear of älltenant leases or other parties in possessicin except ãs expressly provided iñ'
this Agreement or the Temporary joint Use Agreement.

15. Fg,e.mfhsrLaw; Àlt-p-,mpysl F.'.e'.çsrep;4venuq. This Agreement shau be construed
according tó ine iãws of thé ötatãofwasñlñ'ffiñ:Ifeither Buyer or Seiler shoutd find it necessary
to employ an attorney to enforce a provision of the A$reement or to recover damages for the
breach hereof (including proceedings in bankruptcy), the substa¡,rtially prevailing pãrty shall be
entitled to be ¡^eimbursed for its arbitration and/or court codts and attorneys'feeð, in aðdition to all
damages, through all levels of appeaf . ln the event of any'litigation hereunder, th'e Superior Court
of King county, washington shall haVe exclusive jurisdiction and venue.

representation or warranty by the Seller, nor does it create any rights or obligations in the parties
except as set forth in RCW eh. 64.06. Buyer is advis-ed to usê ité Oue dilige-nce to insfect th;
Property as.allowed for by this Agreement,'ând that Seller may nôt have k'nowleOge oi dÀfects
that careful inspection might reveal. puyer specifically acknowledges and agreeslhat the Seller
Disclosure Statement js not part of this Agreement, and Seller has no duties-to Buyer other than
those set forth in this Agreement.

17. Pefault and,Remedies.
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!7.1 ,ÐeÞU!tÞI-E9lfg[. lf Buyer fails without legalexcuse to complete the purchase of lhe
Property in accordance with the terms of this Agreement, the Earne'st Money deposited by Buyer
shall be forfeited as liquidated damages to Seller as the sole and exclusive iemåOy availáþle io
Seller for such failure.. Buyer and Seller expressl¡¿ agF.e that,the delivery to and retention of the
Earne,st Money by Seller represents a reaóonabÈ estimation of the damäges in the event of
Buyer's default, that actual damages would be difficult to ascertain as of th-e date hereof, and this
provision does not constitute a penalty.

1 7.2 ÐBi.q-tl,tÆS-eJtçf. lf Seller fails without legal excuse.to complete the sale of the property in
accordandêÚíth ihe töims of this Agreer¡ent, Buler may elect.one'ottfrefolloiuinó'r.rrdies as its
soie and exclusive remedy: (a) spãcific perfôrmånc. ðítñ¡r Àg¡""d;i ip;;üj;ä'rn aòtion
thereon is commenced within one hundred twelty (120) days õf selerls iäiture to pàrfðrmj; or tolrescission of this Agreement and return of the Eârriest it¡oney, except roipre lnãebendent
Consideration,..and reimbursement of its actualDue Diligencé Costs (as defined ¡rì tnis Section),
but not exceeding Four Hundred Thousand Doilars ($¿Ob,OOil). For tìie,purposèi of tnis
Agreement, "Due Diligence Gosts', shall mean ali actual,' outåf-pòciei ärJJ¡iéãn.u,
environmental, engineering, permitting, entitlement, rezoning, consultant and legälfees and costs
and any non-refundable. deposits expended by Buyer in coñnection wiih th; pr;jeci^- '- -----
reasonably shown ín writing.

18.
Seller

1 8. 1 PJedqe.pfìtodolhp'Taxt pr,iotitf Fogïiiôn,

The following obligations of Buyer and

Buyer.shall caY:| the Lodging Tax Revenues so pledged for payment of tþe Obligatíons to be
deposited monthly into an account identified and maintained by 

-Seller 
before any-payr"nts are

made with respect to obligations incuired by, or liabilities of, Búyer with a príority position
descríbed as (i) priority Eighth in the Flow of Funds set forth in ðection.old¡ or tñe â010 Bond
Resolution or (ii) priority Seventh, after the effective date of the SecondÂø"nàr*i ihr -
Obligations shall not be subject to acceleration.
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Buyer will exercise due regard for the anticipated financial requirements to be satisfied as
priorities First through Seventh of Section 9(c) of the 2010 Bond Resolution each Fiscal year prior
to authorizing or making any dísbùrsement of Lodging Tax Revenues for payment of the
Obligations prior to the effective date of the Second Amendment. At or beföre Closing, Buyer
shall amend the 2010 Bond Resolution pursuant to Section 21(a)(10) thereof to renuniber priority
Elsht! as priority Ninth and to add a new priority "Eiqhth: to pay tÍre CiUtigations as and when due,,
(the "First Amendment").

Capitalized terms used but not defined herein have the meanings set forth ín the 2010 Bond
Resolution. ln lieu of províding a Bond Trust Agreement the foregoing provisions are intended to
confirm the priority of the payment of the obligations from the Loðginé Tai Revenues, subject to
the First Amendment and the Second Amendment.

(Ul ' seller recognizes that Buyêr expects to issue the First
lssue and each Later lssue (each as defined in the Financing plan attached hereto as.:EghlËi! 1(the "Financing Plan")) including short term debt as describãd in Section 3.b. of tne riñãffifl
Plan as Additional First Priority Bonds (also referred to as'PFD Firbt priority Bonds,'underthe
Transfer Agreement between the State of Washington and Buye¡ dated Noúember30, 2010 (the
"Transfer Agrêement") or Subord'inate Priority WSCC Obligatiõns (also referred to ås ';pFD
Subordinate Lien obligations" under the Transfer Agreemènt), provided Buyer sàtisf¡es tne
applicable conditíons to such issuancê setforth ín tñe Financiñö ptan and iñ flrããoto gono
Resolution. euy.e,r shall notify the Director of Seller's office of Èeiformance Strategy añJ Auuget
(or its successo-r) be'twee¡ slxty (60) and-ninety (90) days before such issúance. Ai{}re requesiof
Buyer from time to time, Seller shall confirm the prio¡itf of the Oblþations in writíng,
Notwithstanding the foregoin-g, any bohds issued withirì one (1) yeár following coniþÞtion of the
froject (defined as receipt of thê final certifiôate of occupancy ioi tne projectl(Completion

9ond.s") for the purpose of renovating Buyer's existing convention facility may be issued as
Additional First Priority Bgnds or Subordinate Prioríty WSCC OOtigationé so läng as ó1y9f
satisfies the Later lssue DSCR set forth in the Financing Plan (but satisfaction ãi tne oiÍrér
conditions set forth in the Fínancing Plan for Additional First Priority Bonds or Subordinate príority

WPIC Oblig.ations shall'not be required). Thereafter, Buyer may not issue Additional First
Priority Bonds or Subordinate Príoiity WSCC ob,ligations withoui Seller consent, excàpt tñát
lr.V,.ut 

may issue refunding First Piiority Bonds and Subordinate PriorÍty WSCG bU[gát¡oni tor
debt service savings or to refinance the short term debt descríbeO in Se-ction 3.b. of tñe Fina¡cing
Plan.

(c) S,egq¡d A-_mgndfnent to ?019 Bo.nd Besolution, Buyer hereby covenants and agrees to
use good faith efforts to adopt the Second Arnendment to the 2010 Èlond Resolution pursuant to
Section 21(b).thereof in connection with the First lssue to provide that (í) the Obligatións sÀalt
constitute priority Seventh,in the Flow of Funds set forth in Section g(c) of the 2010 Bond
Resolution, (ii) the payments and obligations currently desoribed as pribrity Seventh in the 2010
Bond Resolution shall becorne priority Eíqhth;and (iii) the payments anO óOägäons curren¡y
described as priority Eiqhth in the 2010 Bond Resolution shall becorne priority-g¡¡!þ" ln the event
Buyer is unable to adopt the Second Amendment, Buyer must satisfy tnänOOitiõru-iõonditions as
defined in ParagraphT of the Financing Plan.

(d) Fêr{ttnnânBê'änd P,ävrnêntigônd: 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 subcontracto_rg.t9. provide bid bonds and performance and payment bonds, as
required pursuant to Ch. 39.10 RCW (or equivalent like Subguard, províded it'is ieasonably
acceptable to Seller).

1?;? .T:9ql?p¡€ry,Joint"!¡s-e,Aqlqern€ht, After Closins and untilthe DSTT Termination Date (as
defíned in this Section), Seller shalJ require contÍnued access to and use of the property as
provided in this Section for Metro operátions. 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 belnreasonably
withheld, co-nditioned or delayed. (the"Temporary Joint Uie Agreernent") that ensure the
continuitY gf Sllto operations o¡ the Property and Môtro acceis to the Downtown Seatge Transit
Tunnel ("DSTT') until the date that Metro ceases operations in and out of the D-sÏr 1ft,è;,osriTermination Date"). As of the date of this Agreemeñt, the Parties have not ágrJ; on the material
terms of the Temporary Joint Use Agreement and Buyer's rights of access ãnd use of the
Prope¡ty bgfo¡.e a¡{ after.Closing, including, without límitatio-ir, the type of ramp it,"t *¡lt be used
fo.r accgss to the DSTT, the scope and timing of, and impacts from,.ïonstruction of such ramo.
when use of the ramp for Metro operations in and out,ofihe DSTT will begin, the ;ll;;tio;;i'
costs related to the construction of the temporary layover loop from'such iamp'to the fémporary
l-.u.v:uut 

L9og, tf e conditiòn of the Properti'incl;it¡.é ãn¡, oãrirorition ãi ériJinã irprqu"menrs on
the Property before..Closing, and any impacts on ôr changes to Metro bus servióe before and after
Closìng- The DSTT Termination Date sliall be no earlieitf,an tn. S.ptÀrO"iãõig Mepo trânsit
service change untess the foilowíng conditionu ar mát (¡i the ñrÍt!Ë*rr;n/ i. ðãr;ññ;'
construction,,yvhich are contingent üpon the issuance ot ine prbject's rvrag¡er Úiä i;r;rii bri ñ|,1
necessarily all permits.required to.compléte, construction, are issued Oy tfrå Cíty oi S_"áttià'piioiià
July 1, 2018;.and (ii) Buyer has notified Selter no låter than Septemoei ã0, ãoìg thãili;iå; ìil-
9"gS demolition and construction of the Project (not includinj tne fing County Sit; W;[t and
that Buver needs to take control of the site by-Maròh 2019. Foi the purior"r óitnis såciioi ìti¿:
(x) "take control of the site" means continueä operation of the site as a transit U"rå *åúìã i;úi;
the construction of the Project; and (y) demolition includes s¡te mãniiiz"tñ, i;r;i;g, â"rãliii"äf
buildings,lerminating d.uct banks, and grading of the site. lf thgt notification Uoes nåi;;;;;, ê;Ë;
agrees to v?cate the síte at the end of March or.september of each calenda.r year provided that
six months notice has- been given prior to each datå b'uyer ánd Seller strall cäoperate with each
other to ensure thatlletro oþeratións on the Property uiñot mãtã;áii-¡'1¿!'6!|j[iil'õ;;;¡r"'-'
construction of the Project anO !þ!Buyer;s cónsdruction OóéS nnt materially interfere with Metro,s
operations and acqess,to the DSTT. The Temporary Joint UseAgreement is a related tfansaction
and the Parties currently contemplate the Temporary Joint Use Agreement to include the
following:

(a)_ _-l!i't!ÌiF lt9.P,,q.ÏT;, The Temporary Joint Use Agreement shau inctude thê fouowing
elements which remain to be-negotiated by the'partigs: (i) thã scope, concept and design for
access to the DSTT (the ÍDSTT Access Çon99gt1a! Plans"); (¡¡) the schedule for compleling such
access to the DSTT in accórdance with the DSTT Access Conceptual Plans (the "DSTT Access
Schedule"), and (iii) the estimated cost'of imptementing and maintaining tne òsr-f access
pursuant to the DSTTAcc_es_s Conceptual Plans and the DSTT Access-ScheOule (the "DSTT
Access Cost Estimate"). Seller shal[ reimþurse Buyer eighty percent (80%) of the actual DSTT
A,ccess Cost up to a maximurn reimbuisemeät of $4,000,-000. The parties w¡lt use all reasonable
efforts to complete the Temporary Joint Use Agreement no laterthan November gO, ZO17 subject
to extension by the Pafiies to facifitate better cost estímating. The Temporary Joint Use
Agreement shall be subject to a thirty day review period Uy tne Council. prioito execution, the
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King County Executive shall submit an electronic copy to the Clerk of the Council who will
distribute a copy to all Councilmembers and the Director of Legislative Analysis or designee. lf the
Council does not pass an ordinance objecting to the Temporaiy Joint Use Âgreernent-during the
review period, the King County Executive shall be authorized toexecute the lemporary Join[Use
Agreement.

(b) Selle,r shall be responsible for completing certain King Countv site
work on the Pioþêrty iéläted to the DSTT A99e9s Conceptual Plans as áescribeO inl
attached hereto (the "King county site work"). Buyer shail perform the King county SiiãWõ?ñror
Seller as will be further defined in the Temporary Joint Use Agreement. Tñe King bounty Site
Work shall be completed prior to Closing, but shall not commence until executioriof the
Temporary Joint Use Agreement, and the conditions set forth in Sections 6.4(h) and 6,5(f) have
been satisfied. ln the event this transactipn, fails to close for any reason otf¡er thän Se¡er's'default
after commencement of the.King County Site.Work, Buyer witl repair and restoré the property at
its sole expense to the condition that exlsted immediateiy prior to .orrÀnããmeni ot ¡rà kinj
County Site Work.

l.) Fus,lAVOVe¡ ÊEaCg. During construction of the Project, Buyer, at its cost, shall provide to
Seller temporary bus iayòüer spacé for a total of nine (9) oo-foot tong 

'buses .irütüË;ñtt 0h;"Temporary Layover Space") in 1loggljolr agreed to bàti,veen Buyer-and Sàlni, ;ucfr. as thå 
'

lo_cation is generally depicted on,B[isliattached hereto. Buyeiand Seller shall obtain approval
of the proposed Temporary Layóver Sþáce by SDOT before the Closing Date. lf SDOT Obäs not
app.rgv^e lf9 lgcatioh of a Temporary Layove¡ Space þefore the Closíng Date,'then B'uyér shall
assist seller to determine alternative locationb for the Te¡porary Layoùer spáce that will achieve
!q9r apppy{:ln addítion to the other obrisation; in th¡s-s"ãií¿niaär.iãi,vãi';i;ï;ì;i-'-
Seller and SDoT to determine a location t9 aegommodate (i) fifteen (isj éb-fút tong buses in a
.ilsif.. (or dual) location or (ii) twenty-fo ur'(24) 6o-fooi loné Ëi¡.ãs ln àisi"""ðiàrãt¡on. (oñ or
off-street) in the downtown area of Seattle.

(d) Buyer shall utilize ieasonable ineasures to mitigate
any véltime caused.by re-routings throug
other impacted by the construction of the Project. Buyer and Selle
collaboratively and reasgna bly to develop, purs uant to the Temporary Joint
appropriate mileStones and minimum notice rêquirements for closure of the
located on the Property

1 8-3 A[Eg!t. Reference ís made to that certáin letter dateÇ.January 17 , ZOll from, Cath
Brunner of 4Culturg 

?. 
copy of which has been provided to Buyer las rirooúied, the ,,Éi¡"ting

Artwork Letterr'). Seller shall enter into an agreement with 4Çuftrìre by which Seller: will caùse
the dpaccession of all existing public artwork on the Property prior to Clósing.and tó pay the costs
related thereto. Such agreement between Seller and 4Oulture shall be proúided to 

'Buyer 
for

review and approval, such approval not to be unreasonably withheld, conditioned or OáayeO,
prior to execution thereof. puyer does not have a statutory requirement for public art in the
Project. lnconsiderationofSeller'soblígationsunderthisSeciionlS,3,Buyirherebyagreesto
the following:

h the Property and
r shallwork
Use Agreement,
DSTT and the station

Revísed June 22,2017
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(a) Buyer will estabtísh ân Art Budget (the "Art Budget") of not tess than $4,5J,3020î?-0094
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 ofiost 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 rnasterplanning, employing the services of a qualified public
art professionalor organization to manage the procéss oi aiqul-ring and installint tire art aÄo
utilizing, empoweríng ?nd,adequately staffing Buyer's Art Adv,isornCommittee tõassist 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-b ooaid of bir"òtors,

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

ld). Buyer.will íncorporate into the Projgct the five (5) artistic tree grates and the two (2) profiles
illl'te 

¡iaew,qtl( 
th3t qr9 dgpicJed on Erchibit lattached hereto. The ðosts retated to incðiþbrãiion'

of the tree,giates a¡d the profiles.sha,ll be included in the Art Budget. The final tocation of the tree
grates and tfe profiles in the Project will be determing$ by Buyer.

renfaqgmg$9j.ce,.{ain eouipmentppecified by Seller, located on the Property, that supports
op.eratíons,$thin ife DSTI and that is owned'by Sound Transit and/or xing öouniy (ddirective¡v
with the wcjÈk cune.ntly d.escribed jn lhe TPSS fviQu, the "TpSS and tnfrasiructUrË 'ùVãrf;iiUJ'
PyV"r, Seller g¡.0 Çou¡O Tranqit dqtermining fhe schedule for compteting the TpbS anO
lnfrastructure Work, and (c) Sgller and Sound Transit determining ihe aliocat¡on ánd
reimbúrsement of costs between them. Buyer and Seiler acknowiedge and agree that Seller and
Sound Transit must reach agreement with respect to certain matters descrioãd in this Section
before Blygt a¡d $elle¡ may enter ínto the TPqS MOU Amendment, and Seller shall use

lgmlercþlly r.93sg1able efforts to resotvé_ expeditío_usly such niatteis with Sounã iransit prior to
ltosing soirr tne T$s Mou Amê¡dment an'o ttre souho n"ni¡tãgr"urè¡t rîåìf u" sro¡å.t t"'ã
thirty dãy review period uy ine council. Prior to á*""uiion, tn" e-ãðùi¡"ä .nàlr'rîLrit lt.
electronic copy to the'Clerk of the Cot¡ncil who will distribute a copy to all Councilmembeis and
the Director of Legislâtive Analysís or designee. lf the Councit oo'ei noi ;.* ;; ;;Ji.;;; - '-
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 I\4OU, and until a TpSS MOU
Amendment is executed, Buyer shall have no right to perform any demolition or construction work
or require Seller to perfo-rm any demolition or öonstruction work contemplated by this Section j g.4
to be included in the TPSS MOU Amendmenlexcept 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 intenuption of Seller's use of the DSTT, unless authorized by
Seller, resulting from Buyer's demolition or construction activity on the Project.

18.5 W,ÇÐ"O;LLgieFê, Seller is a party to that certain lease dated as of June 29, 1987, for that
certain real property labeled as Parcel 11 on Exhibit'A'3 (the "seller WSDOT Lease"). Upon
Seller's abandonment of the Seller WSDOT Lease, Buyer intends to enter into a lease with
WSDOT for Parcel l1 and all or some portion of that certain real property labeled as Parcel i2 on
Exhibít A-3 (the "Buyer WSDOT Lease"). At such time that Seller is no longer using the Seller
WSÐOT Lease area Seller shall promptly provide riotice 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 wíth WSDOT tó acquire
interest in Parcel 11 from WSDOT priorto Sellerrs abandonment, pr.ovided that Buyerwill provide
Seller with access and use of Parcel 1l pursuant to the same rights and interests that Seiler has
under the existíng 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 Atf,f,id4bJÊ ffot{glilH, The Buyer acknowledges that both the Seller, as a regionat teader in
creating opportunitíes for affordable housing, and the City of Seattle ("City") have àn interest in
seeing more atfordable 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 affordablé
housing, Buyer shall contribute Five Million Dollars ($5,000,000) to the King County Department
of Community and Human Seruices to be used by the agency to support and provide affordable
housing in King County. This'contribution must be made at Closing.

18.7 ..P19iP.c!.C{|n4t!ggqi Buyer agrees to comply with the following requirements during the
construction of the Project:'

(a) Buyer shall use a Project LaborAgreement 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 DSTTAccess work, and the TpSS and
lnfrastructure Work unless othenryise contemplated in this Agreement

(e) Duríng construction of the Project, Buyer shall permit a representative of Seller to have
access to the Property for purposes of monitoring transit access, attending sÍgnificant project
design and construction meetings which materially affect Metro's access to the DSTT, anå
approving timeline and construction thresholds related to access to the DSTT and public transit
through.the Property, whích approval ghall 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 SálqÈfef petàrral ln the event Buyer obtains a const¡:uction sales tax deferral or
exemption, that portion of construction sales tax that othenryise would have been received by l(ng
county in connection with construction of ihe Project shall be added to principal on the Note in the
years that such sales tax revenue would have been received as reasohably estimated by Buyer,
and if a sales tax deferral,.lhen the principal of the Note shall be reOucéá Uy iÀè ärornt and at
such time as Seller actually receives the amount of such deferred sales tai.

19: , Sgç$ 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 dr,rly giYen if (a) delivered peisonally, (b) sent by a nationaiy recognized
overnight delivery serviee, or (c) if mailed or deposited in ihe Únited Siates ma¡l àáo seni by
registered or cerlified mail, return.receipt requested, postage prepaid to:

SELLER¡ King Cqunty
Chinook Buildíng
401 5rh Ave Ste 810

ifi:ll¡""yå' :rt 13Í pe rro¡:m a nce, strates y a nd B u dg et

with a copy to: Cairncross & Hempelmann
524 Second Avenue, Suite S00
Seattle, Washington gBl 04
Attention: Matt Hanna

washington state convention center public Facilities District:
800 Conventíon Place
Seattle, Washington 981 O1 -2350
Altention: Jeff Blosser, president and CEO

With a copy toiì pine Street Group L.l..C.
1500 Fourth Avenue, Suite 600
Seattle, Washington 98101
Attention: Mätt 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 súch noäce is delivered (or if refused,
the date of such refusal).

20. Assiqnment.

?At.1 . Buyer's Assignment. Buyer may not assign its ríghts under this Agreement without
Seller's prior written conseht, which consent maybe w¡tñnelO or conditionãd in Seller's sole
discretion.

?0.2 . Seller's Assignmen!, Sglle¡ may not assign its rights under this Agreement without
Buyer's prior written consent, which shall not be unreasõnably withheld, ðelayed ór conditioned..

18546-AttachmentAto
PO 2017-0094
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: PO 20t7-009421. ln the event of a dispute between the Parties during the Term of the

Agreemént, fhê-following terms and conditions siiall apply:

?1.1 Buyer's d_esigne.e and the King County Executive, or íts designee (the "Designated
Representatives"), shall confer to resolve disputes that arise under this Agreement ás requested
by either Party. The Designated Representatives shall use their best efforts and exercíse good
faith to resolve such disputes. The following individuals are hereby designated as the Desig-nated
Representatives of the Parties for the purpose of resolving disputes thal arise under this
Agreement, and dispute resolution notices shall be sent to:

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

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

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

22. .F-urthçr,As.surinp-ÊS. .ln addition to the acts and deeds recited herein and contemplaied 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 Büyer, or their
respective counsel, may reasonably require in order to effectuate the intents and purposes of this
Agreement, The provisions of this.Section shallsurvive Closing.

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

24, ',SåveiàþJlity. !n 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 iirvalidity,
illegality or unenforceabilíty shall not affect any other provísion heieof, and this Agreement shall
be construed as if such provisions had not been contained herein.

25. 9q,c.çpsp,prp, ¡nC-Aqsiqnp, This Agreement shall be bindÍng upon and inure to the benefít
of the parties hereto and theii respective successors, heirs and assigns to the extent permitted
hereunder,

26. EntikeÁSrQ4n-b-nt. This Agreement contains the entire understanding between the parties
and supersedes any prior agreements between them respecting the subjecimatter hereof.

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

28, Tir¡e,,of the,Essence. Time is of the essence of this Agreement

Revised June 22,2017
2l of22



18546-AttachmentAto

?g, . 
goqrp.qtgtloü,ôfiï!&e. lf a deadtine arises or performance is due on , 0", fn?,1317-0094

Saturday, Sunday or othei iögal holiday in the.state of Washington, the actual déadline for
performance shall be extended to the next succeeding businesé day.

30' ,Eöæn¡a¡ê¡ie, Neither Party shall be liable for delays in perfor.mance resutting from
causesr including third parties and acts of God, beyond such Party's reasonable contró¡, and the
time for such performance shall be extended by thõ number of days such perforr.n.é1. J"i;Ëã
by such causes.

31. Oäuntemarts,
treated as originals for
agreemenl, binding on allthe parties hereto, notwithstanding that allthe parties are not signatory
to the original or to the same counterpart. Any such counterþart shall be åOmissible into eùdence
as an original hereof against the person who executed it.

[Signatures only follow.]

Thìs Agreement may be executed in severarcounterpais, which shallbe
all purposes, and all counterparts so executed shall constitute one

Revised June 22,2017
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DATED as of the day and year first above written.

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

Flrri

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
Its: Chairman of the Board of Directors

Approved as to form:

Counsel
By:

Ëxhibits
Exhibit A-1
ExhibitA-2
Exhibit A-3
Exhibit B
Exhibit C-1
Exhibit C-2
Exhibit D-l
Exhibit D-2
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit I

Description of Property
Legal Descríption of Property
ParcelMap
BarQain and Sale Deed
Form of Note
2010 Bond Resolution
Financing Plan
Financing Contingency Plan
Temporary Layover Space
Special Use Permit
TPSS MOU
King County Site Work'
Sidewalk Art and Tree Grates
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ËxHtBlT A:1
TO

PURCHASE RITIO SNIC AGREEMENT

'hririÉ$bn;ff:Fã@lç:

Parceli Address

A 906 Piñe St 123,747 SF . Downtci'w*ñ Mixëd
Gommerclal
340t290-400

:- B-- '1620 grh Aüê 54287 SF - -*-Downtown Mixed
Comrñercial
340/290-400

Revised June 22,2017
EXHIBIT A-1



EXHIBIT A-2
TO

PURCHASE AND SALE AGREEMENT

tpgglDçspiiptionl

PARCEL A:

LOTS 1 THROUGH 12, INCLUSIVE, BLOCK 32 AND LOTS 4 THROUGH 6, INCLUSIVE,
BLOCK 44, 2ND ADDITION TO THE TOWN OF SEATTLE, AS LAID OFF BY THE HEIRS OF
SARAH A. BELL (DECEASED) COMMONLY KNOWN AS HEIRS OF SARAH A. BELLS 2ND
ADDITION TO THE CITY OF SEATTLE, ACCORDING TO THE PLAT THEREOF RECORDED
lN voLUME 1 qF PLATS, PAGE 121, lN KING couNTY, WASHTNGToN; EXcEpr rHE
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 8Y CITY OF SEATTLE ORDINANCE 124728.

PARCEL B:

THOSE PORTIONS OF PINE STREET AND TERRY AVENUE AND OF LOTS 1 ,2, 3; 1A, 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 '

IDECEASED) , ACCORDING TO Tr-1E PLAT THEREOF RECORDED tN VOLUME t'Or pmts,
PAGE 121, RECORDS OF KING COUNTY, WASHINGTON, DESCRIBEDAS FOLLOWS:
BEGINNING AT THE NORTHEASTERLY coRNER oF sAtD Lor 10; THENCE souÏH
30"38'18'EAST, ALONG THE EASTERLY LINE OF SAID LOTS 10, 11 AND 12,10 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; THENGE SOUTH 16.54'20" WEST, PARALLEL WITH SAID LINE SURVEY; To
A POINT ON A LINE THAT IS PARALLEL WITH AND 1B FEËT NORTHWESTERLY OF,.
MEASURED AT RIGHT ANGLES TO, THE CENTERLINE OF PINE STREET; THENCE SOUTH
59'21'55'' WEST, ALONG SAID PARALLEL LINE, A DISTANCE OF 153.07 FEET TO THE
CENTERLINE oF TERRY AVENUE; THENCE sourH 59"21'30'WEST, ALONG sAlD
PARALLEL LINE, A DISTANCE OF 33 FEET TO THE SOUTHEASTERLY PROLONGATION OF
THE WESTERLY MARGIN OF TERRY AVEÑUE; THENCE NORTH 3OOg7'28" WEST, ALONG
SAID WESTERLY MARGIN, A DISTANCE OF 194.93 FEET; THENOE NoRTH 59"22,07, EAST,
A DISTANCE oF 66 FEET TO rHE NORTHWESTERLY CORNËR oF SAID LOT 3; THENCE
NORTH 59"22'21" EAST, ALONG THE NORTHERLY LINE OF SAID LOTS 3 AND iO, 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

,F,ä'fêéllirar¡

ParcelA
Parcel B
Total

,t

123,747 sf
54,287 sf (parcels 6, 7, B, 9 and 10)

178,034 sf
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EXHIBIT B
TO

PURCHASE AND SALE AGREEMENT

Abbreviated
Legal Description:
complete legat çescript
Assessor's Tax
ParcelNo.:

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

BARGAIN AND SALE DEED

Grantor:

Grantee

t('lDATED as of , , ,n __-.

[**ADD ACKNOWLEDGEMENTS AND EXHtBtTS*l

The real properly described.on FEE¡b'il¿ attached hereto, subject to the permitted
exceptions described on E¡!!!¡lg attached hereto, together with all and'iihgular the
tenements, hereditaments and appurtenances thereunto belonging or in anyirise
appertaining.

Ïhis 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-

r goori

Revised June 22,2017
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NOTE: Galculations to be updated for initialyear after Closing Date is estabtished.,

FXhltBl,T ç;1
TO

PURCHASE AND SALE AGREEMENT

FORM OF NOTE

PROMISSORY NOTE

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

Seattle, Washington

FOR VALUE REGEIVED, the undersigned Washington State Convention Center public Facilities
District, a King County publíc facilitíes district, ("Maker"), promises to pay to the order of King
County, a home-rule charter county and political'subdivisìon of the Staté of Washington 

i(,.Holder''),atitsoffice9tHoratsuchotherplaceastheHo1ãermayirorn
time to time designate in wiitin$,"ihë süm of CINË HUNÐRED FoRTy oNE MlLLtoN TEñ
THOUSAND NINE HUNDRED FORTY DOLLARS ($141,0.10,940) in tawfut money of the United
States.

SECTION 1. lnterest Rate.

This Note shall bear interest prior tö maturity or acceleration during the term of this Note as
provided in this Section 1 (the "Note Rate"). From lwelve (12) moñths before the first payment
date in Section 2 until the June 30 that is six (6),years later (the "lnitial Note Rate per.iàd;¡, the
Note Rate shall be orìe-percênt \1.0%\, nfteittré lnitiat Notè Rate pe¡iolr"i¡iÛ'ã rr¡ärity Date,
theNoteRateshallbefóuranfl!5/'!00.percent(4.25%). lntheeventofadefault.unO"iini's¡loié,
interest shall begin to accrue at the Deiault Ráiè set torttr in Section 7 betow. rniår"rt rrrårr 

'-'-'
compound annually and be paid annually in accordance with section 2 below.

SECTION 2. Annual Pavments.

Payments shall be due and payable to Holder in accordance with this Section Z. Onthe June 30
that first occurs after Closing and each June 3Oth thereafter for a period of five (5) years, interest
only payments shall be due and payable to Holder in the amount of ONE MlllidÑ FOUR
HUNDRED TEN THOUSAND ONE HUNDRED NINE DOLLARS (g1,410,109) for a total of six
payments of this amount (the "lnitial Payment Period"). On each June 30th thereafter untilthe
Maturity Date, amortiziñg installments of principal and interest in the amounts set foñh on the
amortization table attached hereto as Schedule A will be due and payable to Holder. To the
extent Closing occurs less than a full year before the first payment is due, a portion of the first
payment will be interest and a portion will be principal, The interest portion shall be calculated
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based on the actual number of days remaining between the Closing and the first payment divided
by 365 and multiplied ny $1,410,109. The remaining amount of thelirst payment wilibe applied to
principal. As a condition of Closing, Maker and llolder will update this Note to reflect the eipected
Closing Date and the subsequent reduction in future payments due to the foregoing princiþal
payment.

SECTION 3. Maturitv.,,

Unless sooner repaid, the entire unpaid principalbalance 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 Pavments

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 reductíon of principal of this Note.

SECTION 5. Prepavment

Maker does not have the sole right to prepay its obligation under this Note in full or in part at any
time prior to June 30, 2035 (the "Prepayment Date"). Nevertheless, if either Maker or Holder
believes it is in their mulual 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 gO thereafter, Maker
may pay off the entire note by paying an addítional S% of the outstanding principal at the payoff,
Maker must provide Holder with one yeâr notice of its intent to pay off thé remaining bálance. ln
addition to the above described prepayment options, Maker has the right at any timä to establish
an escrow fully funding all interest, princípal and redemption premium on the t tote itrrough 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 a"nd all
restrictions on the issuance of additional indebtediress by the MatelOescribed herein-shall no
longer be in force.

SECTION 6. Late,'C.härqe¡

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

SEoTION 7. Def4gl!; Remedles.

lf Maker fail5 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 fuli by the Maturity Date, the entiie'unþaid balance of
this Note, including all accrued but unpaid interest, shallthereafter bear interest aia rate of two
percent (2o/,) per annum âbove the Note Rate, compounded annually (the "Default Rate,,).
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SECTION B. Attorneygi Fgeq.

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 lipble for the payment of the indebtedness evidenced
hereby waives prèsentment for payment, demand and notice of nonpayment of this Note.

(b) The headin$s to the various sections have been ins'erted for conveníence 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 tlre laws of
the state of Washington.

(d) This Note is for business or commercial purposes and is n¿it for personal, family or
household purposes.

SECTION 10. Securltv

(a) Maker hereby irrevocably covenants and agrees for as long as its obligations under this
Note (the "Obligations") are outstanding that êach year it will contínue to impoãe 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 Lodgin$ Tax are hereinahei referred to ás the
"Lodging Tax Revenues'), to the extent permittéd by applicable law. trlaker hereby irievocably
obligates and binds itself to set aside and pay from lrodging Tax Revenues the amóunt necessary
to pay the Obligations as and when {Ue, from amountb availaþle after payments have been made
as describe-d as priorities First ttiroulh Seventh in the Flow of Funds å"itortn in Section g(c) of
Resolution No. 2010-12 of Maker adopted on November 12, /010 (the "2010 Bond Resolulioñ"), a
copy of which is attached to the Purchase and Sale Agreement, executed by Maker as Buyer ánd
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 for:egoing
sentence shall constitute a pledge of Lodging Tax Revenues to the payment of the Obligations, as
authorized by RCW 36.100.040(7).

(b) Makei shall cause tñe Lodging Tax Revenues so pledged for payment'of the Obtigations
to be deposited monthly into an account identified and maintained by Holder from amounis
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. fhe Obìilations shall not belubject to acceleratioñ.

(c) Maker wíll exercise due regard for the antiiipated 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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(Ol Capitalized terms used but not defined herein have the meanings set forth in the 2010
Bond Resolution. ln lieu of providing a Bond Trust Agreement the foreloing prouirioÀ" rr"
intended to confirm the priority of the payment of the Obligations from thìe f-õOiing iã* n"u"nu".
on the terms set forth in the PSA. The conditions to subõrdination of Seller ltioüer ñeiein) set
forth in section 18.1(b) of the psA are incorporated herein by reference,

SEcTloN f1. Rlähtqfìqfrs.-ofi Pursuant to that certain Temporary Joint Use Agreement dated
as of even date herewith by and between Maker and Holdei, lvlatei has the righito ãffset certain
obligations of Holder against the interest owed pursuant to this Note.

SEcTloN 12. :-lVlodIlgagqtls. Maker, and by acceptance of this Note, Holder, aiknowledge that
certain provisions of the PSA may require modifications to this Note to adjust ihe principal-
amount, the calculation of interest payable hereon or the timing of payments undér tfrÈ ¡¡ote. nt
any time, and from time to time, upon request by the other par1y, thisÑote will be *oáifi"O
accordingly.

DATED as of the day and year first above written.

subordinate Priority wscc obligations without Holder's consent except as permitted under the
PSA

Maker:

WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DtSTRtCT, a King County
public facílíties district

Byl 

-
Name: Frank Finner"ffi
Its: Chairman of the Board

Approved as to form

By:,
Matthew R, Hendricks
GeneralCounsel
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SCHEDULE A TO PROMISSORY NOTE

Year ending
June 30 after the
lnitial Payment
Period
Year 7
Year B
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 2B

Year 29
Year 30
Year 31

Beg Yr Bal
141,010,940
140,233,524
139,219,957
137,954,109
136,41.8,990
134,596,663
132,468,294
130;014,008
127,212,889
124,042,921
120,480,934
116,502,548
112,082,116
107J92$62
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

lnterest
5,992,965
5,959,925
5,916,949
5,863,050
5,797,9A7
5,720,358
5,629,903
5,525,595
5,406,548
5,271,824
5,120,440
4,951,358
4,763,490
4,555,689
4,326,747
4,A75,4O0
3,800;313
3,500ì086
3,173,247
2,818,250
2,433,470
2,A17,200
1,567,647
1,082,931
561,073

Payment
6,77O,391
6,973,492
7,192,697
7,398,179
7,620J23
7,848,727
8,084,189
8,326,714
9,576,516
8,833,811
9,098,826
9,371,790
9,652,944
9,942,,532
10,240,908
1o;548,033
14,864;474
1 1 , 190,409
11,526j20
11 ,87 1 ,904
12,228,061
12;594,903
12,972,750
13,361,932
13,762,790

End Yr Bal
14A,233,524
139,219,957
137,954,108
136,418,980
134,596,663
132,468,294
130,014,008
127,212,999
124,042,921
12A,490,934
116,502,548
112,A92,.116
1A7 J92,662
101,805,81,8
95,891,757
89,419,124
82,354,963
74,66;4,641
66,311,769
57,259,115
47,463,524
36,885,921
25,480,719
13,201,717
0
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CERTIFICATE RECARDÍNG RESOLU'TiON

l, Linda Willanger, Secretary of tþe Board of Directors of the Washington State

Convention Center public fäcilities district (the "District"), do hereby certify that rhe aftached is

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

Board and authorizing the issuat¡io and sale of Lodging Tax Eonds of the District in the

aggregate pdncipal amount of not to exceed $335,000,000 to finance the cosls of acquiring and

improving the l/ashington State eonïention Center; firnding a reserve fund and to pay costs of

issuance; delegating authority for thc salc of the bonds a¡id the preparation and clÍssemination of

a preliminary official stateÍnent añd,firtal offipial stakmerit; pioviding þr oontinuing ctisclosurc;

' providing.for a negotiated sale of the bonds to CitiCioup Global Markets l.nc., Goldman,.sachs

& Co', Morgan Stanley & Co. Incor-pqratpf,, Lotop Capital Markets LLC and Piper Jaffra¡r &, Co.,

and thirtsuchtesolution has not bþeh amended o, supeisucted ahd is in full force and effeorasjof

the date:hêreof.

' 
Dated this 3Oth day of'Novenrb,Þ¡ 20i0.

Center
public facilities district

.¡
I

)
l

1/.
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RESOLUTION NO. 20¡0.I2

ADOPTËD,: NO VjìMBEn, i Z, ZOIO

Freparsd byi

K¿L Gnros l¡-r, '

Seattle, Washington

:
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I

i

t

'I
I

:

;
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November 12,20l0

REsorul$,1#). 2o1o.12

VVÁSI{ ING T:QN STTA.TE CONVEN'IION CENTIÌR
:PUqL¡C. EACI'LITIES DISTR{ c'r'

A RISOLUTTON OF :{'HE ,BOARE OF Ð¡RrCÎoRs 0F WASHTN CTON
STATE CONVENTION CÉNTER PUBi,IC PACILI'I'ÍES DISTRICT,

ANDTS,ALE,OF LQPGINC TAX BONDS
Blsrn¡cr IN TI'fl] AGOR¡:GATE

O TO FINANCE
TTt,E COSTS OF WASI.I]NOTON
STATE .4. RESERVE FTIND AND,TO
PAY CO$îS AUN.IO,RI'I'Y FOR TIÌIE

oF .Tt{E, ..PRßP^AR.q.'TÍON AND
ON bF STÁ.]EM:ENT AND

FÞ,titt. IîOR .CONIINUINC
DTSCLOSURIi SALB OF THE

rNC., COLDMAN,
INCORPOII,A.TED, LOOP
Y&Co

state Iegislafure, nonprofrt
operate thc Washington State

WHER'EA$,.in.ao¡'Q,.ttrc s.tare;laog{¡1u}¡rre,rnq.led.$qþsdiute senate Bill dB&g (lhe "Convenrion
Conter Act'), wifoh autho_rizëd I(r4&SoUW (rhe':çoun"ii) ro create a puo-lic fùilirjcs disrricr to
acquire, owl and o.perâte:'a rrade a¡rd,cq'nveniiohicehter.trqnsfened'from a public nonitoni
corporation;,&nd

WHER,EAS,'the WasllinSton Srat'e GoävÞntion'Ccirter,..public faci.litie.c,distl.ict (the ,,Distric(")
was.formed by the CounB,,pur.,súant to Ordinancè:l6Cq3; âdoprçd on July 19, 2010, foi the
spccific purpo3Þ of acquiring¡.owhing zuld öÞeTating ¡hc WSCe; and

WI{ËRDAS, iÞ ofler to finance tlre ôosts of acqui3ition of ancl ifiprovements to thc WSCC, ftc
District is aufhorized by RCW clrs, 36,100r060, 36,t00t040 and 39,46 to issuc bonds payable
frorn lax receipts of the District; ancl

I
WHEREA.S, thc honds authoriz,cd herejn shall be solcl pursuant tô negotisted salc as herein
providcd;

I

I
I

I
I
I

i

1

I



NOW, TI-IER.E,FORE, B[ TT RESOI,VED BY TI.{F BOARD OF DIREC'TORS OF 'IHE
WASHINGTON STA.TE CONVENTION CENTER PUBLIC FACIT,ITIES DISTRICT, AS

fbllowsr

SectionI, ÐeJhtitlons.qndrlnlàrprëtation,

Capitalized tsms, untess some oth'er mezuring is plainly intendcd, used Ín this resolution havc the
tneanings givcn such terms in Appendix A to this resolution or in Section 20, and thc rules of
in!çrpretation also are sel,forrll in Apporrdix A,

Sectìon 2, /ltnt.h'ortzåtian of.lionds,

Ïle Distiict hereby âritho¡,izss thb issiance;and snlo of lJcinds for thc.purþoses of paying thc costs
of acquisition ofifhe W.SC0 and'uncjertaking certain capital imprbvemenis, funding'a reserve ancl
for the additÍonal purpcisc of paying rhb'expenses inciiJental to thc issuancc of thc l{onds.

,t - 
:

The Bonrls shali be Fi¡st Piiority B'onds aud shä[ be'payåble and secured as provided hercin and
in the Trust AgreeÍirent,

Sectìon 4. Redengttõn dnd Plrchøse. 
"

(a) Optionat Redemption, 'it o Bond, of each scrics may be subjcct to optiÕnal rcclemption
and/or cxtraordinary optional redem¡:tiofi olr the dales, at the prices ancl undcr thc tcnns set for1h

I
t
I

I
I

.t
I
I
I
i
I
I

i
t

:

i
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in the Bond Purohnse, Contraot and tho Trust Agreerncnt and as approved by the Authorjzed
itcpresentative pursuzurt to Secf.ion l7 of this resolutíon,

(bl Mandato.ry Redemptia.n '[h.ç Bonds of each series rnay b.e subjecr to mantiarory
redemption and/or bxtrao¡{iirarJ mandâl.ory redemption ro the extenr, if äny, sãt fbrth in the Bond
Purchase Cq¡lt¡açt and Thd'Jruqt'Agrqement and as approved by the Aurhorized Rcpresentative
pursuant to Section .l 7 oi'iris resoluìion,

(c) 'P.urchase of Bqnds. 'l'hq Þist¡ict nTây acquirc Bonds by purchase of Bonds offered to
the District at any time el suohpuiéhase .priae as the District deems appropriate, or by giít at any
time on terms a.s rhe Þistrict deemb fpproþriate, 

,r.he Disrriol hcieb¡, reseryes the riþhi ro use at
any time any todging fax 'RovÞnuçs avail¿jblc aficr. providing for the payrnents 

*requircd 
by

paragraph EirsJ tluoug¡ fiþ,vgttå of Secrisrr 9(e) of this resolurion to purchase any of thc Bonds,

Sectìoit S, Rcgísirøtìon,,Excha¡ige øntl Paynrents,

qþpro

appoi

NO

Boprd bereby authorizes rhe Designated District

of the Bonds, or in the
autllenticeting âgent and.

i

I
i
t
I

I
I

I
¡

I

i
i

j

o f registration, exchaiigg
t, Ilhp Tnrstee is hereby

Sectioti 6, Form o¡$rrlyds.

Thc Eontls shall bp irl substqntially. the fotiowinþ fbrmi

t+-.- l
.i j

,, , :, : ,. UNIî$I, SfATES OF Á.MERICA
V/A S HTN GTON .S'TATE C ONVENTION CENI'ÞR P UBLI C FACILITIÈS DIS TRIC'I'

LODGING TAX BOND, 2010[ ],-. ¡ {

TNTEf(B$1T RÂI'':
Regìsrcred.Owner;

PrincipalAmowtl

e/o

CEDE & CO.

MATURIÎY DATE: CUSIP NO.:

The Washiltgton State Convention Cenier Public Facilities Districx (the "District'),
hereby acknowtredges itself lo owc and fbr value received prornises to pay'to the Rr:gistered
Owner identified aboys, or rsgistersd assigrls, but solcly frorn the Bond liund, on the Malurity
Date identífied above, thc Principal A¡nount indicâtcd abovc and to pay interest thereon from

--1r P:Uø287-CMWÌ¿0207-r¡(/w



.r-:r!-"{+!:+F.,2010, or the most tecenf date to which jnterest has been paid or cluly provided for
until ¡:ayment of. this bond at lhe Interest Ratc set forth above, puyoüI" on July i, ?011, *d
ser4iannually thereaffer o¡l tbc first day of each succecding tanuary and July. l3othprincipal of
and intcrcst o¡r lhis bond are payable in law.ful money of the United States of Anle¡ica. Inreresr
shall b.e paid as provided in the Blmket,Issuer Lener of Represartations (the "Letlc¡ 0l'
Rcpresentations") from thc Dist¡ict to The Depository Trust Company ("DTC"), Principalsheill
be þaid as piovided in the f-etter of Representatinns to tfic Registerecl Ownei or assigirs upon
presentation and surrendcr of' this bond at the corporat. t*ri office of U,S, ,Bånk National
Association, as trustee (the "Trgstee',).

The t¡onds of this issue a¡e issued under and in accordancc with the provisions of the
Çonstitution ancl applicabls statutes of the State of Washington, Resolution No,2010-12 cluly
alopt,ed by'the Board of Qircctqrs of the District (thc "Bürd"¡ on November 12, 2010 (th;
"Bond Rcsolution") and theTru$r Agrecment, datecl+-;;_,2010, bctween the District anri
the Trustee, Capital,ized teims used in this bond have the mianings given such rerms in the Bond
Resolution. ",.:

Tliis,bond shall not .be valid oi become oblÍgatory for any pur.Þosc o¡' be entitled to any
sç"urity o, beqeft under,rhe llond Rcsotulion or rñ,, r*rinã.Ë-,lüíir.ori il-ð.ninrr* 

"rAuthe-nticntion hertcin shall have þeerr manually signed by:or-on behalf of thq îrustee,

'fhe'llonds:ot-thjs ïssue. qraturlng on 1¡d pribr to=...*-.*-- are not subject to
redemption priof' to thdir staþd matt¡rities, The bonds of ihi.s iséúe miruring on ancl a.freù "

àre subjeot to.reddmption'at the option of the Disrrict on and"aftcr ..-_,= in
ii,úfioleoriripart on any date (with mriiirities io bc selectedty tho Districr), at a päffiu, plu,
accrued, inrereòt ro thbidate,fi xèd for redeihption:

[Thc bonds of thjs íssue maturihg on . - "-. I , * shall be rede emed by thc, District on
. 

- 

I of the following years in the f'ollowing pnincipal amounts at a price of par plu,i
acóru.ed interest to the dâte fixeti for redemption;

Amounts

$

* Irinal Maturityl
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The bonds of tlris scries are not privatc activity bonds. The bonds of this series a¡e not
"qualificd tax exempt obligations" eligible for invesrr¡ont by financial instítutions within the
meaning of seçtion 265(b) of thc Intemal Revenue code of l9g6; as amended,

Thc District.hereby covenarlts and agrees with f hc owrìer a¡d holder of ttris bond thar it
will keep and perform all the covenånrc of this boncl, tJre Trust Agreemeht zurd fhe Bond
Resolution,

1'hs District do'es hereby pledge and bjnd itself to sel aside from Lodging Tax Revenues,
and to pay into,the.Bond Fund anrJ the Rcservc Funcl the various amounts required by the Bond
Resolution and the'l'rust Agreemeut to be paid into ar¡cl maintained in said Funds, aliwithin the
times prbvided,by said Trust Agreement and the Bond Resolution,

Said amounts so pledgecl to be paid oul of L,odging Tax Rev'ênuos and the Trust Esrate
into the Bond Funcl and thc Rcservc Fund arr: hereby declared to,be a prior.charge upon lhe
Lodging 'l'ax Rcvenuos equal in ¡ank to ûrc priority upon such Lodgihg'Tax nevJnues of rhe
amounts'reqr¡ired lo pay:and secur'e the payment of the 20lOLJ Bonds and any bonds of rhe

Qistrict heráafter issued'ón a paiity with the bonds of this issue,-

It íprhercby certi{icd that all acts, conditions and things required by the Constitution and
sf,âfutcs, of' the gtute of Washington to cxist, to have happened, been clpne and perfoimed
prèQede¡t-to and.lh the issuance oTthis bond havc hqppenod, o*cph doñe and.pcfformed and'that
the''idsuäucc oi'ìitris'boiiu a¡d tfig bohds of this.issue ábis noiviolà19 ahy 

"on*titulioqul, 
sratutory

orbiÌiöt liinifation¡pon thó ambunt.of b.olrdecl indebtedness tl¡at thc Oisirici may'inCyr. " ' 
.,

' \ IN WITNESS Wll'l3REOF, the Washingron Slate Çonventiön Oe¡ter public Facitides
Distlict has cåusÞrl thí's bond to be.execùied by rhe ¡nanual or'facsimile signatures of tlie'Cliair
end $ccretary of the Boa¡d of Direciors, nncl the seal of the Dis.trict to.be imlressod, irnprinted or
otheni,is'e i"cproduced hercon, as of this day of _ . ,20i0,-:-

i ASI{INOTOÑ STATE, CONVENTIQN,CENTERPUBIIC
FACILITIES r:TSr¡UCr

(SEAL)

:

:
.i

,i

i
I

I
t:
I

l
¡
I
i

ATTESTi

Secretary, of irectors
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J'hc 'frustee's Certificate of Authenticatjon on the Bond's shall .be jn substantially rhe
following form:

CEITTiFICAI'E OF AUTI{ENTICATION

'l'his boud is onc of the bonds described in the within-mentioncd Boncl Resolutio¡: and
Trust Agiecment a¡d is onc of the Loclging Tai Bonds, 20l0LJ olthc W^fringt"n Sru,t
Conventjon Cenfer Publio Facilíties District, clated _-,2010,-

U, S, BANK NATIONAI, ASSOCIATION,
as Îustee

.;

Bv

Secllon.T, Ex¿çulion of Bonû,

of sugh.Bond shall be the

:

:

I

I
':

I

I

¡

I

I
I

I

'!
t
¡

The llorr,ds shall be 
"I".1!ô9 

on behaif of thc Di.strict with !þo nlanual or'facsirnile signaiurcs of
tlte Chair of the Board of Directors, attestod by.the Seoretary of ihe Êoæd, and the çorporate geal
of ihc District shait be impresse<J, in,prinr'a drrhñr;õ;å;;;f,h;t*;' 

- -.".*^'

at tltc qctual dÊte of sxecution
thc o¡iÈi¡ì¡it date of Juch Br¡nd

¡ ,1
a'ny such pe¡sqn.sha[, not

I

t
I

t
i
I

i
I

I.l
I
L

I

i
!
I
t

f
I

I

I

I
!
I
1

I
I

I
I
I
i
:

1

t

Only such Bonds as shall bear thereon a Cerlif¡cate of'.Au.t{ontica1iBn in the form hqreinþefgre
recited, rnanually exesutcd by the Trustce, shall bc valid oi oUtigad.y fcir'any purpoie or enliiied
to thc be¡efiÎs of this resolution. Suoh Certifiiate of Authentic.qtion shall be bonoiusive ovidence
that thc Bonds so authèntÍbated have been duly executçd,€uthenticated and delivered hereù¡liief
and are entitled to ihé,b-enefits ofJhiitresolurÍon,

Sectìon 8, Lost or'Destroyed Bonds.

If onlIlo4Uç afc losl Stòlen, mutitated oi clestroyed, the Trustce rnay authentícate a¡d.detivcr a
new Bond.'or Bonds of likc serics, amount, maturity and tgnor to'the Registcred Owneiupon,the
owner paying the expensos and charges of the l'ruste.e and tlre Districr in connectíón wjth
prt paration and authenticalion of the replaccment Bond or Bonds ærd upcx his or her filing with
the Trtlstcc the mutílatcd Bond or fìling with the Trustce and the Districq evidence satisfaclory to
both that such Boncl or Bond.s were actually lost, stolen or deiitroyed and'of his or her ownersúip,
and upor: fumishing the f)istrict nnd thc'lnrstee with indemnity satisfactory to both,

Ì

I
I

i
i
i
I

:

I
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Section 9, . Trust Agrcentant; Lodgìng Tax Account; Funttt; I\ow of Funds.

(a) Trusl Agreemenl. The Dist¡ict shall enter ìnto a Trust Agreement (thc "Trusr
Ag¡eencnt") with U.S. Bank National Association, as trustee for the ,bencfit of the owne¡s and
hotders of the Bonds a¡d Additional First'Priority l3onds, A form of Trust Agr€ernent hæ bpcn
provided,to'this Board, and thç President of the Boa¡d is hereby authorlzgd and difected to
execule the Trust Agreement with suoh modifications as shatl have been approved by him prior
to its execution. Under the tenns of üe 'l'rus[ Agreernent, thg Truitce shall esiablish and
mriintain the Lodþing Tax Accourt, thc Bond F'und and tho Rôsorye Fund.

(a) . Lodging Tax Accounl, A special fu¡ld of the Dist¡'ict fo be known,as the "Wæhingon
.State'Convention Ccnter PFD - I.oclging T.ax Account" (the "todging Tax Aosount') is hetebV
aulhorizcd an<l dirccted to be creãled aird maintaine¡J in the offrce of thc Trustee. For so,long æ
thc Bonds and any Additional First l)riority Bonds rcmain Ouls;trindlng, ali Lodging TÊx
Revqn{cs shall be lransfencd to and deposiled into the Lgdging'Tax Acqou[t upon their.trânsfer
ffom the State Treasurcr, Within the Lodging Tdx Acisunt, the lDistriot,shall 

create a

subaccourit ro bç, clcsignated as the Additioial Lodging Tax'Rpvenuåq Subaòcount (the
'jAdclitional ,Lod'ei¡g Tax Revenues Sr¡baocor¡nt") fbr the purpose of hol.ding.and accountíng for
Adititioriti!'Lodging Tax Revenues recelved by lhe Disfriot.

(b) 'Ather 
Funds ancl Áccounts, Pursuant lo the.terms gf,ihe.Trust $groern,cr¡t, thc Trustee

shail also cstablish tlie followíng frrnds and accciunts föi the pú¡¡osc of ,pEyirlþ and secwing the
:pqyment of lìirst Priority Bonds:

.';

(Ð 
. "Washington State Convention Centcr Public Facilities p.isfiiot,p-òd$ing Ta¡c.Bond Fu¡d"

(the "Bond Fund") and therein a Principal Accounl,and,rin Inle¡ëS{dtcpÖunt; Eid.
''¡t'¡'

(2) "lVashínbton Statc Conyenfion Cerrtor ,Publig" Fäç"ilittes 'Distqiot Lodgïng :Tax Bo¡d
Common lteservc Fundr'(thç "Common Rcserve Funl ), 

:

*\uch fur¡cls arrcl accounts shall bc establislrecl and maint4ine$ as prov¡å"¿ ¡n tfi* îrust Agrcement.

'LeI Flowof ltund.r, All Lodging Tax Rcvenues' s'liall t¡ 'ii¡sÛr¡r¡od to nrákç the
.,fsllo.wing paymbnts in thc following ordcr of prioüty:

&S{, to makc the Required Monthly Dcposits;¡¡d,:Requiçd.iSu¡pfe¡qqr-.üdl Eeþosits inro the

lnieicst ,Àooount for ttre páymsnt of upctlrning inteiirpi on- iti'a Boffg-and rint ¡.¿àitional,First
P,riori.ry Bonds;

Segord, to make the Reqriircd Mo.nthl
triiäcipal Account för the paymcnt,,of

rtq mêqríry;

jnto fhe
fnoilry

lSonds maturing or being redeemed bycinking
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Ih!'d, t,l make all paylnents required to be macìe into thc Cornrnon Resen,e Fund to majnlain the
Comnton Reserve Reqttiremcnt - Fiist Priority for Covered Ilonds a¡d into any other resgrve
funci establishcd 1'ol Adclítional First Priority lJonds ÍIat are U¡:covçred Bonds;

follÍIl, to make al1 paymcnts required on a monlhly basis or otherwise ro be made into zury othcr
bond redenption fund and debt sen¡ice account oreated to pay the principal of, premium,"if any,
and interest òn any Subordinate priorify WSCC Obligafions;

EiftL to rnake all payments rcquircd to bc made into any'othcr rescrve account cre4ted to secure
the pa¡'ment of the principril of and interest on arìy Suboidinaie Prioriry WSCC Oblitarioris;
Êjr![, to maks lhc annual paymcnt a¡rÌount and any lozur ¡epayment amounrs owed 1o the State as
required by Section 5(6)(a) of the Convention Center Acr'and Section 2,3,3 .of the 'fransfer
Âgroement;

Seygllh' to pay operûting expense.s of the V/SCC ¿uld to make paynrcnts into thc Opcrating
Reserve Account in order to maintair the requirecl operating leserve Lalancç therein as ioquireã
by thc policíes establishecl pursuant to Scction 't 0 of this resolr¡tion; and

E!gh!b, 1o retire by redenrption or purohasc any outstand;ng bonds or othor obligationi of the
District as âuthorizecl "in the various resolutions of the'Boa¡d authoti2ints thçir iisuance ,or,io*olt necoss8ry. a{$i-ti9qs, bslterrnents, irnprovementh and repairs io o, extcnsion and
replaccrnen¡s of th¿l WSCC or foi any orlicr lawful.DiStict pu¡oses,

'fhe District hcreby tovenarlts thst it will exercise clue, fegärd fþr the anticipatod financial
requirom.ents to be satisJied as prioritios Ei¡$l througJi. $çvqnfh: of rhis súbsoctìon þ) in eaph
Fiscal Year pilor to autliorizing or m'aking åïy disbiuse,¡i-r.ntr.r lo¿ging.Tax R;;;ñr fortire.
purposes ittentifietl as lhe,Eighih,ittioriry:-Upbn iccc-ipt-til the DistribtjLodging Tax n*u.nuèi
thall be jnvestsdi!1 o¡ at'the',dircct'on,of the District T,rea'surer in any lelaiinvèsunenr for
Ðistrict funrls, and int-erest earnings shall accruc and be'credite¿l to ¡t! aoiount br accounts,
specified by the Disfiôt, Funds or accounts held by the T¡usrêó shall bc invested as providcd in
tho'l'rust Agreeingnt,

Section 10, Opgtøting &.eîerye Acclttnt,

A specíal fund of the Diitrict to be knqwn as the "QBeratingì.fteserve Account"^(þe ,,Operating
Rescrve AÇcount") is hergby crcated in the officç ôf m¿,.1¡¡str¡ct,-Treasürir. li" goa¡O.Strail
establish polícies from time to ti¡ne with reÈÞcct to operating rescrves, inctúdíng the required
balance of the Opçräiing Rcsewê. Account, ánd shall esrautiíh prqeçdu.es.li;ilr îespect to .the

|ranagemext of its.o¡erating Ârnds in ordþr to ¡naintain'ôjhd balànocs as set forth in the then
effective'lloard poliôy. Sup'h poìicy. sllall provide that the requirçd balançe in rhe Operafíng
Reserve Accoulrt slr'alt bc not less ihan-l'O0-days of budgeted opeiat!ng cxperrditures. Funds may
l¡e with<lrawn f¡'om thc operating,Reserve Account tolroy.p;;rtúg and other expenscs of rhe
WSCC, even it'Rs a rcsult of süch wilhdrawal, the balaltse-on ha'ñcl is'less than the required
ntinimum balancc, and the Districf thereaff,cr, wítl.r available f'unds re-establishes lhe b¿lancc in
thc Opcrating Rcserve Aceount.

I P;U020?-CMvl^¿028?_t01^,



Sectian I J, Pledge tf Lodgirtg Tnxes and Crodit.

I'he Districl hereby irrevocably coveltants and agrees for as long as 
"ny 

ol'the First Priority
fJonds arc outstanding that each yezu'it will oontinue to impose the Lodging Tax pursuanl to
RCW36,i00,040(4) and (5) and in the cæe of the Additional Lodging Tax during the timc
pcriod perrnitted under RCW36.l00;040(5), as ti:c sarnc rnay bc alnended frorn time to time ór
any suoccssor slatute and to apply thc Lodging Taxes as provided jn this resolurion and the Trust
Agreement, Âll Lodging Taxes shall be collooted'and appliecl'as provided in this resolution and
tho Trust Agreemont for the repayhent ôfthe Bonclç ai¡d as provided herein and therein,

l'he lîirst PriorÍty IJonds and the plet{go,cteated arrd established hcreunder and under the Trust
Agrcctnent shall be payable solely frbrn'and'sccurcd solbly'by f:odgiug Tax Revenues and the
'f¡'ust Estatc; provided, however, that any series of .First Priority'Bonds also may,be payablc from
and secured by a credit faci)ily pledged'specifically 16 q¡ provided for that serics of First Prioríty
Bonds,

Frorn and afier the time of issi¡ance and delivery of tho First Prioiity Bbnils of each series and so
long thereafter as any of the same remain.Outstanding, tlo Distrio( hereby irrevocably obligaies
artd binds itscilf to setlAsidc and pay into the speeial oaoh sorics
oflFirrst lìriority Bo¡rds,out'of the interest

due, th'e amount necessary
co-¡ninB ir.$t-Bríority, Bondb of ,such

'sþriss,'fhe' f'orcgoing sçntcncc pledge of lJodging Tax Rsvenucs and ths Tru¡t
Ëstatc to the paymentof lrirst

,leclinnl2. DeJedsonce.

Any Boncls shall be deemed to .have beeri paid and r¡ot Olitstanding r¡nder this resolution a4d

shall cease fo bc cntitled to any bçncfit or security of this resolution and any money and

:

i

'l
¡

i
I
I

I
I

i

Said amc¡unts.so pledgccl to.be paÌd into,ttle llohd lìund snd tlte Prineipal .A,ccount and Inûercst .

Account therein arc hereby decldr'.ed to bÞ a prior oharge uÞo¡i the Lodging Tax Revenues

suporior to.all ofher ch'argos of 'any.ki.ûd¡ornattlre. e[ìatiosvþr.ex'o'ept fbr.oharþes equal in ratrk
that may bc nìade tlteleon to pay and sècure the p,aymcpt ol'the.,,pri¡rcipal of and i¡iterest on
Additional First Prior,ity Bondsìissr¡ecl unddr authority of a future rcsolution in accordanoe with
the ¡rrovisions of Scction I 5 of this r'oSoll¡tliJn.

Any arnounrs pledged to be paid into,a dcbt servise fund a¡ti or resorve account created to pay
arid scotjio thc paynrent of Subordinâlc Priority V¡SçC. Obligatìons sh'all, subject fo thÊ

provisíons of the prior paragraþh cif thii.rßqstion'll''a¡d IliC fnrst:Agrgcmênt, havc the prior.ity
with rcspect to Lodging'l'ax Rcvcnùes sc!fo¡'th iu the resolfio¡r authorizing their issu'ance.

The First Friority;ßqnds shall not,ih nny-marihgi or to nny,e¡ie¡t"gon$tilute. general obligalions of
the Couñty ,or of the ;slatè of ,,Wà.shi¡tgton, or of' any .politièal',subdiv,ision of thp state of
Washington,
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't

ittvestments held hereulld9r' oxcept the right to receivc tlrc moncy anri the proceeds and inoomc
front Govcrnmenl Obli.gations set aside a¡rd plecigccl in thc ma:rnerlhereafteriescribed, if:

(a) in the evcnt that any or all of Þonds are to be optionally redeemed, the Þis¡ict shall håve .

girren to the Trustee ínevocable instruclions lo give such notióe of redemption of such Bonds as
may be requircd by the provis.ions of lhis resolution or. lhe Trust z\greement; and

(b) there shall have been madq an Inevocable Dcposit, irr tr.ust, with thc Trustec or with
another cotporate fidpciary¡ of rnonei in ân amount that shall be sufficient and/o¡ noncallable
Govemment Obligations maturing in sùch arnounts. and at sueh time sr times and bearing such
intercst to be earned :thorcon,'without consíclering any eamings on the rcinvestment therBo{ aswill prqvide B. çerics o'f,þaymeuls that,shall.be-sufisÍenq'ãgerher wirh any,¡noney. ínitialli
deposileci, to.provide for"lhe payment'of the principril pra.d ffiium, if any, and the inte¡est on
the defeaseci Bonds,'wben due in accordance withltheìr ter*r, or upon the rurtiut pt"p"yment or
rcdcmption thereof in accordance with a.¡afunding plan; and such ron.y and rhc prinôipat of and
intirest on such Goveuutrçnt Obligations arc set asidg ireyocably arrd plcdged j¡ trust for lhe
purpo$e of effecting $uþli psyrnent, redernption or þrepayment.

Nothing containccl ín this Secrion l.2,shall be constiued to prohibit thc partial dcfeasanoe of the
pledge,oltfrís resol'u.tion ¿tnd lhe frust.Agieerncrrt.piovidine rãi trr. payment-of one or ¡ro{e;þut
not'ali of the Outstanding,Eonds, -Jit,thc.cvent,of such p-artial defensance, this rercilution aná i¡e
'J.rrLrst Agroom¿¡¡ ltiaìtbJ¡is"t atgro only.as ro ilrc t¡irniis,so defeassd,

Thc Districr shall..causê nolice of $eîeåsance of tsonrls,ro bc provicted ro Regisrered Ow¡rérs of
Bonds being defeascd.a"nd tól oach þarry entitled fo receivc noíice ¡¡r u.rorcl*iu. ;til, S.;iil iii

.of lhi¡ resofution, i r ,,

Sectíqn J.3.
Pregeods¿,

The proceods of Èale of,t!: Bòqdsshnll he disbrrrqod as proviclpd in the closing mcrnorandum for
tlre Boncls approved"by tl:e Designated Ejstnist Represeniative,

,ì ?)

(u) 
.- f'oym2n ljserve Fund. A dollql amou.nt equal to, tho Common Reserve Requiremcnt -

Firsr Priority sþall 'beremftlcd ,to 
the¡Î..h1çtcô for deprisit to ihe Corron Resqrve Fund.¡,

(b) Transþr lgreement, Pursuànt to the Convention C,ênter Acr, the Disfl.ict has negotiated
the lerms df a 'fransfei.4gree¡ricit pur.iuant to which'all lands, facilities, cquipment, asscå, other
interssts in real,.p,crsoria!¡"añ.,hrtangible pr,operryl and interosts,unde¡ conìrasts, leascs,lic"ns*,
ancl aglcembnts of the pu'bii.t ooTporriiion thât own and opcrare the WS,CC under'RCW^ øi.ilA,OZA
shall be transferredito the District. tJridor ths terms of the TraÍ¡sfer Agreemcnt, ínte,r alta,llte
Djstr:ict is obligrited to n:ake a.paymçnt to thc Statc in consideration of rhã transfbr, and the dollar
amounl of that pâyrncnt wi,ll be sei forth in tl'rs closing'mernorantlum for the Bonás approved by
the Desí gnafed Distríct Representaljve.
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(c) Project Cosls. 'l'here is bereby au'thorized to be created an account of the Distrjcl
known as the ''WSCC Projcct Fund" (the "Project Fund"), which fund is to bc drawn upon for
the purpose of paying costs of issuance of the Bonds and bapital project costs for the WSCC,

The Bond proceeds deposited in the Project Fund or any subaccount thsrein and any ínvestment
earnings thereon shail be used to pay costs of issuance of thp Bonds; then to pay costs of capital
project costs and to pay arbítragc rebate if a¡d to thc extent attributable to e amings on moncys in
the Project Fund as rcquirerl under the Tax and Arbitrage Certificate:

Sccliott 14, Coyennqls, ' t'

The District hereby makes the following covenants and agreements with the ou¡ners nnd holders
of each of the Fjrst Þriority Bonds for as long as a¡y of the sarne relnain Outstanding,

(a) Mainlenance ofthe IVSCC, Thc District will at all times kcep and maintain or cause to bc
maintained the 'vVSCC in good repair, working order and ooudition, and wil! at all tjmes operale
the same and the husincss oi businesses in connecqion therewith in an effìcient man¡er and at'a
reaso¡rabJe cö.st, 

:

(b) Property and Llabililt Insu,:ancè, The Distriot will kcep all operating facilities insu¡ed, if
such insurance is obtaihable'at reasonable ratcs and Bpon roasonable conditions, ágainst-such.
risks, in such amouhts, anrl wíth such deductíblss as the Board or the Designat¿d pistrict
Representatívc shall deem nepÞssary foq 

{h9 
p¡oleclioh of tlro District.

(c) Boot<s cnd Record.¡.: ,1hc Distdot will keep and maintain prope{ books of accou.{r,t,ond"
eccurql.e reoord¡.pf .all of its, r€vsnuÞi lnClu.di¡g Ìax receipts; Rcgular Lodging llax Revenues $¡¡.q
Adititional fqdiiiqg Tax Reyehues,,rc.ggivçd from any squ¡ee wbatsoevcr, and.of all costs Of
admi¡istration and ¡naintd¡qneg,aùd.opuraiion of,all of itó.'br¡si¡ess ihat are in aQcordanoe with
generally aoce$ted abcountiìrg fir;inciples as in effect from tinìe to time, Additional Lodging Tax
Revenues shall be depoåitcd arid accounfetl for scparatcly froin o{her amounts received by the
Distlict. On or bcforc' 120 dâyb aftéi.'lhq crid of eagh.frscal year, the District will prcpare or çausc
to be piepared. an opèralin-g slat€ment of nll of the business of the District for sucþ pteceding
fisoal year, [iaoh suglt aruluol'strltdÍäent ]hgtlf contain á statemsht in dctail of thc Lödging.llax
Revenues collected, rccclVccl and apþlied for suoh fiscal ycar ancl shall contain a statemgnt as of
the encl of such yeax showing thb suitus gf alt fundÈ snd accounts of the District pertaining to thc
operation of the W-SCC and ihe.status of al¡ ol' thc funds and accounts created by various
resolutio¡:s of ihe ìiliarä authorizing the issuancç, of butstanding bonds and othei obtigations
payablc from th.o l;odgi¡ìg Tax &eVõrit¡os, Co¡ries of sush staternents shall be placed on filo. in,llig
nrain office of the Distticl, and sh¿,ll ì:e.open to inspection dt any ¡easonable time by the owners
of First Priority Boncls,

(d) Interhcal,4greemenl,.
lntcrlocal Agreement.

The Distriot shall observq and r:nforcc the provisions of thc

':
,l
I
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:,&.4W t s,,,, 4ddig:u!9,úrhgs{Ltípnl¿,

(a) '. Conditions upon the Is,tuønce of Addítional Firsr Priority Boncls, As Iong as anyBonds
re1.1i1t outstandirtg, the Dist¡ict hereby further. covenants and ágrees that it wili not issue anyAddi(ional First PriolityEonds except in accordçnce with the,o,riitions of this Sectìon lj. TheDistrict herebv rèscivcs the righr io issue adåirìonat obtis;;;;; ;h.t 

-;ii 
i"'päyriì, 116t o.o.gi¡e Tax Revenues and the 'l'rust Estate æ providecl in this section, The issuance ofAdclitional l"irst Pr"iority Bonds lhall b'e authdrjzed ty a resoluti"" Ofif,. nïù0, ,iri.i:älut¡on

shall.(l) designate thc Additional.Fílst priorit¡, Bon¿s as Covered Boirds or'û¡ro"rrJ Bonds
and (2)include the cove¡rants'set forfh in Section l4 of this resolution. If the Additional First
Prioriry B.onds are Cove¡ed Bonds, the Common Reserve nrquirem*n;- i{;;i,ti.r¡ry'r"l.,ar u,
fully funded no lator rhan rhc clare of issuancc of thc Addiiionat ni*r i,J.ri-ty'ijåiOr. Ther¿solution auihoriziÀg Additional Firqt Prioiig Bonds *.v:lrã"i¿r for'thÞ uppoi,rìrnãnt or atrustes.orIsI provid'e for a supploitroni or amendmenr tó ihc,Trust ¡gr..rä;iãr p.*i,tø
un<Jer the Truit Agreemerlt, The 'frust Dstetc heid by rhe Trusteo un¿er ric irä-¿erã;*u"t i,
held by the Trustee for the bcnefit of all First Priority bonds, a* provi6e¿ tÉ.r"in. 

"'

The Dístrict hereby further covenanfs,hnd.agrçes wíth thc owners and holders of eaçh of'the Fír.st
Priority Bonrls for as lonB æ any of the same remai¡r'Outstandiirg rbat if wjll nbt issuc any FirstPrioritv Bonds that çs¡s¡¡¡,rte a chalge uppn the Lodging Tax Ã.euenu.ú;rJ1i.r;ï;uri nrtut"
equal ro rhe prioriry'irrercon or ouistanäing First prì'"'iri B;;;;;;rJ; il; ;¡,",,i;f il;
¡ssuânçc of such.Fir,si priôrity.Bonds 'i

(A) r'he Disrrict is nr:r in dcJ'aulr uii¿çit¡is rcsoluiion, ¡4 ' '
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Conipliance with lhe coverage requircments of this Section l5(a) shall be clemonstrated
conolusively by a ccrtificatc dclivcred ín accordancc with this subsection (a),
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(b) No Certifcate Required, A cc¡tificate sl:all not bc requìred as a condition to the issuance
of Additional First Priority Bonds if the Additional First Priority Bonds are bcing issued for
refundiqg purposes upon comp.líancs with the provisions of subseòtion (cXlXA) or (B) or (c)(2)
of this section.

(Ð 'Additional Fírst Priority itonds t'or Rufunrting Purþose,r.
Additional Flr.st Prioriry Boncls for ref'unding purposes, as follows:

'fhe Distriat .may .Íssue

(l) Aclditional.First l)iioriy Bonds niay be issuecl at any timc for the.purpose olrcfrnding
(inoluding by purchæe) First Priority Bonds inciuding a¡¡iounts,to pay principal thcreof and
r'edemption prcmium, jf any, and intcrest tlercon to fhe.date fixpd for rçclemption (or purchase),
any.ddposits to a t'eserve accour)t or to ¡rurchase a Qualificd L¿tter cjf Credít or'Quálifierl
{nsu¡anoe, a¡rd the exper)scs of issuing. the AcJditional l:'irst ,Pr,ior,ity Bonds and,of effeoting such
reñrndiag upprl delivery of a 'oertifioate as. provided .in subsection (a) above, Suc[ relirnding
.Adclitiolial First Priority Boncls also may be issued without a certificate,if: .

oei(ír¡cåte
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(a) Tax Covenat, Thô Disnrjct cove¡rants to undçrlake all ¿ç¡'on, requÍrcd to mair¡ain thctax'excmpt status of interest on thc Bonds issucd ûs tÐ(-éxempt bonds unúer bection 103 of theCodc as set forth in thc Tax and Arbirage Ce¡rificate and will comply ,rpith its additíonal
repròscntatiotts and covenants sct forth in thc'lax and Arbiragr ilifü; *iil,'rrrþ.rt to rax-
advantaged bonds;

(bL 
.No llyk,Quatification. The Bonds shall¡ot be Qualifiecl rax-exempr obligations.pursuanr

to Seotion 265(b) qf 'the Code for investment by financi¿ri"iùstirutions,

Sactíon 17. Sale of Bontts,vJ p Urtar¡t

The Ëonds shall be sold at negotialed sale to thc Unde¡wfirers pursuant to the terms of rho B6nd
llurchase Contract' 

.Thc chair or his designle, rhc president (Å; ;A"i'h;;irli'n.ii¿ir,äil;;
is herctryauthorized [o:rlegotíate tcrms fo] thc purchãse orthe Don¡js an¿ tn 

"*J"ui.-tne 
Bond

Purchase Contract, with sr¡oh Íerms,pursuant to this seclion and sonsistcnt with this resolution.
T:he'Boa¡d has bccn advised by its fi¡nnoiar acrvisor.rh¡it *ø,ri'rouoífions are fluchraring and; asa result, the mþst favorabre mar.kdt oonditions rnay. occui:on ; aay oir,., il;; ; öi;;";;ìil;date of Ihþ Boatd, The Board has rletårmined thaiir woul.d rre ln il,. u.rt inîa*r,,åiir,u Birr¡rtto dolegáte to tiiê, Authorízed Reprcscnrative.foi ¿ñii;ãil; irre iruttoriçy with respecr ro,cìch
serips' lo apProve thc fîirál serlcs zurd desiglations,'ilßt;;i iutrs, nnahriiry datcs, nggregatbprincipal 

.urnoql;. princþal amounrs and priðes or eåbfi meruriry, ièdõ;; õ;, ilã oir,.1.
lerms'"and, osilditions ,of ,the Bon<ls. ,,Thi Authorizott,Rçprcsríiiatiug ¡* freraU¡r a¡i¡oo¡ue¿ toapptotre witltin;each series, lhe final interest rates,'rneitur.ity Oat.r, aggrcþate pr¡n.ip4 àn uìitj
¡rinoþ"4f,'amo,qnts sf each maturity and redenrption righ,ts for trte:Ëffii-årü.iå*ä o.outo.¿
Ï,:*,|1i:: l:iq as.lfleilgg¡cgrite.principal omourrr 

"ã'tfi¿'.nénJl 
loîr"ìioi.'ilr.i"ü, 

"íaJrri'princiþal antount set'forlh in Scction 3 and so.long ur ìtto truè interesr eo.t iái'tÑ ¡ton6'| i;;',h;aggregatÞ.and net of federar subsidy,.if any¡ uoes nãi;ti"æä 5:0d 
Àv' s'v vv'¡s

I^rl:ll,ltl,Ig.jh: fìnril jnteiesl rags,.marurity dates¡OgjregarÞ principar amounr, principat

illlllilfl:i|li"l:"glits of the ß'ònrls, the Authoriäelt' Represer:Íarivb¡ in oonsuttntion *iir,
Ðtstrictlslafr and"tlie Disfict's financihf advisor, shall"takp.inio,account Tliosc factors ttraq',¡, ¡lsjuclgme¡it, will rèsult in thô'lowosr true inrerçsr."suo,, ,¡tJu"¡¿, i"l[;ìr;**öjälråine, ¡r,not limiled tb cüncnt financial ma¡lcet concliríons dird cunent inte¡est ¡ot*¡1i'0, obiigatigns
cornparajþle ín-ierms and quaiity'to ,lt. 8."ås, ''S-"Ui;;ì*'il1*rits'aiid conditions se! fo$h.in
.[ris.se.ction,'rþe' arithor'ízcd Reireseritatìüc, is'lreie-b-i illt;,.þ"ü-!-."rt.tü,1,ñj f".* of rhe
'Boncl ?ürchaSc CIonliact, upbn the Authorízed Reþiestfntntivc's ,apfr";;ì ;; rh;l;ì'ï";;r;;;
:tr::, Tatur¡ty dltcì: âggrcgarq prin'òipal amount, 'piiiroipat 

'aaturiti¿'ü *Ji"¿¿Åpt"""rrgni'*ifortli thcreíñ: Foll'owing the cxeeution of the Bond. Purstr¡ise Coritracf; tire nut'horizcrl'icnrllltative shall providê a report rc rhe Board, ''AesbriUing itre flinai ton¡s of theïñ;
approved pursuzutt to the allhority cielegated in this sêction, The aur.holity grantcd, to thgAutirorized Represcntatíve by thii scctiãnshall cxpire on óeceÍnb.er3l,2i0l0, If a Boncl
Purchase conttact for tre Bonds l¡as not bcen executéd by Decômber 3 r, 20) 0, the au(,horization
for the is'suairce of the Bonds shall be rescinded, and the'ilonds shall nôibe issued n"irùir. sole

Seclìon l6. Tqx Covensnls; Speciil. Dcsignotlott.

j
i
I

I
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approved unless the Bonds shall have becn re"authorized by resolution of .the Board, Thc
rcsolution reâuthorizing the issuance and salc of lhp Bonds môy be in thç for¡n of a new
resolution repealing this resolution in whole or in parl (only with respect to the iionds not issucd)
gr may be in the fornr of an amcndatory resolution approving a bond ,pqrchase contracf or
establish.ing terms and conditions for rhe authority detègated rurder,tþis section, ,

Upop thc adoption of this resolution, the proper o,ff,rcials of the Diþtrict inqlu/ing-¡he Authprized
Represcntative and tJre Ðesignatecl, Districl Rcpreseritative ar-e authorjzed and .direclðd to
uncleñake all orher a-ctions nece.ssary fo.r the prorirþt execution qnd delivery of thc Bonds to.the
Underwriters, lhereof nnd furthcr to oxecute all closing. c:er[i.frcates qnd do.cu¡nonts requireá to
effðct the closiqg and delivery of the Bonds in accordairce witli the tsrms oi'the Bond purch¡rse

Contrdct,

The Authorieed Rcprcsentative and the Designalcd,,Oisüiér Repr.rr"tuiiuu each is authorized to

!Êtify qnd to ap-prove for purposes of thg Rule, on behalf of the.,Dis|r¡ct, iho Ofûpial Statemcnt
(and any Prelimirrary Offìcial Statement) and any supplement tlrerctö rclating,to thà issuance ànd
snlelof the Bonds and thç distribution of thc Bonds pursuanl thereto with puch ohangcs, lf any, as

¡Ttâyjbs deerned by hirn/hcr ¡o be appropriate, i . , '.':. . .,,, :., ... :i,. ,

Dist¡ist

.exp.ensss

.S¿ctiott ltS, .IJndertaking to Provtiile Sngotng Diçclosar& '

i'(b) FìnqncialSlatemen,ts/OperatingDdla,

(l) Ánnual Disclosure Report, T.he Disrrio! sovqnânts and'ugrees that not later than si¡i
n¡onths aftel'the end of each fiscal ycat (thc"submission Eato'l), commenðingJúnc 30,2012for
th.e ñiq.1l yQ¿r encling Decembcr li,zol'1, the pislrict sliall próvide or ðuusãto bo provicled to
¡he MSRB an annual reporl (thc "Annual llisclosure "Iteport") that is consistent with the
requirerncnts of pal (2) of this sr¡bsection (b), The Disrict nlal¡ adjusl such doie if the District

(a) Conrraçil'Undertatking, This section conslitutes the Dt5tric'fs'wrirfeir u¡Ocrtakiqg for th'e

þengfit of, thç benefisial owners. of the Bo{¡ds lo as¡ist the þnderwríte¡s,i¡, cg¡r¡p¡ying with rhe

$ule. For pu¡poscs of this scction, ',bcnell¡cíal owng¡".grg1hó atl,pgrson Wl¡o..,hæ fhe,p.owqr,
direclly or indirectly, tó vote or consent with respept io,ìór.to..ilisþose,gf owncrship lif,i ony
Bgitds, includìng.porsons holding Bonds through no¡ninee$ or depositorieö. :
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changes its fì.scal year by providing wrirtcn notice of the cha'ge of fiscal l,ear and the ncw
reporting date to the MSRB, Thc Amua'l Disclosure Report may Uc submitted as a singlo
docurnent or as separate documents comprising a package äncl may inctude by reference other
information as providod 

in purr (Z) of this subsection (¡); providcd tt,at any .rJirl¿ annr:al
financial statemehts rnay. be submitied separately from the talance of thc .annual Disclosure
Report and later'than the,submission Date if sucÈ audited fìnancial statemenrs are nòr availabte
by the Subniission Dats.'' If the DishiÇt's fiscal year changes, the Distr:icr shalt give notico of
such.change in the samc $ânrter as notice is to be given of the occutrcnco qf an ðvent listed in
subsection 18(o) hereof,,a¡rd if ,for any fiscal y.ai rhe District does not fi¡rriish an Annual
Disclosufc Report to the M$RB, if any, by the Submission l)ale,'lhc Djsrriot shall send ro the
MSRB notice of its failure to furnish suoh report puritraht to srjbsectiçn r aiJ¡, ror asloog ar t¡t
Districl conlinues lo be obligated to maiic Ánnual Payments o. ro ìr.puy an R"paymenr
Deficiency Loan (as such'tern's are défined in the Transfer Agree¡rent), Ure Oìstrict shall'atso tìle
Annual Reports with the State'lì.eæurer,

(2) Content o,f Annual Dìsclosure Report,r
conlain or include by rcference rhe foilowÍng:

1'he District's Annual DÍsolosure Report shall

(A) Auditcd Jìnanclal statemenls. Audited finançial sfaternenls, èxcept that if any auilited
financinl staternents aro not availab.ls by rho'.submission Datc, the an¡ùal Disclosuie Report
^çha'll; contain unaudited fînanoíâI, staicmens'{n ,a fqnnãt similar to tlie. audited financial
'statelnenls most rccently picparcil for the Distiict, and.thc'Þiitrlct's audited finanþial statements
sh:tll"be lilcd in'the same ,manner, âs the Ann'ual',Di$clss'ure Report when ánçl if they becomeavailable. ':

(B) Operatíng,Ðat1"9nd Fìnancíàl lirþrnation l¡lpal¡qêd:versions of the typc dt informarion
bontained .il.ùl 

'o$liat 
statpmehr' and ldeñtifiêd ln a. closing cerlilioaró'execuied by the

Designated Þislríct Reptèstinrati.úe ¿üd refbicribing thÏs.iectìon, ::

In lieu of provlding the information in suòh Annual Disclosure \eþort, üe District niay
cross.re le¡ence to other docurnents .available to ìhc public on the MSRBì s"inter¡et websitc and, ít

tl?! 9,o"-I*ent.is a finaì of'fic.ial stalcmsnú within'fhe mcaning of thc Rulc, availabie fronr the
MSRB., The Distriot sliall ideniiff clearly each document so included by refoicncc,

(p) Malerial Etpnts,. The Distriol agrces to provide or causc to be piovltlecl, in a timely
¡nairnei to'the MSRB noiice of the occürren'ce of ány of the folìowing eveÅrs with iespect ro the
Boncls nolin eioess,of tii¡r business,days aflcr tbe oçcutîônÒe,of the event:

I

I

I

I

i
I
I

¡

1

¡

I

1

;

Í
I

i
i

l

i

¡

i
¡

J

. Princip4l and inter.èst payment dclinquencies j,
r Non-payment related dcfaults, if matèrial;

' Unscheduled draws on debt scrvice reserves reflecfing fìnancial dif{ìculties;
r Unschcduled draws on crcdit entranccments rcàecting finahciâl rJiffìcultics;r. ' $ubstitutio¡ of credit or Iiquidlty providcrs, or theír failure to perform;

' Adverse tax opinions, the issua¡ce by rhe lnternal Revenue iervice of'proposed or final
determiuations of taxability, lrlotices ol Proposerl lssue (IRS F'orm 5Zù-iEB) or ¡ther
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material notices or determinations with rcspect to the'tax sfatus of thc securiry, or other
matcrial or events affectíng fhc tax-cxernpt status of thc BOnds;. Modifications to rights of owners if matcrial;

. Opfional, continþcnt or unscheduled Bond calls other than scheduled sinking fund
r.edemptions lor which netice.,is give¡r pursuant to Excþange Act Release 34-23856, if

' rnaterial, and tender offers;
,i,, Defcasances; ,i

'' Rclcase,,substitulion. or sale of properry securing lherepayment of the Bonds if material;:'', Rating changes;
. Bank¡uptcy, insolvency, receivership or similar event of the District;

' The consummation of a meiger, consoljdation, ôr acqulsition of lhe District or fhe sale of
' all or substantially all.of the assetñ of .Ihe DisJriof,'othFr'than in the ordjnary,course of

business, the entry inlo a definitive agreemcni Io undçrtake such an aÒTion or the
terminalion of a definitive agrecmcnt 1o undertaké suoh an actions, oúcr tlan pursuant to
its terns, if nraterial; ând : :. Appqintment of.a'successor or âd¿tíiional' Trus'tee oi itre ðhange of name of the 1'rustee, if
materià1.

. Sol-dly for pu¡posgs,of infgrm;¡lion, bur.wi_thoqr i4qenCing;tb qofl,iff thiq agreem.ent, wirh respecr
.to.the notioe rggâid¡ng prqpérty secruinþ ihe rêpaymÞn¡'ç¡f.,tlt¿ Bo¡d¡ $e .l)istrict will stote ii its
Prelíminary aud final Offiqial Statcme'nts that there ís no propprty.seourhg tho repayment of the
Bonds, Thc District shall promptly dete¡nrine whether tl:e qvents descriìred above âre material.

, ì , : ..,. ..1' ;r,.(d) Notiee Upon Flailure to Provtde Financlal.Þalø. The District agrçc$ to provide or causo
to be provided, in a timely mmje{,, tg ,t'he MS&8 ,riptig-qiof its faihi¡e.to provide the an¡ual
!ìngngjal infornlation describcd in sgbsection (þ) aþqYe on:or prior to the'$ubmission Dare.

'.¡ .--. t'(e) Fornet ,for Ëílingt with,ùe /li/SR:B, Alt ,notices, ltirancial information and operating data
required by tbis undertaking,to b.c pr.qyide.d to,the lvfsßB:must be in"an eleetroiic format as

presclibed by the MSFiB, All doqumenrs pfovi{ed to Uie MSäB pursuirnt to this underraking
must l¡e accompanied by idcntiüin$.infrormafion as presciibed,by thc MSRB.

(0 TerminationtModiliçation; 1¡'ê "ölstrict's 
'òbli¡fatione to providL a¡uual fi4ancial

information and ¡rol jces of matcrial oyènts shall ter.minate,up'on thc,legal dcfcasance (if notice of
such defeasance is given as pçovided _above) orpayr¡entjrufulf¡of allof the Bondn. This section,
or any provision.heroof, shall'bç nU,ll'and,yoid if ttre ÞiÈÛict.(1)'obtainC an opinion of nàtiönally
reoognized bond counsel to .the effcct th.at th,o¡qqpofti9hs,of.'üc t{u[e which rpquire this;sectio¡,
or pny àuch provisiön, havo'.becn ropeaiêdretroriciively ôr odhprWis'e do nót appty to the Bonds;
and (2) notifibs the MSRB, if ariy, of ,such opini"oh .and .the oancellotion of this sectioir,
Notwithstànding any other provision of this ¡'esolution, the Didtrict may ar¡cnd this Sectjon I8
(including the iter¡'¡s in the closing'cerlificate refetenced nboVe) and any provision of this
Scction lB rnay bc waivcd, in accordance wíth tlie Rule; provided that (,\) if the amendnrcn[ or

.waiver felates to,the provisions of subsebtions (bXl), (b)(2) or (c) above, it may.only be ma<is in
conneo(ion with a changc in circumstances thàt arises frorn a change in leþal requiremenls,
change in law, or change in the identity, rtatùre o¡ status of an obligalcd pemon with respect to

'
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lhe Bonds, or the tlPc of business conduqted; (B) the undertaking, as amended or taking inro
accounl such waiver, would, in the opinion of ¡râtion¿lly recognized bond counsel, have
complicd with the requirements of the Rule at the 6me of ihe ori[inal issuançe of.r¡" Bonds,
afrer tnking into account,any amendments"or inrerpretations of the [tìrl., 

^, 
*.ll u, any change in

círcumstzutccs; .ard lcl tnå amendment o, *uiur, ¿oæ not, in the opinìoî oí nationutty
recognizrd bond counscl, materially impair the inte¡ests of tle bénefrcial owners of the l3onds,

In the. event of an¡ .arnendmsnt of gr wniver of a provision 'of 
thls Section l g, rhe Dist¡içt shall

describe such,amendnie¡it in'the nexi A¡rnual óiseiosuie Report, and shall include, as applicablc,
a n8native explariation of thp rqason for the amcndmsnt.or waive¡ and its irnpaot on ttte'çr qot
in the case of a qhangçìf acco'unting principles, on tlid presentation) of financial infonnation or
opersting aafl !9i¡e presentdd by'the Di$hict, In adäifion, if rhô amcndmenr,relates to rhe
accounting. þlinbiplcS,to:bþ'foltowed'in preparing f:naí'rcial sraternents, (i) notice of su"tr c¡ung.
shall be givèn in the sdme ritnñner .as for a matetial evenr under suùsection (c), ancl (ii) tñe
A¡'nual Disilosure Rcpof for thc yeai in which the change is made should p..*"nttá comparison
(ín narrative lorm and also, if fcasible, in quantitativefoirn)between the financial statemenrs as
prepnred ou thc bssis of'thc r¡ew acöounting principles anå those prcpar;J; ;d;;;ìs of tl¡e
formu accountín g prinoi ples.

i

I

I

i

i
i
I

t

i
I

{
t

iì

(h) D:ìsi:ilosure'igent.
Reprcsentatiúe, may eptei
District'in complying With

Thþ District, at the option of thc Desiþnated District
into an agrêemer)t wiûì qhe 'frustec or nny other agent'to assist the

the terms of this undertaking,
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The Boarcl of Directors of the l-)istrict her-eby approves thc Interlocal Agreement with the State
Treasurer with resppct to pÂymenl pf Loclging Tax Revenues, substantialþ irr the forrn presented
to the Board on this date, and thc Frqiidênt is h'ereby authorized and djrected to executc and
deliver lhe Interlocul ,{greemenl.'atrd deliver,:the same to,lhe State Treasurer, Tirc Tlustee and the
Regisïeled Orvner.s shall be third par{y bbneficiâries of,lhe Inlerlocal Agreemenr,

Seclìon 20, Derìvttlìve Produgls.
'¡ - 

'1 ,: 
,

(u) Genëral. . . To t{e extent per¿itted by ¡tate.taw, thc Distriot mây enter jnlo Derivarive
Pr<lducts undcr ivhicfi Dislrict Paymenis are secued and payable on a pariry with the Outstanding
Firsl Prioriry Bor¡ds, subjeot to.i.he oonditiouó provi<ibii in tnis Seciion.- For purposes of this
resolution ihe followinq rerys have lhe following meanings:

Sectiott 19, Inlerlocnl:4grecmcnt.

Ðerívatiye means

more Þerivirtive
givêni

a ,lettçr óflþ¡gdi1, an insurancc policy, a surety bond or othcr credit
issuoil rbr pqqtccl as so.curity fbr the Þistrict's obligations uncler one or

;

!

I
{

I

I
ì

i

ln DBrivatlve Procluct on which a District

between trho District and a Reciprooal
by a pzuty that has) (as of thc

"ân lgra¿þ raling from a rating agency,
aic rated by a Rating Age¡cy,

A,gsnoy af lea.st as high as that of fhe Eistricr)
on the perÊormance

,oneì or more siheduled and specified
exglian-ge for the Reciprocal Payor's
on Scheduled and specified Deiivative

(B) for whiih
aisignmeñt ori¡u
rhc Outsfanding Fir.st,

(C) unrlcr which Rcciproôal läùnäntS aie to bc made di¡ectly into the Borrd Fund;

(D) for whicli, the Distiict Payrncnts are eithe¡ bpecified to bc, o¡rs or more fixed arñounts or
arc dcterrnined as providcd by thp Delivâtive Product; and

tô tiakb'D¡str,i9l Paynignls a¡c seoured by a ple dgc'and

ahd ths.I rust ,Ebfâte, on:an eQuzil and rataþle basis with

¡

I

I

I
t
I

i

i

i
i
1

!

I
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(E) for whjch the Reciprooal Payntents are cither specifìed to be one,ormorc fixed arnounts
or are determinecl as sct foÍh in the Dsrivative Product.

Dí$ti'ic!Poy,rnentrnuu,ri any regularly scheduted payment (rtesignated as such by a supp[emental
.rcsolútion) required to be madã uy ór on behalf of t¡e ¡iìtriciunder a Dcrivative product anrt

ryhich is in an amount set fofh, o-r cletermined according to'a fonuula sct forth, in thc Derivative
Product,

Reiìprocal ltaymeú msans atìy payment designated as such by a supplernenlal resolution) to be
mâde to, or for the henefit of, thc District under a Derivative p¡oduct by the Reciprocal payor,

Reciprocøl Poyor mcarrs a party (other than thc:District) to a Derivatíve Product rhat is ohligared
to ¡nake one or rioie Reciprooal Payryenls therÞunder

(b) Condítions. 'l'hc following shall be oonditions precedent to the use of any Derivative
Protluot on a parity with any Bonds under this iesolution:

(l) Ðpi¡j¡fiitiis;pdlþf. Prior to eiitcriirg into a Derivative Product, the'Districr shall obtain
the approval bf its Board of Diieòtors and shall adopf a folmal derivatives policy,

:

t
I

.!

(4) ,EtüBgIlå'' Each Deriva[iVe Product shall ser forth
Paymcnis ah¿',Rciiprocal Payrnents arc to be-o4lculated and
Dates.

!S) ggÞÞlçtnq{d. Prior to enrcring inro a
Dçrivalive Pnoducf, the ,Disl¡içt shall ad'opt a rcsolu'tion, within the limitations set forrh in
Section 21, which shall:

(^) cslablish jgeneral provisions for the rjgbts of providers of Derivative Pfoclucts or
Derivative Flleiljties; and

the mannel in whjg.h rhe Distiict
a schcduli: of Derivatíve Payment
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(B) set foßh such other malters as the District deems neoessary or desirable in connectjon
with thc managcnlent of Derivative Products as are not clearly ilrcon.si,stenl with the provisions of
this resofulion.

Sectiott 21, Snpplements'undAnrcndments,

(a) llilhout'Consent of Owner. This resolutibn and/or thc 'frust Agreement may be
amended or.supplemented from timc to time, without the consent of the Régistered Owners by a

resolution or resolutio¡b,or dmentlâto¡y or suþplemental to this rcsolution arlopted by"the Board
or by,supple¡n.ents or amcndrnents for one or moie of tbe following purposes:

(l) to adct,pdclitional..çqvenânts of'tbe Board or to surrcnder any right or power hercin or in
lhc Tru¡t Agreömdni,:öóitfd.dèd,uÞQd.the'District; provr'ded that such aclditional covenants'rind
agreemelìts â¡:gi.¡ot'co¡i(Iûry,ta or irrconsistent with the covenants and agiccnienls of the Disirict
conf aincd in thÍS reçolutiqn or the Trust_Agrpement; or

)

Q)
Eond

to crf,

s under
nfirm as
'anctìhe

fu¡thif assurancÉ any plcdge or provision for payrnentrof the ltiret Priority

sfrûhis tgsoluiionr,ähd
subjecti,on
rlib'tùupt ,tgieqr¡tent hf. tne Lo¿ ging Tax Revenues and thc Tr.ust Estate or

to any claim or pledge created or to be crçafed by thc provjsions

ðr,fiïntlbí or'

'tô:0uiè or supplèmènt any defectiúe (whether bscause of
:llcreof or otherwiso) prôv.isioir of tlrís'resol of ot

not bc inconslstcnt with thís resoluticin or rnnke
uli
to

of .arising under tbis, resotu(i'ol) or th€'Tfil$t
tho security hereof or thereof or.materially and

Owrters; or

,limiøti'ons rând rcstrietions upon. tho issuancc of. First lPriority Bonds

'ahil the pgyable frorn the Lodginglïax Revenues qnd,lhe

Iimitations -and rcstrictions thereon
'Tr,us1 8$fate' th¿t.lr¡rb, cohlr¿uyÍtò ,bf lncB¡lsistent vrith ,¡he

theîetofore in'ef{e.9!i oi

(5) to provido cir: modify procodures pernritting Registered Owners fb utilize a ceitificatêd,
system of registratíon .for Bonds;. gi

'.,r',,"i,...
(6) , tb nrodiÐ, altèr,,¡ìm'êndi q:upÞlernont,or rcstâ.te this resolution'anrl¡/or tho,Tfust.Aglgemcrit
'in ariy and alllrespdpls neqessafy, desi'rable oÌ,,appropriåte i¡r in connoctioR with the dÞlivery'of a

Oiedir ):acili¡y, Liquidi,ty Fâbilit],t or,other security or liquidiry í¡rrangementl or

(7)'. tO rnodiÐ, äll'é1,'arleñd¡ sùpplemcnt or reslate l,his resc¡lution and/or tho Trust,Agrebmonl
in.any and all rèspeðis necessai, de3irabtc or approprinte in.older 10 satisfy the requiremcnts of'
'any Rating A'genoy'whioh may fiorn time to timc provide á rating on the Eonds, or in order 1o

obtaiir òr rê{ain suclì rati'ng on sny l:ii-rst Prioiity Bonds as is deemed necêssary by the District;

i
{
a
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(q) to qualify this rcsolution and/or the l'n¡st Âgreemcnt under the 'l'rust Indenfure Act of
1939, as antended; provi<led such acdon shall ¡rot iñrpair the securily hereof or mater.ialiy and
adversely affcct the intercsls of the Rcgistercd Owners; or

(9) for any purpo e, if such amendment becornos effcctive only following a mandatory tender
or redemprion of all First Priority Bonds for purchase;or

(10) to modify any of thc provjsions of this rcsolution and/or the Trust Agreenrent !n any other
r:espccls; providèd that, such modifications shall not matcriâlly and adversciy affoct lhe rights of
any l"ilst 'P:'iority Eonclbwncrs or thÂt such modificâtions rhult nor take effect uniil a¡l then
Outsfanding First Priority i3onds are no lbnger Oüstanding; or

(] lì in comcction with thc issuance of Acldítional First Priority Boncls or the entering into of
J)erivative Products,

Notwithstahding anything in this Section 2l (a) lo the contrary, wilbout rhc speoifio consent,of the
Itcgistered,Ownçrs of each First prioiity Bond, no supplenient, arnendme;lt ôr such resolulion
amending q1 ,supplemeutii¡g the- provìsÍons he¡:eof or of the 'l'rusi Agrcement or of any iorãl¡tiã,
shall re{uce-the pqrcpirage.of First pri.ority Bþnçrs, the Registered-ownci! sf which åre required.

lo !?ltdn!.t^o a¡v such resoluti'on amcndihg or-supplementing fhe provisions hereofior giveto
..any Fírst Piior'iiy'Bond or First'Priority Bonds qn¡r prcfcrencêìuer nny orhrr Firsr tríoriÇBond
oi Firsr Prit¡rify Bonds..bccured he¡¡by. 'No rqppir*.nir arr,rdirr.nt ir lcsslur,ion *1rnäi¡g. ó,
$upplcmcntinBlth_e.pipvisíons lrereof or any rcsotutiotr shalt change the clate.of paymenr ofthe
príncipal of ãnt Firsi Priorit), Eond, orleduee the principal amoirnt or Rcqeteå iriu" qf eny
First Priority 'BEnd, or change, tlte rate or extend the time of payment .qf intsrest thereon, or
rildÙcc any.prorhium payablc upo¡ 'the redernption or p."puy**nt thoreof, or ¡dvançe thc äaìe
upi:n which any FÍi'st ?riôríty Bond may frrsl be crille.cl.for rede¡nption prior to its.fixe.d rnaturify
dale (exÇ9pl as providôd in thq,rcsrjlutip-¡r authoriäing the issuanåe of iuch lriist priority Bon!)
without the speeific'consent of the Rcgistered Owncr of that First Priorify,Bond; un¿ no ruói
ame¡tclme¡rt shall changc or modiS gny of the rights or obligations of any Tiustee, paying agent
or other agsnt for a series.oflFirsl Priority Boncls without its written assbni.thereto.

(þ) 
. lm,endmenp wtth Con,renl, This resolution and/or the Trusi Agreernent may be

arncncled fioil time tô time by a'supplemental re.solution or supplemcnl or a¡nondmo¡rt to,the
Trust Agreemcnt'approveclby the Reglstered Owners of anrajority'inaggregatc.ptin.ipoi.,"."rr,
or AcL;retcçl-Vutuc of fhe First Priority lJor:cts then Outstanding; p¡ovidðð, tñat (a) no ¿,-endnlrnt
shall be nlade which affects tho rights of some hut fewer than all of thc Registeicd owners of rhe
Outstauding ["irst Prjority BonclS Without lhe ,consent of thc'Registe¡ed Owncfs of a majorrity ín
aggregde prinoipal alnount or Accr.ctccl Valup of ths,First prior.iry Bonds so affecicd, and
(b) cxcept as expres$ly authorizcc,l hbrounclur, no amen<lment thôt alters tlrc inlcrest râtes on any
Fiist Prìorífy Bonds, the maturil.y date, irrterest payment dates, purchase upor tenclcr or
redcrnptio¡rprovisiorrs øf'any FirstPriorityBonds,thisSection2t(b)wirhouttheconse¡ltof the

provided such action shal,l not impair fhe securi ry hereof or materially and adverscly af'fect the
intercsts of the Registercd Owners; or

{
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Registered Owners of all Oulsfanding lrirst Priority Bonds affsctcd rlrereby. For tho purpose of
consenling to amend¡nents uncler this Section 2l(b) excepr for amendments tbat alter the jnterest
r.|te on any Fir.stPriority Bonds, the maturity dste, intorest.payrnent dates, purohase upon tender
or rqde.¡4ption.of any Bonds, the Credít Iracility Issuei shall bc deened to bl thc solo ilegistered
Oy¡cr of thc Bonds'that a¡e payable from or guaranteed'by such Credit Faeility and that a¡e then
Out.standing (but only if tl:e then outstanding iating of the 

-Credit 
Facílity Issuer js higher than the

thon outgtâncling underlying rating of thc Dístrict),

(c) , Effective Date of Modifcation. Uþon the acloption of any supplemental resolution
' pursuant to the provisions of this section, this rcsolution sirall be deemed ,to bs modified and

a¡¡ended in accotclance therewith, and the rcspective rights, duties and oblígations.of the District
¡¡adgr thjs resolution sh¿rll thereallcr bc delermincd, exe.tcised and enforce.d thereu¡dcr, subjeçt in
áil,'rèspccr to such modifrcation ancl arnendnrcnts, and all rhe t;;;";;;ãü**,,f u"ysuch
lUPnlemcnthl rssolt¡tion shall bo dcsnrccl to be part of the terms and conditions of this resólution
for any'end all purposes, A copy of cach supplcmental resolutíon shall l¡e providecl 1o tþe owner's
ofrhe Fonds.

S.eçtíq,a22. " .ft.emlution ç Coilract.

f{¡s, rcsolutíon shall co¡rstitute a co¡rlract fo¡ the benefit of thp Truslpc and the ownçrs of the

'no4¡liii,q{rils piqvisioi)$ may be cnforccd by the TrustÊ,e or r}ny qwr-.ror ro.thc extent.provided
.undèr tho Trust Agreement.

Seçtt!! 2J, Deînutlr nttd ßenrcclicï

fl¡e pis.tríct ¡eieþy, finds.ancl detcrmincs rhat the dcposir' and disÞurssmpnl of Lqdging Tîx
[ìèvonues arç. esi.çnl,ial to tho payrnent and seiurity of rhe Bónds and ihp failure or refuial ãf ihe
Þjstrici .or. âny of, its.officcrs-to.perþrnr the covenantp-pncl obligation* ãf.ifiir-*-r"¡"iiå;ïil
eqclÈngcr lhe r¡pplica.ti<ln of Loclging'tax Rþvcnucs,and.$qph qther moneys, ñ:nds and qccuriiiis
to the purposes herein se¡ fofh. Accordingly, the provisigns of this Section arç siecified.dnd
adqptpd'fqr.the adöiiional.protection of the owners fror¡r time fo timc'of thelþpnds,-Any.,oneor
lpoie of thg follérying events shall- constitutc a "I)efat¡lt" under this resoluti'd¡r and under ihc
Trust Agreemðnt (but only with respcct to the IJonds):

(a). , The Qistçict shall fail,to makc payment of the principal of any Bonds whcn rhe samc shall
becornc due and payable whether by matulity or schedulcd reclemption itrior tó ínaturityl

(b) , îne Distiict shall fail io makc payments of any ínstallment of interciìr on erny llonds whcn
flre sanro shatl l:ccomc due and payable; 

:

(c) The District shall def¿iulr in thc obscrvance or performance of any other covenants,
conditions,.'or âgreements on the part of lhc Di.strict containecl in this resqlution or the Trust
Agrocrnent, and such defar¡lt shall have continued 1'or a period of 90 days;,plovidccl, horì,eyel
that such default shall not constituts a Defaull unless the o\¡/nçrs of at least'ri majoiity of thè

F.,U0?0 ticr¡t¿v\20287-90w
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principal amOunt of Outstanding Boncls have roquestecl thç Trustes to dcolare such default as a
Þcfhult, ì

rlhe 1'rustee may, upon the happening of a Defäult ald during the continuance thercof, take such
steps and institute such suils, aclions or other proceedings iir its own name, or as IrusteÊ, all ss it
may deem'appropriate for the pro(ection ancl enf'orcement of the rights of l3onclowners to collect
any ,anrounts clue and owing the Disuicf, or to obtain otlrer appropríate rcliefl and may enforce
the specifìc perfonnance of any covcnart, agrooment or condjtion contained in ihis resólution or
the Trust Agreernent, and exercise all rights and rcmsdies provided in the Trust Agteemcnt,

Notlring hcrcin contained shall be deemed to autho¡ize or empower thc Tn¡stce to consenl to
aceept or adopt, On bshalf of any owner of said Boncls or appuftenant coupons, any plan of
reotganizati¡n or adjustment affbcting thc said Bonds'or any right of an! ownôr there,o$ or to
authorìze'or empowcr the Trustee to votc the ctairns of Ìhe owners the¡eof in any rcgeivel.ship,
insolvency, liquidation, bankruptcy, reorganizalion or othc¡ proceedi¡g,to úhich thc Dist¡ict shall
be a partyr

lf any onê or.more of the coverants and agreòmehts piovided in this rcsolution to'bc performed
on the part of the Dístrict shall be dcclarecl by any cor¡Í of oornpetent jurisdiotion to be contrary
lo law, lhsn suclt oovenant or covenant$, agr$cmcnt or agfsernerlts, shall'be null ,and void and

Nofhing.in this'resolution or thc Trust Agree¡ncnt or in the Boncls shall affect or impair rhe
obligation of the District, which is absoh¡tc and unconditional, to imposè Lodgi¡rg Taxci and to
p.9y fror.n Lqdging Tqx Revsnues Ând the Trust tistatethc principdlof an{ interest on said Bonds

l? t!: ldtpu:tive owners ll¡ercof at the respective dùe'datcs- thcrcin'specifiecl,'or affect or imp-al.r
thÞ"tight of actíon, which is absolute and unconrlifional, of suih owoêrs ro eriforcelsuch
payrnenls;

lbe re¡nedies hcrein confcrred upon or reservscl to tbe pwirers of lbe Bonris and ro the Trustee
,ar,e ¡tot, intended ,to be exclusivè of ?nI olher remccly or. remedies, and eash'and evcry such
remedy,shall bccumulative'and shall be in ácldition to cveryrothèr re¡ficdf..givcn hcreqnder or
now or hereaftei existing al law or in equig or'by statutq. The priviiega.s þËrdin,g'ranted shalt:be
exerciscijfrom úrne to ä'nù and contiriiled'so,i"ng us u{,0 ás unii;iú'*'rrdl;;;ü;;;*;;
a¡,fsè aird no'ivaiver ôf'any dêfar¡lt hereunder,'whcthbrby thCrTrubtee cir by ihr own*ir of Bqnds,
shall cxtcnd to or shall âffect any subscquent default=or shall'impair any.n'tshrs oi m.¿i.t
c,on9'egueni thereon. No, deloy or; õnribsion of the BondoWnéis Qr "i:th" 

fÅste-'e to cxercise any
rigiit ór power aicruing upnn any de'fault shall inipair any sdch tifnr"or ¡o*rt oi-ut1ort bL
consldred to be, a wniver ofahy suoh default or acquiesccnoe iherejn. 

-

Upo¡ ¿¡y,5¡ch waiver, strch dofault shall oease to exlst, and any.Default ariiing thercfroln shall
bc dcemed to'have been cured, for evdry purpose ol'this tesoiùtion; but no iich waive¡ sholl
sxtend to a4¡r subsequent br other default or impaír any right consequent thiróon,

Seclion24, Sevarabîliþ,

I.

I

-24 Pr1¿020t-CMWU020?_90W



sþall bc deemed scparable fi'om thc rcmaining covcnants and agreements of this resolution and
shall in no way af fect the validity of the other provisions of this resolrrtion or of the Bolrrls,

PASSED by a vote.of .6. Lo 

-(2.--this 
l2th day of November,2010.
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A}PENDIX A

DEF"INTTIONS AND RULES OIi CONSTRUCTTÔN

Fart I. D.ellnitl0ns

Except as olho¡'wise dofìned elseWhele in tlle Bond Resolurion and thp Trust,Agrcenent,
the following words, terms and phrases shall have the .following meanings, unless lhe
context or use indioatcs anothcr meaning or intcnt:

A'dilíiíouat Fìîst Fiìority Bonils means any obligárions
the Bo¡rd Resolution.

.r.].

Arldltíonal'Lodging Tnx,Ilevenu¿s' Stib'accol¿r¡l niêäns the subáocount of that hame or
simila¡'deslgnation:maintainçcl by.the D.istrict for the purpésè oï,lipiqiiigluno'uc.eúi¡ig
for ¡Ldtlition4l Lodging Tat Rçvcnues,

Annuul Debt Servlcà means the ro{al amouii of, DObt Service for Outstanding First
Priority Boncls in any Fiscal Ycàr o¡ B¡l'se Períod,

'i

Arynunt Dbcli¡sure Report hps the ineaning given:$uch term i¡r Sþòtion' 1,8(b) of fhe Bond
Resolution.

Afuthotìz¿tl Rep.resentatdve mepns the Chair or his clcsignec, thc Pteside¡it.

Avnilblile 4'aWae6¡ mêå:rrs the dollar'âmoùnt rem¿iinln'g, on hand in the Lo.ttging Tax
Account after'confiirnatioh by lhe'lrustce that the Reqriired Monthly Þcposir-foi tbat
monlh has been mad.c,'

Additionst Lodglng î44 RuveiíuèS fieân tlie
Lodgin! lax iinposed.b¡y tha
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Balloon Malurity Bonrls means any First Priority Bonds that are so designated in the
resolrttiotl pursuant to which such First Priority Bonds are issuccl. Commerciai paper
(obligations with a maturíty of nol nrore than 2?0 days from the date of issuance) s¡ãlf¡e
deerncd to be Balloon MahrLity Bonds.

Buse Period means iuìy consscutive l2-rnqnth periocl selectsd by thc Designated Dístrict
Represenlative out of tho 24-month period next preceding the date of issuqnce of an
additional series of Adclìtionai Fírst Priorify Boncls.

Beneliciat Owtryr means any persctn.that:has or shares the power, directly or indirectly, to
make inveqtment dqoisions concernürg,ownership of any'Fìrst Priority .Bonds (incluÇing
persons holding First Prioiity Bpnds tluriuglr nominees, depositoríes or othei
inienncdiary).

Boarí rneans ths Board qf Directors of the D.isfict, rirc general legislative body of the
Distriot, as constituted from time to tirne.

ßond Fund meanç the "Washjngton State Çþnventiqn Çsnter Public Faoilities Disu.ict
Lorlging Tax Bond Fund"..cstabliçhgd pursuanl to SectÍon 9(b) of thc Bçnd Rcsolurion
and maintained.with the I'ru5!e,e, ,

Sond Purcltase C'oklracl ne.ar¡s th¡ purchasb,con!iai;1',forthe Boñds between d,d,D¡.trirt
and the Underwriters 'entored into putqudnt to. the tcrnrs of Section 17 of the 

'Bond

Resolution,

Bonrl Registel rneâðs the rcigili¡ation bþoks rnaiptained by rhc Trusrce for the pur.pose of
identilying ownership gf lþ.Bo¡$s,,

.,'.--'-':..,',..
Bond Resolqlìon'mça$! ResojrÍtþn:Ñ0, 2Q¡!:0tþ ¿¿qpted þ/,lhe..Boa¡d s¡¡ November 12,
,2010. ì

' . l'.

Bonds means ,thc.,lodgine,,.ta¡ 
'bgn¡fB, 

Þ&,!¡1è:.Þistr¡iot issued pursuanr ro the Bond
Rosolution. 

:

i.

ßuilil Ameríca ß.ondi,Wgans bB.nds issliË.d uqdci au.thoiify o l. Sectjon 54AA of the Codrr,
enacted by the Ä,rnerieaq Reeove,ry. aiid RÈinvesrniçnt Aot.of 2009.

, ..^... .i
Cnpilnl Apprecìatíon Birniß mcans Fir,s(,Piioiit¡r.B.o¡{s,all or a pofion of the interest on
which is compolr4dcd,,,accuniulaied andtpayáble only'uBo4 rcdemption, conversion or on
the maturiry d¿ite of sirch First Priority Bbnds, .If so provided in the resolution authoriZing
their issuqnce, Firsi.Priorit-y'Bo4rls [¡qy;þq dcemed,to;be Capital A,pprcciation Boncls for
only a portion of thgir telin. Qn tir¿ dâte on whibh .Firsi Priority',þe¡ds no longer are
Capital Apprecialíon Bond*, thcy.shall, 6o dcompd Outstanding in a principal amount
equal to their Accreted Value. 
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Chqir llrlçans the Chair of the Board,

Code means the lnternal Revcnue Code of 1986, as arnendecl, and all applicablc
rcgulations and rulings relating therclo,

Connton Rsserve Fund mcans the "Washingtqn State Conve¡ttion Centgr Public
Facilities Distiic't Lodging Tax Bond CoÍnmon Reserve lìund" establishþd pursuant to
Section 9(b) of thc Bond Rcsolution and maintained tvith lhe Trustee pursuant to
Section 2.04.of the Trust Agreement.

Comrnon ,Reserve .Requírcmetu - Iîl¡sl Prìorit¡¡ msâns the lowest of (i) maximum
Annual Debt Service.with respecl tg Outshnding Covered Bonds; (ii) 125% of averagg
Annual Debt Sêrvice With resþect to,Oufstanding Covered Boriris; and (iii) l0% of thc
initialprinoipal amount of each seriès thcn Outstandiug of Covered Bouds. The'Comrnon
Ilcse¡ve Rcquirerirent - First Prìority shall be detennined axd calculatcd as of the date of
issuance of each series of Covèr'ed Bonds (and recalculated rrpon the issuanco of a

subsequent series of Coyercd Bonds and, also, at thp District's oplion, upon the paymcnt
of principal of Covererl Bonds) and provlcled that if, as a rcsult of the issuance of
Additional Flrst Priority 8onds, tho inorsâse in thç Common Reservs'Raquiretnent - First
Pliority of Additio¡al First Priority Bonds woul{ require:thât an anrount be contributed to
thc Common Reserve Fi¡nd th?it ia morc thari the fax,Mqxlmum, the Conli¡on Rcsârve
Requiretnent .- Fi¡st Priority shait be adjqsigd, to reQuire a conhibu¡ion equal to the l'ax
Maximrr¡n, L.:

Convenlion.Ccntêr Act,mcans Öhaptdr 15, Washin$on Laws of 2010 (SSB'6SS9).

County mew:ù Kin!'Cciunty,rWAshingtÒn¡ .

First Priority l3.onds, ciesignatecl in
Bonds sccured'by the Common

Covere¡l:Bon.r/¡ means thé Eonds and tho.se Additipnal
ihc ¡esolutiàn auihofíziog\ iheir .iss'uanoe às ôovered
Rescrve Fund,

:.

A Credíl Eveht occurs when (a) a Qtrelifrcil Letter of Grcdit tsrminàtcs, (b) the issucr of
Qualifìed,I¡surancc or a Qunlifietl f;etter of'eredit shall beoome insolvent oi no longer bè
in exis(þnce, or.(c) the jssuer of a Qualified Iættcr'of Credit is no longer rated in onè qf
thc twÒ highest long-term Ratírig Cate$ories. by onþ or more of lhe Rating Agencies'ol the
issuer of tþe. Qualífieö lnsu¡anóe i5 no lþrigär natod in onc of the two highest Rating
Categories rb! one or morc of,thc'Rzitin!',.ltgóncies for rlnsi:curcd dcbt ör insuranõe
undcrwriting,orclaims'payingabilily. :

Crcdll Facittþ mehns'a policy 'of rnuniôipal boncl insuranoe, a letter of crctlit, suröry
bond, guarantê'c or othetJinancial'i¡st¡U¡ncÍtlor any obmbination of thc foregoing, which
obligates a third party 10 mâke payrnènt or. provide funds for the payment of flnancial
obligatilrns of the Distiict, incliiding but nòt limiterl to paynrent of thc sclieduled princípat
of ancl'ilrterest on'lrirst Priority Bonds.
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Credil Facílity Issiær nlonns the issuer of any Credit Facílity.

Date of "Is.rr¿s rncans ti:c date on which the Bonds are executed and delivered to the
lJnderwritem pursuânt tô the Bond Purchasc Conùact,

Debt Servìc¿ 'nrcans, for any period 'of time and for the purpose of determini¡1g
compliance with the oonclitions for'Ìsouance of First P.riority Bonds set forth in Section ,15

of the BonS Resolution and fot tlre p.ü{pose' of caiculating the Cornmon Rescrve
Requirement * Fi¡st Priority and unless"otherwíse providcd in Section 20 of the Bond
itesolution,

(a) with rcspect to .ârìy Outstanding OrÍginal Issue Discount Bonds.or Capital
.d¡rpreciation Bonds lhat,are nbl designated as Balloon Maturity Bonds in the resolution
authorizing their issuanoe,"lhe prìacipal amou¡¡t eqtral to the Accreted Value thereof
maturing or sçheduled for redemþljon in such per,iod, including thc irlterest payable
during suih pcríotl,ênd úrîless othcnvise'þftlvidcd in Section 20 of the Bo'ncl Resoìutiorr; ;

:

i.!
I

I

j

.

I

I
I

I''l
I

I
'¡

I
!
i

i
I
I

I

i
I

I
¡

,

.j

\

(b)
pnncr

'with
pål:it!n

dur.ing
(2),rhç

'suclr peri<id i ånd

fund,ixtdblisheit foi
(3) all iirteicsi
arid; t.\¡úilh 1ö

salculated

Fixed Rate ßonds, au amount èqual t9 (l) the
'Bonds due or subject to mandatoiy ibdcmption

Sfiolity Bonds; ancl

no

(c) with iespect 1o äll 'ottiei,series of First Priority Bonds tïii:'JïJjnî"lm
Fixscl' Ratê..8oilcfs;'Qrigrùal' Issüe' Disdor¡¡ii .Bonds or Capital
specifically inoluding but not limited to.B'alloon Maturity ÌJonds and l'irst Priority Bortds
bearing variaþle rates ,b{ ir-rtgrest, qn amount for any periorl equal to thc anrount which
woriltl bë þalable çí¡a¡'1p¡,¡n!þàl oi1 such Fïrsi lrriority sån'¿s dui'ing such periorl
(computed,on,the assuhiËtioü thai th'e amsùnt oFFirst.Priorily Bonds Outstanding as of
thp clate ol' such codiþutatîon woulti be ,amortiz.ed in ,accordance ûith the rir¡andatory

rcdemptíon piovisioirs,.if ilny, sel fbrth in tlie rcsolution authorízing the issr¡ance of such
First P*ioiifr R'r¡nriii'Uf iFmätdator'f iedertrption,þiovisions arc not provided,'duringia
poriod öoñiÌrlèti¿iñg.,0ú'tfie dbtdôf.ùô-triþBtation:ä$d ending on the,datb 30 years aficrtliè ,

d¿te of issuanca to provide fOr ss'sentially ,level auu.al debt scrvicc during sdch period)
plus (2) interdst åt an interept raic equal to (^) the l0-year averags of the SIFMA
Municipali$Wap lrtclcx;iplll Fl 1,SYo."
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With respect to any First Príority Bonds payable in other tlra¡ U.S. Ðollars, Deht Service
shall be calculated æ provided in tt¡e rcsoiution autho¡izing lhe issuance of such First
Priority Bonds.

Debt Service also shall be net of any pr:incipal.and/or.inferes¡ (not including âny ampunt
dcpositcd in any rescrve accounl for paymenl of principal and/or inferest) funäed from
proceeds of any Fi¡.,st Prjoriry Bor¡ds or from earnjngs thereon, For the purpose of
determining compliancc with the conditions f,or issuance of Fi¡st Priority Bonds set forth
ín Section l5 of the Bond Resòlutiou and for thç purposc of calculatíng the Common
Reserve Requirement -.First.Priority, Debt Setvice atso bhatl be net of Firit Priority Debt
Service Off,sets,

Dgbt Service shall 'ihclud.s reimbursemènt obligations,(and intersst ¡ccruing fhereon) tbcn
owing to 

:ny Cre{iT $acility Issuer or Liquidity, Facility Issuer ro:dre exteni.authoriácct in
the Sond Rcsolution or in anothc¡-resoIution.

Debt Seruice .Pctynwtl.Dr¡l¿ mealrs anrl¡terest Payrncnt Dale or a Princípal Payrncnt
Datc.

Dglgnlthas tþ9,n]aatrirrg given suoh rpim,in Soptioq 23 of,(ho Bond l(çsolutiou.
1i.

.Designated $ist¡ict Represé.ntgtige.,lneans.the BoArd Õhair, the Vioe-Ghair, r'he Presidsnr
a nd/orrD i stri ct Trea'su¡et. or,their .wittcn {esi gnee.'

':,
Dìstaíct means. the Wa-shington,srate ,Conva¡1tio¡. Cenier puþlic fricilifios Uistri"t, u

politi.cal ¡u!{ìvision duly organiagd and existing by, virtu.ç,of the Co¡stituiioq and laws of
the State.öf"Washington.. From án'd aftei the,lransfqr Þate, tho District may i:lo business
as the Washiirgtcin Sùite'Convention Center, :

D/strlct ,T'iegsuret mqass,thc Direr¡tor of Fina¡rc'e of the.District,,or any othsi- public
offiiei äs ¡nay hergeftei.be desigrtated pËtsuanl !o,l.aw to:hgve ttre^-custody of Dis¡¡,ist
fi¡nds. :

.1.

DlC mqans The Depo.silqry Trust Cornpany, Ncw Yqrk,
trust. conrþanyio¡gárNï?.ed,uqdq¡ thc laws of,thc St¡te of.N
go¡dslp,ursuânt.to:ihe.Ti¡rst,Agfeernôtit. , ..

- ¡¡ " .!'

!.rst P¡lrill ¡p¿¡þr¡noans t{re Bohds and'any ¡fOait¡onal Firsr Priority Boncls, l'he tcnn
Firsl hfìor'íly B.ands'ii:nay include reìrnbursement obligations of ttre Disliibt,to the issuer
of a Crcdit Fàcility.

Fírs.t Prioi.ity D'èlìt Service Offsets means receipts of the Disrict, from thc.federal
government that tue legally avaílabJe and piodged by thc Þistrict to pay debt scrvice on
f irst Priorþ llonds. For purposes of the Bonds, thc subsidy pay$ents tp bc rcçeived for

t
I
1
i

I

New, York, a liririte¿ purpobc
ew Yptk, as dçRolltory for the

.'
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Build America Boncts and iclenlifîed on Exhibit A to the Trust Agreemenl are l;i¡st
Priority Debt Service Offsets,

Fiçcal '/eør rneans any l2-month period ending on Decernber 3J,or sucb othcr date as is
authorizeci by statute anil/or selected by thc Dlstrict. '

f'lrcft means Fitch, Inc,, orgírni?ed and existing underthe laws gf tle Staieof Delàw.a¡c.
its successors and their assigns, and, if such orga¡ieatign slrall'be dissolved. or liouidatej
or shall no lo-nger pcrf'orm the functions of â secu¡ities rating ageney, Fítch ifruil U*
deemed to refer to any other nationally rccognized seeurities ,atiñg aién.y (oüei rtran
s&P or Moôdy:s) designated by rhe Designatod Dist¡ict.Rcþrcscntiitrve.

FÌxed Rate ßonds rneans tl¡osc Firsi Priority"Bon{q, othsr than Capiral Appreciapion
Ron3g.,, orþinal 

.ls.sue 
Disco'nt Bonds or Baltoon-Marúilty iipd{s isslrø'uuJJrtä

resoìution ìn which fte rate of interest on such First Priority Bonfls is fixerl and
deterr¡ jnable through thcir flnai mafurity or f"or a specified Þhriod ãf tl*r, Ii so,urovii{ecl
in the ¡esolrttion authorizin! theír issuancc, First Piiörity Boå¿s may bc db¿med ro Uc
Fixcd Rate Bònds for only a portion of'thoir tcrm. Fixèd Rate,Bonds irlso shal,l inoluds
two or rhore s.erics of First Priority llonds simultancouÀty issued,undcr a rpsolutión and
whioh, colloctively, bea¡ intereét at a f.rxed.rind àcter.rui¡áble raie fot a Spepin¿g frJoOi"iti¡hÊ. ', '., 

¡ 
1: ' .

Gçvèrnqqttt.Q.blígatlonr has the meaning.givdn Such terrn in Chaptb¡a,¡3t[ery; ai ùe,
,. samõ mal;b,e åmcnded qr restated;fro¡n .tinic to time

l' ' ' .i , t '; i

InlertocatAgt,eemcnt,moans the Lrterlòcal Agréemeqt.dated,Novombbr.30;201,ô hetwqon
, ßrld amonB thc DiiiriÌ:f the 'State Trcdsurer and tlic Srriii of. tüashinÁl'òn Dqiiâi,r¡i'é¡t,of

Révenuc.

.{nti¡rc.st,þayfnent Dqtc means eaoh datc on which a paymenr of j¡i¿reii on'lúe Br¡irrJs'is .dueìand,payábl.p, (¡, ,, '

Inlere¡! ¡4ccoint rnearis lho aocount of such name aulhorize$ to be oreatpd and
¡iraintnined in thc tsoncl Fund pursuant to Sèction g(¡) p'i.tlt" ,'Éoi¿ RêS5f"firn ""j.Sectirín2.O! of thèTrust,Agreøtnônt.' ìi'ì : "

Irrevocabie''Beposit,means the irrevocable deposit of.moticy or.Goverruninfl:Oblieations
i¡'o¿ö'èr {ô piôvide forthe payment of all oi a portion,ofthe,principalof, þ..r.e¡ìtiwir;-irdily;
and iñteicsl'òn'any Bonds in accordancq wirh, abd sìníuitariéotrit/ me¿t¡ng uil tfró
rcquirements of, Section 12 of the Bond Resolution, t, - , . 

-

Leiler of'Reprasèittalíons means the blanket issuel lc(ter of rcprescntàtioiis from rhe
District to DTC. '

I

I
I
I

I
I

I

I
j

I

i

l

i
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Lodgìn¡¡ Tax Accaqnf means the special &cpount authol'ized to be created and.maintained
in the offìce qt the Trustee for thc purposc of.rççeiving dl.L_odging Tax lìevenues
.pursuânt to Section'9(a) of the Bbnd Resolutio¡ an'ti the Tlui¡ {,gieemó¡[

Líquidiþ Focilìty meats a line of uedil, standby purchase agreçment.or other financial
inslrurnenl or ar¡y combination of thc foregoing, which obligates a third party to make
paymcnt or to provide funds fór thè payment of the purchæe price of First Priority Bonds,

:
Liquìdity [rucìll¡y biuer msans the issuer of any.Liqrritiiþ Facilìry, ì.

Lodgìng Ta¡ ßepenu¿s means th.e Reguler Loclging Tax Revenues ,and'tho Addjtional
Loclging Tax Revenuós. ì : :

dqemect to.¡bfer to any other
Fitch or S&P)-sclected by, the

Wli'iqh gre.so-ld at an initial
gnd: whioh ite spqcifically
autfiorizing their issuance.
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/uølìÍied insurønce rnesns any non"cancclable rnunicipal ,bond ,.i¡su¡aico policy or
surety bond issucd by any insu'ancó cornpany licensed to qoqduct ajr.insutance business
in any statc of the Unitcd Statcs (or by a servTce corporatibn acting oa bohalf of ono or
morc such insuianoe compairies).(Ð which inpuranio cornpafiy or cómpanieS 2,e r4¡ed in
o¡c of thc trvo highcst Rating Categories by one lor m'ore of ihe Rating Agqncies for
unsccurcd debt or insurance unclerwriting or çlaims'paying.aþilityor (ii) if as a result of
the is,suzutce of its poticics, the obligations insuredther.eby to bc ratoii'iir one of the two
highest Rating C:ilcgories by orro or rnoré of rhe.Ratlng Agencies,

Principd Accou¡tl meâns the accouni of such name authorized to bc created and
nrainrained .in tìe Bond Fud pursunnf to Scction 9(b) of the Fo¡td Rcsolutjon and the
Trust Agreemenl,

Príncípal Paymenl Dale means each date on whìoh .a payment of principat o.f the Bonds
is due and payable, whethcr a1 rnâturity pr upon a mandafory rcdemption date.

I'roiect F.yid means the "WSCC Project Fuñd" estatlish¿d pursuarit to gss¡ie¡ l3 sf thc
Bond Rcsolution. . ..'

fiegi;ilered, .Owne r
Bond RegiStei,

Ragistrcr meánS, at the,option of .the.DesignàtOä Di
:: .

nepedenraílvi,
Trustee or (l
and authènti

i),the,fiscal ager:oy- of thc Statc
caling the Bqnds,. maint¡àihing

'ownerslrip of ttie Bonds ,and or any
Registrar hercàft¿r aþpoiúterl by

R.egrlur [-oilgirrg Tr¡x meaus the excise tax on the salc. of or oluige made for tho
fuurtishing of locìging en any premises høving 60 or:niô¡gr¡¡Ífs that is $uþject tp tax Undei
chnptcr 82,08 RcW at.lhs råts'of ?% eüìüin't¡e po*ioí of the District.rh;tìc.offespon¿is to
the bounda¡ies of thc Ciry of Seatlle ud 2;8 pcrëcnt'in t}e remainder of the Díbt¡ict

ol

I

l

i

I
I

l
I
I

¡
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legutar Lod.ging Tox Revenues mean the rcvenues genernted by.the Regular Lodging

Ï3- tqllt:!ø by the Disrict âf thc rates in effecr æ of the Dnic of tss,ü pwsuali to
rìcv/ 36,t00.040 (4).

Required Monthly Ileposil menns:

(a) With rcspecl to the Interest Account, an amount equal to onc.sixth of the intcrcst

3n 
B.ond1 coming duc. on thb up-coming Interest Paymenr bate, net of First priority Debt

Service Offsets' Irr tþe case of the'20108 Eonds issusd as Build America Bonds, the
Rcquired Montlrly Deposit shall bc cqual ,to 6s% of the inreresr con.,ing due on ihe. upconring Inlerest paymcnt Datq;,

(b) 
.W]tlr r,esnect to the Ptincipal Account md co¡¡¡nencing 12 mohths.prior ro rhe

lirst scheduled Prinr,ipþl Payment Þafe, an gmounT equal to ono-iwelfth of the principal of
Ilonds coming due an¿ ¡oyãtte on rhe úpcoming pri"iipuipãi*errt Dato; and'

(") t 
. with Tcspect to thi Comrnon Reserve F'und, rhe dolla¡,anount required to es(ablish

or mnintain the Cornrri0n Reserve'RequÌrement-First Píiority ar the timcs and amounts
required in accordanse wiþ the icrm$ of soction 2,04ltr) of the irust l[groemeht;

A schedulb'of Reqúire.d tr¿oiitll"ly Dcpösits to rhe.'lliqiesr Aooou¡rt,and lhe piincinal
Account shall bc dilivercd,to the Trus!èþon ol priÞT to,thc dato of issuance of each s"ries
of Firs't Piioriry Bondp-. , 

' ^

-ßu#,rneans Rule l5e2-tz(bXS) adoptq$ by tiip SEC under the Secu¡íties Exchauge Act
of I934, ns amended from tinic to tiÍric,'

.fSCmeans the Securitics and Exchange Commission,

Silvll'I{ Manicípal Swop Index means thc Secu¡ities lnclusrry and Finanoial Markrjts
As-sociation Municipal Swap lnrj<ix aq of the most recenr clafe for which such i"d;; ;;
publishetl or such othcr wcckly, high,grade índex comprisecj of scven.day, tux-exemfi
variable rate do¡na¡rd notes produccd liy Munið.ipal Mai,ket Data, lnc., or its iuccesror, å,
as stlrerwise dosignntecl by the Securities Industry and Financiill Morkcts Associarion;

l

:
I

ì

I
t.
I

I

I
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Providld, howevor, lhat, if such index is no longer produced by Municipal Market Data,
lnc, or ils successor, then SIFMA Municipal SWap Index shall mean sr¡ch other
reasonably compalahle indcx'sele ctecl by the Dcsignated District Reprcsentqtivc.

Stlte Treitsur¿,' means the offlce of the state tr'òasurer of ihe state of Washington,

' Subordittøte PrÍority WSdC Ohlíþatìons ñrean obligations of rhe Disrricr secured by
Lodging'fax Revenue and thc TrustEstatddiíd'havirig a claim thereon.subordinate to thc
claim of the First Prioriry Bonds. ' r: ' 

.-

Tax and Arbìtrage Cerliftcøte meaq.s'the fcclèfal tax certifìcate or cerfificatcs of the
Dislrict perfaining to tlie isx exemption of intë.'reat on the Bonds issucd on a tax-cxempt
basis, the qualification of Bbnds issued on a thx.àiJv¿ihlaged basis and üc payment of any
rebate amount to the Uniied.states, ,;

I'ox Maximur¿ nieans the'ma¡inrtlrn dollar'aintiurtt pèrmiltòd by the Code, including
appliedbie reþülations theieunder,'to'be allödqtoil to'a b-òird iB¡efv€ aacount from bon<l

prooeeds withoui règuiríng.a balancc:,to tio'invgstel at a iestricted yiold,

Term Bondsmeqn any,Bonds idsntilied'às îJeriii-ðbndsin the Bond Puichase eonftact.

, l:
Tronsfer
'freasurer and thc Pijiiii¡t

:6e éhiered*inlo belween' the Statc
:i-ö'nvcnti 

o ¡r Ceritdr licl,

Trusl Agiee¡r¡?rr,:mèarÍs'thé Trust ngii;ilmoii{,Uáìe'â .aS.of NovcmbÊr l, 201Õ,betweè¡r the
District ãnd ihe.Tiustãg. .-' ' ':- r -l:.¡:r,, . L r l,tì;.;i..,,

':l

Trust ilsfate nieans thô fttndi', acr:ouirtiiähd T,fghïsrfðOn?i¡¿O'¡n it¡Ë granting clauses of the
Tnrst Agropmen(. : '

.t

Tr*çtee means U.Si llank Nàtionat Assoqiaiion ;¡nd Shali include åny successor as

provided ín thc Trust Agreement,

Uttcoitere.d Bonds mßûns Addilional First PriorilySonds that will not be secured by thc
Common Reserve Fwid.

Underwriters mean Citigroup Global Ma¡kets Ine., Cioldman, Sachs &.Ca., Morgan
Stanley & Cr:. IncorporaÍcd, Lo'op Capital Ma¡kèts.LLC and Pipcr Jaff'ray & Co.

WSCC means thc Washington State Convention Cenler.

Part tl.

In the Bond Resolutio¡ and the Tiust Agrcefncnt, un¡ess thc codtext otherwise rcquires:
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(a) The ter¡ns ."hereby," "heróof," "hgrgto,t' "hcrein, "hereu¡der" ancl any similar
lerms, as usecl.in'the Bond Resolution or the Trust Agrecment, respectively, rcier to the
Bond Resoluìion or the Trust Agreenient, rcspcctitely, a.s a wírole .nã-not to any
partieular article, section, subdivision or cJauso hereofi and thc term "hereafter', shail
mean aftcr, a¡d thq lerm "heretofore" sl¡all mean b'eforç, the date of the Bond Rosolution
or the lrust Agriiernent, respectivçly,

(b) Words.of tlie nrasculine gender shnll me¿ur and inðlude ool'relative worcls of the
femininé and neutcr genclers and words impoiting'the Singular numbcr shall mezur and
ínclude the plural nurnbcr and vioe versa.

l:) . , W,grds ig¡ortine Bersons sJráJl ïpclude firms, asdociations, partnerships (inctuding
limitqd'paÏtneryhips), truçts, corporaticlnS anil othÞr,le.gal Þntities,'inoluding public bodies,
as.well as natural persons.

(d) Any.hcadings prcc.cding the text of the several artíclcs and Sections of thc Bond
Rçsolution.'qnd'the T¡ust Agrceniòlt; re5þ.eclively; gncl any tab.le of conrents or marginal
notes appen'äed to cppjes. hereol .s,h¡ll be SoJely fo( conveniehce of reference and ihatt
not constitute a part cif the Bond Rêiolution, or thc Trust Agrcement, respectively, nor
shall the.y,a.f'fbot,lt$iùTreàni0B,, constiructio¡,,9r eff'cct.

(e) All rêferenccs,l¡Rrein to l'arliglçg," 'lsÊctions" zurd othçr subdivisions or olauses are
to the çorrc¡ponding,articlos, -s.gctions,,subdiijsions or.clauses thcrcof,

:

(0 ,}Y,lieppver alx gqnser]t or dirpcliön is rçqui¡ed to be given by the Disrricr, such
consenl ói:directioh shâlt 'Ue 

deeniecl. gilreii when.:given by'rhe Designated Disrrict
Repreqp¡rtativ,q or liis'o¡ hgr designeê, resþcctivç[y, and alt rcfercnces herein to the

le1ig¡fited 
'D,istrict Ftbprcsc¡talive lliatt i:e.dee¡nçd fo includc refergnces to his or her

desigrïee, a.s thc dase may be,
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.CERTIFTCATE

I, tbc undersjgrro4 $sorqta¡y'O.f the'Fo.ard of Directors of Washington State Convention Center
Publiq lraotiltibs Dtsr¡íet (lie¡èít'i.oalied,thp fÊ.oardt'¡ and keeper of the rccords of tbc District, DO
HBRËBV CÐRTI.FY:

rtrt'TUffiÌìlES,S)W,f,$htrÞ..-R t.h$vp-lièlsunto.!'A,Xlmy.hfird',$Í$ lzth dBy of November, 2010;¡

i

1, -

1 ;,

1r .:'i

i.: :

'qgpy,,of

¿Nt ¡espþ¡ts in iroo<¡rdanot¡ Ìviqh fsw, tandl

.:tif

of rnp¡trbc¡srofìtlic'
that all other rêquirernenls
havc been duly fulfilled,

execute this cehifi cate,

', I
":

j

I

rl' i'

"';.'.iì.'
'l 
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.l
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I
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EXH,lFrr p.1
TQ

PURCHASE AND SALE AGREEMENT

FINANCING PLAN

The Buyer intends to issue Additional First Priority Bonds and/or Subsrdinate Priority WSCC
Obligations to finance the Project. The following sets forth the requirements that must be satisfied
in order for the First lssue and l-ater lssue to be issued as Additional First Priority Bonds and/or
Subordinate Priority WSCC Obligations.

1 . Buyer anticipates issuing two bond issues, with the majority of the bonds issued in 2017 or
2018 ("First lssue") and the remainder, planned over the following approximately four (4) years
later ("Later lssue,T which may be multiple issues). This subsection is not a condition, just a
statement of intent.
2. At least S07p of the bonds will be issued in the First lssue.
3. Buyer will establish that the First lssue DSCR (defined in Section 3(c) below) will be
satisfied prior to the First lssue:
a. The Lodging Tax Revenues (as defined in Section 18.1(a) of the Agreement) used for the
First lssue DSCR shallbe the "HistoricalRevenues" defined as any 12 consecutive months of
Lodging Tax Reveinues out of the prior 24 months before issuance as selected by Buyer.
b, The "Annual Debt Service" used for this calculation means debt service payable in each
fiscal year on the.then-outstanding First Priority Bonds and on the First lssue, plus debt service
payable in each fiscal year on any other then existing debt of Buyer of a higher priority than the
Obligations (as defined in Section 18.1(a) of the Agreement). The First lssue and the Later lssue
shall be long-term and fixed rate (i.e. no interim financing, no variable rate debt, no derivatives,
etc.), issued as Additional First Priority Bonds or Subordinate Priority WSCC Obligations (as
those terms are defined in the 2010 Bond Resolution), unless Sêller consents to the use of some
other type of debt structure. Notwithstanding the foregoing, in order to bridge Project budget
issues, Buyer may issue as part of the First lssue or a Later lssue short term debt wíth a maturity
date not exceeding fíve (5) years provided such indebtedness satisfies the requirements of the
Transfer Agreement as may be modified and the First lssue DSCR or Later lssue DSCR, as
applicable. lf reasonable changes to such debt service coverage requirements applicable to the
short term debt are approved by the bondholders, Seller will reasonably consider accepting these
changes.
c. Based on the Historical Revenues and Annual Debt Service described in Sections 3(a)
and 3(b) above (the "First lssue DSCR"):

¡, At closing of the First lssue, Buyer shall satisfy a 1 .Zïxdebt service coverage ratio
for each fiscal year through 2029 based on the Historical Revenues determined in Section
3(a). lf the debt service coverage ratios are reduced to less than 1 .25xlor thé period
before 2030 by modification to the Transfer Agreement and by bondholders, Seller will
consider a reduction in the 1.25x debt service coverage ratio accordingly.
ii. At closing of the First lssue, Buyer shall satisfy a 1 .15x debt service coverage ratio
for each fiscal year from 2030 and after based on the Historical Revenues determined in
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Section 3(a).
i¡i. 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. Buyerwillestablish thatthe "Later lssue DSCR" (as calculated below) willbe satisfied prior
to the Later lssue:
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 lssue as selected by Buyer,
b. lf the Later lssue is in multiple issues, each may have its own base period for determining
Historical Revenues, based on any 12 consecutive months of Lodging Tax Revenues out of the
prior 24 months before issuance as selected by Buyer.
c. Based on the Historical Revenues for the later period described in Section 4(a) for the
Later lssue(s), and the Annual Debt Service definition from Section 3(b) above, the iequired
coverage ratios are the same as Section 3(c) above for this issue thru 2029 (1,25x) and after 202g
(1 .1 5x).
5. At the time of the First lssue, Buyer will conduct a stress test ("Stress Test") to confirm that
there is sufficient financial capacity for the Later lssue(s), a copy of which wiil be provided to
Seller. This test will be based on Buyer's estimated development budget and schedule of the
Project, the debt service coverage ratio required above, and estimates of Lodging Tax Revenues
and debt service developed as follows:
a. Lodging Tax Revenues.

i. Ïhe growth in the Lodging Tax Revenues will be estimated from the growth in
Lodging Tax Revenues in the preceding 36 months, provided that the parties will
reasonably adjust the growth estimate by mutual agreement to account for approved
legislative changes affecting Lodging Tax Revenues. This same growth will be used to
forecast Lodging Tax Revenues available at the projected time(s) of the Later lssue(s).
For example, if actual annual growth in Lodging Tax Revenues in the preceding 36
months has averagedT.OVo, an annual growth rate of 7.0o/o in Lodging Tax Revenues will
be projected through the years up to the expected timing of the Later lssue(s).
ii. The growth in Lodging Tax Revenues will also be estimated from the iatest pKF
report.

b. lnterest rate. The interest rates used for the Stress Test will be the rnost recent 5-year
average for the 3O-year AAA Municipal Market Data lndex (the "MMD"), plus the appropriate
credit spread determined by Buyer and approved by Seller such approval not to be unreasonably
withheld. For guidance, the investment bankers for Buyer will give their estimate of the credit
spread 120 days before the expected date of the First lssue. The Stress Test will be conducted
with annual Lodging Tax Revenues 5% below the amounts in Section 5(aXi) andSo/o belowthe
amounts in Section 5(aXi¡) to confirm at the time of the First lssue that the Later lssue(s) are
financially viable with such lower Lodging Tax Revenues. ln the event that the combined Stress
test plus Added Stress Test Amount defined under 7 below fails (i.e., Lodging Tax Revenues are
not sutficient to meet the required L25x and 1 ,15x debt servíce 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 lssue the Buyer's cash on hand, Lodging Tax Revenues during
development, reimbursements, and the sources from the5e bond offerings should equal or
exceed Buyer's development budget of uses, using a cash flow analysis across the projected
development period,

7. ln the event Buyer is unable to amend the 2010 Bond Resolution as provided in Section 18.1(c)
above, Buyer must satisfy the following additional conditions (the "Additional Conditions"):
a. At the time of the First lssue, Buyer will conduct an additional stress test based on the
Added Stress Test Amount (as hereinafter defined) as provided herein, a copy. of which will be
provided to Seller. The "Added Stress Test Anrount" shall be based on the information and data
lom the HVS report on Financial Operations Analysis dated NovemÞer 12,201b ("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, iñdexed at the
ínflation rate used in the 2015 HVS Report. Coslts.included in the devefopmenl buOtlt for the
Project intended to be used to cover operating losses in early years shall be exqludãd from the
operating losS calculation. Current estimate of the Added Street Test Amount is g1gM. Buyer
must show that its Lodging Tax Revenues projection is sufficient to cover this Added Stress Test
Amount in addition to the Stress Test,ín Section 5. l

b. Buyer shall adopt a new resolution to modify Resolution,2010-16 to limit operating
reserves to no more than 100 days of budgèted:operating expenses,for establishing the operating
reserve. Based on the 2016 operating budget the,operating reserve would be $g,4M. Buyer,may
elect to put additionalfunds into the operating reserve, but such additionalfunds (and any
replacement thereof) shall be subordinate to the payment of the Obligatio¡s to Seller.c. All marketing payments to,lisit Seattle pr any other similar markeling organization shall be

. subordinate to the payment of the Obligations.
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EXHIBIÏ.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 Selleri,

Financing Capacity

Modify lssue
Structure

Considerations
,.'lncrease annual debt service beyond 2029
f:Capture limited amount of projected lodging tax growth

Estimated lmpact

= 950-mm

. lncrea term of as uch as 40 years
r Market has been receptive to longer maturities
r Useful life test will apply

T;, g end curve
. Can be structured with both hard and soft puts (FRNs)
. Reset ranges trom 3 - 5 years and requires remarketing

a ability to capture nal revenues
2029

I More expensive than regular current interest bonds
Normally lack optional redemption flexibility

= $3ùmm

=$100"mm

=$25-mm

=$75-mm
r May be the most cost effective alte

flexibility
i Converted to long-ter,m senior/subordinate debt when

revenues allow

'Note on parity with payment obligations to King County
note

to,

Longer Debt
Maturity

Put Bonds

Capital
Appreciation
Bonds

Bond
Anticipation
Notes
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Depiction of Temporary Layover Space
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Nothlotcontdedwllhln theie lnturô¡(e cqukrmenù rh.ll bG deemed tollmlt lhê tcop.¡Sppllcãtlo¡ rndldr lím¡tr of ú¡e.o€68e ¡ltordê4 whtch <over:¡e. wu apptyio cæh lsurc¡ ro rt . tut on;i pìo"i¿.i Uùï,.r.i ,¡¿ .;#ri;;; ;; ;;poilcyþ|. ¡¡othint .dnt¡incd wlth¡n lhlt Þrcvltlon sh¡ll ¡lfet ¡¡dlor altel the rpgltcaiton ol ôny otitr prcv¡ston contôhr;wllhin thl¡ASreeneñt.

for All Cove¡r8er:Thé cô¡r of¡uqlirour¡nce ¡h¡ll bcÞ¡ld ùy thè peiñtn€c. €ach tnrunnce poicy¡hâll bc wr¡ncd @àniOacut.eoce fo¡m."

r' &þ&¡jldlldú¡r{$û qffin¡erhirrú"rrernaroroaaæ

G€neÉluablll$r 
::' fr,ïü::Hii:ffi"i4ilïiïtff"9,#:*:ïï#ilî'l:,ffiffi;lî

- pc.r¡0ti! lll qr y å¡dp.Þtqry d¡dta.
.â.¡-¡ffiÊ44@¡rou,.ft. seflrG off.e rorm number rcÀ oo or ¡d. 1¡-9o or ns equrÊr.m).ove.¡n8
SUslN€s!AUlo cowSAGÊ, tvmbol t'âôy ðuto', or t¡ecomb¡n.t¡onot ¡tf,¡.b z, ¡.n¿g.'irnrùri,ilì"å
F:llh¡!l¡lpoo,ooglfombtßdSt¡tt€ unh bdily Inlurvåndpropr.ry O¡m;B€.

'Wdl[CæS!Ë.wort€ãcoûpént¡tbn@mge,arrequtredby-rhelndusd¡ltnsurånceÁctoftù¿,

suPsl7.e Spe(lðtLrm¡ åñd Co¡dlrlonl pa8. ! ol !



Stateof W¡¡hlr$on;

'4¡tÈi dg¡rè protecrlon by tlf, Worke6 compeMton pothy pðrÌ2 (Ê¡¡pble6
l,h bllltyl 0r, ln lrâtor wth nlompoll¡tc st¡t4 fu nds, thê protstbn prdlded by tha .s¡op4a p, e ndoß|Isìt to
rh¿GémGlLhbllw pÒlhy. Ur¡lt! ¡h¡llbê no lc$ th¡n 95,000,00.
¡O{ltltrQl¡ $fÞlgiT. lcmhtre rhå ll prldE p.m ttþe¡! polludon U¡blllty ¡MGBe ln rhê ¡mu¡t of
95;0m;000 pêro(erreñæ ând ln thô a|trflttclo cowr{ddénônd þn{uddén bodtt lnluryànd/orÞroÞêrty
dãm¡e tolndudêthÊ dc5Íu¿fþnðltä¡dbtè pro!€rt ¡ b$ ol uF, cþrn{p qÈ rnO Ore ios ø ur átaþbie
Èopertt thrt hG not brrr p¡yskå llt lnjuæd or dêaùölrd, tf èsbe$o3, l,êid or pO,s r ru o pote¡thl o9or,rie,
sú lnsnnoê rùsll no!G)dudè poiluthn ¡ßlruqn ot AJbenos, to¡d ãnd/orpCB óÞêrâiorü, [vldencü ol
lñ{nnc€ mst spadflölv strle thât mr¿gr 15 lßluded.

z. D¡ô¡Êt{ùairÙ¡igftrrt¡lat¡iúlúüt.lhe tuuctlble önd/or slf.l.n3{red rctultbn olthe polktrs 3h¡llnor llnlt
or¿ppv rô ûâ ptrmtttæb ltab[ity þ the Couñty¿nd ¡hallh€ t¡!soh rr¡poßlblllrvof the pcmlttcc.

3, gllllü!troÊ¡ebM' Th€ tßunnce poltcter requtred ln tfits pemtt am tocontrtn,or be rnøædø
@dlõlD thc tolloulng ÞRilldo N

¡. A,l U¡blllty polldä êxccpt worlers Comp.n!8tton:

1,7h.côe¡ty,lboffkars,oflrcr¡ls,rmpbyae!sndaßrnbâßtoberôqrÉdar,nruædôtréspectsüabilrty
â rliln¡ Þut ól .ctMdár perforrted by or on brhl í ôl thâ p.rñltt¿â ln Éonnldlo n s,lth $1, þ4íDlL2, tnsnnct co!êregê lhrllbe prlmâry lntueßê !3 mpcùt llË Counv, hr oftcn, offictlt, rnplôyêcs
!nd rÍütr, 

^rry 
lnsurdßË rnd/rrLlÊl¡ilnnæ mlhtalncd þthc County, lS otfrtçn, off¡cl¡b, cmplq,sc¡

or .!c ms lhould not snùlbutr wldr dÉ Pênhlttæ! ln¡ul¿ n@ or bcnelh the pem llteè lD ¡¡y wr y. 
'

3, Ih.Prmltl¿artlüunncsrì¡ll¡Þllysepmtrþtoêrchlnjuêdr&âlnstwhom¡d¡hl¡nadcandlor
lâwtun k brou¡ht êxêÊpt sfih raspeÊt tö thÊ ltmh! of the lnsufeir lt¡bltty.

b. AllPolhþr; Covmgosh¿llmt.àsJUJpe¡d.d,voldÊ4ëæell?4reduedan@vcÞSrorlnllmlt pr¡orto
ùs cxp lEtlor d¡t, of thlr rperl¡ I u3ê psmtt, unlcs forty.0w lasl d¡yr pdor mdæ, retu m relpt
rqu6H¿ h¡r bern glven lo the oounty.

1,,¡¡-¡*Uii¿ífr"um Unl€$ othrdtse åppræd by thë Cöurrty, hilEre ls ro be Dl¿od wlth tßúÊß B,tlfi á
'sa!'ülñttrri!ol,ät¡ê3ilÞn¡:vttt,or,ltnatrátêdwirhBEûBÌh,r$rrrnrmumrurptururhcrqutølcntoúBrsr¡

ilrplúrrboVtll.

s. v-nryi""lilrrnm fie pemhþr'3rEf fumrlh rho frrt counry R¿lr propcrry oMrhn wrtñ erdnc¡Èr ot
fßttitnrE årid b¡iitö¡r¿rD¿nB rrqürrcd ry úrs p€rmrt. Thê coung ra¡crrr ù* rrght to nq urre omp hte,
eríflcd ropl6. of ¡ll ¡êqqlæd ln$nnci polb¡6 rt tny tlm!. 11

6' Munklpâlor5t tcA8encyprcvl¡þn. lllheÞemht¿ql¡¡Mù¡klpllcorporãuonor¡na¡cmyoftlrestrlol
Wðrhln8ton snd b slf"ln¡ußd ftr sny oltha ¡bow lru¡nrce requlßnents, ¡ ærtüdtbn of s¡ÍJnsunæo ¡h¡ll
b€ ¡ttächqú hecto ¡od bô læorponted h refurên ! ¡nd 6h¡ll cD¡dltut! @mplhncô wlth t$lt lcctlon.

t Sub{onùãctln8, lfth6Þefml$è!jub@ntr¡ctrwt¡nyoftàèÍ!rÌ,theperm|nfoîhrllbêßpoûþþlor
€n$tlr¡tth¡ttrh,Cøtr¡stot lt ¡dcqo¡têly lruuEd sndthåt K¡ng county ls rddrd ai 0n addft'lon¡l fßured to all
0f Contrâtto /¡ llåblllty po[cl€3 exêÊpt Work€i5 ComprMt on,
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EXHIBIT G,

TO
PURCHASE AND S¡.LE AGREEMENT

TPSS MOU

Nlenro ra nd unr of U n clersta nding
Betrveen King Courrtl,antl Washington State Convention Center

Rega rtling Convenfion Place Station Propert¡''Replacenrent of' Transit
Porver Substation

This Menrorandunl ol'IJnderstandi¡rg ("MOtJ") is ¡¡tade and enlcrcd into as ol'this?2uo¿^, o¡
CgoBEA ,20 15, by and betrvee¡r Kirrg Courrty a honle-rt¡lc charter county artd political

subdivision ol'tlrc Statc of Waslrington (the':Courrtv"). aclirrg througlr its Metro'l'rarrsit divisio¡r.
and the Washirrgrorr Statc Convention Center. a King Count.v public lacilitie's districl ("WSCC").

- 
lNTr.ÑTi

l. Waslrington State Corrvcntion Center (*WSCC") and Kirrg County ("KC", have bccn

rvorkíng collat¡oratively on a proposed WSCC additíon ("Pro.iect''¡ localed on KC's

Cortvenlíon Place Slalioll ("CPS") property.

2. WSCC a¡rd KC irrlend toexecute a ¡rurchase a¡td sale agreerììent ('íPSA") of CPS property in

Q3 2015.

i, WSCC has delegated to rlre Pi¡rc Street CrorÞ l..l-.C. (rPSC") llte authoÈity to negotiale ar¡d

coordinate all aspccts ol the rvork content¡rlaled arrd covcrcd in this MOU on its behalf'

pursuatrt to tlìat certaín Developrrrent Managetnettl Agreentent bctrveen WSCC and PSC
' (t'Managentenl Agreetnéttt").
4. 'fo the eNtent âny reitìts ol rhis MoU conflict rvith tltc PSA, tlre PSA sl¡all govcrrr if il is

executed.

5. Ëarly, rernoval arrd re¡tlacernent of KC's existing Olive Tractíott Porver Sub Station ("|-PSS"),

located on CPS. is considêred a critical early rvork scope irr rneeiirrg WSCC.'s o'r,erall
' conslruclion schedule (arrticípated lo slart early 20 1 7)-

6. Tó nreet WSCC sclredule goals, Attaclrurent B sets key schedule nrilestonés fòr lhis rvork.

7. 'fhe existing'fPSS currently serves'overhead porver to liollcy-buses on surfcce slreets of
dorvntorvll Seaiile. 'l'he replacenrent TPSS nìtlsl serve the sanre trblley-btrs systenr.

8. KC requires urririterrupted 1'PSS porver. l"lorvever, sotne lirnited, slrort-duraliort scheduled

irrterruption is arrticipatcd,
c). KC l¡as deter'¡lrined that the fìlral localion of thc'l'PSS is in the cut and cover portíon of the

Dorv¡lorvn Seattle Transil Turrnel ("DSTT" or "tutlttel"). 'WSCC rnay elect to locale the

TPSS on SoundTransít's parcel on Píne orr an hrterint basis if WSCC lìnds that has a benefìt

to thc project.

10. Oiven KC's contracting ¡trocess, KC is unable to procure artd írtslall â replacetttertt TPSS lhât

nreets WSCC's desirêd schedule.

I l. WSCC lras agreed to ¡¡ìanagc tlre procuretncnt and installation ol tlrc TPSS to tttailttain thc

Project schcdule.

Ì2. WSCC and KC rvill joirrtly engage in the dircctiorr of desigrr activ,ities for a successlìrl

replacerrrent '['[)SS as fu¡1her establislted in Âttachnlent A .

I
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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 successfirlly design, procure, deliver and install a replacement TPSS that meets the
objectives and criteria of King County as the client (the "Work")

AGREEMENT

1. \rySCC Responsibilities

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

2, King County Responsibllities

King County will perform tho responsibilities identiäed in Athchment A, ¡n açcordance
with the schedule ineluded as Attachment B,

3. Cost Responsibility and Reimbursemsnt

'.A. WSCC will prcparo a preliminary budget for. the Work (the design and rnanagement
costs are attached hereto as Atüachment C) and WSCC.will periodicalty update such
budget as the Work progresses for KC ap'proval, such,, ãpproval not to be
unreasonably w¡thheld. The þudget last approved by KC shall be refened to herein
as the "Budget."

B. KC wil[ reirnburse WSCC for all costs bome by WSCC diregtly associated with the
Work as s€t forth in the Budget. The Budget will include, dgsigr, permitting project
management (at PSG'S stipulated rates approved by tilSCC) directly associated with
the lVork as certified by WSCC, and installation costs when bid, commencing May l,
2015 and concluding upon the earlier of final acceptance of the Work by KC or
December 31, 20.16 subject to extension for oauses beyond the reasonable oonûol of
WSCC or PSG.

c' If the sale of the cPS propefy closes pursuant to ths PSA, tho dates of
¡eimbursement and sums due are as follows:

100% uf reimbursabls costs insurred by WSCC for the Work as of ths date of
closing of the sale of the CPS propefy 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 reitnbursement by PSG tess any retention withhelã
frorn contractors.

. The'efiimated final reimbursement will be made within 30 days foltowing the
substantial completion of the Work. The final reirnbursement 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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D, Unless otherwise agreed to by the parties, if the PSA tenninates prior to the closing

of rhe sale of rhe cPS property or if KC and wSCC do not sign the PSA by

Septenrber 30,2015, and as a result the construction portion of the Work does nòt

proceed, KC will pay l00Yo of the costs incurred lor the Work to sush 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 consutting, engineering, design, and oonstructiOn contracts for

the performance of the Work (the "Conhacts") and shall transfer title to all

equipment/imProvements to KC.

4, fndemnification

other Par-E; s-c9Pc

this Contrâct from

each o\,vn acts or omissions. Each Party agrees that its obligations under

this sion extend to any claim, and/or cause of action or on

behalf of any of its emPloYees, or
intended to constitute a

Insurance act, RCrrV Title 51,
extent necessary to Provide

and/or
for the rhe "TPSS
for errors,

to KC all of WSCC's rights as against
costs shall besuch rights for the benefit of KC as KC

included in the Budget. WSCC shall use good faith to include in the Contracts

le insurancç tn(c)
by KC as an

acknowled ge that these provisions were

5. Term

The MOU term will expire upon delivery and turnover of fully com¡nissioned

replacement TPSS to KC and final payment of all reimbursable costs to WSCC.

6, Dispute Resolution, [n the event of a dispute between the Parlies during the Term of the

MO:U, the following terms and conditions shall apply:

3

commerciaIly rcqs¡nab
KC, and (d) lisfing of
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A. WSCC ancl thc King County Exccutive, <¡r their dcsígnccs, shall confer fo ¡rsolve
disputes that arise uncler this MOU as lequested try either Party. 'l'he Dcsignated
Representatives shall use their best effbrts and exercise good faith to rpsolve such
disputes,

B, The following inrlividuals are the Designatçd RepresentatÍVes of the Parties fiir the
purpose of resolvilrg disputcs thst arise uncler tlris Agrcenrent, and Dispute
Resolution noticcs shall be sent to:

WSCC: lVlatt Grilïin
c/o Pinc Street Group L.L,C.
1500 Fourth Avenue, Suite 600
Sçattle, ÏVashingtor 98 t l2

Courrl¡r': Chief of Staffto the King County Exccutive
Chinook Building
4,01 Fifth Avenue, Suitc 800
Seattle, Washington 98 1.04

lf'tha Partics aru still ¡nable to resolvethc dispute the ADR prooess outlinec.t iu lhe }SA
will apply. lf tfie PSA is not cxecuúed, the Parties rvill submit any unresolved disputes to
binding arbitmtion, tüc costs of which will be spfi! by the Pa¡ries äquaity.

1, Communicatlon

... :

Noiices to.the'parties shall be made by anrl to the fotlorvingl

County: Design and Constructiou Manager
Mebo'I'ransit Division
Departm ent of ll'ranspottation
201 South.lackson Strecq M.S. KSC-TR-0435,
seattle, wA 98104-0431

.WSCC: 'Pine Street Group L.1,.C,, Attn: Matt Rosauer

1500 Fourth Aveuue, Suite 600

seatrle, wA 98112

3. WASHINGTON STATE CONVENTTON
CENTER PUBLIC FACILITIES DTSTRTCT, A

King County:

@¡,

Kcvill Deslnond
[ts; Its:

DateDste:

4

EXHIBIT G
Page 4

t I {(úóo.t f,

Fiank

of thc Boa¡d KC Metro Gcneral Manager



ATTACHIVMNT A
SPECIFIC SCOPB OF RESPONSIBILITIES OF THE PARTIES

WSCC:
PSG forWSCC will;,

l. Keep KC rcasonably apprised of needed decisions, schedule, costs, and,information

related to the Work in order to maintain schedule, quality and cost conhol, including

providing KC with the updtrted Budþet from time to time but not less than quarterly.

2. Provide reasonably'compleæ and timely information to KC in advance of decisions

requested, in accordance with schedulo milostones in Att¿chment B, within the.

professional industy standard of ca¡e.

3. PSG will maflage WSCC responsibílities.

4. PSG will facilitate tho WSCC team and resources âs necessary to carry out WSCC

responsibilities.

5. Develop a Project Management Plan ("PMP") that establishes assumptions,.scope,

schedule, decision points, required permitVentitlements and budget'

6, Procure and manage tl¡e Work, design toam, vendors a¡d confactors in accordance with

WSCC public processes a¡rd consult with KC with respect.thereto.

7. Maintain responsibility for managing the Project schedule and thc schcdule

implementation.' 8. Coordinats work with Project earþ work and construction activities.

9. Coordinate work wilh 3'd partiei including, but not limited to Sound Transit, City of
Seattle, and WSDOT.

10. Obtåin all requircd peruiits in coordination with and witÌ¡ the cboperation of KC.

I l. Procue and manage the design and installaiion of the Wgrk in accorda¡ce with KC

written performance requirements, dosign criteri4 and access and location requirements,

inctuding adequate access for ioutine maintenance and emergency conditions as

reæonably established by KC. A basis of design will be provided in time to mainfain

schedule.

12, Procure and manage the testing and co¡nmissioning of the completed Work to the

specifications outlined in the basis of desþ and coordinate with KC or its agents with

respect thereto.

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

14. Provìde sufficient access to or through the CPS site during construction for KC reviews.

15. Provide monthly status and forecast reporting on scopo, schedule and expenditurelbudget.

KC:
KC andlo¡ its assigns will:

I. Serve as replacement TPSS project client and end user'

2. Provide complete and timely informatíon and decisions in accordance with the schedule

milestones in Attachment B and to a level of professional industry standard of ca¡e.

5
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3. Coordinate with WSCC's designers, vendors, conhactors, and agencies as needed and

consult with WSCC on the selection of the designers, vendors and conüactors.

4. Review and approve the PMP prepared by IVSCC, in accordance with tl¡e attached

schedule.

5. Providc load requirements for the replacement TPS$.

6. Provide KC performance requiremonts, desigl criteria and locational requirements.

7. Review and approve design (including plans and specifications) at appropriate stages of
lvork, including all amendments or modifications to such plans and specifications.

8. Approve the reptacement TPSS prior to installation thereof and review the progress of the

inst¿llation ofthe Work a¡d tbe commissioning thereof.

9. Accept the completed replacement TPSS, which shall not be unreasonably withheld.
10. Review anð ag¡ee to a project cost of new TPSS.
I l. Assist PSG with coordination and approvals with otÌ¡er bansit agencies.

WSCC and KC:
1. Jointly engage in directing the deiign for a smooth and offFrcient desigr and

implementation process of the Work wjth the parties leading various specific dosip
elements as follows:

o rüSCC will lead civil work;
o tvscc;ii il ;i;"";; ;rting ro wscc Addirion, its construcrabiliry and '

constuction phasing;

o kC'*itt i"ø èiem¿os impactíng transit operations; '

o KC will lead TPSS equipment design criteria and WSCC'wili follow Kô criteriá;
o WSCC and KC will jointly lead elecbical equipment olements ard WSÇC will

follow KC elements;.

2. Hold and/or acend joint team,meetings (including designers, vendors and conbâgtors
when appropriate) to coórdínate the progress and direction of the Work;

3. Coordínate thè Work with any/all existing or on-going KC fr¡nctions and oþerations at
CPS; and

4. Provide timely information and responses to requests arrd inquiries by ttre other p arty ot
their respective consultants

EXHIEIT G
Page 6
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Key TPSS Milestone and Decision Dates:

KC NTP to WSCC to procure designer

KC Decision ofFinal TPSS Location

V/SCC Decision on Use oflnterim l¡cation
ïYSCC NTP to commence design

Project Management Plan delivery to KC

KC final acceptancc of fully oommissioned TPSS

ATTACHMENT B
TPSSPROJECT SCITEDULE

7
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Production Scbedule:

Refer to tho fotlowing sohedule titled "Olive TPSS Project Schedule", ðated þJ:1J15 .

Schedule to be confirmed aûer sàlection of GC/CM and selected TPSS manufacturer.
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ATTACIIMENT C
BI'DGET

I

Pn¡n Srnenr GRoUP L.L.c.

Junc 16,2015

¡1{Û Ft¡ll¡xfrÅ 3j¡ 60
s.d..n!$cþt610l
¡dJ$ero
FZGra&so
¡ìrAeCìalfÉdr

R¡rdy Wlil,lvftnrgcr
M.tmTffiir D;vision
201 S.Jsc&son Stoca
sr.il¡g wA 9El0+385ó

R.E: TPSS dcdgú rnd m¡ntBcmcat cost¡

Dcar furdy,

LMN hÄ ßê¡Dblcd tho dcs¡gn colt Gsti¡fl¡lo (rpprovod by Ror Morttu) 1o rcahca üc Olitæ TPSS o¡
Conwnlíoo Pl¡cc Strtion ¡vlúr ¡ ncs 1?SS ln ¡hc cr¡t ¡¡d covcr. Mth PÍne Strcct Gtoup LI.C.
¡n¡fi¡gc¡Íñt c6t3, wc csli¡rutô ttlûldtrl dêdr ud ûu¡mgc¡tçflttostorvill finßq Ùt¡wcr¡¡ fl.4mm to
f ¡.9¡¡n...

lr¡tponânt nolct:
¡ Costs ¡¡r limg ¡nd m¡taí¡l ¡cl¡nbur¡emcub up lo r nurímum ¡llowablc smounl. '
. Thc s¡opo rs¡u¡r¡c, r pæfrlrlcatodTP$S locål€d in tho cu¡a¡d coærtun¡¿|,
r Thc Graftülis i¡ ùo¡cd on a 2t montå echodola (cndiug Dcccarbcr 2016)'
. Thrcs¡lrü¡fÕdort notir¡c¡udo tùepurch¡¡coftboTPSS, inÊacruclr¡o, orir¡ddl¡l¡o.¡col!.
. ThE Mcfir rcárr sgr!ê3 thrl LTK ¡¡ r¡t ¡pprtpr¡âts ùoicô for ttcTPSS rvo*.

Rolæ md ræpolsibilitlcs bybolhpartí'cs will follortbaTPSS MOU (undêrrü,|cr¡')'

Plcrso rþ rutborizing ¡gproval of thc dcsi¡n rod uugcmcnt coslr.

S¡rlrÉrtty,, .,.2i

,

M¡tt Rós¡uc¡
Prir¡cipâl

Sigocdl

Mrnrgø

c¿: Mau Orifli.n

MTK&
ó/t6/20t

\\tlNEgrúñJd¡rllVSOC\Phú6¡td¡h¡lrdt0ilÈdrWnt.tldi¡H¡øË\tlss1PfoffiLlrrfdl?Ss.6f¡ lt4tltlña
54S5 PM
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W.shinglon Slalo Convcntlon Celllcr Addition Projcct

Pinc Suca GouP L.L.C.

Mctm - 20t5 b¡lleble bourlY ntcs

Principrl Projæl Mamgcr

Msilgcr'r RèPrc3attâllvc

Pojccl Menrger
Projoct MrnrgÍ
Projcct Manrgcc
ProJccl Englnccr

Projcct Coordlnrtor
Projed Asslslônl

An¡u¡l
....Irc.F¡!e..,.,-.

M¡tt Ros¡uer
M¡u Gríflin
Rysn Koanc
cll¡i¡ Bbcl¡off
Jrson FolcY

Ardy Bcnch

Alrt¡a Scbull
Crysel Ng

t
,¡
;¡
:l
!
:ï
,s.

¡

250

500

150

150

¡50
r00
ó0

60

aç
at

{

1

f

*r
$,i
.$ì

!.
.t¡
,¡'
,¡.

t:

lûY.r

265
530

tt9
r59

t5t
r00
64

60

. Biili¡¡idii .!aÌ to wscc
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Mltl RoM, P6jæl M¡¡¡8ã
Ploc SbûdOro¡¡p LLC
l5m. For¡h Àva$, $ilÊ 29¡2
sa$lc,wA 98101

Rq TPSS FæPrcpoe¡l

DárMrË

Thir proposl b fa dccfS,a r€rvlc¡¡ rc8¡rdbg lho TPSS (frrciu Po9ær Sob-st¡tloo) fd KlnS Cou¡¡y

Mcùo rnd L lo bo bc¡Ld rdjr.c¡û b lÀ6 Côlvrûrio! C¿ntü PIE stlt¡on h lbo G¡l aûd Cova¡ tünêL À
dól¡¡lod æopôofeo{t e¡yb! tÊfctñc€d in lbo r¡lcbcd F¡oPo¡b ûol! LTK,MKA (dvll) udARUP for

rbc dælgr æ¿,*¡h{olî-¡g of tbc ncw IPSS, Ttrc gnna¡l rapc rrsunptioru æ bascd on r prêl¡b¡lc.fód

T?SS wiù prlarry povr Êcd¡ Êom lbs c¡Jsiûg Mctro 26KV lilc-r md rurilluy raviêÊ ûom rbô cll$ng
SCL r¡ult l¡ Nlmh ¿tvumc. Orr popo:at rssuracr lhd .!y co¿r¡êmy powø *ill bc pmvklcd by Mctm s
dri¡td-

u\{N wlll bc povirllag ovcrtl dcrí¡l æordlnrtlon *hh lbc pmjccr a¡tc toldm r¡d thc ¡ub¡o¡slh¡t
rc¡m ôud¡¡.d ¡bova rod ln lh¡ rrrcùod poporelr. To rlrplify ûo co¡blsli¡8 fòr ü{ lstc4l of lbo wo¡t

LTK willbG. dif!.ln¡bÐlcElbl to uvfN ¡0llêuofib8 pEviou3¡rllÊürc whcro LIK n¡ r¡iÞ
oür¡tt!¡r to 

^¡lrp. 
Îüt ¡sr 6¡ù.rêl ¡bud¡¡! ull,loltl¡to wilh Ju¡o lnvolcing' ely larmícla8 ûoE LTK

úil Mty 3t ¡:rvlcc¡ willbc bíUod u¡dc tåo/tRllP intaim ¡8æ.iücùL Th. b¡¡b ofcoryæsrtior for thir

affon b tourly ø r ürtrauo rnd ol¡rco o;¡gltsr¿ ryætanat rdrh lvrrlrinstor sÈtt Coívdr¡o
Cã¡Er rld b r!¡Drû¡rizd balot:

LM[J. ¿J

l0

EXHIBIT G
Page 10
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. dc¡sibcd b ¡läc,licd plirponl,
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urK

Wash inglon State Convention Center

Addition Project ,
ollvo .rra6tlon Power Sub5tatlon ReplacemÊnt

Scopc of Worf

May 26, 2015

rupport fi¡nctlon¡,

on ¡ neàrbyrite tabe determlnEd p¡oc€55.

electrlñl,dël8n 3arvlce¡ lnclude the followlng tasksl

Task 1 - Manðgerñent

meedng attandlnce as

Dellverables:
¡ Monthly lnvoicc¡
. Monthly PfoE¡E3s nêpons

t2

EXHIBIT G
Page'12
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Ollve TP55 Replacement ProjÊct

Task 2 - Desígn TPSS Procurement Documentj
Conrulteht shall provlde electrlcal deslgn servicer for preparlng drawlngs and technlcal spedllcaHon for

the procuremenl of a ptehbricãted TPss to replace thè elstlng Metro Ollve TP55. The coruultånt ¡hãll

perform datr collectlon and ñ¿ld investlE¿tíon¡ ¡¡ needed ol the propa¡ed TPSS rlte in prèp¡r¿t¡on ot
thè deilgn. The consultant shall partlclpate ln a des¡8n revlew wlth g1akeholderslollowlng the 85

pefcent mll$lone 3nd codtioue the 85 p¿rccnt design lot devalopment of the 100 pe¡ccnt subm¡ttal.

The deslgn ¡h¿ll assumc one she plan fo. thc TPS procurement whlch w¡ll bo dè¡€rmínêd by othets. The

surveyln¡ and base mapplng requlred for theTPss draw¡n85 lr ¿$umed to b€ Provldsd by otheß.

consultant !hall atso provide permlt support, 5cL servlce Íequest support, and b¡d support servlc€s for

thè TPS procurement cor¡tract. Consultant shall a:si¡t others io ptêpãrlngfnâl tâ:hníc¡l document¡ for
ãdvertlt?ment of the proclrcment documents,

consult¡nt shall pãrtlclp¿t6 ln a 100 percent deslgn rêvlew wlth t¡vlN ¡nd then whth other stakeholder¡

fof the 100 perrent mil€5tone.

CAo drawln¿s ¡hall ut¡li!! l(c Metrò Standards.

Consult¿ntshall provide bid.support tervfces and respond to RFls by blddels and assist wnh bld

selectJon durlng the bld period.

Deliver¿bles:
. 85 Perccnt Dè318n

o P¡.tlclpate ¡n Dasfßn ßevlèw

. l0O Pêrcènt DË5lgn

o fPrs DBwlnEr
¡ 5i1e fâyout plan, one.llne diãgnm, icclonalhlng dlrgråm, êquípment layout,

cqulpmcnt elewtlon, communfcòllod blo* dl¡¡ram, SCÁDA Þofntt llsl-

Eleclronlc, PDñ Plotted half sl¡e

o TPS Spêtficåt¡oru
Élestronlc, PDt, plotted lesGr

. Provld€ p€rñit support by prePatlnE dr¿w¡ngr for pl¡ô revlêw

. Bld support - Rè¡pond to RFls

Task 3 - Desígn Slte Engineerlng
Coñsultant thall provlde alcctríc¡l de¡ign servÌccl for prcpårin8 dn¡w¡h8¡. tEchnlcâl spêclnãtlons, end

cost esilmater for the clvll related ¡lect¡tcal lnft¡st¡r¡ctura requlr€d to ¡ccommodtt€.tfi4 lnst-¿ll¿tlon ol

the TPSS and lts t¡e ln with the er¡stlngelectrictrbllrr, bus fETEl tràcflon powersyrtem. The electrfcal

d¡¡l¡n worksh¡ll IncluderåcT?5S groundlng, m¡nhol¿s, undcrground racew.ysforthtAC utll¡ty

ferders, racewayr for DC posidvÉ ãnil negatlvê fcedeß, ltedèrconductors, feedcldl¡connêst swltches,

and other racewrysfor tylng lnto the exlllng Metro dc feedêrlnfrestructtJrê,

C¡nsultant 3hall rupport others with the deslgn ofcivl/structural related TPSS dte work, lndudlng the

TPSS foundâtlon de:lgn, site clearancet, slte accommod¡tlons lfencing, gater, and drlvaway accessf by

provldlõg site requlÍemenß needed to accommodate the TPss and felder lnfri¡lructr¡re.

t?t( Page ? of4
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Olivc TPSs RrplecÊmcnt ProJtEt

Roarlw¡yl¡l¿ewalt dünQliiløn¡ cpriríonj tcontlon, uttllty hcttaqi$lnnY (d9{øttrdlhconttot'
¿r¡u¡¡O¡icn¡tacknitrd*ln ¡ttdoihqdvlv¡tn4utzld!ûtn:wq!qt3!YTç{toöflyogt'ß'

Survêytng and brse mapplng requlred for the TFSS dr¡riln¡s ls alsumed to bc proìrlded bY others, rnd

wlll be provlded pdor to.the devàlopment ofthe derign drawingr'

:i

Oellverables:
¡ 60 Þelcent DeslÍn

0 SireDr¡Vd¡dt
. ëàiih¡t l.yont þlan, ðnduttor tchedule, condult ¡nd r¡cru'ãy deblLnrnhole

' d¡hll, úðundfnÉ dèb¡|, âld fround grld

¡ Elêcùbñ¡c,'PDF, plott¿d hellsh¡

.o siteSpedllôåt¡ons
. ,. Èldctronlc, PDF, Plottçd httcr .

o Cost Estlm¡te

o P.ttlclp¡telnDeslsßRe'vlew
. 90 PEÍE ttt Oeslgn

o $te Dr¿rvin8s
r côndult layol¡t plan, condudor sdredulc, condul! and laccway detal| mrnhole

drtall. groundln¡ detall, ¡nd ßround 8fd
'''';ElÈct¡onlqPDF,plottelh¡lfslre

o SlteSFccillc¡tlons

' Eledronfc, PDF, Plottcd lattcr

o cost Esümât!

o P¡rtldpüe fn Derl¡n Revlew

. l00PcrcÊnt De3¡Fr

o Slte Ortl'vlngs
I cp¡duft laygut plan, condwtor sdtedub, condult and ncoulåy d¡tåll' m¡nhole

¿e'U& eibun¿lnr ¿etril¡nd fround Írid
'r Elcctronlc, PoF, Plotted ñalfC¡a

o gtespedlìcatlons
¡ Êlèctronlc, PDF, Plotted httø

o P¡rlrcipàtêlnDrtlgnRevisw
. l9¡urdforConetructlonlFc

o gtâ onw¡nlr
. Condult layout phn, condudor schedulG, condult 9nd nce!'try det¡llr Frnhol6

det¡lL gfosndln8 dêt¡ll¿ ând 8round 8r¡d
¡ H¡¡d Copy, half ¡l¡¡ bond, ¡lec¡onlq ¡e¡bd,3 ¿opf¿¡

.r' ElcctrÞnlE¡cAD lÚ¡¡ ¡nd ¡rcf¡

o SiteSPccflcatlons

fi H¿d coPY, lctte¡isiþbond¿ eleç!¡onfcsËale4 3 copleç

'.r' Elêctronlçv PDF' plotted htter

r¡H$
Prgc 3 ofl
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¡nd partic¡P¡tinl ln wêekly mêetinSs

wíththe Conffustlon Mðnô8et

Contl¡ctor.

Ollve TP55 RePlacemènt ProJect

dfrl¡r,clril,

Deliverables:
. Responses to submlttals ând Rtls

' PçþSl 4.rü89, ordcr çolt'e¡llnat¿s atntêücd

. rinffiJ1rl¡-*¡orrsfä.rföÁqiy ¡n¡pi{þri¿riin tert, fa.tory âcc'ptrnce terl' fleld ¡ccePlance

têst, intcFatrd lêst.

Deliverablesl
¡ RëPonsê to subm¡füls and Rtls

. Prop¡rê lnsPestlon lePolts

. Revìew a¡-bulll rcdord doc1'rDent¡ prepãted by the Contr¡cto¡'

Projected Schedule
5cc ett¡ched schcdule.

rfll
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-_],!

M,AGNUSSON
KLEM[NCIC

ASSOC lÀltS

Proposcd Civil Engineeiing Truclion Power Subilolion IPSSf Design Approoch

Woshínglon Slole Convenlion Cenler Addition
Scolde, Wo¡hlngfon

Moy 1,2015 .:

Õplíon Ar Wesl ol
Avenue

r¡1. $,ìlhtn lfiô år¡ling hon¡il lunncl oppodrnritolyunder Nlnlh

¡ o¡lion,¡r ,:tiliûin o:3h.úndtiÛhdf f¡ongulor porçl lor rhorl-lornr ôperolion w¡lh tôlocolion lô lhc

ol.ÍqriA ¡fl¡ !t o ng¡ørartlloctl¡on.

lho unil i¡ os¡t¡mcd lo:

'f' Comidoloprelobrlcoleddrelconlofncr'typebox I'

¡ Éd¿nd opproximolaly4S leel ln larçlh ond l 4 to l 5 foel ln wldlh

¡ Rcqulra th¡ obílih lo mow (but nol oaccrsoriiy bo mobil¿/wùeel mounled)

r . Rgqulrra ,{ feel qf clcor occo¡s to odiocanl wolb ond l0 fc¿l ol ctcorcnce on lhe prímory occecl llda

ol lilo unit

¡ Domond dud¿d clcådcol so¡r¡cs con:irting of eighl 4.inch conduìlr (2ókVf to on SCl'occop'lcd

vouh

T7
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Propood Appræch - Ch¡l IPSS D6¡l0n
Wdshlnolon Skrlc CofrönÍq C¡rlcr 

^ddilonSæltl¡, Wo¡hlrnton
5

tBrvl6!

_i:I
À,Lrï

Fqgr
20ìt,

2

i'
-Ì

2t Ftdx Hill
r{i

MACNUSSON
KLEMENCIC

^ssoct^tÉs

bu¡
of

:

:.4
l,

.t
l) r-.æa

LOoAtloN

Loc, noù

fl¡ur lr 0Éion t¡ilo

¡ Sl'túír.

¡ lnyetigdfion of odloct¡l bulldlry, Cily rliltliar, ond Klng Cæunly Tronrit Tunncl or-bulll dowirgr,

t- Coordlriollôn wfth nSs ç"ciolty dølgn ftrm. MEP, A¡tft¡têd, ood Süldurol on thc locollon ond
prcdsc ploccmont of lhc uoit, èon¡ldorhg propoood sorvico occasr polnls ond ortumlng this locotìon
ìs permonenl.

r8
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Proærd Appmch - CinlTPSS Dæign

Woit'r"groi iølo Co*ñiloÀ Conlcr Addillð

5aoílo, Worhinglon
Mry ì,2015
Pog¡ 3

..1

ì,\

-!"
.¡

M.{GNUSSON
KIEMINCIC

ASSOCTAfIS

cpôdir{for'.,'trhsCtiqrllewièi.wuh relodion ond ducl.boÎ* *dß"5!ifi,.ufiÍ.,ffi¡,0
itìäiålüti'ùül'ã¡;*;Jcc wulr will u" scl vouh #r't3l 

' 
Íì11

rcuih df Otiw'wov.

f.

plonr il nocdod lor conslruclÍon

lor permitling.

ol Ninlh Arcnuc grcting ot ¡y¡tems.

CIVIL TPSS DESIGN TIMEI.INE

. Moy 2015: Ooto Gothmng, Sil¡ Vl¡it' ond Eody Coordlnolíon

' Juna - Julf 2015: 309Û Coßhucrion DmwÍng ond Ulillty l'{o[or Permit Prop wflh fmm Rwiaw

¡ Ausud 2015: Submil 309ú UMPto SDOT (6+ Yro;k rei'iow)

r Oclobar 20ì 5: Rovì¡¡ ond Submil 90t( UMP lo SDOT F+ r'¡ok ¡ouicw)

, Doc¡mber 20 I 5: Revìsc ond Submit Flnol lì 009t1 UMP lo SDOT ld+ weolr rariew)

r JoouorY 20.ló: Pemitting

Ml(A ¡rnolvamcnl bcyond permittlng to bo dalcrmined by Ovmer' GC' ond MIQ{ boæd on bld ond build

opprooch.

CMLTPSS DESIGN FEE

Ml(A oiillibótc¡ lhol thô U.fdltïMoior ptdú¡l d¡u!¡tng prt qrorion prwidæ on opporluni[ for o MWSE

fi m ø¡drittpote undrMXAr.¡ guidoncl odd'Í'prYÛflL

tr#x*fr in,HrJ:,i*î#ffi il"J,ï 
jïf$,ffi ffi fliffi tr$fr'ifijl,'

19
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."L
'?rditäd'&riû¡di+Gil flsurbi
'\{6H..iËç?*F::e¡Arq$hSg¡lp,l#m-Soótlo, Woràlnglon
Aràt l, 2015
Pogr.l M.ÀGNUSSON

KI.EMÉNCIC

^ssocrA¡ts

ù$¡Ùrccår€l¡sd'¡d\9rfcôLcl¡lltag!û*ñ¡ CEJ¡OtÊO¡¡l¡.1fiÀrhooç¿å¡¡¡od¡ds

t1

20
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LMNA¡chitects
TVachlngton State Convantlon-
Ceúter Addltion

Traction Powor Sub-station Support

Engineering

LdE I ,ø.¡'t015

..rrsqr¡rait¿íiÈ
i¡irÈ¡¡-.¡ú.ùilirË'{:kl
iL; ú.¡iËÎ.i¡¡¡ d ¡.rf..
Fftúr¡xtõ¡r-ñtfft¡rârÈatüFù.

{obuoûr 2{26¡{

¡E Îtãt ¡¡û¡¡ L¡a

,äiüillii¡ri:ür'F'
b¡l, fllô¡
t.ftJ¡Ël¡sb ARUP

2l
EXHIBIT G

Page21

'!

Jt460603.2



Document Yeriñcaüon

Rci,

lfryll5{¡lttArM¡-t.t¡
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wo

CormecDcwy

AbD¡dt

ARUP

Dc¡vy

Sf¡tc

l..f.!rüDd -b.r. .-. rl.Cb.Ccdüy

Nuo
[c""'1q9 o*wPêkr

Sitlrlñ ,l
hlcunc
Duüfidáir

Nm PclccÀtploû'lcormaoDcrvy

ll'/Ãy26,
20t5

slgilam
.

:llttDrldDv Cùêc*rd by

I-. ilp-.toAlrp".l PetrA.lspadr

Sí¡r.h* .l

.llt¡¡¡¡dbv... IlihlceÊútt

lfæ ,lra4elger* f rJ*
S¡!e¡tr-. 
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DosuErll VGrlÉrdoo rlt[ I]dEc!a

lk¡lbar6¡rqHrA¡tlqU,
'æEæ-¡E
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3
4

5

5
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4

.{ià¡,.åå.. h'¡g¡ad-,-d¡l¡¿Ètlfhrir'¡¡-arlËiät*ìl

Contents:'
Prtc

Ovcrvl¿rr

Prorcct Sco!è

2.t TcruMcnbcu

Fæ & 8cåc¡!¡lo

3.t F.cr
3,2 Fcfunbuneblo Brpana
3.1 ñdrcdulc

Tcr¡¡r ¡¡d Co¡dlüo¡¡

AgrêcDCst

Apprndlser

Ap¡crilbA
Scopcof Wort

ti¡¡lb a¡¡!l¡.rra*¡¡Jr.u
äßnrffiiffiffiñ
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.È¡-f.d*¿¡¡re
b¡¡tÈ. È¡S^ldith¡d

Overvlerv
thc

Our soopc ofwork ín tlis proposal includcs ttrc followi¡g:

. Mcch¡¡lcat, EtcclrÍcal aod Plurbiog (ìçP) Design Engincøing

. FÍnProt¿ctionF¡gin€ãing

. Codcconsultingscwiccs

. Tt¡ction Pon cr Sub'rhtion Dæign Elgincêr.bg Qiúitcd scopc md duration)

pbæc through

coB¡¡th¡t lo LMN A¡ú¡têtt¡.

Dctaits ofour$copc ofìWo¡|., ildt¡dingkoy larks rnd dalivørblc¡ for c¿ch

rti.sclpllnq ua liotcd io A9pc¡¡dixÀ

Co¡vcntiou Çcotc¡ Additioo.

Ttc ¡cw TPSS witl bc loc¡tcat wlrblo thc cut ¡¡d covø n¡¡¡cl u¡dsmcarh 9ú

A;;;: il'l?ss ¡t too¡tJo¡ will oco¡inttrcc phrsæ of'opøationr

S.i..." to ùc

conrnrclcd.eld frrllY ocloscd æ ¡ trnncl thc

r¿viær

P¡cr tlbllha.ûllbhÉqÆ

25
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Fr-fr¡FhrFcrr¡-..ì.4åh-¡¡rtÞadl¡Þa

. Ph¡¡ê 3: WhÈo th¿ TTCA it dcdolküed ud rcmovod, lhc I?SS wíll bo
c¡c¡orêd w¡thin ¡ ra¡cd cocloçuro undcø¡cgth 9û AvËDua Antp'r tcopc of
wortr¿l¡tc¡ ø ch¡¡gpr to thc tr.irting aad additiol ofn4uired Dôr l¡ghrir&
firo protætion, plumbing and vantlhtio,lt sysicÞs ao eccrmmodrlc thrt clrangc
to a scalcd location,

Tho dchilr of thc Aop projæt ecopc uc outlhod j¡ Àppcodix i¡¡.

2,1 Te¡m Members

I-MN ir úô ûshltêrt for thir pmjec{ aod ¡{¡r¡p will bc ¡ sub+onsûth¡l io Ll'lN,
¿ß r"dnÊõlqg will prform tlr tnctioo povø sub-strdon dælgn cogi¡crli!8l.
LIK werJoiuly dcaed by L^¡ì,!N, Ar1T. tbo Pine Stêd Omup ¡úó Klng Cûû¡ty
Moùo rfrctr th! ¡rsuncc ofa public RlQ.

LTKEu¡loæring ¡¡ r.ÍiÞ.çfþ{¡tl!!o Àrup t}rougü May3r,2015. ¡tûrf r¡¡t
d¡tc LTK Engi!æ.lng i¡ ¡,di¡¡ct ¡tb.<xt¡¡ult¡¡t ro fùdN .A¡chir¡cß ud Anp has
no û¡rrhef ¡ol? iu tr¡tiol powø mÞshtion dælgr túgilcoring,

Antp hÀs eag¡tü-¡ Picloe, OoÂ!Ì¡ltrg u r $rt-oo¡rultüt for Codc Counrltilg as

ttcy e¡o d¡o pc¡fom¡¡g tùo ¡nrl¡ WSCC co<l¡ conmlti¡g scopo of worlc

Arup mry øBga ?Si Elgiaê.f! lo pqforn roma or d¡ of tüa f¡?
protêct¡oty'solorcirfor ægincctin8 rut ¡t orr dlr3rrtiob. fr úul,cvc¡lr wo
undcntanû tùrtoornr¡imu¡o rllavr¡blc fcoriill not bo edjuslcd ¡s r¡tcl¡lt of
tÀair projcct iavolvcrncal

Wo r¡Í¡ütù¡t bc
úo¡c

'¡ú&

co¡sltutr arô on thc F6:
¡ M¡gnusson Klcocncic A¡socht¡¡ - Civil E¡gincc(
. M!8lussonKlcnc¡ciql$îRg&Ë- Sl¡ì¡cù¡¡ãl Pngitrccr
r LÏKEn¡lnocrl¡ç Tnc'i¡'óó"öwcr$ibÉàtio¡ dãlgrc¡giæõi¡g
¡ Gurt¡Son GutHo Nlcúol - r -r¡l¡c¡po Ârchitcct

3 Feer & Scheduler 
: i :::: :' :::

Wc resøw tho righl to rajust out fcú rba¡ld tho ¡copa ofprojocÇ rråcdulq or
¡crvlc¿¡ chm¡p ¡ig!¡ticendy ûom ttrl dcsøibcd io tldr po¡oul.

3.I Fees

Thcsc fcc¡ ¡¡s b¡sd oo lhc roopc ofthc pmjca rlæcribcd rbovc, widr our
¡c¡viccs ¡¡ dcl¡ilod fn Ap¡codh.A,

Prgc ¿

EXHIEIT G
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i¡¡ii¡a¡ä wM-a;;È¿-r{r¡.
t-d-di!i*littldPlr

Pcesrcon¡Ilmca¡dMatcrirlsbasiswitl¡am¡¡imumasstipulaÛcdbclow.

ycar a¡d

businc*¡-
of 1.06).

scbedulc for

l.06ouk-uP
Arup road(-t¡p

3.2 Relmbursable Erpeuses'

Rcimbunablc olpcrscs ¡¡c ínvoiccd at cost plul 67q ud includc:

. y¡crril''¡crvio¡rdçW¡¡¡Ét:ofll

. fi¡lfr¡ttda ofih $d¡'.otipli¡giÚtt¡n r¡c¡

. Prind¡gofform¡ln¡bmi¡sion¡

At úir tiøo Ânrp doEr lot cxpect þ incrrr aoy rcimbursablc cxpørscs for thir

rcope ofworik,

LTK's axpansc allowmcc ie brsed on assumed søpc of wod< through May 3l

20t5,

Arup¡ù+qo¡qlhüb ¡trl I bc

nrup ¡uÞ. cgrul!4r,lr-rP iccr

¡r¡lxc¡;ttÀtt¡óti+l¡{M

27
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t¡i'ê.rt|. ,ù¡rÈ¡;.ä-aißi-¡ar.ilialFiraq¡:r-..GtÒh.

Should cirn¡m¡lr¡cas chrngc io indic,ato tbåt wG anllciptlô ¡cimburs¡blo cxpcnsæ

forÁrup or our ob+ousutboß, w¿ witl ootifyl-MN Årchiuct¡ ahead of
inorringthcm,

3.3 Schedule

Ttlrproporrl ír bard oú t$a pojod ¡cùcdulc dcfioed bclow:

corãþdldr¡¡!¡!
I¡¡of.llll5
Juri-¡¡.2015

4,t$t'!'¡g¡l ,

Èôtlt 2ott

O!¡où.t10,2015nlr¡il
Nd.darlru

StÁo¡tloÞir¡
Añti2ai6HtrDã/do'tñcd

CG¡tn¡cdd Dñ¡b€d¡

A¡rp¡¡d ib ¡ub<o¡ulrurs rùrtl not bi rcspmsíbtofor ¡c[cdrlo dcl¡y¡ oulddc

of oi¡r co¡r¡oL iu¡t¡dngdcLy¡ ¡cq¡lti¡g úem dclrycd rerrlcwl' bidding
cqtdg¡rc¡t¡rþtr¡rcû¡cn! ¡ila p¡sgr¡äo. pqdtti¡g' øD¡tucdra dchp or ottcr
criuc mt ãnaly dnc lo lhc$$.[igi!Si of lhc scopo of wort l¡clud¿d hucin

28
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4 Terms. ,

T¿rm¡ a¡d
Arthitcctr

,l¡up

dalc.

ri*ilirrü'i*¿¡r+;t¡-af,a¡rË*it!1.çlÊ?n!,

wilh LlvfN

plarse sign bclow atd rotun e copy to

U¡

Agæd aad ecccptcrt by LMN Arohitccls'

P¡¡¡ 6

29
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iå¡*¡in i¡c¡*¡*r¡¡:ffiñ¡-ta{.¡¡¡}iraÈf|itt

Al Alun'. . . , -' ' ..-, . t : : 'r:: : :. '

Al.1 Mechaniöal, Electrical and Plumbiug and Fire
Protection Engineering

A1.l,t l\fccb¡nlc¡lEugltteerlng

Phl¡¿ I

. Noscopc ofwo¡kisrnticiprÈd

Pbrs¿ 2

. Noscopc ofwork is rnticipelcd

Pbr¡ J

, D¿si gn of vc¡dlation ¡y6lrm for ¿nclo¡od TPSS room ¡ndc¡ 9ù Avc¡uc ûal
considcrs t[crmal rnd air çrlity rcquirrocsl¡ ofùe ¡pÂc. ¡¡d IPSS, Forthis
propusal wc æsumo that tlo TPSS room ls tcatpd ¿¡ ¡¡ ¿l¿ctlc¿l roon by thc

codc with commco¡ufttê vÊlt¡l¡t¡on rcquircmcnts.

' Cootio8 nquiramut¡ wiLl bc coordiutcd wiù tba f?SS dcsign and thop
dr¡wi¡Cs. Hcating rcquirtoanl¡ will b¿ coo¡din¡lcd with olhcr systans ar
rcquircd-

A¡.1.2 nfumbiùg and Fire Protecflon EnglnecrÍng

Flrc supprcrion dcsign will inclurlc tha sprinklcr end fru tltûdpipc rystËlo
dcsign, cxchrdfng thc dcsign of syrlaus w¡lhin rtè TPSS ilrclf, fïa loàtíotr ¡nd
spccitrcation offire crtinguisbæ ¡s cxcludcd_fron our rco¡a

Fin npprcssiorr syrlcm ¡ad ¡pai¡iklcrdcsígl witt bc ø r pcrforruaco brro
spcciEcation and schcørrtic drewingr only, lf i¡ r¡so¡ncd lb¡t thc contraclo¡ tpill
bc respo¡¡ibtc fo¡ fi¡¡l dcsign oftbc ryrtur erd wiü bc tho cagi4ccr ofreco¡d ßr
lhc ürc supprcssio/gr0Î¿ctÍon ryslcrD¡.

No plurnbing coþcrriog roopo ofworft is rnticipatcd.

Ph¡sc I

. Rcviss'of crí¡tlng cooditionr md s¡rw¿yr ¡cl¡t¡vô to &Ê prolccdon w¿lcf,
scrvicc aod rouling c,ittin lhc crrr .nd covlr tuüÊl N¡cr oftbè TPSS

' Dcsig¡ offi¡s suppæssion s¡rstco rnodlñcatioø rcquircd duo to irt¡ll¡tiol of
tbo TPSS, írcluding hc¡d rcloc¡tion. Thís dcsign rrsumcr tùat tlo cristing

P{ü Af
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dclugr eyrtco rcrving tùc cut urd covcr tuocl rcrur¡¡s ts is Éom r
ñ¡!cl¡omlity rod z¡ning pcrspcctivc

Dcsign rnd coordinetion of¡cor fi¡c watêr 6arvicc, ifrcqulrú¿ Wc ¡siu¡nc th¡l
ihc civil coginca will bc rcspomlblo forcoordfoation end worlcoubidc üc
TPSS cua úd covcr eito boundary (work ¡n 6l¡ccl¡ ¡nd ¡¡ght ofrvryr or
oúrc¡rd¡o outrid¿ tftê cut end oovcf sfêr),

Phge2

No scopc of work is roriciplcd

Þù¡¡ô 3

a Dcrlgn of ñn crp¡rtrsion cpærn modificsdø! to sÜpport ü¡¡ fn¡l l?56
rmø, iocludhg an anticiprtod ¡t-zoning of tûû dê¡ugo rydtrm to ßmoìrc ü!ê
'I?SS room ¡rc¡ Êou thâl ryseæ, firc nrpFE3r¡o¡ contol rw¡¡íøt, r¡d
dcsign ofnarr 6rc supprtssion ryslcn for tho ÎPSS room ¡rc¡.

Al,l3 ElecHcalËugincerirg

Phuc I

o 1!tt$üi ohangos ruquirtd by lùo instatlaüorof lìo ITSS wirhb úo cl¡túd
coicr r¡'tlc6

Ph!r.2

¡ No ¡co'po ofworl,ic uticíPrlûd :

Þbe¡c 3

¡ De¡ign of clscbic¡J syãtêrns to 6crvc nup rocch¿iíc¡l ¡Dd othæ load¡ ¡ddcd er
¡ rcnll of oclosûÊ of TPSS room.

.¡r,lr¡r¡¡roi¿*¡r¡¡¡*,r''r¡arlrllsÉ,Þai¡tt!!È|.

At.l.1 Dellverrblcs

For tûq ¡otod ¡copo of wqlc, Arup will provido dcrigp dnwingr and/or arrntivcr
at tbc notcd dcdgn ¡låg!r. Conrtrl¡ctiou ednfufuhalioa rqryc¡t l¡ !¿¡od on tho
con¡tructio! ¡dniÃ¡¡tnlion ¡cåodrlæ ¡otod tbovc.

Spøiûcationr r,rrarsumidbo on ûcdnwbgrgirra tho limílcd roo¡oof tûc
proJcct- hrfl thrcc prxt s¡rccificrtionr ao cxcfudcd tom th& progocll

Pbr¡c I

o Dceigndcliverblcs to bcprwidad rt fi/rrgÛll¡ñn l0f¡6milcsto¡c¡. Wc
¡ssr¡op tbo 100% docu¡¡caB Vilt bo uscd fø pcrniuf¡g, íf¡Êq'¡têd.

Pb¡¡c I rnd 3

lh¡1h..ãll&rMHU Pr¡r Â¡
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i!

. ü*¡d;ùü-;J.i¡¿;u;.Ebti-r¡¡t¡hl¡Ëitt'¡ðr

Al.t.5 Con¡hr¡ctlon Admlnlstralíon

p¡o-consrucÙoa for tlc

Ourscopc ofwotk includcs thc following:

¡ Â¡swcr Prc bid qucstioos from biddør.

. Rcvicw Ehop dnuings and submiltals

. R¿spond to RFI¡

. 'grry,oddlor¡kitr to nùøvl gcoaral complieucc wilh doslgn htc¡L Wc

ti-lùi¡¡c¡ng¡¿ üto follocdlg_ rlic vi síc :

o Pbæo l: 4 ¿lcct¡icd ¡¡d 4 plurobiag/ûn prolcction

o lh¿sc2: No sito visíB anticþatcd

o fhúô 3: 4 visíls erth, ncc'¡üicâ! ¿tccrial, ald plumbing/fuc protcction

. Râ\ris$' co!tractor'e rs-built drawingr and opcrttilg oaauals

Al.l,6 Record Drrwtngs

Âr úô conDlctioDof Phrso 3, Amp wi¡tpano¡¡æf of ltrürd Dnìi|¡fltó¡d
on oo¡tracôrnr¡t-up for rti owncrccóô¡{¡¡d¡¡ tlc fi¡rlöÙill' coäil¡l¡o¡i

41.1.7 j\feetlngr

Phasc I
. lVcckly mcctingr through 6trlr sito dosigr. Bí-wcokly throug! I00% site

dæign.

Dh¡se 2.13

. Wa ¡¡sumc th¡t d¡o Phasc I TPSS mcctingr will includc Phrso 2 ¡¡d 3 wort

through thcir duratÍon Q'Iovcobcr 2015)'

P¡0. A3lh¡le+tttl¡4MÉU¡ã..Æ

33
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$H¡.iEd*&
lÉfirffil.Ër¡ûdf

:! Fmm Dcccubcr20 I 5 lbrougb tb¿ cod olco¡skugtiou doc¡uucal¡ wo ¡ssr¡mc
moolhly TPSS ttÈcth8t,

. Wo esruno tb¡t OÂC ncorbg pr¡tioipalion will not bo rcgu¡â¡ly ¡Gqrircd a¡
pnrt ofrho TPSS ecogo ofìtorl du¡i¡t !¡y coostructioo plusc.

.{1.1.8 E¡cluslons
o Dcmolidonûrwingrþlrnr
. coqtrado4stñ¡ìdnwl¡s¡
¡ E¡gioccri¡g o¡ pmvieiou oftcnporery rcrvica

. Prcp¡ntiol ofrtcold rhawings fù i¡lc¡io co¡ditions

. Ran¡ovaV¡¡lrtgp poptrp brm'øs rnd conbol c¡bÍnds.

. Rordw¡y/çid¡wrlk dct¡olltíom, cxc¡r¡¡tiou, rccøerim for nav clccrlcal
coodu¡E rad Íla!¡olc¡ for ¡c ¡od & Ë¿d¿r¡ batwccl r-tplaccocat r?SS ûnd
intcrfrcc pointr,

'¡ Utility localc¡¡botbotcc, utility rclocatìoo for drainagq walÍ, scwcr, rlÊùû,

#s ifncódcd-

. Pc¡mit ¡c{oisition (rcsporibüty of tbc ooomaor)

. Bid ¡ùnl¡i¡tetion (þ tha gncral conkector)

. Phælng pl¡nldocunø¡e/¡chcó¡Unt ßr ¡s¡ltch ovcr ñori cxl¡rt¡ng to !Éril-

. Plür/dffi& ffo¡atêcoûñ¡ûtioo¡üd/ortleconmi:stmingof
cxírdlg I?S or otba CPS rita wodc or qulpurcol

A2

Pictow Corsultlng wll poviile thc fottowing rcrvice Íor tl¡ T?8S ¡i¡ê, wilh
gutdroca prûvrdÊd forcecb ph*c of opc¡iltion ¡olcd ¡bovo.

r Ide¡tificado¡ ofEein ocdprncy group rnd rcccsrogt ruc grups

. Cor¡rtucliø cl¿¡¡ificrlion

r M¿o¡s of clr¡¡¡ ¡s$dnútol¡ (ocq,Þ¡ût lotdilg ttDas ôd lilc¡tlo¡¡ ofmça¡¡¡
of cgtrg c¡rrsr oomponcat cryadty nquirønrnl¡. nus¡bcr of cxit
rcguiroocnlr, intcdrr &irü crítrria, cnøgæcy lþbbrì c¡clodì¡g
pcrforulloblsod cgtrr ro rl¡nlr

r þt6¡¡¡t o¡d ¡¡¡tre¡¡l fira¡tsi¡tlvc co¡sr¡rctíon and fira rcprrado
rcqtfucocau of diffcæor oqrp¡ncíæ

r Occupancyrodu¡c¡¿E¡ntior¡

. V.rtíc¡l'lfqùspmtctdiø

lbalb(ã¡lr{ñSU P,l'.M
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w-þMMæÉ
fdb3¡"sblüffi

! Emcr8cncy powcr dittria .

. Fire dêtÊctior ¡¡d occùprnt ûûtiñcåtion dcsign crilcrir (oot Plans and spcer)

. Àutonudc cprinklcr c¡ítcrlr (tol plt¡s rod speet)

A2,l Excluslons.
., Dc.r¡olÍtíon dnwings/plrndirput

. Conb¡ctor ptnsing d¡Bs{ir¡E!, i¡Flt or codc ¡cvi¡w

. Ev¡lualio¡ oft¿rupon{ttcrviccs

. Evatlatio¡ ofi¡tcrim oondltioru cxocpt Dolcd Phascs

. Pcrmi¡¡cqr¡ieitiou (rasponsibilítyof tlc oontractor),.

A3 LTK
LTK's scopc of wøt h¡¡ boa¡ ¡¡cndod ûom thcir full propoad to onl! ircludit

work ¡oticiP¡tçd thrûugb May 3l' 2015. Work outsido thís pcriod h¡¡ bce¡r notcd

by¡elt*þü#.

Â3.I ScoPeofServices

A3.l.l Task t -ProjectManagemcnt

LTK ¡¡ill cosdin¡b rvith Âruø LMN, WSCC, KC Moeo. otlcr co¡sttlt¡nts. or
oor¡üsûton !t n?ccrsúJf in tto complctioo of tli,g offo'rt Consrltat rhallprovido
projæl ruãBm@l ud-motmct iäbilölitällon æruiccs to faciliûato lh¿ clfioÍøt
í¡ola.-oriü""*o* Projcct Mz¡agcn¿¡i iärv¡cc¡ Ínoludc i¡voicin6 pmgræs

irAo¡tin& sctodulitrg prd"ct and tcrm maugcrnaq coonlberion, ud mcaing

aücrd¡¡cc u ncod¡d.

ì

Deliverables:
. Monlhlyl¡voicc¡
. MootbtyProg¡c¡sRclo¡ts

^3,1,2 
Task 2 - Deslgn TPSS Procuremedt D'ocûments

LTK shrll provldc clcctrical dcsigo rcruiccc forprcparing dreryingr' end tæhdca.l

rpcciCcrtioì fot tho pocuremcnt of e¡rrtlhbricúcd ÎPSS fo tÊphc¿ tlo êxistilg
M¿to Olir,¡ TPSS

Thc Ow¡cr sb¡ll gmvidc rll ncccssary King Oounty Mero pøformanco

rcquiremcoh prior to tbe st¿¡t oflhc wodc LTl( sb¡ll pcrform data collcotion rnd

tà.|5.¡!úlarbÞw Pagô45

æ
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ûeld invcstigrrionr æ ¡ædcdofihc P¡oposcd TPSS ¡irc i¡ i{?griôtion of lbo

¿.¡ã. Ooõ.otp¡ac, r¡'o f¡¡¡ dðign-rÊquircmcot¡ sbrll bc iwicrgÊd ÀDd

;peå-".d bt rb. d*á an¿ r¡s couotyMcto prlortocoraøcncirg Íml
dcsi¡¡r

lbo TPSS dæi¡n ¡h¡¡l h¡vû two Biltrlo¡cs
daigr ¡b¡ll a¡s¡s¡c ona sitc Plm forthc

shdl provirlositodatørmiwd þ otlrrs' LTI(
gtocas. fiíoal alæ æloction

Þ-Hù¡tf,.ú
r.r*årt*¡tLSila¡.ta¿*t

Tbc
win

dêsigp
fæd ßhdlbcrnd dcramiutio¡

corptctð ¡l lcú fqrwêclr yrior !o úo itsuraco uilc¡tona.

Pseñl
milcsto¡c.

LTÍC¡h¡ll

CÂD dnwl¡gr shdl ütitizô KC I{Êtro S't¡nd¡rd!'

Delher¡bte¡:
r S5PcrcatDæþ

o ÍPSSDnwings
. sitÞ tryoûtplrr\ ono lioo diegrao' sêctl^9..F1i¡'f$3F!ì

e$t¡pt;c¡r i¡yüia HihßC clærriø,,c<ûrioúff$on bloclc

di¡eraln' SCADA Pofntr llst
r ElccügllclDf'ÞloüÛdbrlf¡ízô

o 1?SSSPT;r:ifii:rtioní'
' '' Elc¿rcdqPDt Ploucdlcncr

P¡lr 
^!
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AJ,l.,'l Task 3 - Dcsign SitÔ Engincering

LTK ú¡ll pruvido clcarícal dcrigl scn íccs fo¡

dcsign woll ahall includo.tho

oúcr

li¿Æhtl-â.'l.aaa,
ti*¡ú. ¡a¡!+fiï'..rtr.¡-ft,

þctÂicåI

p'owcf Ùy¡lcú

Mc¡o DC fccdrr infnsfucnuo.

LTK sùdl sryport otbct b tbcir dcsig of civit/smæhr¡l ¡rlalcd TPSS cJlc wotlg

íí;ilñ.ffi ¡f rorur¿¡t¡oq ¿csig¡l sita claranccq eito Ëcconrtodrt¡ôr.r

i¡.nJois"t"t, -¿ øvany acaJ¡ ùy prcvldíng sitc rcquirtÍtútr nc¿dcd to

iømr¡odaæ rba lPSll a¡d fccdøi¡&rstuctu¡t'

ffii*trtr##ffiffiHffi'Hffiffi*-il
åri*iogs ií 

" 
ü.oiy fistion as rcquircd rbovc'

Detlver¡ble¡:
. Co¡ccporlDcslgn

o silo Drhw¡hgt
. shà t¡Put Pla¡s

' Êl€úüíc,ÞDF.þoucilhrlfeÞc
o Silc Spàidcario¡¡ Ouili¡c

' 
- 

Hccr¡o¡ríc, PDF, Plo$cd tcttcr

o PerdcþatoiuDcslgnRníav

m¡¡holcs,
for DC porítivo ard
tylryiolo.tho cristing

P.0r A7rk¡rb¿trl&lsÞE#
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jjird.lalia ffiHÉæ*
lúäre*ld¡ôÊË{

PÚôA!

¡,

q**ffin
ffi,-,
|-!!frlFt',fiÉtt:lii'tFtrdl'#i* ri:;r
,ffi:

lkar¡a¿.tr!|¡oht¡arddl...- .,
t+
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KingCounty
Deparbrnnt of Tnnspodaüon
[rto Tratlt tvbhn
Oanrn¡ U¡nrg..¡¡ olÍrt
201 8. Jrdqorì Stcrl
KSCTR{1r6
So.öô. WA 9tt0+385ô

July 10,2015

Mott Rosauer, Priæipal
Pinc Shcst G¡oup L.L.C,
1500 FourlhAvcouc, Suito 6ü)
Seattle; VA 98101

Replacemont TPSS Desþ enil Mmrgernent Costl

De¿r M¡. RoSauc¡;

Your goposal dateå Jtrno 16, 2015 fo¡ sqnricor lo be pmvidcd by thc WSCC tc¡m vhich
lncludæ PSQ LMN, LIK Mtr(A a¡rl ÂRUP, bas bccn rcvicwô

Kiog Coulty Mcto Tnnsit (KCM) acccpts your popoul with thc foltowbg ctuificatious
and/or exceptions:

L Tbc scope and coss dro bascd on commêoccûlêÂl of work May l, 2015 anrl completion

of all woú by Dcæmbo¡ 3t, 2016.

2. You have stipulated a range of cost bctwcoo S1,40Q000 od $t'900,000, i¡ctudiu€ ¡
$250,000 contingcncy. KCM cx¡cct¡ tlc WSCC tcam to e¡<ecuto fhc worl eficicntly.
Ryü KeÐd, PSO Project Managcr, sh¡ll ¡ervo æ poject lead to maragc tho wo¡k

3.'lhcmaximumr{or+ablorcinburseoc¡tofdaìg[andmânsgcm¿ntcasbisSl,65Q000,
excluding lho spooi6cally propoæd $250,000 contingcncy and astimatcd as follows;

Dcsigû $1,320,000 n¡ximum

8cu€qt' $ 280,000maxinum

n¡niú . t '50r000m¡udmrçn'
Total "'* $1,650,00ûmsxiinr¡n

4, KCM æ thc Clicot will hold a S250,000 contingcncy h cover costs cxceediog lùe

oaximuo allowrble ¡cimbursement if the partiæ both agw o expcld ooy portion of
such æntingency ñ¡¡ds and how such ñnds would bo allocated to eo¡¡ulhnts.

42
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RÊplÀccmcnt
July 10,2015
Paga2

ÎPSS Dcslgn nnd ManagèocÁtCoslt

5. Cons&ucdon Adolnlst¡tlon sc¡riccs wilt bc províded by rhc wscc lcam srlcquatcly to
gchlcvo ¡ucccssfu I proJcct dolivcry nnd eccaptancc.

6. RclmbunemcBü¡ ìr'lll bc oådô to thc WSCC !e8m bsscd on Pfofcs¡ionsl slÂffrÂtês lhat
!tô tcc.BtÊd by !! lorç otrè oÛ¡cr Publlc agcncy a¡¡d ¡udibbl¿ É sucb'

Z.:itislcccptnncc¡scotrttrgaûtuponthcprrtÍcs'ñ¡lt.cx¿outionofrbcrcfa¡¿ncqdTPSS
MOU.

ìqaçflt|Y¿ i¿i;

1*¿lv¡øuttt.,&
iB.qJlspiffil'acó{!¡l
KCMotno În¡¡lt

Mmôgøt

¡l
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EXHIBIT H

TO
PURCHASE AND SALE AGREEMËNT

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 ihe Property for sale to Buyei' This work allows Buyer's

contractor to proceed with comm"n.emeÁt of its Project in a timely fashion after Closing

while reducing impediments to the continued bus uses and transit operations on and

through the Property after Closing'

The King county site work includes elements such as the following, which will be further

defined in the Temporary Joint Use Agreement

a. Limited demolition of some existing structures along the 9th Avenue property line;

b, lnterim Access to DSTT,

c. Temporary ramps between streets and the Property to provide bus operations on

the Property ouring construction of the lnterim Access to DSTT;

d. Revised curb cuts for interim access to DSTT;

e. Removal of overhead wires on the Property'

The cost for all such King county site work elements shall be reimbursed by Buyer to

se¡er except for the int"ri,n Acceés to DSTT, the costs for which shall þe paid pursuant to

Section 18.2(a) of the Agreement,

The Temporary Joint use Agreement will specify whether the passengerfacility currently

located on the Property is oi ¡s not an element of the King County Site Work'

Revised June 22,2017
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EXHIBIT I

TO

PURCHASE AND SALE AGREEMENT

Exarnple of Tree Grate

Exanrple of Profile
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