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Ordinance 18546

Proposed No. 2017-0094.3 Sponsors Kohl-Welles

1 AN ORDINANCE authorizingthe conveyance of the

2 surplus property located at906 Pine Streeit, Seattle,

3 V/ashington, in council district four.

4 STATEMENT OF FACTS:

5 1. The department of transportation declared the property located at906

6 Pine Street, Seattle, Washington, located within council district four,

7 surplus to its needs on January 20,2016.

8 2. The facilities management division offered the property to other county

9 agencies on January 29,2016 and received no interest.

10 3. The facilities management division declared the property surplus to the

7t current and future foreseeable needs of the county on March I,2016.

t2 4. The facilities management division found the property suitable for

13 affordable housing development on March 1,2016.

L4 5. King County received concuffence from the Federal Transit Agency on

L5 February 12,2016, regarding the sale of the property.

16 6. King County received an offer from the V/ashington State Convention

t7 Center, a King County public facilities district utilizing its own funds and

L8 financing tools available to it, and accepted a purchase price of one

19 hundred sixty one million, ten thousand, nine hundred forty dollars, based

T
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20 on a fair market value analysis.

2L 7. In addition to the full appraised value of the property, the V/ashington

22 State Convention Center will contribute $5,000,000 to an affordable

23 housing program/fund managed by the department of community and

24 human services, as specified in the purchase and sale agreement attached

25 hereto.

26 8. In accordance with K.C.C. 4.56.100.4.1. and K.C.C. 4.56.140.4., the

27 county may dispose of real property to another governmental agency by

28 negotiation, upon such terms as may be agreed upon and for such

29 consideration as may be deemed by the county to be adequate.

30 BE IT ORDAINED BY THE COLINCIL OF KING COUNTY:

3L SECTION 1. The executive is authorized to convey the Convention Place Station

32 to the Washington State Convention Center consistent with the terms set forth in the

33 purchase and sale agreement substantially in the form of Attachment A to this ordinance

34 and to take all actions necessary to implement the terms of the purchase and sale

35 agreement.

36 SECTION 2. To further the promotion of the construction of additional

37 workforce housing in King County, all moneys the buyer is obligated to contribute to

38 affordable housing under the terms of the purchase and sale agreement shall be targeted

39 to projects that will produce housing units affordable to workers making thirty to eighty

40 percent of the area median income, with a preference for thirty to fifty percent of the area

4t median income or transit oriented development projects.

42 $ECTION.3. The proceeds of the sale shall be used first for sale-related
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43 expenses, and then for transit pu{poses targeted to mitigation of the impacts of

44 Downtown Seattle Transit Tunnel ("DSTT") closure on riders of King County Metro

45 buses removed from the DSTT and then to implementation of the METRO CONNECTS

46 Long Range Plan. Sale proceeds shall not be used to supplant noncounty funding

47 contributions for these transit purposes.

48 S_ECTION.4. As part of the Temporary Joint Use Agreement (TJUA) defined in

3
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49

51

50

the purchase and sale agreement, the county shall pay eighty percent of the actual

Downtown Seattle Transit Tunnel (DSTT) Acçess Cost, up to four million dollars

Ordinance 18546 was introduced on 3ll3l20l7 and passed as amended by the
Metropolitan King County Council on 612612017,by the following vote:

Yes: 8 - Mr. von Reichbauer, Ms. Lambert, Mr. Dunn, Mr.
McDermott, Mr. Dembowski, Mr. Upthegrove, Ms. Kohl-Welles and
Ms. Balducci
No:0
Excused: l-Mr.Gossett

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

J.J Chair
ATTEST:

Melani Pedroza, Clerk of the
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APPRovED,n,, Cq"""rJ;-a 20t'7

{-Ðow Constantine, County Executive

Attachments: A. Purchase and Sale Agreement (Convention Place Station, Seattle, Washington)
Revised lwe22,2017
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PURCHASE AND SALE AGREEMENT
(Convention Place Station, Seattle, Washington)

ThisPurchaseandSaleAgreement(..A9reement',)ismadeasofthe-dayOf.-,
2017 (the "Agreement Date"), by and between Washington State Convention Cënter Pub;liC
Facilities District, a King County publíc facilities district ("Buyer") and King County, a home-rule
charter county and political subdivision of the State of Washington ("Selle/'), Each of Buyer and
Seller are a "Party" hereunder and collectively shall be refened to as the "Parties."

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

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

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

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

2. Purchase Price. The purchase price for the Property (the "Purchase Price") shall be One
Hundred Sixty-one Millíon Ten Thousand Nine Hundred Forty Dollars ($161,010,940), which is
One Hundred Sixty-two Million Ten Thousand Nine Hundred Forty Dollars ($162,010,940)(which

Revised June 22,2017
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is $910 per square foot forthe Land) less one million dollars ($1,000,000) as an adjustment iñ

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 equalto Twenty Million Dollars ($20,000,000) in cash
at Closing; and

2.2 The balance of the Purchase Price shall be paid by Buyer at Closing by execution and
delivery of a promissory note in the form attached hereto as,Fxhiþjf:,ÞÍ (the "Note"); and

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

3. EaÍnEstlrtoflgtç

3,1 Earnestllr¡laaevi Within three (3) days following Buyer's waiver of the Review Period (as
defined in Section 5.2 below) or execution of this Agreement (whichever is later), Buyer shall
deposit with Fidelity National Title lnsurance Company ("Escrow Holder" in its capacity as
escrow holder and "Title Company" in its capacity as title insurer) an amount equal to Three
Million Dollars ($3,000,000) (the "Earnest Money"). ln addition to the foregoing, upon execution
of this Agreement, Buyer shall deposit One Hundred Dollars ($100.00) of the Earnest Money with
Escrów Holder ("lndependent Gonsideration") which shall be credited towards the Purchase
Price at Closing, but otherwise shall be nonrefundable in any and all events and which Buyer and
Seller agree constitutes adequate consíderation for this Agreement.

3.2 Þisposltíon oi,Ëar,neÊflVl0nert The Earnest Money shall be held and disbursed as
provided herein. The Eäinëst Money shall be deposited by Escrow Holder into an interest bearing
account pursuant to the terms of this Agreement. Upon waiver of the Review Period, the Earnest
Money shall be nonrefundable to Buyer unless the Closing fails to occur due to a default by Seller,
or the failure of a condition precedent for Buyer's benefit or as provided in Section 4.3, Section
4.4, Section 6.1, Section I or Section 10.2in which event the Earnest Money, except for the
lndependent Gonsideration, shall be returned to Buyer. Except âs to the lndependent
Consideration, the balance of the Earnest Money shall be returned to Buyer upon satisfaction of
Buyer's obligations at Closing.

4. Title.

4.1 :Reúip,,ry,oiîitÞ, Buyer has obtained a preliminary commitment for title insurance for the
Property issued by Title Company together with copies of all exceptions and encumbrances noted
thereon (the "Preliminary Gommitment'). The proposed policy number for the Preliminary
Commitmentis 20372745 and it is dated January 20,2017 ,

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

Revised June22,2017
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4.3 T¡tlç R€ìt¡:çW; Buyer shall have until the date that is ten (10) days after the Agreement Date
to advise Seller in writing of any exceptions or other matters (the "Exceptions") in the Preliminary
Commitment to which Buyer objects. All Exceptions to which Buyer does not object in writing
shall be deemed accepted by Buyer.

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

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

The term "Permitted Exceptions" as used hereunder means (a) the Exceptions accepted or
deemed accepted by Buyer as provided in this Section 4.3; (b) the lien of real estate taxes and
assessments for the tax year of closing, if any, which shall be prorated to the Closing Date as
provided in Section 6.3 below; and (c) any rights to use the Property granted to Seller or any third
party pursuant to this Agreement.

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

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 'Tå!l ! þ Pursuant to Section 6.4(b) below, Closing shall be conditioned on Title
Company delivering to Buyer at Closing an Owner's Extended Form Coverage policy of title
insurance (2006 ALTA form) issued by Title Company in the face amount of the Purchase Price,
dated the date of Closing, insuring Buyer's fee title to the Property, and subject to no exceptions
other than the standard preprinted exceptions acceptable to Buyer and the Exceptions accepted
or deemed accepted by Buyer pursuant to Section 4.3 and/or Section 4.4 above (the "Title
Policy"), The Title Policy shall also include such endorsements as Buyer may reasonably
request and Buyer agrees to first assert against and first pursue Title Company, its successors
and assigns, for claims it may have against Seller related to títle defects and matters, if any, that
are covered by the insurance in such endorsements and exhaust its remedies and policy limits, if
any, against Title Cornpany before pursuing Seller. The cost of the standard coverage portion of
the Title Policy will be paid by Seller. The cost of any endorsements requested by Buyer, the cost
of the premium increase for extended coverage, and the cost of any Survey or update of the
Survey, if any, required for extended coverage shall be paid by Buyer. At Closing, Seller agrees
to provide the Title Company such customary indemnities and/or affidavits as Title Company may
reasonably require to remove from the Title Policy the standard preprinted exceptions for
mechanic's liens and parties in possession,

5. ReViéw.gl,Pfppe,ftv.

5.1 Review,Mai,erfgig: Seller has delívered to Buyer all documents, matters, and materials in

Seller's actual þösseêsion and of which Seller has actual knowledge (as defined in Section
10.1(h) below) that Buyer has requested related to the Property and the Project (the "Review
Materials"). The Review Materials include without limitation the following documents previously
delivered to Buyer: (a) Copies of existing environmental, asbestos, underground storage tank, or
hazardous waste reports, toxic waste studies, tank closure or removal reports, or soils reports
relating to the Property, including any Phase I environmental reports, any Phase ll environmental
reports, any drainage facility studies, any hydrology studies and any boring reports; (b) existing
surveys, (c) easement or use rights that are not identified in the Preliminary Commitment and (d)
copies of third party service, maintenance or repair agreements that would be binding on Buyér
following Closing. From the Agreement Date to the Closing Date, Seller shall: (a) provide Buyer
with copies of any additional Review Materials in Seller's actual possession that Buyer requests; and
(b) update any Review Materials provided to Buyer to the extent material changes have occuned in

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

5.2 RevipW Forind; Buyer shall have until 5:00 p.m. Pacific time on the date that is forty-five
(45) days after the Agreement Date (the "Review Period") to conduct a due diligence and
feasibility review with respect to the Property and the Review Materials and to satisfy itself with
respect to all matters relating to the Property, including, without limitation, its physical and
environmental condition and suitability for Buyer's intended use as a síte for the Project.

lf Buyer provides written notice to Seller prior to expiration of the Review Period that the Property
is acceptable to Buyer, then this Agreement shall continue in full force and effect and the Review
Period contingency shall þe Waived. lf Buyer provides written notice to Seller prior to expiration of

Revised June 22,2017
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r, then this AgreemJlrl:lt-o'o
automatically terminate and the Earnest Money, except for the lndependent Consideration, shall
be returned to Buyer. Failure of Buyer to provide any such notice prior to the expiration of the
Review Period shall be deemed to be notice from Buyer effective on the last day of the Review
Period that the Property is not acceptable to Buyer.

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

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

6. Closinq.

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

Revised June 22,2017
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on which all appropriate documents are recorded or delivered and the proceeds of sale are

avâilable for disbursement to Seller.

6.2 Closinc,Cç,pÎ,s,

(a) :gçllçtà,ôççie et Closino, At Glosing, Seller shall pay (i) the premium for the standard

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

(b) gUi-e¡1q,,,ÇÕsts:âteqñing. At Closing, Buyer shall pay (i) the premium for the extended

òovera$lortion of tne fitn eoiicy and any endorsements requested by Buyer, (ii) the costs of

recordiñg ihe Deed, and (iii) one-half of Escrow Holder's escrow fees and charges.

EaOh,lgady,shall be responsible for'lt9 own le , adeoynting@ go¡rsulta¡t,fges. The parties

agiÀg;tfrat"t'e tranåactiòn descriþed herein hexernptfiomîealestate'êxcTsatax pursuant,lo
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wAc 458-614-205.

Allbr¡sin-ess
qrld, dhêr êxPên*es ln,

oeCupanÈY,'of

{Ðoct¡r,$.. lscal
are due and owing as of Closing shall paid in
herein, Buyer is not assuming and shall not be required to pay, perform or discharge any accounts

or liabilities of the Seller or the Property accrued or allocable to periods prior to Closing

6.4
cond on,

Buyer's obligations under this Agreement are expressly
of, the following conditions precedent:

(a) Ferfo.ar.nä¡çê,jÞir:S'eJ[êr;
ih is ngrêèrnent ts Þe,per:fôr,med

(b) Tjtle:Polipv. Title tompany shall be ready, willing and able to issue the Title Policy
provided Ëuyerhas fulfilled its obligations with respect thereto.

(c) Re,pr:,esçntptiogç,and Wetrgntipq, The representations and warranties of Seller contained

herein shãi,bffie''an¿ oor.¡est in àiI rnaterial rerspects'

the Gtosing lÞa{ê,$f,Ë!l there be, any
Properfy .($ec'üqn I shalla.ppl¡t'in th

Seller shall have performed all material obligations required by

by it.

(d) At no time piicrtô
I conditisn of the e

case of damage or destruction)

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

this Agreement, Closinþ and all related transae'tions'

:}

Revised June22,2017
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,I.erneorary ioÍff,Ugq"Aql'eçfpçnt, Buyer and $eller will have entered into the Temporary
Ube Agreemer*t, as de,fined ih Seøion'1 8. 2,b-elot¡1.

(g)
enviro

,6¡¡d: publi$h6d â' {jnal

Policy Act ('NEP to the extent applicable,
apBoãlsars,filed, with
r,êqtlìrernsr,lts of Sel ler
appeal periods having

(h) Klng,lGðUnly,$ite.1Ä¡or¡Í. The King County Site Work has been substantially completed in

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

6.5 SellerþConditiof.ls tO,ClopinE. Seller's obligations under this Agreement are expressly
conditioned on, and subject to satisfaction of, the following conditions precedent:

(a) Fef,pftn,Ange:bv tsuvg.r. Buyer shall have performed all material obligations required by

this Agreemènt to be performed by it.

(b) ,Ren:e.SÊnta*iq,nq gnd Wàrranlj,gq. The- representations and warranties of Buyer contaíned
herein,shâ.l] be true and êoneut;ih,all material respects,

(c) reot¡ncit,i{pqrgval' Seller shall have obtained approval from the Metrspolitan King County
òóunc¡tFrrFiiSõ?tffib Agreement and the tounoil.shall;not have adopted a rgsolution
purruanf to Section 1S.2(a)ãbjecting to the TernporaffJoint'Use Agreernent or Seetisn 18.4
objecting to the TPSS MOU Amendment.

in section
for the

), n on any
sit Tunnel

The conditions set forth in this Section 6.4 are intended for the benefit of Buyer. lf any of the
foregoing conditions are not satisfied as of the Closing Date, Buyer shall have the right at its sole
election either to waive the condition in question and proceed with the purchase or, in the
alternative, to terminate this Agreement, receive a refund of the Earnest Money, except for the
lndependent Consideration, and, if applicable, exercise any remedies available to Buyer in

Section 17.2below.

(Ð
Joint

(d)
Joint Use in

Buyer and Seller will have entered into the Temporary
18.2 below,

(e) $ËP.¡rlilEFA, (i) Buyer shall have consulted,r¡virth,sialter and publiohed a final
enïironñ lñþlct,statement pursuantto Ch.43r2tl0'RtW,.qnd NEPAtothe Extent applicable,
with all appeal periods having expired, and if any a.ppeals arefiled,,'with s-Uctl.: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, 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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(f) eolnpletiQn,of¡4ff,,Ðllagçåçgç,þH¡ Completion of the removal procedure specified at section
9 of the agreements for artists services for the DSTT art program entered into by Seller's
predecessor in interest (the Municipality of Metropolitan Seattle), including Council action on any
decision to remove art from the Downtown Seattle Transit Tunnel.

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

7. Ðeli,Veries'at 0losinq; $ellerls Deliveries. At or before Closing, Seller shall deliver the
following:

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

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

(c) An executed Temporary Joint Use Agreement.

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

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

7.2 Ë¡rverls,:Þeliv*rÌeg. At Closing, Buyer shall deliver the foltowing:

(a) The cash set forth in Section 2,1 and the Note in Section 2.2.

(b) lnstructions to bond trustee regarding the pledge of lodging taxes to secure the Note as
permitted pursuant to RCW 36.100,040(4) and as more particularly provided in Section 18.1
below.

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

(d) An executed Temporary Joint Use Agreement,

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

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

Revised June 22,2017
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7.3 Lpefationq,PendinqÊl-og{ì9. From the date hereof until Closing, Seller agrees to manage
and operate the PropeÉy free from waste and neglect and consistent with past management
practices. Seller further agrees: (i) except for the King County Site Work described in the
Temporary Joint Use Agreement, to maintain the Property in its current condition and repaír
(normal wear and tear and casualty loss excepted); (i¡) to perform all of its material obligations
under any permits and contracts applicable to the Propeñy; (iii) not to lease, rent or otherwise
permit any person or persons to occupy any portion of the Property; (iv) except for the King
County Site Work described in the Temporary Joint Use Agreement, not to enter into any new
contracts which would be binding on Buyer after Closing without the written approval of Buyer,
which approval may be withheld in Buyer's sole discretion; and (v) not to further encumber the
Property or market the Propedy or enter into any contracts or agreements to sell or otherwise
transfer all or any portion of the Property, To the extent any services have been provided or any
improvements, repairs or maintenance have been made or will be made to the Property prior to
Closing by or through Seller, which might form the basis of claims, Seller agrees to keep the
Property free from claims which might result, and to indemnify, defend, protect and hold Buyer
harmless from any and all such claims and all attorneys'fees and other costs incurred by reason
thereof. The foregoing shall not apply to claims that may arise through Buyer and shall survive
Closing,

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

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

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

10. Rê,pr€s$f"ìtåtiöh$ gn4:WÈin'tintiËq,

1 0. 1 S*llg.#,,,R$nrpsental'þns and W¿rpnjieS.
covenants to Buyer as follows:

Seller hereby represents, warrants and

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

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

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

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

(e) No Prior Options, Sales orAssignments' Seller has not granted any options nor obligated
itself in any mannér whatsoever to sell the Property or any portion thereof to any party otheithan
Buyer.

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

(g) Hazardsus $ub.stahoe.*. Except for the environmentat reports provided to Buyer as part of
the Review Materíals, to Seller's actualknowledge, (a) the Property does not contain, no activity
on the Propedy has produced nor has the Property been used in any manner for the storage,
discharge, deposit or dumping of hazardous or toxic wastes or substances, whether in the soil,
ground water or otherwise; (b) the Property does not contain underground tanks of any kind; and
(c) the Property does not contain and does not produce polychlorinated biphenyls, asbestos, urea
formaldehyde or radon gas.

(h) Fçfinitiçnçt The term "seller's actual knowledge" means and includes only the actual
knowledge of Ron Moatar, Metro Project Manager, without giving effect to any principles of
imputed or constructive knowledge and without any duty of inquiry.
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10.2 U a'tçñ.to SqtlsJ'Ð,RpÞ,rêsÊntgtiÕnq ?ndl,YÏlr¡,çnlíþ..ç.. lf any of the representations or
warranties of Seller contained in Section 10.1 become materially inaccurate as of the date of
Closing, or for a period of twelve (12) months after Closing, as a result of informatíon received by
Seller or Buyer, or as a result of occurrences subsequent to the Agreement Date, then Seller shall
promptly notify Buyer, or Buyer shall promptly notify Seller, as the case may be, of such
information or occurrence. Seller shall then have sixty (60) days after receipt of such notice to
correct the inaccuracy, so long as Seller's reasonably estimated cost to correct the inaccuracy is
not in excess of Two Million Five Hundred Thousand Dollars ($2,500,000). lf the notice of the
material inaccuracy is received before Closing, then Closing shall be automatically extended for
such sixty (60) - day cure period. lf the notice of the material inaccuracy is received before
Closing, and Seller is either unable to complete the correction within such sixty (60) - day period,
or Seller estimates that such correction cannot be made for an amount equal to or less than Two
Million Five Hundred Thousand Dollars ($2,500,000), then Buyer may elect to (i) proceed with
Closing (in which case Seller's reasonably estimated cost of correcting such inaccuracy shall be
credited against the Purchase Price, but in no event an amount in excess of Two Million Five
Hundred Thousand ($2,500,000)), or (ii) terminate this Agreement, in which event the Earnest
Money, except for the lndependent Consideration, shall be returned to Buyer as its sole remedy
(except for reimbursement of its Due Diligence Costs as provided in Section 17.2) and all
obligations of Seller and Buyer hereunder (except for those indemnity and other obligations that
would survive Closing) shall terminate and be of no further force or effect, lf the notice the
material inaccuracy is received after Closing, but within the twelve (12) month period set forth in
this Section, and Seller's reasonably estimated cost to correct the material inaccuracy is in excess
of Two Million Five Hundred Thousand Dollars ($2,500,000), then Buyer's sole remedy shall be to
elect for Seller to pay Buyer an amount equal to þut not in excess of Two Million Five Hundred
Thousand Dollars ($2,500,000) to complete such correction. Only the representations and
warranties of Seller contained in this Agreement shall survive Closing and only for a period of
twelve (12) months. After that date, they shall expire except for and only to the extent written
notice containing a description of the specific nature of any material inaccuracy shall have been
given by Buyer to Seller prior to expiration of the twelve (12) month period. ln no event shall
Seller's liability for breach of the representations and warrantíes of Seller contained herein be in
excess of Two Million Five Hundred Thousand Dollars ($2,500,000).

1 0.3 SuvErlE,Ropr,;esentations,ar;t4'1Âi|ârranties. Buyer hereby represents, warrants and
covenants to Sellei àö follows:
(a) thÍs Agreement has been duly authorized, executed and delivered by Buyer and is a legal,
valid and binding obligation of Buyer.
(b) neither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby willl

(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) íncurring the payment obligations herein, to be set forth in the Note, will not violate any
constitutional, statutory or other limitation upon the amount of indebtedness that the Buyer may
incur,
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11. 4ç;ls rchäsË.''änd"Rêtêás'Ëi Buyer is purchasing the Property "as is where is" in its
present condítion. Buyer has the opportunity to inspect the Property and documentation in
Seller's possession as provided herein, Except as expressly set forth in Section 10 above and in
the conveyance documents, Seller makes no representations or warranties, express or implied,
with respect to: (a) the condition of the Property or any buildings, structure or improvements
thereon, or the suitability of the Property for Buyer's intended use; (b) any applicable building,
zoning or fire laws or regulations or with respect to compliance therewith or with respect to the
existence of or compliance with any required permits, if any, of any governmental agency; (c) the
availability or existence of any water, sewer or utilities, any rights thereto, or any water, sewer or
utility districts; (d) access to any public or private sanitary sewer or drainage system; or (e) the
presence of any hazardous substances at the Property or in any improvements on the Property,
including without limitation asbestos or urea-formaldehyde, or the presence of any
environmentally hazardous wastes or materials on or under the Property. Buyer acknowledges
that Buyer is given the opportunity under this agreement to fully inspect the Property and, subject
to the terms of this Agreement, Buyer assumes the responsibility and risks of all defects and
conditions.

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

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

12. lr,l.ç$otiátiCIn'ênd OþfTstr-{,teti-0tT. This Agreement and each of the terms and provisions
hereof are deemed to have been explicitly negotiated between the Parties, and the language in all
parts of this Agreement shall, in all cases, be construed according to its fair meaning and not
strictly for or against either Party.

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

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

15 This Agreement shall be construed
ng e of the of n either Buyer or Seller should find it necessary

to employ an attorney to enforce a provision of the Agreement or to recover damages for the
breach hereof (including proceedings in bankruptcy), the substantially prevailing Party shall be
entitled to be reimbursed for its arbitration and/or court costs and attorneys'fees, in addition to all
damages, through all levels of appeal. ln the event of any litigation hereunder, the Superior Court
of King County, Washington shall have exclusive jurisdiction and venue.

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

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

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

18. F.s$trüg$þq Oþff,Sqti,ü¡s'otPr.¡fêr snflr$n}ll€tr, The following obligations of Buyer and
Seller shall survive Closing hereunder.

(l).MBuyerherebyirrevocablycovenantsandagreesforaslongasits.
obligations under the Note (the "Obligations") are outstanding that each year it will continue to
impose'the Lodging Tax pursuant to RCW 36.100.040(4) and (5), as the same may be amended
from time to time or any successor statute (the revenues from such Lodging Tax are hereinafter
referred to as the "Lodging Tax Revenues"), to the extent permitted by applicable taw. Buyer
hereby irrevocably obligates and binds itself to set aside and pay from Lodging Tax Revenues the
amount necessary to pay the Obligations as and when due, from amounts available after
payments have been made as described as (i) priorities First through Seventh in the Flow of
Funds set forth in Section 9(c) of Resolution No. 2010-12 of Buyer adopted on November 12,
2010 (the '2010 Bond Resolution"), a copy of which is attached hereto as FXh¡bit,GiZ, prior to the
effective date of the second amendment described in Section 18.1(c) below (the "second
Amendment"), or (ii) priorities First through Sixth, on and after the etfective date of the Second
Amendment, The foregoing sentence shall constitute a pledge of Lodging Tax Revenues to the
payment of the Obligations, as authorized by RCW 36.'100.040(7).

Buyer shall cause the Lodging Tax Revenues so pledged for payment of the Obligations to be
deposited monthly into an account identified and maintained by Seller before any payments are
made with respect to obligations incurred by, or liabilities of, Buyer with a priority position
described as (i) priority Eighth in the Flow of Funds set forth in Sectíon 9(c) of the 2010 Bond
Resolution or (ií) priority Seventh, after the effective date of the Second Amendment. The
Obligations shall not be subject to acceleration.

18.1
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Buyer will exercise due regard for the anticipated financial requirements to be satisfÏed as
priorities First through Seventh of Section 9(c) of the 2010 Bond Resolution each Fiscal Year prior
to authorizing or making any disbursement of Lodging Tax Revenues for payment of the
Obligations prior to the effective date of the Second Amendment. At or before Closing, Buyer
shall amend the 2010 Bond Resolution pursuant to Section 21(a)(10) thereof to renumber priority
Eighth as priority Ninth and to add a new priority ".Eig-h!h:to pay thb Obligations as and when due"
(the "First Amendment").

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

(b) lff:ËiA¡ce pf onE$fqtïfhê PfB[9.,.ç], Seller recognizes that Buyer expects to issue the First
lssue and each Lâter lssue (éách as defined in the Financing Plan attached hereto as EXhiþi! Þ;1
(the "Financing Plan")) including short term debt as described in Section 3.b. of the Financing
Plan as Additional First Priority Bonds (also referred to as "PFD First Priority Bonds" under the
Transfer Agreement between the State of Washington and Buyer dated November 30, 2010 (the
"Transfer Agreement") or Subordinate Priority WSCC Obligations (also referred to as "PFD
Subordinate Lien Obligations" under the Transfer Agreement), provided Buyer satisfies the
applicable conditions to such issuance set forth in the Financing Plan and in the 2010 Bond
Resolution. Buyer shall notify the Director of Seller's Otfice of Performance Strategy and Budget
(or its successor) between sixty (60) and ninety (90) days before such issuance. At the request of
Buyer from time to time, Seller shall confirm the priority of the Obligations in writing.
Notwithstanding the foregoing, any bonds issued within one (1) year following completion of the
Project (defined as receipt of the final certificate of occupancy for the Project) ("Gompletion
Bonds") for the purpose of renovating Buyer's existing convention facility may be issued as
Additional First Priority Bonds or Subordinate Priority WSCC Obligations so long as Buyer
satisfies the Later f ssue DSCR set forth in the Financing Plan (but satisfaction of the other
conditions set forth in the Financing Plan for Additional First Priority Bonds or Subordinate Priority
WSCC Obligations shall not be rpquired), Thereafter, Buyer may not issue Additional First
Priority Bonds or Subordinate Priority WSCC Obligations without Seller consent, except that
Buyer may issue refunding First Priority Bonds and Subordinate Priority WSCC Obligations for
debt service savings or to refinance the short term debt described in Section 3.b. of the Financing
Plan.

(c) Sê,ppnd;Amèhdngnttp 2tf q Bo&1..Rêsol,rrti0n, Buyer hereby covenants and agrees to
use good faith efforts to adopt the Second Amendment to the 2010 Bond Resolution pursuant to
Section 21(b) thereof in connection with the First lssue to provide that (i) the Obligations shall
constitute príority Seventh in the Flow of Funds set forth in Section 9(c) of the 2010 Bond
Resolution, (ii) the payments and obligations currently described as priority Seventh in the 2010
Bond Resolution shall become priority.Ejglth, and (iii) the payments and obligations currently
descríbed as priority Eiohth in the 2010 Bond Resolution shall become priority Ninth. ln the event
Buyer is unable to adopt the Second Amendment, Buyer must satisfy the Additional Conditions as
defined in ParagraphT ol the Financing Plan,

(d) Perfonnanco.:qnd Fayrnent B-gfid; 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 foi subcontractors to provide bíd bonds and performance and payment bonds, as
required pursuant to Ch, 39.10 RCW (or equivalent like Subguard, provided it is reasonably
acceptable to Seller).

18.2 T,9,,$glpli,fl,[y , After Closing and until the DSTT Termination Date (as
defined in this Sectíôn), Seller shall require continued access to and use of the Property as
provided in this Section for Metro operations. Prior to and as a condition of Closing, the Parties
will enter into an agreement that is approved by each Party, such approval not to be unreasonably
withheld, conditioned or delayed (the "Temporary Joint Use Agreement") that ensure the
continuity of Metro operations on the Property and Metro access to the Downtown Seattle Transit
Tunnel ("DSTT") until the date that Metro ceases operations in and out of the DSTT (the "DSTT
Termination Date"). As of the date of this Agreement, the Parties have not agreed on the material
terms of the Temporary Joint Use Agreement and Buyer's rights of access and use of the
Property before and after Closing, including, without limitation, the type of ramp that will be used
for access to the DSTT, the scope and timing of, and impacts from, construction of such ramp,
when use of the ramp for Metro operations in and out of the DSTT will begin, the allocation of
costs related to the construction of the temporary layover loop from such ramp to the'Temporary
Layover Loop, the condition of the Property including any demolition of existing improvements on
the Property before Closing, and any impacts on or changes to Metro bus service before and after
Closing. The DSTT Termination Date shall be no earlier than the September 2019 Metro transit
service change unless the following conditions are met: (i) the permits necessary to commence
construction, which are contíngent upon the issuance of the Project's Master Use Permit but not
necessarily all permits required to complete construction, are issued by the City of Seattle prior to
July 1 , 2018; and (ii) Buyer has notified Seller no later than September 30, 2018 that Buyer has
begun demolition and construction of the Project (not including the King County Site Work) and
that Buyer needs to take control of the site by March 2019, For the purposes of this Section 18.2:
(x) "take control of the site" means continued operation of the site as a transit base would impair
the construction of the Project; and (y) demolition includes site mobilization, fencing, demolition of
buildings, terminating duct banks, and grading of the site. lf that notification does not occur, Seller
agrees to vacate the site at the end of March or September of each calendar year provided that
six months notice has been given prior to each date. Buyer and Seller shall cooperate with each
other to ensure that Metro operations on the Property do not materially interfere with Buyer's
construction of the Project and that Buyer's constructíon does not materially interfere with Metro's
operations and access to the DSTT. The Temporary Joint Use Agreement is a related transaction
and the Parties currently contemplate the Temporary Joint Use Agreement to include the
following:

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

(b) Kinqqountv: jtp ï{lôrK. Seller shall be responsible for completing certain King County site
work on the Property related to the DSTI. Access Conceptual Plans as described in ËXliihitH;
attached hereto (the "King County Site Work"). Buyer shall peform the Kíng County Site Work for
Seller as will be further defined in the Temporary Joint Use Agreement. The King County Site
Work shall be completed prior to Closing, but shall not commence until execution of the
Temporary Joint Use Agreement, and the conditions set forth in Sections 6,4(h) and 6.5(f) have
been satisfied. ln the event this transactíon fails to close for any reason other than Seller's default
after commencement of the King County Site Work, Buyer will repair and restore the Property at
its sole expense to the condition that existed immediately prior to commencement of the King
County Site Work.

(c) iBus.,tavpver'$þgcq; During construction of the Pfoject, Buyer, at its cost, shall provide to
Seller temþorary bus layover space for a total of nine (9) 60-foot long buses simultaneously (the
"Temporary Layover Space") in a location agreed to between Buyer and Seller, such as the
locationisgenerallydepictedonF*hlbitË,attachedhereto. BuyerandSellershallobtainapproval
of the proposed Temporary Layover Space by SDOT before the Closing Date. lf SDOT does not
approve the location of a Temporary Layover Space before the Closing Date, then Buyer shall
assist Seller to determine alternative locations forthe Temporary Layover Space that will achieve
SDOT approval, ln addition to the other obligations in this Section 18.2(c), Buyer shall assist
Seller and SDOT to determine a location to accommodate (i) fifteen (15) 60-foot long buses in a
single (or dual) location or (ii) twenty-four (24) 60-foot long buses in dispersed locatíons (on or
off'street) in the downtown area of Seattle,

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

18.3 Artwork. Reference is made to that certain letter dated January 17 ,2017 from Cath
Brunner of 4Culture, a copy of which has been provided to Buyer (as modified, the "Existing
Artwork Lette/'). Seller shall enter into an agreement with 4Oulture by which Seller will cause
the deaccession of all existing public artwork on the Property prior to Closing and to pay the costs
related thereto. Such agreement between Seller and 4Oulture shall be provided to Buyer for
review and approval, such approval not to be unreasonably withheld, conditioned or delayed,
prior to executíon thereof, Buyer does not have a statutory requirement for publíc art in the
Project. ln consíderation of Seller's obligations underthis Section 18.3, Buyer hereby agrees to
the following:
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(a) Buyer will establish an Ar1 Budget (the "Art Budget") of not less than $4,500,000 and
expend at least that amount on public art. Buyer shall supplement the Art Budget by an additional
$100,000 (for a total of not less than $4,600,000) to be spent on mitigation of lost artwork.

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

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

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

18.4 Êrê,lgg"4!¡bn.of Ëx¡ aü.r$y,Flg,lürç4nd lnf,fáFhuøtii,itlllnqlqvèmentü¡ Buyer and Seller have
entered into that certain Memorandum of Understanding between King County and Washington
State Convention Center Regarding CPS Property Replacement of Transit Power Substation
dated October 22,2015 (the "TPSS MOU"). A copy of the current TPSS MOU is attached to this
Agreement as Exhibit G. Buyer and Seller shall amend the TPSS MOU or enter into a separate
TPSS MOU contract, which shall address the following terms and conditions (collectively the
"TPSS MOU Amendmenf'): (a) the scope and schedule and cost for the relocation or
replacement of certain equipment specified by Seller, located on the Property, that supports
operations within the DSTT and that is owned by Sound Transit and/or King County (collectively
with the work currently described in the TPSS MOU, the "TPSS and lnfrastructure Work") (b)
Buyer, Seller and Sound Transit determining the schedule for completing the TPSS and
lnfrastructure Work, and (c) Seller'and Sound Transit determining the allocation and
reimbursement of costs between them. Buyer and Seller acknowledge and agree that Seller and
Sound Transit must reach agreement with respect to certain matters described in this Section
before Buyer and Seller may enter into the TPSS MOU Amendment, and Seller shall use
commercíally reasonable efforts to resolve expeditiously such matters with Sound Transit prior to
Closing. Both the TPSS MOU Amendment and the Sound Transit agreement shall be subject to a
thirty day review period by the Council. Prior to execution, the Executive shall submit an
electronic copy to the Clerk of the Councíl who will distribute a copy to all Councilmembers and
the Director of Legislative Analysis or designee. lf the Council does not pass an ordinance
objecting to the agreement(s) during the review period, the Executive shall be authorized to
execute the agreement(s).

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

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

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

18.7 Prilie.et:Cp"ndi,fu*q" Buyer agrees to comply with the following requirements during the
construction of the Project:

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

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

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

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

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

19. , All notices, demands, requests, consents and approvals which mây, or are
required to, be given by any Party to any other Party hereunder shall be in writing and shall be
deemed to have been duly given if (a) delivered personally, (b) sent by a nationally recognized
overnight delivery service, or (c) if mailed or deposited in the United States mail and sent by
registered or certified mail, return receipt requested, postage prepaid to:

SELLER: King Gounty
Chinook Building
401 sth Ave Ste 810
Seattle, WA 98104
Attention: Direstor: Performance, Strategy and Budget

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

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

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

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

20. As$ir¡nrisnti

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

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

Buyer: Chairman, WSCC Board of Directors
800 Convention Place
Seattle, Washington 98101

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

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

22'.Eu4hçM.lnadditiontotheactsanddeedsrecitedhereinandcontemplatedto
be performéd at the Closing, Seller and Buyer agree to perform such other acts, and to execute
and/or deliver such other instruments and documents, as either Seller or Buyer, or their
respective counsel, may reasonably require in order to effectuate the intents and purposes of this
Agreement. The provisions of this-section shallsurviúe Closing.

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

24. ,'Sav'efåþilüy, ln case any one or more of the provisions contained in this Agreement shall
for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidíty,
illegality or unenforceability shall not affect any other provision hereof, and this Agreement shall
be construed as if such provisions had not been contained herein.

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

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

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

28. Tirne of the ,Fssgnqp. Time is of the essence of this Agreement,
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29. lg¡mpHt?Ji,o,1T ûÍïir q:; lf a deadline arises or performance is due on a day that is a
Saturday, Sunday or other legal holiday in the State of Washington, the actual deadline for
performance shall be extended to the next succeeding business day.

30. :Forpe,,Maiþp,¡'e; Neither Party shall be liable for delays in performance resulting from
causes, includin$ third parties and acts of God, beyond such Party's reasonable control, and the
time for such performance shall be extended by the number of days such performance is delayed
by such causes.

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

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

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

By:
Name:
Its:

Byr
Name:

Approved as to form:

By: ;

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

Finneran
Its: Chairman of the Board of Directors

Approved as to form:

By:
Matthew R, Hendricks, General Counsel

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

Description of Property
Legal Description of Propeñy
ParcelMap
Bargain and Sale Deed
Form of Note
2010 Bond Resolution
Financing Plan
Financing Contingency Plan
Temporary Layover Space
Special Use Permit
TPSS MOU
King County Site Work
Sidewalk Art and Tree Grates
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PURCHASE ANÓ SALE AGREEMENT

ÊÊgqiiiflöEidf:: r#li}.

A 906 Plne St 0660001025 DOWntOWn Mixed
Commercial
3401290-400

123,747 SF

B 1620 9n Ave 0660001700 Downtown Mixéd" '

Commercial
340t290-400

54,287 SF
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EXHIBIT A-2
TO

PURCHASE AND SALE AGREEMENT

PARCEL A:

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

PARCEL B;

THOSE PORTIONS OF PINE STREET AND TERRY AVENUE AND OF LOTS 1 ,2,3, 10, 11,
AND 12 AND THE ALLEY ADJOINING THERETO, ALL IN BLOCK 44, SECOND ADDITION TO
THE TOWN (NOW CITY) OF SEATTLE AS LAID OFF BY THE HEIRS OF SARAH A. BELL
(DECEASED) , ACCORDING TO THE PLAT THEREOF RECORDED IN VOLUME 1 OF PLATS,
PAGE 121, RECORDS OF KING COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:
BEGINNING AT THE NORTHEASTERLY coRNER oF sAlD Lor 10; THENCE sourH
30"38'18' EAST, ALONG THE EASTERLY LINE OF SAID LOTS 10, 11 AND 12,TO A POINT
OPPOSITE HIGHWAY ENGINEER,S STATION 2233+60T ON THE LINE SURVEY oF SR 5,
SEATTLE FREEWAY: JACKSON ST. TO OLIVE WAY AND 110 FEET NORTHWESTERLY
THEREFROM; THENCE SOUTH 16.54,20" WEST, PARALLEL WITH SAID LINE SURVEY, To
A POINT ON A LINE THAT IS PARALLEL WITH AND 1B FEET NORTHWESTERLY OF,
MEASURED AT RIGHT ANGLES TO, THE CENTERLINE OF PINE STREET; THENCE SOUTH
59"21'55" WEST, ALONG SAID PARALLEL LINE, A DISTANCE OF 153.07 FEET TO THE
CENTERLINE OF TERRY AVENUE; THENCE SOUTH 59"21'30'WEST, ALONG SA|D
PARALLEL LINE, A DISTANCE OF 33 FEET TO THE SOUTHEASTERLY PROLONGATION OF
THE WESTERLY MARGIN oF TERRY AVENUE; THENCE NORTH 30"37'28'WEST, ALoNG
SAID WESTERLY MARGIN, A DISTANCE OF 194.93 FEET;THENCE NORTH 59"22'07" EAST,
A DISTANCE OF 66 FEET TO THE NORTHWESTERLY CORNER OF SAID LOT 3;THENCE
NORTH 59'22'21" EAST, ALONG THE NORTHERLY LINE OF SAID LOTS 3 AND 10, A
DISTANCE OF 256,09 FEET TO THE POINT OF BEGINNING. SITUATE IN THE CITY OF
SEATTLE, COUNTY OF KING, STATE OF WASHINGTON.

Revised June 22,2017
EXHIBIT A-2



EXHIBIT A-3ry
TO

PURCHASE AND SALE AGREEMENT

PaÍcpl lt¡lêp'

ParcelA
Parcel B
Total

*

123,747 sf
54,287 sf (parcels 6, 7, 8, 9 and '10)

178,034 sf
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EXHIBIT B
TO

PURCHASE AND SALE AGREEMENT

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

BARGAIN AND SALE DEED

Grantor:

Grantee:

Abbreviated
Legal Description: . .

complete leg al description appears on E*hiþit A. hereto).
Assessor's Tax
ParcelNo.:

The Grantor a- .... ,forgood
sufficiency of which are herebyand valuable consideration in hand paid, the receipt and

acknowledged, bargains, sells, and conveys to
the following described real estate, sítuated in the County of

- 

State of Washingtonl,

The real property described on Ex\lbit,4 attached hereto, subject to the permitted
exceptions described on Exhiblt E attached hereto, together with all and singular the
tenements, hereditamentfiîlãþþurtenances thereunlo belonging or in anyriise
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.

DATED as of 20*.

[**ADD ACKNOWLEDGEMENTS AND EXHtBtTS..]

EXHIBIT B
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NOTE: Calculations to be updated for initialyear after Closing Date is established.

FXHrqlJ c-t
TO

PURCHASE AND SALE AGREEMENT

FORM OF NOTE

PROMISSORY NOTE

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

:r201
Seattle, Washington

FOR VALUE RECEIVED, the undersigned Washington State Convention Center Public Facilities
District, a King County public facilities district, ("Maker"), promises to pay to the order of King
County, a home-rule charter county and political subdivision of the State of Washington
("Holder"), at its office rt f.,,,_ ,. ,1, or at such other place as the Holder may from
time to time designate in writing, the sum of ONË nuruDRED FORTY ONE MILLION TEN
THOUSAND NINE HUNDRED FORTY DOLLARS ($141,010,940) in lawful money of the United
States.

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

sEcTl o N 2.,AnaH$l Egvfn:q.r.lf$.

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

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

SECTION 3. Maturitv,

Unless sooner repaid, the entire unpaid principalbalance of this Note, plus allaccrued 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").

sEcfloN 4. Aq,Bl,i,gSliqp of p .

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

SECTION S.,Prepgvm,en!.

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

sEcrloN e.,Elg$hpf-gg.

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

SECTION 7. Pefaglt; Re-rn,çdi,ç$.

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

EXHIBIT C-1
Page 2

Revised June 22,2017



sEcTtoN s. åtglnev{,,Fqg;s,

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.

sEcrloN g. 
We!|gSçegE:

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

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

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

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

SECTION 10. Securitv.

(a) Maker hereby irrevocably covenants and agrees for as long as its obligations under this
Note (the "Obligations") are outstanding that each year it will continue to impose the Lodging Tax
pursuant to RCW 36.100.040(4) and (5), as the same may be amended from time to time or any
successor statute (the revenues from such Lodging Tax are hereinafter referred to as the
"Lodging Tax Revenues"), to the extent permitted by applicable law. Maker hereby irrevocably
obligates and binds itself to set aside and pay from Lodging Tax Revenues the amount necessary
to pay the Obligations as and when due, from amounts availaþle after payments have been made
as described as priorities First through Seventh in the Flow of Funds set forth in Section g(c) of
Resolution No. 2010-12 of Makeradopted on November 12,2010 (the "2010 Bond Resolution"), a
copy of which is attached to the Purchase and Sale Agreement, executed by Maker as Buyer and
l-'lolder as Seller, ('PSA") as Exhibit C-2 subject to the amendments described ín the PSA
including the obligation of Maker as Buyer set forth in Section 1S,1(c) of the PSA. The foregoing
sentence shall constitute a pledge of Lodging Tax Revenues to the payment of the Obligations, as
authorized by RCW 36.100.040(7).

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

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

(d) Capitalized terms used but not defined herein have the meanings set forth in the 2010
Bond Resolution, ln lieu of providing a Bond Trust Agreement the foregoing provisions are
intended to confirm the priority of the payment of the Obligations from the Lodging Tax Revenues
on the terms set forth in the PSA. The conditions to subordination of Seller (Holder herein) set
forth in Section 18,1(b) of the PSA are incorporated herein by reference.

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

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

DATED as of the day and year first above written.

ORAL COMM

Maker:

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

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

Approved as to form:

By:
Matthew R. Hendricks
GeneralCounsel

t
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SCHEDULE A TO PROMISSORY NOTE

Year ending
June 30 after the
lnitialPayment
Period Beg Yr Bal
Year 7 141,010,94A
Year B 140,233,524
Year 9 139,219,957
Year 10 137,954,108
Year 11 136,418,980
Year 12 134,596,663
Year 13 132,468,294
Year 14 130,014,008
Year 15 127,212,889
Year 16 124,A42,921
Year 17 120,480,934
Year 18 116,502,548
Year 19 112,082,116
Year 20 107,192,662
Year 21 101,805,818
Year 22 95,891,757
Year 23 89,419,124
Year 24 82,354,963
Year 25 74,664,641
Year 26 66,311,768
Year 2V 57,258,115
Year 28 47,463,524
Year 29 36,885,821
Year 30 25,480,719
Year 31 13,201,717

lnterest
5,992,965
5,959,925
5,916,848
5,863,050
5,797,807
5,720,358
5,629,903
5,525,595
5,406,548
5,271,824
5,120,440
4,951,358
4,763,490
4,555,688
4,326,747
4,075,400
3,800,313
3,500,086
3,173,247
2,818,250
2,433,470
2,017,240
1,567 ,647
1,082,931
561,073

Payment
6,770,39'1
6,973,492
7J92,697
7,398,179
7,620,123
7,848,727
8,084,189
8,326,714
8,576,516
8,833,811
9,098,826
9,371,790
9,652,944
9,942,532
'10,240,909
10,549,033
10,864,474
11,190,408
11,526,120
11,871,904
12,228,061
12,594,903
12,972,750
13,361,932
13,762,790

End Yr Bal
140,233,524
139,219,957
137,954,109
136,418,990
134,596,663
132,468,294
130,014,009
127,212,999
124,042,921
120,490,934
116,502,548
112,082,116
107,',192,662
101 ,805,818
95,891,757
89,419,124
82,354,963
74,664,641
66,311,768
57,258,115
47,463,524
36,885,821
25,480,719
13,201,717
0
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CER'|IFICATE REGA RDING RESOLU'|ION

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

Cortvention Center public facilities district (the "District"), do hercby certíS thatthe aftached is

a f'ull, true and correct copy of Resolirtion No, 2010-12 adopted on November 12,2010 by the

Board and authorizing the issuauce ahd sale of Lodging Tax Bonds of the District in the

aggregate prlncipal amount of nof to exceed $335,000,000 to finahcethe costs of acquiring and"

improving the Washington State Convcntion Çenter; funding a reserve fund and to pây costs of

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

a preliminary off,rcial stâtement ancl finat official staiemont; þroviding for continuing c.lisclosure;

providing for a negotiated sale of the bonds to CitìGioup Global l¡arkets Inc,, Goldman, Sachs

& Co., Mqrgan Stanley &. Co.Incorporated, Loop Capital Markets Ì,LC and 'Piper Jaffray. &, Co,,

and that such resolution has not been amended or su¡eisecled and'is in full fqrce and effect as of

the date hereof,

Datecl this 3Oth day of.November,20l0.

Convention Center
public.faci lities district

P;q0207-Ctutwu0267_9!s t1ngh0



RESOI;UTION NO. 20 I 0- l2

A RNSOLU'].ION OF THE BOARÐ OF DIRËC1'ORS OF WASHINGTON
STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT,
AUTHORIZINC TI{E TSSUANCE, AND SALE OF LODGING'TAX BOND8
OF THE PUBLIC FACILITïES DISI'RIC IN THE AGGRECATE
PRINCIPAL ,{MOUNT OF NOT TO EXCEED $335,OOO,OOO TO I.'INANCE
Tr-tn co"sTs oF ACQUTRTNG AND IMPROVTNG Tr{E WASr{INGTON
STATE CONVENTION CENTER, F'UNDING A RESERVE FLTND AND TO
PAY COSTS OF ISSUANCE; DELEGÁ,TING AUTHORITY FOR Tt{E
SAJ,E OF THE BONDS AND TiTf:E P'REPARÂI]ON AND
DTSSEMINAI'IOìI OF A PRELIMINARV OF.FJCIAI STATEMENT .A,ND
FINAI, OFFICIAL STATEMENT; PROVIDING FOR CONI.INUING
DISCLOSURS; PROVIDINC} Fol( A NEOOTIATED SAI,B,oF 'lI{E
BONDS TO CITIGR.OUP GLOBAI, MA.RKETS TNC., GOLDMAN,
sAcHs & co,r MoRGAN STANLEY &, CO, iNCORPORATED, LOOP

, C APIT AL MAR'K,ETS LLC AND P]PER JAFFTIA Y &, CO,

ADOPTED: NOVEMBER i2, 2010

Prepared byl

K&L Gnres llp
Seatlle, ìvVashington
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Novembø 12,2010

RESOLTJTIO¡{ NO. zOIO.Lz

OF THE
VYA SH ING,TON STATE CONVEN'IION CENTER

PUBLIC FACILITIES DISTRICT'

A R.ESOT,UTÍON OF ]'HE BOARD OI.'DI]TECT'ORS OF WASI.IINCiTON
STATE CONVENTION CENTER PUBLIC FACILII'IES DISTRICT,
AUI'IIORIZING'fI{E TSSUANCE AND SAI"E OF LODGINC TAX BONDS
OF 'I'FIE PUBLIC FACIL]l]]ìS DISTRICT ]N TI.I]! AGORL,TATE
PRINCIPAL AMOLTNT OF NOT 1'O EXCEED $335,OOO,OOO TO FINANCE
TI-IE COSTS OF ACQUIRING AND tMpROVrNc'fl-tE wASIilNcTON
STATE CONVENTION CENTËR, FTNÞINO A RTSERVÊ FI-ND AND TO
PAY COSTS OF ISSUANCI|; DELECìATING AUI}IORITY FOR TI{E
SALE OF TlilE BONDS AND TI-IE PREPARATION AND
DISSEMINATION OF A PRELIMINARY OFFICIAL STAI'EMENT ANI)
FTNAL, OFFICIAL STATEMENI'; pnoVrpnVA FOR CONTINUITTC
DISCLOSURT,ì; PROVTDING FOR /\ NEOOTTATED SALE oF THE
I]ONÐS TO CITIGROUP GLOBAL MARKSTS NC,, GOLDMAN,
SACHS &.CO., MORGAN ST.ANI,EY E CA. INCORPORATED, LOOP
CAPITAL MARKETS LI,C AND PIPER JAIìIì.RAY &CO.

V/I-IIìREAS, ïn 1982, With the su¡rport of the Washington statc Iegislature, a nonprofit
corporation was establishod to design, construct, promote and operate the 'üashington Stâte
Convenlion Center ("WSCC"); and

WHEIìËAS, in 20t0, the state Logislature cnacted Substitute Senate ßill 6SB9 (the "Convention
Center Acl"), wltich authorized King Counfy (the "County") 1o create a public facilitics district to
acquire, owr and operate a trade and convention'center, tralsfened from a public nonprofit
corporation; and

V/HEREAS, the Washington State Convention Ccnter public facilitíes disuict (the "District")
was formed by the Cou¡W, pursuant to Ordinance 16883; adopted on July 19, 20i0, for the
spccific purpose of acquiring, owning ald operating the WSCC; arrd

WHI'IREÀS, in otder to finance fhe costs of.acquisition of and irnprovements to lhc WSCC, the

District is authorized by RCW chs, 36,100,060, 36,100 040 and 39,46 to issue bonds payable
from lax receipts of the District; and

V/HERI3AS, iho bond,s authorizcd herein shall bo solcl pursuant to negotiated sale as herein
providcd;

i
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NOW, TI]EREFORÌ, BE M RESOI,VED BY I'I-TE BOARD OF DIRËCTORS OF'II-IE
WASHINGTON ST,ATE CONVENTION CENTER PUBLIC FACII,iTIES DISTRICT, AS

f'ollows;

Section 1, DeJhitions ,atd Inlerpretatíon,

CapitalÍzed tetms, unless solne other meâning is plainly intended, used in thís resolution have the
mcanings given such terms in Appendix A to tlis resolution or in Sectjon 20, and thc rulcs of
inte¡:rctation also are set forth in Appendix A,

Section 2, Àuthoñzntion of:Bonds,

f'lie District hereby authorizes the issuairce and sale of Bonds for thc purposas of paying thc costs
of acquisition of the WSCC and undcrtaking cerlain capital improvements, funding a reserve ancl
for the additional pu¡pose ofpaying the expensos incidental to thc issuancc ofthe Bonds.

The Bonds shall be in the aggregate príncipal arn0unt of notto exccecl $335,000,000 and shall be

lssued in one or. more selies, as dctermined by the Authorized Rcpresentativo prusuant to thc
aulhority granted in Section l7 of this resolution,

Seclion 3. Bond Detaíls,

The Bonds shall be'<ìesignated as "Washington State Convention Ccntcr Public Facilities District
Lodging Tax Bonds,20l.0" and if issued in morc. than one series, shall have the additional.
identifying designations set forth in the Bond Prrcha-sc Confract approveci pursuant to Section l7
of this ¡csolur,io¡t, the tsonds of each series shall be registerecl as to both principal and interest,
shall be issued in the aggregalc prinCipal zunount sot foflh in fhe Bo¡rcl Purchase Contract and thc
Trust Agreement, and shall be numbered separately in the rnanner and with any additional
dcsignation as the Trustoc dccms n€cessary for purposcs of icientificafion, shall be dated their
date of delivery, shall be in the denomination of $5,000 each or any integral multiple of $5,000
within each series and maturity, and shall bear intercst flom their datc of delivery until thc Ronds
bearing such intercst havo becn paid or their payment cluly provided for. The Bonds of eadh .

serje^s shall bear interest at the per annum rates, payable on the interest paytnent dotes and shall
mature or be subj'eet to þrior redenrption, in the pr:ìncipal amor¡nts on thc principal paymcnt dates

set forlh in'lhe Bond Purchase ConTract and thc Trust Agreement and zu approved by the
Authorized Representative pu¡sr¡ant [o Section l7 of this resolution,

The Bonds shall be F'írst Priority Bonds ald shall be payable and secured as provided hercin and

in the Trust Agreement.

SectÌon 4, Redempüott nnd Purchase.

(a) Optional Redernption 'fho Bonds of each scrics may be subjcct 1o oplionaì redem¡rtion
and/ol' cxtraordinary optional redemi:tion on tlre dales, at tlre prices ancl undcr the tenns set fo¡th

:
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in the Bo¡rd Purohnse Conlraot and the Trust Agreement and as approved by the Authorized
I{cpresentative pursuant to Section I 7 ofthis resolution,

(b) Mûndulory. Redemptìon. 'fhe Bonds of each series may be subject to mandatory
redemption and/or cxtraordinary mandatory redemptÍon to the extent, if any, set tbrth in the Bond
Purchase Conüact and Ths Trust Agrqement and as approved by the Authorizcd Rcpresentative
pursr¡ant to Section I 7 of úis resolution,

(c) .Purchase of Bonds. "l'he l)istrict nray acquirc Bonds by purchase of Bonds offered to
the District at any time at such purchasc price as the District deems ap¡lropriate, or by gift at any
time on torms as tho Þistrict decms appropriate, 1'he District hcreby reseryes the ri'ght to uso at

any tirne any Lodging Tax Revcnues available afrcl providing for lhe payrnenls requircd by
paragraphX[[á!t]u'ough $gfgptb of Section 9(c) of this resolution to purchæe any of the Bonds.

Section 5, Regístrølìon,'ExchøngeøndPaymenls,

(a) Trustee/ßond Registar. The Board bereby authorizes the Designated District
Ropresentative (i) to specify and adopt thc systeln of registratiol and transfer for the Bonds
approved by the 'Washinglon State Finance. Committee f'rom tirne to time through the

appoiirtnrent of'.state fiscql agencies'for the pu4)oses of registering and authcnticating tho Bonds,

maintaining the Bond Rcgister zuld effecting transfer of ownership of the Bonds, or in the

altemative (ìi)to appoint thc Trustee to act in thecapacity of registrar, au{;hcntícating agentand,
paying agent, If the Trustco is appointed as the Registrar, the rnanner of registration, exchange

and payment.of the Bonds shall be'ns sÊt for-th in the Trust Agreement, 'l'he Tnrstee is hereby

appoinied as fhe initial Registrar for thc Bonds.'

Scctìoñ 6, FormofBands,

Thc Bonds shall be in substanlial,ly. the foliowing forrn

NQ

TNITED STATES OF AMERICA
V/ASHTNGTON S'IATE CONVENTION CENI'ER PUI]LIC FACILiI]ES DISTRICT

LODGING TAX BOND,2OlA

$

INI'EREST RA'I'I]:

Rcgistereil Owner;

Principal Arnount;

%

CEDE & CO

M/\TURITY DATEI CUSIP NO.r

The Washi¡ìgton Stalc Co¡lventiorr Ccrrter Public Facílities District (the "Districl"),
hereby acknowledges jtself to owc and for value receivcd promises fo pay'to the Rcgistered

Owner identified abovc, or rcgistercd assigus, but solely from the Bond Fund, on the Maturify
Datc idcntified abovg thc Prinoipal A¡nount indicatcd abovc and to pay interest thereon from

-3 Pr \202 ¡l 7_CMwV0207_Ê|0W



-?2010,or'thernostr9centdatetowhichinteresthasbeenpaidordulyprovidcdfor

until payment of this bond at lhe Interest Rate set forth above, payable on July l,20ll, and

semiannually thereafter on the first day of each súcceediug January and July, 13oth principal of
and intcrest on this boncl are payable in lawtul money of the United States of Ame¡ica. Interest

shall be paid as provided in the Blanket Issuer Leller of lìepresentations (the "Leíer of
Rcpresentatiqns") from the Dist¡ict to The Depository Trust Company ("DTC"), Principalshall
be paid as provided in the Letter of Representations to tùe Registered Owner or assigns upon ,.

presentation and sunender of' thjs bond at the corporatc trust office of U,S, Bank National

Associaticln, as trustce (thc "Trustee").

Thc bonds of this issue a¡e issucd under and in accordance wilh the provisions of the

Çonstitulion and,tìpplicabte statutes r:f the State of Washingon, Resolution No 2010-12 duly

adopted by tlie Board of Directors of the District (tltc "lÌoard") on November 12,2010 (tlre

"Bond Rcsolution") and the Trust Agrecmcnf, datscl 4r,2010, between the District anrl

the Trustee, Capitalized torms used in this bond have the tneanings given such terms in the Boncl

Resolution.

This boncl shall not be vaUd or b.ecome obligatory for zury pffposc or be entitled to any

security or b:onefrt uncler the llond Rcsolution 0r the Trust Agreement until the Certificate of
Autþentication irereon shall have been manually signed by or',on behalf of the Trustee,

'fhis bond is one of an authorized íssue of bonds of like date, tenor, rate of interest and

.dale of nraturity, except as to numbe¡ and amotutt in the aggregate prinoipal amount of
$, .. ,._ ,u Tld is issucd pursuant to fhe Bond Resolution for $roViding.funds to pa'y the co-st:qf

uõiliie õ¡ im¡¡rovjng'the Washington State Conv.epliotr Çegcr ('w$ccl'), io, fund the

Reserve ¡¡¡ç1, and.to pay costs of issua¡ce. Sirnullaneotrsly',hr,rewilh* the Distriet,is ir$uing its
Washinglon State Convcntion Center Public Facilitics I)isrrict Lodging 1'ax Bonds,

201,0|- : _.. (the "2010[ Bonds"). finsef rsfcrence t0 Buikl ¿\.mcrica Bonds, as

applioable,l

The bonds of this issue ¡i:aturíng on arrd prior to are not subj€ct to 
.

redemption prior to thJir stated, matur'ïtúr, The úonds ofJfilîlGlÑturing on aq-d after '

are subject to red6mption at thç optíon of the Distrist on and af(er tn

by thc District), ut u pr l"iuuwholo or in part on zuty date (with rnatu¡itíes to be selected

accrued interest to the dale fixed for redemption.

[Thc boncls of this i,ssue matudng on -*- l, 

- 
shall be redeemed by thc District on

I of the following years in the i'ollowing principal amounls at a pr,ice of par plus

accrued interest to tlre date fixed for redcmption;

'Rodcrnption

Ðates
ff

F fiinal Maturityl

"4

$

Amou¡rts

¡ r\202 tr/-CMW\20207-90W



The bonds.of this scries are notpriüatc activity bonds, The bo¡rds of this series æer not
o'qualificd tax èxempt obligations" cligiblc for inveslment by ñnancial ínstjtrrtions within the

meaning of Section 265(b) of thc Internal Revenue Codc of 1986; as amended,

The District. hereby covsnants and agrees with the owr¡er a¡d holdçr of t!:is bond that it
will keep anrl perfonn all the covenants of tliis boncl, tJre Trust Agreement illd ,fhe Ðond
Resplution,

'lhc Þistrict,does hereby plodge and bind itsclf to sel aside from Lodging Tax Revenues,

and to p'ay into.tho Bond Fund and the Reservc Fund the varíous amounts required by the lìond
Resolution and the Trust .dgreemcnt to be paid into and maintained in said Funds, all within the
times provided by said Trust Agreement a¡rd the Bond Resolution.

. Said amounts so pledged to be paid oul of l,odging Tax Revenues and'thc Trust Estate

into the Bond Fund a¡d the Rcservc Fund are hereby declared to .be a prior-eharge upon the

Lodging Tax Revenues equal in rank to Lhe priority upon such Lodging Tax Revcnues of fhe

amounts requirccl 10 pay:and secure thc payrnent of the 2010f I Bonds and any bonds of the'

District hereaflcr issued on a ¡rarity with the bonds of this jssuc.

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

statutes of the State, of 'Washington to cxist, to have happened, been done and performed
, procedent to and in the issuance of this bond have happcned, bcen done and performed and that
thc"issua¡:cc of:this bond and the bohds of this issue does not violate any constitutional, statutory

or other liinitation upon thc arnount of bonded indebtedness that thc District nray inour.

IN WII'NESS W'Ì,IDREOF, the Washington StAtç Convention Ccnter Public Faciliries

District has oaused thís bond to bc cxecuted by the ma¡ual or facsimile signatures of the Chair
and Secretary of the Board of Direciors, ancl the seal of the District to be impro.ssed, imprinted or
otherwisercproducedhereoll,asofthísdayof-,20l0,

WASI{INGTON STATE
CONVENTION CENTËR PUBLIC
FACILITIES DÎSTRICT

(srlAl)

, l#,facair$i'lg o.r {ngl1gåt,signal,t¡r.e: .
Chair, Board of,Directors

ATTþ]ST:

,. ., /sl facsirpile o¡ rüêItual,siqnal[!r.ç .,

Secretary, Board of Ï)irec(ors

:

:1:

:
ì

ï
ì'

1

:
;

i

I

:

:

I

l

1,

I
+

i

:

:

t

t

:

aI

,

I
I

ì

(
P:rP02 07-.CMWU02 61.-90W



1'hc 'Inrstee's Certifìcate of Autherrtìcation on fhe Bondb shall be in substantiaily the
following form:

CEIì,TIFICAl E OF AUTI-IENI'ICATION

'l'his bond is onc of the bonds desoribed in the wiLhin-lnentioncd Bond Resolutiol¡ and
Trust Agrecmsnt and is onc of the Lodging Tai Bonds, 20l0LJ of thc Washington State
Convention Center Public Facilities District, dated ._-,ZOl0,

U, S. BANK NAÎIONAT ASSOCIATION,
as Trustee

By_

Secllon.T, ExaculÍon of Bonds

The llonds shall bc executed on behalf of the District with the manuaior faosimile sign.aiures of
the Chair of the Board of Directors, atlesled by thc Seoretary of the Iloard, and the corporato seal

-of thc District shall be impressecl, inrprinted or otherwise reproduced thereon,

In.case either or both of'the officers who shatl have executed the Bonds shall ceæe to bc a¡
'offiçcr or offtccrs of the District before the llonds so signed shall have been authenlioaled or
delivued by ihe Trustee, or issr,ied by the District, such non¿s may nevertheless be authenticated,
delivcred and issued, and upon such authcnticafion, delivery and issuauccr"shallrbe as binding
upon lhe.DisLrict r¡s though those who signed ths sane had.continued to be such officers.of the
Diétrict. Ary Bond also may be signed ancl attested on behalf of the Dístrict by such persons as

at t)rÌ, actual date of exocution of such Bond shatl be the proper ofÍicers.of the District altåough at
thc oiiginal date of duch Bond any such person shall not have been such officer of.the Districi.

Only such Bonds as shall bezu thereon a Cefificate of Authentication in the form. hereiRbefore
recilcd, manually executcd by the Trustee, shall bc valid or obligatory for any purpose or entítlcd
to the benefrts of this resolution, Such Çertiltcate of Authgntication shall be conplusive evidence
that fhe Bonds so at¡thonticated have been duly exÇcuted, authenticatecl and delivered.hcreu¡rder
and are cntitled to the bçnefits of this resolrrtion,

Sectìon 8, Lost or-Destroyed ßonds, :

If any Bonds arc los,t, stolen, lnutilaled or destroyed, lhe Trustee may âuthenlicate ancl deliver a

new Bond or Bonds of ljkc series, amount, marurify,and tenor to thc Rogistcred Owner upon ihe
ownsr payilrg the expenses and charges of the I'rustee and the Districr ín connection wjth
preparation ancl authenticalion of the replaccmcnt Bond or Bonds and upon his or her filirrg with
the'Irustcc the mutÍlatcd Bo¡ld or filing with the Trustee and the"Distriot evidence satisfacfory to
both that such Bond or Bonds wcre actually lost, stolen or destroyed and of his or her ownership,
and uporr fumishing the District and thc'l-nrslce with indemnity satisfactory 1o both,
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Sectìon 9, . Trust Agrcement; Lodging Tax Áccounl; Funds; Ilow oJ Funds,

(a) Trusl Agreemenl, The Disffict shall enter ¡nto a Trust Agreemont (the "Trust
Agrcenrent") with U,S. Bank National Association, as truslee for the benefìt of the owners ald
holders of the Bonds a¡d Additional First,Príority l3onds, A form of Trust Ageement hæ been
provided to-this Board, and thç President of fhe Boa¡d is hereby authorízed and dírccted to
executc.the Trust Agreement with suoh modifìcations as shall have been approved by him prior
to its execution, Under lhe terrns of tlc Trust Agrcement, the Trustee shall establish and
maintain the Lodging Tax Accowrt, thc Bond Fund and thc Rcserve Fund.

(a) Lodging Tax Accoun./, A special fr¡rd of the Distlict fo be known as the "Washington
Stare Convention Center PFD - I.odging Tax Account" (the 'tì.odging Tax Account") is herpby
aulhoriectl and clirccted to bo created and maintained in the office of the Trustee. For so long as

the Fonds and any Additional Firsl Prioríty Bonds rcmain Outsldnding, al.l Lodging Têx
Revenrics shall be transferred to and deposited into the Lodging Tax Accounl upôn thcir transfer
frorn thc State Treasurer, Within the Lodging Tax Accoulrt, tlrc Djstriçt shall create a

,subaccount to be dcsignatecl as thc Additional Lodging Tax Revenues Subaccount (rhe

"Additional l-odging Tax Revenues Subacconnt") fbr the purpose of holding and accounting for
Adcjítjonâl'lodging Tax Revenues received by the Distriot,

(b) Other Funds and Áccounts. Pursuant to the terms of the Tru,rt Agrcement, the Trustee

shall also establish the following funds and ascounts fo¡ tho punrosc of ptiying and securing the

payrnent of l'irst Priority Bonds:

(l) "Washington State Convention Centel Public Faciljtios District Lodging Tax Bond Fund"
(the "Boud Iìun<J") and thelein a Principal ,tccounl and an interest A,ccount; and

(2) "Washington State Convention Centor Public iraoilities Distrjct Lodging Tax Bond
Cornmon lìeserve Fund" (the "Common Rese¡ve Fund"),

:

"Such fl¡rcls ancl acconnts shall be establishccl and ¡nainlained as provided in thc Trust Agreernent.

(c) F,lowof ltunrh, All Lodging Tax Rovenucs sn*all be disbursed lo niakç thc
iollowing payments in thc following oráer of priority:

ILrSJ, to makc the Requircd Monthìy Deposits and, Required Supplemerrtal Deposits into the

Intercst Âccount for the payrnent of upcoming interest on the Bonds and any Additional.First
Priority 13onds;

Seqond, to makc the Required Monthly Deposits and Required Supplemental Deposits jnto the
I)rincipal Account for the payment of principal of the Bonds and ary Additional First Prioriry
lJonds maturing or being redeemed by sinking lïnd redctnptíon prìor to schedùled maturíty;
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Third, fo make all payrncnls required to be made into the Common ltesene Fund to maintaïn the
Comnlon Reserve Requirement - First Priority for Covered Bonds and into any other resorve
fund establishcd fol Addilional First Prioriby lJonds that are Uncoveled Bonds;

, to make all payrncnts required on a nronlhly basis or otherwise to be made inlo any othcr
bond redemption fund and debt service account crcated to pay the pr,íncipal of, premium, if any,
and interest on a"ny Subordinate Prioriry WSCC Obligations;

.[!.ff,Þ, to make a]l payments rcquired 1o be made inro any odtcr reserve acoount c¡entEd to secure
(hc payment of the principal of and interest on any Subordinate Príority WSCC Obligarions;
Þ.i¡¡þ, to make thc a¡nual paymerìt ânlount and any loan repayment amounls owed lo the State as
required by Section 5(6)(a) of the Convention Ccnter Act ônd Section 7,3,3 of the 'Iransfer
Aglccment;

Scvcnt[L to pay opcratir:g 
"*Ornrm 

of the V/SCC and to make paynrcnts i¡rto the Operating
Reserve Account in order to maintajn the req,uired opciating reserve bala¡rse thcrein as required
bv thc polícies established pursuant to Scction l0 of this resolu.t,ion; and

,Eifhth, to ¡etile by redemption or puruhasc any outslanding bonds or other obligalions of the
District as âuthorízed in thc various resolutions of the tsoa¡d authorizing their issuance or fo
make necessary additions, be tterments, improvernent,s and repairs to or exlension and
replacernen¡s of rhe WSCC or for any other lawful District purposes,

'lhe District hcrcby cove¡rartts that it will exercise due regard fc,r the anlicipated lìnanciaj
requiremcnts to be salislÌed as prioritics Fjrst through Sgv.eJtih of this subsectíon (c) in each
Jriscal Year plior to authorizing or rnaking any disburqolnent of Lodging Tax Rcvcnues for the
purposes ícientifiecJ as the Fighth priority. Upon tcccipt by the District, Lodging Tax Revenues
shali be investcd,,by or at the dircction of (he District Trcasurer in any logal investment for
District funds, and intcrcst earnings shall accrue and lte'creditcd to the aocount or accounts
specifìed by the District, F'unds or accounts held by the Trustoe shall be invested as provided in
thc'l'rust Agrecrncnt,

Seclion 10, Opernlíng Reserve Account,

A specíal fund of the Djstrict to be known as the "Operating Reserve Account" (t}e "Operating
Rcscrve Account") is hereby crcated in thc o'ffice of the District Treasurer, The Board shall
eslablish poìicies from time to ti¡ne with respect to operâting rese¡ves, including the reguired
balance of the Operating Rcserve Accol,rnt, and shall establish procedules with respect to the
tìranagement of its operating funds in orcler 1o maintain fund balancc$ as sgt for{h in the then
cffective Boarcl poliôy, Sueh policy shall provirle that the. required balance in the Operating
Reserve Accnunt shail be ¡ro! [ess than 1O0-days olbudgeted opcrating cxpeuditures, Funds may
be withdrawn from the Opcrating Reserve Account to pay operating and other expenses of the
WSCC, even iJ'as a result of such withdrawal, the balanco on ha'nd is less than tire requrrcd
nrinimum balance, and the Distrjcl tlrercaftcr, wíth available f'unds re-establishes ths balance in
thc Opcrating lìcsetve Aceount.

\'
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Section I l, Pledge of l.odgíng Taxes and Credì|.

I'he Djslrict hereby irrevocably covenants and agrees for as long as any oll the First Priority
lJonds ârc outstanding that each yczu it will continue to impose the Lodging Tax pursuant to
RCW36,100,040(4) anct (5) and in the case of the Additional Lodging Tax during the timc
pcriod permitted under RCW 36.100,040(5), as ti:c sarnc may bc amended from time to time cir

any susçes$or statute and to apply thc Lodging Taxes as providecl in this resolutìon and the Trust
Agreement, All Lodging Taxes sh¿ll bo collectsd and applied as provided in this resolution and

thc Trust Agreemont for the repayment'ofthc Bonds and as provided herein and therein,

l'he Filst Priority lJonds and the pledgc created ar:d,established hcreunder and under the Trust
Agrecment shall be payable solely from aud secured solcly'by Lodging Tax Revenues and the
'frust llstatc; provided, however, that any scies of First Priority Bonds also may be payable from
arrd secr¡red by a credit facility ptcdged specifically to or'.provided for that serics of First Priorify
Bonds.

I;r'orn and afler the ti¡ne o.f issuance and delivery of tho First Prioiit¡r.Bonds of each series and so

long thereaftor as any of the same remain Outstandíng, the DÍstrict hereby irrevocably obligates
a¡id bincìs itseif to set,aside and pay into the special funds created for lhe paymcnt of each series

of .First Prioriry Bonds out of Lodging Tax Rgvenuss on or Þrior to the date on which the Ínterest

on or principal of and interest on the First Priority Bonds shall becomi duc, the amourt necessary

to pay such interest, or principal and intercsl coming dúe'.on, the First' Priority Bonds of such

ssrics. T'he'lorcgoing scntence shall consiituie'a pledge of f-odging Tax Revenues and the Trust
Estate to the payment of First Priority Bonds.

Said amounts so pledgccl to be paid into thc Bond llund and the Principal Accou¡t and Interest .

Account therein are hereby deolared to bè a prior ohdrge upon the Lodging Tax Revenues

superior to all olher charges of any ki¡d þr nature whaßoevsr'exçopt for cbarges equal ín rank

that may l¡c ¡¡ade thereon to pay and secure the paymcnt ol'the pri¡cipal of and intcrest on

Additi<lnal lrirst Priority Bonds issued under au(horìly of â future resolution in accordance with
the provisiorrs of Scction I 5 of this resolution,

Any anounts pledged to be paid into a dcbt sçrviçe fund anci or resorve account creatcd fo pay

and sccurc thc payment of Subordinalc Priority V/SCC Obligafions shall, subject to the
provisions of the prior paragraph of this Section I l'and the T.rust Agrecmcnt, havc the priority
with rcspect to Lodging 'l:ax Rcvcnues sct forth iu the resolution authorizing their issuance.

The First Priority Bsnds shall not in any manner or to any extent constiluto general obligalions of
the County or of the statc of Washington, ot' of any poJitical subdivision of the slate of
Washington.

,ÍcclionI2, Dcfeosance.

Any Bonds shall be dcented to Jrave beer: paid and not Otrtstanding rrndor this resolution a¡ld

shall cease to bc cntitlecl to any bçnefit or security of this resolution and any money and
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invcstments held hereunder, except the right fo receivc thc mor:ey and the proceeds and incomc
fronr Oovernment Obli,gations set aside and pìedged in the manner hereafter described, if:

(o) in ths event thal any or all of Bonds are to be optÍonally rcdeerned, the District shalJ have ,'

given to the Trustee irrevocable,instructions to give such ncilice of rcdemption of such Bonds as

may be requircd by the provisions of this resolutión ol the Trust.r\,greement; and

(b) there shall have been macle an Inevocable Deposit, in û'ust, with the T¡ustee or with
another coryorate fîduciary, of mone'! in àn amount that shall be sufftcient and/or rroncallable
Govommen{ Obligations maturing in such arnounts. and at such ti¡ne or times and bearing such

interest to be earned thorcon, without considering any eamings on the rcinvestrnent thereof, as

will provide a series of paymenls that shall be sufficient, togelher with any money. initially
deposited, to provide for the payment of the principal of and premium, if any, and the intercst on

the defeasecl Bonds, when due in accordance with theìr terms, or upon the earlîer prcpayment or
redornption thereof in accordance with a reñrnding plan; and such rnoncy zurd tho príncipal of and

intdrest on such Goveüxrrent Obligations arc set aside in'evocably and plcdged jn trust for the
purporìe of effecting such payrnent, redernption or þrepayrnent.
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Nothing oontained ín this Soction l2 shnll be construed to prohibit ihe parfial dcfeasance of the
pledge of this resolution and the Trust Agreerneilt proviciing for the payment of one or more, but
not all of the Outstanding Bonds, In the cvent of such partíal clefeasance, tbis resolution and the
Trust Agreemerrt shall'be.discharged only as to the tsonds so dcfeased,

Thc Distric¡ shall causè notice of dcf'easanoe of ,tsoncls to bc proviclecl to Registered Ow¡rers of
Bonds being defeascd a¡d to each party entitled fo recei'rrc notice iu accordzurce with Section 1,8

of this rcsolution,

Seetion 13,

Procèeds,
Transfer Agreenten|' Reserve Fund; . Project Fund; ApplÍculìon o/ Bond

The proceeds of ssle of the Eònds shall be disbursed as provirlccl in the blosing memorandum for
the Bonds approved by the Þesignated,Distriot Represontative,

(a) Common Reserve Fund. A doliar amount equal to thc Common Reserve Requiremcnt -
I.'irst Priority shall be rcmítted to the T¡ustcc for dcposit to the Common Reserve Fund,

(lr) TransferÅgroemenl, Pursuant to fhe Convention Center Act, the Distlict has negotiated
the lerrns of a'lransfer Agreement pursuant to which all lands, facilities, equíprnent, asscts, othtr
interests in leal, persorral, and intanpible property, and interests under conlract,s, leascs, license.s

and agreoments of the public oorporation that.own and operate the.WSCC under RCW 67,40.020
shall be transfei:red to the Distriôt, Ljrider the tcrms of the Transfer Agreement, inter alia, lhe
District is r:bligated to nr¿rke a payrnent to thc Statc in consideratir:n of the trarsf'er, and the dollar
ûmount of that payment wil) be sot forth in tho closing memorandum for the Bonds approvcd by

the Designated Dístrict Representutive,
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(c) Project Costs. 'l'here is hercby authorized to be created an account of the Distrjcl
lorown as the .ly'SCC Projcct Fund" (the "Project l¡und"), which fund is 1o be drawn upon for
lhc pulpose of paying cosls of íssuance of the Bonds and capital project costs for the WSCC,

The Bond proceeds deposited in the Project Furd or any subaccount therein and any ínvcslment
earnings thereon shall be used to pay costs ofissuance ofthe Bonds, then to pay costs ofcapital
project cos{.s and to pay arbitragc rebate if a¡d to thc extent attributable to eamings on moncys in
the Project Fund as require d under the Tax anrl Arbitrage Ce¡tificate;

Sccliott 14, Covenattß, 
¡ o I

The District hereby makes the folloùing covenants and agrecments with the ovmers nnd holders
of each of the Fjrsl Priority Bonds for as long âs ary of the same rcmain Outstancling,

(a) Mainlenance of the WSCC, Thc District will at all tirnes kcep and maintain or causc to bs
maintained the W$CC in good repoir, working order and cor:dition, and will at all times operate
the same and the busincss or busilresses in connection therewith in an effìcient manner nnd at a
¡easouable cô.q1,

(b) Property and Liabilttlt Insurance. The District will kcep all operating facilities insu¡ed, if
such insurance is obtainable a1 reassnable rates and upon rcasonablc conditions, against such

risks, in such amouhts, ancl with.such deductibles as..the Board or the Designated Distrjct
Representativc shall rJeem ¡recessary for the protection of tl¡e District,

(c) ßooks and Rccordt. 'llho District will keep a¡rd maintain propcr books of account âtld'
acourâle records of alì of its revettue, including tax ¡:cccipts; Regular Lodgiug llax Revcnues ¡nd
Additional Loclging Tax Revenues, :rcceivgd from any sourcs whatsoovar, and t¡f all cosfs of
admi¡rislraticln arid inaintcnanoc and opêration of all sJl its business that are in accordance with
generally acocpted accounting prinoiples as in effect from time to time, Additional Lodging Tax
Revenues shail be depositcd and acoounted for scparately from ofhcr amoun'ts received by the

District, O¡r or bcfore 120 days afler tbe otd of each fiscalyear, the District will prcparc or cause

to be prepared,an oporatjng stateûlent of all of the tiusiness of the Distrist for such preccding

fiscal year, Ëaoh suclt annual.$tatcmcnt shall'contain á statement, in dstail of the Lodging 1'ax

Revenues collected, reccivc<l and applied for such fiscal year an<l shall contaín a stâfement as of
the encl of such year showing thc stafus of all funds and aecounts of the District pertaining to thc

operation of thc WSCC and the status of all of lbc funds and accounts crcated by various
resolutions of the lloard authorizing the issuance of :outslancling bonds and other oblígations
payablc from thc Loclging Tax Revenues, Copjcs of such statçments shall be placed sn file ín the

nrain office of the Districf, and shall be open to inspection a1. arry rcasonable tirne by the owners
of First P'rìority Bonds.

(d) Interktcal Agreemenl.
Interlocal Agreement.

The Distriot shall observo and cnforcc the provisions of the
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Seetlon lS:, Åddítlanat Ahtlptttlo¡ls.

-

(a) Condi¡iotts ttpon lhe Is,çuance if Arìditional þ-irsl Priority Bonds, As long as any Bonds
rernain outstanclirtg, the District hcreby further covenanls and agrees that it will not issue any
Additional First Priority Bonds except in accordance with the conditious of this Section 15. The
f)istrict hereby rcscrvss thc right to issue additional obligations that will be payable from
L,odging Tax Revenucs and the llrust Estate as provided in this Scction, The issuance of
Aclclitional First Prioiity Bonds shall be authorizcd by a resolution of thc Boarcl, which resolution
shall (l) designate the ndditional First PríorÍry Bonds as Covered Boirds or Uncoverçd Bonds
ancl (2)include the covenants set forth in Section l4 of this resolution, If the Additional First
Prioriry Bpnds are Covered Bonds, the Common Reserve Requirement - l.'irst Priority shali be
fitlly funded no later dran thc date of issuancc of thc Addilional First Priority Bonds, The
rcsolution aulhorizing Additional First Priority .Bonds may provide for thc appointment of a
truslcc or måy providc for a supploment or amenclment to tho'l'rust Agreement as Þermitted
under thc Trust Agreement, Thc Tn¡st Estatc held by the Trustee undcr tho TruSt Agreement is
held by the Trustee for the bcnefit of allFirst Priorìty Bonds, as provided therein.

The District hereby further covenanls,and,agrees with rhc o*ners and holders of'each ol'the lìirst
Priority Boncls for as '[bng as any of thc samc remain Outstanding that it will not issue any First
Priority Bonds that constitnte a charge upon the Lodgíng Tax Revenucs ard the Trust Estale
equa.l to the priority thereon of Outstanding First Priority Bonds, unless at the time of the
issuance of such First Priority Bonds

(A) the District is not in dcl'ault uncler thjs rcsolution, qnct

(B) unlcss lhe District meets the.condiiions set forlh in subsection (b) below^ there shall have
been rJclivered prior to or on the dato,of tlle issuanoe of the ¡'irst Prior,ify Bonds, a certificafe
prepared ,as provided'below and executed by the Designated Disfrjct Representative stating that
Regular Lodging Tax Revenues during the Base Pêrioci were at least equal to 175 percent of
Annual Debt Service in each year following the issuance of the proposed Additionat First Priority
Bonds with resþect to all First Prioriry Bonds then Outstanding and then proposcd to be issucd.

'l'he Designated District Replesentative's certificate shall be based upon the hnancial statelîerts
of the Distriot for thc Base Periorl, corroboratecl by the ccrtifiecl sfatements of the Djvision of
Municipal Corporations of tlie State Audi{or's offìee of thc State of Washinglon, or nny

successòr to thc dutics fherco{ or by an indcpcndent ccrlificd public accounting lirm for lhe ßase
Period. In the event t)rat the tax rate for Regular Lodging Tax Revenues has been increased a¡d
such jncrease is plcdgcd (ar:ct the definition of Regular I"o<Jging Tax Revenues has been amonded
to take such increase ints account) to the repayment of First Priority Bonds, then such increase

may be reflecfed as íf i.t had been fully cr:llectecl during the hlasc Period.

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

conclusively by a ecrtificatc dclivcrcd in accordancc with this subscction (a),
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(b) No Certificatc Required, A ccrtifrcatc shall not be required as a condifío¡ to the issuançe
of Additional First Priority Bonds if the Additiona.l First Priority Bonds are bcing issued for
refunding pulposes upon compliance with the provísions of subsection (c)(l)(A) or (B) or (c)(2)
of this section,

(c) Additional First Priorìty Bonds I'or Refunding Purposes. 'Ibe District may issue
Additional First Prioliry Boncis for.refund'ing puryoses, as followsl

(1) Additional First Prioriry Bonds rnay be issuecl at any timc for the purpose of refunding
(including by purchæe) Firsr Priorìry Bonds includìng arnounls ro pay prinoipal thereof and
rcclornption prcmíuur, if any, and intcrest thcrcon to the date fixcd for redemption (or purchasc),
any deposits to a reserve account or 10 purchase a Quali{ied Letter of Credit or Qualifred
Insurance, ancl the exper)scs of issuing the Additional llirst PriorityBonds'and of effecting such
refunding uporr dclivery of a cefiificate as provided in subsection (a) above, Such relimding,
,'{dditíonal First Priority Bonds also may be issued without a ceflificate if:

(^) thè latest maturity of the Additional First Priolity Bonds to be issued ís not later than the
latest maturjty of thc First Priorify Bonds to bc reñ¡:rded (were such refunding not to occur),,and
the inorease in Annual Debt Service as a result of such rcfurrding in any year is less than tho
gloater of (í)$25,000 or (ii) 5% of such Annual Debt Service on ths !'irst Priority Bonds to bc
rcfundcd;'or

(..B) úc latesl nraturity of the Additional First Príority Bonds to bc issued is later than ths
latest maturily of the Firsl Priority Bonds to be refunded (were such relunding not to occur), and
lhe Maximum A¡nuai Dpbt Scrvice on all First Priority Bonds to bc Outstanding aher the
jssuance of the refunding First Pliority BoncJs shall not be greater tha¡ Maximunl Annual Debt
Service were such refunding not lo occur

(2) Fir.st Priority Bonds may be issuerl without the icquircment of b certificate pursuaxt to
this ceclion.for thc.purpose of rcfunding (including by purchase) any First Pliority Bonds at any
time within one yeal prior to tbeir matulity or mandatory redem¡:tion date if sufficiont f,odging
Tax Rovenues or other moneys are not expected to be available for payment at maturÌry or
mandatory reclemption.

(d) Priot,ltíes S'uboràinate to First Priority Boncß, Nothing herein contained sha!l prevent
the Dí,strict from issuing revenue bonds or other obligntions that are a charge upon the Lodging
'l'aN .Revenues junior or infsrior to the payments requírecl by.rhis rcsolution to be made.out of
sueh Lodgîng Tax Revenues to pay rurd secule lhe payment of any First Priorily Bonds. Suoh
jurrior or infsrior obligations shall not be subject to acceleralion, This prohibition against
acceleration shall not be deemed'1o prohibit rnandatory tender or other tender provisions witì
¡€spect to variabio rate obligations or fo prohibit thc paymerrt of a fclmination amount with
respect to a Dsrivativc Product.
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Seclìon J 6, Tax Cot,enants; Specful. Desìgnntiott

(a) Tax Covenanl, The Distrjct covcnants to undertake all acilons requircd to mailrtain thc
tax-excmpt status of intere.st on the Bonds issucd as tax-exernpt bonds uncler Section 103 of the
Code as sel forth in thc Tax and Arbitrage Ccrrificate and will comply with its aclditíonal
reprèscntations and covenants sct forth in thc 'fax and Arbitrage Certifìcate ìvith rcspect t0 1âx-
advantaged bonds.

(b) " 
No Bank Quatification, The Bonds shall not be qualified tax"çxompt obligations pursuant

to Sçotion 265(b) of ùe Code for investment by fìnancial institutions,

Seclìon 17. Salu of Bonds,

The Lionds shall be sold at negotiated sale to the Underwriters pursua:rt to the terms of thc Bond
Purchase Contracl, Thc. Chair or his designee, the Prcsident (thc t'Aurhorized Reprcsentativs'),
is hereby authorizcd to rregotiate tcrn:s for thc purchase of the Bonds and to exeçute the Bond
Purchase Contrâct, wirh sr¡ch terms pursuant to this seellon and consjs-tent with this resolution,
l'he Board hss becn advised by its f inrrncial advisor tlrat mæker conditions arc fìuctuating and, as
a result, fhe most favol'able markel oonditions may occur on a rJay other than a rcgular mecting
dateoflheBoard,'l'heBoarclhascletår¡ninedthaiitwoulclbeinihebcstintcre.srõftheDisrrici
to delegate to the Authorize<i Reprcsenlative fo¡ a limited time the aurhority with respect to each
series lo approve tire finål series aud designations, interest rates, maturity datei, nggregatc
principal amount, pt'incipal ar¡ou:tts and priccs of each marurify, r'edemption rights; and other
lerms and oonditions of thc Ronds. Thc Authtlriz,erl Repre.se¡rtative is llereby authorized tr¡
approve within each series, the flnal interesl rates, maturity datcs, aggregâte principal amount,
principal"amounts of each rnaturity and redenrption rights for tho Boncls in the man¡er provided
hereafter so long as the aggrcgate principal amount of thc Bonds does not exceed the maximum
principal anount set folh in Scction 3 and so.long as lhe lruc intsrest, cost for the Bonds (in the
aggregate and rret of federal subsidy, if any) does not exceed 5.00%,

In determiníng rhe final i¡rterest rates, maturity dates,. sggregalr, principal amount, principal
matur¡ties, redemplion rights of the Bonds, the Authorized Representative, in consultation wiih
District staff and tlrc District's fir:ancial advisor, shalltakc irlto accountthosefactors rhat, in his
judgment, wi)l result in l.hc lowesl true interesl cost on the ilonrls to thcirr¡atur.ify, including, but
not limited to currcnt fìnancial marlcet conditions and current interest rates for obligatíons
comparable in tcrnrs and quality to the Bonds, Sulrjecf to rhc tcrms and conditions sct for[h in
this section, the Authorized Representative is hereby autlloriz.ecl lo çxecutc tho hnal form of the
BoncJ Pu¡chase Contract, upon thc Authorized lìepresÞntntive's approval of the fìnal ir:terest
rates, lnaturity datcs, aggregale prinoipal amôullt) principal maturities and redemption rights set
forth thcrein. Following the cxeoution of the Bond Purchase Contract, the Authoriz.cd
Representative shall provide a teport to thc Board, desbribing the final tcnns of the Bonds
approved pursuant to the aulhoriry delegaled in this section, The authority granted'to the
Authorized Represcntative by this scctionshall cxpire on December3l, 2010, Il'a Bo¡:d
Purchase Coritract for thc Bonds has not been executed by Deccmber 31,2010, the authorjzation
for tbe issuance of thc Bonds shall be rescindecl, ancl the ßonds shall nôt be issued nor their sale

I
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approved unless thc Bonds shall have been re.authorized by resoiution of the Board, The
resolutio¡r reauthorizíug the issuance and salc of the Bonds mny be in ths form of a new
resolution repealing this resolution in wholc or in part (only with respect tr-r the llonds uot issuccl)
or may be in the form of an zuncnciatory resolution approving a bond purchase contract or
establishing terms ancl conditions for the authority clelegated u¡rdcr tlris seclion,

Upon the adoption of this resolution, the proper ofhcials of .thc District inctuding the Authorized
Representative and the Designated Distriot Representative are autJ:orized and directed to
undeíake all other actions necessâry for the prompt execufion and clelivery of thc Bonds to the
Underwriters,thereof nnd further to execute all closing certificates and docu¡nents required to
effect the closing and r.lelivery of the Bonds i¡r accorclance with the terms ofithc Bond Þurchase
Contract,

The Authorized Represental.ive and the Designatcd Dist¡ict Reprcsentative each is authorized to
ratiff and to approve for ptrposes of the Rule,'on behalf of the Þistrict, the Official Statemcnt
(and any Preliminary Official Statement) and any supplernent the¡êto rclating to the issuance and
sale of the Bonds and the distribution of thc Bonds pursuant thereto with such changes, if any, as

may be deemcd by hinr/hcr to be appropriate,

The Authorized Reprcsentstive a¡rd the Dcsignaled District Representative and other District
officials,.agents and rcpresentative arc hereby authorized arid directed to.do ever¡hing necossary
for the prompt issuance, execution and delivery of the Bonds to the Underw¡iters and for the
proper apptication an<J use of the proce eds of sale of the Bonds, ln f;urtherance of the foregoing,
the Authorized Representarive anrl the Designated Distrjct Representativc authorizsd to approve
àtrd enter into agreements for the paymenl of costs of issuance, includiig Undcrwrite¡s' discount,
the fees and expenses speoified i¡ the tsond Purchass Contract, includirrg feés and cxpenses of
Underwriters and other rotaíried services, inc)uding bond counSel, rating agensies, financial
advisory scrviccs, Tnrstee fees, accounting and veri{ication scr.vices and other expenscs
customalily incurred in connection with issuarrce and sale of b¡onds, 

,

Seclion 1,8, Uñdertaklng lo Pt ovìde Ongo'itrg DLsclosare.

(a) . Contract/Undertaking, Tilis section constilules the District's wrítten undcrtaking for the
benefit of the bcnefìcial owners of tho Bonds to assist the Underwriters in conrplying with the
Rule. For purposes of this seÇtion, "bcnefrcial owtlcr" means any person who has fhe power,
directly or indireotly, to vote or conssnt with respect to, or to dispose of owncrship of, any
Bonds, including persons holding Bonds tluough nolninees or depositories,

(b) FitnncialSlatements/OperatingDala,

(l) Annual Disclosure Reporl, The Dislrict covcnants and agrees that not later than six
¡nontlrs affer the end of each fiscal yczu (the "Submission Datc"), cornmencing Junc 30, 2012 for
the fiscal year ending December 31,201l, the Distrjct shall províde or car¡ss lo bc provided to
the MSRB an annual rcport (the "Annual f)isclosure Reporl") that is consistenî with úe
rcquirements of part (2) of this subseciion (b). The District nray adjusc such dale if the District
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changes its fi"scal year by providing wirten nátice of the chango of fiscal y,ear and the new
reporling date tr¡ the MSR-B, Thc Amual Disclosure Report may bc submitted as a singlo
docurnent or as separate documents comprising a package, ancl rnay include by reference other
information as provided in parl (2) of this subsection (b); provided that any auditcd an¡ual
financial statements rnay be submitted separately from the balance of ths A¡nual Disclosure
Rcpott and latcr than the Submission Date.if such auditetJ financjal statements are not availablc
by the Submissio¡ Date. If the Dístriçl's fiscal year changes, the Districr shall give notice of
such r:hange in the same rnanrìer as notice is to be given of the occurrcnce of an evcnt listed in
subsestion l8(c) hereof, and if for any fîscal year the Dìsftict does not Qrnish an fuuual
Þisclosure Report to the MSRB, if any, by the Submission I)ate,'lhc District shall send to the
MSRB nolice of its failure to furnish such report pursuant to subsection IB(d), For as long as the
District conlinucs to be obligatecl to make Â:ulual :Payments 0r to repay an Repayment
Defrciency Loan (as such tcrrns a¡e defined in the Transfer Agreement), the Districl shall also fìle
Annual Reporls with the State'lì.eæurer.

(2) Contenl o.[ Annual Disclosure Reporl,r. The District's Annual Disclosure Report shall
contain or incJude by refcrence rhe followingl 

.i

(^) ' 
ttuditad Jìnancial stetemenls. Audited flnancial staterrenls, except that if zury au<ìited

financial slatetnellts arc not avaiiable by rlio Submission Date, the A¡r¡ual Disclosuie Reporl
.shnll, contnín unaudited financíal staternents in a fonnat similar to the'audítcd finanoial
slatetnents most recentiy preparcd for rhe Distriit, and lhe Disrlict's auditpd finarrcial statements
shall be filcd in the sane mannor as the Annual Disclosure Report when ançl if they become
availablc.

(B) Operatíng Data and Fìnancial lÌrþrmalion lJpdated versions of ,lhe type of information
containsd in the Otricial Stalement and identÍficd in a closirrg ccrli{icatc excoute<J by the
De:sìgnated Dislricl Representative and refcrcncing this section,

In lieu of providing the infonnation in sucb Annual Disclosure Repofi, the District nray
oross-referencr: to other documents available té thc public o¡r the MSR-Bìs internet website a¡rd, i1'

such document is a final official statcrns¡rt within the nrcaning of thc Rule, available lionr the
MSRB, The District shall identify clearly each document so included by reforoncc,

(c) Malerial Ë,venls, The District egrcos to provide or cause to be proviclc<J, in a timely
tìlanner to the MSRB notice of the occunence of any of the following events with respcct to the
Boncls nol ìn excess of ten busjnes.s days after thc occun'once of the eve¡lt;

Priucip4l and intelest payment delinquenoies;
Non-payment related dcfar¡lts, if material;
Unscheduled drâws on debt scrvice reserves reflecting fìnancial difficulties;
Unschcduled draw.s on credit erùanccmerìts reflecting fi¡lancial difficultíes;
Substitution of credil or liquidiry providers, or thejr failurp ro perform;
Advcrse tax opinions, the issuarce by the Internal Revenue service of ploposcd or final
detenninations of taxability, Notices ol" Proposed Issue (IRS !'on¡ 5701-TEB) or nther
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rnateríal ttotices or deteminations with rospect to the'tax status of thc securiry, or olher
material or evonts affecting ,thc lax-cxempt status of thc Bonds;
Modifications to rights of owners ifmatcrial;
Optional, contingent or unschcduled Bond calls other than scheduled sinhng fund
redemptions for which nptice.is given pursuant to Exchange Act Release 34-23856, if
material, and tender offers;

;Defeasances;

Rclease, substitulíon or.sale of propcrry sccuring the rcpaymcnt of the Bonds if material;
Rating changes;
Bankruptcy, insolvcncy, receivership or similar event of lhe District;
The consummatión of a merger, consolidation, or acquisition óf lhe District or fhe sale of
all or substantially all of the assets of the Distrjct, .otlier than in the ordinary.course of
business, fhe entry,ìnto a dcfinitive âgreemen[ to undenake'such an acfion or the
terminalion of a definitive agreemcnt to undertakè such an actions, other tlan pursuant to
its terms, if nratetial; and
Appointment of a successor or addition¿¡i Trustee or the change of name of the Trustee, if
material.

Solely for purposes of informalion, but without intending to rnodi$ this agreernent, with respecf
to the notioe rcgarding property securing.lhe repayment of the Bonds, thc District will state in its
Prelirninary and final Official Statemenß that there is no property securing the repayment of the

Bonds, The District shall prornptly determinc whethsr tle events descril¡ecl above are material,

(d) Notice Upon l'-ailure to Provide Flnanctal Dats, Thc District agrecs to providc or cause

to be provided, in a tirncly mamer, Ío the MSRB notioe of its failure to provide the amual
linancial ínformation clescribcd in subsection (b) above'on or prior to the Submissio¡r Date.

(e) Fornrat /or h'ilings wilh the M,SRB. ,4ll notices, financial information and operating data
rcquired by this undertaking to bc provided to the MSRB rnust be in an elect¡onic format as

presclibed by the MSR-B, All doour¡renls provided to the MSRB pursuirnt to this undcrlaking
must l¡e accompanied'by idcntiSing informafion as prescribed by thc MSRR,

(D Termination/Moddìcatíon, . Tle Distrjct's obligations to provide annual frnancial
information and noliccs of matorial evenls shall ter.minate upon thc legal defeasance (if noticc of
such dcfeasance is given as provided above) or payment in fuJl of all of the Bonds, This section,
or any provision hercof, shall be null aird void if the District (1) obtains an opinion of nationally
reoognized bond counsel to the effcctthat those portions of the Rule which rcquire this section,
or any such provision, havo been lopealed retToaçtively or otirerwise do not apply to thc Bonds;
ard (2) notifìcs the MSRB, if any, of such opinion 'and the cancellation of this section,
Notwithstanding any other provisjon of this re$olution, the District may arnend this Section l8
(including tlre iterns in the closing'certificatc refetencsd above) and any provision of this
Seclion l8 rnay bc waivcd, in accordance with rhc Rulei provk]ed that (A) if the amendmcnt or
rvaiver relales to thc provisions of srrbsections (tr)(l), OXz) or (c) above, it mayonly be made in
conlrection with a cliange ih circumstances thàt arises from a change ín lcgal requirements,
change ín law, or change in the identily, rlature or statùs of an obligalcd person with respect to
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the Bonds, or tho typc of business conduqted; (B). the undertaking, as amended or taking inro
account such waiver, would, in the opinion of rrationally recognized bond counsel, have
complied with the requirements of the Rule at the time of the origjnal issuance of the Bonds,
afrer taking into account any amend.ments'or intorpretations of the Ru,le, as well as any change in
circumstartccs; zutd (C) the a¡nendment or wâiver does not, in the .opinion of nationally
rccognized bond counscl, rnaterially irnpair the interests of the beneficial owners of the llonds,

In the event of any amcndment of or rvaiver of a provi'sion'of this Section 18, the Dist¡ict shall
dcsoribe such amcndment in the next Axnual DÍsclosure Report, ald shall include, as applicablc,
a narrative cxplanation of thc rcason for the amendrnent.or waiver and its irnpact on the type (or
in the case of a change of accounting principles, on the presentation) of financial infonnation or
operating data bcing presented by the District, In addition, if tlre amcndment,relates 1o the
accounting principles to'bc followed in preparing fìnancial statemeRts, (i) notÍce of such change
shall be given in tlte same mnnner as for a materiâJ event under subsection (c), and (ii) the
Auual Diselosure Rcport for the year in which the change is made should present a comparison
(in narrative fonn and also, if fcasible, in quantitarive form) between the financial statemcnts as

prepared ou thc basis of thc new accounfing principles and those prepared on the basis of the
formcr accountíng plinciples.

(Ð Regístered ()wner's and Bena/ìclal Owners' Rentedies Under thls Secîion, A Registered
Owner's and thc beneficial.owners'right.to.enforce theprovisions of this secti0n shali be limited
to a right to obtain speiifÌc enforcement of the Dìstrict's obligations hereunder, and any failure
by the District to cornply with the provisions'of this undertaking shall not bc a dcfault undcr this
resolution. A dofault undor this section shall not consilfuþ a Default urdcr thís resolution,

(e) ,qàctit¡onal h{ormation, 'Nothing in this Section l8 shall be deemed to prevent tho
Distriet fi'om disserninating zury othcr information, using the means of dissemination spt folh ín
this Section l8 or any other means of.communication, or,including any ol,her information in any
.An:rual Disclosure Report or notice'of-occuüerrce of a materiat cvcnt, in addition to that which is
requiled by this Section I 8; I'f the District choobcs to include any iriformation in any Annual
Disclo,sure Rcporl or notice of the occurrencc of a mateilal event in addition to that specifìcally
required by this Section 18, the District shall, have no obligation under this resolution to updare
such inforrnation or to include it in any future Airnual Disclosure Report or notice of occunoncc
of a matcrial event.

(h) Disclosure lgent, The Dístrict, at the option of the Designated District
Re¡rrescntative, may euter into an agreemerlt with the 'lruslec or âny other agent to assist the
District in complying with the terms of this undertaking,

:
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Scctìott I9, Interlocal Agreetnenl .

The Boa¡d of Directors of the Dist¡ict hereby approves the lnterlocal Agreemenl with the State
Treasurer with respcct 10 paymen( of Lodging ,Tax Revenucs, substantially in the form presented
to the Board on this date, ard üe Prcsident is hereby aurhsrized and directed to execute and
deliver the intetlocal .Àgleement'and deliver the same to,the State Treasurer, Thç Truslee and the
Registered Owngrs shall be third parly berteficiaries of.lhe Interlocal Agreement,

Sectìon 20, Deriyotìve Produels.

(a) Genèral. To the extent permittod by state law, the District may enter into Derivative
Products undcr which District Payments are secured and payablc on a parity with the Outstaading
First Priority Eonds, subject to the conditions provided in this Sectíon. For purposes of this
resolution the following têrms have thc following meanings:

Derivntive Fællity means a letter of crodit, an insurancc policy, a surety bond or othcr credit
enhanoement clevice, given, issrrcd or posted as security I'or the District's obligations unclçr one or
more f)erivative Producfs.

Derívative Puytflan(Dafs meâns any dale spocifìed in.the Derivative Procluct on whÍch a District
Fayrneirt is due 

'zurd,payablc 
undcr the DerÍvative Product,

Derivnlhte Product means a wriücn contract oi agreement between the District and a Reciprocal
Payor that has (or whose oblÍgatiirns are unconditionally gnaranteed by a parry that has) (as of the
datc of 'the Derivativ.e Product) at least ãn invesfunent grade rating from a rating agency,
(pròvicled, howcver, tllat if the District's First Priority Bonds arc latecl by a Rating Age¡cy,
Rcciprocal Payor shall have a rating by that Rating Agenr:y at least as high as that of the Disuict)
which providss thal,tho Disfrict's otiligations thqeunder wjll be cr:nditioned on the performance
by the Reciprocal Payor of its obligations under tbe agreenrent, and

(A) uncler which the Distr"ict is obligated to pû.y, on onc or more schedurled and specifred
Dc¡ivative Payment Dates, fhe District Paymcnts in excliauge for tlie Reciprocai Payor's
obligation to pay 0r to câuse to be paid to ihe District, on scheclulcd and specified Dcrivative
Payment Dates, the Reciprocal Payments;

(F) for whiob the Dist¡'icf's obligations to niakp District Paymenls arc secured by a pledge and

assignment of tl:e Lodging'l:ax Revcnues and the Trust .Estate on au equal and ratable basis with
thc Outstandíng First Priority Bonds;

(C) under which Reciprocal Paynents aie to bc made ditectly into the Bond Fund;

(D) for whích the District Paytncnts are either specified to bc onc or more fixed amounts or
arc dclermilred as providcd by the De¡ivative Product; and

{
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(E) for which the Reciprocal Paynrents are either specifìed to be one,or rnore fixsd a¡nounts
or are deterrnined as set forlh in the Dsrivative Product.

DîstrÌct Poyment maÊ¡ìs any regularly scheduled paymont (desigrated as such by a supplemental
resolution) required to be madÞ ìiy or on behalf of the Districf u¡l.der a Derivaiive Fìðduct and
which is in an amount set forth, òr determined accordirg to a fonrula set forth, in thc Derivative
I'roduct.

Reciprocøl Pøymeul rneâns a¡y payment designated as such by a supplemental rosolution) to be
made to, or for the bene.fit of, the Djstrict under a Derivative Procluct by the Reciprocal Payor,

Reciprocøl Payor mcans a party (olhe¡ than thc DistricQ to a Dcrivative Product that is obligated
lo rnake one or l'nore Reciprocal Payments thereunder,

(b) Condítions. Tho foJlowing shall be conditions precedent to the use of any Derivative
Product on a parity wirh any Btrnds under this resolution:

Prior to entering into a Derivative Product, rhe Djstrict shall obtain
Diicctors and shall adopt a formal dsrívatives policy,

(t)
the ap

Þptirqtiycs:F$qy.
proval of its Roar<j of

A) s$t¡gf¿l-.Ba¡ity îqltl. The Derivative Product musl satisfy the requirements for
Additionql First, F¡iibrlt)¡ tsonds descrlbctl in ,soctlon l5 of this rssslution taking inlo
csn*lderati'on :regulàfly' sshudulçd Ðlstrict PayrnêÞt$ . and regularly solieduled Recipr:ocal
Paytnents under the Dorivative Prqduct (in each case wiThout regard to a¡ry tcrmination þayments
and taking inio oo¡rsjdr¡ralion any basis risk). Disirict Payments shall be added 1o interest
payJ)'ìents on the related First Pli.ority Bonds and the Reciprooal Paymcnts shall be subuacted
therefrom,

(3) Çninjo¡ Of, B,ef4rÇe..upqe1, Thc District shaìl obtain an opinion of Bond Counsel on the
duc authorization and execution of such Derivatíve Product, thc validiry and enforceabiliry
thereof and opining ftat the action proposed to be taken is auihorized or pcnnitted by this
resolution or the applicablo ptovisions of any supplcmental resolution and will not adversely
affect the tâx exempt o'lo the:intercst on or.tax acivantagccl status of any Outstanding First lriority
Bonds.

(4) P.â5trrpqÍ$, Êach Derivative Product shalì sel forth the rnmner in which the District
Paymcnts and Rcciprooal Payrnents are 10 be oalculated and a schcdulc of Derivative Payment
Dates,

(5) $gpqlemen!,Al .Rcsolutjons to GoV.e$ !.privaliye P¡pducß. Prior to entcring into a
Derivative Procluit, the District shall adopt a rcsolution, within the limitations set fonh in
Section 21, whÍch shall:

(A) csrablish ,general provisions for the rights of providers of Derivative Products or
I)erivative Faejlj{ies; and
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(B) sel forth such otlicr malters as the District deems neocssary or desirable ilr conncctjon
witì: the managcnlônt of Derivative Products as are not clearly iucon.sistent wirh the provisions of
this resof ution.

:

Section 21, Sqpplements und Anrcndmants,

(a) L|/ìthout"Consenl of O'vvner, This rcsolution and/or thc Trust Agrcement may be

amettded or supplemented fiom time to tíme, without the consent of the Registered Owners by a

resolution oi ¡esolufìons or amenclatory or suþplemental to th.is resolution adopted by.the Board
or by supplements or amendrnents for one or moic of the following purposes I

(l) to add additional covenants ol'the Board or to surrender any right or power hcrein.or in
thc Trust Agrccnrent cò¡rfcncd upon the District; providcd that such additional covenants and
agreements ffe not conlrary to or inconsistent with thc covenants and agreements of the District
containcd,in this resolution or the Trust Agrecment; or

(2) to confirm as fu¡thct assurance any pledge or provision for payrnent of the First Priority
Bonds under and the subjection to any claim or pledge crented or to be creatcd by thc provisions' of, this resolulion a¡¡d the Trust Agreernent of the Loãging Tax Revenues and the Trust Estate or
of any othcr moneys, securities or frrntls; or

(3) to cure any arnb-iguity or to ûure, coffcct or supplernent any defective (whether hecause of
any inconsistency witlr ,any other provision hereof or otherwise) provision of this resolulion or
the'1'nist A,greoméut irr such rna¡lner as shall not bc inconsistent with this resolution or 1o make
any othor provisions with respect to rnattcrs or questions ar,isíng under this resolulìon or the Trust
Agreemenl, provided sueh action shall not i¡npair the securiry hereof or thereof or materially and
advorscly af,fcst the interðsts of the Registcrcd Owners; or

(4) to presoribe furlher limitatjons and rostrictions upon the issuance of First Friority Bonds
ancl the incun'ing of irdçbtedness by the Distrìct pqyable from the Lodging Tax Revenues and the

Tnust Estats that are not contrary to or inco¡lsistent with the limitations zuld rast¡,jctions thereon
theretofore in cffect; or

(5) to providc or modify procedures ,penrritting Registered Owners to ulilize a ceitificated
systeñ of regisr.ratÍon.for Bonds;. or

(6) to nrodi$, alter, arhend, supplemcnt ôr restate this resolution a¡d/or the Trust Agreemcnt
in any and all respeets neccssary, desirable or apprspriate or jn con¡ection with thedeiiveryof a

Credit l'taci.lity, Liquidily }racilify or other security or liquidity arrängemcnt; or

(7) to modíff, alter, amend, supplemcnt or reslate this resolution and/or the Trust Agrcement
in any and all respects nccçssary, desirablc or appropriate ìn ordel tô .tatisfy the requirements of'
any Rating Agency which may from tírne to timc providc ¿ì rating on the Bonds, or in order 1o

obtain or rctain such rating on any l;irst Priorily Bonds as is deemed neccssary by the District;
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pr0vidcd such actio¡t shall not impair the security hereof or materially and arlver.scly afïect the
¡ntcrçsts of the Rcgisterecl Owners; or

(B) to qualify this resolution and/or the Trust Agreemcnt under tìre 'l'rust Indenfure Act of
1939, as amended; provided such action shall not impair lhe securily hereof or materially and
adversely affect tho intercsts of the Rcgistered Owners; or

(9) for any purpôse, if suoll amendment becornes effcctive only following a mandatory tender
or rodemption of allFirst Priority Bonds for purchase; or

(10) to modify any of the¡rovisions of this resolution and/or the Trust Agreenrent in any other
rcspocls;provided that suclt.modifications shall not matorially a¡ld adversely affcct the rights of
any Filst Pl'iprity Bonclowncrs or lhat such modifìcâtions shall not lake effect uniil all then
Outstanding First Prioriry l3ond,s are no longer Outstanding; or

(11) in cÒruroction with the issuance of Additional First Priorit/ Bonds o¡ the elrtering into of
Derivative Þroducts;

Notwithstanding anything in this Section 21(a) to thc oontrary, witl:out thc speoífìc consent of the
Ilcgisteréd Owners of each First.Pljority 13ond, no supplcment, amendment ór such resolulion

' amending or supplementing the provisions hereof or of the'frust Agrcement or of any rcsoltrtjon
shall reduce thc percctitâge of Ëirst Priority l3onds, the Regi.rtered.Owncrs of.which ale required

.to çonsent:to any-such resolution amcnding or supplementing the provisions hereof; or givo to
any.First Priority Bond or First Friolity Bonds any prefcrence over any other First Piiority Bond
or lîirst Pr.iori¡y Bonds',scculed hereby, No suprlemeut, amend¡xcnt or ¡csolut,ion anrending or
supplcmentinglhe prÒvisions hsreof òr any rcsolution shall change the date of payrnent of the
principal of any First Prioritir Bond, ol reduce the principal amount or Accreted Value of any
First Priority llqnd, or change tlte rate or extend thc time of payment of ínterest thereon, or
reducc any prcpium payable uf)on the redernption or prcpayment theleof, or adva¡oe thc date
upon whieh ar:y'First Priority Bond may first be called for redemption prior to its fixed rnaturity
dale (excepl as providcd in the resôlutio¡r authorizing the issuar¡ce of such ltirst Priority Bond)
without the speeific .consent of the Rcgistered Owne¡ of that First Priority Bond; .and no süsh
amendment shall change or modifl, any of the rights or obligations of any Trustee, paying âgent
or other agent for a series of First Priority Bonds rvithout its wrjtten assent thcreto,

(b) Amçndments wllh Con,:ent This resolution and/or the Trust Agreement may be
arncnded frotn time 1o time by a'supplementai resolution or supplemcnl or amcndmçnt to the
Trusl Agreemcnt approvccl byrhe Registered Owners of a majority in aggregate principal amount
or Accretecl Valuc of the Fir:st Priority lJonds then Outstanding; providcd, that (a) no amendrnent
sha,ll be nlade which afTects the rights of some but fþwer than all of tlrc Registered Owners of the
Outstarrcling l"irst Priority Bonds rvilhout thc,conscnt of the Regists¡cd Owncrs of a rnajority irr
aggregate prinr:ipal alnounl or Accretçcl Value of t.Ïc First Priority Bonds so affected, and
(b) cxcept as exprcssly authoriz.cd hereunclcr, no amendmenf that all'ors the i¡ltcrest t'ates on any
First Priority Bonds, the måtutily clate, interesl paymcnt dates. purchase upon tendsr or
redorn¡rlion provisiorrs of any Fír'st P¡iority Bonds, lhis Section 2i(b) without the consent of thc
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Registered Owners of all Outstanding Irirst Priority Bonds affbctcd tlrereby. For the purpose o,f
consenling to amendrnents uncler this Section 21(b) except lor amcndmcnts that alter the jnterest

rate'on any First Priority Bonds, the maturity date, intorest payment dates, purchase upon tender
or redemption of any Bonds, the Cledit Iracility Issuei shall be deemc<l to be thc solo Registered
Owncr of the Bonds that are payable from or guaranteed'by such Credit Facility and tlrat are then
Outstanding'(brit only if tlre then outstanding raf ing of the Credit Facility Issuer is higher than the
thcn out$lancling underlying rating of thc District),

:l(c) Ef/ective Date of Modificaîion Upon the acloplion of any supplemental resolutioú
pursuant to the provisions of this section, this resolution shaìl be cleemed "to be modifîed and

¿¡nended in accordance therewith, and the rcspective rights, duties and oblígations of tlre District
under thís resolution shall thereaftcr l¡c dercrmined, exercised and enforced 0rercundcr, subject in
áll'¡çspect to such modification and arnendnrents, and all the tcrms and conditions.of any such
supp.lomcnt'aì'rcsolutio¡r shall bs dcenrccl to bc paú of the lerms and conditions of this resolution
for any and aìl purposes. A copy of each supplcmental resolution shall be provided 1o the owners
oftho Bonds.

Sectìon 22. Resolutíott t Conlracl.

Thie resolution shail oo¡lstitute a contract for the bencfìt of the Trustcc and the ownçrs of the

,Eclrlds; and il¡ prov"isions may be enforced by thc Trustee or any ownor,to thc extent provided
under the Trust Agreement,

Scclion 2 3, D efa utt.r attr! ßenrctlìes,

The Dislrjct hereby finds and detcrmincs that the deposit and disbursement of Lodging Tax
Revonues are esseutial to the payment and securily of the Bonds and thc failure or refusal of the

Djstrict or any of its officers t,o perlorm the covenants and obligations of this rcsolutíon will
endangcr the upplication of Lodging 'lax Revcnucs and such olher moneys, ñ.¡nds and securitics
to the purposes herein set fonh, Accorclingly, the provisions of this Section are 'specified'and

a'doptcd'for the additional protection of the owners from time to timc of ,the ßonds, Any,one or
¡noic of the following events shall constitutc a "l)efault" under this resolution and under thc'

Trust Agreement (but only wíth respcct to the 13onds):

(a) The District shall fail to make paynrent of the principal of any Bonds wlrcn the same shall
becomc.due and payable whether by maturity or sohecìulcd redemption plior to maturity;

(b) The Djstfict shal¡ fail to makc payments of any installment of intercst on any Bonds when
tlre sarno shall bccome due and payable;

(c) The Dislrict shall default i¡r thc obscrvance or performance of any other covenants)

conditions, or âg,reen'renls on the parl of thc Distrjct contajnecl in this resoìutíon or the Trust
Agreernenl, ancl such default shall have conlinued for a period of 90 days; provided, however,
that such default shall not constitute a Del'ault unless the ownçrs of at least a majority of the
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principal anlount of Outstanding Boncls have roquestcd thç Trustee to dcclare such default as a
Þr:fhult. :

'lhe Trustee mav, upon tbe happening of a Defäult and during the continuance thercof, take such

stepp and ínstitute sucþ suits, a01Íons or other proceedings in íts own narne. or as trustee, all as it
may deem appropriate for the protection ancl enforcement of t-he rights of llondowners to collect
any &rrounts clue and owing the Dístrict, or to obtain qther appropriate rclief, ând may enforce
the specilic perfonnance of auy govonart, agreoment or condition sontained in this resolution or
the Trust Agreement, and exercise all rights and remedies provided in the Trust Agteemcnt.

Nothing hcrcin contained shall bc deemed to autho¡ize or empower thc flnrstce to consent to
accept or adopt, on bchalf <lf any owner of said Bonrls or appunenant ooupons, any plan of
leorganizalion or adjustment aff'ecting the said Bonds or any ríght of any owner tbercof, or to
authorize or empo\r/ø the Trustee to votc the claims of the owners thersof in any receivership,
ínsolvency, liquidation, bankruptcy, reorganizalion or othu procecding to which the Ðistrict shall
'be a parly,

Nothing.in this resolutíon or thc Trust Agreenrcnt or in the Bonds shall affect or impair the

obligation of thc District, which is absolulc and unconditional,'to impose Lodging Taxcs a¡d to
pay from Lodging Tax Reve¡rues and the Trust Estate ths principal of and interest on sâid Bonds

to the respective owners thereof at the respective due datcs thcrein specified, or affect or impair
the right of action, which is absolute and unconditional, of such owners to etrforce such

paymönts,

The remedies hcrein confcrred upon or reserved to the owners of tbe Bonds ¿rnd to the TrusteÊ

.are ¡rot i¡rtcnded to be exclusive of any olher remccly or temedies, and. each and evcry suoh

remedy. shall bc cumulative and shall be in acldition lo'every other ¡emedy given hcreunder or

nów or hereafler existing at law or in equity or by stahrte. 'Ihe privileges hercin granted shall bc

exerciscd from time to tinic and continued so long as and as çflen as.the oceaË-ion therefor may

arise and no waiver of any default hereuntler, whetl¡er by the Trustee or by lhe owncrs of Bonds,

shall r:xtcnd to or shall affcct any subscquent default or sholl impair any rights or rernedies

consequent thereon. No delay ol omission of the Bondowncrs or of tho Trustee to cxercise any

right or powef accruing upon any dcfauìt shall inrpair any such right or power or shall'be
oonstñJed to bs a wniver of ahy such default or acquiescence tl:erein.

Upon any.such waiver, such default shall ceasc to exist, and any Default arising fherefroln .shall

bc dcemed to have been culed, fbr every purpose oi this resolution; but no such waiver shall

cxtend to any subscquent or other default or irnpair any right consequent thercon.

Scction24. Savcrubìlity,

If any one or ,more of thc covenants ancl agrecne nts provided in this rcsolution to bc petformed

o¡r thc part of the Dist¡'ict shall be dcclarecl by any coufl of oompetent jurisdiction Xo be contrary

to law, then such covenanl or covenanig, agrçsrncnt or aßrecrnellts, shall be null arrd.void and
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shall bc rieemed separable from the remaining covenants and agleements of this rcsolutíon and
shall in no way affect the validiry of the other provisions of rhis resolr,rtíon or of the Bonds,

PASSED by a vore,of .,( ß 
-()---rhis 

lZth day of Novenrber,2010

-¿
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Á.PPENDIX A

DET"INTTIONS AND RULES OF CONSTRUCTION

F*rt L .Qclìnitions

Except as olherwise dcfinpd elsewhere in the Bond Resolutíòn and thc Trust Agrcenrent,
the following words, terms and phrases shall have the .fbllowing meanings, r¡nlcss lhe
context or use indicalcs anothcr meaning or intcnt:

Accreted Valuc means(l) wíth respect to any Capital Apprccíation Bonds, as of any date
of calculation, the sum of thE initia! principal âmount of such First Priority Bonds plus the
intercst accunrulated, compounded and unpâid thereon as of the most recent
compounding datc, or (2) with respect to Original'Issue DiscÒunt Bonds, as of the date of
calculation, the amount representiug the initial public offering price. of such First Priority
]Jonds plus the amount of discountsd principal which has accreted sir¡cc the date of issuc,
Jtr each case the Accrclcd Valuc shall be dete¡rñi¡red in accordance wlth thc provisions of
the resolution authorizing the i.ssuancc of such First Priqrity Boncls,

Additionnl Fíril PriorÍty ßonds rneans any obligations incuncd pursuant to Saption l5'of
the Bo¡rd Resolution.

Addìtìonal Lortgtng lnx menns an'excise tax on the sale of or charge made for the
furnishirrg of lociging on any plcrnises a¡rd loeated withln the troundaries of the City of
ScatXle that are.subjccl to tax uncler chaptgr 82.08:RCW ãt thc ralc of 2þ/t,

AddÌtionol Lorlging Tux Revenu€J mean the.revenues gencratcd by the Additional
Lodging Tax irnposed.by the Dislrict pur.suânt ro RCW 36. 100.040 (5),

Addìrional Lortging 7'o* Rurrnues Subuccot¿hl means lhe subaccount of that name or
similar: designatiorr maintained by the Distlict for the purpose of holding and accounting
for Adclitional Lodging Tax Revenues.

Annual Debl Servìcd means the total amouilt of Debt Service for Outstañding First
Priority Bonds in any Fiscal Ycar or Base Period,

Annunl DÍsclosurc Report has tho meaning given such term in Scction l8(b) of the Bond
Resolution

Aulhorizert Representfll¿e€ means the Chair or his clcsignee, the President,

Avniløble ßolance(s) mea¡ls the dollar amount remaini.ng on hand in the Lodging Tax
Account after conlìrmation by thc 'l'rustee that the Rcquired Monthly Deposit fi:r that
monlh has been made.
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Balloon Malurity Bonrls means any First Priority Bonds that are so designated in the
resoltttion pursuant to which such First Priority }Jonds are issucd. Commercial paper
(obìigations with a maturiry of nol ntore th¿ln 270 days from ths date of issuance) shall be
dee¡ned to be Balloon MaruLiry Bonds,

Base Period rneans any consecutive l2-montlr period selectcd by the Designated District
Represenlative out of the 24-month period ncxt preceding the date of issu4nce of an

additional series of Additional First Priority Bonds.

Benelìcial Owter mcans any person 1hat has or shaies the powcr, direitly or indirectly, to
make investment decisions conceming ownership of any First Prioríty Bonds (including
persons holding First Friority Bonds through nominees, depositoríes or othcr
intenncdiary),

Board means tlre Board of Directors of the District, thc general legislative body of the
Districl, as constitutecl fronr time to tiine,

Bond Fund means the "\ìy'ashinglon Statc Convention Ccnter Public Facilities District
I-oclging Tax Bond Fund'l establi5heúl pursuanr to Scction 9(b) of lhe Bond Rcsolution
and maintained with the Trustee,

Bond Purcltase Conlrucf nreans the purchase çontraot for the Bonds bctween the District
and the Urrderwriters'entored into putsuant to the fcrms of Section i7 of the Bond
Rcsolution.

Bonr{ Register means the registralion books maintained by thc Trustcc for the purpose of
idenliþing ownership of.lhe Bonds, , , ,

,Bond Resolution mcansResohition No, 2010'12, arlopted by the Boa¡d on Novembcr 12,

,201 0.

Bottds means the lodging tax bonds of the Distr,jot issued pursuant 1o the Bond
Resolutio:r

Builil America Bonds means bonds issued under authorjty of Section 54AA of the Code,
enacted by the Arnerjcan lìecovery and Reinvostnhent Acl of 2009,

Capilnt Apprecialíon Bonds rneans First Priority Bonds all or a portion <¡f the interc,st on
which is compounded, accumulated and payable only upon rcdemption, conversion or ôn
the nT aturily date of such First Priority Bonds, If so provided in the resolution authorizing
their issua¡rce, First Priority Bonds may be dcemed to:be Capital Appreciation Bouds for
only a portion of their tetln. On the date on which First Priorily Bonds no longer are

Capital Apprcciatiorr Bonds, thcy shall be dsemed Outstanding in a principal amount
equal to their Accreted Valuc.
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Chair ncans the Chair of thp Board,

Code means the lntcmal Revenue Codo of 1986, as amendecl, and all applicablc
regulations and rulings relating thorôto,

Clnùnon Reserve Ilun¡l tncans ,the "Washington State Convcntion Cenxer Public
Facilities District Lodging Tax Bond Common Reserve Fund" establishcd pu-rsuant t0
Section 9(b) of thc Bond Rcsolution and maíntained with lhe l'rustee pursuant to
Section 2.04.of the Trust Agreement,

Çommon Rcserve .Requìremeril - Firsl Prìoriry means thç lowest of (i) maximurn
Arurual Þebt Servioe'with respect tp. putstanding Covered Bonds; (ii) 12570 of averagc
Annual Debt Service with rcspect to Outstanding Covered Bonds; and (iii) l0% of thc
initial principai amount of each series then Outstanding r¡f Covered Bonds, The Common
Reserve Requirement-First Priority.shall be deterrnined and calculated as of the date of
issuancc of each seriss of Covet'ed Bonds (and recalculated rrpon the issuance of a
subsequent serics of Covered Bonds and aJso, at the District's oplion, upon the paymcnt
of principal of Coverecl Bonds) ancl provided that if, as a rcsull of the issuance of
Addjtional First Priority Bonds, the increase in the Com¡non Rsservc'Rcquirement * First
Friority of Additional First Pribrity Boncls would reqríire that an amount be contributed to
thc Common Reserve Fund that is more than the Tax Maximum, Ihe Conrmon Roservc
I{equirernent - Firsr Priorify shail be adjusied to reQuire a contribution equal to lhc Tax
Maximum,

Conventìon Ce nler .4ct moans Chapter 15, tilashinfron Laws of 2010 (SSB 6S89),

Counly mea¡ls King County, Washington.

Coverctl ßonds mean's the Bonds and'those Additional First Priority lloncls, clesignated in
thc rssolution authorizing their issu&nce as Covered Bonds sccurcd by the Comrnon
Reserve Fund.

A Credtl Event occurs when (a) a Qualified tette¡ of Credit terminatcs, (b) the issuer of
Qualified lnsurancc or a Qualifìed Lerter of Credit shall become i¡rsolvcnl or no longer bc
in existence, or (c) the.issuer of a Qualified I¡tær'of Credit is no longer rated in one of
lltc fwo highest long-tcrm Rating Categories by one or more of the Rating Agcncies or the
issuer of the Qualified lnsurance is no longer ratcd in onc of the two highest Rating
Categorics by one or morc of thc Rating Agencies for unsecurcd dcbt or in.surance

undenvriting or claims paying ability.

Credll FttCilitlt nteans a policy of rnrtnicipal bond i¡surancg, a lct¿cr of credit, surety
bond, guarantee or othe¡ fìnarcial instru¡nent or any combjnation of thc foregoing, which
obligates a thjrd parly to mãke payrnent or provide flincls for the payment of financial
obligations of thc Dislrict, including but not lin¡itcd to payrnent of thc scheduled prjncipal
of and iulerest on lìirst Îrioriry Bonds,
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Credil Facìlity Issuer nreans the issuer of zury Credit Facility.

Date of -Ir.r¡¿s tneâns tlre date on which the Bonds are executed and deljvered to thc
Underwriters pursuant to the Bond Purchasc Contact,

Debl Servìc¿ 'means, for any period of time and for the purpose of determining
compliance with the conditions for issuance of First Priority Boncls set fo¡th in Scotion l5
of thc Bond Resolution and for tlrc purpose of calculating the Comn:on Rcserve
Requirement "- Fi¡st Priority and unless otherwise providcd in Section 20 of the Bond
Iìesolution,

(a) with respect to any Outstanding Original Issue Discount Bo¡ids or Capital
Appreciation Bonds that are not designated as Balloon Maturity Bonds in the resolution
authorizing their issuance,.the principal amount equal to the Accretod Value thereof
rnaluring or sçheduled for redçmpfion in such period, including the iuterest payable
duríng such porÍod and urrless othcnvise providcd in Section 20 of ùe Boncl Resoiution;

(b) with respect to any Outstancling Fixed Rate Bonds, a,r amount equal to (l) the
princípal amount of such First Priority Bonds due or subject to mandatoty redemption
dur.irtg such períod and for which no siriking fund jnstallmcnts bave becn established,
(2) lhe amottnt of any payments required 1o be made druing sucl: period ìnto ary sínking
fund established for the payment of the principal of any such First Priority Bonds, ptus
(3)all interest'payable rluring suoh pcriod on any such First Priority Bonds Outstanding
and, wilh,respect to First Priority'Bonds with mandatory sinking fund requirements,
calculated on the assumption that ¡nandatory sinking fund i¡rstaìlmerrts will.be,applied to
the t'edemptio¡r or rettremcnt of such Iirsl Priority Bonds on tle date specíficd in the
resolution authoiizing such First Priority Bonds; and

(c) with respcct to all other series of First Priority Bonds Outstanding, other thzur
Fixecl Rate Boncis, Odginal Issue Disoount Bonds or Capital Appreoiation Bonds,

.specifically including but not limited to Balloon Maturity Honds and lf irst Priority Bnn.ds
bearing variable rates of interesl, an amount for any period equal to the an¡ount which
would be payable (1) as principal or: sucb First Priority Bonds drlring such períod
(computed on xhe assnmplion that the amount of First Priorily Bonds Outstanding as of
thp dalc of such computation would be amorfized in accordance with the mandatory
rcdcmption provisions, if any, set foÉh in the resolution authorieíng the issuance of such
First Priorìty Bonds, or ,if mandalory redemption provjsions alc not provided, during a

period commettcing on the date of computation and ending on the datc 30 years aflcr the
date of issuance to provide for essentially level arurual debt serviec during such period)
plus (2) interest at an intercst rate equal to (A) the lO-year average of the SIFMA
Municipal Swap Inclex,'plu.s (B) 1,5%.
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With respect to axy First Príority Bonds payable in other tha:r U.S, Dollars, Debt Servícc
shall be calculated as provided in the rcsoiution authorizing the issuance of such Firsr
Priority Bonds.

Debt Service also shall be net of any plincipal and./or interest (not including any amount
depositcd in any rcserve accounf for payment of principal a¡d/o¡ interest) fundcd from
proceeds of any Fír'st Priority Bolrds or from eamings thorcon, Fo¡ the purpose of
detemrining compliance with the conclÍtions for issuance of First Priority Bonds set forth
in Section I5 sf thc Bond Resolution and for the purpose of calculqting the Common
Reserve Requirement - First,Priority, I)ebt Service also shall be net of First Priorify Debt
Service Ofßets,

Debl Service shall ihclude reimbu¡sement obligalions (and interest accruing thereon) tlrcrr
owing to any Credit Fâcilify Issuer or Liquidity Facility Issuer to the cxlent.authorizcd in
the Bond'Resolution or in anothcr resolution.

Deht Serttìce Payuent Dnla means a¡ Inte¡est Payment Date or a Prinoípal Paymouf
Datc.

D.efoult,has the meaning given suoh term in Section 23 of thc Bond Resolution,

Deslgnattiil, Dìsl¡íct Represenfufiv¿ means the Board Chair, the Vice-Chair, the Presidsnt
and/or District Trgasurer or their writtcn designce.

Dþt¡ia¡ means tlfe Washin4on State Convention Center public facilities district, a

politieal subdivisÍon duly organized a¡d existing by virtuc of the Constitution and laws of .

the State bf Washington. From and affer the Transfcr Date, thc District may do business
as the Washington Stâte Convention Center,

Dislríct I'iessuref means the Director of Finauce of the.District, or any othcr public
officer as rnay hereaflor be designated pursuant to law to haye tbe custódy of District
fu¡ds,

D?C means The Deposilory Tlust Company, Ncw York, New York, a limited purpose
trust compâny organized under thc laws of thc State of New York, as depository forthe
llonds pürsuânï to the Trust.Agreement,

Fint Prlority Bonds meßns the Ëonds and any Adclitional First Prioriry Boncls, The tenn
ù.irsl Prioríty Bonds nray include reirnbursement obligaticrns of the District to the issucr
of a Crcdit lìacility,

ItÍrsl Priority Dehi Servíce Offsels mearls reccipts of the District frotn the fedcral
government that zu'e legally avaiJable and plodged by thc District to pay debt sçrvice on
I.'irst Priority lJonds, Fol purposes of the Bonds, thc subsidy pay$ents to bc reoeived for
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Build America Bonds and identified on Exhibit A to the Trust Agreenrenl are First
Priority Debt Service Offsets,

'Fhcal Iear means any 12-month period ending on Þecembcr 3 I .or such ofhc¡ date as is
authorizecl by slatute anil/or selecfed by the District,

Fitch means Fitch, Inc,, onganized and existing under the iaws of the State of Delaware,
its successors and their assigns, and, if such organization shall be dissolved or liquidated
or shall no longer pcrform tho funçtions of a secu-rities rattîg agency, Fitclt ihalt Ue
deemed to refcr to âny other'nationally rccognized securities rating agency (other than
S&P or Moòdy's) designated by rhe Designated Dist¡ict Rcprcscntative,

Fixød Rate Bonds meañs tlrosc First Priority Bonds other than Capital AppreciaTion
Ronds, originat Issue Discount Bonds or Balloon Maturity Bonds .issueJ under a
resolution in which the rate of inlerest on such First Prioriry Bonds is fixerJ and
deteuninable through their final marurity or fbr a specified period of time, If so provided
in lhe resoiution authorizíng their issuance, First Piiority Bonds may bc deêrnccl to b.s
,Fixed Rate'Ëonds for only a portÌon of thsir tcrm. Fixed Rate Bonds also shalì inalude
two or mores.Ò¡ics of First Priority Bonds sirnultaneously issuèd,under a resolution and
whiplt, collt¡etively, bear intsrest at a fixed a¡rd detoruninable rate for a speeified perrio<l of
time,

Government SbligatÍons has the meaning given such term in Chapter 3:9,53 RCW, as tl¡e
samc may.be amendcd or rostated from,time ro time.

InlerlocnlAgreamenl me;ans the Interlôcal Agreoment dated,November 30, 2010 betwcen
'and among thc District.lhe State Treasurer and the Søtc of Washlngton Departmént of
Revenue.

fnþresl Patrtment Þqle means eaoh datc on which s payment of jnterest sn lhe Bonrl-ç is' 
due and payable,

Inlersst Accouttl meaäs tho accounf of such name aulhorized to be orearcd and
maintained in thc tsond Fund pursuant to Section 9(b) of thc Borrd Resolution arrd
Section 2,01 of the Trus[ Agreement.

brcvocable Ðeposil means tlte inevocable deposit of moncy or Government Obligations
in order to provide for the paymçnt of all oi a portion of the principal of, premiurn, if any,
and intercsl on any Bonds in accordance wjrh, a¡d sin:ultaneousJy meeting all the
rcquiremcnts of, Section 12 of the Bond Reso)ution,

Lellar of ReprcsetúutÍons meôns the blanket issuer lcftcr of rcpreserrtations from lhe
Distríct to DTC.
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Lit¡uìdìty Facilìþ rnoans a line of credit, standby purchase agreement or other finanoial
inslrumenl or 4ny combination of the foregoing, which obligates a. third parfy to make
paymcnt or to provicle funds for the payment of tho purchase price of First Priority Bonds,

Lìquidity Fucìlity Is¡uermcans the issuer of any Liquidity Facility.

Loclgín¡¡ Tax Accouttl means the special acçou¡t authoriàed to be created and.maintained
in the office of the Trustee for the pur?osc of receiving all Lodging l'ax Revenues
pursuant to Sectíon 9(a) of the Bond ltesolutíon anrl the Trust Agreement;

Lotlgìrtg Ta:* Revenuo, Åe-s the Rcgular LoclgÍng Tax Rcvenues and the Addjtional
Lodging Tax Revenues,

Moody's means Moody's lnvcstors service, Inc., a corporation duly organized and
existing under and by virtue of the laws of the State of Delaware, and its,successors and
assigns, except that ifsuch corporafion shall bc dissolved or lÍquiilated or shall no tonger
pcrform the'ñrnctions of a securities rating agcnc!, then the te¡m trtAody's shall be
deemed to ,rsfer to âny other nadpnally recognized securities rating agency (other than
Iìitch or S&P) selected by the Ðesignated Disrtict Reprosentative,

M,lRß means the Muuicipal Secu¡itics Ruìenaking Board' or any successors to its
, functions, Until othelwise designated by the MSRü or lhe SBC,'any information, reports
' or notices submiuacl lo the MSRB in cornpliance with the .Rule are to ,c'submined

through tllc MSITB's Electronio Munícipal Markct Access $ystem ('{Elv['li,Jztr,"), curtently
located at www;eûmta.rnsrbtol.g. .

O,perallng Re.t¿rrye Accaunt raean$ the accouilt of ¡t¡oh nane crEatod pursuant:to Seqion
l0 of the Bond Resolution,

Orígìniil I.çsue Discouttl ßottds means Fi¡st Priilrify Boncls which arr: sold at an initial
public offering prjcc of Jess lhan 95uo of their face value and which are specifìcally
designatcd as Original Issue Discount llonds iu the resolution authorízing their issuance,

Outstunding, whe¡l used as of any particularrime with referense'to'Bonds, means all
Bonds theretofore executcd by the District and authentícated and delivered ,liy the Trustee
under ths Trust Agreement which have not been paid or caneelled by tlre Trustee or
surrende¡ed to the Trustee for cancçllation, the pâyment of whicb has not been firlly
provided for pursuant to Section 12 of rhe Bond Resolution and wilh rcspect to
Additional lìirst Pr,iority Bonds, shall have the mearring given such term in the resoludon
autholizi ng lhejr issua¡cc,

Pre,-ident means the Presidenl/Chief Executive Officer of the WSCC or úe successor in
function to üe President/Chief Executive Officer,
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Principnl Accouttl moans the account of suoh name authorized to bc created and
rnaintained in fIe Bond Furd pursuant to Sccrion 9(b) of the Bond Resolutjon and the
Trust Agroemenl,

Prìncipnt Paymcnt Dule means each date on which a payment of principal of the Bonds
is due and payable, whether al maturiry or upon a mandatory redemption àate.

Project Jîrri¿l means the "WSCC Project Fund" established pursuânt to Scction l3 of thc
Bond Resolution.

Quøtffied. InÍurnnce,neans an/ non.câncelable municijd bond insu¡ance policy or
sprcty bond issued by any insu¡¿rncc çompany licensed to conducl an insurance business
in any stato of thc United Statos (or by a service corp.oration acting on behalf of onc or
more such insrtrance companies) (i) which insurance company or companies ar.e rated in
o¡e of lhe trvo highcst Rating Categories by.one.or morc of ìhe Rating Agencies for
unsccurcd debt or insurance underwriting or claims paying ability or (ii) if as a result of
the issuzurce of its policies, the obligations insu¡ed tholteby to be rateclin one of the two
highest Rating Calcgories by one or more of the Ratirig r\gencies.

Quatì!ìed Leltcr o.f Credit lneans any lnevocabje leÍer,of credit issued liy a financial
institution, which institution rnaintains an office, ageircy or.branch in fhe United StatÊs
and as of the time of issuance of such letter of crelit, is rated in one of the two highest
long-iem Rating Ontegories by one or nlore of the Rating Agencies, - 1

Ratíng Agcn f/ mcans Fitch, Moody'S or S&P,

Rnring Cølegor! rncans lhe generlc lating categories of a Rating Agency, without regard
to any refinement or gradation ol such rating oategory by a ,nurnerical modifiei or
othe¡wise.

Regbtererl Oxtilar nreans the person namcd as the registorcd owner of rhe Bond ín the
Bond Register.

Regíslrar meatìs, af the.option of thc. Designated Disrrict Ropresenlativc, either (i) fhe
Trustee or (ii) the fiscal agency of the Sratc of Washington, for the purposes of registering
and aurhenticating the Bonds, maintaining the Bond.Rêgister, effeoting the transfer of
ownership of the Bo¡rds and payirrg interest on and principai of the Bonds or âny
Rcgislrar hercallcr appointed by thc District'freasuror.

Regular Loilgírtg lar means the excjse tax o.n the sule of or olrarge made for the
furnishing of lodging on any premiscs having 60 or more units that is subject tg tax under
chapter 82,08 RCW at the ¡ate of 70/o within the portion of the District that corresponds fo
rhc boundaries of thc Ciry of Scattle ar:d 2,8 pcrcent in the remainder of the Dist¡ict
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Reguln.r Loilging Tox Revenues mean the revenues genernted by the Regrrlar Lodging
Tax collectccl by the District at thc rutes in effect as of the Datc of Issùð pursuant to
¡ìcw 36 I00.040 (4).

Required Monlhly Deposít meaus:

(a) With rcspect to the Interest z\ccount, an ämount cqual to one-sixuh of the intcrest
on Bonds coming duc on thb upcoming interest Payment Date, net of l?irst Priority Dcbt
Service Offsets, In the case of the 201,08 Bonds issucd as Build Arnerica Bonds, the
R.equired Montlily Deposit shall bc equal to 65% of thc interest couring due on the

, upcoming Inlerest Paymenf Date;

(b) With lespect to the Ptincipal Account and comrnencing 12 rnonths prior to the
Jirst scheduled Principal Payment Dale, an sJhount oqual to onc-twelfth of the principal of
[3onds cofiring due and þayablc on thc upcoming Principal ?ayment Date; æid

(c) with respcct to thc Cornrnon Reserve F'und, the dolla¡ amount required to establish
or nruintain the Commo¡1 Reserve Requirement-First Priorify at the tirnes and âmounts
requirecl in accordancc with the tcrms of Section 2,04(b) of the Trust y'igroemeut,

A scheduls of Required Monthly Dcposirs to the Interest Acoount and the Principal
,A,ccount shall bc delive¡ed to tl:e Trustee on orpriorlo thc datc of issuancc qf each series
of Fjrst Priority Bonds.

Required Stlpplemenløi Depoú.t rneans (a)the âmount, if requircd, to pay the Reqqircd
Mot:thly Depo.lits if the :l'rusteo hrs not roeeived a dicbursement from tho State T¡casursr
o¡ o(her sources on or prior to t'he 24rh day of any msnth suffìcient to rnake the Requircd
Mor:thly Doposits and (b) the amount, if requíied,.to pay the principal of and/or interest
on the Bonds coming due on an upconring Dcbt Sorvice Payment Date if and tb the extcnt
that the Trustee docs not have on ctcposit in the Intcrest Accounf an amount sufflcient to
pay interest on Ronds coming duc on 1he,upcomìng Interest Payment I)ate or does not
havc on doposit in thc P,rinoþal Account an
B:o.Rds mâl:urj[g or corning,,dt¡c on the
day of the month irnmcdíately prior to thc Debt S Date.

y'lulc mcals Rule i5c2-12(b)(5) adopted by thg SEC under the Secu¡ities Exchange Acf
of I934, as amcndcd from time to time,

.ffC means the Securities and Exchangc Commission,

SLITMA Munìcipa! Swap Indttx rncans thc Secu¡itjes Inclnstry and Financial Markits
Association Municipal Swap Inclex as of the most recont datc for which such index was
publíshetj or such other wcckly, high.grade index comprised of scven-da¡ lax-exempt
variable ratc clelnand notes produced by Municipal Market Data, lnc., or its successor, or
as otherrvise designatecl by the Secwities Industry and Financiâl Markets Association;
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,.' Subordittate Pliority WS.CC Ohlìgations mean obligations of the Djstrict secured by
Lodging 'fax Reve¡tue and thc Trust Eslate and having a claim ilre¡eon suboldinate to the
claim of the F-irst Priority Bonds.

provided, howevcr, that, if sucir index is no longer produced by Municipal Market Data,
lnc, or its successor, then SIFMA Municipal :Swap Index shall inean such other
reasonably comparab.le indcx sclccled by the Desiþnated District Reprcsentativc.

Stnte Trensul¿r means the office of tho stato treasurer of the state of Washington,

Tox ønd Arbillage Certilicøte means the fcderal tax oertificate or certiflgates of tlc
District pertaíning 10 tlre:Îax exemption of.ínterest ònrhe Bonds issucd on a tax-exempt
basis, thc qualification of Bonds issued on a tax'advantaged basïs and thc paymenr of any
rebate amount to thc Uniterl States,

I'øst Maxim,¿rtl means tlie maxinrum dolJar añount perrrilted by the Code, including
applicable regulations thereunder, to be alloeatèd tq a,bond reserve âccount from bond
prooceds without requiring a balanca{o ùe'investcd at a restricted yield.

' Term Bonds meân $ly Bonds identjflted as Ternl Bonds in the Bond Purchase Contract,

Transfer A!rcement"rnsans the Transfei Agreerhent to be enteied,into bctween the Srate
.lreasurer and the District pursuant to Seclion.8'of,the Convention Center Act,

Trusl Agreencnr means the Tr,usr Âgroern0nt daied as of Novcmbel l, 2010 betweerr the
District and tlre'lruslee.

Trusl Estate moan$ thc funds, ascounts
.i

and riglits icientified in,thc granting clauses of the
Trust Agreemcnt

Truslec means U.S: JSank National Associaiion 'and shall i¡rclude. åny successor as

provided in thc Trust Agreement,

Uttcovereú ßonds means Addjtional First Priòiity Bonds that will not be secu¡ed by the
' Common Reserve l.'und.

Underwriters mean Citigroup Global .Markets [nc., Goldman, Sachs &Co., Morgan
Stanley & Co, Incorporatcd, Loop Capital Ma¡kets LLC and Pipor Jaffray & Co,

WSCC."À¡rs thc Washingtoir Statc,Convention Center,

Pârl I,L Rules o{;ç,qïsfrHction,

In f he Bond Rssolution and the Tiust Agreemcntr,unlcss thc context otherwise rcguires:

i
I
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I
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(a) Thc terms "hereby," "hercof," "hefgtor" "hcrein, "hereufder" and any sjmilar
leIrns, as used in'the Bond Resoitttion or the Trust Agreement, respectively, refer to lhe
Bond Resolution or thc Trust Agrecnient, respcctively, tr â whole and not to any
parlicular articlc, section, subdivision,or clause hereof. and thc term l'hereafler" shall
mean aftct, a¡rd the term íhetetofore".shall"mðAn b'ofore, the date of the Bond Rcsolution
ol' the Trust Agreemenl, respec(ivçly.

(b) rWords.of the nlasculine gender sh¡rll maan and inolu<Je correiatjve words of the
femininc 4nd neurcr genclers and words. importing the singular number shall mean and
inciude the plural numbcr and vioe vcrsa.

(c) Words importing persons shall inplude ftrms, assocìations, partnerships (including
Iímitcd partnerships), trusts, corporationS and othcr legal entities,'including public bodies,
as well as natural persons. ¡ '

(d) Any hcadings prcccrJing the textof the several ailicles and Sections of thc Bond
Resolution and thc Tr.ust Agrcemcnt, respectively, ,and any :table of contcnts or marginal
notes nppended to copies hereof, shall be solely for convenience of refer'ence and shall
not constitute a part of the Bond Resolution, or the Trust Agreement, respcclivety, nor
shall they afl'cct its mcaning, constructiolr or eff'cct.

(e) All referencgs,lrerein to "afliolcs," "sectiott$" zu:cl other subdjvjsions or çlauses are
to the corrcsponding articles, scctiong, subdivisions or clauses thcreof,

(0 Whçnever any consent or di¡ection is rcquired to be given by tho District, such

consent or direction shall be deemed. given when.given by the Designated District
Representative or his or her desig.nee, resþcctivcly¡ and all rcference$ herein to the
Dosignated District Reprcscnlative shall be.deemed,to jncludc referenèes to his or her
designee, a.s thc case may be.
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.:û,ps, llr{Ê,aîË

l, the undersigncd; $eorolary of the Board of Directors.of Washington State Convention Center
Publíc lìacÍlities Eistrict (hereín oalled the l'Board") arid keeper of the rçcords of thc Districi, DO
HEREBY CERTIFY:

l, That the atlabhod resolution is a tnlè a¡rd co¡rect co¡ry of l{cso.lurion No. Z0l0"l2 of the
Districl (herein calle.d the "Resolutisnl'), as finally adopted at a specia! rireeting of tbe Board held
on the l2th day.ofNbvembsr,20t0,,n¡rd,dulyrccorded in my oflìoe

2, Thar
.to the
tho Boatd was'

author,iaed to execute this cehíficate,

. fN WIT,ìJESS WII€REOF, I have heroù.nto. sct.my hiurd this l2th day of November, 2010

t'he

p;t¿oroz-c¡¡wtzorol-oow lltrf¿to



EXlltBlï D=1,.

TO
PURCHASE AND SALE AGREEMENT

FINANCING PLAN

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

1. Buyer anticipates issuing two bond issues, with the majority of the bonds issued in2A17 or
2018 ("First lssue") and the remainder planned over the following approximately four (4) years

later ("Later lssLre," which may be multiple issues), This subsection is not a condition, just a

statement of intent.
2. At least 50% of the bonds will be issued in the First lssue.
3. Buyer will establish that the First lssue DSCR (defined in Section 3(c) below) will be

satisfied prior to the First lssue:
a. The Lodging Tax Revenues (as defined in Section 18.1(a) of the Agreement) used for the
First lssue DSCR shall be the "Historical Revenues" defined as any 12 consecutive months of
Lodging Tax Revenues out of the prior 24 months before issuance as selected by Buyer,

b. The "Annual Debt Service" used for this calculation means debt service payable in each

fiscal year on the then-outstanding First Priority Bortds and on the First lssue, plus debt service
payable in each fiscal year on any other then existing debt of Buyer of a higher priority than the
Obligations (as defined in Section 18.1(a) of the Agreement). The First lssue and the Later lssue
shall be long-term and fixed rate (i.e. no interim financing, no variable rate debt, no derivatives,
etc.), issued as Additional First Priority Bonds or Subordinate Priority WSCC Obligations (as

those terms are defined in the 2010 Bond Resolution), unless Seller consents to the use of some
other type of debt structure, Notwíthstanding the foregoing, in order to bridge Project budget
issues, Buyer may issue as part of the First lssue or a Later lssue short term debt with a maturity
date not exceeding five (5) years provided such indebtedness satisfies the requirements of the
Transfer Agreement as may be modified and the First lssue DSCR or Later lssue DSCR, as

applicable. lf reasonable changes to such debt service coverage requirements applicable to the
short term debt are approved by the bondholders, Seller will reasonably consider accepting these
changes,
c. Based on the Historical Revenues and Annual Debt Service described in Sections 3(a)

and 3(b) above (the "First lssue DSCR"):
i. At closing of the First lssue, Buyer shall satisfy a 1 .25x debt service coverage ratio
for each fiscal year through 2029 based on the Historical Revenues determined in Section
3(a). lf the debt service coverage ratios are reduced to less than 1.25x for the period
before 2030 by modification to the Transfer Agreement and by bondholders, Seller will
consider a reduction in the 1.25x debt service coverage ratio accordingly.
ii. At closing of the First lssue, Buyer shall satisfy a 1 .1 5x debt service coverage ratio
for each fiscal year from 2030 and afier based on the Historical Revenues determined in

EXHIBIT D-1
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Section 3(a).
iii. Given the reductions in Build America Bonds subsidies, if any such projected
subsidies are included in the debt service coverage ratio calculations, Seller's approval
(not to be unreasonably withheld) shall be required for the projected debt service
coverage ratio to be used,

4, Buyer will establish that the "Later lssue DSCR" (as calculated below) will be satisfied prior
to the Later lssue:
a, The Historical Revenues will be any 12 consecutive months of Lodging Tax Revenues out
of the 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 required
coverage ratios are the same as Section 3(c) above for this issue thru 2029 (1.25x) and aler 202g
(1.15x).
5. At the time of the First lssue, Buyer will conduct a stress test ("Stress Test") to confirm that
there is sufficient financial capacity for the Later lssue(s), a copy of which will be provided to
Seller. This test will be based on Buyer's estimated development budget and schedule of the
Project, the debt service coverage ratio required above, and estimates of Lodging Tax Revenues
and debt service developed as follows:
a. Lodging Tax Revenues.

i. The growth in the Lodging Tax Revenues will be estimated from the growth in
Lodging Tax Revenues in the preceding 36 months, provided that the partieõ 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 ín Lodging Tax Revenues in the preceding 36
months has averaged 7.0%, an annual growth rate of 7 .0% in Lodging Tax Revenues will
be projected through the years up to the expected timing of the Later lssue(s).
ii. The growth in Lodging Tax Revenues will also be estimated from the latest pKF
report.

b. lnterest rate, The interest rates used for the Stress Test will be the most recent 5-year
average for the 30-year AAA Municipal Market Data lndex (the "MMD"), plus the appropriate
credit spread determined by Buyer and approved by Seller such approval not to be unreasonably
withheld. For guidance, the investment bankers for Buyer will give their estimate of the credit
spread 120 days before the expected date of the First lssue. The Stress Test will be conducted
with annual Lodging Tax Revenues 5% below the amounts in Section s(aXi) and S% below the
amounts in Section 5(aXii) 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 sufficient to meet the required 1 .25x and 1 .15x debt service coverage ratios described in
Section 3(c) above), Seller and Buyer will explore alternative financing methods as provided on
Exhibit D-2.
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6. At the time of the First lssue the Buyer's cash on hand, Lodging Tax Revenues during
development, reimbursements, and the sources from these bond offerings should equal or
exceed Buyer's development budget of uses, using a cash flow analysis across the projected
development period.

7' ln the event Buyer is unable to amend the 2010 Bond Resolution as provided in Section 1S,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 wn¡cn will be
provided to Seller. The "Added Stress Test Amount" shall be based on the iniormation and data
from th.e HVS report on Financial Operations Analysis dated November 12,201S (,201S HVS
Report") or as it may be updated, and shall be the cumulative operating losses for tire first ten (10)
years of operations of BlYer after opening the Project (2020 -2029). ihe operating losses will be
calculated based on a 35% increase in operating revenue from the ZOtS results, iñdexed at the
inflation rate used in the 2015 HVS Report. Costs included in the development buOlet for the
Project intended to be used to cover operating losses in early years shall be excludàO from the
operating loss calculation. Current estimate of the Added Stieet Test Amount is g19M. Buyer
must show that its Lodging Tax Revenues projection is sufficient to cover this Added Stress Test
Amount in addition to the Stress Test in Section S.b' Buyer shall adopt a new resolution to modify Resolution 2010-16 to limit operating
reserves to no more. than 100 days of budgeted operating expenses for establishing the oþerating
reserue. Based on the 2016 operating budget the operating reserve would be $g,4-M. auyer ma!
elect to put addition3lfynd¡ into the operating reserve, bufsuch additíonaltunOs (aÀO any
replacement thereof) shall be subordinate to the payment of the Obligations to Sdiler.
c. . All marketing payments to Visit Seattle or any other similar maiketing organization shall be
subordinate to the payment of the Obligations.
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@?
TO

PURCHASE AND SALE AGREEMENT

FINANCING CONTINGENCY PLAN

Below is a list of financing options that could be utilized by Buyer to create more debt capacity,
relative to the plan outlined in Exhibit D and could be considered by Buyer with consent of Seller.

Financing Capacity Options

Modify lssue
Structure

Considerations
¡ lncrease annual debt service beyond 2029
,i Capture limited amount of projected lodging tax growth

Estimated lmpact

= $50-mm

ncrease term ofdebt to as mu as 40 years
r Market has been receptive to longer maturities

'. Useful life test will apply

Long term debt but captures end of yield curve
. Can be structured with both hard and soft puts (FRNs)
,r. Reset ranges from 3 - 5 years and requires remarketing

:J ability to capture nal revenues nd
2029

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

r May be the most cost effective alternative lo provide
flexibility

r'.Converted to long-term senior/subordinate debt when
revenues allow

r,Note on parity with payment obligations to King County
note

= $30-mm

=$100-mm

=$25-mm

=$75-mm

Longer Debt
Maturity

Put Bonds

Capital
Appreciation
Bonds

Bond
Anticipation
Notes

Revised June 22,2017
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EXH|Blr E
TO

PURCHASE AND SALE AGREEMENT

Depiction of Temporary Layover Space

, O,E!w, Eì*Tr€ùl,ff hlG.*:
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EXHIBIT F
TO

PURCHASE AND SALE AGREEMENT

FORM OF SPECIAL USE PERMIT
(which is the following

4 pages with no revision date)

Revised June 22,2017
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Speclal Use Permit 5UPS1t-rooo.
SpÊclal l€rms and Cond¡tlons
Sect¡oñ 18(1) through 18()0(l

(r)

f2)

llñRrl ryêdal lerm¡ and condltloñr h.fel

Emlronrunt¡lí'
¡. rhePermlilceundertôndra¡d¿gree¡thalthePropenylstrleôforu!€o¡ao'¡rlr"bårtr¿ndlhatrhecou¡ty
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wh.tsocverlorenvkonmen(¡l p@blGN lil delìnsd belowl on th€prgpetty. perñ|neê rhðÍ notitylh€ Xl¡¡
Couryn€ålEtåleSeNlcesS.<tlonP€rmlt&Êl¡nchl¡€Unllandanyothelpublka8encrã¡tcqülredbyl¡w,lo.
¡he év¡nt thc Pc.nln€eorlts co¡tt¡ctot¡ obtalr ktrowledSè ol¡ny €¡vlrcnmenÞl ptoblem, on ìhe plopany

h. fh.PermltteelurlhÊr¡8r€sJ,torh!€lf,lB¡ucces3or!and¡t3ltñttodel€n4tndÊhntfyandholdh¡rmle!¡Xlñ8
Countyfrom ånd åBåln¡l ðny 6ndàll.nvlroñncnÌ¡l problcmt, ln(ludln8 thc cort ofdettnse felrted tt¡{rsto,
whkh ¡llte ftom, hCo¡nect¡onwllh orlnc¡d.¡t to lhê åct¡or gml¡ilon! olpê.ninc€, ¡B¡grolñted ônd elected
oflab13, emplo|tê¡, agentJ andtontacto,s lhereln¡lt€r¡PemlR.ê ðcto¡!'ll¡ thê ere,ctæolp¡rñtttêê!,tßht¡
¡nd pilvlleSet 8Êñt€d by thlr Fehlt Or th€ Pernlßee'r ure ol, or acilvlttêr oe the ¡ublcct p.ope,ty or any
¡urrou¡din8countyprope,ty.0ywåyolc¡¡mpl.only,tlEoblhâtlon!olth¡pêrmlne!underthl!sdlonrhell
l¡.lude, butåfe nol llmltcd to, l¡l lh..ortOfrcmovl¡8 ¡nddlrpd¡¡ng ol¡nyprê.rljilng X.¡¡tdour SublÞfie,
uncgwnd ln lhe coure olthê ¡stfu¡t¡€! by pe.mln€e aclorr u¡derlhl3 P¿rmlt, rctåtcd pemlt5 or¡ctlvlilc¡ at
my be reqúlred hy làw; lbl th€ @!t olt¡Ìtnt ncceiery penãltletðte.J!d lor lôlurê loromply wih thê
plovlrlq¡r otâny hdrral, tlrtc ollacôl enllrcnmnt¡l rtatuter, o¡dln¡n.eror Eßll¡rloh3.

c. tof púfpo!è, ol thlr æctlo¡, the !eh ¡'ênvlroñmentål probtemt" 3h¡ll mê¡n ãñy.lðlm, comÞlôlñr, dem.nd,
å.tlon,..ure ol¡c[on, ,utt, br¡, contflbut¡on ¿.tlo¡, ¡ct¡o. by åñ ln¡trúmer*altry ol ð federâ1, rtate or locâl
tovetnm.¡t¡ co!1, d¡maBe, lln., penalty, etpÈnre,JúdgÊmêñt or llabl¡lty ol ¿ny ktñdwhkh dh€cl¡y ot lnd¡r€(tly
,€latertonolrso.thee¡lrtenco,uæ,tel€å¡c,thßâtèn€drcle¡¡e,le¡kô8a,lpill¡t€,dl¡cìôrSqdlrtu.b¡n.e, 

¡
dl!p.rr¡1, movemenl, uncmtl¡& Ueahent¡ hrndllnS, rtorâ8e, t6njpon, ot dt¡posl otHrrr.dour
Subtlônce(5), whathe.ln, gn, lnto, onto olkom¡glt 5urtð.er, tmprovemenß, ¿k. judåce watetór Broundw¡t€r.d, folpurpotesolth¡¡ Pc.mlt, "X¡råtdour Subrt¡nce¡" !hâll lnrludei
l. Anrtox¡c lubltañaêi or w¡tte, tewåBe¡ peltoleum prgduqt¡, fôdlo¿ctlve tub¡t¡naê1, haavy m€t¿lt, redl(¡l

co¡roslve, ¡o¡lous, acldic, bacterlola3l@l ødl¡e¡le prod!clng lubltãncei; or
l¡. Any dångerourw¡¡te or h¡¡¡rdou¡ w¿¡le ðr dellned ln;

¿. Ad â! ñow e¡lrtlnS or here¿lt€r¡m€nded (ACW Ch.7O.¡05);
oa

b. Resuß€ Co¡leryrtlon rnd 4..ôvÊty Açt ar now ctlttln8 oihereaft€¡ âmended (42 U.S,C. S.r. 690l 5t
req,); or
lll. Anyhå¡rrdouirubrtðnc!.i dcfl¡Êdlni

a Compreheñllve €Ívlto¡he¡tål nëponra, Comp€nr¡ilon and lJ¿bllttyÁ81¡r nowe¡lstln8 orhere¿fter
¡mended {42 U,s,C. S¿c.950Iel !rq;)i ot

ù. W¡rhlfltto¡Modelloti(r ConttolAct a¡rowexlJÙnt or heteðlter amended (ßCWCtì?O.tOSO)j or
¡v- Any othEr pollutåntr¡ cgnt¿ml¡sntt, ¡ubrtencer¿ ot mate.lål,por¡n8 ¡ dar8et o/thtè¡t to publkhe;lth or

w¡llåre,ollo lhGe¡vl.onmñt, whl.fi a.e relulaled or (ont,olled by ¡ñy lêdeÊL rÞte ¡nd lo.¡l l¡w¡ rnd r€8úlâllon!
nowof hataðñet¡ñe¡ded.
e. the Petmltl€e't obllSathn¡ conlahad ln thl, tecllon!h¡ll rúNlve !ñy letmlnâtlonore¡pl¡¡tlon oftht! pe.mlt

¡nd ¡ry¡Ubtequ€¡€€ tr¿nrler by Íln8 Cou¡ly of¡B lñtêre¡t¡¡ the rublect propcrty. In Ìhi€venlgt¡ (onfl¡ct
between the próv¡slon3 ol thl¡ ¡*üoî and th¡tcert.ln pukh¡le ðnd S¡leAgrêemcnt between perñtttee ¿ñd
the County dated 

- 
201¿ theP!¡(hð!e ând SbleÀArêerent 9hðll.ontrol,

\

t8{tJo¡n¡urane

Bylhe dale ollrsuancêofthlr ærmil, the Permtttæshôll p.ocure ¡nd rulnta¡t lor the duratlon olthlr fsntt lnl!ñnce ol
¡oveöte ð8¿l¡¡tdalmt fot l¡Jurlet toplBnt o, d¡må80! to p¡opèrtywhl.h my ârllefEh and tn(onnectton wlth lhe rlght¡ åñd
prlvlia8ar Brôntcd by thb!Êrm¡t.¡d/o. lhe pr.fomare olworthe.eund.rby the pHm¡næ, h¡r ¡ß€ñt!, ap@nt¡rint
êmploy.er ã¡d/ot f ub<ontr¡cloß.

¡y aêquklnS ruch,ml¡íd!m l¡luônce aovèra3., thr countythåll not bÈ deemed or con'¡trued to hôve ôrtesjed th€ rllk thãt
@y b! ¡ppll.åhletolhe Petôlttee ùnde¡ thl! toñtfôct.Îhe permlttee ¡hrll oltert lß own drlr!n4 ll tt deem! ¡pptoÞrl¡te
¡nd/or prudent, n¡lnt¡l¡ g,e¡tcrllmh¡ rnd/orblo¡de..ow€ge.

Nothl¡8 cont¡lned wllhln there lntußnce r€qulr€ñ.¡ù thrll bc de¿med to lìm¡t the ¡cope, ðppllcôilon ¡nd/or llm¡t5 ol the
covEEte rlfordè4 whkh covet¡8e will ¿pply to e¡ah lßuted to lhs full cnert provtded by the term¡ and (o¡dlilon¡ of tic
poll<y(rl; Nothlñt contålnêd w¡thln lhl! provhlon rhð|l ôffect ônd/or alter thê ¡ppllcõl¡on of¡îy oth€r provk¡on contålned
wlthln lhlr Âgreement,

For All Coveß8et: The co¡t of ¡uch ln¡ur¿nce ¡h¡ll be p.ld by lhe Pernlttee. [¡.h ln!ur¿ncè po¡¡(yrhalt be wlnon o^ â¡
'O<curreôce Fom,"

1. Ë li¡i{idjå!å{dútjäi¡¡acove nße ¡hj[ ù¿ ar te¡n a¡ broad ¿¡:

6€ne6l Uåblllty:

' lñrurôñce s.plci Ofkqlom numbqrc6 0oo¡ lEd, lr.ss) cwerrn8¡üÉUEúèjtlii¡il&!¡ålgjúhe
Þ€rñlttee rh¡Í ñ¡tnbln Ímjù mte3! than S5,0m,000 combtæd tn¡¡ tim¡t ó¿r oCcui¡áre io¡bãJiúìriurv,
perJoñ¡l lnlury ând propê^y dem8e.
.1[ûiiÀ¡9¡i¡&ll!g¡¡!L!rurðnce S.ñl@r OlLe to¡m nunber ICA OO 01 €d. 12.90 or tB equkatem)cover¡n8
SUSINÊS5AUfo COVEnAGE, ryñbol 1.åny åutcf, o. thêcomblmtionol rymbol,2,9 ¿¡d9. Llnll!,h.llbe no
þr! lbtn 55,mo,00o, çombræd slntte umlt Bodtly t¡¡ury ¡ nd prop€rry oâñãB€,

.!4ü!lf{ÂCBEâ!Sü workeß comÞrn!¡tlon @çñge, ¡t requl.ed by rhe tôdurùlaltntu¡¡n(e ad of rhe

luPSlt'ff Sp¿cl¡lTerm¡and ClnditloñrP¡8e 1ol l



z :iÊ¿iri*þçq*g&rç*dßiû¡¡$¡i,Tln rleducliblaan{or*tf-lnsr¿d rotdtlon of th€ polkhs sh¡llmt lhlt
orrpiiy øuro rønnièá'i'iiatif¡ty tà th¡ county snd 3hâll b. thèõolê rclpoElbllltyol th. Prnnltl¡¡,

3,Såiii¡¡,ThrlNunncepollchJæqukednürfpermttamtocmt¡ln,oìberndon¡dto
@¡tal, t'Ë tollowlnB ÞõvlsloN

,. AJI tl¡blllty polldcr uc.pt Workß comp€nrsllon;

1. ll¡blllty

lnlunma rs rarpccù lhr Couûty, tlj offlchb, rmrloy.cj
rlf-lnsunru mrhtðlnrd by th€ Courity¡ lB otflclrb, cmployr.¡

2,
¡nd

3.
tô lnsurc/!

ù, Alpolkþ$ Cownggrhållnotbo¡urpeîdé4rclda4@Nell¡d,rcduGdlnþv!Êtüorlnllmhjprlorto
ûe órplntlon drte ol thl! spebl us pemlt, unl8s forty.Rw {as) d.yr prlot mü.6, rctum relpt '

nqscd, h¡: bçen ¡lvln lo th. c.unly.

4. åûffimÀjr i¡I!¡¡..Unls othcrwlsc ÉÞÞæd !y thË CourTty, hì{FDcê 15 to br plðccd wtlh lnr¡.¡nñ wtrh t
Be5t5' ntllu of m ld ú¡n A: lnll, or, lf nÛt r.ted wlrh Bert i wlth mlnlmum ru¡pfus th€ €qutnknt of Eê3Bl

3uÞlus she Vlll.

5.,{¡ffi[¡i lho Femlttßr'5Ì€lltrrnh¡ thê Xlnt couniy RerlPropeñy olv!5lon wltt aordn€þ3 ot
lnJur¿ ncê ¡ nd en doB€îeñB reqü lred hy thlr pe mlt. The co unty r€s€rct tlE ¿glt ¡o æq ulrê ómphtê,
ærtfflad copl€, ot ¡ ll rêqúlnd ln$ñnce polkfet i I å lry llm!.

6. MunlllpålÞrSr¡t¡AgoñcyPrcvl¡lon, llthåpermtttrel¡ÉMunlctp¡lcorporatlono(rnagcmlolthrStriaof
WâJhln¡lôn rnd lr sll.lnrumd fø eny olthe rbow lruntre requlæmentr, û ærtlñotbn ols¿ll-ln¡ur¡me ¡h¡ll
b€ Ëtt¡ahêd herûtû ånd bo lncorponted by æferéncê ând sh¿ll @nsrltute onpll¡ncswlth thb r.c$où,

7. SuM¡nrtrthg. llü|€Pêrmhtëc¡uÞcónråët'out¡nyolthËworÌ,théPèrmltlêeJhållbÊmpoß6hûor
gnturlîtthitJüchCortEctork.d€qù¡t Vlßuæd¡ndth¡tKngcoontylsrddedar¡îaddnbn¡llru!redtoâll
of contãctor'¡ lleblllty pollcl¿t oqept Workø¡ Comp€Mt on'

:i
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HIBIT G
TO

PURCHASE AND SALE AGREEMENT

TPSS MOU
Nlenrorand unr of' Unclerstanding

Betrveen King countl, antl washington state convention center
Regarding Conven tion Place Station Propertl' Replacenrent of Transit

Porver Subsfation

l'his Mernoraltdunl of'[J¡lderstanding ("MOtJ") is nrade a¡rd entcrcd inro as of'tl¡ís ZZu¡day oî
ry91?,-,20 15, by and betrvee¡r King Courrty a ho¡ne-rulc charrer county and polirical

subdivision ol'the State of Washinglon (the ''Counrv''). acrirrg rlrrouglr.irs Metro i'ransit jiuirio,,.
and the Waslríngton Slalc Convention Ce¡lrer. a King Counr.v public Incilirics disrrict (..WSCC').

. 
INTEN'r

L washington state convc¡rrion Center ("wscc'') arrd Kíng county (.,Kc'.) have bccn
rvorkíng collaboratir"ely on â proposed WSjCC addit,ion (.-pro.ject'.¡ located on KC,s
Gonventíon Place Slation ("CPS') property.

2. W SCC and K C irì te tld to exec u le a purchase a¡rd sa le agreerìrent ('"IrS^") of C pS property in
Q3 20 t5.

i, WSCC has delegated to the Pi¡rc Street CroLrp 1..1..C. ("PSC") rhe authorig, to negoliate arrd
coordinate all aspccts of lhe rvork contenrplated arrd covcrcd in rhis MOU on irs be¡all'
ptlrsualìt to tlìat ceñain Developrrrent Managernent Âgreenrent bctrveen WSCC and pSC
('-Managenrent Agreernent").

'1. 'l-o the e¡(lertt any lenns of this M()U conflict rvirh tltc PSA, rhe pSÂ shall govcrn if it is
esecr¡ted.

5. Ëarly retnoval and re¡rlacetne¡rt of KC's existíng Olive Traction Porver Sr¡b Statíon (,"lpSS'"),
located on CPS. is considered a critícal early rvork scope in rneeting WSCC's oyerall
construction schedule (arrtícipated to stârt early 2017).

6' 'fo nteet WSCC schedule goals, Attachrnent B sets key schedule lrrílestones for this rvork.
7. 'l'he existing'l-PSS currently serves overhead po\\,er to trollcy^buses oll surfnce streets ol'

dorvntorvn Seattlc. 'flre replacetnerrt TPSS nìust serÌ'e lhe salne trolley-bus systetìt.
8. KC requires uninterru¡rted 'I-PSS porver. llorvever, solue li¡nited, short-duration schedr¡led

interrupliorr is ant icipatcd.
9. KC lras deterlllirled that thc fi¡ral localiolr olthe'I'PSS ís írr the cul and coÌ,er portíon of the

Dorvlltorvn Seattle Transit Tunnel ("DSTT" or "turrrrel"). WSCC nray elect to locale t¡e
TPSS ol¡ Sou¡ld Trarrsit's parcel o¡r Pir¡e on arr interill¡ basis íf WSCC lìnds that has a benefit
to thc project.

10. Civen KC's colttractittg process, KC is unable to procure and i¡lstalla replacernerrt TpSS that
rneets WSCC's desired schedule.

I l. WSCC has agreed to lnanagc tlre ¡rrocurenrcl¡t and ínsrallation of thc TpSS to nlainlain the
Project schcdule.

12. WSCC and KC rvilljoirrtly erlgâge in the dircctiorr of design activities for a successlul
replacenrerrt 'l'PSS as fuflher establislred ilr Âttachrnent A .
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13. PSG acting for WSCC will be the project proponent and project manager, KC will be the

project client and end user.

14. The Pafies' respective and joint responsibilities are lísted in Attachment A. It is not intended

to be an exhaustive list ofresponsibilities ond the parties agree to uso 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|4

l. WSCCResponsibilities

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

2, King County Responsibilities

King County will perform the responsibilities identified in Attachment A, in accordance

with the schedule included as Attachment B.

3. Cost Responsibility and Reimbursement

A. WSCC will prepare a prelíminary budget for the Work (the design and management

costs are attached hereto as Attachment C) and WSCC will periodically update such
budget as the Work progresses for KC approval, such approval not to be

unreasonably withheld. The þudget last approved by KC shall be refened to herein

as tho "Budget,"
B. KC will reimburse WSCC for all cose borne by WSCC directly associated with the

Work as set forth in the Budget. The Budget will include, design, permitting project
management (at PSG's stipulated rates approved by WSCC) directly associated with
the Work as certified by WSCC, and installation costs whon bid, commencing May l,
2015 and concluding upon the earlier of final acceptance of the Work by KC or
Decernber 31, 2016 subject to extension for causes beyond the reasonable oontrol of
WSCC or PSG.

C. If the sale of the CPS prop€rty closes pursuant to the PSA, tho dates of
reimbursement and sums due are as follows;
t l00%o of reimbursable costs incuned by WSCC for the Work as of tho date of

closing of the sale of the CPS property shall be paid by KC to WSCC at closing.
f,. Therrafter, KC shall make progress payments to WSCC 30 days following

submission of requests for rei¡nbursement by PSG less any retention withheld
from conlractors.

¡ The estimated final reimbursement will be made within 30 days following the
substantial completion of the V/ork, The final reimbursement will be determined
by independent audit of actual final costs following completion, turnover,
commissioning and acceptance of the Work by KC.

EXHIBIT G
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I

D. Unless otherwise agreed to by the parties, if the PSA terminates prior to the closing

of the sale of the cPS propely 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 not

proceed, KC will pay 100% of the costs incured for the Work to such date within 30

days following submission of request by WSCC, and in such event WSCC wíll

assign to KC all of WSCC's right, title and inlerest in and to all plans and

specifications related to the TPSS project. '
E. Upon acceptance of the Work by KC, IVSCC shall assign to KC all assurances, rights

and wananties in all consulting, engineering, design, and construction contracts for

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

equipment/improvenlents to KC.

4. Indemnilicaúion '

resulting from
acts or om

sion extend to any claim,
or agents.
a walver

Inçufance act, RCW Title 51, a$

extent necessary to provide the indemnified
claims made by the indemnitor's ployees.

from the
designer(s), consultants, suppliers, ¡ny tier,

perform services or work or suPPlY for the the "TPSS

Providers"). Liabilify of the TPSS ce or failure

performance shall not be \flS€€ or
ofsuch claim oferror,
to KC all of WSCC's
such rights for lhe be direct and such costs lbe

faith efforts to include in the Contracts
the ãsSpê¡ifidd

T,irc Fartiiis

5. Term

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

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

6. Disputc Resolution. ln the event of a dispute between the Parties drrring the Term olthe
MOU, the following terms and conditions shall apply:

3

any of its employees,
intended to constitute,¿¡çp.¡tssly

lnd.u.¡trial
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^. 
WSCC sod the Kíng County E.vccutive, or fhejr <lesignces, shall confer to resolve
disputes that ariso r¡ndel this MOU as r'equested by either Party. The Designated
Representatives shall trse lheir best efforts and exercise good fåith to resolve such
dísputes.

B. 'fhe following índividuals are thc Designnted Repre"sentatives of the Parties for the
purpose of resolvirrg disputes that arise uncler this Agreement, and Dispute
Resolution notices shall l¡e serrt to:

WSCC: MattGriffin
c/o Pinc Street Group L.L.C.
1500 Fourrh Avenue, Suite 600
Seattle, Washinglon 981 l2

County: Chief of Staff to the King County Executive
Chinook Builcling
401 Fifth Avenue, Suitc 800
Seattlq Washington 98 104

ff the Parties are still unable to resolve tJro dispute the ADR process outlined in the PSA
will apply. If tlte PSA is not executed. the Parties will subrnit any unresolved disputes fo
birrding arbitration, thc costs of which will be split by the Pa¡ties equally.

1. Comnrunicntion

Notices to úhe parties shall be made by and to the following:

County: Design and Construction Manager
Metro'Iiansit Division
Depnrtm ent of 'liansportaf lon
201 South Jackson Strect, M.S. KSC-TR-0435,
Seattle, WA 98104-0431

WSCC: Pine Sh'eet Group L.L.C., Attn: Matt Rosauer

1500 Fourth z\venue, Suite 600

seanle, wA 981 12

.Aer.eerl *$il *céSnJe¡Ii +{Erced.qnd AcccptÊd:

King County:WASHING'ION STATE CONVENTION
CENTER PUBLIC FACÍLITIES DISTRICT, o

icipal

Frank Irinnerarr KeviJl Desmond

e)

Itsr

Dafe :

Its: KC Metro General Manager

Date: 11"21'þls .--=--*_.

t+
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ATTACHMENT A
SPECIFIC SCOPE OF' RESPONSIBILITIES OF THE PARTIES

WSCC:
PSG forWSCC will:

l. Keep KC reasonably apprised of needed docisions, schedule, costs, and information
related to the 'Work in order to maintain schedule, quality and cost conbol, including
providing KC with the updated Budget from time'to time but not less than quarterly.

2. Provide reasonably complote and tímely information to KC in advance of decisions

requested, in accordance with schedule milestones ìn Attachrnent B, within the
professional industy standard of care.

3. PSG willm¿mage WSCC responsibílities.

4. PSG will facilitate the WSCC team and resources as necessary to carry out lüSCC

responsibilities.

5. Develop a Project Managernent Plan ("PMP') that esablishes assumptions, scope,

sohedule, decision points, required permits/entitlements and budget.

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

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

implementation.

8. Coordinate work with Project early work and constuction activities.
9. Coordinate work with 3'd parties including, but not limited to Sound Transi! City of

Seattlq and WSDOT.
10. Obtain all required pennits in coordination with and with the cooperation of KC,
11. Procure and maûage the desigrr and inslallation of the Work in accordance with KC

written performance requiremenfs, desígn criteriq and access and location requirements,
including adequate access for ioutine maintenauce and emergency conditions as

reasonably established by KC. A basis of design rvill be provided in time to maintâin
schedule.

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

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

14, Provide sufficient access to or through the CPS site during construction for KC reviews.
15. Provide monthly stah¡s and forecast reporting on scope, schedule and expenditureôudget.

KC¡
KC and/or its assigns willi

J. Serve as replacement TPSS project clíent and end user.

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

milestones ín Attachment B and to a level of professional indusry standard of care.

5
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3. Coordinate with WSCC's designers, vendors, coûtractors, and agencìes as needed and

consult with WSCC on tho selection oftho designers, vendors and contractors.

4. Review and approve the PMP prepared by WSCC, in accordance wíth the attached

schedule.

5. Provide load requirements for the replacement TPSS.

6. Provide KC performance requirements, design criteria and locational requirements.

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

8. Approve the replacement TPSS prior to installation thereof and review the progress of the
installation of the Work and the commissioning thereof.

9. Accept the compleûed replacement TPSS, which shall not be unreasonably wittrheld.
I 0. Review and agree to a project cost ofnew TPSS.

I l. Assist PSG with coordination and approvals with other hansit agencies.

\ilSCCand KC:
1. Jointly engsge in directing tlre desigr for a smooth and efificient design and

implernentation prooess of the Work with the patties leading va¡ious specific desigrr

elements as follows:
o WSCC will lead civil work;
o WSCC will lead elements rolating to WSCC Addition, its constructability and '

consbuctÍon pþasing;

o KC will lead elements impaoting tansit operations;
o KC will lead TPSS cquipment design criteria and WSCC will follow KC criteria;
o WSCC and KC úill jointly lead elecbioal equipment elernents a¡d IVSCC will

followKC elements;.

2. Hold and/or attend joint tearn meetings (including designers, vendors and conEactors
when appropriatQ to coordinate the progress and direction of thc Work;

3. Coordínate thè IVo¡k wíth any/all existing or on-going KC ñ¡nctions and operatious at
CPS; and

4. Provide timely inforrnation and responses to requests and inquirias by the other party or
their respective consultants

6
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ATTACHMENT B
TPSS PROJECT SCTEDULE

Key TPSS Milestone and Decisiou Dates:

KC NTP to WSCC to procure designer

KC Decision of Final TPSS Location

WSCC Decision on Use of Interim Location

WSCC NTP to commence dosigrt

Project Management Plan delivery to KC

KC final asceptance of fully oommissioned TPSS

tzll2l14
4/6n5
t2/3vts
5l4lt5
t2l3Urs
r2t3vt6

Production Schedule:

Refer to tho following schedule titled "Oliv6 T?SS Project Schedule", dated bJ:IJ|i,
Schedule to be confirmed after selection of GC/CM and selected TPSS manufacturer.
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ATTÄCIIMENT C

BI]DGET

PINE STREET GROUP L.L.C.

Jusc 16,2015

lmtûrt¡¡ûr,9f 60
s.da, lbhetar Étor
I ¿0t.3¡0{210
t26_rråm
mt€þ¡rlll¡ür

Rårdy Wltt, M¡¡¡gdr
MclfôTñßftDivhion
201 S,Jsc&son Stloêl
srstrlÉ, wA 9810+38só

RE: T?SS dedgr atd Ean¡gcîrcat côsl¡

Dc¡¡ Rn¡dy,

LMN h!! ùr¡crrùlcd tho dcdgn corr aimatc (appmvcd by Ron Moottar) to rçlacc rbc Oliw TPSS on
Co¡næolion Pl¡cc Sbtìon witl¡ ¡ ncw ÎPSS in the a¡t ¡¡d covrr. \Vith Ploc Sr¡æt GrouÞ L.L.C.
m¡n¡gcmcrlt c613, wc catltn¡ta th3 total dcsíefl ütd ¡lrf¡Smcnt cost¡ Will ¡anßc bawcr¡¡ !l.4mm to
3t.9¡r¡¡rt.

ln¡portsrit nolcs:
r Cosls arç ti¡ne a¡d m¡tcrí¡l rcí¡¡bur¡corûts up to ¡ n¡¡¡ímum ¡llowablc amoud.
. Tbc r>ôpc rs¡urn€g ¡ pnfsbricalôd TPSS loc¡tcd i¡ thc cut ârd covtr tr¡nncl.
¡ Tte c¡¡i¡¡¡tc i¡ brcd on a 2 I ¡rþuth GchodulÊ (sod¡ug Dcccarbcr 20 I ó),
¡ Ttc c*ùra¡c do¿¡ not irnludo thc purch¡¡c ofú¡ TPSS, inûrsrucfurc, or jrlrlall¡tion cosr.
. Tbr Mcûo ¡!d! rlrccs thrl LTK ¡r ¡n appmoprlatc choico for tbc ÎFSS wolt,

Rolæ rnd ræponslbilitlcs þbolh pârtr'cs wíll follw tbc TPSS MOU (u¡rder rwl6r).

Plersc rþ authorizingrppmval oftbc dcrigt â!d m¡tågcmsil costr.

Ëir.mdy. ¿)

"áá

Sig!êd:

' , . r¡n -- r";üüi!PandyWitt dâtc
Marugct

Malt Rds¿ucr
PrirE ps¡

Meu Grifl'r.n

MnX&l\P¡NESTtE,dHrVSCtlryfrAdhbHr.ríor\Ë:lyìVort¡.Mõi!úM;ffi\t?SS¡SO.ñlrbfdTPSS.qt. ltol"¡t.dúe
UI(y2OI'4I'J PM
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i:

W¡shinglon Statc Convd¡lion Caf û Adilition Projcct

Pinc Srca GrouP L.LC.
M€lrc " 2015 billablc houÌly t¡tcs

: =Effi

Au¡u¡l
I¡crc¡¡e --.- "''3þV¿

Mart RosruÉr

M¡n Grlflin
R¡nn Koenc

Clr¡ir Biscboff
Ja¡on Fols,
Andy Bottch

Al¡nr Schu$

Crygtal Ng

Primlprl Projccr Managcr

Mougcrt Rcarcscntativc

Proj.cl Mântger
ProjætMuagcr
kojcct Mnna¡ø
Projæt Englncer

ProJæt Coordlnator

Projd Arsíslffil

250

500

t50
¡50
t50
¡00
ó0

60

+s
r$

s
frs{s

.t
s

265 t.
530 ôr

159 rr
159 r.
159 rr
t00
64 It
ó0

r ¡¡¡fi¡¡¡¡¡rro WSCC
+r ¡q¡ffi ¡rrcs lrom Aprll 2013 o¡ig¡nrl agcemcnl drte

Atu6/t5/æ¡3\\ÞNr3nPr4.Gl3\wlic\l¡ra\cEillc.Mltto\t rh\ll|Ííiflllßbdh¿fp¡t,.lo(rlloo\colt¡ropôplldrssnþal¡ú\f?55Co'¡3ÙñtfÏ
br e¡nÈflfvltiïr& lro hoúrtt r'16

9
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Juac 10.2015

Mltt Rom'Projæt M¡trgr
Plno Sbctl Group LLC
¡500. Fôurrh À!ælì¡0, Su¡lê 2912
Salllo.WA 9810t

Rr: ÎPSS Fæ lmpocrl

Dä¡M¡ü

Itir ¡mpool ir for rlai¡¡ rcnlcer rcgrrdlng th! TPss (fnctioE Powrf SEb.strdoD) fdlftu Cou¡ty

Meüo ¡¡d i¡ lo bo bc¡l¿d ¡djraú b lb. CoDvcilio¡ C¿Blú Pl¡æ StrtÍo¡ i¡ tt¡ Cr¡t aod covÊr lu¡¡cl' ,{
dclrilod rcopô ofÉoll E¡y bc nfsdccd iú ¡ùÊ t!¡chod pmloúlb from LTK, MKA(C:ivll) ¡¡d ARIIP for

rbö deslgD üd åítli{ltiog of thc ncw TPSfi. thc gttrød r¿opc !¡¡unptioru sc bucd on r Prçflbrlc¡l¿tl
1?SS with p¡io¡ry ¡osrr ñcds ftDs th! qlstílg Mcm 26KV lina ad eurlllery rør'loc ûoot tho cxlrting

SCL uult in Nlnrh Avtu¡c. Ou ¡roposr åsumcr tbl rny cocrgcny powcr rvill bc pmvl@ by Mcbo rs

dcalÉd,

L[lN wlll bc povidbg ovalt dcci¡n coordlutlør wlth tbo proJocr ¡¡lc boldm ¡od lhcírbdrs¡h¡l
ta¡6 oudlnrd rùorrc rad h lha ruæùcd popoub. To rbnpliry tho conùrcriag ñr il'Ì¡ rr¡a¡r oftb. ìDott

LTK will b6 r dilldñ¡bÐnsetbt ôo utlN ln licu oftbc prcviour stmco¡rc whtrê LTK mr ¡ s¡F
ooln¡¡blt b ,{Rt P, THr ûcw sosùrct ¡ur¡ct¡ra sill inltirta wÍth Ju lnvoldrrg, uy lmlcíag Êom LTK

tbu M¡t 3l ¡ãvlcÉ rill bs bílld udr tìc ,IRUP lntcrim rgrctrutûl tho bùl¡ of ønPasetio¡ for 0rl¡

ôlfort k boüriy ro å ll¡x.lüurr ¡nd uim o¡¡i cstr¡ct.r*tttü.ot 9,iù rv¡shi¡gtor St¡tô Coilvcdtor
Cota ¡¡d l¡ rwrtcd bcto*

Lrnn ¿J

10
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..,Ti*lräl¡iGiinrilfatbr 5â$¿Ét3i.Í{Xl'
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May 29, 2015

Pagc 2 ofZ

Tho

h¡vc

l¡¡vc ¡

Sùcãdy,

6ri¡ E¿scru
Priæiprl
Il,lN Archítoctr

E¡¡lo¡ç:

E¡ginsing (lrctudiag prcjct spæifiotiond
Âdinini¡fa¡ion (lncL Rfl ¡¡d S¡bmitt¡l
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?inc Sba¡ Groqp L.L.C.
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urK

Wash i nglon State Convention Center

Addition Project
ollvÊ Tracllon Power Subst¡llon RÉplac.ment

Scopc of Wo¡k

May 26, 2015

numbrr of tr¡rult ¡upport

on a neerby rlle to be determlned durln¡ the derlgn p¡occs¡.

ScqpÊ cf:Wort

TPSS eleclrlcal'declSn sèrvlcs anclude the followlqg tacks:

Task 1- Project Management
The conrultanilrlll coo¡dlnate wÌth [J\ilN' wscc, MÊuo, ôthetconiuhãntr, or fttr¡trlctolJ as neGer¡sâry

meedng åttendance as n¡eded.

Deliverebles:
, Monthly lnvoic¿s

. Moflthly ProgrË3t Reports

PaBe 1 of4

1,2
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Ollve TPSS ßeplacement Þro¡est

Task 2 - Desígn TPSS Procurement Documents
consuhant shall provldc electrlcál deslgn services for pr!parlng drawlngs and tcchnlel spedflcatlon for
th€ ptocurement of a prehbrlcatèd IPSS to replace lhe exlstlng Mêtro Ollve TPSS. The cor$ultant ¡hall
perform data colfecuon and 11¿ld invertl8ellon, !3 needed of the proposêd TPSS slte ln ptèpâration of
thÊ deslgn. Tho consultant shðll pðrtlclpåtê ln å de3lgn r?vlew wlth stakêholders lollo,r'lng the 85

percênt mllertone and cont¡nue thê 85 perccnt dcslgn for development ol the 100 percent 3ubmiflEl.

The d:sign :hall assumc on: ritc plsn for tho TPS procurenênt whlch tv¡ll be determined þ othen, The

surveylng and base mãpplng requlred for theTPss drâwlngs ls âJsumed to be provlded by othsIs.

Consuùt¡nt shall also provide pernîltJuppôrt, 5CL J!rylce request support, and b¡d 5upport sGrvic€s lor
theTPS procurement contr¿ct Con3ultant shrll eisist other¡ ln pfÊparlngllnel technical dodimentr for
advertí¡emsnt of the procurement documents.

Consult¡nt rhall pertlclp¡tê ln I 100 percent derlgn revlew wllh !MN rnd lhen whh other stakeholder¡

for the 100 p€rcent milestone.

CAD drawlngr ;hall utllize Kc MÊtro Stand¡rds,

consultantshell prov¡de b¡d support 3eMEe5 ãnd respood to RFlt by bldders and ¡ssist with bld

sel€ctton durlng the bld period,

Deliverables:
. 85 Psrcent De3l8n

o Partlclpate ln Oest8n Revlew
. 100 Pèrc.nt Olrlgn

o TPS Dnwlngs
¡ site layon plån, onè llné dlâgran, seabnallrlng dlagram, equîpment layout,

êqulpmênt Ëlèvãtfon, communfcatlon blod< dl¡¡nm,5CADA polnts llrL
tleclronlc, PDF, plotted half sl¿e

o TPs Spècillcetlons

tlectronlc, P0F, plotted lettcr
. Provlde permit support by preparlng dnwings for plan rcvlrw
. 8ld Supporl - RcJpond to RFls

Task 3 - Design Site Engineering
Consultant shall provlde clcctrical deslgn seruìccr for preparlng drawfn8c, technlcâl speciflcatlonr, end

cos1 estlmates forthe cþll related clectrlcal lnftrsuucturê requlred to accommod¡te the lnst¿ll¿tlon ol
ìhe TPSS and tB t¡e ln w¡th the ex¡stln! èlectrlc tþltey bus (ETB) tfadlon power system. Tfie elEstrlcal

d*lgn wor* shall lnclude ttrc TPSS groundlng, mrnholes, underground rrcewâys frr tht Ac utflity

feeder, raceways fof Dc pos¡tlve rnd negãtlve feedërs, fredercondurtors, feed!r dlsconnect swltches,

ãnd other racewâys for tyln8 lnto the exlrtlng Metro d€ feedêr lnfrestfuctúr8.

C¡nsultãnt 5hall support others w¡th the desl6n ofcívl/lructuraf related TPSS site worlç fncludlng the

TPss foundat¡on deslgn, slte clcarances, slte Bccommod¡tlons fencin& gates, and drlveway accessl by

prowdlng slte requhemenB needed to accommodãte lhe TP55 and feeder lnfra'trurture,

ËfK Page 2 of4

t3

EXHIBIT G
5 I 160ó01.2

Page 1 3



Olive TPSS Replaæment Pro.l.ct

Roadway/sldcwalk demolftlon, excayatlon, restor¿tlùn, ut¡llty lo6tes, utlllty rclocadon, tnfflc control,

dnlnega, e?ch¡tâctur¿l deslßñ, ând otherc¡'vlf¡tructu¡¡l dcslgn wor* ls assumcd to be bry otûers,

Soweylng and bare mapplng requlrêd for thelPsS dnwlnt¡ ls sssumcd to bG proylded by oth6r3, ¡nd
wlll be provlded prlor to tho d¡vêlopment ofthe deslgn dnwlngr.

0ellver¿bles:
¡ 60 Percent DeslSn

o s¡te Dràwlngr
. condult layou! plan, conductot scficdulè, conduh and ncemy det¡U mônholo

detall Sroundlne debll' ard Íround grld
. Elcctronlc, PDF, plotted h¡llsh¡

o Site Spedflcetlonr
¡ Eldctronlc, PDF, ptottad lettar

o Cast Bt¡mate
o P¡rtlclpate fn Derlgnßevlew

. 90 Percenl OÉ$lÊ'n

o $te Dnwíngs
r conduh layout plan, condudorsdtedulc, condult and råc.wây defâll monholë

detelf gtoundln¡ detall, end 3round Srld
. EleGtronlG, PDt, plotted halfsþe

o Slte Spcciflcetlonr
¡ Elèctronlc, PDF, plotted letter

o cost E'dmâtè

o Partldpile ln Deslgn Revlaw

. l0OPelc¿nt Deslgn

o Slte Orrwlngs
r @ndu¡t lãyout plan, conductorsdtedula, condultend ncoway delall, manhole

dcclf goundlng detail ¡nd 8¡ound Srld

' Elest¡onk, PDF, plotted halfCro
o Slte spedfrt¡tlorle

¡ Elèctonlc,PDFrplottedhttø
o Partlcipate ln Deslgn Revilw

. lssuêd for Constn¡ctlon ltC
o Slte DrawlnSs

r condult l6yorrt Þhn, condudor $hedule, condult and nceway daaÍ, manholc

det¡lI groundln8 det¡ll and groundstld
. Hárd coÞy, htlf¡l¿c bon4 ¡l:ct¡onlc sralcd 3 coplce
r ElsctrDntg cAD fìle¡ and ¡rcls

o 5ítêspêclncetlolts
¡ Hârd copy, letterslze bond electronfcsealed 3 coplec
t Electronlc, PDF, plotted lotter

IjrK Pege 3 of4
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Task 4 - construction Administrât¡on TPS Procurement

ol¡ve TPSS RePla€ement ProjeGt

3upport rêrvlces lor the TPS procurÊment' The

for the constru¿tiôr.äi.lte avll

polés, Consult.nt ¡h¡ll p¿rtlclpate ln meetlngs

Dellve¡ables:
. Responses to submlttals and Âfls

. PrePare change oldèf cost estlmate¡ es needcd

.summarytriprePorBlolfactorylßPÈctlons'¡á¡ntÊ!t'fåctoryacceptåncetett'l¡eld¡cceptence
te¡t, lntefât¿d têlt.

with the Constfuct¡on

Deliverables:
. Rgponsê to submifüb ând Rtls

. Prepafe lntpectlon fePorls

¡ Revlew a¡'bullt record documenls prðÞ¡red by the Contrartor'

Projected Schedule
See att¿ched sch¿dule.

lfi(
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._.1,.I

MAGNUSSON .

KIEMENCIC
ASSOC rArES

Proposcd Civil Engineering TrcclÌon Powor Subilolíon fiPSSI Design Approach

Woshington Stolc Corwenlion Cenler Addilion
Seotlle, Woshlnglon

Moy l, 201 5

¡ Option Ä: WBst of lh! WSCC,{ ¡il6 wilhin lho orlling Íonril tunnol opprodmolcly under Ntnlh

Ave¡ue

.r. Oplîon 8t Wìlhln o Souñd Trondt tfiongulof porcellor ¡ho¡tJerm oporol¡on wilh ¡olocolion lo lhc

Opllon A silo or o ponnoncnl locolion.

mê"llng, unll is osrumod lo:

¡ Coælsl ol o p¡atobrlcolcd ¡l¡el conlolncr-lyps box

¡ Érl¡nd oppro¡imloly 45 loel in longth ond l4 to l5 lcc, in wldth

i Rcquira tho obllily lo mow þut nol nccessorily bo mobile/wfic¡l mounied)

. Rcqul¡c 4 leel of cleor occcss to odiocrnt wolls ond I 0 focl ol deoroncc on lhe primory occ¿¡¡ ¡lda

ol lho unit

, Domond dudcd cleådcql soryic. conriling of cight 4'inch conduil¡ l2ókVf to on SCL-occoplcd

vouh

t7
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Propocd fupræch - Cld¡l TPSS Dô¡lgn
Worhlnglon Slo'lc Comonllø Cc¡lcr Ædillø
5¡ottlc, ìYo¡hlngton
MoT l, 20ì5
Fsæ 2

pqmononl.

{:
t1
i

E'

MAGNUSSON
KLEMENCIC

ASSOCtAItS

'{
.ù, !

,!
i{

"t't

t
ll¡^r'¡r.l

i;:"lt
¡i'.,,i!
r.ii

1

{

Lcv€l
+184'

2: Fl6r H¡ll

TPS¡' LOCAlION

ÍA.TPS¡;LoC ltON

flgun L Qtlon ta¡ott

* Silcviít,

.a lnvaligollon ol odiocent buildlr4s, Cíty t l¡ltliê3, ond Klng County Tron¡ll Tunncl os-buih drowingr,

ol

:l ond

18
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Proporad Áppæoch - CMI TP55 Daþn
Wothnglon slôt. Comñllon Clntcr,qddlllo
Scolll¿, Wo¡hioglm
Msy I' 2015
Pog¡ 3

ti

t
'i

.!

MAGNUSSON
KTEMENCIC

AssocrÂft5

coødlnof-oa*lh:S€ft¡r¡onícqvtultrclætiononddud.bonkPsû{rplloqPg¡fLlr E:ô4nþ,"
índ¡elo¡ llirl.llrÈ ucËûptubb,n*fcc rrult will bs ScL wuh #Àa3 I ,.*lt'lô etddr on Nlnlh Avdtiue,lufl

routh df Oliro Woy.

P'Ëlu¡don dtrcflic cionfol, phcÉlnü:diogrr¡m¡¡ ond lfulollcfion plonr if ncadad for con¡lruclion

plnorod-uoton ond læn¡il r*øøix {ivlrfr lnF.¡t'lóm û¡nrodod.

percê{ìt complelion for pcrmilting'

of Ninth AvcnuE grot'ñg or

C]VIL ÎPSS DESIGN NMELINE

. Moy 2015: Dolo Golharing, Silc V¡'rÌ, ond Eorly Coordlnotíon

. Juna - July 20ì 5: 30% Corolructíon Drowing ond utility Moior Parmil Prop witù Tæm Revlew

r Aususl 2015: Submil3096 UMP to SDOT ló+ wo;k rwl'ew)

. Oqlobgr 20ì51 Rsvi¡c ond Submil ?096 UMP lo SDOT þ+ rr'tok roviow)

, Dccamber 20ì 5; Revisc ond Submit Finol (10096) UMP to SDOT 14+ weok rav'iew)

* Jonuory20ìó: Pomitting

Ml(A ¡rnoþomcnt bcyond pamifling þ be delermined by Owncr, GÇ ond Ml({ boæd on bld ond build

opprooch.

CIVILTPSS DESIGN FEE

MKA ontklpglæ lhol lha Úih¡ Moior Pønit.dtttdìg pnporotion provides on oppofluni[ for o MWBE

flm to ponbþle undcr MlÛ{'r guidørco ond ruprirvLhh.

Th¿ houn.ond tc bnoldðffi for th¡ MKfu¡pqctfie ,tosk¡ noted oboy. wcre nol sprdñeolþ included ln

tho previour ñ.ll(A fec proposoh, os rhc l?.ss.rcppl hor only rccentþ lircone kdJivn, blthou¡h Ml(A civil

19
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Proporrd þprooch - Cul IPSS Dæ¡i¡n

Wofrington Sloh Conlrllm Ccnh¡ Addtrton

SêoïL¡ Worhí'iglon
Moy 1,2015
Pogo.l

$

:H.

À4.AGNUSSON
KtEMËNCIC

ASSôCrAtES

lo t30,(m,

ù\ltrC(iE¡ClÀæloa\twSCCLCaI ¡fS$þ f'¡ @-¡013¡5{l-l,SAtl¡¡o¡¡d 
^rrtldtdd
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: LMNAobltect¡
tVachln gton St¡te Convontlon
Ceriter Addltlon
Traction Fowcr Sub-Shtion Support

Engiaeedng

lwE I iDoa,rol¡
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¡**¡.t¡¡ru*¡r¡¡ll*.ifi¡Èfaií iù.¡id¡,'jia*.&Íl*
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t¡ ao
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Document Verificaüon

Job dtl.

Jssuc

RwB

lFllb{¡ulþM ¡-lc.U
!.ru*-Èúræ-i*ãqMffi td -ætuÉh.æ.æëæ-E
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*tui¡¡.Þ¿.c.þdÞÉta-.ÉåJadhlfai ft?¡.tll

for tìc

Ourroopc ofwork in rbir propoul includos thc followilg;

, Mccbanical, El¿ct¡ic¡l a¡d Ptumbing (MEP) Dc¡ign Engincøhg

. FÍ¡¡P¡otctionEngir.tritlg

. Codcco¡sultingscrviccs

. Tractior Powcr Sub'lbtioo Dcsign Engincc¡i¡g flinitcd scopc æd duration)

pbase throughou¡lüÊf ¡æpo of,*rtt #efiilr forôthq Pt¡tlnt¡rlryllaig
cbt¡uuction âdd¡rþt¡¡tø ô¡úq ffirdt ûc lelor¡¡tcnl-

Dcøils of our Sæpc of Worlq iûcluding koy tosks aod dalivcrgbles for c¡ch

discipling arc tistcd in Appurdix,lu

LMNATd¡iþcrt.

cêltcfAdd¡r¡o¡.

2

Iùù ¡tfl TP't$,!ril!bc'I¡ÈF!¡d witåín thc cut a¡d eo-vcr ¡u¡¡ol u¡d'mrt{h 9ô

O"-ot 1l,a,f+.SS,¡t-iiiiiiiôt will ocn¡¡ in lbft? Dbi¡Ël 0f opøll¡cni

J'
r¡-loc¡tio¿

¡h¿

Pego i

6¡i5ting rystcme

undcr

Irirrt¡ri*rÍ-llör|ll¡l¡QÞ1.í.
ffi
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nr;¡rrir'l¡i lropalf ¡¿fqïrititüi.ì¡* rt-r*ffi

¡ Ph¡sc 3r Wh¿¿ th¿ TTCA ir dcrlollsùcd and rcmovad lù¿ l"sS will bo

êacloscd ltdtbin ! r1tr¿ -.¡p¡¡¡6 tr¡d6¡csih 9t AvèDua Arup'r tcopa of
wortrclatcs to c,hugcr to tbc elsti¡g ¡rid rildition of rcquired Dsu, üghfing;
fin protætiø, plumblng rnd vrntilation sltstcfDs to âcaommoddc thll clraog¿

to o salcd location.

Thc dctrilr of thc Arup projlct rcopc srÊ outli¡od in Appod¡x lA.

2.1 Teem Members

LMN l¡ tho a¡chltc¡tfor thirpmjæt, aod A¡r¡p willbc ¡ suþconst¡lt¡¡l to LMN,
f,fl( r¡giqoalug will przfom thc ürcríoo powcc suÞsbdon dc¡ig¡ c¡gioccrí!8¡
LTI(' werJoùuly rclc.{cd by LMN, ÆW, tbô Pius Stre¿t Cmup aod Klng County

Moüjo ¡ffcr ún lrrü¡¡cc of I public R.FQ.

no powrl

Arr¡p has.tü¡t¡9d Piclow Coorultiog ar ¡ n¡b-co¡¡ult¡¡l for Codc Cors,ultiog æ
ttcy ¡rl ¡¡¡ô.1.ü1ttluti¡*ltc ¡¡¡In WSCC codo conndting ecopo of wort

tù¡l otüÊf

¡fìê on teún:

Fees & Schedule

Wo rcscrw tho rÍglt ro rdjus our fcÈ shotld tbo scopc
rervlc,cr chrugc rig¡ificady ûom úal dcsølbd ln tht¡

a

a

3

oftho

ofproJcct, schcdulq or
gmlosd.

3.1 Fees

Thcso fæs rro b¡scd on thc scopc oftha ¡mojca dcscribcd rbovc, wilh our
¡crvìccs ¡r d¿lrilcd in Ap¡cadh A.
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Arup

a

Fccs arc on ¡ f¡mo a¡d Matcrirls basis wit} a maximum æ ltípulatcd below'

of t.0ó).

,Antp

scbcdula for

1.06uck-up

An¡p

3.2 Reimbursable ExPenses

Rqímbu¡¡ablc cxpcnscs ¡¡c invoìc¿d ¡¡ cost plu¡ 6%' Ùd includc:

8ra¡

ffiFcäüeÞria{l+*l*.ù*rr¡qaffi

Pege 3

At thb tioo AruP docr ¡ot cxP€ct to ilq¡r aoy æimbursablc cxpørsas for this

scrpc of wott'

LTK's uparc allowmcc ie based on æsmed sæpa of wod< througb May3l'

20t5.

¡-¡rb¡,*ËthtLtJ*Ùffi
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Xis)*ia¡:è*,¡..(t*þ¡a¡rrt#t ri* ¡)¡r.i*¡ir. È*i

Should oi¡ar¡¡¡t¡¡6s "l'¡"gc to indicaûû thlt wc Bnlicípstê rcimtn¡r¡abte axpcnsæ

fbrÂrup or our rob+onsullrnls, wc witl notify LMN Atchít cü ahad of
inmning thcm.

3.3 Schedule

Tth proporat ia barad on lhc p,rojed æhcdulc dcf¡¡cd bclow:

/l¡ùl¡! bio Ëooo.d lllúrt l3, t0rJ

tS}lDcd¡ntm M¡y2t 2015

Jull20tJ '15%Dcd¡¡R¡vla Cædqq

¡0Ot( Þcdrr ¡g¡! ,uli i0.20lJ

Il¡d Pq¡od ,r{y ¡1.2015 - 
^¡ßuc 

10, 2015

,t¡ß¡¡t t O. 20lJ -.qu¡ort 29,201 6

C¡ùc.ttld D€dln ¡F¿ 20li - ¡o

C6c¿eù¡l De8! nðic* Cæptao Ju¿J.2Ol5

@ftDcd¡¡l¡s ¡¡ly ¡ 1.20¡5

60tt Dð'C ntilíar'Ce¡pld?
^r¡¡¡¡l 

14,2015

OdobÈ9.201t90tlI¡i¡¡l¡¡¿
9üe Dci¡n Xaiæ Cmpldo Ooloùc30,2¡¡5

l{qrcdø?42015l00ftDal¡¡ lnc
Süglld PãI,ô{. Nsrebs 2!. 201 j -Dæita I l' 20t5

Dþc@bq ll, ¡0t, -trrty29, 2016Cc¡tùli'iû! 
^&ådút&o

Odôta l0l5
April2016

$dlcrlôP¡e , . .*-
Drf¡nDa/dops¡.d

M¡4¡.191?CøodøDos¡nar¡
Mùt 2ol7-M¡¡!t 2¡lt (édorod d!¡rdol
fúT?SSfrJ¡¡rd mrl)

cd¡tuciú 4lô!l!¡trti6

A¡rp ¡nd ib mþco¡r¡ll¡nts ¡h¡ll ¡ol bc ¡tspoosíblc fo¡ ¡cùcdule dchp oulsidt
of or¡ co¡bol inclnding dehya rc*ltilg from dcleyrd rwl?e!, biddinS.
cqu¡F cst lroo¡¡rmcoç 6iû6 DrÈp¡rst¡or, pcrnÍlt¡¡g. coostuction dclrys or othcr
car¡¡c¡ ¡ot dicflly dnc to thcpa{riiilrriirri of thc mpc of wo¡tincludcd bcraio

lÞrle4d.l¡4bÉu.
É@_.#5
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d¿lc,

. .ü¡¡l¡3¡iíi¡* **¡itår¡Èf fål xa..
1Í¡lili!¡rl'ir*ril'it*¡ü.¡q 1

:t i;

4 Terms nnd Conditions-. , .......¡. :,.--:,i:. -i¡:j j !.. -ir ; i¡tr '! | | t+, !:t:!:: 14: t!{¡l:If:ry'

Tst-Ëi'6condlli$¡¡ wltl bcDff&tPi{ Ûrfuting InrcrlËtÂ8Ffú&nt wllh LMN

.iii¡ütcqli u¡till*l¡ft timc æ a,lsìËÛl¡Fll$lt¿Eê¡t ¡t tËr¡Dç['r

¡¡ur.**lìrot r¡ ta¿ npmriblc fr r LrK ki{lgl;llT¡Ii.(,'.$*qPl{B|:|[1
i,úi{i';t$¡t'Úl$g.*rrift¡o¡¡æ¡¡r¡-.ttþ;i*ídrinóÈn'rhrltlaraiddildn thel

5,.,,,,,,,.., $såe.9F9trJ,,,,,,-,,,,,,,,,,,,,,,,,,,,,,,,,.,,,','i.+o,'i¡'!ii,.""".-.-.,.,.ir"--',,,

If lS¡ &.hl:ttitqÊF{tic{lh'.w'FçotÂl
ur.B sp,+'ffi Èiffi$.i:tçiP$4*

plorscsþ bclow ard rcturu r coPY lo

AB¡rcd ¡¡d ¡ccoptêd byLMN Arohitcclr.
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mfb*..r¡¿*¡¡x
lddi rT¡. rlf Éíà¡r.iîþñ&f ¡

Al ,Ar-up
,; ¡ , 1- -- - _r 

-..... l:tlr F, F d -- 
'.

Al.t Mechaniôa[ Elecfricel and Plumbing and Fire
Protectlon Engiueering

rt1.l.l llfccùenlerlEnglneerlng

Phu I

l' No scop¿ ofworkis andclpetcd

Pbr¡s 2

. No scopc of nork ir rnticipatcd

Pf¡¡c 3

rrcntitrtiol rcquirt:r¡tarls,

Cool¡m¡oqpç¡F¡lü{U.br côotül¡¡td wflh ûr f-¡ædtd84 6üÉöe
¡i$t¡¡gt-H$t¡ir'Bi:qutr¿ûiiotr w¡U bú Co$t$?d,tn'l¡å dq{ fydl!ã¡iilt
rcquircd.

ALt,2 Plumblng ¡¡d Fire Protecl¡o! Englneerlng

or¡¡ scote

firc ¡y6lcms.

No plambing cogineaiog rcopo of work ic rrticipatc.d.

Ph¡¡c I

. Rcvicw of cxí¡tlng coodítions rnd swep rclativo lo ftc pmtæüon rralø
scnicc aod routing witùin thc cul ¡nd covcr rumcl uca of thcTPSS

¡nd

PatpAl

for
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.ffiÍa¡Ëltr*¡aL!-¡Êr¡i*-kâaþ¡i

dotu8" systcd ¡çrvi!8 lbc gl¡t üd covcr tuscl ¡rruri¡s ¡¡ i¡ Éon ¡
fülclio¡rlity ¡¡d zonia8 ¡rcrs¡ælitu.

oúrcrc¡l¡ô out¡ide lhc

Pb¡¡¡ 2

o No soopcofq¡o¡tirrnrioipatcd

Ph¡r.3

dcsígn ofnal lloú tfrê¡-

Al.l3 ElecHcalEuglncering

PLr¡o I
. ? ;t¡t¡!g cb¡btor rcquirtd Ùy tbc i¡st¡tl¡tion of tÀs TPSS withb lbc cr¡t üd

covcr !Þtam

Phù.2

! No 6copË ofwoú¡, edcipatod

PbrraS

o Design of clccbic¡l s)Ãt6rn! to s.rvc ¡o* ¡occba¡ic¡l ¡¡d othr lo¡d¡ ¡ddcd ¡¡
¡¡c¡ult of acto¡¡r¿ of TPSS ¡æm.

Á1.1,4 Dellver¡bles

ærtrustio¡ ¡otcd ¡üovo.

Phsc t

rrcâ).

Ihri¡n dclive4blc to bÊ$sì'Ted $úô?lLrfftl lod lt0?tsúlãlürr wc
r¡s¡¡ü tbc lðdtÅ doal¡rcug *¡ü ta u-t,.ôrf¡odttt* ff tûqttirêd.

Pbr¡c 2 r¡d 3
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Al.t.s' Co¡shr¡ctlon Adurlnlstrallou

Our scope ofwotk lncludcr rlc following:

. Answcrp¡c bid gucstiousfrombidilcrs'

. Rcvicw shop dnwlngs and eubmiltals

. RaçpoodloRFIs

üirþÊ'rËql{r{¡aärhrilrtêlrllqr.aSrrii?ril

with dæign iotcnt Wc

.a;

tì

iC¡ror.t¡l'Slrft $r: ro ols¡¡ïs, goüril çooptíe¡cc
¡¡i,ilnU*ert4 tlt folJoWl¡i sitc ttùhi'
o Pbas¿ I : 4 ¿tec¡is¡l and 4 plûtnbhg¡E¡É ptolcction

o Phæ02: Nosito vieiranticþatcd

o Pbßô 3i 4 v¡síls actq rncchanicaf ctccbical, eud plumbiog/lir protcclioo

Rs\r¡sv, co!ùactor's es-built drawingr rnd opcrrtiry manuals

Al.l.6 R€cord Drsw¡ngs

At
on

À1.t.7 À{cetlngs

Ph¡¡c I
¡ rflc¿kty m¿ctin¡¡ rbrough 6trl. sitc dcsrþ. Biwcckly thmug! 100% eilc

dæim'

Ph¡¡r /3
¡ Wo ¡ssumo tb¡t dro Ph¡se I TPSS mcctings will inoludc Ebrso 2 s¡d 3 wor!

tù¡ough lbci¡ dumtion Q{ovcnbcr 201 5).

P¿rc A3tiþlt¡*.+|rtl rfl*s*¡*rl,
ffi:*
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lrrÉtÉXba-ùaa.rt}IH.itbaa¡a*rt{aaal¡.|lgl

From Dcc¿ober20l5 fùrougt tbc cod ofconstn¡ct¡o¡ doq¡rocras wê ¡ssr¡mc
moûluyïPSS úæt¡¡gr.

Wc ¡¡sr¡¡tro tbEl OAC ucoting parl¡cipûl¡orr will not bo rrgu¡l¡ly ¡cqr¡ircd as
p¡It oftho îPSS ecopÇ ofwþrl dud¡g !¡y coûribr¡clioo phrsc.

" A1.l.t E¡cluslons

r Dc¡nolidonûawingcþlanr

r Coqùsctok'Íþ.1übË'd¡åwingr

¡ Eagi¡c¡rí¡F or povielou of tcoporary ecn'iccr

. Pre¡¡alio¡ ofrtoord dravings for í¡tc¡im cosd¡tio¡¡

¡ Rc¡¡oveUs¡tv¡go popup barriøs end contol csbína¡.

. Rosdw¡y/¡ldcw¡lk drrnolition, crcavrtío¡, ¡csto¡¡¡ico for nss, clcctlc¡l
cooduil¡ r¡d m¡¡bolcc for ¡c å!d dc Êcdcr! bctwc¿o ¡rpl¡cco¡at TPSS ard
intafacc poínlr.

, Utility loc¡tcdpotholcs, ulility rotocatioa for drninrgc, walcr, ¡cwcr, slcårû,
g¡s ífacodcd.

o Pe¡oit ¡cq¡i¡ition (æs¡ocibi,tity of tha cootractor)

. Bld ¡dmi¡isrr¿rion þ thc gcnccrl conbúctor)

¡ Phulng pl¡nldosunrÍtdrchcúlln¡ lbr rwlr,cb ovc¡ lloü ãlstlng ro trüw.

. Pta¡r/4oø¡ald.stcdr¡ï¡g fo¡ dccoútrultioû aodor dccon-çsl@i¡g of
qi¡!¡g IPS or otb¡r CPS dtc rrodc or cgþncol

AZ

Piclov Conrulling wf,l provirb tfic followiag rcrviæs for thc TPSS. sitq with
guid¡¡co p¡ûvíaLd fø c¡ch pberc ofo¡cration ¡olcd ¡bovc.

¡ ldc¡tific¿do¡ of øah ocapancy Eoup aod acccsrory usc gorçs

e Con¡tn¡dío¡clacsificat¡on

o Mcr¡¡ ofcgæss rcqldfÊgÉoß (oc.r¡prot lmdirg t¡rpcs aod loc¡tio¡c of nc¡ns
of c8rtss, clrlcs.Õ{h$irÉi&ü,cap¡city ¡cquirs¡¡¡t¡, nus¡b€r of cfüt
rç4ul¡cnctß, iútcrirri fini¡fr 6itqi¿, 66s'g¡¡c¡r ligbting), orcluding
prrformanc+b*scd cgrcrr anal¡reíe

. Intar¡¡l r¡d sur¡l Jlrc.rËdsdve ôo¡süü.don ánd ûrÈ ¡cpÉrrdod
rcçirtmcntr of diflacnr occr¡p¡ncic¡

. Oc¡ulmcy od u¡c ¡ep¿r¡tior¡

. Vcrtioùl - Ër&p¡ot!.t¡oû

lÞalb(tllh.HMú P.c. M
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*È¡¡Èr*æå*,
r*irùi.Ér¡a.¡ð*¡Êt l*¡irr

r EfnlrgcncrpowÊt cÎiløia

. F¡rE dÉlcctio¡ ¡¡d occuprnt notification dæígn crilcrlr (oot phus and spccs)

¡ Aulomrric ¡prin*lcr c¡itcrl¡ (!ot pl.!s Bdd specs)

A2,l Excluslons

. DaoolÍtion dnçingy'plt¡d!¡pul

¡ Coutr¡olor plusing drsu{ilcs, irr{¡t or codo rcview

. ErnJu¿tiø oft¿mponry cc*.iccr

. Evdìr¡doo ofi¡l¡rím co¡illtion¡ c¡ccpl uotcd Pbascs

. Pømit ¡csuiririon (rcsponsibility of tbo conlractor)"

A3 LTKEngineering

LTI('s scopo ofwort t¡¡¡ bccz¡ ¡¡¡c¡dcd fioro thcír ftll proposd to oulf includo

work aoticipatcd through May 31, 20f I' Worlt outsido thie pcriod h¡s bcen notcd

by.d,**

A3.1

^3-t.t

Scope of Senices

Task I - ProJcct Management

Dcllvorablc.s;

' Mo¡tblyi¡voicc¡
. MontblyProg¡usRoports

À3.f.2 Task 2 - Dcslgn TPSS Procurement Dbctrmcnts

LTK:¡hrll,povidc clcoricaf diHþjsdrvletr JtrgWr@¡ ernl¡¡il md tldiiilal
rp."f {.àüañiñr.tt.rrcat¡r!.tr,rËiitnr"brh-'tåd'ræ¡ðetgt¡ür¡a:ptl$fle
Mctro OlivûÍPSS,

Thr Os¡oË¡ldl prqqldt rll niiir¡dfry Kiu¿ Ëot¡¡llø-o f*Orutnc¡
¡tqulrcngau gior toltür,st¿¡t çfilic wort L'11(.tlrllptrforo d{a colhctioo and

t.bÌl5l.tú"lArbHg . P¡oA5
¡j¡¿s¡¡.¡dii¡¡atiÉej¡-sd
F.æ
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lr*.d¡¡HçË*rô*¡a-.:l*hHtaÉtúth..ta:

Trsis

stalåoldq¡ thc 8ll pc¡ccnt

núlsto¡c.

CAD dnn'lngr .t"tl utiür¡ KC Mct¡o St¡oth¡ds,

Delhcrables:
.85PcæcotDerig¡

o 1?S5Dnwings
¡ SitÊ l¡yoú ploq orc lioc dirgrao, sectiomlÞfu$ rtiegnm,

cquipmcnt layol! qrdpcat clcvar.icm, ómunic¡tíon block
dl¡efâra SC^DA po¡nt¡ list

' Elcctuic,PDBplficdb¡Usizô
o 1?SSSpociûcations

' Elcctuic, PDF, plo$cd lètttr

lk¡lhqrpl¡rÉÉU Pågr Â8
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43,1..1 Task 3 - Doslgn Sitc Enginceriog

pmvido clcarical tcchnisal

coôductorsl lyioC lho caieiing
DC fccdcr ínfræ¡uctu¡r.

LìilK stall srport othcrs in tbcir dæign of civiUsrr¡ohsrl ¡¿lelcd TPSS silo work,
including thc TPSS foundation dcsígn, sitc clcârar¡cêt, s¡t! aocommodedou¡
(fr¡rci¡g g¡tcq ãíd driva*ry pcca*) by pþviding lilô Équircrnc¡ts nccdcd lo
âccorrdodrtc lbc TPSS ¡¡d fi¡dc.t i¡&¡stsuohuc.

lr r*srmedlo bc by

fæùiou æ rcquircd ebovc,

Dcllver¡ble¡:
r Co¡ocpud Dcsígn

o Sllo

. ¡iFn¡airr irË¡¡ c¡i,¡ib l
f a¡* ¡r.. Þó¡|¡rl$tsi r#t

PegcÀ7

D¡awings
. Sllcl¡yor¡tphr*
' Ëctüocio,PDP,þoucd hatf cizc
Spcciûcatiour Ouiilbco Siûc
. Elæ{rouic,PDF,plottcd lcrcr

o PudcþatcinDasignRcviaw

lkalÞ4ãtle"ME¡u
LJæ-ru
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lìÐabSe*cÈ^rÉ.
LåFllú5H

'

**og¡r{qgtì'

lhl Iir...ãllÀ.hM B hc¡t3
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. iß¡rtp¡lrrjf F+tdxjtl¡i{sf 9'r,

.,;*¡¡l¡i¡Úiiiir¡¡*¡¡¡¡¡r*l¡åt¿,RdËriil.ri.lflËfiffin'

it:t

¡:

lbalh{ættlþbrÉq
+1rFæffiF!æ

P¡0! A9
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KingGounty
Deparùnent of TnnspoÈüon
I!ûo Trânrh Dlvlùî
GorrC ll¡n¡çl'¡ O!Ín
20t s. J¡d€fi sb.cl
KSG'IR{116
S€dô. W^ 98t0+3t50

July lQ2015

Matt Rosaue¡, Prínoipal
PirE Shett Group L.L.C.
1500 FourtbAvcouG, Su¡lo 600
Seattlq WA 98101

Replrccmont I?SS Desþ rnd Mrnogonont Cmts

DearMr. Ros¡ucr;

Your proposal dated Juoo 16, 20t5 for ærvloes lo be providod by tlro WSCC tcåm rlvhìch

includæ PSQ L[,fN, LTK MI(A and ARUP, bas boen rcvicwrd

King CountyMcto Tnnsit (KC1r4) accepts yourpmpoul with the following olaritodions
and/or exæptions:

l. The scope anrt cosb ar6 basod on comfienæmctrt of ,,rcrk May l, 201 5 and completion
of all workbyDccembe¡ 31,2016.

2. Youhavcstipulaledareageofcostbctween$1,,100,000md$l,900,000,includinga
S25Q000 mntingoncy. KCMcx¡xctr thc WSCC team to execul¿ lhe wo¡k efficiently.
Ryan Keeûó, PSO Projæt'Mno{pr¡shall serve æ poject lead to manage ths wo¡k

3. Thom¡ximumallor+r¡blerclmbu¡seocntofdesíþandmÁnÂgcmentcossis31,650,000,
excludíng tho spcciñcally goposid $250,000 contingcocy and estínurcd æ follows:

Dcrip 8lJ20,000modmum
:¡{¡qqCqry¡at $ 280,000 ¡r¡ximum ,,
.Icrnits' t :50.0{0merimuq
Toøl S1,650,000 ma,rimr¡n

4. KCM as thc Clicnt will hold a $250,000 contingensy to covcr costs cxcecdiog thc
maximum allow¡blo ¡cimbu¡semenl if the parties both agræ æ expend ooy portion of
such ønti¡ger¡cy fi¡¡ds and how zuch funds would h allocatd to consultants.
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R.ptrocmat I?SS Dorip eld M¡Á¡tcøcat Coltr
July 10,2015
P¡go 2

5, Co¡stuoËo¡ Ad¡¡l¡¡Ismüon ¡oniccr will bc provldcd by lhc WSCC lcam adoqualely to
achlcvc n¡ccc¡¡fi¡l proJcct dollwry lrtd ôcccPl¡ncc,

6. Roimbuacnrðt¡wltl bc o¡do to lhc WSCC teåtn barcd oa profcsslolll slrffraro3 lha¡
lrc acccplcd by at loßl ono othcr Publio agcnoy and audit¡blc ¡s suab.

7, 'Iìis accoptanco l¡ co¡liogcat upo¡ lhê P6rtlcs' ñ¡ll cx¿or¡t¡oû oftùo ¡ofc¡c¡ccd TPSS
MOLt.

ii:

Slnocrcly,

1t+*an"fl
K:vlu Dosoond, Goocrrl Mana3crr
KCMoûoÎ¡rüh
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EXHIBIT H

TO
PURCHASE AND SALE AGREEMENT

KING COUNTY SITE WORK

King County Site Work is early site work on and/or immediately adjacent to the Property
that is necessary to prepare the Property for sale to Buyer. This work allows Buyer's
contractor to proceed with commencement of its Project in a timely fashion after Closing
while reducing impediments to the continued bus uses and transit operations on and
through the Property after Closing,

The King County Site Work includes elements such as the following, which will be further
defined in the Temporary Joint Use Agreement:

a. Limited demolition of some existing structures along the 9th Avenue property line;

b. lnterim Access to DSTT;
c. Temporary ramps between streets and the Property to provide bus operations on

the Property during construction of the lnterim Access to DSTT;

d. Revised curb cuts for interim access to DSTT;

e. Removal of overhead wires on the Property.

The cost for all such King County Site Work elements shall be reimbursed by Buyer to
Seller except for the lnterim Access to DSTT, the costs for which shall be paid pursuant to
Section 18.2(a) of the Agreement.

The Temporary Joint Use Agreement will specify whether the passenger facility currently
located on the Property is or is not an element of the King County Site Work.

Revised June 22,2017
EXHIBIT H



EXHIBIT I

PURCHASE AND SALE AGREEMENT

Example of Tree Grate

Example of Profile

Ml(',. 2l I 4170 I 7 I 46-00 PM
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