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KING COUNTY 1200 King County Courthouse

516 Third Avenue

m Seattle, WA 98104
Signature Report

King County
June 28, 2017
Ordinance 18546
Proposed No. 2017-0094.3 Sponsors Kohl-Welles

AN ORDINANCE authorizing the conveyance of the

surplus property located at 906 Pine Street, Seattle,

Washington, in council district four.
STATEMENT OF FACTS:
1. The department of transportation declared the property located at 906
Pine Street, Seattle, Washington, located within council district four,
surplus to its needs on January 20, 2016.
2. The facilities management division offered the property to other county
agencies on January 29, 2016 and received no interest.
3. The facilities management division declared the property surplus to the
current and future foreseeable needs of the county on March 1, 2016.
4. The facilities management division found the property suitable for
affordable housing development on March 1, 2016.
5. King County received concurrence from the Federal Transit Agency on
February 12, 2016, regarding the sale of the property.
6. King County received an offer from the Washington State Convention
Center, a King County public facilities district utilizing its own funds and
financing tools available to it, and accepted a purchase price of one

hundred sixty one million, ten thousand, nine hundred forty dollars, based
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on a fair market value analysis.

7. In addition to the full appraised value of the property, the Washington

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

housing program/fund managed by the department of community and

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

hereto.

8. In accordance with K.C.C. 4.56.100.A.1. and K.C.C. 4.56.140.A., the

county may dispose of real property to another governmental agency by

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

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

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1. The executive is authorized to convey the Convention Place Station
to the Washington State Convention Center consistent with the terms set forth in the
purchase and sale agreement substantially in the form of Attachment A to this ordinance
and to take all actions necessary to implement the terms of the purchase and sale
agreement.

SECTION 2. To further the promotion of the construction of additional
workforce housing in King County, all moneys the buyer is obligated to contribute to
affordable housing under the terms of the purchase and sale agreement shall be targeted
to projects that will produce housing units affordable to workers making thirty to eighty
percent of the area median income, with a preference for thirty to fifty percent of the area
median income or transit oriented development projects.

SECTION 3. The proceeds of the sale shall be used first for sale-related
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expenses, and then for transit purposes targeted to mitigation of the impacts of
Downtown Seattle Transit Tunnel ("DSTT") closure on riders of King County Metro
buses removed from the DSTT and then to implementation of the METRO CONNECTS
Long Range Plan. Sale proceeds shall not be used to supplant noncounty funding
contributions for these transit purposes.

SECTION 4. As part of the Temporary Joint Use Agreement (TJUA) defined in
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the purchase and sale agreement, the county shall pay eighty percent of the actual
50

Downtown Seattle Transit Tunnel (DSTT) Access Cost, up to four million dollars
51

Ordinance 18546 was introduced on 3/13/2017 and passed as amended by the
Metropolitan King County Council on 6/26/2017, 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: 1 - Mr. Gossett

KING COUNTY COUNCIL =
KING COUNTY, WASHINGTON =

ATTEST:
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APPROVED this ~ dayo < , 2017,

<{—Dow Constantine, County Executive

Attachments: A. Purchase and Sale Agreement (Convention Place Station, Seattle, Washington)
Revised June 22, 2017
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PURCHASE AND SALE AGREEMENT
(Convention Place Station, Seattle, Washington)

This Purchase and Sale Agreement (“Agreement’) is made as of the __ day of ,
2017 (the "Agreement Date"), by and between Washington State Convention Center Public
Facilities District, a King County public facilities district (‘Buyer”) and King County, a home-rule
charter county and political subdivision of the State of Washington (“Seller"). Each of Buyer and
Seller are a “Party” hereunder and collectively shall be referred to as the "Parties.”

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

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

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

(i) all assignable easements and rights appurtenant thereto relating to the Land, except for
the Seller's WSDOT Lease;

(i) all assignable permits in the name of Seller, if any, and all approvals, studies, surveys,
warranties and other documents, associated with the Land, if any; and

iii) all buildings, structures, fixtures and related amenities located on the Land (the
‘Improvements,”), except for those Improvements specifically excluded, or to be relocated on the
Land, as set forth under this Agreement.

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

1 0of 23
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is $910 per square foot for the Land) less one million dollars ($1,000,000) as an adjustment in
favor of Buyer for costs related to remediation of existing Hazardous Substances and for the
indemnification and duty to defend provisions set forth in Section 11 below. The Purchase Price
shall be paid as follows:

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

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 forin attached hereto as Exhibit C-1 (the “Note"); and

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

Buyer's affordable housing obligation.

3. Earnest Money.

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

3.2 Disposition of Earnest Mongy. The Earnest Money shall be held and disbursed as

account pursuant to the terms of this Agreement. Upon waiver of the Review Period, the Earnest
Money shall be nonrefundable to Buyer unless the Closing fails to occur due to a default by Seller,
or the failure of a condition precedent for Buyer's benefit or as provided in Section 4.3, Section
4.4, Section 6.1, Section 8 or Section 10.2 in which event the Earnest Money, except for the
Independent Consideration, shall be returned to Buyer. Except as to the Independent
Consideration, the balance of the Earnest Money shall be returned to Buyer upon satisfaction of

Buyer's obligations at Closing.

4. Title.

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

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

2 0of 23
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4.3 Title Review. Buyer shall have until the date that is ten (10) days after the Agreement Date
to advise Seller in writing of any exceptions or other matters (the “Exceptions”) in the Preliminary
Commitment to which Buyer objects. All Exceptions to which Buyer does not object in writing
shall be deemed accepted by Buyer.

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

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

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

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

4.5 Title Insurance. Pursuant to Section 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 title defects and matters, if any, that
are covered by the insurance in such endorsements and exhaust its remedies and policy limits, if
any, against Title Company before pursuing Seller. The cost of the standard coverage portion of
the Title Policy will be paid by Seller. The cost of any endorsements requested by Buyer, the cost
of the premium increase for extended coverage, and the cost of any Survey or update of the
Survey, if any, required for extended coverage shall be paid by Buyer. At Closing, Seller agrees
to provide the Title Company such customary indemnities and/or affidavits as Title Company may
reasonably require to remove from the Title Policy the standard preprinted exceptions for
mechanic’s liens and parties in possession. .

5. Review of Property.

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

of any such changes.

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

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

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

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

6. Closing.

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

6.2 Closing Costs.

(a) Seller's Costs at Closing. At Closing, Seller shall pay (i) the premium for the standard
coverage portion of the Title Policy, (ii) one-half of Escrow Holder's escrow fees and charges, and
(iii) any recording costs of clearing title other than the Deed.

(b) Buyer's Costs at Closing. At Closing, Buyer shall pay (i) the premium for the extended
coverage portion of the Title Policy and any endorsements requested by Buyer, (ii) the costs of
recording the Deed, and (iii) one-half of Escrow Holder's escrow fees and charges.

Each Party shall be responsible for its own légal, accounting and consultant fees. The parties
agree that the transaction described herein is exempt from real estate excise tax pursuant to
WAC 458-61A-205.

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

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

(a) Performance by Seller. Seller shall have performed all material obligations required by
this Agreement to be performed by it.

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

(c) Representations and Warranties. The representations and warranties of Seller contained
herein shall be true and correct in all material respects.

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

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

(@) SEPAINEPA. (i Buyer shall have consulted with Seller and published a final
environmental impact statement pursuant to Ch, 43.21C RCW and the National Environmental
Policy Act (‘NEPA”") to the extent applicable, with all appeal periods having expired, and if any
appeals are filed, with such appeals finally resolved, and (i) Seller shall have satisfied any
requirements of Seller imposed by Ch. 43.21C RCW and NEPA to the extent applicable, with all
appeal periods having expired, and if any appeals are filed, with such appeals finally resolved.

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

(i) Completion of Art Deaccession. Completion of the removal procedure specified in section
9 of the agreements for artists services for the DSTT art program entered into by Seller's
predecessor in interest (the Municipality of Metropolitari Seattle), including Council action on any
decision to remove art from the Downtown Seattle Transit Tunnel.

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

Section 17.2 below.

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

(a) Performance by Buyer. Buyer shall have performed all material obligations required by
this Agreement to be performed by it.

(b)  Representations and Warranties. The representations and warranties of Buyer contained
herein shall be true and correct in all material respects. .

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

(d)  Temporary Joint Use Agreement. Buyer and Seller will have entered into the Temporary
Joint Use Agreement, defined in Section 18.2 below.

(e) SEPA/NEPA, (i) Buyer shall have consulted with Seller and published @ final
environmental impact statement pursuant to Ch. 43.21C RCW and NEPA to the extent applicable,
with all appeal periods having expired, and if any appeals are filed, with such appeals finally
resolved, and (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.
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) Completion of Art Deaccession. Completion of the removal procedure specified at section
9 of the agreements for artists services for the DSTT art program entered into by Seller's
predecessor in interest (the Municipality of Metropolitan Seattle), including Council action on any
decision to remove art from the Downtown Seattle Transit Tunnel.

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

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

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

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

(c) An executed Temporary Joint Use Agreement,

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

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

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

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

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

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

(d)  Anexecuted Temporary Joint Use Agreement.

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

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

Closing.

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

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

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

10. Representations and Warranties.

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

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

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

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

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

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

Buyer.

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

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

formaldehyde or radon gas.

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

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

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

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

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

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

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

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

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

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

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

17. Default and Remedies.
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17.1 Default by Buyer. If Buyer fails without legal excuse to complete the purchase of the
Property in accordance with the terms of this Agreement, the Earnest Money deposited by Buyer
shall be forfeited as liquidated damages to Seller as the sole and exclusive remedy available to
Seller for such failure. Buyer and Seller expressly agree that the delivery to and retention of the
Earnest Money by Seller represents a reasonable estimation of the damages in the event of
Buyer's default, that actual damages would be difficult to ascertain as of the date hereof, and this

provision does not constitute a penalty.

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

18.  Post-Closing Obligations of Buyer and Seller. The following obligations of Buyer and
Seller shall survive Closing hereunder.

18.1 Pledge of Lodging Tax; Priority Position.

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

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

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

(b) Issuiance of Bonds for'the Project. Seller recognizes that Buyer expects to issue the First
Issue and each Later Issue (each as defined in the Financing Plan attached hereto as Exhibit D-1
(the “Financing Plan")) including short term debt as described in Section 3.b. of the Financing
Plan as Additional First Priority Bonds (also referred to as “PFD First Priority Bonds” under the
Transfer Agreement between the State of Washington and Buyer dated November 30, 2010 (the
“Transfer Agreement”) or Subordinate Priority WSCC Obligations (also referred to as “PFD
Subordinate Lien Obligations” under the Transfer Agreement), provided Buyer satisfies the
applicable conditions to such issuance set forth in the Financing Plan and in the 2010 Bond
Resolution. Buyer shall notify the Director of Seller's Office of Performance Strategy and Budget
(or its successor) between sixty (60) and ninety (90) days before such issuance. At the request of
Buyer from time to time, Seller shall confirm the priority of the Obligations in writing.
Notwithstanding the foregoing, any bonds issued within one (1) year following completion of the
Project (defined as receipt of the final certificate of occupancy for the Project) (“Completion
Bonds") for the purpose of renovating Buyer’s existing convention facility may be issued as
Additional First Priority Bonds or Subordinate Priority WSCC Obligations so long as Buyer
satisfies the Later [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 required). Thereafter, Buyer may not issue Additional First
Priority Bonds or Subordinate Priority WSCC Obligations without Seller consent, except that
Buyer may issue refunding First Priority Bonds and Subordinate Priority WSCC Obligations for
debt service savings or to refinance the short term debt described in Section 3.b. of the Financing

Plan.

(¢)  Second Amendment to 2010 Bond Resolution. Buyer hereby covenants and agrees to
use good faith efforts to adopt the Second Amendment to the 2010 Bond Resolution pursuant to
Section 21(b) thereof in connection with the First Issue to provide that (i) the Obligations shall
constitute priority Seventh in the Flow of Funds set forth in Section 9(c) of the 2010 Bond
Resolution, (i) the payments and obligations currently described as priority Seventh in the 2010
Bond Resolution shall become priority Eighth, and (jii) the payments and obligations currently
described as priority Eighth in the 2010 Bond Resolution shall become priority Ninth. In the event
Buyer is unable to adopt the Second Amendment, Buyer must satisfy the Additional Conditions as
defined in Paragraph 7 of the Financing Plan.

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

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

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

(b) King County Site Work. Seller shall be responsible for completing certain King County site
work on the Property related to the DSTT Access Conceptual Plans as described in Exhibit H
attached hereto (the “King County Site Work"). Buyer shall perform the King County Site Work for
Seller as will be further defined in the Temporary Joint Use Agreement. The King County Site
Work shall be completed prior to Closing, but shall not commence until execution of the
Temporary Joint Use Agreement, and the conditions set forth in Sections 6.4(h) and 6.5(f) have
been satisfied. In the event this transaction fails to close for any reason other than Seller’s default
after commencement of the King County Site Work, Buyer will repair and restore the Property at
its sole expense to the condition that existed immediately prior to commencement of the King
County Site Work.

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

(d) Bus Routing, Delays, and Closure, Buyer shall utilize reasonable measures to mitigate
any public transportation travel time increases caused by re-routings through the Property and
other property impacted by the construction of the Project. Buyer and Seller shall work
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 Arwork. Reference is made to that certain letter dated January 17, 2017 from Cath
Brunner of 4Culture, a copy of which has been provided to Buyer (as modified, the "Existing
Artwork Letter’). Seller shall enter into an agreement with 4Culture by which Seller will cause
the deaccession of all existing public artwork on the Property prior to Closing and to pay the costs
related thereto. Such agreement between Seller and 4Culture shall be provided to Buyer for
review and approval, such approval not to be unreasonably withheld, conditioned or delayed,
prior to execution thereof. Buyer does not have a statutory requirement for public art in the
Project. In consideration of Seller's obligations under this Section 18.3, Buyer hereby agrees to

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

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

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

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

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

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

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

18.6 Affordable Housing. The Buyer acknowledges that both the Seller, as a regional leader in

seeing more affordable housing being built as a result of this Project. To provide for, satisfy and
support Seller’s interest, goal and requirement to make the Property available for affordable
housing, Buyer shall contribute Five Million Dollars ($5,000,000) to the King County Department
of Community and Human Services to be used by the agency to support and provide affordable
housing in King County. This contribution must be made at Closing.

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

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

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

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

(d) Buyer shall be responsible for obtaining all permits necessary to complete the
construction of the Project, the King County Site Work, the DSTT Access work, and the TPSS and

Infrastructure Work unless otherwise contemplated in this Agreement.

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

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

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

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

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

With a copy to; Pine Street Group L.L.C.
1500 Fourth Avenue, Suite 600
Seattle, Washington 98101
Attention: Matt Griffin and Matt Rosauer

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

the date of such refusal).

20.  Assignment.

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

discretion.

20.2 Seller's Assignment. Seller may not assign its rights under this Agreement without
Buyer's prior written consent, which shall not be unreasonably withheld, delayed or conditioned.
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21.  Dispute Resolution. In the event of a dispute between the Parties during the Term of the
Agreement, the following terms and conditions shall apply:

21.1 Buyer's designee and the King County Executive, or its designee (the “Designated
Representatives”), shall confer to resolve disputes that arise under this Agreement as requested
by either Party. The Designated Representatives shall use their best efforts and exercise good
faith to resolve such disputes. The following individuals are hereby designated as the Designated
Representatives of the Parties for the purpose of resolving disputes that arise under this
Agreement, and dispute resolution notices shall be sent to:

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

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

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

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

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

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

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

hereunder.

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

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

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

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

by such causes.

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

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

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

By:
Name:
Its:

Approved as to form:

By:

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

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

Approved as to form:

By:
Matthew R. Hendricks, General Counsel

Exhibits

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

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

Exhibit C-2 2010 Bond Resolution
Exhibit D-1  Financing Plan .
Exhibit D-2  Financing Contingency Plan
Exhibit E Temporary Layover Space
Exhibit F Special Use Permit

Exhibit G TPSS MOU

Exhibit H King County Site Work
Exhibit | Sidewalk Art and Tree Grates
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EXHIBIT A-1
TO
PURCHASE AND SALE AGREEMENT

Description of Parcels

Revised June 22, 2017

| Parcel | Address Parcel Area Zoning
Number

A 906 Pine St 0660001025 123,747 SF Downtown Mixed
Commercial
340/290-400

B 1620 9" Ave 0660001700 54,287 SF Downtown Mixed
Commercial
340/290-400
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EXHIBIT A-2
TO
PURCHASE AND SALE AGREEMENT

Legal Deseription

PARCEL A:

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

PARCEL B;

THOSE PORTIONS OF PINE STREET AND TERRY AVENUE AND OF LOTS 1, 2, 3, 10, 11,
AND 12 AND THE ALLEY ADJOINING THERETO, ALL IN BLOCK 44, SECOND ADDITION TO
THE TOWN (NOW CITY) OF SEATTLE AS LAID OFF BY THE HEIRS OF SARAH A. BELL
(DECEASED) , ACCORDING TO THE PLAT THEREOF RECORDED IN VOLUME 1 OF PLATS,
PAGE 121, RECORDS OF KING COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:
BEGINNING AT THE NORTHEASTERLY CORNER OF SAID LOT 10; THENCE SOUTH
30°38'18" EAST, ALONG THE EASTERLY LINE OF SAID LOTS 10, 11 AND 12, TO A POINT
OPPOSITE HIGHWAY ENGINEER'S STATION 2233+60+ ON THE LINE SURVEY OF SR 5,
SEATTLE FREEWAY: JACKSON ST. TO OLIVE WAY AND 110 FEET NORTHWESTERLY
THEREFROM; THENCE SOUTH 16°54'20" WEST, PARALLEL WITH SAID LINE SURVEY, TO
A POINT ON A LINE THAT IS PARALLEL WITH AND 18 FEET NORTHWESTERLY OF,
MEASURED AT RIGHT ANGLES TO, THE CENTERLINE OF PINE STREET; THENCE SOUTH
59°21'65" WEST, ALONG SAID PARALLEL LINE, A DISTANCE OF 153.07 FEET TO THE
CENTERLINE OF TERRY AVENUE; THENCE SOUTH 59°21°30” WEST, ALONG SAID
PARALLEL LINE, A DISTANCE OF 33 FEET TO THE SOUTHEASTERLY PROLONGATION OF
THE WESTERLY MARGIN OF TERRY AVENUE; THENCE NORTH 30°37'28” WEST, ALONG
SAID WESTERLY MARGIN, A DISTANCE OF 194.93 FEET; THENCE NORTH 59°22'07" EAST,
A DISTANCE OF 66 FEET TO THE NORTHWESTERLY CORNER OF SAID LOT 3; THENCE
NORTH 59°22'21” EAST, ALONG THE NORTHERLY LINE OF SAID LOTS 3 AND 10, A
DISTANCE OF 256.09 FEET TO THE POINT OF BEGINNING. SITUATE IN THE CITY OF
SEATTLE, COUNTY OF KING, STATE OF WASHINGTON.
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EXHIBIT A-3
TO
PURCHASE AND SALE AGREEMENT

Parcel Map.
Parcel A 123,747 sf
Parcel B 54,287 sf (parcels 6, 7, 8, 9 and 10)

Total 178,034 sf
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EXHIBIT B
TO
PURCHASE AND SALE AGREEMENT

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

BARGAIN AND SALE DEED
Grantor:
Grantee:

Abbreviated
Legal Description;
complete legal description appears on E)(hiblt A hereto).
Assessor's Tax

Parcel No.:

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

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

. State of Washmgton

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

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

DATED as of ,20__

[**ADD ACKNOWLEDGEMENTS AND EXHIBITS**]
EXHIBIT B
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NOTE: Calculations to be updated for initial year after Closing Date is established.

EXHIBIT C-1
TO
PURCHASE AND SALE AGREEMENT

FORM OF NOTE

PROMISSORY NOTE

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

Seattle, Washington

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

SECTION 1. Interest Rate.

This Note shall bear interest prior to maturity or acceleration during the term of this Note as
provided in this Section 1 (the “Note Rate”). From twelve (12) months before the first payment
date in Section 2 until the June 30 that is six (6) years later (the “Initial Note Rate Period”), the
Note Rate shall be one percent (1.0%). After the Initial Note Rate Period until the Maturity Date,
the Note Rate shall be four and 25/100 percent (4.25%). In the event of a default under this Note,
interest shall begin to accrue at the Default Rate set forth in Section 7 below. Interest shall
compound annually and be paid annually in accordance with Section 2 below.

SECTION 2. Annual Payments.

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

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

SECTION 3. Maturity.

%

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

SECTION 4. Application of Payments.

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

SECTION 5. Prepayment.

Maker does not have the sole right to prepay its obligation under this Note in full or in part at any
time prior to June 30, 2035 (the "Prepayment Date”). Nevertheless, if either Maker or Holder
believes it is in their mutual interest to pay off the obligations, that party may make a proposal to
the other party for consideration. As of the Prepayment Date, and any June 30 thereafter, Maker
may pay off the entire note by paying an additional 5% of the outstanding principal at the payoff.
Maker must provide Holder with one year notice of its intent to pay off the remaining balance. In
addition to the above described prepayment options, Maker has the right at any time to establish
an escrow fully funding all interest, principal and redemption premium on the Note through June
30, 2035. Upon funding such escrow with permitted investments (US Treasury obligations or,
upon approval of Holder, equivalent), the Note will be considered legally defeased and all
restrictions on the issuance of additional indebtedness by the Maker described herein shall no

longer be in force.

SECTION 6. Late Charge.

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

SECTION 7. Default; Remedies.

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

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

SECTION 9. Miscellaneous.

(a) Every person or entity at any time liable for the 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. Security,

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

authorized by RCW 36.100.040(7).

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

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

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

SECTION 11. Riyht of Offset. Pursuant to that certain Temporary Joint Use Agreement dated
as of even date herewith by and between Maker and Holder, Maker has the right to offset certain

obligations of Holder against the interest owed pursuant to this Note.

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

accordingly.
DATED as of the day and year first above written.

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

Maker:

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

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

Approved as to form;

By:
Matthew R. Hendricks
General Counsel
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SCHEDULE A TO PROMISSORY NOTE

Year ending
June 30 after the
Initial Payment

Period Beg Yr Bal Interest Payment
Year 7 141,010,940 5,992,965 6,770,381
Year 8 140,233,624 5,959,925 6,973,492
Year 9 139,219,957 5,916,848 7,182,697
Year 10 137,954,108 5,863,050 7,398,178
Year 11 136,418,980 5,797,807 7,620,123
Year 12 134,596,663 5,720,358 7,848,727
Year 13 132,468,294 5,629,903 8,084,189
Year 14 130,014,008 5,525,595 8,326,714
Year 15 127,212,889 5,406,548 8,576,516
Year 16 124,042,921 5,271,824 8,833,811
Year 17 120,480,934 5,120,440 9,098,826
Year 18 116,502,548 4,951,358 9,371,790
Year 19 112,082,116 4,763,490 9,652,944
Year 20 107,192,662 4,555,688 9,942,532
Year 21 101,805,818 4,326,747 10,240,808
Year 22 95,891,757 4,075,400 10,548,033
Year 23 89,419,124 3,800,313 10,864,474
Year 24 82,354,963 3,500,086 11,190,408
Year 25 74,664,641 3,173,247 11,526,120
Year 26 66,311,768 2,818,250 11,871,904
Year 27 57,258,115 2,433,470 12,228,061
Year 28 47,463,524 2,017,200 12,594,903
Year 29 36,885,821 1,567,647 12,972,750
Year 30 25,480,719 1,082,931 13,361,932
Year 31 13,201,717 561,073 13,762,790
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End Yr Bal
140,233,524
139,219,957
137,954,108
136,418,980
134,596,663
132,468,294
130,014,008
127,212,889
124,042,921
120,480,934
116,502,548
112,082,116
107,192,662
101,805,818
95,891,757
89,419,124
82,354,963
74,664,641
66,311,768
57,258,115
47 463,524
36,885,821
25,480,719
13,201,717
0
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PURCHASE AND SALE AGREEMENT

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

I, Linda Willanger, Secretary of the Board of Directors of the Washington State
Convention Center public facilities district (the “District”), do hereby certify that the attached is
a full, true and correct copy of Resolution No. 2010-12 adopted on November 12, 2010 by the
Board and authorizing the issuance and sale of Lodging Tax Bonds of the District in the
aggrcga;e principal amount of not to exceed $335,000,000 to finance thé costs of acquiriﬁg and-
improving the Washington State Convention Center; funding a reserve fund and to pay costs of
issuance; delegating authority for the sale of the bonds and the préparation and dissemination of
a preliminary official statement and final official statement; providing for continuing disclosure;
providing for a negotiated sale of the bonds to CitiGroup Global Markets Inc., Goldman, Sachs
& Co., Morgan Stanley & Co. Incorporated, Loop Capital Markets LLC and Piper Jaffray & Co.,
and that such resolution has not been amended or supérseded and is in full force and effect as of
the date hereof.

Dated this 30th day of November, 2010.

[P il

Linda Willanger, Sceretary
Washington State Convention Center
public facilities district

P20287_CMWA20287_B46 1172910



RESOLUTION NO. 2010-12

A RESOLUTION OF THE BOARD OF DIRECTORS OF WASHINGTON
STATE CONVENTION CENTER PUBLIC FACILITIES * DISTRICT,
AUTHORIZING THE JSSUANCE AND SALE OF LODGING TAX BONDS
OF THE PUBLIC FACILITIES DISTRICT IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT TO EXCEED $335,000,000 TO FINANCE
THE COSTS OF ACQUIRING AND IMPROVING THE WASHINGTON
STATE CONVENTION CENTER, FUNDING A RESERVE FUND AND TO
PAY COSTS OF ISSUANCE; DELEGATING AUTHORITY FOR THE
SALE OF THE BONDS AND THE PREPARATION AND
DISSEMINATION OF A PRELIMINARY OFFICIAL, STATEMENT AND
FINAL OFFICIAL STATEMENT; PROVIDING FOR CONTINUING
DISCLOSURE; PROVIDING FOR A NEGOTIATED SALE OF THE
BONDS TO CITIGROUP GLOBAL MARKETS INC., GOLDMAN,
SACHS & C0O,;, MORGAN STANLEY & CO. INCORPORATED, LOOP
.CAPITAL MARKITS LLC AND PIPER JAFFRAY & CO.

ADOPTED: NOVEMBER 12,2010

Prepared by:

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

RESOLUTION NO. 2010-12
’ : OF THE ‘
WASHINGTON STATE CONVENTION CENTER
PUBLIC FACILITIES DISTRICT

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

WHIEREAS, in 1982, with the support of the Washington state legislature, a nonprofit
corporation was established to design, construct, promote and operate the Washington State
Convention Center (“WSCC"); and

WHEREAS, in 2010, the state Le'gislature enacted Substitute Senate Bill 6889 (the “Convention
Center Act”), which authorized King County (the “County”) to create a public facilities district to
acquire, own and operate a frade and convention ‘center transferred from a public nonprofit

corporation; and

WHEliEAS, the Washington State Convention Center public facilities district (the “District”)
was formed by the County, pursuant to Ordinance 16883, adopted on July 19, 2010, for the

specific purpose of acquiring, owning and operating the WSCC; and

WHIEREAS, in order 1o finance the costs of acquisition of and improvements to the WSCC, the
District is authorized by RCW chs. 36.100:060, 36,100,040 and 39.46 to issuc bonds payable

from tax receipts of the District; and

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



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

follows: g
Section 1, Definitions and Interpretation,

Capitalized terms, unless some other meaning is plainly intended, used in this resolution have the
meanings given such terms in Appendix A to this resolution or in Section 20, and the rules of

interpretation also are set forth in Appendix A.
Section 2, Authorization of Bonds.

The District hereby authorizes the issuance and sale of Bonds for the purposcs of paying the costs
of acquisition of the WSCC and undertaking certain capital improvements, funding a reserve and
for the additional purpose of paying the expenses incidental to the issuance of the Bonds.

The Bonds shall be in the aggregate principal amount of not to exceed $335,000,000 and shal! be
issued in one or more series, as determined by the Authorized Representative pursuant to the

authority granted in Section 17 of this resolution,

Section 3. Bond Details,

The Bonds shall be designated as “Washington State Convention Center Public Facilities District
Lodging Tax Bonds, 2010” and if issued in morc, than one series, shall have the additional
identifying designations set forth in the Bond Purchase Contract approved pursuant lo Section 17
of this resolution. The Bonds of each series shall be registered as to both principal and interest,
shall be issued in the aggregate principal amount set forth in the Bond Purchase Contract and the
Trust Agreement, and shall be numbéred separately in the manner and with any additional
designation as the Trustee deems necessary for purposes of identification, shall be dated their
date of delivery, shall be in the denomination of 85,000 each or any integral multiple of $5,000
within each series and maturity, and shall bear interest from their date of delivery until the Bonds
bearing such interest have been paid or their payment duly provided for, The Bonds of each
series shall bear interest at the per annum rates, payable on the interest payment dates and shall
mature or be subject to prior redemption, in the principal amounts on the principal payment dates
set forth in-the Bond Purchase Contract and the Trust Agreement and as approved by the
Authorized Representative pursuant Lo Section 17-of this resolution, y

The Bonds shall be First Priority Bonds and shall be payable and secured as provided herein and
in the Trust Agreement,

Section 4, Redemption and Purchase.

(a) Optional Redemption. The Bonds of each serics may be subject 1o optional redemption
and/or extraordinary optional redemption on the dates, at the prices and under the terms set forth
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in the Bond Purchase Confract and the Trust Agreement and as approved by the Authorized
Representative pursuant (o Section 17 of this resolution,

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

(¢)  -Purchase of Bonds. “The District may acquirc Bonds by purchase of Bonds offered to
the Distriot at any time at such purchase price as the District deems appropriate, or by gift at any
time on terms as the District deems appropriate, The District hereby reserves ihe right to use at
any time any Lodging Tax Revenues available after providing for the payments required by
paragraph First through Seventh of Section 9(c) of this resolution to purchase any of the Bonds,

Section 3, Registration, Excharge and Payments,

(a) Trustee/Bond Register.  The Board bereby authorizes the Designated District
Representative (i) to specify and adopt the system of registration and transfer for the Bonds
approved by the Washinglon State Finance Committee from time lo time throogh the
appointment of state fiscal agencies for the purposes of registering and authenticating the Bonds,
maintaining the Bond Register and effecting transfer of ownership of the Bonds, or in the
alternative (i1) to appoint the Trustee to act in the capacity of registrar, authenticating agent and
paying agent. [f the Trustce is appointed as the Registrar, the manner of repistration, exchange
and payment. of the Bonds shall be as set forth in the Trust Agreement. The Trustee is hereby
appointed as the initial Registrar for the Bonds.

Section 6. Fornm of Bonds,

The Bonds shall be in substantially. the following form:

NO. b}

UNITED STATES OF AMERICA
WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT
LODGING TAX BOND, 2010[___ ]

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

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

Association, as trustee (the “Trustec”).

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

Resolution.

This bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Bond Resolution or the Trust Agreement until the Certificate of
Authentication hercon shall have been manually signed by or on behalf of the Trustee,

This bond is one of an authorized issue of bonds of like date, tenor, rate of interest and
date of maturity, except as to number and amount in the aggregate principal amount of
b and is issued pursuant to the Bond Resolutjon for providing funds to pay the cost of
acguiring and improving the Washington State Convention Center (“WSCC”), to fund the
Reserve Fund, and to pay costs of issuance. Simultaneously herewith, the District is issuing its
Washington State Convention Center Public Facilities District Lodging Tax Bonds,
2010 (the “2010[.] Bonds”). [Insert reference to Build America Bonds, as
applicable,]

The bonds of this issue maturing on and prior to are not subject to
redemption prior to their stated mafuritics. The bonds of this issue maturing on and after ’
are subject to redemption at the option of the District on and after in
whole or in part on any date (with maturities to be selected by the District), at a price of par plus

accrued interest to the date fixed for redemption.

[The bonds of this issue maturing on ___ 1, shall be redeemed by the District on
1 of the following years in the following principal amounts at a price of par plus

accrued interest to the date fixed for redemption;

Redemption
Dates Amounts

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

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

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

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

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

. precedent to and in the issuance of this bond have happened, been done and performed and that

the issuance of this bond and the bonds of this issue does not violate any constitutional, statutory
or other Jimitation upon the amount of bonded indebtedness that the District may incur.

IN - WITNESS WHEREQF, the Washington State Convention Center Public Facilities
District has caused this bond to be executed by the manual or facsimile signatures of the Chair
and Secretary of the Board of Directors, and the seal of the District to be impressed, imprinted or
otherwise reproduced hereon, as of this day of , 2010,

WASHINGTON STATE
CONVENTION CENTER PUBLIC
FACILITIES DISTRICT

(SEAL)
_ I/ faesimile or manual signature
Chair, Board of Directors
ATTEST:

/s/ Tacsimile or manual signature
Secretary, Board of Directors
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The Trustee's Certificate of Authentication on the Bonds shall be in substantially the
following form:

CERTIFICATE OF AUTHENTICATION

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

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

v

By

Sectlon 7, Execution of Bonds.

The Bonds shall be executed on behalf of the District with the manual or facsimile signaiures of
the Chair of the Board of Directors, atlested by the Secretary of the Board, and the corporate seal
.of the District shall be impressed, imprinted or otherwise reproduced thereon,

In case either or both of the officers who shall have executed the Bonds shall cease 1o be an
officer or officers of the District before the Bonds so signed shall have been authenticated or
delivered by the Trustee, or issued by the District, such Bonds may nevertheless be authenticated,
delivered and issued, and upon such authentication, delivery and issuance,’shall be as binding
upon the District as though those who signed the same had continued to be such officers of the
District. Any Bond also may be signed and attested on behalf of the District by such persons as
at the actual date of execution of such Bond shall be the proper officers of the District although at
the original date of such Bond any such person shall not have been such officer of:the District.

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

and are entitled to the benefits of this resolution,

Section 8. Lost oi-Destroyed Bonds.

If any Bonds arc losi, stolen, mutilated or destroyed, the Trustee may authenticate and deliver a
new Bond or Bonds of ike series, amount, maturity and tenor to the Registered Owner upon tlhie
owner paying the expenses and charges of the Trustce and the Distriet in connection with
preparation and authenticalion of the replacement Bond or Bonds and upon his or her filing with
the Trustce the mutilated Bond or filing with the Trustee and the -District evidence satisfactory to
both that such Bond or Bonds were actually lost, stolen or destroyed and of his or her ownership,
and upon fumishing the District and the Trustee with indemnity satisfactory 1o both.
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Secrion 9. . Trust Agreement; Lodging Tax Account; Funds; Fiow of Funds.

(a) Trust Agreement. The District shall enter into a Trust Agreement (the “Trust
Agreemen(™) with U.S. Bank National Association, as trustee for the benefit of the owners and
holders of the Bonds and Additional First Priority Bonds. A form of Trust Agreement has been
provided tothis Board, and the President of the Board is hereby authorized and directed to
executce the Trust Agreement with such modifications as shall have been approved by him prior
to its execution. Under the terms of the Trust Apreement, the Trustee shall establish and
maintain the Lodging Tax Account, the Bond Fund and the Reserve Fund.

(a) Lodging Tax Account, A special fund of the District to be known as the “Washington
State Convention Center PFD -- Lodging Tax Account” (the “Lodging Tax Account”) is hercby
authorized and directed o he created and maintained in the office of the Trustee. For so long as
the Bonds and any Additional First Priority Bonds remain Outstanding, all Lodging Tax
Revenucs shall be transferred to and deposited into the Lodging Tax Account upon their transfer
from the State Treasurer, Within the Lodging Tax Account, the District shall create a
subaccount 1o be dcsignated as the Additional Lodging Tax Revenues Subaccount (the
“Additional Lodging Tax Revenues Subaccount"”) for the purpose of holding and accounting for
Additional Lodging Tax Revenues received by the District.

(b) Other Funds and Accounts. Pursnant te the terms of the Trust Agreement, the Trustee
shall also establish the following funds and accounts for the purpose of paying and securing the

payment of First Priority Bonds:

() “Washington State Convention Center Public Facilities District Lodging Tax Bond Fund”
(the “Bond Fund”) and therein a Principal Account and an Inlerest Account; and

(2) “Washington State Convention Center Public Facilities District Lodging Tax Bond
Common Reserve Fund” (the “Common Reserve Fund”).

Such funds and accounts shall be established and maintained as provided in the Trust Agreement,

()  Flow of Funds. All Lodging Tax Revenues shall be disbursed to make the
following payments in the following arder of priority:

Pirst, to make the Required Monthly Deposits and Required Supplemental Deposits into the
Interest Account for the payment of upcoming interest on the Bonds and any Additional First

Priority Bonds;

Second, to make the Required Monthly Deposits and Required Supplemental Deposits into the
Principal Account for the payment of principal of the Bonds and any A'ddil"’iona] First Priority
Bonds maturing or being redeemed by sinking fund redemption prior to scheduled maturity;

'
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Third, to make all payments required to be made into the Common Reserve Fund to maintain the
Common Reserve Requirement — First Priority for Covered Bonds and into any other reserve
fund established for Additional First Priority Bends that are Uncovered Bonds;

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

Fifth, to make all payments required to be made into any other reserve account created to secure
the payment of the principal of and interest on any Subordinate Priority WSCC Obligations;

Sixth, to make the annual payment amount and any loan repayment amounts owed to the State as
required by Section 5(6)(a) of the Convention Center Act and Section 2.3.3 of the Transfer

Agrecment;

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

Eighth, to retire by redemption or purchase any outstanding bonds or other obligations of the
District as authorized in the various resolutions of the Board authorizing their issuance or to
make necessary additions, betterments, improvements and repairs to or extension and
replacements of the WSCC or for any other lawful District purposes,

The District hereby covenants that it will exercise due regard for the anticipated financial
requirements to be satisfied as priorities First through Seventh of this subsection (¢) in each
Fiscal Year prior to authorizing or making any disbursement of Lodging Tax Revenues for the
purposes identified as the Eighth priority. Upon receipt by the District, Lodging Tax Revenues
shall be invested. by or at the dircction of the District Treasurer in any legal investment for
District funds, and interest earnings shall accrue and be credited to the account or accounts
specified by the District, Funds or accounts held by the Trustee shall be invested as provided in

the Trust Agreement,

Section 10, Opernating Reserve Account,

A gpecial fund of the District to be known as the “Operating Reserve Account” (the “Operating
Reserve Account”) is hereby created in the office of the District Treasurer. The Board shall
establish policies from time to time with respect to operating reserves, including the required
balance of the Operating Reserve Account, and shall establish procedures with respect to the
management of its operating funds in order to maintain fund balances as set forth in the then
effective Board policy. Such policy shall provide that the required balance in the Operating
Reserve Account shall be not less than 100-days of budgeted operating expenditures. Funds may
be withdrawn from the Operating Reserve Account to pay operating and other expenses of the
WSCC, even if as a result of such withdrawal, the balance on hand is less than the required
minimum balance, and the District thercafter, with available funds re-establishes the balance in

the Operating Reserve Account,

-8' P:\20287_GMWA2D287_S0W



Section 11, Pledge of Lodging Taxes and Credit.

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

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

From and after the time of issuance and delivery of the First Priority Bonds of each series and so
long thereafter as any of the same remain Outstanding, the District hereby irrevocably obligates
and binds itself 1o set aside and pay into the special funds created for the payment of cach series
of First Priority Bonds out of Lodging Tax Revenues on or prior to the date on which the interest
on or principal of and interest on the First Priority Bonds shall become due, the amount necessary
to pay such interest or principal and interest coming due.on the First Priority Bonds of such
series. The foregoing sentence shall consfitute a p]cdge of Lodging Tax Revenues and the Trust

Estate to the payment of First Priority Bonds.

Said amounts so pledged to be paid into the Bond Fund and the Prineipal Account and Interest .
Account therein are hereby declared to be a prior chargé upon the Lodging Tax Reveriues
superior o all other charges of any kind or nature whatsoever except for charges equal in rank
that may be made thereon to pay and secute the payment of the principal of and interest on
Additional First Priority Bonds issued under authority of a future resolution in accordance with
the provisions of Scction 15 of this resolution,

Any amounts pledged to be paid into:a debt service fund and or reserve account created to pay
and sccure the payment of Subordinate Priority WSCC Obligations shall, subject to the
provisions of the prior paragraph of this Section 11 and the Trust'Agreement, have the priority
with respect to Lodging Tax Revenues set forth in the resolution authorizing their issuance.

The First Priority Bonds shall not in any manner or to any extent constitute general obligations of
the County or of the state of Washinglon, ot of any political subdivision of the state of

Washington.

Section 12, Defeasance.

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

(a) in the event that any or all of Bonds are to be optionally redeemed, the District shall have -
given to the Trustee irrevocable instructions to give such notice of redemption of such Bonds as
may be required by the provisions of this resolution or the Trust Agreement; and

(b) there shall have been made an Irrevocable Deposit, in trust, with the Trustee or with
another corporate fiduciary, of meney in an amount that shall be sufficient and/or noncallable
Govemmeni Obligations maturing in such amounts and at such time or times and bearing such
interest to be earned thercon, without considering any earnings on the reinvestment thereof, as
will provide a series of payments that shall be sufficient, together with any money initially
deposited, 1o provide for the payment of the principal of and premium, if any, and the interest on
the defeased Bonds, when due in accordance with their terms, or upon the earlier prepayment or
redemption thercof in accordance with a refunding plan; and such money and the principal of and
interest on such Government Obligations are set aside irrevocably and pledged in trust for the
purpose of effecting such payment, redemption or prepayment.

Nothing contained in this Section 12 shall be construed to prohibit the partial defeasance of the
pledge of this resolution and the Trust Agreement providing for the payment of one or more, but
not all of the Outstanding Bonds. In the event of such partial defeasance, this resolution and the
Trust Agreement shall be discharged only as to the Bonds so defeased.

The District shall cause notice of defeasance of Bonds to be provided to Registered Owners of
Bonds being defeased and to each party entitled to receive notice in accordance with Section 18

of this resolution, -

Section 13.  Transfer Agreement; Reserve Fund;. Project Fund; Application of Bond
Proceeds,

The proceeds of sale of the Bonds shall be disbursed as provided in the closing memorandum for
the Bonds approved by the Designated District Representative,

(a) Common Reserve Fund, A dollar amount equal to the Common Reserve Requirement —
First Priority shall be remitted to the Trustee for deposit to the Common Reserve Fund.

(b) Transfer Agreement. Pursuant to the Convention Center Act, the District has negotiated
the terms of a Transfer Agreement pursuant to which all lands, facilities, equipment, asscts, other
interests in real, personal, and intangible property, and interests under contracts, leascs, licenses
and agreements of the public corperation that own and operate the WSCC under RCW 67.40.020
shall be transferred to the District, Under the terms of the Transfer Agreement, inter alia, the
District is obligated to make a payment to the State in consideration of the transfer, and the dollar
amount of that payment will be set forth in the closing memorandum for the Bonds approved by

the Designated District Representative.
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(©) Project Costs. There is hereby authorized to be created an account of the District
known as the “WSCC Project Fund” (the “Project Fund®), which fund is to be drawn upon for
the purpose of paying costs of issuance of the Bonds and capital project costs for the WSCC.,

The Bond proceeds deposited in the Project Fund or any subaccount therein and any investment
earnings thereon shall be used to pay costs of issuance of the Bonds, then to pay costs of capital
project costs and to pay arbitrage rebate if and Lo the extent attributable to earnings on moneys in
the Project lFund as required under the Tax and Arbitrage Certificate:

4
" 5

Section 14, Covenants,

The District hereby makes the following covenants and agreements with the owners and holders
of each of the First Priority Bonds {or as Jong as any of the same remain Outstanding,

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

reasonable cost,

(b)  Property and Liability Insurance. The District will keep all operating facilities insured, if
such insurance is obtainable at reasonable rates and upon reasonable conditions, against such
risks, in such amounts, and with such deductibles as the Board or the Designated District
Representative shall deem necessary for the protection of the District.

(c) Books and Records. The Disirict will keep and maintain proper books of account and

accurate records of all of its revenue, including lax receipts; Regular Lodging Tax Revenues and
Additional Lodging Tax Revenues, reeeived from any source whatsoever, and of all costs of
administration and mdintcnance and operation of all of {ts business that are in accordance with
generally accepted accounting principles as in effect from time to time. Additional Lodging Tax
Revenues shall be deposited and accounted for separately from other amounts received by the
District. On or before 120 days after the cnd of each fiscal year, the District will prepare or cause
to be prepared an operating statement of all of the business of the District for such preceding
fiscal year, Each such annual statement shall contain a statement in detail of the Lodging Tax
Revenues collected, reccived and applied for such fiscal year and shall contain a statement as of
the end of such year showing the stalus of all funds and accounts of the District pertaining to the
operation of the WSCC and the status of all of the funds and accounts crcated by various
resolutions of the Board authorizing the issvance of ‘outstanding bonds and other obligations
payable from the Lodging Tax Revenues. Copies of such statements shall be placed on file in the
main office of the District, and shall be open 1o inspection at any reasonable time by the owners

of First Priority Bonds,

(d)  Imrerlocal Agreement. The District shall observe and enforce the provisions of the
Tnterlocal Agreement.
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Sectign 15, _Additional Obligations.

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

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

(A) the District is not in default under this resolution, and

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

The Designated District Representative’s certificate shall be based upon the financial statements
of the District for the Base Period, corroborated by the certified statements of the Division of
Municipal Corporations of the State Auditor’s office of the State of Washington, or any
successor to the duties thercof, or by an independent certified public accounting firm for the Base
Period. In the event that the tax rate for Regular Lodging Tax Revenues has been increased and
such increase is pledged (and the definition of Regular Lodging Tax Revenues has been amended
to take such increase into account) to the repayment of First Priority Bonds, then such increase
may be reflected as il' it had been fully collected during the Base Period.

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

of this section,

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

(D Additional First Priority Bonds may be issued at any time for the purpose of refunding
(including by purchase) First Priority Bonds including amounts to pay principal thereof and
redemption premium, if any, and interest thercon to the date fixed for redemption {or purchase),
any deposits to a reserve account or to purchase a Qualified Letter of Credit or Qualified
Insurance, and the expenses of issuing the Additional First Priority Bonds and of effecting such
refunding upon delivery of a certificate as provided in subsection (a) above, Such refunding
Additional First Priority Bonds also may be issued without a cerlificate if:

(A)  the latest maturity of the Additional First Priority Bonds to be issued is not later than the
latest maturity of the First Priority Bonds to be refunded (were such réfunding not to occur), and
the increase in Annual Debt Service as a result of such refunding in any year is less than the
greater of (i) $25,000 or (ii) 5% of such Annual Debt Service on the First Priority Bonds to be

refunded; or

(B)  the latest maturity of the Additional First Priority Bonds to be issued is later than the
latest maturity of the First Priority Bonds to be refunded (were such refunding not to occur), and
the Maximum Annual Debt Service on all First Priority Bonds to be Outstanding after the
issuance of the refunding First Priority Bonds shall not be greater than Max1mum Annual Debt

Service were such refunding not to oceur.

(2)  First Priority Bonds may be issued without the requirement of a certificale pursuant to
this section for the purpose of refunding (including by purchase) any First Priority Bonds at any
time within one year prior to their maturity or mandatory redemption date if sufficient Lodging
Tax Revenues or other moneys are not expected to be available for payment at maturity or

mandatory redemption,

(d) Priorities Subordinate to First Priority Bonds, Nothing herein contained shall prevent
the District from issuing revenue bonds or other obligations that are a charge upon the Lodging
Tax Revenues junior or inferior to the payments required by this resolution to be made out of
such Lodging Tax Revenues to pay and secure the payment of any First Priority Bonds. Such
junior or inferior obligations shall net be subject to acceleration. This prohibition against
acceleration shall not be deemed to prohibit mandatory tender or other tender provisions with
respect to variable rate obligations or to prohibit the payment of a termination amount with

respect to a Derivative Product,
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Section 16, Tax Covenants; Special Designation,

(a) Tax Covenant, The District covenants to undertake all actions required to maintain the
tax-excmpt status of interest on the Bonds issued as tax-exempt bonds under Section 103 of the
Code as sel forth in the Tax and Arbitrage Certificate and will comply with its additional
represcntations and covenants set forth in the Tax and Arbitrage Certificate with respect 10 1ax-

advantaged bonds.

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

Section 17.  Sale of Bonds.

The Bonds shall be sold at negotiated sale to the Underwriters pursuant to the terms of the Bond
Purchase Contract. The Chair or his designee, the President (1he “Authorized Representative™),
is hereby authorized to negotiate terms for the purchase of the Bonds and to exccute the Bond
Purchase Contract, with such terms pursuant (0 this section and consjstent with this resolution.
The Board has been advised by its financial advisor that market conditions are fluctuating and, as
a result, the most favorable market conditions may oceur on a day other than a regular meeting
date of the Board. The Board has determined that it would be in the best interest of the District
to delegate to the Authérized Representative for a limited time the authority with respect to each
series to approve the final series and designations, interest rates, maturity dates, aggregate
principal amount, principal amounts and prices of each maturity, redemption rights; and other
terms and conditions of the Bonds. The Authorized Representative is hereby authorized to
approve within each series, the final interest rates, maturity dates, aggrcgate principal amount,
principal-ameunts of each maturity and redemption rights for the Bonds in the manner prov1ded
hereafter so long as the aggregate principal amount of the Bonds does not exeeed the maxirum
principal amount set forth in Section 3 and so-long as the true interest cost for the Bonds (in the
aggregate and net of federal subsidy, if any) does not exceed 5.00%.

In determining the final interest rates, maturity dates, aggregate principal amount, principal
maturities, redemplion- rights of the Bonds, the Authorized Representative, in consultation with
District staff and the District’s financial advisor, shall take into account those factors that, in his
judgment, will result in the lowest true interest cost on the Bonds to their maturity, including, but
not limited to current financial market conditions and current interest rates for obligations
comparable in terms and quality to the Bonds, Subject to the terms and conditions sel forth in
this section, the Authorized Representative is hereby authorized to execute the final form of the
Bond Purchase Contract, upon the Authorized Representative’s approval of the final interest
rates, maturity dates, aggregate principal amount, principal maturities and redemption rights set
forth therein. Following the cxecution of the Bond Purchase Contract, the Authorized
Representative shall provide a teport to the Board, describing the final terms of the Bonds
approved pursuant to the authority delegaled in this section. The authority granted to the
Authorized Representative by this section shall cxpire on December 31, 2010, It a Bond
Purchase Contract for the Bonds has not been executed by December 31, 2010, the authorization
for the issuance of the Bonds shall be rescinded, and the Bonds shall not be issued nor their sale
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approved unless the Bonds shall have been re-authorized by resolution of the Board. The
resolution reauthorizing the issuance and sale of the Bonds may be in the form of a new
resolution repealing this resolution in whole or in part (only with respect (o the Bonds not issucd)
or may be in the form of an amcndatory resolution approving a bond purchase contract or
establishing terms and conditions for the authority delegated under this section,

Upon the adoption of this resolution, the proper officials of the District including the Authorized
Representative and the Designated District Representative are authorized and directed Lo
undertake all other actions necessary for the prompt execution and délivery of the Rands to the
Underwriters: thereof and further to execute all closing certificates and documents required to
effect the closing and delivery of the Bonds in accordance with the terms of the Bond Purchase

Contract,

The Authorized Representative and the Designated District Representative each is authorized to
ratify and to approve for pumposes of the Rule, on behalf of the District, the Official Statement
(and any Preliminary Official Statement) and any supplement thereto relating to the issuance and
sale of the Bonds and the distribution of the Bonds pursuant thereto with such changes, if any, as

may be deemed by him/her to be appropriate.

The Authorized Representative and the Designated District Representative and other District
officials, agents and representative arc hereby authorized and directed to do everything necessary
for the prompt issuance, execution and delivery of the Bonds to the Underwriters and for the
proper application and use of the proceeds of sale of the Bonds. In furtherance of the foregoing,
the Authorized Representative and the Designated District Representative authorized 1o approve
and enter into agreements for the payment of costs of issuance, including Underwriters’ discount,
the fees and expenses specified in the Bond Purchase Contract, including fees and expenses of
Underwriters and other retained services, including bond counsel, rating agencies, financial
advisory services, Trustee fees, accounting and verification scrvices and other expenses
customarily incurred in connection with issuance and sale of bonds,

Section 18, Undertaking to Provide Ongoing Disclosure,

(a) Contract/Undertaking, This section constilutes the District’s written undertaking for the
benefit of the beneficial owners of the Bonds to assist the Underwriters in complying with the
Rule. For purposes of this section, “beneficial owner” means any peérson who has the power,
directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any
Bonds, including persons holding Bonds through nominees or depositories.

(b) Financial Statements/Operating Data.

(1) Annual Disclosure Repori. The District covenants and agrees that not later than six
months after the end of each fiscal year (the “*Submission Date”), commencing June 30, 2012 for
the fiscal year ending December 31, 2011, the District shall provide or cause o be provided to
the MSRB an annual reporl (the “Annual Disclosure Report”) that is consistent with the
requirements of part (2) of this subsection (b). The District may adjust such date if the District
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changes its fiscal year by providing written notice of the change of fiscal year and the new
reporting date to the MSRB, The Annual Disclosure Report may be submitted as a single
document or as separate documents comprising a package and may include by reference other
information as provided in part (2) of this subsection (b); provided that any audited annual
financial statements may be submitted separately from the balance of the Annual Disclosure
Report and later than the Submission Date if such audited financial statements are not available
by the Submission Date. " If the District’s fiscal year changes, the District shall give notice of
such change in the same manner as notice is to be given of the occurrence of an event listed in
subsection 18(c) hereof, and if for any fiscal year the District does not fumish an Annual
Disclosure Report to the MSRB, if any, by the Submission Date, the District shall send Lo the
MSRB notice of its failure to furnish such report pursuant to subsection 18(d). For as long as the
District continues to be obligated to make Annual Payments or 1o repay an Repayment
Deficiency Loan (as such terms are defined in the Transfer Agreement), the District shall also file

Annual Reports with the State Treasurer.

(2) Content of Annual Disclosure Reports. The District’s Annual Disclosure Report shall
contain or include by reference the following;

(A)  Audited financial statements. Audited financial statements, except that if any audited
financial statements are not available by the Submission Date, the Annual Disclosure Report
shall: contain unaudited financial statements in a fortnat similar to the audited financial
statements most recently prepared for the District, and the District’s audited financial statements
shall be filed in the same manner as the Annual Disclosure Report when and if they become

available,

B) Operating Data and Financial Information. Updated versions of the type of information
contained in the Official Statement and identified in a closing certilicale exceuted by the
Designated District Representative and refcrencing this section.

In lieu of providing the information in such Annual Disclosure Report, the District may
cross-reference to other documents available to the public on the MSRB's internet website and, if
such document is a final official statement within the mcaning of the Rule, available from the
MSRB. The District shall identify clearly each document so included by reference.

(c) Material Events, The District agrces to provide or cause to be provided, in a timely
manner to the MSRB notice of the occurrence of any of the following events with respect to the
Bonds not in excess of ten business days after the occurrénce of the event:

. Principal and interest payment delinquentcies;

. Non-payment related defaults, if material;

" Unscheduled draws on debt scrvice reserves reflecting financial difficulties;
o Unscheduled draws on credit enhancements reflecting financial difficulties;
. Substitution of credit or liquidity providers, or their failure ta perform;

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

~16- PAZ0287_GMWA20267, 0OW



material notices or determinations with respect to the'tax status of the security, or other
material or events affecting the tax-cxempt status of the Bonds;

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

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

. Defeasances;

o Relcase, substitution or-sale of property securing the repayment of the Bonds if matenal

» Rating changes,

. Bankruptcy, insolvency, receivership or sxmllar event of the District;

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

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

. Appointment of a successor or additional Trustee or the change of name of the Trustee, if
material.

Solely for purposes of information, but without intending to modify this agreement, with respect
to the notice regarding property securing the yepayment of the Bonds, the District will state in its
Preliminary and final Official Statemeits that there is no property securing the repayment of the
Bonds, The District shall promptly determmc whether the events described above are material.

(d) Notice Upon Failure to Provide Financial Data. The District agrees to provide or cause
10 be provided, in a timely manner, to-the MSRB notice of its failure to provide the annual
{inancial information described in subsection (b) above-on or prior to the Submission Date.

()  Format for Filings with the MSRB. All notices, financia) information and operating data
required by this undertaking to be provided to the MSRB must be in an electronic format as
prescribed by the MSRB. All documents provided to the MSRB pursuant 1o this undertaking
must be accormpanied by identifying information as prescribed by the MSRB,

(6] Termination/Modification.  The District’s obligations to provide annual financial
information and notices of material events shall terminate upon the legal defeasance (if notice of
such defeasance is given as provided above) or payment.in full of all of the Bonds. This section,
or any provision hereof, shall be null and void if the District (1) obtains an apinion of nationally
recognized bond counsel to the effect that those portions of the Rule which require this section,
or any such provision, have been repealed retroactively or otherwise do not apply to the Bonds;
and (2) notifics the MSRB, if any, of such opinion and the cancellation of this section,
Notwithstanding any other provision of this resolution, the District may amend this Section 18
(including the items in the closing certificate referenced above) and any provision of this
Section 18 may be waived, in accordance with the Rule; provided thar (A) if the amendment or
waiver relates to the provisions of subsections (b)(1), (b)(2) or (¢) above, it may only be made in
connection with a change in circumstances that arises from a change in legal requirements,
change in law, or change in the identity, nature or status of an obligatcd person with respect to
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the Bonds, or the type of business conducted; (B). the undertaking, as amended or taking into
account such waiver, would, in the opinion of nationally recognized bond counse), have
complied with the requirements of the Rule at the time of the original issuance of the Bonds,
after taking into account any amendments or interpretations of the Rule, as well as any change in
circumstances; and (C) the amendment or waiver does not, in the opinion of nationally
recognized bond counsel, materially impair the interests of the beneficial owners of the Bonds.

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

former accounting principles.

€9 Registered Owner's and Beneficlal Qwners’' Remedies Under this Section. A Registered
Owner’s and the beneficial.owners’ right to enforce the provisions of this section shall be limited
to a right to obtain specific enforcement of the District’s obligations hereunder, and any failure
by the District to comply with the provisions of this undertaking shall not be a default under this
resolution. A default under this section shall not constitute a Default under this resolution,

(8)  Additional Information. Nothing in this-Section 18 shall be deemed to prevent the
Distriet from disserninating any other information, using the means of dissemination set forth in
this Section 18 or any other means of communication, or including any other information in any
Annual Disclosure Report or notice of occurrenice of 2 material event, in addition to that which is
required by this Section 18. If the District chooses to include any irformation in any Annual
Disclosure Report or notice of the occurrence of a material event in addition to that specifically
required by this Section 18, the Dislrict shall have no obligation under this resolution to update
such information or to include it in any future Annual Disclosure Report or notice of occurrence

of a material event,

(h) Disclosure Agent, The District, at the option of the Designated District
Represcntative, may enter into an agreement with the Trustee or any other agent to assist the
District in complying with the terms of this undertaking,
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Section 19,  Interlocal Agreement.

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

Section 20.  Derivative Products.

(a) General. To the extent perinittcd by state law, the District may enter into Derjvative
Products under which District Payments are secured and payable on a parity with the Outstanding
First Priority Bonds, subject to the conditions provided in this Section. For purposes of this
resolution the following terms have the following meanings:

Derivative Facility means a letter of credit, an insurance policy, a surety bond or other credit
enhancement device, given, issued or posted as security for the District's obligations under one or

more Derivative Products,

Derivative Payment-Date means any date specified in the Derivative Product on which a District
Paymeit is due and payable under the Derivative Product,

Derivative Product means a written contract ot agreement between the District and a Reciprocal
Payor that has (or whose obligations are unconditionally guaranteed by a party that has) (as of the
date of the Derivative Product) at least an investment grade rating from a rating agency,
(provided, however, that if the District’s First Priority Bonds are rated by a Rating Agency,
Reciprocal Payor shall have a rating by that Rating Agency al least as high as that of the District)
which provides that the District's obligations thereunder will be. conditioned on the performance
by the Reciprocal Payor of its obligations under the agreement, and

(A)  under which the District is obligated to pay, on one or more scheduled and specified
Derivative Payment Dates, the District Payments in exchange for the Reciprocal Payor's
obligation to pay or (o cause to be paid to the District, on scheduled and specified Derivative

Payment Dates, the Reciprocal Payments;

(B)  for which the District's obligations to make District Payments are secured by a pledge and
assignment of the Lodging Tax Revenues and the Trust Estate on an equal and ratable basis with
the Outstanding First Priority Bonds; '

(C)  under which Reciprocal Payments aie to be made direetly into the Bond Tund,

(D)  for which the District Payments are either specified 1o bc onc or more fixed amounts or
arc determined as provided by the Derivative Product; and
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®) for which the Reciprocal Payments are cither specified to be one .or more fixed amounts
or are determined as set forth in the Derivative Product.

District Payment means any regulatly scheduled payment (designated as such by a supplemental
resolution) required 1o be made by or on behalf of the District under a Derivative Product and
which is in an amount set forth, or determined according to a formula set forth, in the Derivative

Product.

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

Reciprocal Payor mcans a party (other than the District) to a Derivalive Product that is obligated
10 make one or more Reciprocal Payments thereunder.

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

M Prior to entering into a Detivative Product, the District shall obtain
the appmvd] ofits Board of Directors and shall adopt a formal derivatives policy.

2) Gefieral Parity Tests. The Derivative Product must satisfy the requirements for
Additional First Priority Bonds deseribed in- Scotion 15 of this resolution taking into
consideration regularly scheduled District Payments .and regularly scheduled Reciprocal
Payments under the Derivative Product (in each case without regard 1o any termination payments
and taking inlo consideration any basis risk). District Payments shall be.added 1o interest
payments on the related First Priority Bonds and the Reciprocal Payments shall be subtracted

therefrom.

3) Opinion of Bond Counsel, The District shal] obfain an opinion of Bond Counsel on the
duc authorization and execution of such Derivative Produet, the validity and enforceability
thereof and opining that the action propoesed to be taken js authorized or permitted by this
resolution or the applicable provisions of any supplemental resolution and will not adversely
affect the tax exempt of the interest on or tax advantaged status of any Outstanding First Priotity

Bonds.

4 Payments. Each Derivative Product shall set forth the manner in which the District
Payments and Reciprocal Payments are to be calculated and a schedule of Derivative Payment

Dates.

(S)y  Supplemental Resolutions to Govern Derivative Products, Prior to entering into a
Derivative Product, the Distriet shall adopt a resolution, within the limitations set forth in

Section 21, which ghall:

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

Section 21,  Supplements and Amendments,

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

¢)) to add additional covenants of the Board or to surrender any right or power herein or in
the Trust Agreement conferred upon the District; provided that such additional covenants and
agreements are not contrary to or inconsistent with the covenants and agreements of the District
contained in this resolution or the Trust Agrecment; or

(2) to confirm as furthcr assurance any pledge or provision for payment of the First Priority
- Bonds under and the subjgction to any claim or pledge created or to be created by the provisions
of this resolution and the Trust Agreement of the Lodging Tax Revenues and the Trust Estate or

of any other moneys, securities or funds; or

3) to cure any ambiguity or to cure, correct or supplement any defective (Whether because of
any inconsistency with any other provision hereof or otherwise) provision of this resolution or
the Trust Agrecment in such manuner as shall not be inconsistert with this resolution or to make
any other provisions with respect to matters or questions arising under this resolution or the Trust
Agreement, provided such action shall not impair the security hereof or thereof or materially and
adverscly affect the interests of the Registered Owners; or

(4) to prescribe further limitations and restrictions upon the issuance of First Priority Bonds
and the incurring of indebtedness by the District payable from the Lodging Tax Revenues and the
Trust Eslate that are not contrary to or inconsistent with the limitations and restrictions thereon

theretofore in effect; or

(5) to provide or modify procedures permitting Registered Owners to utilize a certificated
system of registration for Bonds; or

(6) to modify, alter, amend, supplement or restate (his regolution and/or the Trust Agreement
in any and all respects necessary, desirable or appropriate or in connection with the delivery of a
Credit Yacility, Liquidily Facility or other security or liquidity arrangement; or

N to modify, alter, amend, supplement or restate this resolution and/or the Trust Agreement
in any and all respects nccessary, desirable or appropriate in order to satisfy the requirements of
any Rating Agency which may from time to time provide a rating on the Bonds, or in order 1o
abtain or retain such rating on any First Priority Bonds as is deemed necessary by the District;
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provided such action shall not impair the security hereof or materially and adversely affect the
interests of the Registered Owners; or

(8) 1o qualify this resolution and/or the Trust Agreement under the ‘I'rust Indenture Act of
1939, as amended; provided such action shall not impair the security hereof or materially and
adversely affect the interests of the Registered Owners; or

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

(J0)  to modify any of the provisions of this resolution and/or the Trust Agreement in any other
respects; provided that such modifications shall not materially and adversely affect the rights of
any First Priority Bendowners or that such modifications shall not take effect unfil all then
Outstandirig First Priority Bonds are no longet Outstanding; or

(11)  in connection with the issuance of Additional First Priority Bonds or the entering into of
Perivative Products,

Notwithstanding anything in this Section 21(a) to the contrary, without the specific consent of the
Registered Owners of each First Priority Bond, no supplement, amendment or such resolution
. amending or supplementing the provisions hereof or of the Trust Agreement or of any resolution
shall reduce the percentage of Fitst Priorify Bonds, the Registered Owners of which are required
-to consent: to any such resolution amending or supplementing the provisions hereof, or give to
any First Priority Bond or First Priority Bonds any preference over any other First Priority Bond
or First Priority Bonds sccured hereby. No supplement, amendment or resolution amending or
supplementing the provisions hereof or any resolution shall change the date of payment of the
principal of any [First Priority Bond, er reduce the principal amount or Accreted Value of any
First Priority Bond, or change the rate or extend the time of payment of interest thereon, or
reduce any premium payable upon the redemption or prepayment thereof, or advance the date
upon which any First Priority Bond may first be called for redemption prior to its fixed maturity
date (except as provided in the resolution authorizing the issuance of such First Priority Bond)
without the specific consent of the Registered Owner of that First Priotity Bond; and no such
amendment shall change or modify any of the rights or obligations of any Trustee, paying agent
or other agent for a series of First Priority Bonds without its wrilten assent thereto,

(b)  Amendments with Consent,  This resolution and/or the Trust Agreement may be
amended from time to time by a supplemental resolution or supplement or amendment to the
Trust Agreement approved by the Registered Owners of a majority in aggregate principal amount
or Accreted Value of the First Priority Bonds then Outstanding; provided, that () no amendment
shall be made which affects the rights of some but fewer than all of the Registered Owners of the
Outstanding First Priarity Bonds without the consent of the Registered Owners of a majority in
aggregate principal amount or Accreted Value of the First Priority Bonds so affected, and
(b) except as expressly authorized hereunder, no amendment that alters the interest rates on any
First Priority Bonds, the maturity date, interest payment dates, purchase upon tender or
redemption pravisions of any First Priority Bonds, this Section 21(b) without the consent of the
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Registered Owners of all Qutstanding First Priority Bonds affected thereby. For the purpose of
consenting to amendments under this Section 21(b) except for amendments that alter the interest
rate on any First Priority Bondg, the maturity date, interes! payment dates, purchase upon tender
or redemption of any Bonds, the Credit Facility Issuet shall be deemed to be the sole Registered
Owner of the Bonds that are payable from or guaranteed by such Credit Facility and that are then
Outstanding (but only if the then outstanding rating of the Credit Facility Issuer is higher than the
then outstandmg undetlying rating of the District).

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

of the Bonds.
Section 22.  Resolution a Contract.

This resolution shall constitute a contract for the benefit of the Trustce and the owners of the
-Bonds, and its provisions may be euforced by the Trustee or any owner to the extent provided
under the Trust Agreement.

Section 23, Defaults and Remedies,

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

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

(a) The District shall fail to make payment of the principal of any Bonds when the same shall
become-due and payable whether by malurity or scheduled redemption prior to maturity,

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

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

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

Nothing hercin contained shall be deemed to authorize or empower the Trustee to consent to
accept or adopt, on behalf of any owner of said Bonds or appurtenant coupons, any plan of
reorganization or adjustment affecting the said Bonds or any right of any owner thereof, or to
authorize or empower the Trustee to votc the claims of the owners thereof in any receivership,
insolvency, liquidation, bankruptey, reorganization or other proceeding to which the District shall

be a party.

Nothing in this resojution or the Trust Agreement or in the Bonds shall affect or impair the
obligation of the District, which is absolutc and unconditional, to impose Lodging Taxes and to
pay from Lodging Tax Revenues and the Trust Estate the principal of and interest on said Bonds
to the respective owners thereof at the respective due dates therein specified, or affect or impair
the tight of action, which is absolute and unconditional, of such owners to enforce such

payments,

The remedies herein conferred upon or reserved to the owners of the Bonds and to the Trustee
.are not intended lo be exclusive of any other remedy or temedies, and each and every such
remedy. shall be cumulative and shall be in addition to every other remedy given hereunder or
now or hereafler existing at law or in equity or by statute. The privileges hercin granted shall be
exercised from time to timc and continued so long as and as ofien as the occasion therefor may
arise and no waiver of any default hereunder, whether by the Trustee or by the owners of Bonds,
shall extend to or shall affect any subscquent default or shall impair any rights or remedies
consequent thereon. No delay or omission of the Bondowners or of the Trustee to cxercise any
right or power accrumg upen any default shall impair any such right or power or shall be
construed to be a waiver of ahy such default or acquicscence therein.

Upon any-such waiver, such default shall cease to exist, and any Default arising therefrom shall
be deemed to have been cured, for every purpose of this resolution; but no such waiver shall
extend to any subsequent or other default or impair any ripht consequent thercon.

Section 24.  Severability,

If any one or more of the covenants and agteements provided in this resolution to be performed
on the part of the Dislrict shall be declared by any court of competent jurisdiction to be contrary
to law, then such covenant or covenants, agreement or agreements, shal) be null and, void and
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shall be deemed separable from the remaining covenants and agreements of this resolution and
shall in no way affect the validity of the other provisions of this resolution or of the Bonds.

PASSED by a vote-of g to __ (2 _ this 12th day of November, 2010.

WASHINGTQN § -TE"'CONVENTION

l'rank K ancrﬂn Chan-

-25. 11120267_CMWA20287._80W



APPENDIX A

DEFINITIONS AND RULES OF CONSTRUCTION

Pari 1. Definitions

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

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

Additional First Priority Bonds means any obhgatlons incurred pursuant to Section 15 of
the Bond Resolution. -

Additional Lodging Tax means an excise tax on the sal¢ of or charge made for the
furnishing of lodging on any premises and located within the boundaries of the City of
Scattle that are subject (o tax under chapter 82.08: RCW 4t the rate of 2%.

Additional Lodging Tax Revenues mean the. reveoues generated by the Additional
Lodging Tax imposed by the District pursuant to RCW-36,100.040 (5).

Additional Lodging Tax Revenues Subaccount means the subaccount of that name or
similar designation maintained by the District for the purpose of helding and accounting
for Additional Lodging Tax Revenues.

Annual Debt Service means the total amouit of Debt Service for Outstanding First
Priority Bonds in any Fiscal Year or Base Period.

Annual Disclosure Report has the meaning given such terin in Scction 18(b) of the Bond
Resolution.

Authorized Representative means the Chiair or his desi gree, the President,

Available Balance(s) means the dollar amount remaining on hand in the Lodging Tax
Account after confirmation by the Trustee that the Required Monthly Deposit for that

month has been made.
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Balloon Muaturity Bonds means any First Priority Bonds that are so designated in the
resolution pursuant to which such First Priority Bonds are issucd. Commercial paper
(obligations with a maturity of noi more than 270 days from the date of issuance) shall be
deemed to be Balloon Maturity Bonds.

Base Period means any consecutive 12-month period selected by the Designated District
Representative out of the 24-month period next preceding the date of issuance of an
additional series of Additional First Priority Bonds.

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

intermediary),

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

Bond Fund means the “Washington State Convention Center Public Facilities District
Lodging Tax Bond Fund” established pursuant to Section 9(b) of the Bond Resolution
and maintained with the Trustee,

Bond Purchase Contruct means the purchase contract for the Bonds between the District
and’ the Underwriters entered into pursuant to the terms of Section 17 of the Bond

Resolution,

Bond Register means the registration books maintained by the Trustee for the purpose of
identifying ownership of the Bonds.

Bond Resolution means Resolution No, 2010-12, adopted by the Board on November 12,
,2010.

Bonds means the lodging tax bonds of the District issued pursuant to the Bond
Resolution,

Build America Bonds means bonds issued under authority of Section 54AA of the Code,
enacted by the American Recovery and Reinvesiment Act of 2009,

Capital Appreciation Bonds means First Priority Bonds all or a portion of the interest on
which is compounded, accumulated and payable only upon redemption, conversion or on
the maturity date of such First Priority Bonds. If so provided in the resolution authorizing
their issuance, First Priority Bonds may be deemed to be Capital Appreciation Bonds for
only a portion of their term. On the date on which First Priority Bonds no longer are
Capital Appreciation Bonds, they shall be dcemed Outstanding in a principal amount
equal to their Acecreted Value.
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Chair mecans the Chair of the Board,

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

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

Common Reserve Requirement — First Priority means the lowest of (i) maximum
Anpual Debt Service with respect to Outstanding Covered Bonds; (i) 125% of average
Annual Debt Service with respect to Outstanding Covered Borids; and (iit) 10% of the
initial principal amount of each series then Outstanding of Covered Bonds. The Common
Reserve Requirement ~ First Priofity shall be determined and calculated as of the date of
issuance of each series of Covered Bonds (and recalculated upon the issuance of a
subsequent series of Covered Bonds and also, at the District’s option, upon the payment
of principal of Covered Bonds) and provided that if, as a result of the jssuance of
Additional First Priority Bonds, the increase in the Common Reserve Requirement - First
Priority of Additional First Priority Bonds would require that an amount be contributed to
the Common Reserve Fund that is more than the Tax Maximum, the Common Reserve
Requirement — First Priority shall be adjusted to require a contribution equal to the Tax
Maximum,

Convention Center Act means Chaptei 15, Washington Laws of 2010 (SSB 6889).
County means King County, Washington.

Covered Bonds means the Bonds and those Additional First Priority Bonds, designated in
the resolution authorizing their issuance as Covered Bonds secured by the Common

Reserve Fund.

A Credit Event occurs when (3) a Qualified Letter of Credit terminates, (b) the issuer of
Qualified Insurance or a Qualified Letter of Credit shall become insolvent or no longer be
in existence, or (c) the issuer of a Qualified Letter of Credit is no longer rated in one of
the two highest long-term Rating Categories by one or more of the Rating Agencies or the
issuer of the Qualified Insurance is no longer rated in one of the two highest Rating
Categories by one or more of the Rating Agencies for unsecurcd debt or insurance

underwriting or claims paying ability.

Credlt Facility means a policy of municipal bond insurance, a letter of credit, surety
bond, guarantee or other financial instrument or any combination of the foregoing, which
obligates a third party to make payment or provide funds for the payment of financial
obligations of the District, including but not limited to payment of the scheduled principal
of and interest on'First Priority Bonds.



Credit Facility Issuer means the issuer of any Credit Facility.

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

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

Resolution,

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

(b)  with respect to any Outstanding Fixed Rate Bonds, an amount equal to (1) the
principal amount of such First Priority Bonds due or subject to mandatory redemption
during such period and for which no sinking fund installments have been established,
(2) the amount of any payments required 10 be made during such period into any sinking
fund established for the payment of the principal of any such First Priority Bonds, plus
(3) all interest ‘payable during such period on any such First Priority Bonds Outstanding
and, with respect to First Priority'Bonds with mandatory sinking fund requirements,
calculated on the assumption that mandatory sitking fund installments will be. applied to
the redemption. or retirement of such First Priority Bonds on the date specified in the
resolution authorizing such First Priority Bonds; and

(c)  with respect to all other series of First Priority Bonds Outstanding, other than
Fixed Rate Bonds, Original Issue Discount Bonds or Capital Appreciation Bonds,
specifically including but not limited to Balloon Maturity Bonds and First Priority Bonds
bearing variable rates of interest, an amount for any period equal to the amount which
would be payable (1)as principal on such First Priority Bonds during such period
(computed on the assumption that the amount of First Priority Bonds Qutstanding as of
the date of such computation would be amortized in accordance with the mandatory
redemption provisions, if any, set forth in the resolution authorizing the issuance of such
First Priority Bonds, or if mandatory redemption provisions are not provided, during a
period commencing on the date of computation and ending on the date 30 years aficr the
date of issuance to provide for cssentially level annual debt service during such period)
plus (2) interest at an interest rate equal to (A)the 10-year average of the SIFMA

Municipal Swap Index, plus (B) 1.5%.
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With respect to any First Priority Bonds payable in other than U.S. Dollars, Debt Service
shall be calculated as provided in the resolution authorizing the issuance of such I‘n‘st

Priority Bonds.

Debt Service also shall be net of any principal and/or interest (not including any amount
deposited in any reserve account for payment of principal and/or intcrest) funded from
proceeds of any First Priority Bonds or from earnings thereon, For the purpose of
determining compliance with the conditions for issuance of First Priority Bonds set forth
in Section 15 of the Bond Resolution and for the purpose of calculating the Common
Reserve Requirement — First Pnonty, Debt Service also shall be net of First Priority Debt

Service Olfsets.

Debt Service shall include reimbursement obligations (and interest accruing thereon) then
owing {o any Credit Facility Issuer or Liquidity Facility Issuer to the extent.authorized in
the Bond Resolution or in another resolution.

Debt Service Payment Date means an Interest Payment Date or a Principal Payment
Date.

Default has the meaning given such term in Section 23 of the Bond Resolution.

Designatéd District Representative means the Board Chair, the Vice-Chair, the Pres:dcnl
and/or District Treasurer or their written designee,

District means the Washington State Convention Center public facilities district, a
polmcal subdivision duly otganized and existing by virtue of the Constitution and laws of |
the State 6f Washington. From and after the Transfer Date, the District may do business

as the Washington State Convention Center,

District Treasurer means the Director of Finance of the Distriet, or any other public
officer as may hereafter be designated pursuant to law to have the custody of District

funds.

DIC means The Depository Trust Company, New York, New York, a limited purpose
trust company organized under the laws of the State of New York, as depository for the

Bonds pursuant to the Trust Agreement,

First Priority Bonds means the Bonds and any Additional First Priority Bonds., The term
Frirst Priority Bonds may include reimbursement obligations of the District to the issuer

of a Credit Facility,

First Priority Debt Service Offsets means receipts of the District from the federal
government that are legally available and pledged by the District to pay debt service on
First Priority Bonds, For purposes of the Bonds, the subsidy payments to be received for
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Build America Bonds and identified on Exhibit A to the Trust Agreement are First
Priority Debt Service Offsets,

Fiscal Year means any 12-month period ending on December 31 or such othcr date as is
authorized by statute and/or selected by the District,

Fitch means Fitch, Inc,, organized and existing under the laws of the State of Delaware,
its successors and their assigns, and, if such organization shall be dissolved or liquidated
or shall no longer perform the functions of a securities rating agency, Fitch shall be
deemed (o refer to any other: nationally recognized securities rating agency (other than
S&P or Moody’s) designated by the Designated District Represcntative.

Fixed Rate Bonds means those First Priority Bonds other than Capital Appreciation
Bonds, Original Issue Discount Bonds or Balloon Maturity Bonds issued under a
resolution in which the rate of interest on such First Priority Bonds is fixed and
determinable through their final maturity or for a specified period of time. If so provided
in the resolution authorizing their jssuance, First Priority Bonds may be deemed to be
Fixed Rate Bonds for only a portion of their term. Fixed Rate Bonds also shall include
two or more serics of First Priority Bonds simultaneously issued under a resolution and
which, collectively, bear interest at a fixed and determinable rate for a specified peried of

time,

Government Obligations has the meaning given such term in Chapter 39,53 RCW, as the
same may be amended or restated from time 1o time.

Interlocal Agreement means the Interlocal Agreement dated November 30, 2010 between
and among the District the State Treasurer and the Statc of Washington Department of

Revenue.

Interest Paymeény Date means cach datc on which a payment of interest on the Bonds is
due and payable.

Interest Accourt means the account of such name authorized to be oreated and
maintained in thc Bond Fund pursuant to Section 9(b) of the Bond Resolution and

Section 2.01 of the Trus( Agreement.

Irrevocable Deposit means the irrevocable deposit of money or Government Obligations
in order to provide for the payment of all of a portion of the principal of, premium, if any,
and intercst on any Bonds in accordance with, and simultaneously meeting all the
requirements of, Section 12 of the Bond Resolution.

Letfer of Representutions means the blanket issuer letter of representations from the
District to DTC.
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Liquidity Facility means a line of credil, standby purchase agreement or other financial
instrumnent or any combination of the foregoing, which obligates a third party to make
payment or to provide funds for the payment of the purchase price of First Priority Bonds.

Ligquidity Facility Isyuer means the issuer of any Liquidity Facility.

Lodgmg Tax Account means the special account authorized to be created and. maintained
in the office of the Trustee for the purpose of receiving all Lodging Tax Revenues
pursuant to Section 9(a) of the Bond Resolution and the Trust Agreement.

Lodging Tax Revenues means the Regular Lodging Tax Revenues and the Additional
Lodging Tax Revenues,

Moody’s means Meody's Investors Service, Inc., 2 corporation duly organized and
existing under and by virtue of the laws of the State of Delaware, and its successors and
assigns, except that if such corporation shall be dissolved or liquidated or shall no longer
perform the ‘functions of a securities rating agency, then the term Moody’s shall be
deemed to refer to any other nationally recognized securities rating agency (other than
Fitch or S&P) selected by the Designated District Representative,

MSRB means the Municipal Securities Rulemaking Board or any. successors to its
- functions, Until otherwise dcsxgnatcd by the MSRB or the SEC, any information, reports
or notices submitted 1o the MSRB in compliance with the Rule are to be submitted
through the MSRB's Electronic Munijcipal Maiket Access system: (“EMMA”), currently

located at wwwi.emma.msrb.org.

Operating Reserve Account means the account of such name created pursuant io Section
19 of the Bond Resolution,

Original Issue Discount Bonds means Tirst Priority Bonds which are sold at an initial
public offering price of less than 95% of their face value and which are specifically
designated as Original Issue Discount Bonds in the resolution authorizing their issuance,

Outstanding, when used as of any particular time with reference to Bonds, means all
Bonds theretofere exeeuted by the District and authenticated and delivered by the Trustee
under the Trust Agreement which have not been paid or cancelled by the Trustec or
surrendered to the Trustee for cancellation, the payment of which has not been fully
provided for pursuant to Section 12 of the Bond Resolution and with respect to
Additional First Priority Bonds, shall have the meaning given such term in the resolution

authorizing their issuance,

Preyident means the President/Chief Executive Officer of the WSCC or the successor it
function to the President/Chicef Executive Officer.
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Principal Account means the account of such name authorized to be created and
maintained in the Bond Fund pursuant (o Section 9(b) of the Bond Resolution and the

Trust Agreement.

Principal Payment Date means each date on which a payment of principal of the Bonds
is due and payable, whether at maturity or upon a mandatory rcdempuon date.

Project Furid means the “WSCC Project F und” established pursuant lo Section 13 of thc
Bond Resolution.

Qualified Insurance means any non-cancelable mumcxpal bond insurance policy or
surcty bond issued by any insurance company licensed to conduct an insurance business
in any state of the United States (or by a service corporation acting on behalf of one or
more such insurance companies) (i) which insurance company or companies are rated in
onc of the two hiphest Rating Categories by one or more of the Rating Agencies for
unsecured debt or insurance underwriting or claims paying ability or (ii) if as a result of
the issnance of its policies, the obligations insured thereby to be rated in one of the two
highest Rating Categories by one or more of the Ratinig Agencies.

Qualified Letter of Credit means any irrevocable lefter-of credit issued by a financial
institution, which institution maintains an office, agehcy or branch in the United States
and as of the time of issuance of such letter of credit, is rated in one of the two hlghcsl
long-term Rating Categories by one or more of the Rating Agencies.

Rating Ageney means Fitch, Moody’s_ or S&P,

Rating Category means the generic rating categories of a Rating Agency, without regard
to any refinement or gradation of such raling category by a numerjeal modifier or

otherwise.

Registered Owner means the person named as the registered owner of the Bond in the
Borid Register.

Registrar means, at the. option of the Designated District Representative, either (i) the
Trustee or (ii) the fiscal agency of the State of Washington, for the purposes of registering
and authenticating the Bonds, mamlammg the Bond Register, effecting the transfer of
ownership of the Bonds and paying interest on and principal of the Bonds or any
Regisirar hercalter appointed by the District Treasurer.

Regular Lodging Tax means the excise tax on the sale of or charge made for the
furnishing of lodging on any premises having 60 or more units that is subject to tax under
chapter 82.08 RCW at the rate of 7% within the portion of the District that corresponds to
the boundaries of the City of Seattle and 2.8 pereent in the remainder of the District
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Regular Lodging Tax Revenues mean the revenues generated by the Regular Lodging
Tax collected by the District at the rates in effect as of the Date of Issuc pursuant to

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

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

- upcoming Interest Payment Date;

(b)  With respect to the Principal ‘Account and commencing 12 months prior to the
first scheduled Principal Payment Dale, an amount equal to one-twelfth of the principal of
Bonds coming due and payablc on the upcoming Principal Payment Date; arid

(¢)"  withrespeet to the Common Reserve Fund, the dollar amount required to establish
or maintain the Common Reserve Requirement-First Priority at the times and amounts
required in accordance with the terms of Section 2.04(b) of the Trust Agreément,

A schedule of Required Monthly Deposits to the Interest Account and the Principal
Account shall be delivered to the Trustee on or prior to the date of issuance of each series

of First Priority Bonds.

Required Supplemental Deposit means (a) the amount, if required, to pay the Requircd
Monthly Deposits if the Trustee has nol received a disbursement fiom the State Treasurer
or other soutees on or prior to the 24™ day of any menth sufficient to make the Reguired
Monthly Deposits and (b) the amount, if required, to pay the principal of and/or interest
on the Bonds coming due on an upcoming Debt Service Payment Date if and to the extent
that the Trustee does not have on deposit in the Interest Account an amount sufficient to
pay interest on Bonds coming duc on the upcoming Interest Payment Date or does not
have on deposit in the Prmcxpa] Account an amount” sufficient to pay principal of the
Bonds maturing or coming due on the upcoming Prineipal Payment Date as of the 24"
day of the month immediately prior to the Debt Service Payment Date.

Rule means Rule 15¢2-12(b)(5) adopted by the SEC under the Securities Exchange Act
of 1934, as amended from time to time,

SEC means the Securities and Exchange Commission,

SIFMA Municipal Swap Index means the Securities Industry and Financial Markets
Association Municipal Swap Index as of the most recent date for which such index was
published or such other weekly, high-grade index comprised of scven-day, tax-exempt
variable rate demand notes produced by Municipal Market Data, Inc., or its suceessor, ot
as otherwise designated by the Securities Industry and Financial Markets Association;
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provided, however, that, if such index is no Jonger produced by Municipal Market Data,
Inc. or its successor, then SIFMA Municipal Swap Index shall mean such other
reasonably comparable index selected by the Desipnated District Representative.

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

" Subordinate Priority WSCC Obligations medn obligations of the District secured by
Lodging Tax Revenue and the Trust Estate and having a claim thereon subordinate 10 the
claim of the First Priority Bonds.

Tax and Arbitrage Certificate means the federal tax certificate or certificates of the
District pertaining to the tax exemption of intérest on the Bonds issued on a tax-exempl
basis, the qualification of Bonds issued on a tax-advzntaged basis and the payment of any

rebate amount to the United States.

Tax Maximum means the maximum dollar amount pérmitted by the Code, including
applicable regulations thereunder, to be allocated to 4 bond reserve account from bond
proceeds without requiring a balance to be invested at a restricted yield.

* Term Bonds mean any Bonds identified.as Term Bonds in the Bond Purchase Contract.

Transfer Agreement-means the Transfer Agreement to be éntered into between the State
Treasurer and the District pursuant o Section 8 ‘0fthe Convention Centér Act,

Trust Agreement means the Trust Agreement dated as of November 1, 2010 between the
District and the Trustee. ~

Trust Estate means the funds, accounts and riglits identified in the granting clauses of the
Trust Agreement.

Trustee means U.S: Bank National Assouatlon ‘and shall include. any successor as
provided in the Trust Agreement,

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

Underwriters mean Citigroup Global Markets Inc,, Goldman, Sachs & Co., Morgan
Stanley & Co, Incorparated, Loop Capital Markets LLC and Piper Jaffray & Co:

WSCC means the Washington State Convention Center.

Part 11, Rules of Construction,

In the Bond Resolution and the Trust Agreeménl, unless the context otherwise requires:
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(a) The terms “hereby,” “hereof,” “hereto,” “hercin, “hereunder” and any similar
terms, as used in the Bond Resolution or the Trust Agreement, respectively, refer to the
Bond Resolution or the Trust Agreement, respectively, as a whole and not to any
particular article, section, subdivision.or clause hereof, and the term “hereafier” shall
mean afier, and the term “heretofore™ shall mean beforc, the date of the Bond Resolution

or the Trust Agreement, respectively,

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

(¢)  Words importing persons shall include firms, associations, partnerships (including
limited partnerships), trusts, corporations and othcr legal entities, including public bodies,

as well as natural persons.

(d)  Any headings preecding the text of the several atticles and Sections of the Bond
Resolution and the Trust Agreement, respectively, and any table of contents or marginal
notes appended to copies hereof, shall be solely for cenvenience of reference and shall
not constitute a part of the Bond Resolution, or the Trust Agreement, respecnvcly, nor
shall they affect its meaning, construction or effect,

(e) All references herein to “articles,” “sections” and other subdivisions or clauses are
to the corresponding articles, sections, subdivisions or clauses thereof,

(f) Whenever any consent or direction is required to be given by the District, such
consent or direction shall be deemed, given when. given by the Designated District
Representative or his or her designee, respectively; and all references herein to the
Designated District Representative shall be-deemed to include references to his or her
designee, as the case may be.



. CERTIFICATE

1, the uhdersigncd Secretary of the Board of Directors.of Washington State Convention Center
Publtc Facilities District (herein called the “Board™) and keeper of the records of the District, DO

HEREBY CERTIFY:

1, That the attachied resolution is a (rye and coprect copy of Resolution No, 2010-12 of the
District (herein called the “Resolution®), as finally adopted at a special meeting of lhc Board held
on the 12th day of November, 2010,.and. duly recorded in my office.

2 That said meeting was'duly convened and hc-ld in 8}l respeets in accordance with law, and
to the extent required by law, due and proper notice of such meeting was given; that quorum of
the Board was present throughout the méeting and a legally sufficient number of members of the
Board voted in the proper manner for the adoption of said Resolution; that all other requitements
and procecdings incident to the proper adoption of said Resolution have been duly fulfilled,
carried out and otherwise obsecrved, and that 1 am authorized to execute this certificate,

<IN WITNESS WHEREOF, | have hereuinto set.my bind this 12th day of November, 2010,

Linda Willanger, Secretarg/of the Board

P:{20287_CMWAZ0207_GOW  13111/10



EXHIBIT D-1
TO
PURCHASE AND SALE AGREEMENT

FINANCING PLAN

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

1. Buyer anticipates issuing two bond issues, with the majority of the bonds issued in 2017 or
2018 ("First Issue”) and the remainder planned over the following approximately four (4) years
later (“Later Issue,” which may be multiple issues). This subsection is not a condition, just a
statement of intent.
2. At least 50% of the bonds will be issued in the First Issue.
3. Buyer will establish that the First Issue DSCR (defined in Section 3(c) below) will be
satisfied prior to the First Issue:
a. The Lodging Tax Revenues (as defined in Section 18.1(a) of the Agreement) used for the
First Issue DSCR shall be the “Historical Revenues” defined as any 12 consecutive months of
Lodging Tax Revenues out of the prior 24 months before issuance as selected by Buyer.
b. The “Annual Debt Service” used for this calculation means debt service payable in each
fiscal year on the then-outstanding First Priority Borids and on the First Issue, plus debt service
payable in each fiscal year on any other then existing debt of Buyer of a higher priority than the
Obligations (as defined in Section 18.1(a) of the Agreement). The First Issue and the Later Issue
shall be long-term and fixed rate (i.e. no interim financing, no variable rate debt, no derivatives,
etc.), issued as Additional First Priority Bonds or Subordinate Priority WSCC Obligations (as
those terms are defined in the 2010 Bond Resolution), uniess Seller consents to the use of some
other type of debt structure. Notwithstanding the foregoing, in order to bridge Project budget
issues, Buyer may issue as part of the First Issue or a Later Issue short term debt with a maturity
date not exceeding five (5) years provided such indebtedness satisfies the requirements of the
Transfer Agreement as may be modified and the First Issue DSCR or Later Issue DSCR, as
applicable. If reasonable changes to such debt service coverage requirements applicable to the
short term debt are approved by the bondholders, Seller will reasonably consider accepting these
changes.
C. Based on the Historical Revenues and Annual Debt Service described in Sections 3(a)
and 3(b) above (the “First Issue DSCR"):
I At closing of the First Issue, Buyer shall satisfy a 1.25x debt service coverage ratio
for each fiscal year through 2029 based on the Historical Revenues determined in Section
3(a). If the debt service coverage ratios are reduced to less than 1.25x for the period
before 2030 by modification to the Transfer Agreement and by bondholders, Seller will
consider a reduction in the 1.25x debt service coverage ratio accordingly.
. At closing of the First Issue, Buyer shall satisfy a 1.15x debt service coverage ratio
for each fiscal year from 2030 and after based on the Historical Revenues determined in

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 Issue DSCR” (as calculated below) will be satisfied prior
to the Later Issue:
a. The Historical Revenues will be any 12 consecutive months of Lodging Tax Revenues out
of the prior 24 months before issuance of the Later Issue as selected by Buyer.
b. If the Later Issue is in multiple issues, each may have its own base period for determining
Historical Revenues, based on any 12 consecutive months of Lodging Tax Revenues out of the
prior 24 months before issuance as selected by Buyer.
c. Based on the Historical Revenues for the later period described in Section 4(a) for the
Later Issue(s), and the Annual Debt Service definition from Section 3(b) above, the required
coverage ratios are the same as Section 3(c) above for this issue thru 2029 (1.25x) and after 2029
(1.15x).
5. At the time of the First Issue, Buyer will conduct a stress test (“Stress Test") to confirm that
there is sufficient financial capacity for the Later Issue(s), a copy of which will be provided to
Seller. This test will be based on Buyer's estimated development budget and schedule of the
Project, the debt service coverage ratio required above, and estimates of Lodging Tax Revenues
and debt service developed as follows:
a. Lodging Tax Revenues.
i The growth in the Lodging Tax Revenues will be estimated from the growth in
Lodging Tax Revenues in the preceding 36 months, provided that the parties will
reasonably adjust the growth estimate by mutual agreement to account for approved
legislative changes affecting Lodging Tax Revenues. This same growth will be used to
forecast Lodging Tax Revenues available at the projected time(s) of the Later Issue(s).
For example, if actual annual growth in Lodging Tax Revenues in the preceding 36
months has averaged 7.0%, an annual growth rate of 7.0% in Lodging Tax Revenues will
be projected through the years up to the expected timing of the Later Issue(s).
ii. The growth in Lodging Tax Revenues will also be estimated from the latest PKF
report.
b. Interest rate. The interest rates used for the Stress Test will be the most recent 5-year
average for the 30-year AAA Municipal Market Data Index (the “MMD?”), plus the appropriate
credit spread determined by Buyer and approved by Seller such approval not to be unreasonably
withheld. For guidance, the investment bankers for Buyer will give their estimate of the credit
spread 120 days before the expected date of the First Issue. The Stress Test will be conducted
with annual Lodging Tax Revenues 5% below the amounts in Section 5(a)(i) and 5% below the
amounts in Section 5(a)(ii) to confirm at the time of the First Issue that the Later Issue(s) are
financially viable with such lower Lodging Tax Revenues. In the event that the combined Stress
test plus Added Stress Test Amount defined under 7 below fails (i.e., Lodging Tax Revenues are
not sufficient to meet the required 1.25x and 1.15x debt service coverage ratios described in
Section 3(c) above), Seller and Buyer will explore alternative financing methods as provided on

Exhibit D-2.
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8. Atthe time of the First Issue the Buyer's cash on hand, Lodging Tax Revenues during
development, reimbursements, and the sources from these bond offerings should equal or
exceed Buyer’s development budget of uses, using a cash flow analysis across the projected
development period.

7. In the event Buyer is unable to amend the 2010 Bond Resolution as provided in Section 18.1(c)
above, Buyer must satisfy the following additional conditions (the “Additional Conditions"):

a. At the time of the First Issue, Buyer will conduct an additional stress test based on the
Added Stress Test Amount (as hereinafter defined) as provided herein, a copy of which will be
provided to Seller. The “Added Stress Test Amount” shall be based on the information and data
from the HVS report on Financial Operations Analysis dated November 12, 2015 (2015 HVS
Report”) or as it may be updated, and shall be the cumulative operating losses for the first ten (10)
years of operations of Buyer after opening the Project (2020 - 2029). The operating losses will be
calculated based on a 35% increase in operating revenue from the 2015 results, indexed at the
inflation rate used in the 2015 HVS Report. Costs included in the development budget for the
Project intended to be used to cover operating losses in early years shall be excluded from the
operating loss calculation. Current estimate of the Added Street Test Amount is $19M. Buyer
must show that its Lodging Tax Revenues projection is sufficient to cover this Added Stress Test
Amount in addition to the Stress Test in Section 5.

b. Buyer shall adopt a new resolution to modify Resolution 2010-16 to limit operating
reserves to no more than 100 days of budgeted operating expenses for establishing the operating
reserve. Based on the 2016 operating budget the operating reserve would be $9.4M. Buyer may
elect to put additional funds into the operating reserve, but such additional funds (and any
replacement thereof) shall be subordinate to the payment of the Obligations to Seller.

C. All marketing payments to Visit Seattle or any other similar marketing organization shall be
subordinate to the payment of the Obligations.
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EXHIBIT D-2
TO
PURCHASE AND SALE AGREEMENT

FINANCING CONTINGENCY PLAN

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

Financing Capacity Options

Modify Issue
Structure

Longer Debt

Maturity

Put Bonds

Capital
Appreciation
Bonds

Bond
Anticipation
Notes

Considerations Estimated Impact

# |ncrease annual debt service beyond 2029
» Capture limited amount of projected lodging tax growth = $50-mm
» |ncrease term of debt to as much as 40 years
» Market has been receptive to longer maturities = $30-mm
= Useful life test will apply
® | ong term debt but captures short end of yield curve
= Can be structured with both hard and soft puts (FRNs) =$100-mm
® Reset ranges from 3 — 5 years and requires remarketing
‘o Provides ability to capture additional revenues beyond

2029 =$25-mm
= More expensive than regular current interest bonds

Normally lack optional redemption flexibility
» May be the most cost effective alternative to provide

=$75-mm

flexibility
» Converted to long-term senior/subordinate debt when

revenues allow
» Note on parity with payment obligations to King County
note

EXHIBIT D-2
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EXHIBIT E
TO
PURCHASE AND SALE AGREEMENT

Depiction of Temporary Layover Space

CITY OF SFAITI £ I

SCALE: 1-=50" '
an o 50

AGALE N FFTT

CONVENTION CENTER

" LAYOVER PLAH ] m
MAY 2014 oy,
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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)
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2 Facilities Management Division
. Real Estate Services Section
King County Administration Building
500 Fourth Avenue ADM-ES-0830
Seaftle, WA 93104

King County rpemoits 206477.5350, FAX 206-296-0196

SPECIAL USE PERMIT Use of
County Owned Property

PERMIT NUMBER: DATE:

PERMITEE:

DAY PHONE OTHER PHONE FAX l

JPURPOSE:

LEGAL DESCRIPTION: Pdmary Sec Twp Rge  -Account No Kroll Page

S

BXPIRATION: .

Administratlye Fes (New or Renewal) = 5500.00 Bond{Insurance Amount s‘s.mu_ﬁnﬂ':dd

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

a

| Lssued Dy: Phone:

By this permit King Cou;ny authorizes the use of the above described property:

Cuslodinl Approval: Date:

Roal Estate Services Approval: Date:

The Permiitee agrees to comply with the terms and conditions contained berein.

SEE REVERSE SIDE FOR TERMS AND CONDITONS.

Signature of Permiltes; Date:

NOTE; Permit not velid without all y signanures end expiration date.
! King County Code 14.30

AAF-RES-0003 ; . Printed On Page 1 6l




TERMS AND CONDITIONS
‘EERMIT REYOCATION: This Peanit Is revocable ot any time by King Covnty. The right to revoke i3 exprossly reserved to King

INITY 4 . HARMLESS. The I_'nrmimwhmm&mmtd-hmmmgcmppmlddmﬁm_
sximum extont ' possible uoder law, Accordingly, the Permitce Agrees: for Isolf, its succestors and asdlpns o dofend, Indemnity, nd hold
smiess Kmg County, it sppolnted and elected officials, and employess from nnd against Liability for all elnims, demands, sults; wsd Judgments
cluding eusts of defense therenf for inury 1o parsons, death, of property damage. which s caused by,-arises out of, or is incldeatsl to Fermittes's
erelse of tights and privileges granted by ihis Permit, The Permltice's obligntion under this sertion shall fncludes 8) Indemnification for such
sims whether or not fiey arisc from U sole negligence of elther the County or. the Permittce, Uhe concureent negligence of balh partlcs, or the
Wigence of one or more third parties. b) The duty o promptly necept tender ‘of deferise mid provide defense (o the County at the Permittes's
¥ oxpense. o) dridemnification of dinims made by the' Permiited’s. ovin eomployees or sgentd, d) Walver of the Parmilter's immunity undor the,
dustrinl lnsurance provisions of Title $1 RCW, which-waiverhas boen mutaally negotiaed by the parties,

In the event it s necessary for the Comnty. 1o Incur sttomey's fees, legal expenses, or olher costs to enforee the provisions of this section,
1such focs, expanses, and costs shall be recovarsble trom the Permiitse,

In the event it Is determined thst RQW #.24.115 applies 1o this agreement, the Permitice figrees to-defend, hold hammless, add {ndemnity
mg County 1o e maximum extent permitied thereunder, and speelfically for ity neglipente concurtent with that of King County to the fill extent
*Permitjee's negligence, Peemiiies: agrecs to defend, Indomnify, and hold harmless the County for claims by Perniittee’s employees and sgrees 1o
siver of its immunity under Title 51 RCW, which wafver has been mitually negotlsied by the partics.

ANTI-DISCRIMINATION: I ali hiring or employment made possible ar resuling from 1his Pennit, there shall bo 1o diseriminntion
saiost. any employee ot ppllcant for employment because ofrace, color, ancestry, religion, nati origin, Bge, sox, seal orentation, marits)
‘s, or e prevence of any semsory, menfal or physies] handleap In mn etherwise qualified hsndicapped persin unless based upon & bonn Hide
seupational qualifiouion, sad iy requirement shll npply fo bt not be flmited 1o the foflowing: employment, sdvertlsing, ley-off or termination,
10y of pay or uiher forms of compensation; and - geleetion for training including apprenticeship. No person shall be denicd, or subjected 1y
scrimination in receipt of the benefit of any services or activities mads possible by or resulting froim this Permit on the grounds:af moe, calos,
icestry, religion, nafional origin, age (cxcept minimum age and retirethent provisions), sex, soxunl oricatation, marital status, poreta! status, the
"ezence of any sensory, meotal o physical handicip, or the use of  truined gulde-dog by & blind or deaf person. Any violation of this provision
wll be considered & violation 6f n matediul provision of this Permit and shall bo grovnds for wancellation, terminntion or suspeasion In whole or i
it of the Permit by the County, aad msy result in Ineligibllity for further County permits. :
PERMITTED USE: Permittes shall Timit its use of the property to only those activities specified in the Pesmiv-and its application for

unty.

st .
u NON-EXCLUSIVE RIGHT! Thls Pernit shall not be deomed or construed 1o baian oxclusive right Tt does not prohiblt the Coubly fiom
rating aay other ermitn to other publio or private entitles, nor ahall It prevént the County from using any public pluce for any and all publlo usé
t affeet fts Jurisdiction over mny part of them, . :
¢ ASSESSMENTS: Pecmittes shall bo required 1o poy: eny goneral or speeial psseSemeits incurred by King County which ase directly
ttributable w-or arising front any setions, vocupnicy, or usige authorlsed horeln ) :
. Tho Pétmiltce may torminate the Permit by writte notics to the Munager of Real Estato Services Section. Upon h
vocation, Teralnatlon, or sbandonment, the Permittee shall remove at his expense all ficilitics: placed oy sald praperty by the Permiftes, ‘tad *
tore the precnises 10 & conditon which 4 equivatent n el respects 1 the conditon exatiog prior o losalluion of the, felies, or o n eondition |
hifch s aatiafactory 10 tho County. Ifthe Permittea hiis not apeomplished reooval and restoration at the énd of a hinety-day period following the ¢
fective date of revocation, (emmlnation, expirition, or sbandonmient, the Coimty may accomplish all of the fecessary wark tod charge all of the -

bsts to the Pemiutes.

] BESTORATION: After completion of work suthorized by this Permiy, the Permittes thal) sesiore the proporty to n phndition wiich s

quivalent In ol respects: to the condition of tha property pirior to siarting work, of & condition salisfactory to King Counly, If the Permitteo defays

te-restoration beyond expiration of the Permiy, the County mny accomplish all the necessary Work and chargo all the costs to the Permitter,

i REPAIR dAGE B :m!}nmuﬂdamseorwykhﬂkuumhylhnanhulnlhumnofmlng
tork suthorlzed by thiy Pennit, Permitton whll ropair sald damegs ot 1ts sole cost and expease: Repalr work shall begln without delay and continue
siihout Interruption. uotil complated. If daniage is extenslve, the time allowed. for repair will be- preseribed. by the County agent. Ifthe County
ciermines if is necessary, the County may accomplish the work'and ohargo all the costs to the Pennitive,

0. ABATEMENT OF UNSAFE CONDITIONS: The Cotnty representative nuuy ! suy Ume, do, ardér, or have done. sl wark cocsidered

. Setssary W restors to A $afe condhion any nrea described In Permit [eft by tho Permiuse n w condition dnngerous 1o life or property. The
rmltice:shall pay, upon demand; to the Counly 2)) ensts of such work, materials, élo. Nothing in this sectlon shall relisve the Permlitee of duties
nder Terms aod Canditions No. 2 above, ) :

1. RIGHTS RESERVED TO COUNTY ~CONFORMANGE AND PAYMENT OF COST REQUIRED: The County reserves tlic fight to
he, occupy, and enjoy its property for such purostd es, it shall desire Including,: but nat Himlted to, constructing or installing stuctures and
seilities on the property, or developing, Improving repalring o aliceing the property, The Permitteo, upon written wotice, will at Its own cost gnd
Apenta-remove, repair, relocate, changs or reconstruct its Installstions fo' conform with the plaas of work contemplated or brdéred by the County
ccording to a ime schedule contained In the written notles,

2, NOTICE: Permittes ngrees to obtajn information from other ulility ‘operators rogarding the location and cument status of their
wstallaiions before starting work. Property owners adjolriing, or in proxiniity to, the project 5 described hereln ahall bo notified by Pevmittee
¢hea such propeny is exposed to the possibility of infury or dumage through performanca of work on the project authurized by this Permit.
‘ermitten shall make all advance aangements necessary (o proteet such property or wlility from injury or damage.

3. 4 i ilssnance of this Permit does not {o any way relieve the Perminiee from complying with any other
pplicable lnws fn performing the work subject 1o this Peml,

4. AMENDMENTS! This Permit may only be smended by Kmyg Oounty at any fime or upon written request of the Permittes and written
pproval by King County. “Amendmengs shall bo lesued it the some manner a1 new Permir would be fssued,

5. TITLE: ‘This Permit grants only the right to use King County's Interest in the hereln described property, and the granting of this Permit js

O i warraniy hat goad title to nny specific property is vested [n King County, )

6. The Perinities Understands and sgrees thit the proporty is taken for its nss “AS [18* and that Kitig County

23 no obligstion 10 the Permlitos 1 make nny changes, Inlprovements, or 10 fncur oy exg f for envi; tal wndfor  other
bl inted with the praperty to ficilitate Permitie’s suthorized use of the property.
7. ASSIGNMENT: The Permittee may not assign sny of ity rights under this permit without the prior writton consent of the County,

8 SPECIAL TERMS AND CONDITIONS:  (SHE ATTACHED SHEET(S)




Special Use Permit SUPS17-x000t
Special Terms and Conditlons
Section 18(1) through 18{XX)

(0 {Insert speclal terms and conditions here)

{2) Environmental; 1 ’
3. ThePermittee understands and agrees that the Pragerty is taken for use onan "as 15" basls and that the County

has no ebiigation to Permlnee to clean, repalr, make any changes, Improvements or to Incur any expenses

for envl blemis (=1 defined below) on the Propetty. Permittee shiall notify the Xing
County Real Estate Services Saction Permit & Fram:hut Unit and any other public sgency as requleed by faw, In -
the event the Permittee ot its abtaln knowledge of 2ny envi bilems an the Property
b, The Permittes furtheragrees, for itsell, (b successors. nnd assigns, to defend, Iﬂdamnl!\f and hald harmiess King
Counly from and agalnst any and ali env Including the cost of defense felated thereto,
which arlse fram, in connection with ar In:ldeﬂt wme acts or omi of  Its I and elected
officials, | agents and P wetors”] n the eaer:!ne ol Permittee's rights

and privileges granted by this Permit or the anll!ea 1 u!e af ar activities on, the sublect property orany
surrounding County property. By way of example only, the obilgatlon s of the Permittee under this section shall
Include, but are not limited to, {a] the cast of removing and dispdsing of any pre existing Hazacdous Substances
uncovered In the course of the activities by Permitiee actors under this Permil, related permits or actlvitles ay
may be required by faw; (b) the cost of taking necessary penaltles assessed fur fallure to comply with the
provisians of any federal, state or local environmentat statutes, ordinances or regulations.
<« For purposes of this sectlon, the term “environmental prablems” shall mean any clalm, complalnt, demand,
action, cause of action, suit, lass, contrlbution actlon, action by an Instrumentality of a federal, state or local
government, cost, damage, fine, penaity, expense; Judgement or llabllity of any kind whizh directly or indirectly
relates to nolye or the use, release, th I release, leakage, splllage, discharge, disturbance,
, uncovering, handiing, slerage, transport, or dlsposal of Harardous
Sululan:e!sl vrhetherln. on, Inte, onto or from soll, surfaces, Impravaments, aly, surface water or ground witer,
d.  For purpasesof this Permit, “Hazardous Substances" shall Include:
1. Any toxic substances or waite, sew‘gc, petroleum pmducts, radlaactive substances, heavy metals, medical,
corrosive, noxlaus, acidic, t fal | or disease produc) ror
Ul. Any dangerous waste or hazardous waste as deflned In;
a. Washl douis Waste Act as now exlsting or hereafter amended (RCW Ch.70,10S);

or
b. Resource Conservation and Recavely Act as now existing orhereafter amended (42 U.S.C, Sec. 6901 st
seq.); or
il Any hanldnus wbslanct s deflned In.
. C C and Uabllity Act as now exlsting or hereafter
amended (41 U.S.C. Sec. 9601 et seq.); or
b. Washington Mode!Tollcs L‘anlrolﬁ:l. s now exlsting or herealter umended (ACW Ch.70.1050); or
. Anyother p of materials posing a donger or threat (o pubilic heslth ar

wallare, of to the which are reg d or by any federa), swte and local laws and regulations

now or hereafter amended,

e.  The Permittee’s chligatians contained In this sectlon shall survive any terminatton or explratian of thiy permit
and any subsequence transfer by King County of Its Interest in the sublect property, In the eveat of a conflict
between the provislons of this section and that certaln Purchase and Sale Agreement between Permittee and
the County dated __, 2017, the Purchase and Sale Agreement shall control,

18{0() Insurance

Bythe date of lssuance of this permit, the Permittee shall pracure and malntain, for the duration of this permit, Insurance ar
coverage agalnst clalms for Injuries to presans of damages to property which may arlsafrom and In connection with the rghts and
priviieges granted by this permit and/or the performancy of work heteunder by the Permittes, his agents, representathves,
employees and/or subcontractors. '

By requlring such mini coverage, the County shall not be deemed or construed to have assessed the risks that
may be appm-tale 1o ine Permittee under this contract, The Permittee shall assess Its own risks and, If it deems appropriate
and/or prudent, malntaln greater imits and/or broader coverage.

Nothing cantalned within these Insurance requirements shall be deemed to limit the scope, application and/or limits of the
coverage afforded, which coverage will apply 10 each Insured to the full extent provided by the terms and conditlons of the
polley(s). Mothing contalned within this provision shalt affect and/or alter the application of any other provision contalned
within this Agreement,

For All Coverages: The cost of such Insurance shall be paid by the Permittee. Each insurance policy shall be written on an
“Occurrence Form.”

1. piimum Scope 3 nd it of INUFRRLE Coverage shall be at least as broad as:
General Liabllity: g

Insurance Services Offiee form number CG 0001 (Ed, 11-88) covering COAMAERCIAL GENEAALUARILITY. The
Peremilitee shall malntain imits noless than 55,000,000 combined single imit per occurrence Iar hodllyinjury,
personal Infuly and property damage.

fnsuronee Servlces Office form number (A 00 01 Ed. 12-90 or its equhﬁlnm) covering
BUSINESS AUTD COVERAGE, symbal 1 "any auto®, or the combinatian of symbols 2, 8 and 9. Limits shall be no
less than $5,000,000. Combined Singte Limlt Bodlly injury and Property Damage.
EOREERS COMPENSATION: Workers Compensation caverage, as required by the Industrial Insurance Act of the

SUPS17-x00 Speclal Terms and Conditlons Page 1 of 3



State of Washington;
L The fon by the Workers C thon policy Part 2 (Employ

Usbiliy) or, In states whtt olstic state funds, the piovided by thie "Stop G erid o
the Geparal Lablity polley. I.lmll.l shall be no less than $5,000,000.
Parmiitee thal wmmw: Muuoﬂ  Uability coveraga In tho amountof

55,000,000 per occurrence and Inthé aggregat o pon-audden bodily Injury snd/or property
dlnmwﬂwdlthuiuwﬁﬂnﬂuwmm“dmt&mmhimwlmdmurm
pmpmvl!mhumtb«n ically Injured Lead or PCE's are § potentisl

shall ot exclice ¥ mnlmmnrmmdlnﬂormom Evldencanf
Insurance must specifically state that coverage s Included,

2. Poductibiles nnd Se-inspred fietentions. The deductible and/or self-Insured retention of the policias shall nat lmit
orapply tothe Permittea's llability to the County and shall he the aole responsibllity of the Pepmittee.

3, Otherinsucnnes Provisiong. The Insurance policles required in this permlt are to contaln, or be endorsad to  *

contaln the following provisions

3. All Labllity policies except Warkers Compensation:

1, The County, ltsofficers, officlaly, enplopeas and aganty are to be cowered a3 Jnsured a3 respects labllity
arislig out of sctivities performed by or on bahalf of tha Permittee In connection with this permit.

2, Insurance coverage shall be primary Insurance as respects the County, its officers, officlals, employees
end agents. Any Insurance and/or seli-insurance malntalned by the County, tts officer, offilals, employees
o ggents should not contribute with the Pumltw.l Insurancs or Barigfit tha Pecmittee In woy way.

3, The Parmittes's l wn shall apaly Iy 1o each Insured agalnst whom a clalm bs made and/or
Tawalt s brought, except with respect to the Himits of the Insurer's liabiiity.

b. Al Policles: Coverage shall rtot be suspended, volded, cancelled, reduced in coverage or In Iimits prior to
the expiration date of this special use permit, unless forty-five (45) days prior natice, return recelpt
requested, has begn glven to the County.

4. Agcentabitine of Inviirers. Unless otherwlse upproved by thee County, insurance Is to be placed with Insurers with a
Bosts' rating of no less than A: VAN, or, if not rated with Hests'; with minimum surphises the aquivalent of Bests'
surplus skze VIl :

5. Varification of Covamgs) Tha Permittes’shall furnish the King County Real Proparty Division with mﬂ.lnum of
I and ¢nd [red by this permit. The County re the right to require
certifled coples of all required lnsurance polities at any time, s

& Munkipal or State Agency Provislon. If the Permittee Is 8 Municipal Corparatlon ot an agency of the State of
Washington and Is self-Insured for any of the above Insurence requirements, e certification of sell-Insurance shall
be attachad herato am be Incorporatad by referance and shall constitute compllence with thls section,

7. Sub-Contracting. Ifthe Permittee sub-contracts out any of the work, the Permittee shall be responstble for
ansuring that such Contractor Is adequately Insured and that King County Is added as en edditional Insured v all
of Cantractor’s Habllity policles except Workers Compensation.
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EXHIBIT G
TO
PURCHASE AND SALE AGREEMENT

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

This Memorandum of Understanding (“MOU™) is made and entered into as of this ZZe day of

OCTBBER | 2015, by and between King County a home-rule charter county and political
subdivision of he State of Washington (the “County™), acting through its Metro Transit division,
and the Washington State Convention Center, a King County public facilities district (*WSCC”).

INTENT

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

2. WSCC and KC intend to execute a purchase and sale agreement (“PSA™) of CPS property in

Q3 2015,

WSCC has delcgated to the Pinc Street Group [..[..C. (“PSG”) the authority to negotiate and

coordinate all aspects of the work contemplated and covered in this MOU on its behalf

pursuant to that certain Development Management Agreement between WSCC and PSG

[v9]

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

executed.

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

6. Tomeet WSCC schedule goals, Attachment B sets key schedule milestones for this work.

7. The existing TPSS currently serves overhead power to trolley-buses on surface streets of
downtown Seattle. The replacement TPSS must serve the same trolley-bus systen.

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

9. KC has determined that the final location of the TPSS is in the cut and cover portion of the
Downtown Seattle Transit Tunnel ("DSTT? or “tunnel™), WSCC may elect to locate the
TPSS on Sound Transit’s parcel on Pine on an interim basis if WSCC finds that has a benefit

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

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

Project schedule.
12. WSCC and KC will jointly engage in the direction of design activities for a successlul

replacement PSS as further eslablished in Attachment A .

1
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13. PSG acting for WSCC will be the project proponent and project manager. KC will be the
project client and end user.

14. The Parties’ respective and joint responsibilities are listed in Attachment A. It is not intended
to be an exhaustive list of responsibilities and the parties agree to use all good faith efforts in
order to successfully design, procure, deliver and install a replacement TPSS that meets the
objectives and criteria of King County as the client (the “Work™).

1.

$1460603.2

AGREEMENT

WSCC Responsibilities

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

King County Responsibilities

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

Cost Responsibility and Reimbursement

A. WSCC will prepare a preliminary budget for the Work (the design and management
costs are attached hereto as Attachment C) and WSCC will periodically update such
budget as the Work progresses for KC approval, such approval not to be -
unreasonably withheld. The budget last approved by KC shall be referred to herein
as the “Budget.”

B. KC will reimburse WSCC for all costs borne by WSCC directly associated with the
Work as set forth in the Budget. The Budget will include, design, permitting, project
management (at PSG’s stipulated rates approved by WSCC) directly associated with
the Work as certified by WSCC, and installation costs when bid, commencing May 1,
2015 and concluding upon the earlier of final acceptance of the Work by KC or
December 31, 2016 subject to extension for causes beyond the reasonable control of
WSCC or PSG.

C. If the sale of the CPS property closes pursuant to the PSA, the dates of
reimbursement and sums due are as follows:
¢ 100% of reimbursable costs incurred by WSCC for the Work as of the date of

closing of the sale of the CPS property shall be paid by KC to WSCC at closing.

o Thereafter, KC shall make progress payments to WSCC 30 days following
submission of requests for reimbursement by PSG less any retention withheld
from contractors.

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

2
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D. Unless otherwise agreed to by the parties, if the PSA terminates prior to the closing
of the sale of the CPS property or if KC and WSCC do not sign the PSA by
September 30, 2015, and as a result the construction portion of the Work does not
proceed, KC will pay 100% of the costs incurred for the Work to such date within 30
days following submission of request by WSCC, and in such event WSCC will
assign to KC all of WSCC’s right, title and interest in and to all plans and

specifications related to the TPSS project. *

E. Upon acceptance of the Work by KC, WSCC shall assign to KC all assurances, rights
and warranties in all consulting, engineering, design, and construction contracts for
the performance of the Work (the “Contracts”) and shall transfer title to all

equipment/improvements to KC.

Indemnification °

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

Term

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

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

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

disputes.

B. The following individuals are the Designated Representatives of the Parties for the
purpose of resolving disputes that arise under this Agreement, and Dispute
Resolution notices shall be sent to:

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

County: Chief of Staff to the King County Executive
Chinook Building
401 Fifth Avenue, Suite 800
Seattle, Washington 98104

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

7. Communication
Notices to the parties shall be made by and to the following:

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

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

Agreed and Accepted: Agreed and Accepted:
@ WASHINGTON STATE CONVENTION King County:

.~— CENTER PUBLIC FACILITIES DISTRICT, a
C) waghi ton municipal corporation

(

= cad

AMC_’ ) ('%(m{'v Al jg,v leun Lrsmonh

E.: Frank Finneran By: Kevin Desmond
Its: Chairman of the Board Its: KC Metro General Manager
Date: /f;‘/;;rjf'_ - = Date: _ "]-29- 2618
4
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ATTACHMENT A
SPECIFIC SCOPE OF RESPONSIBILITIES OF THE PARTIES

WSCC:
PSG for WSCC will:

2,
requested, in accordance with schedule milestones in Attachment B, within the
professional industry standard of care.

3. PSG will manage WSCC responsibilities.

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

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

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

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

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

9. Coordinate work with 3" parties including, but not limited to Sound Transit, City of
Seattle, and WSDOT.

10. Obtain all required permits in coordination with and with the cooperation of KC,

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

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

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

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

15. Provide monthly status and forecast reporting on scope, schedule and expenditure/budget.

KC:
KC and/or its assigns will:

1. Serve as replacement TPSS project client and end user.

2. Provide complete and timely information and decisions in accordance with the schedule
milestones in Attachment B and to a leve! of professional industry standard of care.

5
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Keep KC reasonably apprised of needed decisions, schedule, costs, and information
related to the Work in order to maintain schedule, quality and cost control, including
providing KC with the updated Budget from time to time but not less than quarterly.
Provide reasonably complete and timely information to KC in advance of decisions

Page 5



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

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

5. Provide load requirements for the replacement TPSS.

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

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

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

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

10. Review and agree to a project cost of new TPSS.

11. Assist PSG with coordination and approvals with other transit agencies.

WSCC and KC:

1. Jointly engage in directing the design for a smooth and efficient design and
implementation process of the Work with the parties leading various specific design
elements as follows:

o  WSCC will lead civil work;
o WSCC will lead elements relating to WSCC Addition, its constructability and
construction phasing;
o KC will lead elements impacting transit operations;
o KC will lead TPSS equipment design criteria and WSCC will follow KC criteria;
o WSCC and KC will jointly lead electrioal equipment elements and WSCC will
follow KC elements;.
2. Hold and/or attend joint team meetings (including designers, vendors and contractors
when appropriate) to coordinate the progress and direction of the Work;
3. Coordinate the Work with any/all existing or on-going KC functions and operations at
CPS; and
4. Provide timely information and responses to requests and inquiries by the other party or
their respective consultants,

51460603.2
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ATTACHMENT B
TPSS PROJECT SCHEDULE

Key TPSS Milestone and Decision Dates:

KC NTP to WSCC to procure designer

KC Decision of Final TPSS Location

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

Project Management Plan delivery to KC

KC final acceptance of fully commissioned TPSS

Production Schedule:

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

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

7
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ATTACHMENT C

BUDGET
1500 Fourh Averus, Suil 600
Seattie, Washingion 08101
T208340-2210
PINE STREET GROUP L.L.C. F208.420. 3000

ot @pines bon

June 16, 2015

Randy Witt, Manager

Metro Transit Division

201 8. Jacksan Street
Sealtle, WA 98104-3856

RE: TPSS dealgn and management costs

Dear Randy,

LMN has assembled the design cost estimate (spproved by Ron Moattar) to replace the Olive TPSS on
Convention Place Station with a new TPSS in the cut and cover.  With Pine Street Group L.L.C,
management costs, we cstimate the (otal design and mansgement costs will range between §1.4mm lo
$1.9mm.

[mportam notes:
*  Costs are time and materia! reimbursements up 1o a maximum allowable amount.
e The scope assumes a prefabricated TPSS located in the cut and cover tunnel.
o The estimate is based on a 21 month schedule (ending December 201 6),
e The estimate does not include the purchase of the TPSS, infrastructure, or installation costs.
» The Metro team agrees thal LTK Is an appropriate choice for the TPSS work,

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

Please sign authorizing approval of the design and management costa.

Sincerely,. 7 Signed:
Matt Rasaucr Randy Witt date
Principal Manager

[0 Mat Griffin

jomEarly Wark « Mecting Minutes\TPSS'PSQ caver Jatter for TPSS conts 15-06-17 doen,

MRKR: WPINEST#roj "C\Project Admink
/163015405 PM
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Washington State Convention Center Addition Project Aunnusl
Pine Street Group L.L.C. Inerease

Metro - 2015 billable hourly rates 3.0%
| Person itle Hourly Rate | 2015 Rate |
Mail Rosauer Principal Project Manager 5 250 * H 265 **
Matl Griffin Manager's Representative s 500 * s 530 **
Ryan Keane Project Manager 5 150 s 159 **
Chris Bischoff Project Manager $ 150 s 159 **
Jason Foley Project Manages 5 150 * s 159 *¢
Andy Bench Project Engineer 5 100 * 5 100
Alsna Schutt Projest Coordinator S 60* S 64 *¥
Crystal Ng Project Assistont 5 60 s 60
* Billing rales to WSCC

** Adjusted rates from Apd] 2013 original agreement dste

ALL: 6/16/2035\\PINEST\Projects\WSCC\Lan@\CPS\KC Metro\Lark Work iichiding TOSS ralocation\Cott propasal for TS5 relocatien\TPSS Cosl Summary
for fzndy Wit(\Melro hourly rates

9
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June 10, 2015

Matt Rosauer, Projoct Manager
Pino Street Group L.L.C

1500. Fourth Avenue, Suite 2912
Seatile, WA 98101

Re: TPSS Foo Proposal
Dzar Malt:

This proposal is for design services regarding the TPSS (Traction Power Snb-Station) for King County
Metro and is to be located adjscent to the Canvention Center Place Station in the Cut and Cover tunnel, A
detailod scopo of work may be ref d in the snached proposals from LTK, MKA (Civil) and ARUP for
the design and engingering of the new TPSS, The general scope assumptions are based on & pre-fibricated
TPSS with primary power feeds from the exlsting Metro 26KV lines and auxillary service from the existing
SCL vault in Ninth Avemue, Qur proposal assumes thal any coaergency power will be provided by Metro as
desired. )

LMN will be providing ovenll design coordination with the project stake holdern and the sub-consultant
team outlined sbove and In the attached proposals. To stmplify the contracting for this aspeet of the work
LTK will be a dirsct sub-consultant to LMN In lieu of the previous structuce where LTK was a sub-
oconsultant to ARUP, This new contract structure will initiate with June Invoidng, any invoicing from LTK
thru May 31 services will be bitled under the ARUP interim a t. The basis of comp ion for this
offort is hourly (o 8 maximum end mirrors our g t with Washi Suts C 1
Center and [s summarized below:
LMHN Architects:
Ovenll project coordinatlon of project team, extending
n‘,m. Yl : dﬁi!ﬂ T u‘ d,

LTI
Design and Enginéering of TPSS aud
Power feeds
*Bervices from May onwand under LMN contract

** Tnchides Ground Testiog Services $5,000

a

| MICA (Chril): s
Design and Engir g of TPSS gr I
& Autl D,

$98,000

$850,202

Preparation of site coastruction d ts 345,000
and Utility Major Permit ings (if required)
ARUF:

Design and Engincesing of lighting and suxilinry systems
described i attsched 1 $257,590

94 Jnclodes LYK effort and mark-up thra May 31, 2015

Limn
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May 29, 2015
Page 2 of 2

Sub-Totsl Consultants
wrk:Up (6%6) per contmct |
Totsl Fee Extimte

LMN nnd thé consultant feam will need to eoordinate this work with sitltiple cily npency'a inchuding,
Sealile City Light, Seattle Doprriment of Tr dation and the Fire Departmeat, Avaesult thece may bo
requiremients placed ont the sinstallation of this nmqu: pieceof oquipamm in mis unique Togation, the scope
of which is not koown.

ThMay 31,2015 EMN has expendod approxintely 299hms and $53,660 of the lbwc MM fes towl,
LMN propagea to expend the remalning 544,340 MAmlmlﬁ, tﬂdnq the schedule of the TPSS

desigo by LTK: Our offort will conaist of ting the p
« TPSS procurement
» Bid Support and Site Engineering (Including projcet specifications)

« Canglruction Administration {Inc). RF[ and Sobmitts! process)
* Expenses will be involeed per olr g with Washington Statc Conventinn Center
* Ingus are per our con agreement with Washington Sute Convention Cenler

The followirig Itema are assuimptions and gualifications for this propoul:
. Prupon! includes assisting Metro with providiag aiore cotivenient aud scolre sccess to ihe existig
aceest, However, the § 1 does not [nclude deslign and documenmitlon gssociated
wll.h"‘doa “hoiske™ enclasiire of existing 9 Avenue eeess,
» Propodal includes logation 1nd coordination of an emergenty power demark in the cnt and cover
tunnel ndfacent w the TPSS unit (with Metro/Saund Transi). However, the proposal does not
I‘m!udu deslgo nud documentation of cmergency power generator.

] posal loclodes slab "mmhwmmmmmm“m
a:iulnpm!m However, thamaum mhnlnﬂe g {analysls of g of the
BTSS tonpe! ture ifitds d inod theso req nneetions Jimpact the

17 you have sy questione u;ndm; the scope, fes or schedule pleate contact me i review. We are eager (o
riove this clement of the project forwand sa if wa can clarify any of ol axrumptions we would be happy 1o

have a discussion

Sincerely, For Pine Street Group LL.C.>

Chris Easeman Matt Rozuuer Date
Principal Pine Street Group L.L.C.

LMN Architocts

Enclaswoes:

Ce:

LITN |
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LTK

Washington State Convention Center
Addition Project

Ollve Traction Power Substatlon Replacement
Scope of Work

May 26, 2045

Project Backgraund

Washington State Convention Canter {WSCC) Is currently planning 3 faclilty addition'on the Convantion
Place Statin (CP5) site which is ewned by King County (KC), WSCC and KC are In negotiatlons to transfer
the ownership of CPS to WSCC for thelr facillty addition project. This County-owned property, located
ane block from the current WSCE facllitles, s now an activa transit station, that may undergo stgnificant
operational transformation, Some transit uses may femain on the site, including access to the
Downtown Seattle Transit Tunnel and the interstate-5 exprass lanes, bus layover space, and a smol|
number of transit support functlons.

The King County’s Oliva Traction Power Substation (TRSS} located at CPS, hawever, must be replaced to
atcommotiuto the WSCE facility addition and atlow for contlnued electrle trofley bus (ETB) servise, This
document identifles the scope which Includes the:deslgn for the replacement Olive TPSS to be Jocated
on a nearby site to be determined during the design process.

Scope aof Work
The work for the Olive TPSS prolect Is expected ta begin In May 2015, The replacement TPSS will be.a
prefabricated TPSS sultable for providing power to KC's exdsting ETB system. Requirements of the Dllve

TPSS electrical deslgn services include the following tasks:

Task 1 — Project Management

The Consultant will coordinate with LMN, WSCC, Metro, other consultants, or contractors as necessary
In the completion of this effort, Consultant shall provide project management and contract
sdmiinlstration services to facilitate the efficlant progress of the work, Project Managamient servicas
Includa lnvelcing, progress reporting, scheduling, project and team mansgement, coordination, and
meeting attendance as needed.

Deliverables:
» Monthly invoices
e Monthly Progress Reports

Pagelofd
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Ollve TPSS Replacement Project

Task 2 - Design TPSS Procurement Documents

Consultant shail provide electrlcal design services for preparing drawlings and technical specification for
the procurement of a prefabricated TPSS to replace the existing Metro Dlive TPSS. The tonsultant shall
perform data collection and fleld investigations as needed of the proposed TPSS site in preparation of
the deslgn. The Consultant shall participate In a deslgn review with stakeholders following the BS
percent milestone and ¢ontinue the 85 percent design for development of the 100 percent submittal,
The deslgn shall assume one site plan for the TP$ procurement which will be determined by others. The
surveying and base mappling required for the TPSS drawings Is assumed to be provided by othars.

Consuitant shall also provide pemlit support, SCL. service request support, and bid support services for
the TPS procurement contract. Consultant shal) assist others In preparing final technical documents for

advertisement of the procurement documents.
Consultant shall participate in a 100 percent design review with LMN and then with other stakeholders
for the 100 percent milestone.

CAD drawings shall utilize KC Metro Standards,

Consultant shall provide bid support services and respond to RFls by bidders and assist with bld
selection during the bid period,

Deliverables:
e 85Percent Deslgn
o Particlpate in Design Review
e 100 Percent Deslgn

o TPS Drawings
= Site layout plan, one line diagram, sectionalizing dlagram, equipment layout,

equipment elevation, eommunication block diagram, SCADA polnts list.
®  Electronlc, PDF, plotted haff size
o TPS Spedifications
. = Electronic, POF, plotted letter
= Provide permit support by preparlng drawings for plan review
s  Bid Support — Respond to RFls

Task 3 — Design Site Engineering

Consultant shall provide electrical design services for preparing drawlings, technlcal specifications, and
cost estimates for the cVli related electrical Infrastructure required to accommodate the Installation of
the TPSS and its tie in with the existing electric trolley bus (ETB) traction power system. The electrical
deslign work shall Include the TPSS grounding, manholes, underground raceways for the AC utllity
feeders, raceways for DC positive and negative feeders, feeder conductors, feeder disconnect switches,
and other raceways for tylng Into the existing Metro de feeder Infrastructure,

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

Page 20f 4
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Ollve TPSS Replacament Project

Roadway/sidewalk demolitlon, excavatlon, restoration, utllity locates, utility relocation, traffic control,
dralnage, architectural design, and ather civll/structural design work Is assumed to be by others,

Surveying and base mapping required for the TPSS drawlings Is assumed to be provided by othars, and
will be provided prior to tha development of the design drawings.

Dellverables:
o 60 Parcent Design
o Site Drawings
= Candult Jayout plan, conductor schedule, conduit and raceway detall, manhole
detall, ground!ng detall, and ground gtld
= Electronic, PDF, plotted half shze
o Site Specifications
s Electronle, PDF, plotted letter
o Cost Estimate
o Particlpate In Design.Review
» 90 Percent Design
o Site Drawings
= Condult layout plan, conductor schedule, condult and raceway detall, manhole
detall, grounding detalf, and ground grid
v Electronlc, PDF, plotted half size
o Site Specifications
~  Electronic, PDF, piotted letter
o Cost Estimate
o Particlpate In Deslgn Review
s 100 Percent Design
o Site Drawings
«  Conduit {ayout plan, conductor schedule, tondult and raceway detall, manhole
detail, grounding detail, and ground grid
»  Electronic, PDF, plotted half size
a Site Specifications
= Electronic, PDF, plotted letter
o Partfcipate in Design Review
= |ssued for Construction IFC
o Site Drawings
#  Condult fayout plan, conductor schedule, condult and r y detall, manhole
detall, grounding detall, and ground grid
= Hard Copy, half size bond, electronlc sealed, 3 coples
= Electronlc, CAD files and xsefs
o Site Specifications
= Hard copy, letter slze bond, electronlc sealed, 3 coples
s Electronic, PDF, plotted letter

LTK. Page3d of4
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Olive TPSS Replacement Project

Task 4 — Construction Administration TPS Procurement

Cansultant shall pravide construction administration support services for the TPS procurement. The
services shall Include reviewing RFls, submittals, and final shop drawlngs by the manufacturer;
perorming factory Inspections {two), witnassing the factory acceptance test, raih Intrusion test, field
aceeptance test, and Integrated testing; performing change order fevlewand cost estimate preparation;
and participating in weekly meetings with the Cantractar.

Deliverables:
» Responses to submittals and RFs
=  Prepare change order cost estimates as needed
« Summary trip reports for factory Inspections, rain test, factory acceptance test, flald acceptance

test, Integrated test.

Tack 5 — Construction Adminlstration Site Engineering _
Consultarit shall provide eonstruction administration support services for the construitionofthe avil
elated elsctiical infrastructure, The ervices shall Inchude veviewing RFls, submittals, performing fleld
Inspections as needed tor the Installation of the ground grid, underground raceways, and conductors.
The Inspections shall also Includewitnessing the electrical tests performed on the cables and inspecting
thie firal conductor terminationsut the TPSS and feeder poles. Consultant shall participate In meetings
with the Constructlon Manager.

Deliverables:
» Response to submittals and RFis
» Prepare Inspectlon reports
o Review as-hullt record documents prepared by the Contractor.

Projected Schedule

See attached schedule.

Paged of 4

LTK
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MAGNUSSON .

KLEMENCIC

ASSOCIATES

Proposed Civil Engineering Traction Power Substation (TPSS) Design Appraoch

Washingion State Convention Center Addition
Seatltle, Washington

Moy 1, 2015
As port of the demalilion of extsting King Counly Transil operationol équipment al tha site of the

‘Woshiaglon:Slala Convertion Cenler Addition (WSCCA) projed), 6 TPSS unil is required fo ba Installad 1o

replaca the funcllon of the-exdstng system, 1 is Magnusson Klemenclc Associules’ {MKA's)

understonding thot the yer-ia-be-delermined sequencing of King Counly's fransit revisions of the siis

diciates which:of two TPSS unit location eptions will ba pursued (depicied on the next poga ox Figurs-1):

u  Option A: West of the WSCCA sita within the existing fransit funnel approximotely under Ninih
Avenuve

. Oplion B: Within o Sound Trensit iriangulor porcel fer short-term operotion with relocalion 1o the

Oplion A sits s o parmonant localion.

liis alsa MKAs understondirig thol Ihe declsion whethier to pursus Option Aer Oplion B I confrolled by
King Courtty and thal declilon is imminent, ‘MKA Ispleasad 1o provide this eivil engineering TPSS design
approoch and timeline for Oplion A, 03 Oplion B is unlikely to be pursued due 1o the expense o the
Counly: Tha aclual TPSS unit-Is lo be designed by etliors vl bosed on o March 13, 2015 scoping

meefing, the unll is ossumed fo:

v Consls of a prefabricaled sieel contalner-type box
»  Extend approimataly 45 feet in length and 14 to 15 feet in width
& Requira the ability }o move (but not necessarily be mobile/wheel mounted)

= Require 4 feet of clear access to adjncent wolls and 10 feet of dlecrance on the primary access side
of the unit

s Demond ducled cledirical sorvice cansisting of eight 4-inch conduits {26kV) fo an SCL-accepted
vaul

17

EXHIBIT G
Page 17



Proposed Approach = Civil TPSS Design F \

Washinglon Stode € Ron Cenler Addition !

Seole, Washington e

Moy 1, 2015

romd MAGNUSSON
KLEMENCIC
ASSOCIATES

B ———— 1

1 —ha
- I Y - - - BT T T o,

{ &N . iy i “Level 2: Flex Hall i ' 11
2 ~tdsoy +184'-4" l L
. 2@
*~—OPTION “B" TPSS LOCATION .t
OPTION "A~TPSS LOGATION
Flgure 1; Option Linyouts

"For Oplion A, tha TPSS unit would ba insiollad on o widennd sidewalk sectlon south of the fronsil bus
lanies within the exdsiing fronslt funnel wast of the WSCCA poetol. MKA would includs in our scope of
sarvices the following eflorts:

#  Sile visit,

4 Investigatlon of adjacent buildings, City ufiltties, and King County Transit Tunnel os-built drowings.

w  Coardinallon with TRSS specialty dasign firm; MEP, Archifect, and Struciural on the location and
pradisa placemant of the unit, contidering propoted servica occass polnts and assuming this Jocotion

is permanent.

18
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Proposed Approach — Civil TPSS Design ;

Washinglon Stote Convertion Center Addition -
Sealile, Washinglon e
Moy 1, 2015
e MAGNUSSON
KLEMENCIC
ASSOCIATES

Coardination wilh SEL for servica voult selection and dudt bank penslrafion pashiion. Early design
intlicalas hol the ccceplobla service vault will be SCLvoult #M31, which exfsts on Ninth Avanus just

souih of Olive Woy.

o Praparation of sila construdion drawings I Includa domelion, pad design ond tranching for TPSS
nd grid fwith fr}pui _ﬁnyfi;gadhl’ly-dﬂdgn firm 18om ond manufacturers), curb, guiter, sidewalk,

grey {
vahiclo p i g, drivewny, securify fealure/gole, grounding restoralions wilhin tha lunnel,
ullity relocations if needed, and in-ground viility struchires required i canvay servica within the
tunnal.

= Proporotion of iraflic control, phosing diogroms, and Instollotion plans if needed for construction
phoso durafion ond tronsit re=routes (with input from Controclor),

»  Proparation of Uiilify Maisr Permiit drawings for leam revidw ond commigntand submitial fo tha
Seotts Deparimanf of Transportotion, to ndude elecincal service duel bank design.and sidewolk

and recdway faalura restoralion. . It s onficipated) that UMPs will ba required ot-30; 90, ond 100
percent design completion for permilting.
Nolable work fams required by sthars include TPSS wnii design, Including occess porials ond struclure;

preparstion-and submilial of elecidcal servica opplicalion to SCL; application for bullding permitiing for
tunnel modifications; design of fira supprussion, smoke exhoust, or ofier life saloly syslems; ond design

of Ninth Avenue grating or ventilation systems.

CIVIL TPSS DESIGN TIMELINE

= Moy 2015: Dola Gathering, Site Visit, ond Early Coordinotion

»  June-July2015: 30% Consiruction Drowing ond Ulility Major Permit Prep with Teom Review
n Augusi2015:  Submil 30% UMP fo SDOT [6+ woek review)

s Oclober 2015:  Revise ond Submit 90% UMP lo SDOT (4+ wask review)

= December 2015:  Revise ond Submit Final (100%) UMP to SDOT {4+ weok review)

& Jonuory 2016: Permitting

MXA involvement beyond permitting to be determined by Owner, GC, and MKA based on bid ond build
approach.

CIVIL TPSS DESIGN FEE

MEKA onti¢ipates thot the Uility Mojor Permil drawing preparation provides on opportunity for a MWBE
firm lo panticipole under MKA's guidance ond suparvision.

The hours and fea breakdawns for the MKA-spacilic:tosks noted obove were not specificolly included in
the previous MKA fee prapasals, as the TPSS scope hos only recenily become known, olthough MEKA civil

19
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lI’r,tq:n'rmd Approach = Civil TPSS Design

glon Siote C Non Canter Addtion |
Seotils, Woshinglon s
May 1, 2015
e MAGNUSSON
KLEMENCIC
ASSOCIATES

did provide a gonsral ollowoncs for Eary Work thol ossutned a limiled amount of King County Transil
ralocallon scope, 11 1s onticipaled thot an effart of approximotaly 370 hours will be required it order for
MKA to complsla this scopa of work, which Iranslates 1o on esfimated fes of roughly 345,000, Ifihis.
proposal Is occapled, MKA's Eardy Work fen-astimales would ba partiolly reducad fo offsat the tronsfor of
offort to tha TP5S ollocated fea. Addiionally, if it is datorminad Ihat tha senvices for the TPSS unit do nol
Iigger sireshwork or ducting In o manner that requires o Ulility Major Permil, the anficipoted fas would
ba reduced to $30,000,

L\WSCC-EpCW\aomiroc\WSCCA_Ch TPSS-SD thry CD_2015-05-01_MKA Praposed Approach doct
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1 Overview

Ariip Noith Amerivs, Lid. (Anp} is pleased to-provida this fee proposal for the
pesformancs of.engineéring dpsign and consulling services for the propased
Washingion State Convedtion Cealer Addition profect in Seattle, WA,

Our scope of work in this proposal includes the following:

» Mechanical, Electrical and Plumbing (MEP) Design Engineering

» Fire Protection Engineering

s Code consulting services

+ Traction Power Sub-station Design Engineering (limited scope and duration)

Onr MEF seope of work extenids from the Preliminsry Design phase through
Construction Adminlstration for the ovarall development. : )
Oisr Tracion Power Subsstation scopa of work extends from 3/13/2015 throtigh
May 31,2015 unider tha terms of Amp's interim agreoment with LMN and
ineludes project management and design enginecring services provided by LTK
Engineering. Post May 31, 2015 our Traction Power Sub-station scope of work:
will bo terminated and LTK Engincering will be re-ussignod as a dircot sub-
consultant 1o LMN Architects.

Details of our Scope of Work, including key tasks and deliverables for each
discipline, erc listed in Appendix A

2 Praject Scope

The projéct ionsists of the design engineering of 8 teplacement traction power
substatjon (TPSS) for King Connty matio at the Conveation Place Station site,
The existing TPSS i Jocated within the Conyention Plice Station site and needs

{o be remoyed in advata of construction of the new Washington Stale
Convention Center Addition.

The new TPSS will be Jocated within the cut and cover mnncl uodemeath 9%
Aveuue, The TPSS re-location will occur in three phases of operation:

w,_:_ i "o " Plisié 1 Undor foitial oparating conditions the TPSS site will be open o the
it current CPS Sile. Arup's scope of work relates to MEF modifications to

existing systems required by tho TPSS re-location.

s Phate2: Opce the TTCA is econstructed and fully enclosed as & tunnel the
TPSS will be only conmected 10 open Alr vin e TTCA. Arp's seope of work
felntes to modifications of existing systems and review of code roquirements
under this operating configuration.

s 1 s 4,300 | A by Aoerfica LA Pags {

frspperie— e L s
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s Phase 3: When the TTCA js demolished and removed, Lhe TPSS will bo
enclosed within a rated enclosure underneath 9% Avenue. Arup’s seope of
work relates to changes to the existing and addition of required new lighting,
fire protection, plumbing, and ventilation systers to accommodate that change
lo a sealed lacation.

The details of the Arup project scope ere outlined in Appendix A.

2.1 Team Membexs

LMN ia the architect for this project, and Arup will be a subconsultant to LMN,
LTK Enginecting will perform the traction power sub-station dealgn engiocering.
LTX was jolntly selected by LMN, Arup, the Pine Strect Group and King County
Metro after the issusnce of a public RFQ.

LTK Baglncening is a sub-consultant to Arup through May 31,2015, Afler that
.date LTK Bngincering s a dircet sub-consultant andNAmh.l‘Lccl: and Arap has
no further role in traction power sub-station design enginesring,

Arup has engaged Pielow Consulting as a sub-consultunt for Code Consulting as
they aro also perfomiing the main WSCC cods consulting scope of work.

Arup may eugage FSi Bogitieers o pecform some or all of the fire
protection/suppression enginearing work at our diseretion. In that eveal, wa

understand that our maximum allawahle fes will not be adjusted as a result of
their project involvement.

Wo nssums that other consultants who may form part of the team will be
appointed at an sppropriate lime to ensble gverall toam coordination with those
scopes Lo ocour in o timely manner in sccordanios with the project schedulo, This
will belp the team achieve the svemll project gouls. ft {s our understending thiit
the following cansultants are on the team:

Ignusson Klemencic Assoulwfes - Civil Engineer.
i e S

A gineering: on Power station design engineering
Gustafson Guthris Nichol - Landscapa Architeot

3 Fees & Schedule

Wa reserve the right 1o adjust our fees should the scope of project, schedule, or
services change significantly from that described in this proposal.

31 Fees

These fees are based on the scape of the project described above, with our
services 2 deiailed in Appendix A,

1Py 8] s 4, 3018 | A bl A L Page 2
Wﬂw ]
UL | Crm— PRIt P 5 AT WY T PR e
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Fees are on a Time and Materials basis with a maximum 8s stipulated below.

Arup staff Iaborhotrly rales are baséd en actunl SIAIT hourly salary times 2 3.3
muliiplier. Lobor rates shall be adjusted based on aanual or olher galary
adfustmonts 5 they vceur; at which time Anp shall inform LMN of new rates,
LTK Raglagering staff Jabor hourly rates are based on acnal staff ourly salary
times 8276111 mulliplier. Labr rates shall be adjusted based on anronl or other
slary sdjustments as they oceur; at which time Arup shullinform LMN of new
iaies, LTK's total labor cost listed is based on the maximym sliowable
expendituraimder Antp's gurrent inferim ngreement with LTK.

Pislow Consulting fites are reviewed and rovised on January 1 of each year and
are not based on a labor muldplier due to the zole propriclorship nature of the
business.

Arup sub-consthtants shall be invaiced at cost plus 6% (i.e. multiplier of 1.06).
Arup sub-consultants fuvoices will ba time and matcrisly based.

Invoicex will be Issued monthly in acsordance with LMN's involcing schedule for
the main Washington Stats Convention Center Addition project,

Fee
171,631
:a.l. '.. '._bd”
516133
k|
570,026
o e
50
ol K, T& R i ot STA00
 Estimaled fea through May 31, 2015; includes Arup 1.06 mark-up
** [ncludes Arup 1.06 mark-up
3.2 Reimbursable Expenses
Reimbursable exp are invoiced at cost plus 6%, and include:
« Messenger service and overnight mail,

¢ Travel outside of tha Scanlo metropolitan area

s Printing of formal submissions

At this time Arup docs not expect to incur any reimbursable expenses for this
scope of work.

LTK's expansc allowaace is based on assurned scope of work through May 31,
2015.

;nl‘lma.nulmmm Paga 3

st i s Ty
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Should et hange to indicate that we anticipate reimbursable expenses
forAmp or our sub-conmltauts. we will notify LMN Architects ahead of
incwrring them,

33 Schedule
This proposal ia based on the project schedule defined below:

(R T Ry T

Aniherizstion to procced March 13,2015

85% Dexlgn lasue May 29, 2015

85% Dexign Roview Completo June 12, 2015

100% Design Ismuo Tuly 10, 2015

Bid Porjod July 13,2015 ~ August 10, 2015

August 10, 2015 - Angust 29, 2016

TR T T T

Caneeptaal Design Issne M-yn.zou no Amp issue
Coneeptual Design Review Complete June 5, 2015

60% Design Tasuo July 31,2015

60% Design Revicw Complele August 14,2015

90% Dexign Isuo October 9, 2015

| 90% Dosign Review Complelo Ostober 30, 2015

100% Dealgn lanie November 20, 2015

Site Bid Perlod Noveyober 23, 2015 = Decemnber 11, 2015
Ci tion Adminlsrati Docember ll.20]5—1uly29,20|6

Design Development April 2016

Caonstructien Documents March 2017

Construstion Admiuiziration March 2017 - Mareh 2018 {estimated duration
for TPSS gelated work)

Arup and its sub-consultants shall not be responsible for schedule delays outside
of our cantrol, including delays resulting from delayed reviews, bidding,
equipment procurement, site preparation, permitting, construction delays or other
causes not directly due to the performanca of the scope of wark included hesein.

| Ry B [ e , 2018 | Avap st Ameriod L4 Page 4

T S ST o o M o,
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4 Terms and Conditions

“Tenms and Conditions will be per Arup’s existing Interim Agreement with LMN
Architects until such time es a-subsequent agteement is reached,

Arup shall not ba held responsible for LTK Engineering work completed after
May 3], 2015 8¢ our contractual relationship wéith them shall tenminale on that
date. . '

5 Ag_reement ........

I£ you nee b grecment with our proposal, please sign below and return u copy to
us 34 oilr awthosization o procecd,
Apreed and accspted by LMN Architects.

Signature Narie Date

{7 B Dot 4 2OTN | Ay Py Ak Ll Page 6
K AR 0TS Sy, A\ AL RN 1LY 5 SIVRACTY,
et W e . B3 430 P, W L T RS
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Al Arup

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

Al.LL1  Mechanical Engineering

Phase 1
» No scope of work is anticipated

Phase 2
s No scope of work is anticipated

Phase 3

»  Design of ventitation systens for enclosed TPSS room under 9 Avene tht
consitlers thermal and air quality requirements of the space and TPSS. For this
propasal we assume that the TPSS room is treated 88 an electrical ronm by the

code with commensurate ventilation requirements,

* Cooling requirements will b coordinated with the TPSS design and shiop
drawings. Heating requirements will ba coordinated with other systems as.
required.

Al.l.2 Plumbl;:g and Fire Protection Engineering

“Fire suppression design will inelude the sprinkles and fire standpipe system
design, excluding the design of systemis within the TPSS itself The locition and
specification of fire extinguishers ix excluded from our scope.

Fire suppression system aad sprinkier design will be to n performance bese
specification and schematic drawings only, It is sssumed that the contractor will
be respousible for finsl desipn of the system and will be the eagineer of récord for

Lhe fire suppression/protection systems.

No plumbing eagineering scope of work is anticipated.

Phase t

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

*  Design of fire supprestion system modificotipns required due to installation of
the TPSS, including head relocation, This design ussumes that the existing

Pago A1

| Py 0 | Ao 2 P01 | Ap Mo Arsarics L
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deluge system sesving the cut and cover turmel reranins as is Emm a
functionality and zoning perspective.

o Design and eoordination of new fire water service, if required, We assume that
the civil engineer will ba responsible for coordhation and work outside the

TPSS cul and cover site bowndary (work in strezls and right of ways or
otherwise outside the cut and cover srea).

Phase 2
e No scope of work is anticipated
Phase 3

o Design of fire suppression system modificationy to support the final TPSS.
room, Including an snticfpated re-zoning of the doluge system to remove the
TPSS roam ares from Mly:mfm suppression control revisions, snd.
design of new fire suppression system for the TPSS room area

Al.l3  Electrical Engineering

Phase 1

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

Phaze 2

» No scope of work is anticipated

Phase3

o Design of clectrical syatams to serve now mechanical and other loads added as
arcsult of enclosure of TPSS room.

All4 Deliverables

For the noled scope of work, Arnup will provide design drawings and/or nmatives
-at the noted desig slages, Construction sdministration support is based on the
construction pdmmistration schedoles noted above.

Specifications are Aksumed be an the drawings given the limited scopo of the
‘project. Full thrés pat specificstions are excluded from this proposal.

Phase 1

o Design deliverables to ba provided ut 60%, 90% and 100% milcstones, We
assums the 100% documents will be nsed for permitting, if required.

Pbase 2 and 3
; 1Pae ] deme 31 Mo boum Amatm U, - ) Page A2
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« Design delivarables for TPSS'soope of work ire to be provided at each
tilestons in alignment with main WSCE project schedule, Drawings,
parratives, ind deliverables will bo seprated from main WSCC deliverables
(sepanate drawing aheets, efc). Deliverables will commence in Schematic

g0
o Ous fecand scpasssume ihat TPSS scope of wark wil) not be brokea out into
multiple hid::gqgaumhin.imn; bt recognize that final TPSS construction
documents schedule may differ from muin WSCC schedule to facilitate
construction scheduling.
AlLl5 ‘ Constructlon Administration

We rssumo that the WSCC genesal contractor and MEP/FP sub-contractors will
be utitized for this work and will be engaged in typical GCCM/ECCM/MCCM
pre-construction support for the TPSS work.
Our scope of work includes the following:
o Answer pre bid questions from bidders.
e Revicw shop drawings and submittals
o Respond to RFIs
o Carry dut sita visits to observe general compliance with design intent, We
hiave anticipated the following site visits;
o Phase 1: 4 electrical and 4 plumbring/fire protection
o Phase 2: No site visits anticipated
o Phass 3: 4 visits each, mechanical, electrical, and plumbing/fire protection
o Review contractor’s as-built drawings and operating manuals

All.6 Record Drawings -

At the completion of Phase 3, Arup will prepare a set of Record Drawings based
on cantraclor mark-ups for the owner encompassing the final built condition.

ALL7 Meetings

Phase 1

*  Weekly meetings through 60% sits design, Bi-wzekly through 100% site
design,

Phase 2/3

«  We assume that the Phase I TPSS meetings will include Phaso 2 and 3 work
through their duration (November 2015).

P B A 2, DN | A e Ao L4 Page A3
Wmﬁﬂw"v““"mm
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o From December 2015 through the end of construction documents we assume
monthly TPSS meetings.

»  We assume that OAC meeting participation will not be regularly required as
part of the TPSS scope of work during eny construction phase,

A1.1L.8  Esxclusions

* Demolition drawings/plans

o Contractor phasing drswings

. Engmemng or provision of temporary services

= Prepaation of record drawings for interim conditions

* Removal/satvage pop-up barriers and control cabinets.

« Roadway/sidewslk demolition, excavation, restoration for new electrical
conduits and manholes for ac and dc feeders between replacement TPSS and
interface points,

»  Utility locates/potholes, ulility rclocation for drainage, waler, scwer, sieam,
gas if neoded.

o Permit acquisition (responsibility of the contractor)

e Bld administration (by the general contractor)

o  Phasing plans/documents/scheduling for switch over from existing to new.,

o  Plans/locumeniis/scheduling for de-construction and/or de~commissloning of
existing TP'S or other CPS site works or equipment

®

A2 Pielow Consulting

Pielow Consulting will provide the following services for the TPSS site, with
guidancs provided for each phase of operation noted above,

¢ Identification of main occupancy group and accessory use groups

« Construction classification

» Means of egress requirements (occupaot Joading, types and [ocations of means
of cgress, cgress component capacity requirements, number of exit
requirements, interior fnich criteria, emergency lighting), excluding
performance-based cgress enalysis

» Internal and extemal fire-resistve construction and fire separaton
requirements of different occupancies

o Occupancy and use separations

¢ Veatical gpenlug protection
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» Fmergency power criteria
s Fire detection and occupant notification design criteria (not plans and specs)

« Automatic sprinkler eriteria (not plans and specs)

A2,1  Excluslons

s Demolition drawings/plans/input

« Contrsotor phasing drawings, input or code review

« Evaluation of temporary services

o Eval.uaﬂon of interim conditions cxcepl noted Phases
o Pamit acquisition (responsibility of the contractor),

A3 LTK Engineering

LTK's scope of work hag been amended from their full proposal to only include
work antielpated through May 31, 2015, Work outsida this period has been noted

by sirikethrough.

A3.1  Scope of Services

A3.L.1  Task 1 —Project Management

LTK will coordinnta with Arup, LMN, WSCC, KC Metro, other consultants, or
contraclors as necessery in the completion of this effort. Consullant shall provide
project management and contct sdwinlstration sorvices to (Hellitato the efficient
progress of the work. Project Management sorvices include fuvoicing, progress
reporting, scheduling, projest and feam mansgement, csondination, and mecting
atteadance &5 needed.

Dellverables:
» Monthly invoices
= Mootbly Progress Reparts

A3.1,2 Task2 - Design TPSS Praocurement Documucents

LTK shall provide elestrical design services for preparing driwings, and technical
specifieation for the prosuremet of s profabricated TPSS to replaca the existing
Metro Olive TPSS.

The Owaer shall provide all necessary King County Mutro perfonmance
requirements prior to the start of the work, LTK shall pesfara data collection and
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field investigations as needed of thie proposed TPSS site in preparation of the
deslgn, Once complets, the final design requirements shall b reviewed wid
:lnimbyh Owner and King County Metro prior to commencing fival

B
The TPSS design shall have two milestones (85 peroent aind-100-pessont). The
desipn shall sssune one site plan for the TPSS procuremeént which will ba
determiried by others, LTK shall wmdusihsdmhmmppmtdndugﬂmdnip
process. Final site seloation aud determination of cannocting SCL feed shall be
complete st least four weeks prior to the lssuanco of the B5% design milestone,
Tha surveyiog and base mapplog required for the TPSS drawings is assumed to be.
provided by othess. All survay Mﬁmmﬂhambxshﬂhmdz‘qn
lmmmwwtummummwmllmmLm
participata in a design review with stakebolders following the 85 percent
milesione.

LTK shell also provide permiteupped, SCL secvice request support, snd-bid
W l‘br I]lu rm m:mt contract, mm

CAD drawings shall utilize KC Metro Stendards,

Deltverables:

s 85 Percent Design
o TPSS Drawings
»  Site layout plun, one line dingram, sectionaliziag disgram,
equipment Jayout, equipment elevation, communication block
diagram, SCADA points list,
» Electronjc, PDF, plotted half size
o TPSS Specifications
* Electronic, PDF, plotted letter
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A3.1.3  Task 3 - Deslgn Site Engincering

LTK shall provide clectrical design services for preparing drawings, technical
specifications, and cost estimates for the sits vélated clostrical fnfrastructire.
required to accommodate the permitting, installation of the TPSS ani its o in
with the existing electric troflcy bus (ETB) braclion power sysiem, The glectrical
design work shall include the TPSS ground grid, grounding, mantoles,
underground mceways for the AC ulility feeders, raceways for DC positive and
negalive feeders, feeder conductors, and other raceways for tying inlo the existing
Metro DC feeder infrastructure,

LTK shal! support others in their design of civil/struchmal related TPSS sito work,
including the TPSS foundation design, site clearances, site accommodations
(fencing, gates, and driveway access) by providing site requirements needed to
aceommodate the TPSS and feeder infrastructure.

Roadway/sidewalk demolition, excavation, restoration, utility locates, utility
relocation, raffio control, drainage, architectural design, md other civil/structural
design work is assurned to be by others.

Surveying and base mipping required for the TPSS drawings is nssumed to be
provided by others, and will be pravided prior 1o the developrient of ihe desigt
drmwings in a timely fashion as required above,

Dcliverables:
¢ Conceptual Design
o Sile Drawings
* Sielayout plans.
= Elestronic, PDF, pJotled half size
o Site Specifications Outline
»  Electronic, PDF, plotted letter
o Participate in Design Review
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m
King County
Department of Transportation
Nstro Transi Division
General Mansger's Office
201 B. Jackson Street

KSC-TR-0416
Soattle, WA 58104-3850

July 10,2015

Mait Rosaver, Principal

Pine Street Group L.L.C,

1500 Fourth Avenue, Suite 600
Seattle, WA 98101

Replacement TPSS Design and Management Costs
Dear Mr. Rosauer;

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

King Countty Metro Transit (KCM) accepts your proposal wnh the following clarifications
and/or exceptions:

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

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

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

Design $1,320,000 maximum
Manngement § 280,000 maximum ..

Total $1,650,000 maximum

4. KCM as the Client will hold a $250,000 contingency to cover costs exceeding the
maximum allowable reimbursement if the parties both agree to expend any portion of
such contingency funds and how such funds would be allocated to consuliants.
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514606032

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

5. Construction Admint<tration services will be provided by the WSCC team adeguately to
achleve successful project delivery and acceptance.

6. Reimbursements will be made to the WSCC team bascd on professional staff rates that
are accepled by at Jeast ono other public agenoy and auditable as such.

7. ‘This accoptance is contingent upon the parties’ full execution of the referenced TPSS
MOU.

Sincerely,

N go

Kevin Desmond, General Mansger
KC Motro Transit
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EXHIBIT H
TO
PURCHASE AND SALE AGREEMENT

KING COUNTY SITE WORK

King County Site Work is early site work on and/or immediately adjacent to the Property
that is necessary to prepare the Property for sale to Buyer. This work allows Buyer's
contractor to proceed with commencement of its Project in a timely fashion after Closing
while reducing impediments to the continued bus uses and transit operations on and

through the Property after Closing.

The King County Site Work includes elements such as the following, which will be further
defined in the Temporary Joint Use Agreement:

a. Limited demolition of some existing structures along the 9™ Avenue property line;
. Interim Access to DSTT;
c. Temporary ramps between streets and the Property to provide bus operatlons on
the Property during construction of the Interim Access to DSTT,
. Revised curb cuts for interim access to DSTT,
¢. 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 Interim Access to DSTT, the costs for which shall be paid pursuant to
Section 18.2(a) of the Agreement.

The Temporary Joint Use Agreement will specify whether the passenger facility currently
located on the Property is or is not an element of the King County Site Work.

EXHIBITH
Revised June 22, 2017
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TO

PURCHASE AND SALE AGREEMENT

Example of Tree Grate

MJG. 2/14/2017 1 46.00 PM
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