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PURCHASE AND SALE AGREEMENT 1 
(Convention Place Station, Seattle, Washington) 2 

 3 
This Purchase and Sale Agreement (“Agreement”) is made as of the __ day of ____________, 4 
2017 (the “Agreement Date”), by and between Washington State Convention Center Public 5 
Facilities District, a King County public facilities district (“Buyer”) and King County, a home-rule 6 
charter county and political subdivision of the State of Washington (“Seller”).  Each of Buyer and 7 
Seller are a “Party” hereunder and collectively shall be referred to as the “Parties.” 8 
 9 
Buyer believes the Property (together with other real property owned by Buyer that is not the subject 10 
of this Agreement) may be an appropriate site for the Project (as defined in this Section) but has not 11 
made and will not make a final decision until completion of its environmental review, including any 12 
impact statement and evaluation as provided by applicable law, all as expressly set forth in this 13 
Agreement.  For purposes of this Agreement, the “Project” shall mean a convention center type 14 
facility containing at a minimum, exhibition space, ballroom space, meeting room space, lobby 15 
space, office space, retail space, loading docks and parking constructed on the Property (as defined 16 
in Section 1 below). 17 
 18 
1. Purchase and Sale.  Upon the terms and conditions set forth herein, Buyer agrees to buy 19 
from Seller and Seller agrees to sell to Buyer the improved real property located in Seattle, 20 
Washington, consisting of approximately 178,034 square feet of land (of which 123,747 square 21 
feet is “Parcel A” and 54,287 square feet is “Parcel B”) identified with the King County parcel 22 
numbers set forth on Exhibit A-1, as legally described on Exhibit A-2 attached hereto, and as 23 
depicted on Exhibit A-3, subject to the right of the City of Seattle to regulate the use of the surface 24 
only of Pine Street as depicted in Exhibit A-3 attached hereto (the “Land”).  For purposes of this 25 
Agreement, the “Property” includes the Land and Seller’s interest, if any, in the following: 26 
 27 
(i) all assignable easements and rights appurtenant thereto relating to the Land, except for 28 
the Seller’s WSDOT Lease;  29 
(ii) all assignable permits in the name of Seller, if any, and all approvals, studies, surveys, 30 
warranties and other documents, associated with the Land, if any; and 31 
(iii) all buildings, structures, fixtures and related amenities located on the Land (the 32 
“Improvements,”), except for those Improvements specifically excluded, or to be relocated on the 33 
Land, as set forth under this Agreement. 34 
 35 
2. Purchase Price.  The purchase price for the Property (the “Purchase Price”) shall be One 36 
Hundred Sixty-one Million Ten Thousand Nine Hundred Forty Dollars ($161,010,940), which is 37 
One Hundred Sixty-two Million Ten Thousand Nine Hundred Forty Dollars ($162,010,940) (which 38 
is $910 per square foot for the Land) less one million dollars ($1,000,000) as an adjustment in 39 
favor of Buyer for costs related to remediation of existing Hazardous Substances and for the 40 
indemnification and duty to defend provisions set forth in Section 11 below.  The Purchase Price 41 
shall be paid as follows: 42 
 43 
2.1 Buyer shall pay to Seller an amount equal to Twenty Million Dollars ($20,000,000) in cash 44 
at Closing; and  45 
 46 
2.2 The balance of the Purchase Price shall be paid by Buyer at Closing by execution and 47 
delivery of a promissory note in the form attached hereto as Exhibit C-1 (the “Note”); and 48 
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2.3 In addition to the amount paid by Buyer in Section 2.1,  Buyer shall pay, separate from the 49 
Purchase Price, an amount equal to Five Million Dollars ($5,000,000) in cash at Closing to satisfy 50 
Buyer’s affordable housing obligation, that amount being subject to increase in accordance with 51 
Section 18.6. 52 
 53 
3. Earnest Money. 54 
 55 
3.1 Earnest Money.  Within three (3) days following Buyer’s waiver of the Review Period (as 56 
defined in Section 5.2 below) or execution of this Agreement (whichever is later), Buyer shall 57 
deposit with Fidelity National Title Insurance Company (“Escrow Holder” in its capacity as 58 
escrow holder and “Title Company” in its capacity as title insurer) an amount equal to Three 59 
Million Dollars ($3,000,000) (the “Earnest Money”).  In addition to the foregoing, upon execution 60 
of this Agreement, Buyer shall deposit One Hundred Dollars ($100.00) of the Earnest Money with 61 
Escrow Holder (“Independent Consideration”) which shall be credited towards the Purchase 62 
Price at Closing, but otherwise shall be nonrefundable in any and all events and which Buyer and 63 
Seller agree constitutes adequate consideration for this Agreement. 64 
 65 
3.2 Disposition of Earnest Money.  The Earnest Money shall be held and disbursed as 66 
provided herein.  The Earnest Money shall be deposited by Escrow Holder into an interest bearing 67 
account pursuant to the terms of this Agreement.  Upon waiver of the Review Period, the Earnest 68 
Money shall be nonrefundable to Buyer unless the Closing fails to occur due to a default by Seller, 69 
or the failure of a condition precedent for Buyer’s benefit or as provided in Section 4.3, Section 70 
4.4, Section 6.1, Section 8 or Section 10.2 in which event the Earnest Money, except for the 71 
Independent Consideration, shall be returned to Buyer.  Except as to the Independent 72 
Consideration, the balance of the Earnest Money shall be returned to Buyer upon satisfaction of 73 
Buyer’s obligations at Closing.   74 
 75 
4. Title. 76 
 77 
4.1 Review of Title.  Buyer has obtained a preliminary commitment for title insurance for the 78 
Property issued by Title Company together with copies of all exceptions and encumbrances noted 79 
thereon (the “Preliminary Commitment”).  The proposed policy number for the Preliminary 80 
Commitment is 20372745 and it is dated January 20, 2017. 81 
 82 
4.2 Survey. Buyer shall have the right, at Buyer’s cost, to obtain an updated survey of the 83 
Land during the Review Period.   84 
 85 
4.3 Title Review.  Buyer shall have until the date that is ten (10) days after the Agreement Date 86 
to advise Seller in writing of any exceptions or other matters (the “Exceptions”) in the Preliminary 87 
Commitment to which Buyer objects.  All Exceptions to which Buyer does not object in writing 88 
shall be deemed accepted by Buyer.   89 
 90 
If Buyer objects to any Exceptions within such ten (10) day period, Seller shall advise Buyer in 91 
writing within ten (10) days after Seller’s receipt of Buyer’s objections (a) which Exceptions Seller 92 
will remove or cause to be removed at Closing, and (b) which Exceptions Seller will not remove or 93 
cause to be removed at Closing.  On or before expiration of the Review Period, and assuming 94 
Seller has not agreed to remove all matters to which Buyer has objected, Buyer will notify Seller in 95 
writing of Buyer’s election to either (a) terminate this Agreement, in which event the Earnest 96 
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Money, except for the Independent Consideration, shall be returned to Buyer or (b) waive its 97 
objections to the Exceptions Seller will not remove or cause to be removed, in which event such 98 
Exceptions shall be deemed accepted by Buyer.  Buyer’s failure to respond shall constitute a 99 
waiver of such objections.   100 
 101 
Notwithstanding the foregoing, Buyer and Seller acknowledge and agree that on or prior to 102 
Closing, Seller will satisfy and remove of record, at its expense, any mortgages, deeds of trust, 103 
judgments, mechanics liens and other similar liens securing the payment of money encumbering 104 
the Property and caused by Seller without the necessity of an objection from Buyer.   105 
 106 
The term “Permitted Exceptions” as used hereunder means (a) the Exceptions accepted or 107 
deemed accepted by Buyer as provided in this Section 4.3; (b) the lien of real estate taxes and 108 
assessments for the tax year of closing, if any, which shall be prorated to the Closing Date as 109 
provided in Section 6.3 below; and (c) any rights to use the Property granted to Seller or any third 110 
party pursuant to this Agreement. 111 
 112 
4.4 Amended Title Commitment.  If Title Company issues a supplement or amendment to the 113 
Preliminary Commitment showing additional title exceptions (each, an “Amended Report”), 114 
Buyer will have ten (10) days from the date of receipt of each Amended Report and a copy of each 115 
document referred to in the Amended Report in which to give written notice of its acceptance of or 116 
objection to any additional title exceptions.  If Buyer objects to any matters shown in the Amended 117 
Report within the ten (10) day period, Seller shall advise Buyer in writing within five (5) days after 118 
Seller’s receipt of Buyer’s objections (a) which matters Seller will remove or cause to be removed 119 
at Closing, and (b) which matters Seller will not remove or cause to be removed at Closing.  On or 120 
before five (5) days after notice is received by Buyer, and assuming Seller has not agreed to 121 
remove or cause to be removed all matters to which Buyer objected, Buyer will notify Seller in 122 
writing of Buyer’s election to either (x) terminate this Agreement, in which event the Earnest 123 
Money, except for the Independent Consideration, shall be returned by Buyer, or (y) waive its 124 
objections to the matters Seller will not remove or cause to be removed, in which event such 125 
matters shall be deemed accepted by Buyer.  Notwithstanding the foregoing, from and after the 126 
date of the Preliminary Commitment, Seller shall not cause or permit any new exceptions to arise 127 
which affect title to the Property, and in the event any such new exceptions have been caused by or 128 
permitted by any action or inaction of Seller, Seller shall cause any such new exceptions to be 129 
released at Closing at Seller’s sole cost and expense without the necessity of an objection from 130 
Buyer.  If Seller agrees or is obligated to remove specified title exceptions at Closing, and Seller 131 
fails to do so, Seller’s failure shall constitute a default by Seller under this Agreement.  The 132 
Closing Date shall be extended as necessary to accommodate the timelines set forth in this 133 
Section 4.4. 134 
 135 
4.5 Title Insurance.  Pursuant to Section 6.4(b) below, Closing shall be conditioned on Title 136 
Company delivering to Buyer at Closing an Owner’s Extended Form Coverage policy of title 137 
insurance (2006 ALTA form) issued by Title Company in the face amount of the Purchase Price, 138 
dated the date of Closing, insuring Buyer’s fee title to the Property, and subject to no exceptions 139 
other than the standard preprinted exceptions acceptable to Buyer and the Exceptions accepted 140 
or deemed accepted by Buyer pursuant to Section 4.3 and/or Section 4.4 above (the “Title 141 
Policy”).  The Title Policy shall also include such endorsements as Buyer may reasonably 142 
request and Buyer agrees to first assert against and first pursue Title Company, its successors 143 
and assigns, for claims it may have against Seller related to title defects and matters, if any, that 144 
are covered by the insurance in such endorsements and exhaust its remedies and policy limits, if 145 
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any, against Title Company before pursuing Seller.  The cost of the standard coverage portion of 146 
the Title Policy will be paid by Seller.  The cost of any endorsements requested by Buyer, the cost 147 
of the premium increase for extended coverage, and the cost of any Survey or update of the 148 
Survey, if any, required for extended coverage shall be paid by Buyer.  At Closing, Seller agrees 149 
to provide the Title Company such customary indemnities and/or affidavits as Title Company may 150 
reasonably require to remove from the Title Policy the standard preprinted exceptions for 151 
mechanic’s liens and parties in possession. 152 
 153 
5. Review of Property. 154 
 155 
5.1 Review Materials.  Seller has delivered to Buyer all documents, matters, and materials in 156 
Seller’s actual possession and of which Seller has actual knowledge (as defined in Section 157 
10.1(h) below) that Buyer has requested related to the Property and the Project (the “Review 158 
Materials”).  The Review Materials include without limitation the following documents previously 159 
delivered to Buyer:  (a) Copies of existing environmental, asbestos, underground storage tank, or 160 
hazardous waste reports, toxic waste studies, tank closure or removal reports, or soils reports 161 
relating to the Property, including any Phase I environmental reports, any Phase II environmental 162 
reports, any drainage facility studies, any hydrology studies and any boring reports; (b) existing 163 
surveys, (c) easement or use rights that are not identified in the Preliminary Commitment and (d) 164 
copies of third party service, maintenance or repair agreements that would be binding on Buyer 165 
following Closing.  From the Agreement Date to the Closing Date, Seller shall:  (a) provide Buyer 166 
with copies of any additional Review Materials in Seller’s actual possession that Buyer requests; and 167 
(b) update any Review Materials provided to Buyer to the extent material changes have occurred in 168 
such documents since the Review Materials were first provided to Buyer, and Seller actually knows 169 
of any such changes. 170 
 171 
5.2 Review Period.  Buyer shall have until 5:00 p.m. Pacific time on the date that is forty-five 172 
(45) days after the Agreement Date (the “Review Period”) to conduct a due diligence and 173 
feasibility review with respect to the Property and the Review Materials and to satisfy itself with 174 
respect to all matters relating to the Property, including, without limitation, its physical and 175 
environmental condition and suitability for Buyer’s intended use as a site for the Project.   176 
 177 
If Buyer provides written notice to Seller prior to expiration of the Review Period that the Property 178 
is acceptable to Buyer, then this Agreement shall continue in full force and effect and the Review 179 
Period contingency shall be waived.  If Buyer provides written notice to Seller prior to expiration of 180 
the Review Period that the Property is not acceptable to Buyer, then this Agreement shall 181 
automatically terminate and the Earnest Money, except for the Independent Consideration, shall 182 
be returned to Buyer.  Failure of Buyer to provide any such notice prior to the expiration of the 183 
Review Period shall be deemed to be notice from Buyer effective on the last day of the Review 184 
Period that the Property is not acceptable to Buyer.  185 
 186 
5.3 Access.  Prior to Closing, Buyer shall have access to the Property to conduct such 187 
investigations, tests, surveys and other analyses as Buyer determines is necessary, including, 188 
without limitation, geotechnical studies, surveys and Phase I and Phase II environmental studies, 189 
provided (a) Buyer shall conduct such tests or investigations so as not to unreasonably interfere 190 
with the King County Metro (referred to herein as “Metro”) current activities on the Property; and (b) 191 
Buyer shall promptly restore the Property to its original or a substantially similar condition 192 
following any such tests and investigations.  Prior to conducting any such inspections or tests, 193 
Buyer shall coordinate with Seller so as to avoid unreasonably disturbing use of the Property.  194 
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Buyer shall be entitled to continued access to the Property for such purposes after the Review 195 
Period and during the term of this Agreement but such continued access shall not extend the 196 
Review Period and Buyer shall have no right to terminate this Agreement due to the results of any 197 
investigations, tests, surveys or other analyses conducted or received after the expiration of the 198 
Review Period except as provided in Section 10.2.  Buyer’s access to the Property shall be 199 
pursuant to a special use permit in form attached hereto as Exhibit F. 200 

 201 
5.4 Termination of Contracts and Leases.  Seller agrees prior to Closing to terminate at its 202 
expense all service contracts in the name of Seller applicable to the Property, which: (i) require 203 
longer than thirty (30) days notice to terminate, and (ii) are not necessary to continue the 204 
operations of Metro on the Property pursuant to the Temporary Joint Use Agreement (as defined 205 
in Section 18.2 below) or to satisfy Seller’s obligations pursuant to the TPSS MOU Amendment 206 
referenced in Section 18.4.  Seller shall amend as necessary to accommodate the Project all 207 
other service contracts to be terminable by Buyer upon not more than 30 days’ notice, if any, 208 
which are not necessary to continue operations of Metro on the Property.  Except for the Seller 209 
WSDOT Lease (as defined in Section 18.5 below), Seller will terminate as of Closing all written 210 
leases, if any, and cause all tenants under such terminated leases to vacate the Property.    Seller 211 
shall also terminate (without the necessity of any objection from Buyer) all property management 212 
agreements with respect to the Property and all brokerage or listing agreements relating to sale of 213 
or leasing space in the Property, if any. 214 
 215 
6. Closing. 216 
 217 
6.1 Time and Place of Closing.  Closing shall occur in the office of the Escrow Holder forty-five 218 
(45) days following the satisfaction of the conditions set forth in Section 6.4 and Section 6.5 219 
below, but not later than December 31, 2018 (the “Closing Deadline”).  Notwithstanding the 220 
Closing Deadline, each of Buyer and Seller shall use commercially reasonable efforts to cause 221 
the conditions to be satisfied as soon as practicable to facilitate commencement of construction of 222 
the Project.  If the conditions set forth in Sections 6.4 and 6.5 are not satisfied or not waived by the 223 
applicable Party before the Closing Deadline, then this Agreement shall automatically terminate 224 
on the Closing Deadline, the Earnest Money, except for the Independent Consideration, shall be 225 
returned to Buyer, and the Parties shall have no further obligations to one another except as set 226 
forth expressly in this Agreement.  Buyer and Seller shall deposit in escrow with Escrow Holder all 227 
instruments and documents necessary to complete the transaction in accordance with this 228 
Agreement.  As used herein, “Closing” or “Date of Closing” or “Closing Date” means the date 229 
on which all appropriate documents are recorded or delivered and the proceeds of sale are 230 
available for disbursement to Seller. 231 

 232 
6.2 Closing Costs. 233 
 234 
(a) Seller’s Costs at Closing.  At Closing, Seller shall pay (i) the premium for the standard 235 
coverage portion of the Title Policy, (ii) one-half of Escrow Holder’s escrow fees and charges, and 236 
(iii) any recording costs of clearing title other than the Deed. 237 
 238 
(b) Buyer’s Costs at Closing.  At Closing, Buyer shall pay (i) the premium for the extended 239 
coverage portion of the Title Policy and any endorsements requested by Buyer, (ii) the costs of 240 
recording the Deed, and (iii) one-half of Escrow Holder’s escrow fees and charges. 241 
 242 
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Each Party shall be responsible for its own legal, accounting and consultant fees.  The parties 243 
agree that the transaction described herein is exempt from real estate excise tax pursuant to 244 
WAC 458-61A-205. 245 
 246 
6.3 Prorations.  All business improvement district or similar assessments due in the tax year of 247 
Closing, if any, and other expenses in connection with the operation of the Property subject to 248 
Metro’s continued occupancy of the Property and obligation to pay expenses associated with 249 
such operations as more particularly set forth in the Temporary Joint Use Agreement shall be 250 
apportioned as of 12:01 a.m. on the date of Closing.  Any expenses of the Property shall be 251 
prorated based upon the expenses actually accrued or paid for the month in which Closing 252 
occurs.  Notwithstanding the foregoing, any local improvement district or similar assessments that 253 
are due and owing as of Closing shall be paid in full by Seller.  Except as specifically provided 254 
herein, Buyer is not assuming and shall not be required to pay, perform or discharge any accounts 255 
or liabilities of the Seller or the Property accrued or allocable to periods prior to Closing. 256 
 257 
6.4 Buyer’s Conditions to Closing.  Buyer’s obligations under this Agreement are expressly 258 
conditioned on, and subject to satisfaction of, the following conditions precedent: 259 
 260 
(a) Performance by Seller.  Seller shall have performed all material obligations required by 261 
this Agreement to be performed by it. 262 
 263 
(b) Title Policy.  Title Company shall be ready, willing and able to issue the Title Policy 264 
provided Buyer has fulfilled its obligations with respect thereto. 265 
 266 
(c) Representations and Warranties. The representations and warranties of Seller contained 267 
herein shall be true and correct in all material respects. 268 
 269 
(d) No Material Adverse Change.  At no time prior to the Closing Date shall there be any 270 
material adverse change in the physical condition of the Property (Section 8 shall apply in the 271 
case of damage or destruction).  272 
 273 
(e) Board Approval.  Buyer shall have obtained approval from Buyer’s board of directors of 274 
this Agreement, Closing and all related transactions.  275 
 276 
(f) Temporary Joint Use Agreement.  Buyer and Seller will have entered into the Temporary 277 
Joint Use Agreement, as defined in Section 18.2 below. 278 

 279 
 280 

(g) SEPA/NEPA.  (i) Buyer shall have consulted with Seller and published a final 281 
environmental impact statement pursuant to Ch. 43.21C RCW and the National Environmental 282 
Policy Act (“NEPA”) to the extent applicable, with all appeal periods having expired, and if any 283 
appeals are filed, with such appeals finally resolved, and (ii) Seller shall have satisfied any 284 
requirements of Seller imposed by Ch. 43.21C RCW and NEPA to the extent applicable, with all 285 
appeal periods having expired, and if any appeals are filed, with such appeals finally resolved. 286 

 287 
(h) King County Site Work.  The King County Site Work has been substantially completed in 288 
accordance with Section 18.2(b) and the Temporary Joint Use Agreement. 289 
 290 
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(i) Completion of Art Deaccession.  Completion of the removal procedure specified in section 291 
9 of the agreements for artists services for the DSTT art program entered into by Seller's 292 
predecessor in interest (the Municipality of Metropolitan Seattle), including King County Council 293 
action on any decision to remove art from the Downtown Seattle Transit Tunnel. 294 
 295 
The conditions set forth in this Section 6.4 are intended for the benefit of Buyer.  If any of the 296 
foregoing conditions are not satisfied as of the Closing Date, Buyer shall have the right at its sole 297 
election either to waive the condition in question and proceed with the purchase or, in the 298 
alternative, to terminate this Agreement, receive a refund of the Earnest Money, except for the 299 
Independent Consideration, and, if applicable, exercise any remedies available to Buyer in 300 
Section 17.2 below. 301 
 302 
6.5 Seller’s Conditions to Closing.  Seller’s obligations under this Agreement are expressly 303 
conditioned on, and subject to satisfaction of, the following conditions precedent: 304 
 305 
(a) Performance by Buyer.  Buyer shall have performed all material obligations required by 306 
this Agreement to be performed by it. 307 
 308 
(b) Representations and Warranties. The representations and warranties of Buyer contained 309 
herein shall be true and correct in all material respects. 310 

 311 
(c) Council Approval.  Seller shall have obtained approval from the Metropolitan King County 312 
Council (“Council”) of this Agreement and the Council shall not have adopted a resolution 313 
pursuant to Section 18.2(a) objecting to the Temporary Joint Use Agreement or Section 18.4 314 
objecting to the TPSS MOU Amendment. 315 
 316 
(d) Temporary Joint Use Agreement.  Buyer and Seller will have entered into the Temporary 317 
Joint Use Agreement, defined in Section 18.2 below. 318 

 319 
(e) SEPA/NEPA.  (i) Buyer shall have consulted with Seller and published a final 320 
environmental impact statement pursuant to Ch. 43.21C RCW and NEPA to the extent applicable, 321 
with all appeal periods having expired, and if any appeals are filed, with such appeals finally 322 
resolved, and (ii) Seller shall have satisfied any requirements of Seller imposed by Ch. 43.21C 323 
RCW and NEPA to the extent applicable, with all appeal periods having expired, and if any 324 
appeals are filed, with such appeals finally resolved. 325 
 326 
(f) Completion of Art Deaccession.  Completion of the removal procedure specified at section 327 
9 of the agreements for artists services for the DSTT art program entered into by Seller's 328 
predecessor in interest (the Municipality of Metropolitan Seattle), including King County Council 329 
action on any decision to remove art from the Downtown Seattle Transit Tunnel.   330 
 331 
The conditions set forth in this Section 6.5 are intended for the benefit of Seller.  If any of the 332 
foregoing conditions are not satisfied as of the Closing Date, Seller shall have the right at its sole 333 
election either to waive the condition in question and proceed with the sale or, in the alternative, to 334 
terminate this Agreement and, if applicable, exercise any remedies available to Seller in Section 335 
17.1 below.    336 
 337 
7. Deliveries at Closing. Seller’s Deliveries.  At or before Closing, Seller shall deliver 338 
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the following: 339 
 340 
(b) Bargain and Sale Deed, in form attached hereto as Exhibit B, conveying title to the 341 
Property to Buyer, subject only to the Permitted Exceptions (the “Deed”). 342 
 343 
(c) Real estate excise tax affidavit (showing that the transaction is exempt as provided in 344 
Section 6.2(b)). 345 
 346 
(d) An executed Temporary Joint Use Agreement. 347 
 348 
(e) Such other documents, instruments or assignments reasonably necessary to complete 349 
the transaction described in this Agreement. 350 

 351 
(f) Such other documents or certificates reasonably required by the Escrow Holder. 352 
 353 
7.2 Buyer’s Deliveries.  At Closing, Buyer shall deliver the following: 354 
 355 
(a) The cash set forth in Section 2.1 and the Note in Section 2.2. 356 

 357 
(b) Instructions to bond trustee regarding the pledge of lodging taxes to secure the Note as 358 
permitted pursuant to RCW 36.100.040(4) and as more particularly provided in Section 18.1 359 
below. 360 

 361 
(c) A counterpart of the real estate excise tax affidavit (showing that the transaction is exempt 362 
as provided in Section 6.2(b)). 363 
 364 
(d) An executed Temporary Joint Use Agreement. 365 
 366 
(e) Such other documents, instruments or assignments reasonably necessary to complete 367 
the transaction described in this Agreement. 368 
 369 
(f) Such other documents or certificates reasonably required by the Escrow Holder. 370 
 371 
7.3 Operations Pending Closing.  From the date hereof until Closing, Seller agrees to manage 372 
and operate the Property free from waste and neglect and consistent with past management 373 
practices.  Seller further agrees:  (i) except for the King County Site Work described in the 374 
Temporary Joint Use Agreement, to maintain the Property in its current condition and repair 375 
(normal wear and tear and casualty loss excepted); (ii) to perform all of its material obligations 376 
under any permits and contracts applicable to the Property; (iii) not to lease, rent or otherwise 377 
permit any person or persons to occupy any portion of the Property; (iv) except for the King 378 
County Site Work described in the Temporary Joint Use Agreement, not to enter into any new 379 
contracts which would be binding on Buyer after Closing without the written approval of Buyer, 380 
which approval may be withheld in Buyer’s sole discretion; and (v) not to further encumber the 381 
Property or market the Property or enter into any contracts or agreements to sell or otherwise 382 
transfer all or any portion of the Property.  To the extent any services have been provided or any 383 
improvements, repairs or maintenance have been made or will be made to the Property prior to 384 
Closing by or through Seller, which might form the basis of claims, Seller agrees to keep the 385 
Property free from claims which might result, and to indemnify, defend, protect and hold Buyer 386 
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harmless from any and all such claims and all attorneys’ fees and other costs incurred by reason 387 
thereof.  The foregoing shall not apply to claims that may arise through Buyer and shall survive 388 
Closing. 389 
 390 
8. Destruction of Property.  The Parties acknowledge that Buyer intends to demolish the 391 
Improvements and redevelop the Property after Closing at or about the time Buyer commences 392 
construction of its Project. In the event that all or any material portion of the Improvements are 393 
subject to damage or destruction prior to the date of Closing, Buyer may extend the Closing by up 394 
to sixty (60) days to evaluate the impact of such damage or destruction or may terminate this 395 
Agreement by delivering written notice to Seller.  In the event that Buyer does not elect to 396 
terminate this Agreement, then Seller shall have no obligation to repair or replace any damage or 397 
destruction nor shall the Purchase Price be reduced but the following shall apply at the Closing: 398 
Seller shall assign to Buyer its rights to any damage proceeds, if any, resulting from such damage 399 
or destruction and shall not make any settlements without Buyer’s prior written approval, which 400 
shall not be unreasonably withheld. 401 
 402 
9. Permitting.  During the term of this Agreement, Buyer shall have the right (at Buyer’s sole 403 
cost) to seek a master use permit and any other discretionary permits or approvals required for 404 
Buyer’s intended Project ("Project's Master Use Permit") and any other development plan 405 
approval, permits(including a master use permit) and other land use approvals or authorizations 406 
as may be required for such development pursuant to that certain Proof of Agency letter from 407 
Metro to Buyer dated November 12, 2014, (the “Entitlements”).  Seller agrees to diligently 408 
cooperate in good faith with Buyer in Buyer’s efforts to seek permits and approvals and 409 
authorizations for Buyer’s intended development of the Property.  Such cooperation shall include 410 
joining in any permit or entitlement applications if reasonably requested by Buyer.  However, other 411 
than joining in applications and supporting Buyer’s proposed development, Seller shall not be 412 
required to incur any material expense in connection with the efforts of Buyer to seek a master 413 
use permit and any other permits and other approvals and authorizations.   414 
 415 
In addition to the foregoing, if Seller is named or joined in any legal action or proceeding intended 416 
to delay the Project or to challenge or dispute Buyer’s permits, approvals or other necessary 417 
entitlements for the Project, Buyer, at its expense, will defend Seller in such litigation with Buyer’s 418 
counsel, provided Seller may direct such counsel on its behalf in consultation and cooperation 419 
with Buyer.  If Seller engages separate counsel, such counsel shall be at Seller’s expense, but 420 
Seller and its counsel shall cooperate with Buyer’s counsel. 421 
 422 
10. Representations and Warranties.  423 
 424 
10.1 Seller’s Representations and Warranties.  Seller hereby represents, warrants and 425 
covenants to Buyer as follows: 426 
 427 
(a) Execution, Delivery and Performance of Agreement.  The execution, delivery and 428 
performance of this Agreement by Seller (i) is within the powers of Seller as a political subdivision 429 
of the State of Washington and (ii) subject to the condition in Section 6.5(c) of this Agreement, has 430 
been or will be on or before the Closing Date, duly authorized by all necessary action of the 431 
Seller’s legislative authority.  This Agreement constitutes the legal, valid and binding obligation of 432 
Seller enforceable against Seller in accordance with the terms herein. 433 
 434 

9 
 



Attachment A 
Revised June 12, 2017 

(b) Leases.  Except for matters to be addressed pursuant to the TPSS MOU Amendment 435 
referenced in Section 18.4, there are no oral or written leases (including any sign or billboard 436 
leases), rental agreements or other occupancy agreements arising through Seller allowing any 437 
person or entity to occupy all or any portion of the Property.  No person has an option or right of 438 
first refusal from Seller to lease any interest in the Property that has not been waived in writing.   439 
 440 
(c) Contracts.  Seller has entered into no contracts or agreements which will be binding on 441 
Buyer or the Property after Closing except as shown in the Preliminary Commitment, and except 442 
for the Temporary Joint Use Agreement and the TPSS MOU Amendment. 443 
 444 
(d) Compliance.  To the best of Seller’s actual knowledge, Seller has not received any written 445 
notice that, and has no current actual knowledge that, the Property or the operation and use 446 
thereof does not comply in any material respect with any applicable laws.  447 
 448 
(e) No Prior Options, Sales or Assignments.  Seller has not granted any options nor obligated 449 
itself in any manner whatsoever to sell the Property or any portion thereof to any party other than 450 
Buyer. 451 
 452 
(f) Litigation.  To the best of Seller’s actual knowledge, there is no claim, litigation, 453 
proceeding or governmental investigation pending or threatened in writing against Seller with 454 
respect to the Property, or the transactions contemplated by this Agreement. 455 
 456 
(g) Hazardous Substances.  Except for the environmental reports provided to Buyer as part of 457 
the Review Materials, to Seller’s actual knowledge, (a) the Property does not contain, no activity 458 
on the Property has produced nor has the Property been used in any manner for the storage, 459 
discharge, deposit or dumping of hazardous or toxic wastes or substances, whether in the soil, 460 
ground water or otherwise; (b) the Property does not contain underground tanks of any kind; and 461 
(c) the Property does not contain and does not produce polychlorinated biphenyls, asbestos, urea 462 
formaldehyde or radon gas. 463 
 464 
(h) Definitions.  The term “Seller’s actual knowledge” means and includes only the actual 465 
knowledge of Ron Moatar, Metro Project Manager, without giving effect to any principles of 466 
imputed or constructive knowledge and without any duty of inquiry.  467 
 468 
10.2 Updates to Seller’s Representations and Warranties.  If any of the representations or 469 
warranties of Seller contained in  Section 10.1 become materially inaccurate as of the date of 470 
Closing, or for a period of twelve (12) months after Closing, as a result of information received by 471 
Seller or Buyer, or as a result of occurrences subsequent to the Agreement Date, then Seller shall 472 
promptly notify Buyer, or Buyer shall promptly notify Seller, as the case may be, of such 473 
information or occurrence.  Seller shall then have sixty (60) days after receipt of such notice to 474 
correct the inaccuracy, so long as Seller’s reasonably estimated cost to correct the inaccuracy is 475 
not in excess of Two Million Five Hundred Thousand Dollars ($2,500,000).  If the notice of the 476 
material inaccuracy is received before Closing, then Closing shall be automatically extended for 477 
such sixty (60) – day cure period.  If the notice of the material inaccuracy is received before 478 
Closing, and Seller is either unable to complete the correction within such sixty (60) – day period, 479 
or Seller estimates that such correction cannot be made for an amount equal to or less than Two 480 
Million Five Hundred Thousand Dollars  ($2,500,000), then Buyer may elect to (i) proceed with 481 
Closing (in which case Seller’s reasonably estimated cost of correcting such inaccuracy shall be 482 
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credited against the Purchase Price, but in no event an amount in excess of Two Million Five 483 
Hundred Thousand ($2,500,000)), or (ii) terminate this Agreement, in which event the Earnest 484 
Money, except for the Independent Consideration, shall be returned to Buyer as its sole remedy 485 
(except for reimbursement of its Due Diligence Costs as provided in Section 17.2) and all 486 
obligations of Seller and Buyer hereunder (except for those indemnity and other obligations that 487 
would survive Closing) shall terminate and be of no further force or effect.  If the notice the 488 
material inaccuracy is received after Closing, but within the twelve (12) month period set forth in 489 
this Section, and Seller’s reasonably estimated cost to correct the material inaccuracy is in excess 490 
of Two Million Five Hundred Thousand Dollars ($2,500,000), then Buyer’s sole remedy shall be to 491 
elect for Seller to pay Buyer an amount equal to but not in excess of Two Million Five Hundred 492 
Thousand Dollars ($2,500,000) to complete such correction.  Only the representations and 493 
warranties of Seller contained in this Agreement shall survive Closing and only for a period of 494 
twelve (12) months.  After that date, they shall expire except for and only to the extent written 495 
notice containing a description of the specific nature of any material inaccuracy shall have been 496 
given by Buyer to Seller prior to expiration of the twelve (12) month period.  In no event shall 497 
Seller’s liability for breach of the representations and warranties of Seller contained herein be in 498 
excess of Two Million Five Hundred Thousand Dollars ($2,500,000). 499 
 500 
10.3 Buyer’s Representations and Warranties.  Buyer hereby represents, warrants and 501 
covenants to Seller as follows: 502 
(a) this Agreement has been duly authorized, executed and delivered by Buyer and is a legal, 503 
valid and binding obligation of Buyer.   504 
(b) neither the execution and delivery of this Agreement nor the consummation of the 505 
transactions contemplated hereby will:   506 
            (i) conflict with or result in a breach of any law, regulation, writ, injunction or decree of any 507 
court or governmental instrumentality applicable to Buyer; or 508 
 (ii) constitute a breach of any agreement to which Buyer is a Party or by which Buyer is 509 
bound; and  510 
(c) incurring the payment obligations herein, to be set forth in the Note, will not violate any 511 
constitutional, statutory or other limitation upon the amount of indebtedness that the Buyer may 512 
incur.  513 
 514 
11. As-Is Purchase and Release.  Buyer is purchasing the Property “as is where is” in its 515 
present condition.  Buyer has the opportunity to inspect the Property and documentation in 516 
Seller’s possession as provided herein.  Except as expressly set forth in Section 10 above and in 517 
the conveyance documents, Seller makes no representations or warranties, express or implied, 518 
with respect to:  (a) the condition of the Property or any buildings, structure or improvements 519 
thereon, or the suitability of the Property for Buyer’s intended use; (b) any applicable building, 520 
zoning or fire laws or regulations or with respect to compliance therewith or with respect to the 521 
existence of or compliance with any required permits, if any, of any governmental agency; (c) the 522 
availability or existence of any water, sewer or utilities, any rights thereto, or any water, sewer or 523 
utility districts; (d) access to any public or private sanitary sewer or drainage system; or (e) the 524 
presence of any hazardous substances at the Property or in any improvements on the Property, 525 
including without limitation asbestos or urea-formaldehyde, or the presence of any 526 
environmentally hazardous wastes or materials on or under the Property.  Buyer acknowledges 527 
that Buyer is given the opportunity under this agreement to fully inspect the Property and, subject 528 
to the terms of this Agreement, Buyer assumes the responsibility and risks of all defects and 529 
conditions.   530 
 531 
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Except for claims of fraud or willful misrepresentation on the part of Seller, and except as 532 
specifically set forth in this Agreement or the Temporary Joint Use Agreement, Buyer, on behalf of 533 
itself and its employees, agents, successors and assigns, attorneys and other representatives, 534 
and each of them, hereby forever expressly waives and releases, Seller from and against any and 535 
all claims, demands, causes of action, obligations, damages and liabilities of any nature 536 
whatsoever, whether alleged under any statute, common law or otherwise, directly or indirectly, 537 
arising out of or related to the operation or economic performance of the Property, delays in 538 
completing the Project, and the condition of the Property, including, but not limited to, Hazardous 539 
Materials in violation of Environmental Regulations.  The term “Hazardous Material” for purposes 540 
hereof shall mean any chemical, substance, material or waste component thereof listed or 541 
defined as hazardous or toxic under any Environmental Regulations.  The term “Environmental 542 
Regulations” means all applicable present and future statutes, regulations, ordinances, rules, 543 
codes, judgments, orders, or other similar enactments or any governmental authority or agency 544 
regulating or relating to health, safety, or environmental conditions on, under or about the 545 
Property or the environment including the following:  Model Toxics Control Act, the 546 
Comprehensive Environmental Response, Compensation and Liability Act and the Resource 547 
Conservation and Recovery Act.  Buyer and Seller acknowledge that Buyer has been afforded the 548 
opportunity to conduct certain environmental testing on the Property and the Purchase Price has 549 
been adjusted by mutual agreement of Buyer and Seller as set forth in Section 2 above.   550 
 551 
From and after Closing, Buyer shall indemnify, defend and hold Seller, its officers, agents and 552 
employees harmless from and against any and all claims and agency orders or requirements 553 
(collectively “Claims”) relating to or arising out of, directly or indirectly, Hazardous Materials, if 554 
any, presently on the Property except for Claims relating to or arising out of, directly or indirectly, 555 
(a) Hazardous Materials that have migrated from the Property by ground water, storm water, soil 556 
excavation, or other means during construction of the existing improvements on the Property 557 
which commenced during or about 1988 including, without limitation, handling and disposal of 558 
Hazardous Materials during demolition, excavation, construction and alterations of such 559 
improvements, (b) the disposal of Hazardous Materials including soil, tanks or debris during and 560 
after construction of the existing improvements on the Property, or (c) Seller’s or its predecessor’s 561 
(meaning the Municipality of Metropolitan Seattle) failure to comply with Environmental 562 
Regulations related to bus or transit operations on the Property, including handling and disposal 563 
of Hazardous Materials.   564 
 565 
12. Negotiation and Construction.  This Agreement and each of the terms and provisions 566 
hereof are deemed to have been explicitly negotiated between the Parties, and the language in all 567 
parts of this Agreement shall, in all cases, be construed according to its fair meaning and not 568 
strictly for or against either Party. 569 
 570 
13. Brokers and Finders.  Each Party represents and warrants to the other that no broker or 571 
finder has been involved in this transaction.  In the event of a claim for any broker’s fee, finder’s 572 
fee, commission or other similar compensation by an broker, finder or agent in connection with 573 
this Agreement, Buyer, if such claim is based upon any agreement alleged to have been made by 574 
Buyer, hereby agrees to indemnify Seller against any and all damages, liabilities, costs and 575 
expenses (including, without limitation, reasonable attorneys’ fees and costs) which Seller may 576 
sustain or incur by reason of such claim, and Seller, if such claim is based upon any agreement 577 
alleged to have been made by Seller, hereby agrees to indemnify Buyer against any and all 578 
damages, liabilities, costs and expenses (including, without limitation, reasonable attorneys’ fees 579 
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and costs) which Buyer may sustain or incur by reason of such claim.  The provisions of this 580 
Section 13 shall survive the termination of this Agreement or the Closing. 581 
 582 
14. Possession.  Buyer shall be entitled to possession of the Property on the date of Closing, 583 
free and clear of all tenant leases or other parties in possession except as expressly provided in 584 
this Agreement or the Temporary Joint Use Agreement. 585 
 586 
15. Governing Law, Attorneys’ Fees and Venue.  This Agreement shall be construed 587 
according to the laws of the state of Washington.  If either Buyer or Seller should find it necessary 588 
to employ an attorney to enforce a provision of the Agreement or to recover damages for the 589 
breach hereof (including proceedings in bankruptcy), the substantially prevailing Party shall be 590 
entitled to be reimbursed for its arbitration and/or court costs and attorneys’ fees, in addition to all 591 
damages, through all levels of appeal.  In the event of any litigation hereunder, the Superior Court 592 
of King County, Washington shall have exclusive jurisdiction and venue. 593 
 594 
16. Waiver of Right to Receive Seller Disclosure Statement and Waiver of Right to Rescind.  595 
To the maximum extent permitted by RCW Ch. 64.06, Buyer expressly waives its right to receive 596 
from Seller a seller disclosure statement (“Seller Disclosure Statement”) and to rescind this 597 
Agreement, both as provided for in RCW Ch. 64.04.  Seller and Buyer acknowledge and agree 598 
that Buyer cannot waive its right to receive the section of the Seller Disclosure Statement entitled 599 
“Environmental” (which is contained in Section 6 of the form) if the answer to any of the questions 600 
in that section would be “yes.” Nothing in the Seller Disclosure Statement creates a 601 
representation or warranty by the Seller, nor does it create any rights or obligations in the Parties 602 
except as set forth in RCW Ch. 64.06.  Buyer is advised to use its due diligence to inspect the 603 
Property as allowed for by this Agreement, and that Seller may not have knowledge of defects 604 
that careful inspection might reveal.  Buyer specifically acknowledges and agrees that the Seller 605 
Disclosure Statement is not part of this Agreement, and Seller has no duties to Buyer other than 606 
those set forth in this Agreement. 607 

 608 
17. Default and Remedies. 609 

 610 
17.1 Default by Buyer.  If Buyer fails without legal excuse to complete the purchase of the 611 
Property in accordance with the terms of this Agreement, the Earnest Money deposited by Buyer 612 
shall be forfeited as liquidated damages to Seller as the sole and exclusive remedy available to 613 
Seller for such failure.  Buyer and Seller expressly agree that the delivery to and retention of the 614 
Earnest Money by Seller represents a reasonable estimation of the damages in the event of 615 
Buyer’s default, that actual damages would be difficult to ascertain as of the date hereof, and this 616 
provision does not constitute a penalty.   617 
 618 
17.2 Default by Seller.  If Seller fails without legal excuse to complete the sale of the Property in 619 
accordance with the terms of this Agreement, Buyer may elect one of the following remedies as its 620 
sole and exclusive remedy:  (a) specific performance of this Agreement (provided an action 621 
thereon is commenced within one hundred twenty (120) days of Seller’s failure to perform); or (b) 622 
rescission of this Agreement and return of the Earnest Money, except for the Independent 623 
Consideration, and reimbursement of its actual Due Diligence Costs (as defined in this Section), 624 
but not exceeding Four Hundred Thousand Dollars ($400,000).  For the purposes of this 625 
Agreement, “Due Diligence Costs” shall mean all actual, out-of-pocket due diligence, 626 
environmental, engineering, permitting, entitlement, rezoning, consultant and legal fees and costs 627 
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and any non-refundable deposits expended by Buyer in connection with the Project, as 628 
reasonably shown in writing. 629 
 630 
18. Post-Closing Obligations of Buyer and Seller.  The following obligations of Buyer and 631 
Seller shall survive Closing hereunder.  632 

 633 
18.1 Pledge of Lodging Tax; Priority Position.  634 

 635 
(a) Pledge of Lodging Tax.  Buyer hereby irrevocably covenants and agrees for as long as its 636 
obligations under the Note (the “Obligations”) are outstanding that each year it will continue to 637 
impose the Lodging Tax pursuant to RCW 36.100.040(4) and (5), as the same may be amended 638 
from time to time or any successor statute (the revenues from such Lodging Tax are hereinafter 639 
referred to as the “Lodging Tax Revenues”), to the extent permitted by applicable law. Buyer 640 
hereby irrevocably obligates and binds itself to set aside and pay from Lodging Tax Revenues the 641 
amount necessary to pay the Obligations as and when due, from amounts available after 642 
payments have been made as described as (i) priorities First through Seventh in the Flow of 643 
Funds set forth in Section 9(c) of Resolution No. 2010-12 of Buyer adopted on November 12, 644 
2010 (the “2010 Bond Resolution”), a copy of which is attached hereto as Exhibit C-2, prior to the 645 
effective date of the second amendment described in Section 18.1(c) below (the “Second 646 
Amendment”), or (ii) priorities First through Sixth, on and after the effective date of the Second 647 
Amendment. The foregoing sentence shall constitute a pledge of Lodging Tax Revenues to the 648 
payment of the Obligations, as authorized by RCW 36.100.040(7). 649 

 650 
Buyer shall cause the Lodging Tax Revenues so pledged for payment of the Obligations to be 651 
deposited monthly into an account identified and maintained by Seller before any payments are 652 
made with respect to obligations incurred by, or liabilities of, Buyer with a priority position 653 
described as (i) priority Eighth in the Flow of Funds set forth in Section 9(c) of the 2010 Bond 654 
Resolution or (ii) priority Seventh, after the effective date of the Second Amendment.  The 655 
Obligations shall not be subject to acceleration. 656 
 657 
Buyer will exercise due regard for the anticipated financial requirements to be satisfied as 658 
priorities First through Seventh of Section 9(c) of the 2010 Bond Resolution each Fiscal Year prior 659 
to authorizing or making any disbursement of Lodging Tax Revenues for payment of the 660 
Obligations prior to the effective date of the Second Amendment.  At or before Closing, Buyer 661 
shall amend the 2010 Bond Resolution pursuant to Section 21(a)(10) thereof to renumber priority 662 
Eighth as priority Ninth and to add a new priority “Eighth: to pay the Obligations as and when due” 663 
(the “First Amendment”). 664 
 665 
Capitalized terms used but not defined herein have the meanings set forth in the 2010 Bond 666 
Resolution.  In lieu of providing a Bond Trust Agreement the foregoing provisions are intended to 667 
confirm the priority of the payment of the Obligations from the Lodging Tax Revenues, subject to 668 
the First Amendment and the Second Amendment. 669 
 670 
(b) Issuance of Bonds for the Project.  Seller recognizes that Buyer expects to issue the First 671 
Issue and each Later Issue (each as defined in the Financing Plan attached hereto as Exhibit D-1 672 
(the “Financing Plan”)) including short term debt as described in Section 3.b. of the Financing 673 
Plan as Additional First Priority Bonds (also referred to as “PFD First Priority Bonds” under the 674 
Transfer Agreement between the State of Washington and Buyer dated November 30, 2010 (the 675 
“Transfer Agreement”) or Subordinate Priority WSCC Obligations (also referred to as “PFD 676 
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Subordinate Lien Obligations” under the Transfer Agreement), provided Buyer satisfies the 677 
applicable conditions to such issuance set forth in the Financing Plan and in the 2010 Bond 678 
Resolution.  Buyer shall notify the Director of Seller's Office of Performance Strategy and Budget 679 
(or its successor) not sooner than ninety (90) days before such issuance.  At the request of Buyer 680 
from time to time, Seller shall confirm the priority of the Obligations in writing.  Notwithstanding the 681 
foregoing, any bonds issued within one (1) year following completion of the Project (defined as 682 
receipt of the final certificate of occupancy for the Project) (“Completion Bonds”) for the purpose of 683 
renovating Buyer’s existing convention facility may be issued as Additional First Priority Bonds or 684 
Subordinate Priority WSCC Obligations so long as Buyer satisfies the Later Issue DSCR set forth 685 
in the Financing Plan (but satisfaction of the other conditions set forth in the Financing Plan for 686 
Additional First Priority Bonds or Subordinate Priority WSCC Obligations shall not be required).  687 
Thereafter, Buyer may not issue Additional First Priority Bonds or Subordinate Priority WSCC 688 
Obligations without Seller consent, except that Buyer may issue refunding First Priority Bonds 689 
and Subordinate Priority WSCC Obligations for debt service savings or to refinance the short term 690 
debt described in Section 3.b. of the Financing Plan. 691 
 692 
(c) Second Amendment to 2010 Bond Resolution.  Buyer hereby covenants and agrees to 693 
use good faith efforts to adopt the Second Amendment to the 2010 Bond Resolution pursuant to 694 
Section 21(b) thereof in connection with the First Issue to provide that (i) the Obligations shall 695 
constitute priority Seventh in the Flow of Funds set forth in Section 9(c) of the 2010 Bond 696 
Resolution, (ii) the payments and obligations currently described as priority Seventh in the 2010 697 
Bond Resolution shall become priority Eighth, and (iii) the payments and obligations currently 698 
described as priority Eighth in the 2010 Bond Resolution shall become priority Ninth.  In the event 699 
Buyer is unable to adopt the Second Amendment, Buyer must satisfy the Additional Conditions as 700 
defined in Paragraph 7 of the Financing Plan. 701 
 702 
(d) Performance and Payment Bond.  Buyer shall cause its general contractor / construction 703 
manager to provide a performance and payment bond covering the total GC/CM contract cost of 704 
the Project, and for subcontractors to provide bid bonds and performance and payment bonds, as 705 
required pursuant to Ch. 39.10 RCW (or equivalent like Subguard, provided it is reasonably 706 
acceptable to Seller). 707 
 708 
18.2 Temporary Joint Use Agreement.  After Closing and until the DSTT Termination Date (as 709 
defined in this Section), Seller shall require continued access to and use of the Property as 710 
provided in this Section for Metro operations.  Prior to and as a condition of Closing, the Parties 711 
will enter into an agreement that is approved by each Party, such approval not to be unreasonably 712 
withheld, conditioned or delayed (the “Temporary Joint Use Agreement”) that ensure the 713 
continuity of Metro operations on the Property and Metro access to the Downtown Seattle Transit 714 
Tunnel (“DSTT”) until the date that Metro ceases operations in and out of the DSTT (the “DSTT 715 
Termination Date”).  As of the date of this Agreement, the Parties have not agreed on the material 716 
terms of the Temporary Joint Use Agreement and Buyer’s rights of access and use of the 717 
Property before and after Closing, including, without limitation, the type of ramp that will be used 718 
for access to the DSTT, the scope and timing of, and impacts from, construction of such ramp, the 719 
allocation of costs related to the construction of the temporary layover loop from such ramp to the 720 
Temporary Layover Loop, the condition of the Property including any demolition of existing 721 
improvements on the Property before Closing, and any impacts on or changes to Metro bus 722 
service before and after Closing.  The DSTT Termination Date shall be no earlier than the 723 
September 2019 Metro transit service change unless the following conditions are met: (i) the 724 
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permits necessary to commence construction, which are contingent upon the issuance of the 725 
Project's Master Use Permit but not necessarily all permits required to complete construction, are 726 
issued by the City of Seattle prior to July 1, 2018; and (ii) Buyer has notified Seller no later than 727 
September 30, 2018 of its needs to take control of the site by March 2019.  For the purposes of 728 
this Section 18.2 "take control of the site" means continued operation of the site as a transit base 729 
would impair the construction of the Project.  If that notification does not occur, Seller agrees to 730 
vacate the site at the end of March or September of each calendar year provided that six months 731 
notice has been given prior to each date.  Buyer and Seller shall cooperate with each other to 732 
ensure that Metro operations on the Property do not materially interfere with Buyer’s construction 733 
of the Project and that Buyer’s construction does not materially interfere with Metro’s operations 734 
and access to the DSTT.  The Temporary Joint Use Agreement is a related transaction and the 735 
Parties currently contemplate the Temporary Joint Use Agreement to include the following: 736 
 737 
(a) Interim Access to DSTT.  The Temporary Joint Use Agreement shall include the following 738 
elements which remain to be negotiated by the parties:  (i) the scope, concept and design for 739 
access to the DSTT (the “DSTT Access Conceptual Plans”), (ii) the schedule for completing such 740 
access to the DSTT in accordance with the DSTT Access Conceptual Plans (the “DSTT Access 741 
Schedule”), and (iii) the estimated cost of implementing and maintaining the DSTT access 742 
pursuant to the DSTT Access Conceptual Plans and the DSTT Access Schedule (the “DSTT 743 
Access Cost Estimate”).  Seller shall reimburse Buyer eighty percent (80%) of the actual DSTT 744 
Access Cost up to a maximum of $4,000,000. The Temporary Joint Use Agreement shall be 745 
subject to a thirty day review by the King County Council. Prior to execution, the King County 746 
Executive shall submit an electronic copy to the Clerk of the Council who will distribute a copy to 747 
all Councilmembers and the Director of Legislative Analysis or designee. If the King county 748 
Council does not pass an ordinance objecting to the Temporary Joint Use Agreement during the 749 
review period, the King County Executive shall be authorized to execute the Temporary Joint Use 750 
Agreement.  751 
 752 
(b) King County Site Work.  Seller shall be responsible for completing certain King County site 753 
work on the Property related to the DSTT Access Conceptual Plans as described in Exhibit H 754 
attached hereto (the “King County Site Work”).  Buyer shall perform the King County Site Work for 755 
Seller as will be further defined in the Temporary Joint Use Agreement.  The King County Site 756 
Work shall be completed prior to Closing, but shall not commence until execution of the 757 
Temporary Joint Use Agreement, and the conditions set forth in Sections 6.4(h) and 6.5(f) have 758 
been satisfied.  In the event this transaction fails to close for any reason other than Seller’s default 759 
after commencement of the King County Site Work, Buyer will repair and restore the Property at 760 
its sole expense to the condition that existed immediately prior to commencement of the King 761 
County Site Work. 762 
 763 
(c) Bus Layover Space.  During construction of the Project, Buyer, at its cost, shall provide to 764 
Seller temporary bus layover space for a total of nine (9) 60-foot long buses simultaneously (the 765 
“Temporary Layover Space”) in a location agreed to between Buyer and Seller, such as the 766 
location is generally depicted on Exhibit E attached hereto.  Buyer and Seller shall obtain approval 767 
of the proposed Temporary Layover Space by SDOT before the Closing Date.  If SDOT does not 768 
approve the location of a Temporary Layover Space before the Closing Date, then Buyer shall 769 
assist Seller to determine alternative locations for the Temporary Layover Space that will achieve 770 
SDOT approval.  In addition to the other obligations in this Section 18.2(c), Buyer shall assist 771 
Seller and SDOT to determine a location to accommodate (i) fifteen (15) 60-foot long buses in a 772 
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single (or dual) location or (ii) twenty-four (24) 60-foot long buses in dispersed locations (on or 773 
off-street) in the downtown area of Seattle. 774 
 775 
(d) Bus Routing, Delays, and Closure.  Buyer shall utilize reasonable measures to mitigate 776 
any public transportation travel time increases caused by re-routings through the Property and 777 
other property impacted by the construction of the Project.  Buyer and Seller shall work 778 
collaboratively and reasonably to develop, pursuant to the Temporary Joint Use Agreement, 779 
appropriate milestones and minimum notice requirements for closure of the DSTT and the station 780 
located on the Property. 781 
 782 
18.3 Artwork.  Reference is made to that certain letter dated January 17, 2017 from Cath 783 
Brunner of 4Culture, a copy of which has been provided to Buyer (as modified, the “Existing 784 
Artwork Letter”).  Seller shall enter into an agreement with 4Culture by which Seller will cause 785 
the deaccession of all existing public artwork on the Property prior to Closing and to pay the costs 786 
related thereto.  Such agreement between Seller and 4Culture shall be provided to Buyer for 787 
review and approval, such approval not to be unreasonably withheld, conditioned or delayed, 788 
prior to execution thereof.  Buyer does not have a statutory requirement for public art in the 789 
Project.  In consideration of Seller’s obligations under this Section 18.3, Buyer hereby agrees to 790 
the following: 791 
 792 
(a) Buyer will establish an Art Budget (the “Art Budget”) of not less than $4,500,000 and 793 
expend at least that amount on public art.  Buyer shall supplement the Art Budget by an additional 794 
$100,000 (for a total of not less than $4,600,000) to be spent on mitigation of lost artwork. 795 
 796 
(b) Buyer will engage in a fully public process for the administration of the Art Budget which 797 
means hiring an artist to assist in art master planning, employing the services of a qualified public 798 
art professional or organization to manage the process of acquiring and installing the art and 799 
utilizing, empowering and adequately staffing Buyer’s Art Advisory Committee to assist in the 800 
administration of the Art Budget; provided, however, all final decisions regarding acquisition of 801 
artwork for the Project and use of the Art Budget shall be made by Buyer’s board of directors.  802 
 803 
(c) Buyer will develop an interpretive framework at the Convention Center that will make the 804 
documentation of lost artwork open and accessible to the public.  The costs related to such 805 
framework shall be included in the Art Budget. 806 
 807 
(d) Buyer will incorporate into the Project the five (5) artistic tree grates and the two (2) profiles 808 
in the sidewalk that are depicted on Exhibit I attached hereto.  The costs related to incorporation 809 
of the tree grates and the profiles shall be included in the Art Budget.  The final location of the tree 810 
grates and the profiles in the Project will be determined by Buyer.   811 
 812 
18.4 Relocation of Existing Systems and Infrastructure Improvements.  Buyer and Seller have 813 
entered into that certain Memorandum of Understanding between King County and Washington 814 
State Convention Center Regarding CPS Property Replacement of Transit Power Substation 815 
dated October 22, 2015 (the “TPSS MOU”).   A copy of the current TPSS MOU is attached to this 816 
Agreement as Exhibit G.  Buyer and Seller shall amend the TPSS MOU or enter into a separate 817 
TPSS MOU contract which shall address the following terms and conditions  (collectively the 818 
“TPSS MOU Amendment”):  (a) the scope and schedule and cost for the relocation or 819 
replacement of certain equipment, specified by Seller, located on the Property that supports 820 
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operations within the DSTT and that is owned by Sound Transit and/or King County (collectively 821 
with the work currently described in the TPSS MOU, the “TPSS and Infrastructure Work”) (b) 822 
Buyer, Seller and Sound Transit determining the schedule for completing the TPSS and 823 
Infrastructure Work, and (c) Seller and Sound Transit determining the allocation and 824 
reimbursement of costs between them. Buyer and Seller acknowledge and agree that Seller and 825 
Sound Transit must reach agreement with respect to certain matters described in this Section 826 
18.4 before Buyer and Seller may enter into the TPSS MOU Amendment, and Seller shall use 827 
commercially reasonable efforts to resolve expeditiously such matters with Sound Transit. Both 828 
the TPSS MOU Amendment and the Sound Transit agreement shall be subject to a thirty day 829 
review period by the Council.  Prior to execution, the Executive shall submit an electronic copy to 830 
the Clerk of the Council who will distribute a copy to all Councilmembers and the Director of 831 
Legislative Analysis or designee.  If the Council does not pass an ordinance objecting to the 832 
agreement(s) during the review period, the Executive shall be authorized to execute the 833 
agreement(s).  834 
 835 
18.5 WSDOT Lease.  Seller is a party to that certain lease dated as of June 29, 1987, for that 836 
certain real property labeled as Parcel 11 on Exhibit A-3 (the “Seller WSDOT Lease”).  Upon 837 
Seller’s abandonment of the Seller WSDOT Lease, Buyer intends to enter into a lease with 838 
WSDOT for Parcel 11 and all or some portion of that certain real property labeled as Parcel 12 on 839 
Exhibit A-3 (the “Buyer WSDOT Lease”).  At such time that Seller is no longer using the Seller 840 
WSDOT Lease area Seller shall promptly provide notice to WSDOT and Buyer of its intent to 841 
abandon the Seller WSDOT Lease.  The above sequencing notwithstanding, Seller agrees to 842 
cooperate in good faith with Buyer if Buyer is able to reach agreement with WSDOT to acquire 843 
interest in Parcel 11 from WSDOT prior to Seller’s abandonment, provided that Buyer will provide 844 
Seller with access and use of Parcel 11 pursuant to the same rights and interests that Seller has 845 
under the existing Seller WSDOT Lease until Seller no longer requires use of Parcel 11, as 846 
contemplated and set forth in the Temporary Joint Use Agreement. 847 

 848 
18.6 Affordable Housing.  The Buyer acknowledges that both the Seller, as a regional leader in 849 
creating opportunities for affordable housing, and the City of Seattle ("City") have an interest in 850 
seeing more affordable housing being built as a result of this Project.  To provide for, satisfy and 851 
support Seller’s interest, goal and requirement to make the Property available for affordable 852 
housing, Buyer shall contribute Five Million Dollars ($5,000,000) to the King County Department 853 
of Community and Human Services to be used by the agency to support and provide affordable 854 
housing in King County.  This contribution must be made at Closing.  855 
 856 
18.7 Project Conditions.  Buyer agrees to comply with the following requirements during the 857 
construction of the Project: 858 
 859 
(a) Buyer shall use a Project Labor Agreement with terms similar to the terms set forth in that 860 
certain Project Labor Agreement for the Brightwater Conveyance System dated June 20, 2005 861 
provided the Seattle Building Trades Unions will agree to such terms. 862 

 863 
(b) Buyer shall use apprentices during construction of the Project. 864 

 865 
(c) Buyer shall use good faith efforts to implement the use of local hiring preferences during 866 
construction of the Project. 867 

 868 
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(d) Buyer shall be responsible for obtaining all permits necessary to complete the 869 
construction of the Project, the King County Site Work, the DSTT Access work, and the TPSS and 870 
Infrastructure Work unless otherwise contemplated in this Agreement. 871 

 872 
(e) During construction of the Project, Buyer shall permit a representative of Seller to have 873 
access to the Property for purposes of monitoring transit access, attending significant Project 874 
design and construction meetings which materially affect Metro’s access to the DSTT, and 875 
approving timeline and construction thresholds related to access to the DSTT and public transit 876 
through the Property, which approval shall not be unreasonably withheld, conditioned or delayed.  877 
Such access shall be subject to all reasonable construction rules and security and safety 878 
requirements established by Buyer or its contractor. 879 

 880 
18.8 Sales Tax Deferral.  In the event Buyer obtains a construction sales tax deferral or 881 
exemption, that portion of construction sales tax that otherwise would have been received by King 882 
County in connection with construction of the Project shall be added to principal on the Note in the 883 
years that such sales tax revenue would have been received as reasonably estimated by Buyer, 884 
and if a sales tax deferral, then the principal of the Note shall be reduced by the amount and at 885 
such time as Seller actually receives the amount of such deferred sales tax. 886 
 887 
19. Notices.  All notices, demands, requests, consents and approvals which may, or are 888 
required to, be given by any Party to any other Party hereunder shall be in writing and shall be 889 
deemed to have been duly given if (a) delivered personally, (b) sent by a nationally recognized 890 
overnight delivery service, or (c) if mailed or deposited in the United States mail and sent by 891 
registered or certified mail, return receipt requested, postage prepaid to: 892 

 893 
SELLER:  King County 894 
   Chinook Building 895 
   401 5th Ave Ste 810 896 
   Seattle, WA 98104 897 
   Attention:  Director: Performance, Strategy and Budget 898 
 899 
with a copy to:   Cairncross & Hempelmann 900 
    524 Second Avenue, Suite 500 901 
    Seattle, Washington 98104 902 
    Attention:  Matt Hanna 903 
     904 

 Washington State Convention Center Public Facilities District: 905 
    800 Convention Place 906 
    Seattle, Washington 98101-2350 907 
    Attention:  Jeff Blosser, President and CEO 908 
 909 
With a copy to:  Pine Street Group L.L.C. 910 
    1500 Fourth Avenue, Suite 600 911 
    Seattle, Washington 98101 912 
    Attention:  Matt Griffin and Matt Rosauer  913 
 914 
Either Party hereto may by proper notice made by the other Party designate such other address for 915 
giving of notices.  All notices shall be deemed given on the day such notice is delivered (or if refused, 916 
the date of such refusal). 917 
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 918 
20. Assignment.   919 

 920 
20.1 Buyer’s Assignment.  Buyer may not assign its rights under this Agreement without 921 
Seller’s prior written consent, which consent may be withheld or conditioned in Seller’s sole 922 
discretion.   923 
 924 
20.2 Seller’s Assignment.  Seller may not assign its rights under this Agreement without 925 
Buyer’s prior written consent, which shall not be unreasonably withheld, delayed or conditioned. 926 

 927 
21. Dispute Resolution.  In the event of a dispute between the Parties during the Term of the 928 
Agreement, the following terms and conditions shall apply: 929 

 930 
21.1 Buyer’s designee and the King County Executive, or its designee (the “Designated 931 
Representatives”), shall confer to resolve disputes that arise under this Agreement as requested 932 
by either Party.  The Designated Representatives shall use their best efforts and exercise good 933 
faith to resolve such disputes. The following individuals are hereby designated as the Designated 934 
Representatives of the Parties for the purpose of resolving disputes that arise under this 935 
Agreement, and dispute resolution notices shall be sent to: 936 
 937 
 938 
 939 
Buyer: Chairman, WSCC Board of Directors 940 

800 Convention Place  941 
Seattle, Washington 98101 942 

 943 
Seller: Deputy King County Executive 944 

Chinook Building 945 
401 Fifth Avenue, Suite 800 946 
Seattle, Washington 98104 947 

 948 
If the Parties are still unable to resolve the dispute, then either Party may pursue any right or 949 
remedy available under applicable law. 950 
 951 
22. Further Assurances.  In addition to the acts and deeds recited herein and contemplated to 952 
be performed at the Closing, Seller and Buyer agree to perform such other acts, and to execute 953 
and/or deliver such other instruments and documents, as either Seller or Buyer, or their 954 
respective counsel, may reasonably require in order to effectuate the intents and purposes of this 955 
Agreement.  The provisions of this Section shall survive Closing. 956 
 957 
23. Exhibits.  All exhibits attached hereto or referenced herein are incorporated in this 958 
Agreement. 959 
 960 
24. Severability.  In case any one or more of the provisions contained in this Agreement shall 961 
for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, 962 
illegality or unenforceability shall not affect any other provision hereof, and this Agreement shall 963 
be construed as if such provisions had not been contained herein. 964 
 965 
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25. Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit 966 
of the parties hereto and their respective successors, heirs and assigns to the extent permitted 967 
hereunder. 968 
 969 
26. Entire Agreement.  This Agreement contains the entire understanding between the parties 970 
and supersedes any prior agreements between them respecting the subject matter hereof. 971 
 972 
27. Recording.  This Agreement shall not be recorded, but either Party may record a 973 
memorandum of the agreement including Seller’s rights to payments under the Note. 974 
 975 
28. Time of the Essence.  Time is of the essence of this Agreement. 976 
 977 
29. Computation of Time.  If a deadline arises or performance is due on a day that is a 978 
Saturday, Sunday or other legal holiday in the State of Washington, the actual deadline for 979 
performance shall be extended to the next succeeding business day. 980 

 981 
30. Force Majeure.  Neither Party shall be liable for delays in performance resulting from 982 
causes, including third parties and acts of God, beyond such Party’s reasonable control, and the 983 
time for such performance shall be extended by the number of days such performance is delayed 984 
by such causes. 985 

 986 
31. Counterparts.  This Agreement may be executed in several counterparts, which shall be 987 
treated as originals for all purposes, and all counterparts so executed shall constitute one 988 
agreement, binding on all the parties hereto, notwithstanding that all the parties are not signatory 989 
to the original or to the same counterpart.  Any such counterpart shall be admissible into evidence 990 
as an original hereof against the person who executed it. 991 

 992 
 993 

[Signatures only follow.] 994 
 995 
 996 

 997 
998 
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DATED as of the day and year first above written. 999 
 1000 
SELLER: KING COUNTY, a home-rule charter county and political subdivision of the State of 1001 
Washington 1002 
 1003 
By: _________________________ 1004 
Name: _________________________ 1005 
Its: _________________________ 1006 
 1007 
Approved as to form: 1008 
 1009 
By: __________________________ 1010 
 1011 
BUYER: WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT, 1012 
a King County public facilities district 1013 
 1014 
 1015 
By: _____________________________ 1016 
Name: Frank Finneran 1017 
Its: Chairman of the Board of Directors 1018 
 1019 
Approved as to form: 1020 
 1021 
 1022 
By: ______________________________ 1023 
Matthew R. Hendricks, General Counsel 1024 
 1025 
Exhibits 1026 
Exhibit A-1 Description of Property 1027 
Exhibit A-2 Legal Description of Property 1028 
Exhibit A-3 Parcel Map 1029 
Exhibit B Bargain and Sale Deed 1030 
Exhibit C-1 Form of Note 1031 
Exhibit C-2 2010 Bond Resolution 1032 
Exhibit D-1 Financing Plan 1033 
Exhibit D-2 Financing Contingency Plan 1034 
Exhibit E Temporary Layover Space 1035 
Exhibit F Special Use Permit 1036 
Exhibit G TPSS MOU 1037 
Exhibit H King County Site Work 1038 
Exhibit I Sidewalk Art and Tree Grates 1039 
 1040 
 1041 
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EXHIBIT A-1 
TO 

PURCHASE AND SALE AGREEMENT 
 
 

Description of Parcels 
 
 

Parcel Address Parcel 
Number Area Zoning 

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

B 1620 9th Ave 0660001700 54,287 SF Downtown Mixed 
Commercial 
340/290-400 
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EXHIBIT A-2 

EXHIBIT A-2 
TO 

PURCHASE AND SALE AGREEMENT 
 

Legal Description 
 
 
 
PARCEL A:  
 
LOTS 1 THROUGH 12, INCLUSIVE, BLOCK 32 AND LOTS 4 THROUGH 6, INCLUSIVE, 
BLOCK 44, 2ND ADDITION TO THE TOWN OF SEATTLE, AS LAID OFF BY THE HEIRS OF 
SARAH A. BELL (DECEASED) COMMONLY KNOWN AS HEIRS OF SARAH A. BELLS 2ND 
ADDITION TO THE CITY OF SEATTLE, ACCORDING TO THE PLAT THEREOF RECORDED 
IN VOLUME 1 OF PLATS, PAGE 121, IN KING COUNTY, WASHINGTON; EXCEPT THE 
SOUTHERLY 7 FEET OF LOTS 1 AND 12 CONDEMNED UNDER SUPERIOR COURT CAUSE 
NO. 57057 FOR PINE STREET. TOGETHER WITH THE ALLEY IN BLOCK 32 AND THAT 
PORTION OF TERRY AVENUE VACATED BY CITY OF SEATTLE ORDINANCE 124728.  
 
PARCEL B:  
 
THOSE PORTIONS OF PINE STREET AND TERRY AVENUE AND OF LOTS 1, 2, 3, 10, 11, 
AND 12 AND THE ALLEY ADJOINING THERETO, ALL IN BLOCK 44, SECOND ADDITION TO 
THE TOWN (NOW CITY) OF SEATTLE AS LAID OFF BY THE HEIRS OF SARAH A. BELL 
(DECEASED) , ACCORDING TO THE PLAT THEREOF RECORDED IN VOLUME 1 OF PLATS, 
PAGE 121, RECORDS OF KING COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 
BEGINNING AT THE NORTHEASTERLY CORNER OF SAID LOT 10; THENCE SOUTH 
30°38’18” EAST, ALONG THE EASTERLY LINE OF SAID LOTS 10, 11 AND 12, TO A POINT 
OPPOSITE HIGHWAY ENGINEER’S STATION 2233+60± ON THE LINE SURVEY OF SR 5, 
SEATTLE FREEWAY: JACKSON ST. TO OLIVE WAY AND 110 FEET NORTHWESTERLY 
THEREFROM; THENCE SOUTH 16°54’20” WEST, PARALLEL WITH SAID LINE SURVEY, TO 
A POINT ON A LINE THAT IS PARALLEL WITH AND 18 FEET NORTHWESTERLY OF, 
MEASURED AT RIGHT ANGLES TO, THE CENTERLINE OF PINE STREET; THENCE SOUTH 
59°21’55” WEST, ALONG SAID PARALLEL LINE, A DISTANCE OF 153.07 FEET TO THE 
CENTERLINE OF TERRY AVENUE; THENCE SOUTH 59°21’30” WEST, ALONG SAID 
PARALLEL LINE, A DISTANCE OF 33 FEET TO THE SOUTHEASTERLY 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 
 
 

 
 
 
 



FP 2/23/17 
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EXHIBIT B 
TO 

PURCHASE AND SALE AGREEMENT 
 
 
 
FILED FOR RECORD AT REQUEST OF 
AND WHEN RECORDED RETURN TO: 
 
 
 
 
 
 
BARGAIN AND SALE DEED 
 
Grantor:    
 
Grantee:    
 
Abbreviated 
Legal Description: _______________________________ 
complete legal description appears on Exhibit A hereto). 
Assessor’s Tax 
Parcel No.:       
 
The Grantor, _________________________________, a ______________________, for good 
and valuable consideration in hand paid, the receipt and sufficiency of which are hereby 
acknowledged, bargains, sells, and conveys to _______________________, 
_____________________, the following described real estate, situated in the County of 
____________, State of Washington: 
 
The real property described 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**]
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Calculations to be updated for initial year after Closing Date is established. 
 
 

EXHIBIT C-1 
TO 

PURCHASE AND SALE AGREEMENT 
 

FORM OF NOTE 
 
PROMISSORY NOTE 
 
 
 
$141,010,940 (U.S.)  
______________ , 201_ 
 
Seattle, Washington 
 
 
FOR VALUE RECEIVED, the undersigned Washington State Convention Center Public Facilities 
District, a King County public facilities district, (“Maker”), promises to pay to the order of King 
County, a home-rule charter county and political subdivision of the State of Washington 
(“Holder”), at its office at [__________________], or at such other place as the Holder may from 
time to time designate in writing, the sum of ONE HUNDRED FORTY ONE MILLION  TEN 
THOUSAND NINE HUNDRED FORTY DOLLARS ($141,010,940) in lawful money of the United 
States. 
 
SECTION 1.  Interest Rate. 
 
This Note shall bear interest prior to maturity or acceleration during the term of this Note as 
provided in this Section 1 (the “Note Rate”).  From twelve (12) months before the first payment 
date in Section 2 until the June 30 that is six (6) years later (the “Initial Note Rate Period”), the 
Note Rate shall be one percent (1.0%).  After the Initial Note Rate Period until the Maturity Date, 
the Note Rate shall be four and 25/100 percent (4.25%).  In the event of a default under this Note, 
interest shall begin to accrue at the Default Rate set forth in Section 7 below.  Interest shall 
compound annually and be paid annually in accordance with Section 2 below. 
 
SECTION 2.  Annual Payments. 
 
Payments shall be due and payable to Holder in accordance with this Section 2.  On the June 30, 
that first occurs after Closing, and each June 30th thereafter for a period of five (5) years, interest 
only payments shall be due and payable to Holder in the amount of ONE MILLION FOUR 
HUNDRED TEN- THOUSAND ONE HUNDRED NINE DOLLARS ($1,410,109) for a total of six 
payments of this amount (the “Initial Payment Period”).  On each June 30th 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 
based on the actual number of days remaining between the Closing and the first payment divided 
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by 365 and multiplied by $1,410,109.  The remaining amount of the first payment will be applied to 
principal.  As a condition of Closing, Maker and Holder will update this Note to reflect the expected 
Closing Date and the subsequent reduction in future payments due to the foregoing principal 
payment. 
 
SECTION 3. Maturity. 
 
Unless sooner repaid, the entire unpaid principal balance of this Note, plus all accrued but unpaid 
interest, and all other amounts owing hereunder shall be due and payable on the June 30 that 
occurs thirty (30) years after the first payment date in Section 2 (the “Maturity Date”).   
 
SECTION 4.  Application of Payments. 
 
Payments shall be applied:  (a) first, to the payment of accrued interest, to the extent applicable; 
(b) second, at the option of Holder, to the payment of any late charges due hereunder; and (c) 
third, to the reduction of principal of this Note. 
 
SECTION 5.  Prepayment. 
 
Maker does not have the sole right to prepay its obligation under this Note in full or in part at any 
time prior to June 30, 2035 (the “Prepayment Date”).  Nevertheless, if either Maker or Holder 
believes it is in their mutual interest to pay off the obligations, that party may make a proposal to 
the other party for consideration.  As of the Prepayment Date, and any June 30 thereafter, Maker 
may pay off the entire note by paying an additional 5% of the outstanding principal at the payoff.  
Maker must provide Holder with one year notice of its intent to pay off the remaining balance.  In 
addition to the above described prepayment options, Maker has the right at any time to establish 
an escrow fully funding all interest, principal and redemption premium on the Note through June 
30, 2035.  Upon funding such escrow with permitted investments (US Treasury obligations or, 
upon approval of Holder, equivalent), the Note will be considered legally defeased and all 
restrictions on the issuance of additional indebtedness by the Maker described herein shall no 
longer be in force.   
 
SECTION 6.  Late Charge. 
 
If any payment under Section 2 above is paid more than three (3) business days after the due 
date thereof, Maker promises to pay a late charge of three percent (3%) of the 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, or in the event this Note is not repaid in full by the Maturity Date, the entire unpaid balance of 
this Note, including all accrued but unpaid interest, shall thereafter bear interest at a rate of two 
percent (2%) per annum above the Note Rate, compounded annually (the “Default Rate”).   
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SECTION 8.  Attorneys’ Fees. 
 
Holder shall be entitled to its reasonable attorneys’ fees and other costs and expenses in 
enforcing or interpreting its rights under this Note, including attorneys’ fees in both trial and 
appellate courts and in any bankruptcy or reorganization proceeding. 
 
SECTION 9.  Miscellaneous. 
 
(a) Every person or entity at any time liable for the 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 itself to set aside and pay from Lodging Tax Revenues the amount necessary 
to pay the Obligations as and when due, from amounts available after payments have been made 
as described as priorities First through Seventh in the Flow of Funds set forth in Section 9(c) of 
Resolution No. 2010-12 of Maker adopted on November 12, 2010 (the “2010 Bond Resolution”), a 
copy of which is attached to the Purchase and Sale Agreement, executed by Maker as Buyer and 
Holder as Seller, (“PSA”) as Exhibit C-2 subject to the amendments described in the PSA 
including the obligation of Maker as Buyer set forth in Section 18.1(c) of the PSA.  The foregoing 
sentence shall constitute a pledge of Lodging Tax Revenues to the payment of the Obligations, as 
authorized by RCW 36.100.040(7). 
 
(b) Maker shall cause the Lodging Tax Revenues so pledged for payment of the Obligations 
to be deposited monthly into an account identified and maintained by Holder from amounts 
available after payments have been made as described as priorities First through Seventh in the 
Flow of Funds set forth in Section 9(c) of the 2010 Bond Resolution of Maker, subject to the 
amendments described in the PSA including pursuant to the obligation of Maker as Buyer set 
forth in Section 18.1(c) of the PSA.  The Obligations shall not be subject to acceleration. 
 
(c) Maker will exercise due regard for the anticipated financial requirements to be satisfied as 
priorities First through Seventh of Section 9(c) of the 2010 Bond Resolution each Fiscal Year prior 
to authorizing or making any disbursement of Lodging Tax Revenues for payment of its 
Obligations as set forth in the PSA.  Maker shall not issue Additional First Priority Bonds or 
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Subordinate Priority WSCC Obligations without Holder's consent except as permitted under the 
PSA. 
 
(d) Capitalized terms used but not defined herein have the meanings set forth in the 2010 
Bond Resolution.  In lieu of providing a Bond Trust Agreement the foregoing provisions are 
intended to confirm the priority of the payment of the Obligations from the Lodging Tax Revenues 
on the terms set forth in the PSA.  The conditions to subordination of Seller (Holder herein) set 
forth in Section 18.1(b) of the PSA are incorporated herein by reference. 
 
SECTION 11.  Right of Offset.  Pursuant to that certain Temporary Joint Use Agreement dated 
as of even date herewith by and between Maker and Holder, Maker has the right to offset certain 
obligations of Holder against the interest owed pursuant to this Note. 
 
SECTION 12.  Modifications.  Maker, and by acceptance of this Note, Holder, acknowledge that 
certain provisions of the PSA may require modifications to this Note to adjust the principal 
amount, the calculation of interest payable hereon or the timing of payments under this Note.  At 
any time, and from time to time, upon request by the other party, this Note will be modified 
accordingly.   
 
DATED as of the day and year first above written. 
 
PLEASE BE ADVISED THAT ORAL AGREEMENTS OR ORAL COMMITMENTS TO 
LOAN MONEY, EXTEND CREDIT OR FOREBEAR FROM ENFORCING REPAYMENT 
OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW. 
 
Maker:  
 

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

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

       
 Approved as to form: 
 
 
By: ___________________________ 

 Matthew R. Hendricks 
General Counsel 
 
  



 
 

{03330378.DOCX;1 }3 }  
EXHIBIT C-1 

Page 5 

SCHEDULE A TO PROMISSORY NOTE 
 

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

 
 



















































































 
 

{03330378.DOCX;1 } 
EXHIBIT D-1 

Page 1 

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 Bonds and on the First Issue, plus debt service 
payable in each fiscal year on any other then existing debt of Buyer of a higher priority than the 
Obligations (as defined in Section 18.1(a) of the Agreement).  The First Issue and the Later Issue 
shall be long-term and fixed rate (i.e. no interim financing, no variable rate debt, no derivatives, 
etc.), issued as Additional First Priority Bonds or Subordinate Priority WSCC Obligations (as 
those terms are defined in the 2010 Bond Resolution), unless Seller consents to the use of some 
other type of debt structure. Notwithstanding the foregoing, in order to bridge Project budget 
issues, Buyer may issue as part of the First 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. 
ii. 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 
Section 3(a). 
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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. 

6.  At the time of the First Issue the Buyer’s cash on hand, Lodging Tax Revenues during 
development, reimbursements, and the sources from these bond offerings should equal or 
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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    
 
     Considerations        Estimated Impact 

Modify Issue 
Structure 

   Increase annual debt service beyond 2029 
 Capture limited amount of projected lodging tax growth 

 
= $50-mm 

    

Longer Debt 
Maturity 

  Increase term of debt to as much as 40 years 
 Market has been receptive to longer maturities 
 Useful life test will apply 

 

 
= $30-mm 

    
 
Put Bonds 

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

 
=$100-mm 

    
Capital 
Appreciation 
Bonds 

  Provides ability to capture additional revenues beyond 
2029 
 More expensive than regular current interest bonds 

Normally lack optional redemption flexibility 

 
=$25-mm 

    

Bond 
Anticipation 
Notes 

  May be the most cost effective alternative to provide 
flexibility 
 Converted to long-term senior/subordinate debt when 

revenues allow 
 Note on parity with payment obligations to King County 

note 

 
=$75-mm 
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Depiction of Temporary Layover Space 
 
 
 



Facilities Management Division 
Real Estate Services Section 
King County Administration  Building 
500 Fourth Avenue ADM-ES-0830 
Seattle,  WA 98104 

KingCounty Permits 206-477-9350, FAX 206-296-0196

SPECIAL USE PERMIT  Use of 
County Owned Property 

 

3 

PERMIT  NUMBER: DATE: 

!PURPOSE:

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

Issued By: Phone: 

By this permit King County authorizes the use of the above described property: 

Custodial Approval: Date: 

Real Estate Services Approval: Date: 

The Permittee agrees to comply with the terms and conditions contained  herein.

SEE REVERSE  SIDE FOR TERMS AND CONDITONS. 

Signature of Permittee: Date: 

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

Printed On: Page 1 of 

EXHIBIT F



TERMS AND CONDITIONS 
 

1. PERMIT  REVOCATION:  This Permit is revocable at any time by King County.   The right to revoke is expressly reserved to King 
County. 
2. INDEMNITY AND HOLD HARMLESS. The Permittee agrees to indemnify and hold harmless King County as provided herein to the 
maximum extent possible under law. Accordingly, the Permittee agrees for itself, its successors and assigns to defend,  indemnify, and hold 
harmless Kmg County, its appointed and elected officials, and employees from and against liability for all claims, demands, suits, and judgments 
including costs of defense thereof for injury to persons, death, or property damage which is caused by, arises out of, or is incidental to Permittee's 
exercise of rights and privileges granted by this Permit. The Permittee's obligation under this section shall include: a)  Indemnification for such 
claims whether or not they arise from the sole negligence of either the County or the Permittee, the concurrent negligence of both parties, or the 
negligence of one or more third parties. b) The duty to promptly accept tender of defense and provide defense to the County at the Permittee's 
own expense. c) lridemnification of claims made by the Permittee's own employees or agents. d) Waiver of the Permittee's immunity under the 
industrial insurance provisions of Title 51 RCW, which waiver has been mutually negotiated by the parties. 

 
In the event it is necessary for the County to incur attorney's fees, legal expenses, or other costs to enforce the provisions of this section, 

all such fees, expenses, and costs shall be recoverable from the Permittee. 
 

In the event it is determined that RCW 4.24.115 applies to this agreement, the Permittee agrees to defend, hold harmless, and indemnify 
Kmg County to the maximum extent permitted thereunder, and specifically for its negligence concurrent with that of King County to the full extent 
of Permittee's negligence. Permittee agrees to defend, indemnify, and hold harmless the County for claims by Permittee's employees and agrees to 
waiver of its immunity under Title 51 RCW, which waiver has been mutually negotiated by the parties. 
3. ANTI-DISCRIMINATION: In all hiring or employment made possible or resulting from this Permit, there shall be no discrimination 
against any employee or applicant for employment because ofrace, color, ancestry, religion, national origin, age, sex, sexual orientation, marital 
status, or the presence of any sensory, mental or physical handicap in an otherwise qualified handicapped person unless based upon a bona fide 
occupational qualification, and this requirement shall apply to but not be limited to the following: employment, advertising, lay-off or termination, 
rates of pay or other forms of compensation, and selection for training including apprenticeship. No person shall be denied,  or subjected to 
discrimination in receipt of the benefit of any services or activities made possible by or resulting from this Permit on the grounds of race, color, 
ancestry, religion, national origin, age (except  minimum age and retirement provisions), sex, sexual orientation, marital status, parental status, the 
presence of any sensory, mental or physical handicap, or the use of a trained guide-dog by a blind or deaf person. Any violation of this provision 
shall be considered a violation of a material provision of this Permit and shall be grounds for cancellation, termination or suspension in whole or in 
part of the Permit by the County, and may result in ineligibility for further County permits. 
4. PERMITTED USE: Permittee shall limit its use of the property to only those activities specified  in the Permit·and its application for 
permit. 
5. NON-EXCLUSIVE RIGHT: This Permit shall not be deemed or construed to be an exclusive right. It does not prohibit the County from 
granting any other permits to other public or private entities, nor shall it prevent the County from using any public place for any and all public use 
or affect its jurisdiction over any part of them. 
6. ASSESSMENTS: Permittee shall be required to pay any general or special assessments incurred by King County which are directly 
attributable to or arising from any actions, occupancy, or usage authorized herein. 
7. TERMINATION:    The Permittee may terminate the Permit by written notice to the Manager of Real Estate Services Section.   Upon 
revocation, termination,  or abandonment,  the Permittee shall remove at his expense all facilities placed on said property by the Permittee, and 
restore the premises to a condition which is equivalent in all respects to the condition existing prior to installation of the facilities, or to a condition 
which is satisfactory to the County.  If the Permittee has not accomplished removal and restoration at the end of a ninety-day period following the 
effective date of revocation, termination, expiration, or abandonment, the County may accomplish all of the necessary work and charge all of the 
costs to the Permittee. 
8. RESTORATION: After completion of work authorized by this Permit, the Permittee shall restore the property to a condition which is 
equivalent in all respects to the condition of the property prior to starting work, or a condition satisfactory to King County. If the Permittee delays 
the restoration beyond expiration of the Permit, the County may accomplish all the necessary work and charge all the costs to the Permittee. 
9. REPAIRING DAMAGE BY PERMITTEE: In the event that damage of any kind is caused by the Permittee in the course of performing 
work authorized by this Permit, Permittee will repair said damage at its sole cost and expense. Repair work shall begin without delay and continue 
without interruption until completed. If damage is extensive, the time allowed for repair will be prescribed by the County agent. If the County 
determines it is necessary, the County may accomplish the work and charge all the costs to the Pennittee. 
10. ABATEMENT OF UNSAFE CONDITIONS: The County representative may at any time, do, order, or have done all work considered 
necessary to restore to a safe condition any area described in Permit left by the Permittee in a condition dangerous to life or property. The 
Permittee shall pay, upon demand, to the County all costs of such work, materials, etc. Nothing in this section shall relieve the Permittee of duties 
under Terms and Conditions No. 2 above. · 
11. RIGHTS RESERVED TO COUNTY -CONFORMANCE AND PAYMENT OF COST REOU1RED: The County reserves the right to 
use, occupy, and enjoy its property for such purposes as it shall desire including, but not limited to, constructing or installing structures and 
facilities on the property, or developing, improving repairing or altering the property. The Permittee, upon written notice, will at its own cost and 
expense remove, repair, relocate, change or reconstruct its installations to conform with the plans of work contemplated or ordered by the County 
according to a time schedule contained in the written notice. 
12. NOTICE: Permittee agrees to obtain information from other utility operators regarding the location and current status  of  their 
installations before starting work. Property owners adjoining, or in proximity to, the project as described herein shall be notified by Permittee 
when such property is exposed to the possibility of injury or damage through performance of work on the project authorized by this Permit. 
Permittee shall make all advance arrangements necessary to protect such property or utility from injury or damage. 
13. OTHER APPLICABLE LAWS: Issuance of this Permit does not in any way relieve the Permittee from complying with any other 
applicable laws in performing the work subject to this Permit, 
14. AMENDMENTS: This Permit may only be amended by Kmg County at any time or upon written request of the Permittee and written 
approval by King County.  Amendments shall be issued in the same manner as a new Permit would be issued. 
15. TITLE:  This Permit grants only the right to use King County's interest in the herein described property, and the granting of this Permit is 
not a warranty that good title to any specific property is vested in King County. 
16. CONDITION OF PROPERTY: The Permittee understands and agrees that the property is taken for its use "AS IS" and that King County 
has no obligation to the Permittee to make any changes, inlprovements, or to incur any expense whatsoever for environmental and/or  other 
problems associated with the property to facilitate Permittee's authorized use of the property. 
17. ASSIGNMENT:  The Permittee may not assign any of its rights under this permit without the prior written consent of the County. 
18. SPECIAL TERMS AND CONDITIONS:           (SEE  ATTACHED SHEET(S) 



SUPS17-xxxx	Special	Terms	and	Conditions	Page	1	of	3		

Special	Use	Permit	SUPS17-xxxx	
Special	Terms	and	Conditions	
Section	18(1)	through	18(XX)	

	
(1) [insert	special	terms	and	conditions	here]	

	
	
(2) Environmental.	

a. The	Permittee	understands	and	agrees	that	the	Property	is	taken	for	use	on	an	"as	is"	basis	and	that	the	County	
has	no	obligation	to	Permittee	to	clean,	repair,	make	any	changes,	improvements	or	to	incur	any	expenses	
whatsoever	for	environmental	problems	(as	defined	below)	on	the	Property.	 Permittee	shall	notify	the	King	
County	Real	Estate	Services	Section	Permit	&	Franchise	Unit	and	any	other	public	agency	as	required	by	law,	in	
the	event	the	Permittee	or	its	contractors	obtain	knowledge	of	any	environmental	problems	on	the	Property	

b. The	Permittee	further	agrees,	for	itself,	its	successors	and	assigns,	to	defend,	indemnify	and	hold	harmless	King	
County	from	and	against	any	and	all	environmental	problems,	including	the	cost	of	defense	related	thereto,	
which	arise	from,	in	connection	with	or	incident	to	the	acts	or	omissions	of	Permittee,	its	appointed	and	elected	
officials,	employees,	agents	and	contractors	(hereinafter	"Permittee	actors")	in	the	exercise	of	Permittee's	rights	
and	privileges	granted	by	this	Permit	or	the	Permittee's	use	of,	or	activities	on,	the	subject	property	or	any	
surrounding	County	property.	 By	way	of	example	only,	the	obligation	s	of	the	Permittee	under	this	section	shall	
include,	but	are	not	limited	to,	(a)	the	cost	of	removing	and	disposing	of	any	pre	existing	Hazardous	Substances	
uncovered	in	the	course	of	the	activities	by	Permittee	actors	under	this	Permit,	related	permits	or	activities	as	
may	be	required	by	law;	(b)	the	cost	of	taking	necessary	penalties	assessed	for	failure	to	comply	with	the	
provisions	of	any	federal,	state	or	local	environmental	statutes,	ordinances	or	regulations.	

c. For	purposes	of	this	section,	the	term	"environmental	problems"	shall	mean	any	claim,	complaint,	demand,	
action,	cause	of	action,	suit,	loss,	contribution	action,	action	by	an	instrumentality	of	a	federal,	state	or	local	
government,	cost,	damage,	fine,	penalty,	expense,	judgement	or	liability	of	any	kind	which	directly	or	indirectly	
relates	to	noise	or	the	existence,	use,	release,	threatened	release,	leakage,	spillage,	discharge,	disturbance,	
dispersal,	movement,	uncovering,	treatment,	handling,	storage,	transport,	or	disposal	of	Hazardous		 	
Substance(s),	whether	in,	on,	into,	onto	or	from	soil,	surfaces,	improvements,	air,	surface	water	or	ground	water.	

d. For	purposes	of	this	Permit,	"Hazardous	Substances"	shall	include:	
i. Any	toxic	substances	or	waste,	sewage,	petroleum	products,	radioactive	substances,	heavy	metals,	medical,	

corrosive,	noxious,	acidic,	bacteriological	or	disease	producing	substances;	or	
ii. Any	dangerous	waste	or	hazardous	waste	as	defined	in:	

a. Washington	Hazardous	Waste	Management	Act	as	now	existing	or	hereafter	amended	(RCW	Ch.70.105);	
or	

b. Resource	Conservation	and	Recovery	Act	as	now	existing	or	hereafter	amended	(42	U.S.C.	Sec.	6901	st	
seq.);	or	
iii. Any	hazardous	substance	as	defined	in:	

a. Comprehensive	Environmental	Response,	Compensation	and	Liability	Act	as	now	existing	or	hereafter	
amended	(42	U.S.C.	Sec.	9601	et	seq.);	or	

b. Washington	Model	Toxics	Control	Act	as	now	existing	or	hereafter	amended	(RCW	Ch.70.105D);	or	
iv. Any	other	pollutants,	contaminants,	substances,	or	materials	posing	a	danger	or	threat	to	public	health	or	

welfare,	or	to	the	environment,	which	are	regulated	or	controlled	by	any	federal,	state	and	local	laws	and	regulations	
now	or	hereafter	amended.	
e. The	Permittee's	obligations	contained	in	this	section	shall	survive	any	termination	or	expiration	of	this	permit	

and	any	subsequence	transfer	by	King	County	of	its	interest	in	the	subject	property.		In	the	event	of	a	conflict	
between	the	provisions	of	this	section	and	that	certain	Purchase	and	Sale	Agreement	between	Permittee	and	
the	County	dated	____,	2017,	the	Purchase	and	Sale	Agreement	shall	control.	

	
	
18(XX)	Insurance	

	
By	the	date	of	issuance	of	this	permit,	the	Permittee	shall	procure	and	maintain,	for	the	duration	of	this	permit,	insurance	or	
coverage	against	claims	for	injuries	to	persons	or	damages	to	property	which	may	arise	from	and	in	connection	with	the	rights	and	
privileges	granted	by	this	permit	and/or	the	performance	of	work	hereunder	by	the	Permittee,	his	agents,	representatives,	
employees	and/or	subcontractors.	

	
By	requiring	such	minimum	insurance	coverage,	the	County	shall	not	be	deemed	or	construed	to	have	assessed	the	risks	that	
may	be	applicable	to	the	Permittee	under	this	contract.	The	Permittee	shall	assess	its	own	risks	and,	if	it	deems	appropriate	
and/or	prudent,	maintain	greater	limits	and/or	broader	coverage.	

	
Nothing	contained	within	these	insurance	requirements	shall	be	deemed	to	limit	the	scope,	application	and/or	limits	of	the	
coverage	afforded,	which	coverage	will	apply	to	each	insured	to	the	full	extent	provided	by	the	terms	and	conditions	of	the	
policy(s).	 Nothing	contained	within	this	provision	shall	affect	and/or	alter	the	application	of	any	other	provision	contained	
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. Minimum	Scope	and	Limits	of	Insurance.	 Coverage	shall	be	at	least	as	broad	as:	
	

General	Liability:	
	

Insurance	Services	Office	form	number	CG	0001	(Ed.	11-88)	covering	COMMERCIAL	GENERAL	LIABILITY.	The	
Permittee	shall	maintain	limits	no	less	than	$5,000,000	combined	single	limit	per	occurrence	for	bodily	injury,	
personal	injury	and	property	damage.	
AUTOMOBILE	LIABILITY:	 Insurance	Services	Office	form	number	(CA	00	01	Ed.	12-90	or	its	equivalent)	covering	
BUSINESS	AUTO	COVERAGE,	symbol	1	“any	auto”,	or	the	combination	of	symbols	2,	8	and	9.	 Limits	shall	be	no	
less	than	$5,000,000.	Combined	Single	Limit	Bodily	Injury	and	Property	Damage.	
WORKERS	COMPENSATION:	Workers	Compensation	coverage,	as	required	by	the	Industrial	Insurance	Act	of	the	
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State	of	Washington;	
	EMPLOYERS	LIABILITY	or	“Stop-Gap”:	 The	protection	by	the	Workers	Compensation	policy	Part	2	(Employers	
Liability)	or,	in	states	with	monopolistic	state	funds,	the	protection	provided	by	the	“Stop-Gap”	endorsement	to	
the	General	Liability	policy.	 Limits	shall	be	no	less	than	$5,000,000.	
POLLUTION	LIABILITY.	Permittee	shall	provide	Permittee’s	Pollution	Liability	coverage	in	the	amount	of	
$5,000,000	per	occurrence	and	in	the	aggregate	to	cover	sudden	and	non-sudden	bodily	injury	and/or	property	
damage	to	include	the	destruction	of	tangible	property,	loss	of	use,	clean-up	costs	and	the	loss	of	use	of	tangible	
property	that	has	not	been	physically	injured	or	destroyed.	If	Asbestos,	Lead	or	PCB’s	are	a	potential	exposure,	
such	insurance	shall	not	exclude	pollution	arising	out	of	Asbestos,	Lead	and/or	PCB	operations.	Evidence	of	
Insurance	must	specifically	state	that	coverage	is	included.	

	
2. Deductibles	and	Self-Insured	Retentions.	 The	deductible	and/or	self-insured	retention	of	the	policies	shall	not	limit	

or	apply	to	the	Permittee's	liability	to	the	County	and	shall	be	the	sole	responsibility	of	the	Permittee.	
	

3. Other	Insurance	Provisions.	 The	insurance	policies	required	in	this	permit	are	to	contain,	or	be	endorsed	to	
contain	the	following	provisions	

	
a. All	Liability	policies	except	Workers	Compensation:	

	
1. The	County,	its	officers,	officials,	employees	and	agents	are	to	be	covered	as	insured	as	respects	liability	
arising	out	of	activities	performed	by	or	on	behalf	of	the	Permittee	in	connection	with	this	permit.	
2. Insurance	coverage	shall	be	primary	insurance	as	respects	the	County,	its	officers,	officials,	employees	
and	agents.	 Any	insurance	and/or	self-insurance	maintained	by	the	County,	its	officers,	officials,	employees	
or	agents	should	not	contribute	with	the	Permittee's	insurance	or	benefit	the	Permittee	in	any	way.	
3. The	Permittee's	insurance	shall	apply	separately	to	each	insured	against	whom	a	claim	is	made	and/or	
lawsuit	is	brought,	except	with	respect	to	the	limits	of	the	insurer's	liability.	

	
b. All	Policies:	 Coverage	shall	not	be	suspended,	voided,	cancelled,	reduced	in	coverage	or	in	limits	prior	to	

the	expiration	date	of	this	special	use	permit,	unless	forty-five	(45)	days	prior	notice,	return	receipt	
requested,	has	been	given	to	the	County.	

	
4. Acceptability	of	Insurers.	Unless	otherwise	approved	by	the	County,	insurance	is	to	be	placed	with	insurers	with	a	

Bests'	rating	of	no	less	than	A:	VIII,	or,	if	not	rated	with	Bests',	with	minimum	surpluses	the	equivalent	of	Bests'	
surplus	size	VIII.	

	
5. Verification	of	Coverage.	 The	Permittee	shall	furnish	the	King	County	Real	Property	Division	with	certificates	of	

insurance	and	endorsements	required	by	this	permit.	The	County	reserves	the	right	to	require	complete,	
certified	copies	of	all	required	insurance	policies	at	any	time.	

	
6. Municipal	or	State	Agency	Provision.	 If	the	Permittee	is	a	Municipal	Corporation	or	an	agency	of	the	State	of	

Washington	and	is	self-insured	for	any	of	the	above	insurance	requirements,	a	certification	of	self-insurance	shall	
be	attached	hereto	and	be	incorporated	by	reference	and	shall	constitute	compliance	with	this	section.	

	
7. Sub-Contracting.	 If	the	Permittee	sub-contracts	out	any	of	the	work,	the	Permittee	shall	be	responsible	for	

ensuring	that	such	Contractor	is	adequately	insured	and	that	King	County	is	added	as	an	additional	insured	to	all	
of	Contractor’s	liability	policies	except	Workers	Compensation.	



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
Polver Substation

This Memorandurn of Understanding ("MOU") is made and entered into as of this 72*'2 day of
qpg|A_,2015, by and betrveen King County a home-rule charter county and political

iuUairirion of the State of Washington (the "Couuty"), acting through its Metro Transit divisiorr,

and the Washington State Convention Center, a King County public facilities district C'WSCC").

INTENT

1. Washingtol 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 properfy in

Q3 20r 5.

3. WSCC has delegated to the Pine Street Croup L.L.C. (*PSC") the authority to negotiate and

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

pursuant to that cerlain Development Management Agreement between WSCC and PSG

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

executed.

5. Early removal and replacement of KC's existing Olive Traction Porver Sub Station ("TPSS"),

located on CPS, is considered a critical early work scope in rneeting WSCC's overall

construction schedule (anticipated to start early 20 I 7).

6. To meet WSCC schedule goals, Attachment B sets key schedule milestones for this rvork.

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

8. KC requires uninterrupted TPSS power. Horvever, some limited, short-duration scheduled

intemrption is anticipated.
g. KC has detemined that the final location of the'IPSS is in the cut and cover portion of the

Downtorvn 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 henefit

to the project.

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

rneets WSCC's desired schedule.

I l. WSCC has agreed to manage the procurernent 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 successful

replacement'[PSS as further established in Attachrnent A .

I
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13. PSG acting for WSCC will be the project proponent and project manager. KC will be the

project client and end user.

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

to be an exhaustive list of responsibilities and the parties agree to use all good faith efforts in

order to successfully design, procure, deliver and install a replacement TPSS that meets the

objectives and criteria of King County as the client (the "Work").

AGREEMENT

1. WSCCResponsibilities

WSCC will perform the responsibilities identified in Attachment A, in accordance with

the schedule included as Attachment B.

2. King County Responsibilities

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

with the schedule included as Attachment B.

3. Cost Responsibility and Reimbursement

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

costs are attached hereto as Attachment C) and WSCC will periodically update such

budget as the Work progresses for KC approval, 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 l,
2015 and concluding upon the earlier of final acceptance of the Work by KC or

December 3l,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:
r 100% of reimbursabte costs incurred by WSCC forthe Work as of the date of

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

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

from contractors.
r The estimated final reimbursement will be made within 30 days following the

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

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

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 rvill

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

specifications related to the TPSS project. '

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

equipmenVimprovements to KC.

3
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4. Indemnification '

Indemnification. Each Party shall protect, defend, indemniff and save lrarmless the

;mffimcers,official,,",[loy""sandagentswh.ileactingrvithinthescopeof
their empioyment as .rah, f.o* any and all suits, costs, ctaims, actions, losses, penalties,

judgments, -O/ot awards of darugrt, of whatsoever kind arising out ol or in connection
'*itfi, o, intident to the services asiociated with this Contract caused by ot-resulting from

each Party's own negligent acts or omissions. Each Party agree-s that its obligations under

this provision exteni Io uny claim, demand, and/or cause_ of action brought by--or on

behaif of any of its employ".r, ot agents. The foregoing.indemnity is specifically and

expressly iniended to consiitute a *u-ine. of each Party's immunity under Washington's

Industrial Insurance act, RCW Title 51, as respects the other Parly only, and only to the

extent necessary to provide the indemnified Pirty with a full and complete indemnity of
claims made by the indemnitor's employees. N-onvithstanding the foregoing, WSCC's

obligations to defend, indemnif and 
-save 

harmless KC shall not extend to any elrors,

failie to perform, suits, costi claims, actions, tosses,. penalties, judgments,. and/or

awards of damages, of whatsoever kind arising out of or-in.connection with, or incident

to the Work .uui.d by or resulting from the aits and omissions of WSCC's architect(s),

designer(s), consultarits, suppliers] contractor(s) grrd/gr subcontractors, of any tier, that

p"r6.*'services or work 
'oi 

supply materials for the Work (collectively, the.-"TPSS
'providers"). Liability of the TpS-S p.oviders for errors, negligence or. failure of
performance shall noi 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't.igf,tiur against said TP-SS Provider(s) or (b) WSCC shall enforce

such rights for the benefrt of KCas KC shall direct and such enforcement costs shall be

include-ct in the Budget. WSCC shall use good faith efforts to include in the Contracts

(c) commercially reafonable insurance limils in the TPSS Providers contracts as specified

iy fC, and (d)-listing of KC as an additional insured with respect thereto- The Parties

acknowledge'that thesle provisions were specifically negotiated and agreed upon by them.

5. Term

The MOU term will expire upon delivery and turnover of fully comrnissioned

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

6. Dispute Resolution. In the event of a dispute between the Parties during the Term of the

MOU, the following terms and conditions shall apply:

51460601.2



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 to resolve such

disputes.

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 981 12

County: Chief of Staff to the King County Executive
Chinook Building
401 Fifth Avenue, Suite 800
Seattle, Washington 98 I 04

If the Parties are still unable to resolve the dispute the ADR process outlined in the PSA

will apply. If the PSA is not e.xecuted, the Parties will submit any unresolved disputes to

binding arbitration. the costs of which will be split by tlre Parties equally.

7. Communication

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

A.

B.

County:

WSCC:

Design and Construction Manager
Metro Transit Division
Department of Transportation
201 South Jackson Streel M.S. KSC-TR-0435,
Seattle, WA 98104-043 I

Pine Street Group L.L.C., Attn: Matt Rosauer

1500 Fourth Avenue, Suite 600

Seattle, WA 981 l2

Agreed and Accepted:

WASHINGTON STATE CONVENTION
CENTER PUBLIC FACILITIES DISTRICT, A

Its: Chairman of the Board

out", py',/r

Agreed and Accepted:

King County:

By: Kevin Desrnond

Its: KC Metro Ceneral Manager

Date: 1'X'W\S
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ATTACHMENT A
SPECTFIC SCOPE OF RESPONSIBILITIES OF THE PARTIES

WSCC:
PSG for WSCC will:

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

related to the Work in orderto maintain schedule, quality and cost control, including

providing KC with the updated Budget from time to time but not less than quarterly.

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

requested, in accordance with schedule milestones in Attachment B, within the

professional industry standard of care.

PSG will manage WSCC responsibilities.

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

responsibilities.

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

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

Procure and manage the Work, design team, vendors and contractors in accordance with

WSCC public processes aud consult with KC with respect thereto'

Maintain responsibility for managing the Project schedule and the schedule

implementation.

8. Coordinate work with Project early work and construction activities.
g. Coordinate work with 3'd parties including, but not limited to Sound Transit, City of

Seattle, and WSDOT.

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

I l. Procure and manage the design and installation of the Work in accordance with KC

written performance requirements, desigr criteria, and access and location requirements,

including adequate access for ioutine 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 desigrr 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:

Serve as replacement TPSS project client and end user.

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

milestones in Attachment B and to a level of professional industy standard of care.
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6.

7.
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3. Coordinate with WSCC's designers, vendors, contractors, and agencies as needed and

consult with wscc on the selection of the designers, vendors and conhactors'

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

schedule.

5. Provide load requirements for the replacement TPSS'

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

7. Review and approve design (including plans and specifications) at appropriate stages of

work, including all amendments or modifications to such plans and specifications'

g. Approve the replacement TPSS prior to installation thereof and review the progress of the

installation ofthe 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 ofnew TPSS'

I l. Assist PSG with coordination and approvals with other transit agencies'

WSCC and KC:
1. Jointly engage in directing the desigr for a smooth and efftcient design and

implementation process of the Work with the parties leading various specific design

elements as follows:
o WSCC will lead civilwork;
o WSCC will lead elements relating to WSCC Addition, its consructability 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 electrical equipment elements and WSCC will

followKC elements;.

2. Hold and/or attend joint team meetings (including designers, vendors and conhactors

when appropriatQ to coordinate the progress and direction of the work;

3. Coordinate the Work with any/alt 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'
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ATTACHMENT B

TPSS PROJECT SCIMDULE

Key TPSS Milestone and Decision l)ates:

KC NTP to WSCC to procure designer l2ll2ll4
KC Decision of Final TPSS Location 416115

WSCC Decision on Use of Interim Location l2l3lll5
WSCC NTP to commence design 5l4ll5

Project Management Plan delivery to KC l2/3lll5
KC final acceptance of fully commissioned TPSS 12131116

Production Schedule:

Refer to the following schedule titled "olive TPSS Project Schedule", dated bJ1futs.
Schedule to be confirmed after selection of GC/CM and selected TPSS manufacturer.

7
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ATTACHMENT C
BIJDGET

1500fqfi&inE 9r.60
s.d., rEirlsqt 90ro
rffi3ro&ro
F26..26_m
m*@*!rcoor

PruESrnemGRoup r-.1.c.

Jruc 16,2015

RaDdy win,Ivhuagcr
Mrtm Trarsit Divisioo
201 S. Jac*son Strec{
Scattlg WA 9El0+3856

Matt Rdsaucr
Priacipal

RE: T"SS deaigp and mamgcrneot costs

Dcar Randy.

LMN has arsenrblcd the dcsigrr cost cstimate (approved by Ron Moattar) 1o rcplace thc Olive TPSS on
Convenlion Placc Shtion with a ncw TPSS in tbc art aod covcr. With Pioe Stret Group L.L.C.
managcrncnt costs, wc cstimate thc toal design ard nranagcrucnt costs will rangc bawccn f l.4rmn to
$l.9mm.

Inrportant nolcs:
r Coss are time and rnaterial reimburseocuts up to a nuximum dlowable amouru.
. The s:opc assumce a prcfabricalod TPSS located in thc cut ed cover tunncl,
. The estiruate ir bascd on a 2 t motrlh schcdulc (r;adiug Dcccmber 20 I 6).
r The estimate docs not includc thc puchasc ofthc TPSS, inta$ructure, or inslallalioo co$r.
o The Mctso tcaru agrecs lhal LTK is an appropriatc choicc for thc TPSS wott.

Rolcs and rcsponsrtilitic by both parties will follow tbc TPSS MOU (under rcviar).

Please sip autborizing approral ofthc desigr aod rnaruguncnt costs.

Sincaely. SiSoed:

Randy Witt dalc
Managcr

cc: Mau Crriffrn

MnK&\\PlNESTtd(tilVSCtlPrDjdAdranitmim\Errywort-Mdirf Midca\T?SSlSGcffildrFfdTPSSc6lr l5-oGl?dnc&
UI640IJ4T'J PM
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Washington Slatc Convcntion Cerltcr Addition Projcct

Pinc Srea GrouP L.L-C.

Metro - 2015 billablc hourlY rates

Person TiOe Rrtc

Annual
Incrcese

3.0%

120ffi1

Mart Rosaucr

Man Griffin
Ryan Kcane

Chris Bischoff
Jason Folcy
fuidyBench
Alana Scbutt

Crysral Ng

Principal Projecl Manager

Ma$agefs RePrescntative

Pmject Manager

Projcct Manager

Projcct Managcr

Projecl Engineer

Project Coordinator

Projecr Assistaflt

s
S

s

$

$

s
S

s

s
s
5

s
$

s
s
s

250 +

500 +

150

150

150 i
I00 t
60f
60

265 +t

530 r.
159 .t
159 rt
159 tt
100

54fl
60

r Billing rates to WSCC
*'Adjustcd ratcs lrom April 20t3 original agreement date

Atu Ut6/1015\\prNEst\prorects\w5cc\trod\C?g\KC 
. Merrovarly wd inclodint TPSS ,iloc.tlon\colt propoel fd Tt55 rclooridlPss cd summirv

br Rrndrwitt\Maro houtly ret5
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Juac lQ 2015

Matt Rostrrcr, Projccl Mllrltcr
Plnc ShoctGroup LLC
lsm Foutlr Awanc, Suitr 2912
scrtrlc.wA 98t0t

Rc TPSS PocProport

DEarMrtc

This propoeat is for dceigtr scwlc€3 rcgldiag tho TPss or.ctioE PorrGr subttstioD) fd' Kitu couoty

Meto lrd is to bo loc.t d rdjrccnt to fhc Convcnrion Cculcr Placc Staion in thc Grt aad Oovcr hoftcl. A

dGLilod rcopo of m* oey bc rcfcrcaocit iu thc auachod poposdr fiom LTK' MKA (Civil) rnd ARUP for

fhc dcsiga aod cogiacodog ofthc ncr TPSS. Thc 8rffrJ scopc lssutnPtioro rrc brscd on e pr+frbricrtcd

TpSS with DdE ry p$rE ftcds fiom thc cristiag Mcuo 26KV lincs od aruil{y scwicc tom thc cxisting

SCL vault in Ninth Awoc. Or proposal assumcs tbal ruy cmagcrcy powcr wiU bc Ptovidcd by Mciro as

dcsirrd-

LMN will bc p6oviding ovcnlt dceigu coordlnetion widr lbc projcd sfslc holdar rnd thc sub'oorlolbot

tctm oudhrd rbovc rnd ir thc eUachcd proposalr, To rimpli$ fio conUraiag for thir a5pcct oftbc rmrt

LTK witl bo e diroct sub-ooDsultEt h I-IuN in licu of tho prwios *mchuc vhcrc LTK mr e sib-

oon8ultatrt to ARlrP, Thi. Dc* oodbect sbrr0rrc witl initiato with Juno invoicing asfi ilvoiciag fiom LTK

fuu Lfry 3l rsviccs will ba billcd uadorrhcARUP interim egcrucol Tbc barb ofcorlPsosatioa for thir

cfrorl iBholIly l,o r arximumandnirqt ourcontrctrgEcdlotwilh WasldlStotrSlato Corvcnlioa

carE eDd is suEnrrizcd bclos:

Lmn
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ocsign aod Engincsting ofTPSS rad
Powfccdr
rScrviccc tora Mry orrud undcr LI\,IN cdtnot

Pnprntiur of siE coorfucliou documcob
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LMN and rhc consuthnr tcrm will nccd to coordiDatc this sort wirb rrultiplc city agcnoy'r iucludbg'

Seeulc City Ligh! Sceulc Dcpalncnt of Trusportatisr and lhe Fire D?artmed- A5 . tcsult lh.r" fi8y bc

r"quircmc.A placcd on thc in$ellation ofthis uniquc piccc ofcquipmar ir this uniquc locatim, thc scopc

of sfiich is mt ho*Il

ThruMey 31,20r 5 Llv{N bas crpnded epproriErictyzgghrs aod $s3,660 of thc abovc [.Itf,N fcc toral

L},SI prJporcs ro cxpenArbc remaining $,14340 rh,u Augusr 20t6 trackioS the schcdule oflhc TPSS

aa*guby lff. Our cffort will consist of coordinrting tic proccss:nd dmments:
. TPssPtocutaocnt
. Bid Supportand Sile Enginging 0ncludingprojcot sprifiotions)
. &nstructioo Atlminisration (Incl. RFt and Submittal proccss)

. Erpcnscs will bc itrvoiccd pcr our contract lgrocatcrt with Wrshitrgton Statc Convcotion &otcr

. bSurrtrca co\tcrrgls arc pc, our ccdEact agrccocnt wilh Washingl,oa Slrt! Convcntiofl Cantcr

Tho folfowing itcura rrc.assrrytions rnd qrulificatioos for this pttrposat

. pr@oral ircludcs assisting Mcro with providilg oorc corwcoicnt rld tcc|r€ acccss to thc cxisliog

9,r Aveuoe acccss. Howir, rle proposal dmt mt include daign end docummndon rssociatcd

with a "dog-housc" cnctosurc ofcxistiag 9t Ar'cnuc rcccss.

. Propoeal inctudcs locetioo and coordioatiou ofan amargcncy powrr dcmark in the sot rld covcr

tunnct adjaccot o rhc TPSS urit (with MctorsoEnd Trarsit). Ilonsvct', tbe proposal doce not

includ: dcsiga and docurncobtioo ofocrgcoclt Powcr Scocralor.
. Proposat iachdcs ehb rdiatioa in tbc tuacl whcrc tncochiru ald oanc<rions sa,mdc to lhc

criiting servtccs. Honevcr, oc proposal doce nor lnctudc ststrctwrl anatysis or rctmfiting ofthc
DTSS tunscl srtEturc if it is drjamiocd tbcss rcquircd coaocclioas irrpaot Orc slmctura

Ifyou havc aoy qnestionr rcglrding rhc soopq fcc or schcdulc plcase contlc,t rnc to rcviaw. We a[r aget to

roovr this ctcmcnt ofthc pmjcot for*ird soifw on clrify eny ofour nssnnrytions wc would bc happy to

hrvc r discusdon

May 29. 2015
Pagc2 ofZ

Sub-Totll Cotrnrlhnts sl,152,792

LMN Mrk-l,Jo (6Yr) pcrcoDltact s69,lE!

Totrl Fca Estimrtc trt319.960

Sincrrcly,

GrirEascman
Primipel
LMNArchitccts

Endorm: '

Cc

Fo, Pinc Stt22, Gruup LLC.:

MattRosaucr
Pinc StsEct Gtoup L.L.C.

Datc

Lmn EJ
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Washington State Convention Center

Addition Project
ollve Tractlon Power Substation Replacement

Scope of Work

May 26,2015

Project Background
Washlngton State Convendon Center (WSCQ ls arrrently plannlng a facllity addluon on the C,nvention

Place Statlon (@S) site wlrtclr is owned by King County (l(Cl. WSCC and KC 8re in netodations to transfer

the ownership of cPs to wscc for their facility addltion Project This county'owned ptoperty, located

one block from the cumnt WSCC facllftles, ls now an acttve translt stauon, that may undergo slgniflcant

operadonal transfomatbn. SOme tran5at uses may remaln on the rlte, includlng access to the

Downtoun Scattle Tnnsit Tunnel and the lnterstate-s elQress lanes, bus tayorer space, and a small

number of translt support functlons'

The King Counvs Otiye Tractlon Power Substation 0PSSI located at CP$ howaner, must be replaced to

accommodate the WSCC facility addidon and allow for cortlnued etectrlc trolley bus {EIB} servlce. Thls

document ldentifles the scope whlch lndudes the deslgr for the replacement Olive TPSS to be located

on a nearby site to be determined durlng the deslgn process.

Scope of Work
The work for the Ollve TPSS proJect is expected to begin ln May 2It15' The replacement TPSS will be a

prefabrlcated IpSS suitable for proddlng power to KCs erdsting ETB system. Requirem8rts of the Ollve

fPSS electdBl deslgn services include the following usks:

Task 1- Project Management
The Consuhant wlll coordlnate with UMN, WSCC, Metro, other consultants, o, contracto6 as neoesaty

ln the completlon of thls effort. Comultant shall provlde proiect management and contract

admlnlstrauon seMces to hcilitate the efficient PloSress of the work. Project Manatement services

include lmoldng progresr reporting schedullng; proJect and team mana8ement, coordina$on, and

meetint attendance as needed.

Deliverables:
r Monthly invoices

. MonthlY Pro8t€ss RePorts

Page 1 of4
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olive TPSS Replacement Proiect

Task 2 - Design TPSS Procurement Documents
Consultant shall provlde electrlcal design services for preparing drawings and technical spedflcatlon for
the procurement of a prefabricated TPSS to replace the adsting Metro Olive TPSS. The consultant shall

perform data collectlon and flald investigations as needed ofthe proposed TPSS site in preparation of
the desltn. The Consultant shall partlcipate ln a deslgn revlew wfth stakeholderslollowlng the 85

pencent mllestone and cortinue the 85 percent design for dwelopment ofthe 100 percent submittal.

The design shall assume one site plan forthe TPS procurement whlch wlll be determined bry others. The

surveying and base mapplng required for theTPSS drawlngs ls assumed to be provlded by others.

Consultant shall also provide permlt support, SCL service request support, and bid support services for

theTPS procurement contract Consultant shetl asJist others ]D preparing flnal technical documents for
advertisement of the procurement documents,

Consultant shall partlcipate in a 100 percent design review wlth l.MN and then with other stakeholders

for the 100 percent milestone.

CAD drawlngs shall utiliue XC Metro Standards.

Consultant shall provide bid support reMces and respond to RFts by bidders and ass'st with bid

selectlon durlng the bld period.

Deliverables:
. 85 Percent Desltn

o Partlcipate in Desi8n Review

. 10O Perc.nt Design

o TPS Drawln$
. Site layout plan, one tlne diagram, sectionaliring diagrdm, equipmentlayout,

eguipment elerration, communication blo* dia8ram, SCADA polnts IltL
Electronlc, PDF, plotted halfslre

o TPsSpecifications

Elecronlc, PDF, plotted leter
. Proride permit support by preparing drawings for plan revlew
. Bid Support - Respond to RFls

Task 3 - Design Site Engineering
Consultant shall provide electrical design services for preparing drawlngs, technical speciflcatlons, and

cost estlmates for the cMl related electdcal lnfrastructure requir€d to acrommodate the lnstallation of
the TPSS and lts tie an with the existing eledric trollev bus (ETB) tracuon power system. The electdcal

deslgn wo* shall inctude rhe TPSS groundln& manholes, underground racewaysfor the AC utility
feeders, raceways for DC posiUve and negatlve feeders, fueder conductors, feeder dlsconnect $f,ltches,

and other raceways for tylng into the exlsung Metro dc feeder lnfrastructure.

Consultant shatl support others with the design ofcivlystructural related TPSS site wo.k, includlng the

TPSS foundation design, site clearances, site accommodations (fencing Ftes, and driveway accessl by

providing site requirements needed to accommodate the TPSS and feeder Infrastrueture.

LTK Page 2 of4
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Olive TPSS Replacement PmJcct

Boadway/sldewalk demolhlon, exca\ratlon, restoratton, utillty locates, utllity relocadon, trafflc control,

dralnagq archit.ctural desiSn, and other civll/strudural d8l8n work ls assumed to be by otfiers.

Surveylng and base mapplng requlred for the TPSS drawings ls assumed to be provlded by others, and

will be provlded prlor to the development of the design drawings-

Deliverables:
r 60 PercentDesitn

o Site Dr.wlnts
. condult tayout ptan, clnductor schedule, condult and raceway det3ll manhole

detall, Erounding detail, ard ground grid
. Electronlc, PDF, Plotted halfska

o Site Speciflcations
r Elddronlg PDF, plotted letter

o cost Btlmate
o Partlchate ln DesltnRevlew

r 90PercentOesi8n
o Site Drawings

r Conduit layout plan, condudor scfi edule, mnduit and raceway detalf manhole

detall, groundtng detall, and ground grld
. Electronlc, PDF, Plotted halfslze

o Site SPeciflcatlons
r Electronlc, PDF, plotted letter

o Cost Bumate
o Partldpate In Desltn Review

. lq)PercantDesl8n
o Site Drawings

r Conduit layout plan, mnductor sdredule, conduit and raceway detail, manhole

deteiL goundlnt detail and ground Srid
. Electrontc, PDF, Plotted halfsize

o Sitespedf,cations
. Electronlc,PDF,plottedhtter

o Partlcipatein DeslgnReviar
r lssuedforConstructlon IFC

o $te Drawings
. Condult layoutplan, conductorschedule, conduitand ncewaydetail, manhole

detail groundlnB det.il, ahd ground Srid
. Hard Cop% half sizc bon4 elecronlc s€ale4 3 coples

. Electfonlc, CAD files and xrafs

o Sitespeclflcations
. Hard copy, letter size bgr4 electronlc seale4 3 coples
. Electronlc, PDF, Plotted htter

UTK Pege 3 of4
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Olive TPSS RePlacement Project

Task 4 - Construction Administration TPS Procurement

consultant shall provide constructlon administration support services for the TPS procurement' The

servlces shall include reviewing RFls, submittals, and final shop drawings by the manuhaureq

performingfactoryinspections(twol,witnesslntthefactoryacceptancetest'rainintrusiontest'field
..."pOn.l to! .nd integrated testing; performlng change order review and cost estimate prepantlon;

and participating in weekly meetings with the Conttactor'

Deliverables:
. Responsesto submiftals and RFlr

. Prepare chante order cost estlmates as needed

. summary trip reports for factory inspectlons, riin test, factory acceptance test, field acceptanc'e

test, integ':tted test.

Task 5 - Construction Administration Site Engineering

consultant shall provide construction administretion support seMces for the construction ofthe civil

related etectdcal infrastructure. The seMces shall include reviewing Rtls, submittals, performlng field

lnspections as needed for the installation of the gound Erid, underground raceways. and conductors'

Ihe inspections shall also lnclude witnessing the electrical tests performed on the cables and inspecting

the flnal conductor termlnations at the TPSS and feeder poles. Gonsultant shall particlPate ln meetin8s

with the Constructlon ManaBer.

Deliverables:
. R$ponse to submittals and RFls

. Prepare lnspection rePorts

. Review as-built record docrrments prepared by the Contractor'

Projected Schedule
See attached schedule.

Page4 of 4
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MAGNUSSON
KTEMENCIC

ASSOCIATES

Proposed civil Engineering Troction Power subslorion [PSS] Design rApprooch

Woshington Slole Convention Cenler Addirion
Seolile, Woshinglon

Moy l, 2015

fu port o{ fie demolifion of euisting King County Tronsil operclionol equipmenl ol ihe sl" ol ft:
Woshington Slolc Convention CcnierAddition IWSCOCI proied o TPSS unil is ruquirad to bo indolled to

reploce tho funclion o{ the a'siing syctcm. h is lvlognusson Klemercic Associotes' (MKA's)

undcrslonding lhot lhe yal.to-b+.Jctermincd sequcncing of King Counfy! tuonsit revisions ot lhe sile

dictotes which- of hro TPSS unit locot'on options will be pursued (depided on the ne$ poge 03 Figurc l);

r Oplion A: West ol the WSCCA sile wilhin lhe eristing tronsil funnel opproximolely under Ninth

Avenue

. Option B: Within o Sound Tonsit triongulor porcel for short-lerm operolion wilh rolocolion lo the

Option A sila os o permonent locolion.

lt is olso MKA's understonding thot the decision whether lo pursuc Option A or Oplion I is controlled by

King County ond thot dccisioi is imminenl. Ml(A is pleosed to provide his civil cngineering TPSS dasign

opiroodr ond timelinc lor oplion A" os oplion B is unlikcly lo be punued dua_1o lhe_cxpensc lo lhe

county. Tho oduol TPSS unit is to bc designed by o$ea bU boscd on o lriorch I 3, 2015 scoPing

meeting, lhe unil is ossumed lo:

r Consi$ ofo prefobricoled sleel conloiner-iype box

. 6dcnd opprorimolely 45 {eel in lerqth ond '14 to l5 leet in width

r Roquire lhe obility lo more (bul nol necessorily be mobile/wfieel mounled)

. Require 4 feel of cteor occess fo odiocent wolls ond I 0 leel of deoronce on the primory occess side

o, tho unit

r Damond duded eledricol seMce consisling of eight 4-inch conduils [26kVl ro on SCL-occepted

vouh

t7
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Propmd Apprmdr - CivilI?SS Decgn
Woshlnglon Slote Coruenfion Centcr Additlon
Seottlc, Woshlnglon
MoI I,2015
FoS.2

t.
ir

---:..-E

MAGNUSSON
KTEMENCIC

ASSOCIATES

flgunl:Monlqot

'For Opion d lhe TPSS unit would bo in$ollod on o widened siderwllt seaion south oI tho lronrit bur
lorer within the sisling honsil tunnel wrst of fi6 WSCCA portol. MKA would include in our scope of
services the follorring effods:

r SilE viit

r lnvedigotion of odiocent buildings, City utililie.s, ond Klng County Tronsil Tunncl os-buih drowings.

r Coordinolion wifi TPSS spcciolty derign ftrm, MEP, Archiied, ond Strudurol on the locotion ond
pracisc plocement ol thc unif, considerhg propooed sarvicc sccrss poinh ond ossumlng this locotion
is permonenl.

18
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Proporcd Approoch - CMI TPSS Dcsign
\ffoslinglon Slotc Conerrion Csnler Additls
Sollla, Woshinglon
Moy 1,2015
Poga 3

l:

-'E
MAGNUSSON

KTEMENCIC
ASSOCIATES

coordinolion wilh scL for service wult seleclion ond ducl Sonlt pcrclmlion posilion. Eorly dasign

ind;cotcr thot lho ocooptoblc service voull will be SCL rpuh #M3 l , which exists on Ninh Avenue iusl

south of Oliro Woy.

Preporotion of sita condrudion droringr to include demoliilon, pod des'rgn ond tronchirg for TPSS

Srolnd grid (Wrh inpd from spaciolty daslgn ffrm feom ond monulodurars), cu6, gutler, slderwlk,

ihicle p'orern"nt, fencing, d;ra-y, securify Goture./9ole, ground'rng rtstoolions wilhin.$c tunncl,

utility rciocotio6 i, n"edi, ond in-tround diliry sfrudurE requircd lo comey scMca within thc

lunnel.

r Prepootion of lmftc conlrol, phosing diogroms, ond inslollotion plons il needed for conslruction

phose durolion ond honsit re-routes (with input from Controctor)'

r Prepor,olion of Utilif Moior Permit drowings lor leom review ond comment ond submittol b lhe

Seottle Deporlmont of Tronsportolion, lo iidudo eleclricol service duct bonk dcsign ond sideumlk

ond roodr.,oy feofurc rostorolion. It ii onticipolcd lhqt UMPs will be roquirod ot 3O 90, ond I00
percent design complelion {or permitling.

Notohle wo* items required by othen indudc 1PSS unil design, including occess podols ond shudure;

prcporotion ond submiitol of etaricol servico opplicotion to SCt; opplicolion for building permiting for

iunnel modificotions; design ol ftrc suppression, srnole othousl, or olher life so{ely systems; ond design

of Ninth Avenue gmling or vontilotron syslcms.

CIVIL TPSS DESIGN NMEIINE

r Moy2015: Dolo Gothcring, Sile Visit, ond Eorly Coordiootion

. June - July 2015: 30% Conshuctrion Dmwing ond Utllity Molor Permil Prep wilh Teom Review

r Augusl 2015: Submii 30% UMP to SDOT (6+ r,rcek rwiew)

r October 2015: Reviss ond Submil 90% UMP to SDOT (4+ vcok review)

- December 2015: Revise ond Submit Finol {100%) UMP lo SOOT (4* week reviet'{

r Jonuqry 2016: Permitling

Ml(A involvomcnt beyond permitting lo be determined by Owner, GC, ond MI({ bosed on bid ond build

opprooch.

CMLTPSS DESIGN FEE

Ml(A onticipolcs thol tho utility Moior Pemil drowing preporolion providos on opporluoity Ior o MWBE

ftrm lo porticipole under Ml(A's guidonce ond supervision.

The houn ond lae breoldowns for thc Ml(A-specilic tosks noted obovo werE nol spcoftcolly included in

the prcvious Mt(A lee proposols, os the IPSS icope hos only rccently become known, olthough Ml(A civil

t9
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Prcposod Approoch - GvIl I?S5 Dcs(n
Woslrington Stotc Conwntio Ccnhr Addlfion
Scohla. Worhiqgton
Mry 1,2015
Pogc 4 MAGNUSSON

KTEMENCIC
ASSOCIAIES

did prwide o gonrrol ollovonce lor Eorly Wo* lhot ossumcd o limihd qmount of l0ng Counly Tronsil

ralocotion scofe, li is onticipoted fiol on cfiod o{ opproximolely 370 houn will be regujred !1 order {or

Ml(A to compiae this scope ol wor&, which truoslotes to on eslimotcd {es of roughly $45,000. lf $is
proposol is occcptcd, Ml(A's Eorly Wor& lec estlmoles would bc portiolly raduced lo ofhsl tho honsfer of

efloa to rhe TPSj ollocord lce. Additionolly, if it is determined lhol thc sewices for the TPSS unit do nol

trtgger straelwork or duding in o monnar flrot rcguirus o Ulility i,loior Pamit, lhe oniicipotcd {ae would

bo rcduccd to $30,000.

L\rvlcci+Oncloa\rvsccA-Ctvt I?sSSD f'o @-2015-O5{l-lvGAttopocod,rp*roodrde
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LMN Architects

Washington State Convention
Center Addition
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Engineering
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Job dd. Washington Statc Coovcntion Centcr Addition Job luobtr
2426W

IrocurDcnt tl0s Tractiou Powpr Sub-Strtion Support Enginccring F[cnfmcc

Dcltmarcf
Rcvlsbn D.lr Ftltllnc 20I5-05-l I STSCCE TPSS fto proposal wo LTlidocx

Draff I May ll,
20t5

D6.rlDdo,r First draft

PmrrEd bv Gcctcdbv

Nrmo PcterAlspac,h Cormac Dcavlt Cormac Dcevy

Sig[rt&

lssuc May26,
2015

F[cuma 2015-05-25 WSCCE TPSS fec
IlG3.rl!do!

Prcesld bv Qe&qlbv

Nuc Pctcr Alspach Cormac Dcavy CormaoDcavy

Sigrrtrr!

RevA Jun3,
20r5

FllmG uroLTK-RcvA.dm.
Ir6cripd6 Rcviscd LTKfcc cap, clcchicrl scopc

PrtDrEd by &Gd!d

Nuo PacrAlspach PeErAlspadl Pste(Alspadl

Sifn lw

RevB Iuo 4,
20r5

FllarBr 2015-06{X WSCCE TPSS fcoomoosal wo LTK- Rcrv B.do6
DcacdDtor Foc updrtcs

PEDqtd bv (Aodcdbv

Nmc PacrAlspact PetcrAlspac,h PctcrAlspacb

Sigmtm
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-.+-ffi1#6ffiru@BME.FU.'.d

ARUP

22

EXHIBIT G
Page 22



Isuc Domcnt Vcrifirtloo f,ltL IloflEelt

23
51460603"2

EXHIBIT G
Page 23



Contents

hlhabS&6C4&
r.*hsaairwrE nl!.iirt

t

2

Appendlces

AppmdkA
Sopaof Wort

4

5

Ovcrvlcw

Projcct Scope

2.1 Team Mcmbers

Fe* & Schcdule

3.1 Fecs

3,2 Peimbursablc Expcoscs

3.3 Sclrcdule

Tcrmr end Condidons

AgrGGEeDt

Pete

I

I
7

2

2
3

4

I

5

24

EXHIBIT G
Page 24



wtu9E6c@&r'6riEffi&FE{..d'

0ven'iew

Arup Norrh America, Ud. (Arup) is pleascd to providc rhis fcc proposal for- the

pcr'ftnoancc ofeoginsltins dcign anO cousulting scrviccs forthc proposcd

iVashiogtou Srato Convcntion Ccotcr Addition projcct in Sealtlc, WA

Our scopc ofwork h tbis proposal includcs thc followiug:

. Mcchanical, Elcctical and Plumbins (MEP) Dcsign Enginccrirg

. FiraProtcctionEnginccring

. fuc coasulting scrviccs

. Tractiol PowcrSub-,statiooDcsigrEngincctiog0imitcd scopc mdduration)

Our MEP scopc of work cxtcnds ftotr! trc Prelimiaary Desig pbasc firough
Constsuction Administration for &e ov€rell developmcot

OurTraaioa Povcr Sub-stationscopc ofwork extcnds ftom 3/1312015 thmugh

May 31, 2015 undcrthe tcrms of Arup's intcrim agrccmcol u'ith LMN ard

inciudcs projcct managemeot and dcsign cogincaftg saviccs providcd by LTK
fngincering fost fUay:t, ZOIS our Traaion Power Sub-'station scopc ofworlc

witl Uo rcrminarca and f.fK engin*ring will bc rc-rssigncd as a dircct stb.
coo$Itant io LMN fuditccts.

Dcaits of our Scopc of Worlq ircludingkcy tasks and dcliversbles for eac'h

disciplirg arc tistcd in Appcttdix,{r

2 Proiect Scope

Thc projcct consisb ofthe dcsign cnginccring ofa rcplaccmcnt traction powcr

sutriai6n gfeSS) for Kiug County mcto at thc Coovcotim Placc Station sitc'

fbs cristinl tpS-S is tootca.ittin 0re Conveatioa Placc Statiol sitc and nccds

to bc rcmovcd in advancc ofconstuction ofihe ncw WashingtoD Statc

Convcntioa Ccntcr Additioo.

Thc ncw TPSS will bc located within thc cut and cover tuuocl udclacarh 96

Avcosc. The TPSS rcJooatioo will occur ia tkee phases ofqxration:

. ' Hli6i l': Urdcr initial op3rating conditions thc TPSS site will bo opcn to thc

* currfft CPS sitc. Arup'i scopc ofwork ralacso MEP modiflcations to

existiag systrns roquircd by thc TPSS rc-locatioa-

r Phare 2: Oocc thc TICA is constnrctcd and frrlly cnclosed as a tunDel the

TPSS wilt bc only comcctcd to opco air via thc TTCA Arup's scopc ofwort
,clatcs to modifcntions ofcxistiag systcms and rcvicw ofcode reguircmeots

uder this opcratiag confi guration

ltutth..AllArhrE6E

-.fuffiEde-t'{E
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. Phasc 3: Wheo rhc TTCA is dcoolishcd md rcmovd 6c TPSS will bc
eocloscd within a ralcd cocto$nc undcnocelh 9a Avcaua Anrp'g scoPc of
wort rclatcs to dhangcs to thc er,htiug mil addition of rcquired new lighting;
firc protcctioq plumbing and vc,lrtilatr-on systcms to accommodite that cltatrBc

to a scated locarion.

Thc dctu'ls ofthc Arup pmjcct scopc arc outlilad in Appcodix A.

2.1 Team Members

LMN is thc arctritcc for this projm{ aod Arup witl bc a zub'consrhant to LMN'
LII( FndnaaiBg will pcrform tlc tnction powcr sub-st tion dcsign ctginccthg'
LTK was jointly eclcctcd by LMN, &rry' thc Piue Strrcct Group and King County

Moto aftcr thc issuancc of a public RFQ.

LTK Engioccrirg is a sub<msutbat to Anrp throug[ Mey 3I, 2015. A0!r tbet

date LTKEnginc.cringis a dircct $bcoosltrtrt toILiN&chitccts sndAn+ has

no firriher rolc in trction power mbstation dccign cogiuccring.

Arrrp has eogrgcdPietow Coosultingac a $lb-coDsultel for Codc Conndting as

rhcy aru also pcrfumiag tbc main WSCC codo s6llslring scopo of wort

Anrp may cogagc FSi Eoginccrs to pldsm romo or aII of the firc
protcotiory'supprcssion cogbecring wort et or discction h that cvcnt wc
undcrstrnd thrt our mrximuo rllowrblc feo will not bc adjustcd as a rcstlt of
thck pmjoct involvcmcat

Wo assume tbu othcr consrlants rrto my form pad of thc tcarn ,will bc
appoinred at cn appopriatc timc to cnablc ovcrrll teacr coordination with thosc

scopcs to occur ia a timcly nmoe in rccordanco with tho projcct scbcdula This

will hclp lbc tcrm rchieve tbc orcrall trojoct gotls. It is oruailcrshding that

the followingcoasultaau arc on thcEam

r lvlagpusson Klcococic Areoclalcs - Civil Eoginccr
r lt&tEussonKlcmcncicAssociatcs-StruotmlEuginecr
r LTI( Eoginocring: Tractioa Power Srib-station derigp cagiDccrilg
r Gustr&on Gudrie Nichol - LrndscrpoAfihitst

3 Fees &Schedule

We rcscrvc thc riglt to adjust our fcct sbortrl tbc ecopc ofprojoct, schcrtulc or
ecrviccs chengc sigdficaatly fiom ttat dcscribd itr lhis propod.

3.1 Fees

Thcsc fccs arc brscd or tbc soopc ofthc projcd dcscribcd abovg with anr
mrviccs ar dctriled il Appodix A,

lkllea,ilalr.rmh&.U
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Fees arc on a Timc.!d Matcriels basis with a morimum as stipulalcd bclow'

Anrp strflabor hourty ratcs arc bascd on actuel stalThourly satary timcs a 3'3

muliiplier. Labor ratcs shall bc adjustcd bascd on annual or othcr salary

aitjus'traents as they occur; at wtich timc Arup shrll inform LMN ofnew tatcs'

LTK Eaginccring statflabor bourly ratcs arc bascd ou actud staffbourly salary

tiro 
" 

Ize I f f irtiptio. LrUot r"tcs shatl bc ad;ustcd hilcd on mnual or other

rJrry"arum*t" asihcyoccur; atwhic'h timc Anip shall infonn LMN of ncw

rato. ffft tot"f hbor crxt listcO is basod on Oc oaximum allowablc

cxpeodinre uodcr Anp's currsrt intcrim agrccmcnt with LTK

Pielow Corsulting nlce arc rcvicwcd aad rcviscd oo Iaourry I ofcrcb ycar aud

arc oot bascrt oo ilabor rnrltiplier due to the sole proPrielorship nattc of tbc

busincss.

Arup sub-.onsrrllarts sbrll bc invoiccd at cost plus 6% 
-(i'c' 

rrultiplier of I '06)'
erup sub-coosultants invoiccs will bc timc and materirls bascd'

Invoiccs will be issad ooutlrly in accordacc with llrlN's invoicing schedulc for

the maiu Washington Statc Convcotion Ccntcr Addition projcct'

wdM$fficdrdb
r,6.ir.ffiHlBkrl

l.06mark-up

3.2 Reimbursable ExPenses

Rcimbursablc orpcoses rrc invoiccd at cost plus 6%, and includc:

. Mcsseogpr sarvicc aod ovcmigbt mail

. Travel outsidc ofttc Scatttc ootopotitanaree

. Printing of formal submissions

At this tirno Anrp docs aot cxpcct to inour aly reimbursablc expcnscs forthis

scope ofwork

LTK's cxpensc allowance is based on assumed scopc ofwo* 6rough May 3l'
2015.

ffi#E-@@6El
rE!Er*.4ixiiE
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rl*|hMtFtE!il-fft

Shoutd circumrtaa6qe nhmgc to indicatc tbat wc aoticipatc rcirnbursablc cxpcnscs
forAnrp orour sub+onsultan\ wc will notiS LMNArchit cts ahead of
inorringtftcm.

3.3 Schedule

This proposal ir bascd oa thc pojcct schedule dcfiocdbclow:

Anry rndi6 sub+onsultants shrll mt bercsponsiblcfor sc'hedule dehys oulside
of orncontrol includingdcleyr rcmltirg ftor dclrycd rwiers, biilding
equipmcoil proorcsnd, sitc prcpratioo, pcrmitti'& constructioo delays or othcr
causcs not dirccly dne to thc pcrformaoso ofthc scopo ofwol* iocludcd hereia

ttutlh(aillr4rtctn Llla
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85%Dcrigl&re Mry29,2015

t5% Dcrii! RcYict C.rmglac ,w,l\20t5
l00t{ Daigr Iratc Irly lO2015

BidPaiod Idy 13, 2015 -Argurr t0, 2015

Mr@fariag,f, mttudior Arhi[ilrrdo AEEurt 10,2015 - Arfosr29,Zlt6

sqiffi it:rr$*hir*i'dfi i$i"r-fot{di:1'";1}$1i}!.df 1:l'"

Coccgod PcsiCn Isso Mry2a ?015 -tro Afipissns

CEG@rl DcdE! REi.,w Coopld! Juc J. 2015

601iDccis bruo .hly!1.2015

6093 Dcrip f.risr Cmrplds Altlst ld 20lJ

9ll%Ir.dlnltlilc Odoba9,20l5

90lt Iroifn Rsvic* Cmplclo Ootobcr30 2015

100)lDcrlg&ar Nwarbcr24at15

SitcBidPaiod Nornmbcr I, All5 - Doccltba I l' 2015

CorttrEtid AdEid*nim Doccnbct lt. mls- Jruly2lr,?Jl6

rffi ffi ffi *eidsrt(ffi ii:1.'4F;!:

Sc.tanlicDcrigo Odoba2015

IHguDqdoDo.d April 2016

CooclnlcieDocrrmrdr M!n[ ZrlT

C.Estuclioo Adtnilirtdio Mlrtt 2Ol7-M!!ch 20lt (atinldduation
firI?SSEl.rrd xrctf)



lEbobuffiry&re,*ffiEffi

Ternas and Conditions

Tsrms and Conditions will bc pcr Arup's cxisting Intcrim Agrccmcnt wilh LMN

Architccts uDtit suc.h time as a subscqucat agrecDelt is t€8chcd.

Arup shall not be hcld rcsponsibtc for LTK Frgtnccring work complcted afier

May 11, Z0t5 as our contactual rclariooship with than shdl terminatc on that

datc.

5 Asreement

Ifpu arc in agrccmcot with our propod plcasc sigp bclow aod retum a copy to

us rs our aulhorization to procacd.

Agrccd and acccpted by LMN Arohitccs.

lbalha,altl&f MM u Pags 5
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A1 A.r'up

AI.1 Mechaniial, Electrical and Plumbing and Fire
Protection Engineering

Al.l.l l[ccbanicalEngineering

Phesc I

r Nosoopcofworkis anticipatcd

Phesc 2

. Noscopcofrvorkisanticipated

Ptere 3

r Dcsign of ventilation system for enclosod TPSS room uadcr 9o Avcauc rh*
considers thcrmal and air Erality requirrmats of the space and TPSS. For this
pmpesal wc assume that thc TPSS room is trcatod as m ctcctical room by the
co& with commcosuratc vcatilation rcquircrncnts,

. CooliaS rcquircments will be coordirated with &c 1?SS deip ald shop
drawings. fl66ring rcquircocnts will bc coordinatcd with othcr systaus as

rcquircd.

AI.t.2 Plumbiug anrl Fire Protection Engineering

Fire supprc*ion dcsip will imlu& lhc sprinkler and fire fadpipc eystco
desig4 excMing thc dcsig of syslcms within thc TPSS itsclf Thc location and
spccifcatiou offrc cxtinguisbcrs is cxcludcd frorn our scopc.

Firc supprcssion system aod sprinHer dcsign will bc to a pcrfomraacc base

spccification and schcrutic drewings only, It is assd fut thc contractor will
bc rcsponsible for 6'al dxigp ofthc s;lst rrt asd wiII bc ttc coginccr ofrccord for
thc fire suppressiory'pmtEtion systcrDs.

No plumbing eugineering scopo ofwork is anticipatcd-

Phese I
o Rcvisw of cxisting conditions and srvcys rcMvc to fiie pmtection glatcr

scwicc aod rouling within thc cut and covcr0rmcl acr of thcTPSS

r Dcsitn offte suppression systcm modi:ficatioas roguircd duc to iastallation of
tbo TPSS, including hcad relocation. This desip assuocs that thc cristing

.s.m@'tsEt&EG.6aE
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dclugrsystem scnring tbc cut ud covcrtumclroains as is froma
ftlctioaality aod zoning pcnpcctivc.

. Dcsign and coordination ofrcry firc mtcr scrvicr, if rcquircd Wc assuno that
thc civil coginccr will bc rcsponriblc for coordiuation aad work ortsidc thc
TPSS cut and covo sitc bom&ry (work in strccts aod dght of walr or
otlrcruriso outsidc thc o* and covcr rca).

Phere2

. Nosco,pcofwortisanlicipatcd

Phrsc3

r Desig[ of fim slpprcssiou 6ysiarrr modiftcatiors to arpport thc fmal TPSS
rooe, iocludhg a! anticipaod rc-zoning ofthc dchgc 3),stcE to rcmovl thc
TPSS room arca &ootiar systcrn, fire sqpprusioa co!trol rsvisiom, ard
dcsi3p ofncw 6rc supprcssio! systcdr for thc TPSS room arca.

Al.l.3 ElecHcalEugineering

Phlrc I
o Ligltiag changor mquircd by tbc installation of thc TPSS within lhc cut ald

covcr Ey8tcsr

Ph$c 2

r Noeco,poofso*iseticipatd

Phrra3

o Deeigr of clcctsicel syrtcrrrs to s{vc ncw mcctanical and othcr loadr rddcd es

a rrsult of caclosrrc of T?SS room.

.41.1.4 Deliverables

For thc aotcd scopc ofwo*, Anrp will providc dcsip drawingr and/or narrativcs
atthenotd dcoigr rtagcs. C.onstructioa administratioa spport ir bascd onlhc
comtnrctioa adoinistratiod scheddes loted abova

Speificatioos arc assuoed be on the drawings girrco the limitcd scopc of t$c
projoot ltrll thrcc prrt Epccificstious ac cxcludcd firom this proposal

Pherc I
r Dcsign dclivcrablcs to bc prwidcd Et 60,04 90% aod 1000z6 milcstoncs, trrc

assumo &c l(X)% doctmcots will bc uscd for pcminin& ifrcqufucd-

Pbrrc2 and3

PaScA2

-lllffiffi'8ala.-E
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. Dcsign dclivsrabtcs for TPSS scopc ofwort aro to bc providcd at cach

rrilcstoac in alignmcaf with rnain WSCC projcct scbcdulc Drawhgs'
narratives, eod dclivccables will be seParated front rlain WSCC dclivcrables

(separatc rlraving shcets, ch). Dclivcrabtes will commencc in Schcmatic

Desip.

r Our fcc and gcopc assumc tbat TPSS scope of wort witl not bc brokcn out into

multiplo bid paikages within itself, but rccogtrizc that find TPSS constuctioa

aoarmcots sctredule may difer &om nain \[$QQ 3efigduh to facilitat'o

constructiotr schcdulilg

Al.l.5 Conshtctlon Administraliou

Wc assumo that thc WSCC general contractor and MEP/FP sub-contssctoG rriu
bc utilizcd for this urc,rk and will be cogaged i! t),pi6l GCCI"ilECCX\{/MCCM

prc-construction srpport for thc TPSS worlc

Our scope of work includcs rhe following:

. Answcr prc bid questious Aom biddcrs'

. Revicw shop drawings and submittals

. RcspoodloRFIs

' Carry out sitcvisits to observc Scoctal compliaace with design intcnt We

have aaticipated 6c foilowiDg sit visits:

o Pbaso l: 4 clectricalaad4plumbing/fireprotcction

o Phase 2: No site visits anticipated

o Phese 3: 4 visic cach, uecfiatrica! clcctical, aod pluobilg/fre protcctioa

r Rarricw contractor's .!-built drawisgs aod opcrating maouals

Al.l.6 Record Drawings

At tbc completion of Phase 3, Amp will prcprc a sct of Record Drawinp bascd

on contraclormr*-ups for the owner encornpassing the faal built conditioL

Al.I.7 lteedngs

Phasc I
o lVcckly rncetin8p rhrough 607o site dcsip. Blwcckly 0uoug! 100% silc

dosiCo.

Phrse 2/3

r Wc assumc ttat tho Phase I TPSS mectings will inctude Phasc 2 and 3 wort
tfuough thcir duration (Novcmbcr 2015).

PagBA3
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. FroI! Dcc@bcr20l5 tkougb the cnd of coashrction documcuts wc assrmc
mosthlyTPSS mcctirgs.

r Wc assuso tbat OAC mcotiog participatior lvi[ not bc rGgularly rcxluircd .5
parr ofthc TPSS scope of vo* duing aay costsuctioo phr$,

A1,1.8 Escluslons

r Dcrnolition&awingCllanr

. ContrctorphasiEgdrauriaep

. Eogiaccring or provieion ofteopomry rcrviccs

. hqnration of rccord &awinF for intcrio cooditiols

r RsnovaVsalvngs popup banicrs and contsol cabincls.

. Roadway/sidcwalk dsnolitio& cresvatior, rcstrati@ for ncw clccrical
conduits and maoholcs for 8c aod dc ftedcrs bctwcco replaccucot TPSS and
irterfacc points.

. Utility localcdpotholcs, ulility rolocation for drainrgc, watcr, sclver, rlcrm,
gas ifnceded-

. Permit acquisition (rcspomibility ofthc oootractor)

. Bid administration (fur thc gcncral conFactor)

r Phasing pl&Jilocurrcntyschcfuling for rwitch ovcf Aom cxistitrg to trar.

r Plans/docmcnls/sc&cduliag for dcroltruotioo and/or decommissioing of
cxistingTPS or oth CPS sitcwo*s orcquipmcnt

AZ Pielow Consultinq

Piclow Comulting will provi& drc following smriccs for tbc TPSS sitc wilh
guidanco pttwftlcd for -chpharc of qraation notcd abovc.

r ldcntifcadoa of main oca4rncy group and rcccsso,ry usc glotrys

. Co$tructiooclassification

r Mcans of cgrcss rcquircocnts (oc$purt loading typcs aod locstioos of mcans
of egtss, cgosr coupoocnt cryacity rcquirurncnts, numbcr of cxit
reguircoarr, iotcrim fihirh .[itrdq cmcrgcory ligbiru], cxcloding
ptrformanebascd egrcss aoalycis

r lalaaalandcxtcrnalfro-rcsistivccoostsrrctior and firc sqaratim
roSuirEo€ah of difiacat occqancics

r Occupancymduseseparatims

. Vaticalopcaingprorociio

Pag6A{
sffimrBEffiir's*6.ffiffiEEiE-ltdE
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. EmrrgcncypowErcritcria

. Firc dctcctioa and occupant notification design criteria (not plans and spccs)

. Autometic sprinkler critcda 6ot plars and specs)

A2,l Excluslons

. Dcrnolitiondrawingslplandtput

r Contraclor phasing drawiags, itrPrrt or codc review

. Evaluatim oftcoporaqrscwiccs

. Erraluatioa of intcrim conditions cxccpt notcd Pbascs

. Pcrmit acquisitiou (rcsponsibility oftbc contrector).

A3 LTK Eneineerins

LTK's scopc ofwort has bcar rrnrndcd fi,our thcir full proposd to onli includo
work aoticipatcd thrmrgh May 31,2015. Work outsido this pcriod has bce,n noted
by sei&e+breueh.

A3.l Scope ofServices

A3.I.t Task I - Project Mauagement

LTK s'ill coordinrbwitlr Arup, LMN,IVSCC, KC Mcbo, otkconsultants. or
cortractors as neocssay in thc complctim of this cffort Corsultot shall provide
projcct m.aBcmcot and conrmct adoinistratioa scrviccs to facilitato thc crnsiart
progrcss oftbc wort Projcct Managcment serviccs includc iavoicing progress
rcportin& scheduli!8, project and team maaagancoq coordinarion, aod mcaiag
attcodance as uccdEd.

Deliverabler:
. Moatblyinvoiccr

. MonthtyProErcssRcports

A3.1.2 Task 2 - Design TPSS Procurement Dbcuments

LTK shall providc elcctrical dcsigo servicce forprcparing ihawingr, and tcchaical
spccificatioo for the procurement ofa prefabricatcd TPSS o rcplacc tho cxistiog
Metm OliveTPSS.

Thc Owncr shell provide all neccssary King County Metro p.rforEBncc
requiremcnb prior to the start oflherrodc LTK shall pcrforn data collcction aod

lturth..ulhfbMu PrgaAS
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field invcstigrtions as nccdcd ofthc proposcd TPSS sitc in prcparation oftbc
dcrip. Oncc mmplaq thc linrl dcsigr rcquiremcots shsll bc rrrdcwpd and
qrproved bytbc Onmcrand Khg CountyMeh priorto commencingfinal
dcsigp

Tho TPSS design sball havc trm milcstoncs (85 pcrocat oo*l€eaescee). Tto
dcrip shall asomo onc eitcplm forttc TPSSpmoucmcot which will bc
&lrrruinod by othrrs. LTK shall provirtc sitc sclcctioa supp,od durirg thc dcsigo
pmccss. Fioal sitc *loction ard dclcroiution of conoocting SCL fccd shall bc
complc{c rt lcast fqr rredc prior to the issuanco of thc 85% dcsigr milatono.
Thcsuwvying ard basc mappingrcquird 6rlhe TPSS drawingn is assurncd to bc
providcd by othcrs. All $rrvey inforEstioa and basc mryilg shrll bc providcd at
Ieasl four wecks prior to dre issuaucc oftic E5% desip milcstonc. Thc LTK sball
participdc in e dcsip rcvicu witt stat6oldca followirg thc 85 pcrccnt
milcslonc.

LTK shrll also providc pmi+a4pen, SCL scrtricc rcgcst srryport, .i$5id
srppo*sm{ex for thc TPSS proauc,ocot confact. LTF*dtoc*&etlcria

CAD drrwingr shtl utilizc KC Mctro Strndards.

Dellverables:
r 85PcrccotDesign

o TPSSDnwings
r Sitc layoutplao, oaa lioc diagrao, seclioaalizhg diagnm,

cquipmcot la]rout, equipart clcvatim, comunication block
diagra4 SCADA points list

' ElccrufcrPDBplmcdbalfsizr
o IPSS Spccifootions

. Elccnmiq PDF, ploscd lcttcr
.--P.*i6i!@Gvi6#
.*{tSP@3D€igE

o+Sgcn*a8,
a

r9-:frGtlryEEq o{':fier| -lseago& e

aioemq{€{De'poiEffi
@tu

*#S{Peaffiealiois
r@

lo*,
r BidStFFort *lqpsdtef,IIer.raeErg'ctrrG bid,raccthg

PagEAE
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A'3.1..1 Task 3 - Dcsign Site Enginceriog

LTK shrll proyidc clcctrical dcsigp scnriccs for prcparing &awiogs, tccbnical
spccificatious, and cosl cstimatcs for the sitc rclatcd clcctical iufrastuc{urc
rcquircd to accommodate the permittitrg" inslrllatioo ofttc TPSS and iE tio in
with tbc c*.isting dcctric trollcy bus @TB) traction powcr systera. Thc clcctsical
dcsip wo* sball ircludc tho TPSS gnound gri( grouding murholcs,
undcrgrouad nccways for lhc AC utility fecdcrs, racewayc for DC positivo ard
ncgative fccdcrs, fccder conductors, and ot[cr raccways for tying into thc existing
Meto DC fccdct infrasfucturc.

LTK stall sltppon othcrs ir tbcir design ofciviUstnrotrral rclatcd TPSS sitc work,
iocluding thc TPSS foundation dcsign, sitc clcaranceq sitc acoommodatious
(fcncing gatcs, and drivcray acccss) by pmviding sitc roquiremcots uccded lo
accomooilata tbc TPSS and fccdcr in&astructurc.

Roadway/sidc*alk dcmolition, cxcavatioq rcslor8tion, utility locatcs, utility
rclocation, tnftlc coatrol drritregq architectural design, rod othcr civiystsucural
desigr workis assumed to bcby o&crs.

Surveying and basc mrpping requircd for thc TPSS drasings is assussd to bc
providod by olhcn, and will bc pmvidcd prior to tf,c dcrrclopmcol of thc dcsigg
drawings io atimcly fashiotr as rcquitcd abovc.

Dclivembles:
. ConccgtulDcsip

o Silc Drawing
. Sitc lalout plans
. Elcctmic,PDF,hotrcdhalfsizc

o Siir Spccificalions Outlirc
. Elcctronic, PDF, plottod letter

o ParticipateiuDcsignRcvicw
e--<g+ereca*BesiF

e-+ltegnriaae
a

.@
+-SihSFG€#lEad*f

@
e Previde Cect ot'i-atc ferLTI('eepc ef rrerl
+Pe*idpa+eiE$es+U*rryia*

+-+gPcrceatDc!fu8
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PageAT
E.''ffiffiEEEBEU'E.E

37
51160fit.2

EXHIBIT G
Page 37



ribLrrSh6h^&
t6hM16&.hd!

o--gtu6seqists}t)f,fl#C*dFs&o
€-+itc$paif,€*iof,o

@
e-+o#€ipdc&5cd3e*.p*c+

.--$0+etecel$cciti
o-{lteDffiiEgs

r Gs{ddt r'rEst ?t-t €€-&otsr coho&dq €oaddt '-d raccwr},

@bo
o-{it6€Fsi$€.ti6t3

@
o-+r#obrso&.Desigr*ei*

r--*suC{sr€ensktstisrSe
e--SlteOn*,*ngt

iee
.@

e-Sit {p!ci6€a$oro
*
@

Proeu+emeat

'.otory lrT€EdaoJ (tre), *irFlrsl. a
ifi

€e*aete*

Deli+e+ebles*

@
- Bqrro efrgo ordcr eert s6r-tes re nerCed

' S'-1rr'tsip rlfor6 for fiEtsry bspoodarr rh '!3S fr€tory --soy'^-Es tsB
@

P.oa A0

38
5 1450603.2

EXHIBIT G
Page 38



r$rhSB@re
I,&*S&AFErhr.fi!

4PSS md feedsr?el€& f,Tr- -rall -alfoi-atg h rc€fr-Ef with tbe Ce.sEu€$ett
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July 10,2015

MattRosauu, Pdnoipal
Pine Steet Crroup L.L.C.
15fi) FourthAvenue, Suite 600
Seattle WA 98101

ReplacementTPSS D*ign enrl Muagement Costs

Der Mr. Rosauer:

Your popoml dofed Juos 16, 2015 for services to be pmvided by thc WSCC tcam which
includes PSG, LMN, LTK MKA and ARLJP, hasbeenrevieured.

King CouutyMctoTraosit(KCM) accqts yourpropoul withthefollowiug clarifications
and/or exceptioos:

l. Ihe scopa and cosb are bascd on courmencaDcnt ofwork May 1,2015 and completion
of all wo* by December 3 l, 2016.

2. Youhavestipulatedarangeofcostbetween$I,,l0Q000and$1,900,0fi),includinga
$250,000 coatingenoy. KCM ocpocts thc WSCC team to o<ecute the work effciently.
Ryan Keane, PSG Project Ir{anager, shall se,lve as p,roject lead to manage the work

3. Themaximumsllorvablcrcimbursemcntofdesigpandmarugcmentco$sis$1,650,000,
excluding the specifically proposcd $250,000 contingeocy and estimated as follows:

Desiga $1,320,000 maximum
Mauagement $ 280,0ffi maxinum .

Pernits $ 50.000 maximum
Total $1,650,000 ma:rimurn

4. KCM as the Clicnt will lrold a 1250,0fi) contingency to cover costs exceeding the
oa:rimum allowable reimbursement if the parties both agree to expend auy portion of
such contingency fiuds and how such funds would be allocated to coosultants.



Replacement TPSS Desip and Managcmeat Costs
July 10,2015
Page 2

5. conskuction Administration services will bc providcd by the wscc tcam arlequately to
achieve succcssfirl project delivery and acceptance.

6. Reimbursem€Dts wiu ba mado to rhs wscc teem based on profcssioDal stsffrates that
are acc€pted by at lcast oDc other public agency and auditable as sucb-

7. This acceptance is contingcnt upoa thc parties' full execution ofthe rcfcrcnccd rpss
MOU.

Sincerely,
h

luru-aDNAJ
Kevin Desmond, Gqrail Marugcr
KC Mctro Trausit

43
5t460603.2
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EXHIBIT H 

EXHIBIT H 
TO 

PURCHASE AND SALE AGREEMENT 
 

KING COUNTY SITE WORK 
 
 

King County Site Work is early site work on and/or immediately adjacent to the Property 
that is necessary to prepare the Property for sale to Buyer.  This work allows Buyer’s 
contractor to proceed with commencement of its Project in a timely fashion after Closing 
while reducing impediments to the continued bus uses and transit operations on and 
through the Property after Closing.  
 
The King County Site Work includes elements such as the following, which will be further 
defined in the Temporary Joint Use Agreement: 
 

a. Limited demolition of some existing structures along the 9th Avenue property line; 
b. Interim Access to DSTT; 
c. Temporary ramps between streets and the Property to provide bus operations on 

the Property during construction of the Interim Access to DSTT; 
d. Revised curb cuts for interim access to DSTT; 
e. Removal of overhead wires on the Property. 

The cost for all such King County Site Work elements shall be reimbursed by Buyer to 
Seller except for the Interim Access to DSTT, the costs for which shall be paid pursuant to 
Section 18.2(a) of the Agreement. 
 
The Temporary Joint Use Agreement will specify whether the passenger facility currently 
located on the Property is or is not an element of the King County Site Work. 
 
  



EXHIBIT I

TO

PURCHASE AND SALE AGREEMENT

Example of Tree Grate

Example of Profile

MIG: 2ll4l2ll1 l:46:00 PM
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	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 lan...
	(i) all assignable easements and rights appurtenant thereto relating to the Land, except for the Seller’s WSDOT Lease;
	(ii) all assignable permits in the name of Seller, if any, and all approvals, studies, surveys, warranties and other documents, associated with the Land, if any; and
	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 Dollar...
	2.1 Buyer shall pay to Seller an amount equal to Twenty Million Dollars ($20,000,000) in cash at Closing; and
	2.2 The balance of the Purchase Price shall be paid by Buyer at Closing by execution and delivery of a promissory note in the form attached hereto as Exhibit C-1 (the “Note”); and
	2.3 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, that amount being...

	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 ...
	3.2 Disposition of Earnest Money.  The Earnest Money shall be held and disbursed as provided herein.  The Earnest Money shall be deposited by Escrow Holder into an interest bearing account pursuant to the terms of this Agreement.  Upon waiver of the R...

	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 n...
	4.2 Survey. Buyer shall have the right, at Buyer’s cost, to obtain an updated survey of the Land during the Review Period.
	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 t...
	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 (...
	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...
	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 pror...
	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 Repo...
	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 amoun...

	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 an...
	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 Mat...
	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 prov...
	5.3 Access.  Prior to Closing, Buyer shall have access to the Property to conduct such investigations, tests, surveys and other analyses as Buyer determines is necessary, including, without limitation, geotechnical studies, surveys and Phase I and Pha...
	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: (i) require longer than thirty (30) days notice to terminate, and (ii) ...

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

	6.3 Prorations.  All business improvement district or similar assessments due in the tax year of Closing, if any, and other expenses in connection with the operation of the Property subject to Metro’s continued occupancy of the Property and obligation...
	6.4 Buyer’s 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.
	(f) Temporary Joint Use Agreement.  Buyer and Seller will have entered into the Temporary Joint Use Agreement, as defined in Section 18.2 below.
	(g) SEPA/NEPA.  (i) Buyer shall have consulted with 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 expi...
	(h) King County Site Work.  The King County Site Work has been substantially completed in accordance with Section 18.2(b) and the Temporary Joint Use Agreement.
	(i) Completion of Art Deaccession.  Completion of the removal procedure specified in section 9 of the agreements for artists services for the DSTT art program entered into by Seller's predecessor in interest (the Municipality of Metropolitan Seattle),...

	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, Closing and all related transactions.
	(d) Temporary Joint Use Agreement.  Buyer and Seller will have entered into the Temporary Joint Use Agreement, defined in Section 18.2 below.
	(e) SEPA/NEPA.  (i) Buyer shall have consulted with Seller and published a final environmental impact statement pursuant to Ch. 43.21C RCW and NEPA to the extent applicable, with all appeal periods having expired, and if any appeals are filed, with su...
	(f) Completion of Art Deaccession.  Completion of the removal procedure specified at section 9 of the agreements for artists services for the DSTT art program entered into by Seller's predecessor in interest (the Municipality of Metropolitan Seattle),...


	7. Deliveries at Closing.
	(a) Seller’s Deliveries.  At or before Closing, Seller shall deliver the following:
	(b) 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”).
	(c) Real estate excise tax affidavit (showing that the transaction is exempt as provided in Section 6.2(b)).
	(d) An executed Temporary Joint Use Agreement.
	(e) Such other documents, instruments or assignments reasonably necessary to complete the transaction described in this Agreement.
	(f) 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.
	(c) A counterpart of the real estate excise tax affidavit (showing that the transaction is exempt as provided in Section 6.2(b)).
	(d) An executed Temporary Joint Use Agreement.
	(e) Such other documents, instruments or assignments reasonably necessary to complete the transaction described in this Agreement.
	(f) Such other documents or certificates reasonably required by the Escrow Holder.

	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 Si...

	8. Destruction of Property.  The Parties acknowledge that Buyer intends to demolish the Improvements and redevelop the Property after Closing at or about the time Buyer commences construction of its Project. In the event that all or any material porti...
	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...
	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, wi...
	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 Se...
	(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 throug...
	(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 applic...
	(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.
	(f) 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 A...
	(g) Hazardous Substances.  Except for the environmental reports provided to Buyer as part of the Review Materials, to Seller’s actual knowledge, (a) the Property does not contain, no activity on the Property has produced nor has the Property been used...
	(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.

	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 ...
	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) conflict with or result in a breach of any law, regulation, writ, injunction or decree of any court or governmental instrumentality applicable to Buyer; or
	(ii) constitute a breach of any agreement to which Buyer is a Party or by which Buyer is bound; and
	(c) incurring the payment obligations herein, to be set forth in the Note, will not violate any constitutional, statutory or other limitation upon the amount of indebtedness that the Buyer may incur.

	11. As-Is Purchase and Release.  Buyer is purchasing the Property “as is where is” in its present condition.  Buyer has the opportunity to inspect the Property and documentation in Seller’s possession as provided herein.  Except as expressly set forth...
	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, a...
	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...
	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 accordin...
	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 broke...
	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 ...
	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 Sta...
	17. Default and Remedies.
	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 an...
	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 performanc...

	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)...
	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, B...
	(b) Issuance of Bonds for the Project.  Seller recognizes that Buyer expects to issue the First Issue and each Later Issue (each as defined in the Financing Plan attached hereto as Exhibit D-1 (the “Financing Plan”)) including short term debt as descr...
	(c) Second Amendment to 2010 Bond Resolution.  Buyer hereby covenants and agrees to use good faith efforts to adopt the Second Amendment to the 2010 Bond Resolution pursuant to Section 21(b) thereof in connection with the First Issue to provide that (...
	(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 the Project, and for subcontractors to provide bid bonds and perform...

	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 ...
	(a) 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 ...
	(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 perf...
	(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 betwe...
	(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.  Buye...

	18.3 Artwork.  Reference is made to that certain letter dated January 17, 2017 from Cath Brunner of 4Culture, a copy of which has been provided to Buyer (as modified, the “Existing Artwork Letter”).  Seller shall enter into an agreement with 4Culture ...
	(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...
	(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...
	(c) Buyer will develop an interpretive framework at the Convention Center that will make the documentation of lost artwork open and accessible to the public.  The costs related to such framework shall be included in the Art Budget.
	(d) Buyer will incorporate into the Project the five (5) artistic tree grates and the two (2) profiles in the sidewalk that are depicted on Exhibit I attached hereto.  The costs related to incorporation of the tree grates and the profiles shall be inc...

	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 ...
	18.5 WSDOT Lease.  Seller is a party to that certain lease dated as of June 29, 1987, for that certain real property labeled as Parcel 11 on Exhibit A-3 (the “Seller WSDOT Lease”).  Upon Seller’s abandonment of the Seller WSDOT Lease, Buyer intends to...
	18.6 Affordable Housing.  The Buyer acknowledges that both the Seller, as a regional leader in creating opportunities for affordable housing, and the City of Seattle ("City") have an interest in seeing more affordable housing being built as a result o...
	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 te...
	(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 Metr...

	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 ...

	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) sen...
	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.

	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 bes...

	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...
	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 pr...
	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.
	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 da...
	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 a...
	[Signatures only follow.]
	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



