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WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT 
 

Maturity Schedule 

$598,790,000 
Lodging Tax Bonds, 2018 

 

Maturity 
(July 1) 

Principal 
Amount 

Interest 
Rate 

Initial 
Yield 

Initial  
Price CUSIP No.* 

2020  $   305,000  5.00%         1.75% 106.028 93976AAL6 
2021 325,000 5.00 1.92 108.629 93976AAM4 
2022 355,000 5.00 2.05 110.985 93976AAN2 
2023 385,000 5.00 2.17 113.071 93976AAP7 
2024 420,000 5.00 2.33 114.623 93976AAQ5 
2025 455,000 5.00 2.47 115.945 93976AAR3 
2026 495,000 5.00 2.61 116.948 93976AAS1 
2027 535,000 5.00 2.70 118.075 93976AAT9 
2028 575,000 5.00 2.80 118.895 93976AAU6 
2029 620,000 5.00 2.88 118.136** 93976AAV4 
2030 675,000  5.00 2.95 117.477** 93976AAW2 
2031 720,000 5.00 3.02 116.823** 93976AAX0 
2032 785,000 5.00 3.09 116.172** 93976AAY8 
2033 840,000 5.00 3.14 115.711** 93976AAZ5 
2034 905,000 5.00 3.18 115.343** 93976ABA9 
2035 970,000 5.00 3.22 114.976** 93976ABB7 
2036 1,040,000 5.00 3.26 114.611** 93976ABC5 
2037 1,125,000 5.00 3.30 114.247** 93976ABD3 
2038 1,205,000 5.00 3.32 114.066** 93976ABE1 

 
$68,870,000, 5.00% Term Bonds due July 1, 2043 at a price of 112.985** to yield 3.44% CUSIP No. 93976ABF8  

$134,325,000, 5.00% Term Bonds due July 1, 2048 at a price of 112.538** to yield 3.49% CUSIP No. 93976ABG6  
$206,960,000, 5.00% Term Bonds due July 1, 2058 at a price of 111.211** to yield 3.64% CUSIP No. 93976ABJ0 
$175,900,000, 4.00% Term Bonds due July 1, 2058 at a price of 100.077** to yield 3.99% CUSIP No. 93976ABH4 

 

                                                           
*  Copyright © 2018 CUSIP Global Services. The CUSIP numbers are included for convenience of the holders and 
potential holders of the Bonds. CUSIP is a registered trademark of the American Bankers Association. CUSIP Global Services 
(CGS) is managed on behalf of the American Bankers Association by Standard & Poor’s. No assurance can be given that the 
CUSIP numbers for the Bonds will remain the same after the date of issuance and delivery of the Bonds. Neither the District nor 
the Underwriters take any responsibility for the accuracy of such CUSIP numbers. 
** Priced to the optional par call date of July 1, 2028. 



   

$404,805,000 
Subordinate Lodging Tax Bonds, 2018 

 
Maturity 
(July 1) 

Principal 
Amount 

Interest 
Rate 

Initial 
Yield 

Initial  
Price CUSIP No.* 

2020  $   375,000  5.00% 1.80% 105.931 93976ABK7 
2021 395,000  5.00 1.99 108.423 93976ABL5 
2022 415,000  5.00 2.15 110.590 93976ABM3 
2023 435,000  5.00 2.27 112.576 93976ABN1 
2024 455,000  5.00 2.45 113.914 93976ABP6 
2025 475,000  5.00 2.59 115.124 93976ABQ4 
2026 500,000  5.00 2.74 115.943 93976ABR2 
2027 525,000  5.00 2.83 116.955 93976ABS0 
2028 550,000 5.00 2.93 117.665 93976ABT8 
2029 585,000  5.00 3.01 116.916** 93976ABU5 
2030 6,505,000  5.00 3.06 116.451** 93976ABV3 
2031 6,830,000  5.00 3.13 115.803** 93976ABW1 
2032 7,170,000  5.00 3.20 115.159** 93976ABX9 
2033 7,530,000  5.00 3.25 114.702** 93976ABY7 
2034 7,905,000  5.00 3.30 114.247** 93976ABZ4 
2035 8,300,000  5.00 3.34 113.885** 93976ACA8 
2036 8,715,000  5.00 3.39 113.434** 93976ACB6 
2037 9,150,000  5.00 3.43 113.075** 93976ACC4 
2038 9,610,000  5.00 3.45 112.896** 93976ACD2 

 
$55,755,000, 5.00% Term Bonds due July 1, 2043 at a price of 111.917** to yield 3.56% CUSIP No. 93976ACE0 
$71,155,000, 5.00% Term Bonds due July 1, 2048 at a price of 111.475** to yield 3.61% CUSIP No. 93976ACF7  
$76,470,000, 5.00% Term Bonds due July 1, 2058 at a price of 110.162** to yield 3.76% CUSIP No. 93976ACH3 
$125,000,000, 4.00% Term Bonds due July 1, 2058 at a price of 97.848 to yield 4.11% CUSIP No. 93976ACG5 

 

 

                                                           
*  Copyright © 2018 CUSIP Global Services. The CUSIP numbers are included for convenience of the holders and 
potential holders of the Bonds. CUSIP is a registered trademark of the American Bankers Association. CUSIP Global Services 
(CGS) is managed on behalf of the American Bankers Association by Standard & Poor’s. No assurance can be given that the 
CUSIP numbers for the Bonds will remain the same after the date of issuance and delivery of the Bonds. Neither the District nor 
the Underwriters take any responsibility for the accuracy of such CUSIP numbers. 
** Priced to the optional par call date of July 1, 2028. 
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No dealer, broker, salesperson or other person has been authorized by the District or the Underwriters to give any 
information or to make any representations other than those contained in this Official Statement in connection with 
the offering of the Bonds, and, if given or made, such other information or representations must not be relied upon 
as having been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or the 
solicitation of any offer to buy, nor shall there be any sale of the Bonds by any person in any jurisdiction in which it 
is unlawful for such person to make such offer, solicitation or sale. 

The information set forth herein has been obtained from the District and other sources which are believed to be 
reliable, but the information is not guaranteed as to accuracy or completeness. The information herein is subject to 
change without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under 
any circumstances, create any implication that there has been no change in the affairs of the District since the date 
hereof.  

Certain statements contained in this Official Statement reflect not historical facts but forecasts and “forward-looking 
statements.” The words “estimate,” “project,” “anticipate,” “expect,” “intend,” “believe” and similar expressions are 
intended to identify forward-looking statements. The achievement of certain results or other expectations contained 
in forward-looking statements involves known and unknown risks, uncertainties and other factors that may cause 
actual results, performance or achievements described to be materially different from any future results, 
performance or achievements expressed or implied by such forward-looking statements. Except for the historical 
information described in the continuing disclosure undertaking of the District, the District does not plan to issue any 
updates or revisions to those forward-looking statements. 

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, 
AND NEITHER THE MASTER AGREEMENT, THE FIRST PRIORITY SERIES AGREEMENT, THE 
SUBORDINATE PRIORITY SERIES AGREEMENT, NOR THE BOND RESOLUTION HAS BEEN 
QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON 
EXEMPTIONS CONTAINED IN SUCH ACTS. THE REGISTRATION OR QUALIFICATION OF THE BONDS 
IN ACCORDANCE WITH APPLICABLE PROVISIONS OF SECURITIES LAWS OF THE STATES IN WHICH 
THE BONDS HAVE BEEN REGISTERED OR QUALIFIED AND THE EXEMPTION FROM REGISTRATION 
OR QUALIFICATION IN OTHER STATES CANNOT BE REGARDED AS A RECOMMENDATION 
THEREOF. NEITHER THESE STATES NOR ANY OF THEIR AGENCIES HAVE PASSED UPON THE 
MERITS OF THE BONDS OR THE ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT. 
ANY REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE. 

The CUSIP numbers herein are provided by CUSIP Global Services, managed on behalf of the American Bankers 
Association by S&P Global Market Intelligence. These numbers are not intended to create a database and do not 
serve in any way as a substitute for the CUSIP Service. CUSIP numbers are provided for the convenience of 
reference only. CUSIP numbers are subject to change. The District takes no responsibility for the accuracy of such 
CUSIP numbers. 

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters 
have reviewed the information in this Official Statement in accordance with, and as part of, their responsibilities to 
investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the 
Underwriters do not guarantee the accuracy or completeness of such information. 

Assured Guaranty Municipal Corp. (“AGM”) makes no representation regarding the Bonds or the advisability of 
investing in the Bonds. In addition, AGM has not independently verified, makes no representation regarding, and 
does not accept any responsibility for the accuracy or completeness of this Official Statement or any information or 
disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of the information 
regarding AGM supplied by AGM and presented under the heading “ASSURED GUARANTY MUNICIPAL 
CORP.”  
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*  This inactive textual reference to the District’s website is provided for convenience. It is not a hyperlink 
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OFFICIAL STATEMENT 
 

WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT 
 

$598,790,000  
Lodging Tax Bonds, 2018 

 
$404,805,000 

Subordinate Lodging Tax Bonds, 2018 
 

INTRODUCTION 

General 
 
The Washington State Convention Center Public Facilities District (the “District”) furnishes this Official Statement 
in connection with the offering of its Lodging Tax Bonds, 2018 (the “2018 First Priority Bonds”) and its 
Subordinate Lodging Tax Bonds, 2018 (the “2018 Subordinate Priority Bonds” and, together with the 2018 First 
Priority Bonds, the “Bonds”). This Official Statement, which includes the cover page, inside cover page and 
appendices, provides information concerning the District, the Bonds, and the Washington State Convention Center 
(the “Convention Center”). 
 
The District was formed by King County (the “County”) in 2010 pursuant to Ordinance No. 16883, adopted by the 
Metropolitan King County Council on July 19, 2010, and is governed by chapter 36.100 of the Revised Code of 
Washington (“RCW”). The District is a municipal corporation and a political subdivision of the State of Washington 
(the “State”) separate from the County. All liabilities incurred by the District are required to be satisfied exclusively 
from the assets, credit, and property of the District and no creditor or other person shall have any right of action 
against or recourse to the County, or any of its respective assets, credit, or services on account of any debts, 
obligations, liabilities, or omissions of the District. Prior to the formation of the District, the Convention Center was 
owned and operated by a public nonprofit corporation (the “Nonprofit Corporation”) that was formed in 1988 and 
that functioned as an instrumentality of the State. In 2010, the Nonprofit Corporation transferred the Convention 
Center and substantially all of its remaining assets to the District, and has been dissolved.  
 
Bond Authorization 

The Bonds are issued pursuant to Resolution No. 2018-06 (the “Bond Resolution”), adopted by the Board of 
Directors of the District (the “Board”) on June 26, 2018, the Master Trust Agreement (the “Master Agreement”), 
dated as of August 1, 2018, between the District and U.S. Bank National Association, Seattle, Washington 
(the “Trustee”), the Series Trust Agreement with respect to the 2018 First Priority Bonds, dated as of August 1, 
2018, between the District and the Trustee (the “First Priority Series Agreement”) and the Series Trust Agreement 
with respect to the 2018 Subordinate Priority Bonds, dated as of August 1, 2018, between the District and the 
Trustee (the “Subordinate Priority Series Agreement” and together with the First Priority Series Agreement, the 
“Series Agreements”). Forms of the Master Agreement and the Series Agreements are included in this Official 
Statement as Appendix D.  Capitalized terms used but not defined in the body of this Official Statement are defined 
in the Master Agreement.  
 
Purpose 

Proceeds of the Bonds will be used (a) to finance a portion of the cost of an addition to the Convention Center, (b) to 
purchase surety bonds to satisfy the Common Reserve Requirement – First Priority and the Common Reserve 
Requirement – Subordinate Priority, and (c) to pay expenses incidental to the issuance of the Bonds. See “PLAN OF 
FINANCE—Sources and Uses of Bond Proceeds.”  
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Security and Sources of Payment 
 
The 2018 First Priority Bonds are being issued as First Priority Bonds under and as defined in the Master Agreement 
on a parity with the District’s Lodging Tax Bonds, 2010B (the “2010 Bonds”), outstanding in the aggregate 
principal amount of $271,615,000, and any Additional First Priority Bonds that may be issued from time to time 
under the Master Agreement. The 2018 First Priority Bonds, the 2010 Bonds and any Additional First Priority 
Bonds are referred to herein as “First Priority Bonds.”  
 
The 2018 Subordinate Priority Bonds are being issued as Subordinate Priority WSCC Obligations under and as 
defined in the Master Agreement. Upon the issuance of the 2018 Subordinate Priority Bonds, the 2018 Subordinate 
Priority Bonds will be the only Subordinate Priority WSCC Obligations Outstanding. The 2018 Subordinate Priority 
Bonds and any Additional Subordinate Priority WSCC Obligations that may be issued from time to time under the 
Master Agreement are referred to herein as “Subordinate Priority WSCC Obligations.”  
 
The Bonds are payable solely from “Lodging Tax Revenues” of the District and the “Trust Estate” (each as defined 
in the Master Agreement) pursuant to RCW 36.100.060 and chapter 39.46 RCW. Lodging Tax Revenues means the 
“Regular Lodging Tax Revenues,” “Additional Lodging Tax Revenues,” and “Extended Lodging Tax Revenues,” 
defined in the Master Agreement as follows: 
 

• Regular Lodging Tax Revenues mean the revenues the District is entitled to collect generated by the excise 
tax on the sale of or charge made for the furnishing of lodging imposed by the District pursuant to RCW 
36.100.040(4) on any premises having 60 or more units that is subject to tax under chapter 82.08 RCW at 
the rate of 7% within the portion of the District that corresponds to the boundaries of the City of Seattle 
and 2.8% in the remainder of the District (the “Regular Lodging Tax”). 
 

• Additional Lodging Tax Revenues means the revenues the District is entitled to collect generated by the 
excise tax on the sale of or charge made for the furnishing of lodging imposed by the District pursuant to 
RCW 36.100.040(5) at the rate of 2% within the portion of the District that corresponds to the boundaries 
of the City of Seattle (the “Additional Lodging Tax”). 
 

• The Legislature passed Chapter 245, laws of 2018, in 2018 (the “Extended Lodging Tax Legislation”). 
Extended Lodging Tax Revenues mean the revenues the District is entitled to collect generated by the 
excise tax on the sale of or charge made for the furnishing of lodging authorized by Section 2 of the 
Extended Lodging Tax Legislation and imposed by the District on any premises having fewer than 60 units 
subject to tax under chapter 82.08 RCW at the rate of 7% within the portion of the District that 
corresponds to the boundaries of the City of Seattle and 2.8% in the remainder of the District, excluding 
the portion of the tax required by RCW 36.100.040(14) and (15) to be paid to the City of Seattle 
(the “City”) and the County (the “Extended Lodging Tax”). 

 
The First Priority Bonds, including the 2018 First Priority Bonds, are payable from and secured by Lodging Tax 
Revenues and by a pledge and assignment of the Trust Estate. The Subordinate Priority WSCC Obligations, 
including the 2018 Subordinate Priority Bonds, are payable from and secured by a subordinate pledge of the 
Lodging Tax Revenues and by a subordinate claim to the pledge and assignment of the Trust Estate. See 
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Lodging Tax Revenues.”   
 
The Bonds are not an obligation of the State, the County, or any other municipal corporation, subdivision or 
agency of the State other than the District. The District has limited taxing powers and has no power to impose 
any ad valorem tax on property. The Bonds are not payable from the operating revenues of the District or 
secured by a mortgage, deed of trust, lien or other security interest on or in the Convention Center. 
See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS.” 
 
Debt Service Reserve Insurance Policies  

The District has obtained a commitment from Assured Guaranty Municipal Corp. (“AGM”) to issue a debt service 
reserve insurance policy as Qualified Insurance in the dollar amount equal to the Common Reserve Requirement - 
First Priority for the 2010 Bonds and the 2018 First Priority Bonds, and a commitment of AGM to issue a debt 
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service reserve insurance policy as Qualified Insurance in the dollar amount equal to the Common Reserve 
Requirement - Subordinate Priority for the 2018 Subordinate Priority Bonds. See “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS—Bond Funds for First Priority Bonds,” “—Bond Funds for Subordinate Priority 
WSCC Obligations” and “ASSURED GUARANTY MUNICIPAL CORP.” 

Continuing Disclosure 

The District has covenanted for the benefit of the holders and Beneficial Owners of the Bonds to provide certain 
financial information and operating data and to give notices of certain events to assist the Underwriters in complying 
with the Securities and Exchange Commission Rule 15c2-12(b)(5). See “CONTINUING DISCLOSURE 
UNDERTAKING” and Appendix F. 

Forecast of Lodging Tax Revenues  

CBRE Hotels Advisory (the “Independent Revenue Consultant”) has prepared its Forecast of Lodging Tax 
Revenues dated as of July 18, 2018 (the “Forecast of Lodging Tax Revenues” or the “Report”), which is included in 
Appendix A. The Independent Revenue Consultant was tasked with developing an annual forecast of Lodging Tax 
Revenues available to the District in calendar years 2018 through 2047. In preparing its report the Independent 
Revenue Consultant relied upon its existing general knowledge of the Seattle and County lodging market, additional 
interviews with Visit Seattle, the District, municipalities in the County and hotel management, information regarding 
historical lodging tax revenues as reported by the Office of Financial Management of the State of Washington and 
the District and a review of market performance of hotels in the County. The Report constitutes a “forward-looking 
statement.” The Report should be read in its entirety for a full understanding of the Independent Revenue 
Consultant’s analysis and the basis for its conclusions. The Report is addressed solely to the District and may not be 
relied upon by any other person to establish an estimated value of the Bonds or for any other purpose. The Report 
does not constitute a recommendation to any person to purchase or sell the Bonds. The conclusions reached in the 
Report are subject to certain assumptions, hypothetical conditions and qualifications, which are being set forth in the 
Report. In addition, the District has agreed to indemnify the Independent Revenue Consultant against certain 
liabilities arising out of its engagement to provide the Report. For a more detailed summary of the methodology 
utilized by the Independent Revenue Consultant, including with respect to applicable assumptions, hypothetical 
conditions and qualifications, see the “Methodology” section of the Forecast of Lodging Tax Revenues. 
See “FORECAST OF LODGING TAX REVENUES” and Appendix A. The District makes no representation or 
warranty as to the correctness of the Report or the conclusions set forth therein. 

Amendments to 2010 Bond Documents 
 
The 2010 Bonds were issued as First Priority Bonds pursuant to Resolution No. 2010-12, adopted by the Board on 
November 12, 2010, as amended and as it may be further amended from time to time (the “2010 Bond Resolution”), 
and the Trust Agreement, dated as of November 1, 2010 between the District and the Trustee, as it may be amended 
from time to time (the “2010 Series Agreement”).  
 
The Master Agreement amends and supplements the 2010 Bond Resolution and the 2010 Series Agreement as 
follows: 
 

• To reflect the Extended Lodging Tax Legislation (see “SECURITY AND SOURCES OF PAYMENT FOR 
THE BONDS—Lodging Tax Revenues—Extended Lodging Tax”): 
 

o The definitions of “Lodging Tax Revenues,” “Additional Lodging Tax” and “Additional Lodging 
Tax Revenues” are amended to reflect the Extended Lodging Tax Legislation. 

 
o The definitions, pledge and provisions relating to the “Extended Lodging Tax” and “Extended 

Lodging Tax Revenues” are incorporated into the 2010 Bond Resolution and 2010 Series 
Agreement.  

 
o Section 15 of the 2010 Bond Resolution relating to the issuance of Additional First Priority Bonds 

is amended to permit the District to take into account Regular Lodging Tax Revenues plus 
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Extended Lodging Tax Revenues during the Base Period for purposes of satisfying the 
requirements for the issuance of Additional First Priority Bonds and, in the event that the tax rate 
for the Extended Lodging Tax Revenues is increased, to allow the District to make certain 
adjustments with respect to Extended Lodging Tax Revenues during the Base Period to reflect the 
tax rate change for purposes of satisfying the test. 

 
• To revise certain provisions related to the issuance of and security for Additional First Priority Bonds and 

Subordinate Priority WSCC Obligations:  
 

o Section 15 of the 2010 Bond Resolution relating to the issuance of Additional First Priority Bonds 
is amended to provide an additional coverage test that must be satisfied in the event that 
Subordinate Priority WSCC Obligations are Outstanding.  
 

o The definition of “Common Reserve Requirement – First Priority” is amended to mean maximum 
Annual Debt Service with respect to Outstanding Covered Bonds. 
 

o The definition of “Interlocal Agreement” is amended to incorporate any amendments to such 
agreement. 

 
o The definition of “Qualified Insurance” is amended to clarify that the rating requirement applies at 

the time of issuance of any insurance or surety policy. 
 

o Section 2.02 of the 2010 Series Agreement related to deposits and disbursements from the 
Lodging Tax Account is amended to permit the District, at its option, to direct the Trustee to retain 
all or a portion of any Available Balance to satisfy all or a portion of the Required Monthly 
Deposits.  

 
o Section 21(a) of the 2010 Bond Resolution is amended to permit amendments, without the consent 

of Registered Owners, as may be necessary to preserve the exemption from federal income 
taxation of interest on any Tax-Exempt Bonds.  

 
o Section 2.04(b) of the 2010 Series Agreement is amended to permit, in the event that the District 

obtains a Qualified Letter of Credit or Qualified Insurance in substitution for cash or securities in 
the Common Reserve Fund, all or a portion of the money on hand in the Common Reserve Fund 
to be transferred to the Lodging Tax Account and/or the Project Fund, as directed by the District, 
and to provide that U.S. Treasury obligations, U.S. agency obligations and municipal debt 
obligations shall be valued at face value. 

 
o Section 14(c) of the 2010 Bond Resolution related to “Books and Records” is amended to clarify 

that certain operating statements prepared by the District are not required to be audited. 
 

o Section 2.04 of the 2010 Series Agreement is amended in connection with the payments required 
to be made under Paragraph Third of the Priority of Payments, a reimbursement agreement with 
any issuer of a Qualified Letter of Credit or Qualified Insurance may require reimbursement for 
draws on such Qualified Insurance or Qualified Letter prior to replenishment of cash in the 
Common Reserve Fund as provided in the Master Agreement. 
 

o Section 2.04 of the 2010 Series Agreement is amended to provide that draws on any Qualified 
Letter of Credit or Qualified Insurance, and reimbursement payments to any issuer of a Qualified 
Letter of Credit or Qualified Insurance, in the event that there is both a Qualified Letter of Credit 
and Qualified Insurance or if there is more than one Qualified Letter of Credit or Qualified 
Insurance shall be on a pro rata basis as provided in the Master Agreement. 

 
o A new section is added to the 2010 Series Agreement to provide that after Default, Lodging Tax 

Revenues are to be applied by the Trustee as provided in Section 4.01(c) of the Master Agreement.  
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• To implement the Purchase and Sale Agreement: 
 

o Section 9(c) of the 2010 Bond Resolution regarding the “Flow of Funds” is amended and replaced 
with Section 2.02(b) of the Master Agreement (“Priority of Payments”) to provide for the payment 
of the Note as priority Seventh and to add new priority Ninth. See “SECURITY AND SOURCES 
OF PAYMENT FOR THE BONDS—Lodging Tax Account; Flow of Funds.” 

 
o Section 1.03(g) of the 2010 Series Agreement related to the “Purchase of Bonds” is amended to 

provide that the District has reserved the right to use at any time any Lodging Tax Revenues 
available after providing for the payments required by paragraphs First through Eighth of the 
Priority of Payments set forth in Section 2.02(b) to the Master Agreement, to correspond with the 
amendments to the Priority of Payments. 

 
Except as otherwise amended, supplemented, modified and/or clarified by the Master Agreement, all other terms of 
the 2010 Bond Resolution and 2010 Series Agreement remain in full force and effect. To the extent that there are 
any conflicts between the Master Agreement and the 2010 Bond Resolution and/or the 2010 Series Agreement, as 
such terms relate to the 2010 Bonds and except as otherwise provided in Section 8.07 of the Master Agreement, the 
2010 Bond Resolution and the 2010 Series Agreement shall control.  
 
The amendments to the 2010 Bond Resolution and the 2010 Series Agreement will become effective on the date that 
consent is received from Registered Owners of a majority in aggregate principal amount of the First Priority Bonds 
then Outstanding. By purchase of the 2018 First Priority Bonds, the Owners of the 2018 First Priority Bonds are 
deemed to have consented to these amendments to the 2010 Bond Resolution and the 2010 Series Agreement. The 
amendments to the 2010 Bond Resolution and the 2010 Series Agreement will become effective on the date of 
issuance of the 2018 First Priority Bonds because at the time of issuance of the 2018 First Priority Bonds, the 
Owners of the 2018 First Priority Bonds will own more than a majority of the aggregate principal amount of 
the First Priority Bonds then Outstanding.  
 
Investment Considerations 

The Bonds may not be suitable for all investors. Prospective purchasers of the Bonds should give careful 
consideration to the information set forth in this Official Statement and confer with their own tax and financial 
advisors before deciding whether to purchase the Bonds.  

A number of risk factors may adversely affect Lodging Tax Revenues. This Official Statement describes the 
District, the Lodging Tax Revenues, and the Convention Center, including certain risks, but it is impossible for the 
District to specify or anticipate all risks. See “CERTAIN INVESTMENT CONSIDERATIONS.” Investors must 
read the entire Official Statement to obtain information essential to making an informed investment decision. 

Miscellaneous 

Brief descriptions of the Bonds, the Bond Resolution, the Master Agreement, the Series Agreements, and the 
Purchase and Sale Agreement, and certain statutes and agreements are included in this Official Statement. Such 
descriptions do not purport to be comprehensive or definitive. All references herein to such instruments, documents 
and statutes and to any other documents, statutes, agreements or other instruments described herein are qualified in 
their entirety by reference to each such document, statute or other instrument. Appendix D includes the form of the 
Master Agreement and Series Agreements. Appendix H includes the form of the Purchase and Sale Agreement. 

THE BONDS 

Principal Amount, Date, Interest Rates and Maturities 

The Bonds will be dated and bear interest from their date of delivery. The Bonds of each series will mature on the 
dates and in the principal amounts, and will bear interest payable semiannually on January 1 and July 1 (each, 
an “Interest Payment Date”), commencing January 1, 2019, at the respective rates as set forth on the inside front 
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cover of this Official Statement. Interest on the Bonds will be calculated on the basis of a 360-day year of twelve 30-
day months. 

Registration and Payment 

The Bonds will be issued only as fully registered bonds under a book-entry system and will be initially registered in 
the name of Cede & Co., as nominee for The Depository Trust Company (“DTC”), New York, New York. DTC will 
act as the initial securities depository for the Bonds. Purchasers of the Bonds will not receive certificates 
representing their interests in the Bonds. 
 
For so long as the Bonds are in fully immobilized form, payments of principal of and interest on the Bonds will be 
made as provided in the operational arrangements of DTC as referred to in the Letter of Representations.  To meet 
payment requirements for interest on and principal of the 2018 First Priority Bonds as they become due and payable, 
the Trustee is required to remit principal and interest payments from the “Washington State Convention Center 
Public Facilities District Lodging Tax Bond Fund” (the “Bond Fund”) to DTC or its nominee which, in turn, is 
required to disburse such principal and interest payments to its participants (the “DTC Participants”) in accordance 
with DTC policies. To meet payment requirements for interest on and principal of the 2018 Subordinate Priority 
Bonds as they become due and payable, the Trustee is required to remit principal and interest payments from the 
“Washington State Convention Center Public Facilities District Lodging Tax Subordinate Priority Bond Fund” 
(the “Subordinate Priority Bond Fund”) to DTC or its nominee which, in turn, is required to disburse such principal 
and interest payments to DTC Participants in accordance with DTC policies. Payments by such DTC Participants to 
the Beneficial Owners of each series of Bonds will be governed by standing instructions and customary practices, as 
is the case with securities held for the accounts of customers or registered in “street name,” and will be the 
responsibility of such DTC Participants and not of DTC, the Trustee or the District. 
 
For so long as any Bonds are held in fully immobilized form, DTC or its successor depository will be deemed to be 
the Registered Owner for all purposes under the Master Agreement, the Bond Resolution and the applicable Series 
Agreement, and all references to the Registered Owners will mean DTC (or any successor depository) and will not 
mean the Beneficial Owners. Neither the District nor the Trustee has any responsibility or obligation to DTC 
Participants or the persons for whom they act as nominees with respect to the Bonds in respect of the accuracy of 
any records maintained by DTC or any DTC Participant, the payment by DTC or any DTC Participant of any 
amount in respect of principal of or interest on the Bonds, any notice which is permitted or required to be given to 
Registered Owners under the Master Agreement, the Bond Resolution and the applicable Series Agreement (except 
such notices as are required to be given by the District to the Trustee or to DTC (or any successor depository)), or 
any consent given or other action taken by DTC (or any successor depository) as the Registered Owner. 
 
Beneficial ownership interests in the Bonds will be subject to transfer and exchange pursuant to the operational 
arrangements of DTC in effect from time to time. See APPENDIX G—“Book-Entry Only System” for additional 
information. As indicated therein, the information in APPENDIX G—“Book-Entry Only System” has been provided 
by DTC. The District makes no representation as to the accuracy or completeness thereof. Beneficial Owners of the 
Bonds should confirm its contents with DTC or DTC Participants. 
 
For so long as all Bonds are in fully immobilized form with DTC, payments of principal and interest thereon will be 
made as provided in accordance with the operational arrangements of DTC referred to in the District’s Blanket 
Issuer Letter of Representations to DTC. In the event that the Bonds are no longer in fully immobilized form, 
interest on the Bonds shall be paid by check or draft mailed (or by wire transfer, without transfer fee, to a Registered 
Owner of the Bonds in aggregate principal amount of $1,000,000 or more who so requests) to the Registered 
Owners at the addresses for such Registered Owners appearing on the Bond Register on the Record Date. “Record 
Date” is defined in the Master Agreement as the close of business for the Trustee that is 15 days preceding any 
Interest Payment Date or date on which a payment of principal is due and payable (a “Principal Payment Date”, and 
together, a “Debt Service Payment Date”) or redemption date. Principal and premium, if any, of the Bonds shall be 
payable upon presentation and surrender of such Bonds by the Registered Owners at the principal office of the 
Trustee. 
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Redemption Provisions 

Optional Redemption. The 2018 First Priority Bonds maturing on or before July 1, 2028 are not subject to optional 
redemption prior to maturity. The 2018 First Priority Bonds maturing on or after July 1, 2029 are subject to 
redemption, at the option of the District, on any date on or after July 1, 2028, at a price of par plus accrued interest, 
if any, to the date of redemption. 

The 2018 Subordinate Priority Bonds maturing on or before July 1, 2028 are not subject to optional redemption prior 
to maturity. The 2018 Subordinate Priority Bonds maturing on or after July 1, 2029 are subject to redemption, at the 
option of the District, on any date on or after July 1, 2028, at a price of par plus accrued interest, if any, to the date 
of redemption. 

Mandatory Sinking Fund Redemption. The 2018 First Priority Bonds maturing on July 1, 2043, July 1, 2048, and 
July 1, 2058 (“First Priority Term Bonds”) shall be redeemed prior to maturity (or paid at maturity), on July 1 in the 
years as shown below (to the extent such 2018 First Priority Bonds have not been previously redeemed (pursuant to 
optional redemption) or purchased) and in the principal amounts set forth below, at a redemption price of 100% of 
the principal amount thereof and without premium, together with the interest accrued to the date fixed for 
redemption:  

2043 First Priority Term Bonds 
 

 
Redemption Years 

Principal 
Amount 

2039  $    1,290,000  
2040 1,380,000 
2041 21,000,000 
2042 22,050,000  
2043** 23,150,000 

** Final Maturity. 
 

2048 First Priority Term Bonds 
 

 
Redemption Years 

Principal 
Amount 

2044  $  24,310,000  
2045  25,525,000 
2046 26,800,000  
2047 28,140,000 
2048** 29,550,000  

** Final Maturity. 
 

2058 First Priority Term Bonds (5%) 
 

 
Redemption Years 

Principal 
Amount 

2049  $  31,025,000 
2050 15,955,000 
2051 16,755,000  
2052 17,590,000 
2053 18,470,000  
2054 19,395,000 
2055 20,360,000  
2056 21,385,000 
2057 22,450,000  
2058** 23,575,000 

** Final Maturity. 
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2058 First Priority Term Bonds (4%) 

 
 

Redemption Years 
Principal 
Amount 

2050 $  16,620,000 
2051 17,285,000  
2052 17,980,000 
2053 18,695,000  
2054 19,445,000 
2055 20,225,000  
2056 21,030,000 
2057 21,875,000  
2058** 22,745,000 

** Final Maturity. 
 
The 2018 Subordinate Priority Bonds maturing on July 1, 2043, July 1, 2048, and July 1, 2058 (“Subordinate 
Priority Term Bonds”) shall be redeemed prior to maturity (or paid at maturity), on July 1 in the years as shown 
below (to the extent such 2018 Subordinate Priority Bonds have not been previously redeemed (pursuant to optional 
redemption) or purchased) and in the principal amounts set forth below, at a redemption price of 100% of the 
principal amount thereof and without premium, together with the interest accrued to the date fixed for redemption:  

2043 Subordinate Priority Term Bonds 
 

 
Redemption Years 

Principal 
Amount 

2039  $    10,090,000 
2040 10,595,000  
2041 11,125,000  
2042 11,680,000  
2043** 12,265,000  

** Final Maturity. 
 

2048 Subordinate Priority Term Bonds 
 

 
Redemption Years 

Principal 
Amount 

2044  $  12,875,000  
2045 13,520,000  
2046 14,200,000  
2047 14,910,000  
2048** 15,650,000  

** Final Maturity. 
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2058 Subordinate Priority Term Bonds (5%) 
 

 
Redemption Years 

Principal 
Amount 

2049  $  16,435,000  
2050 5,445,000  
2051 5,720,000  
2052 6,000,000  
2053 6,305,000  
2054 6,615,000  
2055 6,950,000  
2056 7,295,000  
2057 7,660,000  
2058** 8,045,000  

** Final Maturity. 
 

2058 Subordinate Priority Term Bonds (4%) 
 

 
Redemption Years 

Principal 
Amount 

2050 $  11,815,000 
2051 12,280,000  
2052 12,775,000 
2053 13,285,000  
2054 13,820,000 
2055 14,370,000  
2056 14,945,000 
2057 15,545,000  
2058** 16,165,000 

** Final Maturity. 
 

 
Selection of Bonds for Redemption 

If the Bonds of a series are held in book-entry only form, the selection of particular Bonds within such series and 
maturity to be redeemed will be made in accordance with the operational arrangements then in effect at DTC. If the 
Bonds of a series are no longer held by a depository, the selection of such Bonds to be redeemed and the surrender 
and reissuance thereof, as applicable, will be made as follows: If the District redeems at any one time fewer than all 
of the Bonds of a series having the same maturity date, the particular Bonds or portions of Bonds of such series and 
maturity to be redeemed will be selected by lot (or in such manner determined by the Trustee) in increments of 
$5,000. In the case of a Bond of a denomination greater than $5,000, the District and the Trustee will treat each 
Bond as representing such number of separate Bonds of such series each of the denomination of $5,000 as is 
obtained by dividing the actual principal amount of such Bond by $5,000. In the event that only a portion of the 
principal sum of a Bond is redeemed, upon surrender of such Bond at the designated office of the Trustee there shall 
be issued to the Registered Owner, without charge therefor, for the then-unredeemed balance of the principal sum 
thereof, at the option of the Registered Owner, a Bond or Bonds of like series, maturity and interest rate in any of the 
denominations authorized in the Master Agreement and the applicable Series Agreement. 

Notice of Redemption 

For so long as the Bonds are held by a depository, notice of redemption will be provided in accordance with the 
operational arrangements of DTC referred to in the Letter of Representations, and no additional published or other 
notice will be provided by the District. Notice of optional redemption may be conditional. Unless waived by any 
Owner of Bonds to be redeemed, official notice of any such redemption (which redemption may be conditioned by 
the Trustee on the receipt of sufficient funds for redemption or otherwise) shall be given by the District to the 
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Trustee who shall give notice to DTC at least 20 days and not more than 60 days prior to the date fixed for 
redemption. 

On or prior to any redemption date, unless such notice has been rescinded or revoked, the District will deposit with 
the Trustee an amount of money sufficient to pay the redemption price of all the Bonds or portions of the Bonds 
which are to be redeemed on that date. The District retains the right to rescind any redemption notice and the related 
optional redemption of Bonds giving notice of rescission to DTC at any time on or prior to the scheduled redemption 
date. Any notice of optional redemption that is so rescinded will be of no effect, and the Bonds for which the notice 
of optional redemption has been rescinded will remain outstanding. 

Effect of Redemption 

Unless the District has revoked a notice of optional redemption (or unless the District provided a conditional notice 
and the conditions for redemption set forth therein are not satisfied), the District will transfer to the Trustee amounts 
that, in addition to other money, if any, held by the Trustee, will be sufficient to redeem, on the redemption date, all 
the Bonds to be redeemed. If and to the extent that funds have been provided to the Trustee for the redemption of a 
series of Bonds, then from and after the date fixed for redemption of such series of Bonds, interest on each such 
Bond will cease to accrue, and such Bonds or portions thereof will cease to be Outstanding and to be entitled to any 
benefit, protection or security of the Master Agreement. The Registered Owners of such Bonds or portions thereof 
will thereafter have no rights in respect thereof except to receive payment of the redemption price upon delivery of 
such Bonds to the Trustee. 

Any notice mailed as described above will be conclusively presumed to have been given, whether or not actually 
received by any Owner of a Bond. The failure to mail notice with respect to any Bond will not affect the validity of 
the proceedings for the redemption of any other Bond with respect to which notice was so mailed. 

Purchase of Bonds by the District 

The District may acquire any Bonds by purchase of such Bonds offered to the District at any time at such purchase 
price as the District deems appropriate, or by gift at any time on terms as the District deems appropriate. Bonds so 
acquired need not be surrendered to the Trustee for cancellation. Any First Priority Bonds or Subordinate Priority 
WSCC Obligations so acquired by the District shall be disregarded for purposes of any Registered Owner consent, 
approval or direction under the Master Agreement. The District has reserved the right to use at any time any 
Lodging Tax Revenues available after providing for the payments required by paragraph First through Eighth of 
Section 2.02(b) of the Master Agreement to purchase any of the Bonds. See “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS—Lodging Tax Account; Flow of Funds.” 

Defeasance 

Any First Priority Bonds (including the 2018 First Priority Bonds) and Subordinate Priority WSCC Obligations 
(including the 2018 Subordinate Priority Bonds) will be deemed to have been paid and no longer Outstanding under 
the Master Agreement or the related resolution and Series Agreement and shall cease to be entitled to any benefit or 
security of the Master Agreement and the related resolution and Series Agreement and any money and investments 
held thereunder, except the right to receive the money and the proceeds and income from Government Obligations 
set aside and pledged in the manner hereafter described, if (a) in the event that any or all First Priority Bonds or 
Subordinate Priority WSCC Obligations of a series are to be optionally redeemed, the District shall have given to the 
Trustee irrevocable instructions to give such notice of redemption of such First Priority Bonds or Subordinate 
Priority WSCC Obligations, respectively, as may be required by the provisions of the Master Agreement and the 
applicable authorizing resolution or Series Agreement; and (b) there shall have been made an Irrevocable Deposit, in 
trust, with the Trustee or with another corporate escrow agent in escrow, of money in an amount sufficient and/or 
noncallable Government Obligations maturing in such amounts and at such time or times and bearing such interest 
to be earned thereon, without considering any earnings on the reinvestment thereof, as will provide a series of 
payments that will be sufficient, together with any money initially deposited, to provide for the payment of the 
principal of and premium, if any, and interest on the defeased First Priority Bonds or Subordinate Priority WSCC 
Obligations, as applicable, when due in accordance with their terms, or upon the earlier prepayment or redemption 
thereof in accordance with a refunding plan; and such money and the principal of and interest on such Government 
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Obligations are set aside irrevocably and pledged in trust for the purpose of effecting such payment, redemption or 
prepayment. 

As defined in the Master Agreement, “Government Obligations” means direct obligations of the United States and 
obligations unconditionally guaranteed by the United States. 

[Remainder of page left intentionally blank.] 
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HISTORICAL LODGING TAX REVENUES AND DEBT SERVICE COVERAGE 
 

Lodging Tax Revenues Collection History 

The following table shows historical collections of Lodging Tax Revenues of the District.  
 

TABLE 1: 
LODGING TAX REVENUES COLLECTION HISTORY 

FOR FISCAL YEARS 2006 – 2017 
 

Fiscal Year 
Regular Lodging Tax 

Revenues 
Additional Lodging Tax 

Revenues Totals 
2006(1) $  40,445,950  $  9,068,417 $  49,514,367 
2007(1)  45,770,495  10,223,552 55,994,047 
2008(1)  50,304,646  11,158,692 61,463,338 
2009(1) 46,763,890   10,488,751 57,252,641 
2010(1)  41,447,755  9,362,155 50,809,910 
2011(2) 48,409,315  11,050,910  59,460,225  
2012(2) 52,718,477  12,061,278  64,779,755  
2013(2) 56,972,603  13,130,552  70,103,155  
2014(2) 65,527,141  15,251,035  80,778,176  
2015(2) 73,153,003  17,064,837  90,217,839  
2016(2) 77,163,096  19,055,235  96,218,330  
2017(2) 83,649,572  20,945,872  104,595,444  

__________________ 
(1) As collected by the Nonprofit Corporation under former chapter 67.40 RCW during its fiscal years ended 

June 30. 
(2) As collected by the District under chapter 36.100 RCW during its fiscal years ended December 31. 
Source: The District. 
 
2010 Bonds 

As of July 2, 2018, the District has outstanding $271,615,000 aggregate principal amount of its Lodging Tax Bonds, 
2010B (Taxable Build America Bonds – Direct Payment) (the “2010 Bonds”). The 2010 Bonds were issued 
pursuant to the 2010 Bond Resolution as First Priority Bonds payable from Lodging Tax Revenues and further 
secured by a pledge and assignment of the Trust Estate. The 2018 First Priority Bonds are being issued on a parity 
with the 2010 Bonds.  

Under the Internal Revenue Code of 1986, as amended (the “Code”), the District is allowed a credit payable by the 
United States Treasury in an amount equal to 35% of the interest payable on the 2010 Bonds on each interest 
payment date. The sequestration provisions of the Budget Control Act of 2011 went into effect on March 1, 2013, 
and are currently scheduled to remain in effect through federal fiscal year 2027. As a result of sequestration, 
payments in federal fiscal year 2017 were reduced by 6.9% ($440,079), payments in federal fiscal year 2018 are 
scheduled to be reduced by 6.6%, and payments in federal fiscal year 2019 are scheduled to be reduced by 6.2%. 
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Historical Debt Service Coverage 

The following table shows historical debt service coverage of the District for the fiscal years ended December 31, 
2013 through 2017.  

 
TABLE 2: 

WASHINGTON STATE CONVENTION CENTER 
HISTORICAL DEBT SERVICE COVERAGE 

 (DOLLARS IN THOUSANDS)(1) 
 

 Fiscal Year Ending December 31  

       
 2013 2014 2015 2016 2017  

Regular Lodging Tax Revenues $56,973 $65,527 $73,153 $77,163 $83,650  
Additional Lodging Tax Revenues 13,131 15,251 17,065 19,055 20,946  
Total Lodging Tax Revenues $70,103 $80,778 $90,218 $96,218 $104,595  
       
2010 Bonds Annual Debt Service(2) $19,520 $20,010 $20,034 $19,971 $19,975  
Lodging Tax Revenues Coverage of 2010 
Bonds 3.59x 4.04x 4.50x 4.82x 5.24x  

   
(1)  Historical Lodging Tax Revenues data is based on audited financial statements of the District.  
(2) Debt service shown net of subsidy payments received for 2010 Bonds issued as Build America Bonds.  
Source: The District. 
 
County Note Obligation 

 
The District has entered into a Purchase and Sale Agreement with the County, pursuant to which the District will 
acquire land on which the Addition (as defined herein) will be constructed. Under the Purchase and Sale Agreement, 
the County will sell the District two parcels consisting of approximately 178,034 square feet (the “Land”) together 
with improvements on the Land (the “Improvements” and, together with the Land, the “Property”) for a purchase 
price of $161,010,940 (the “Purchase Price”). The District paid $20 million of the Purchase Price at closing of the 
Note (which closed on July 25, 2018) and the balance of the Purchase Price is payable over time.  The District’s 
payment obligation is evidenced by a Note in the aggregate principal amount of $141,010,940 (the “Note”) bearing 
interest at a rate of 1% per annum for the first six years and 4.25% per annum thereafter (the “Note Rate”). The Note 
is subject to a scheduled maturity on or about June 30, 2049, and is not subject to prepayment prior to June 30, 2035. 
See Appendix H—“Form of Purchase and Sale Agreement” for the terms and conditions with respect to the closing 
of the purchase and sale of the Property. 
 
The Note is a junior obligation, subordinate to the First Priority Bonds and Subordinate Priority Obligations. The 
District has pledged Lodging Tax Revenues to the payment of the Note as set forth in the Flow of Funds. Amounts 
equal to the Additional Lodging Tax Revenues are not available to pay the Note because the District’s obligation to 
pay the Note is subordinate to the District’s obligation to pay the Annual Payment Amount (an amount equal to 
revenues received by the District from the Additional Lodging Tax plus an interest charge) to the State. See 
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Lodging Tax Revenues—Additional Lodging 
Tax” and “THE DISTRICT—Transfer Agreement.” The Note is not subject to acceleration. 
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PLAN OF FINANCE 
 
The Project 

The Bonds are being issued to finance a portion of the costs of an addition to the Convention Center 
(the “Addition”). The Addition is expected to add nearly 1.5 million square feet of gross floor area to the 
Convention Center, more than doubling the existing Convention Center exhibit, meeting and banquet space. The 
Addition is expected to include a 155,000 square foot exhibition hall, 100,000 square foot flex hall, 125,000 square 
feet of meeting rooms and a 60,000 square foot ballroom. The Addition also is expected to include 20,000 square 
feet of retail and restaurant space, structured parking for 700-750 vehicles, lobby, loading and marshalling spaces.  

The Addition is to be located on an approximately 7.7-acre site bordered by Pine and Howell Streets and Ninth and 
Boren Avenues. The site is adjacent to the Convention Center and connecting between downtown Seattle’s retail 
core and the Capitol Hill neighborhood. The District has acquired or has control of the remaining parcels to 
complete site assembly upon closing of the Purchase and Sale Agreement, with the exception of the air rights above 
the Boren Avenue and Pine Street corner of the site, which are to be leased (the “Air Rights Lease”) from the 
Washington State Department of Transportation (“WSDOT”). The alley and street vacations have been approved by 
the City but the District will not have title to the property until completion of the Addition. The District and 
WSDOT have developed the engineering and business terms for the leased space, including the portion of the 
Project affected by the Air Rights Lease. The District and WSDOT are finalizing the terms for the Air Rights Lease.  
Although there is not a firm date for the delivery of the Air Rights Lease, the District expects the Air Rights Lease to 
be executed without delaying the Project schedule or requiring revisions to the portion of the Project affected by the 
air rights. The notice to proceed with the construction of the Addition is expected to be provided to commence 
construction of the Addition on July 23, 2018, with a targeted opening of the Addition in 2021. 

The estimated total cost of the Addition is approximately $1.783 billion, including site acquisition, predevelopment 
costs, construction costs, contingency and other costs as shown in Table 3. The total estimated costs less 
reimbursement from the County and for sale of Development Rights and Surplus Property is $1.660 billion. These 
costs are subject to change, and the estimated costs shown in Table 3 are subject to Board approval. The District 
expects to finance costs of the Addition with the proceeds of the Bonds, the Note, cash, the sale of development 
rights from a portion of the land, and proceeds of completion bonds expected to be issued in 2021 (the “2021 
Completion Bonds”). The issuance of the 2021 Completion Bonds is subject to a number of prerequisites including 
compliance with the requirements for issuance of additional First Priority Bonds and, potentially, Subordinate 
Priority WSCC Obligations under the Master Agreement, the Transfer Agreement dated November 30, 2010, 
between the State, acting through the State Treasurer, and the District as amended by the First Amendment to 
Transfer Agreement dated as of August 1, 2018 (the “Transfer Agreement”) and the Purchase and Sale Agreement, 
and approval by the Board. The 2021 Completion Bonds are expected to be issued as First Priority Bonds in a 
preliminary, subject-to-change principal amount of $75 million. This amount may increase, the timing of the issue 
may change, and the priority level of the 2021 Completion Bonds may change depending on future developments, 
including if the District is unable to sell development rights as and when expected. 

[Remainder of page left intentionally blank]
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The District expects to pay for the costs of the Addition as follows: 
 

TABLE 3: 
ESTIMATED ADDITION SOURCES AND USES(1) 

(in millions) 

 
Sources of Funds  Total 

Regular Lodging Tax Revenues Collected Prior to 2018 
Financing 

 
$ 290.1  

Projected Available Regular Lodging Tax Revenues 
During Construction (2019 and 2020) 

 
16.3  

Total Regular Lodging Tax Revenues  $ 306.4 
County Reimbursements  29.6  
Projected Proceeds of Sale of Development Rights and 

Surplus Property(2)  
 

93.3  
Projected Project Fund Investment Income(3)  30.0  

Total Other Sources  $ 152.9 
Note Proceeds  141.0  
2018 First Priority Bonds  649.8 
2018 Subordinate Priority WSCC Obligations  435.6  
Release of 2010 Bond Debt Service Reserve Amount(4)  19.5  
2021 First Priority Bonds(5)  77.9 

Total Financing Proceeds $ 1,323.9 
Total Sources of Funds $ 1,783.2 

Uses of Funds   
Construction  $1,089.1 
Land Acquisition 352.1 
Washington State Sales Tax  102.5 
Architecture and Engineering  98.0 
Project Administration  42.6 
Contingency  35.1 
Miscellaneous  30.6 
FF&E  19.8 
Bond Issuance Expenses  5.4 
Leasing and Marketing  3.6 
Financing  4.4 
Total Uses of Funds $ 1,783.2 

__________________ 
(1) Amounts shown in table are rounded. Assumptions for Addition costs, existing District cash transfers, other funding sources, and Regular 

Lodging Tax Revenues based on estimates as of July 17, 2018. Certain of the assumed source and use figures have been revised since the 
Board last approved the Project budget to reflect more recent estimates. 

(2) Assumes for the purposes of this table the sale of development rights and surplus property generating proceeds equal to approximately 80% 
of the sale price as estimated by Eastdil Secured. 

 (3) Reflects 2.00% interest earnings on cash balances through December 31, 2022. 
(4) Assumes that the existing 2010 Bonds reserve fund balance of approximately $19.5 million is replaced with Qualified Insurance in the form 

of a surety bond.  
(5) Assumes 2021 Completion Bonds issued as First Priority Bonds in 2021 in the expected principal amount of $75 million. The District is 

considering alternative approaches to managing interest rate risk associated with the 2021 Completion Bonds. 
Source: The District. 
 
The 2018 Financing 

The Bonds are structured to maximize the portion of the Bonds to be issued as First Priority Bonds in compliance 
with the requirements for issuance of additional First Priority Bonds under the Master Agreement (including 
demonstrating at least 1.75x debt service coverage from historical Regular Lodging Tax Revenues as required under 
the Master Agreement) and the Purchase and Sale Agreement.  
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The balance of the Bonds are to be issued as Subordinate Priority WSCC Obligations in compliance with the 
requirements for issuance of debt under the Transfer Agreement (including demonstrating at least 1.25x debt service 
coverage from historical Regular Lodging Tax Revenues through 2029 as required therein) and the Purchase and 
Sale Agreement. Further, the Bonds to be issued as Subordinate Priority WSCC obligations will demonstrate at least 
1.15x debt service coverage from historical Regular Lodging Tax Revenues through maturity.  
 
Sources and Uses of Bond Proceeds 

Proceeds of the Bonds will be used (a) to finance a portion of the cost of the Addition, (b) to purchase surety bonds 
to satisfy the Common Reserve Requirement – First Priority and the Common Reserve Requirement – Subordinate 
Priority, and (c) to pay expenses incidental to the issuance of the Bonds.  
 
The proceeds of the Bonds are estimated to be applied as follows: 

TABLE 4: 
ESTIMATED SOURCES AND USES OF FUNDS(1) 

 

Sources of Funds  
2018 First  

Priority Bonds 
2018 Subordinate 

Priority Bonds Total 
Principal Amount $ 598,790,000 $ 404,805,000 $ 1,003,595,000 
Net Original Issue Premium   51,057,434   30,772,965   81,830,398 
Total Sources of Funds $ 649,847,434 $    435,577,965 $ 1,085,425,398 

Uses of Funds     
Project Fund Deposit $  646,850,714 $   433,643,160 $1,080,493,874 
Purchase of Surety Bonds   590,627 308,193 898,820 
Issuance Costs(2)   2,406,093 1,626,611 4,032,704 
Total Uses of Funds $ 649,847,434 $    435,577,965 $ 1,085,425,398 

__________________ 
(1) Amounts shown in table are rounded to the nearest dollar. 
(2) Includes bond rating fees, underwriters’ discount, legal fees, financial advisor fees, Trustee fees, and other costs 

incurred in connection with the issuance of the Bonds. 

Debt Service Requirements 

The table on the following page shows the scheduled debt service on the District’s outstanding 2010 Bonds, the 
2018 First Priority Bonds and the 2018 Subordinate Priority Bonds. The District also expects to have outstanding a 
junior obligation Note, subordinate to both First Priority Bonds and Subordinate Priority Obligations, in the 
principal amount of $141,010,940, to the County to evidence the District’s obligations under the Purchase and Sale 
Agreement. See “HISTORICAL LODGING TAX REVENUES AND DEBT SERVICE COVERAGE—County 
Note Obligation” and “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Junior Obligations; 
Purchase and Sale Agreement.” Debt service due on the Note is excluded from the following table.  

[Remainder of page left intentionally blank] 
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TABLE 5: 
FIRST PRIORITY BOND AND SUBORDINATE PRIORITY BOND DEBT SERVICE REQUIREMENTS  

 

2010 Bonds Total 
Debt Service(2) 

2018 First Priority Bonds  
 

Total First 
Priority Bond 
Debt Service(2) 

2018 Subordinate Priority Bonds  
 

Total Debt 
Service 

Requirements Fiscal Year(1) Principal Interest Total  

 
 
 

Principal 

 
 
 

Interest Total 
2018  $19,946,946  - - - $19,946,946 - - - $19,946,946 
2019  19,937,921  - $25,205,892 $25,205,892 45,143,813 - $16,985,724 $16,985,724 62,129,537 
2020  19,925,830  $305,000 28,180,500 28,485,500 48,411,330  $375,000 18,990,250 19,365,250 67,776,580 
2021  19,919,514  325,000 28,165,250 28,490,250 48,409,764 395,000  18,971,500 19,366,500 67,776,264 
2022  19,905,042  355,000 28,149,000 28,504,000 48,409,042 415,000  18,951,750 19,366,750 67,775,792 
2023  19,892,449  385,000 28,131,250 28,516,250 48,408,699 435,000  18,931,000 19,366,000 67,774,699 
2024  19,877,488  420,000 28,112,000 28,532,000 48,409,488 455,000  18,909,250 19,364,250 67,773,738 
2025  19,864,475  455,000 28,091,000 28,546,000 48,410,475 475,000  18,886,500 19,361,500 67,771,975 
2026  19,847,495  495,000 28,068,250 28,563,250 48,410,745 500,000  18,862,750 19,362,750 67,773,495 
2027  19,830,862  535,000 28,043,500 28,578,500 48,409,362 525,000  18,837,750 19,362,750 67,772,112 
2028  19,818,663  575,000 28,016,750 28,591,750 48,410,413 550,000  18,811,500 19,361,500 67,771,913 
2029  19,799,755  620,000 27,988,000 28,608,000 48,407,755 585,000  18,784,000 19,369,000 67,776,755 
2030  19,778,452  675,000 27,957,000 28,632,000 48,410,452 6,505,000  18,754,750 25,259,750 73,670,202 
2031  19,763,840  720,000 27,923,250 28,643,250 48,407,090 6,830,000  18,429,500 25,259,500 73,666,590 
2032  19,739,548  785,000 27,887,250 28,672,250 48,411,798 7,170,000  18,088,000 25,258,000 73,669,798 
2033  19,719,891  840,000 27,848,000 28,688,000 48,407,891 7,530,000  17,729,500 25,259,500 73,667,391 
2034  19,698,497  905,000 27,806,000 28,711,000 48,409,497 7,905,000  17,353,000 25,258,000 73,667,497 
2035  19,679,224  970,000 27,760,750 28,730,750 48,409,974 8,300,000  16,957,750 25,257,750 73,667,724 
2036  19,655,701  1,040,000 27,712,250 28,752,250 48,407,951 8,715,000  16,542,750 25,257,750 73,665,701 
2037  19,626,785  1,125,000 27,660,250 28,785,250 48,412,035 9,150,000  16,107,000 25,257,000 73,669,035 
2038  19,601,334  1,205,000 27,604,000 28,809,000 48,410,334 9,610,000  15,649,500 25,259,500 73,669,834 
2039  19,577,748  1,290,000 27,543,750 28,833,750 48,411,498 10,090,000 15,169,000 25,259,000 73,670,498 
2040  19,549,427  1,380,000 27,479,250 28,859,250 48,408,677 10,595,000  14,664,500 25,259,500 73,668,177 
2041 - 21,000,000 27,410,250 48,410,250 48,410,250 11,125,000  14,134,750 25,259,750 73,670,000 
2042 - 22,050,000 26,360,250 48,410,250 48,410,250 11,680,000  13,578,500 25,258,500 73,668,750 
2043 - 23,150,000 25,257,750 48,407,750 48,407,750 12,265,000  12,994,500 25,259,500 73,667,250 
2044 - 24,310,000 24,100,250 48,410,250 48,410,250 12,875,000  12,381,250 25,256,250 73,666,500 
2045 - 25,525,000 22,884,750 48,409,750 48,409,750 13,520,000  11,737,500 25,257,500 73,667,250 
2046 - 26,800,000 21,608,500 48,408,500 48,408,500 14,200,000  11,061,500 25,261,500 73,670,000 
2047 - 28,140,000 20,268,500 48,408,500 48,408,500 14,910,000  10,351,500 25,261,500 73,670,000 
2048 - 29,550,000 18,861,500 48,411,500 48,411,500 15,650,000  9,606,000 25,256,000 73,667,500 
2049 - 31,025,000 17,384,000 48,409,000 48,409,000 16,435,000 8,823,500 25,258,500 73,667,500 
2050 - 32,575,000 15,832,750 48,407,750 48,407,750 17,260,000  8,001,750 25,261,750 73,669,500 
2051 - 34,040,000 14,370,200 48,410,200 48,410,200 18,000,000  7,256,900 25,256,900 73,667,100 
2052 - 35,570,000 12,841,050 48,411,050 48,411,050 18,775,000  6,479,700 25,254,700 73,665,750 
2053 - 37,165,000 11,242,350 48,407,350 48,407,350 19,590,000  5,668,700 25,258,700 73,666,050 
2054 - 38,840,000 9,571,050 48,411,050 48,411,050 20,435,000  4,822,050 25,257,050 73,668,100 
2055 - 40,585,000 7,823,500 48,408,500 48,408,500 21,320,000  3,938,500 25,258,500 73,667,000 
2056 - 42,415,000 5,996,500 48,411,500 48,411,500 22,240,000  3,016,200 25,256,200 73,667,700 
2057 - 44,325,000 4,086,050 48,411,050 48,411,050 23,205,000  2,053,650 25,258,650 73,669,700 
2058 - 46,320,000 2,088,550 48,408,550 48,408,550 24,210,000  1,048,850 25,258,850 73,667,400 

Total(3)        $454,956,887 $598,790,000        $899,320,892     $1,498,110,892     $1,953,067,779 $404,805,000        $538,322,524        $943,127,524     $2,896,195,302 
   
(1) Ending December 31. 
(2)  Subtracts interest payment subsidy subject to be received in connection with the 2010 Bonds; assumes sequestration of 6.6% of the interest payment subsidy (the sequestration rate through September 30, 2018). 
(3)  Totals may not foot due to rounding. 
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Projected Debt Service Coverage 

The following table shows projected annual debt service coverage of the District for the fiscal years 2018 through 
2022. The projected coverage results utilize projected Lodging Tax Revenues provided by the Independent Revenue 
Consultant and various assumptions that affect financial performance and debt service for each projected year. For a 
description of certain assumptions, see the footnotes to the table below and the Forecast of Lodging Tax Revenues in 
Appendix A. Changes in these assumptions can have material effects on the projected financial performance.  
 

TABLE 6: 
WASHINGTON STATE CONVENTION CENTER 

2018-2022 PROJECTED LODGING TAX REVENUES ANNUAL DEBT SERVICE COVERAGE(1) 
(DOLLARS IN THOUSANDS) 

 

 Fiscal Year Ending December 31 
  2018 

Projected 
2019 

Projected 
2020 

Projected 
2021 

Projected 
2022 

Projected 
Regular Lodging Tax Revenues $90,953 $100,944 $108,131  $114,851 $120,808 
Extended Lodging Tax Revenues(2) -- 1,187 1,223  1,260 1,298 
Additional Lodging Tax Revenues(3) 22,780 29,352 31,275  33,053 34,637 
Total Lodging Tax Revenues $113,733 $131,483 $140,629  $149,164 $156,743 
      

Debt Service on 2010 Bonds(4) $19,947 $19,938 $19,926  $19,920 $19,905 
Debt Service on 2018 First Priority Bonds -- 25,206 28,486  28,490 28,504 
Debt Service on 2021 First Priority Completion Bonds(5) -- -- -- 1,423 4,693 

Total Debt Service on First Priority Bonds(4) $19,947 $45,144 $48,411 $49,833 $53,102 
Lodging Tax Coverage on First Priority Bonds 
 

5.70x 2.91x 2.90x  2.99x 2.95x 

Debt Service on 2018 Subordinate Priority Bonds -- 16,986 19,365  19,367 19,367 
Total Debt Service on First Priority and Subordinate 
Priority Bonds $19,947 $62,130 

 
$67,777  $69,199 $72,469 

Aggregate Lodging Tax Coverage on First Priority Bonds 
and Subordinate Priority WSCC Obligations 5.70x 2.12x 

 
2.07x  2.16x 2.16x 

   
(1)  For illustration purposes only. Actual results may differ. 
(2)  Collections to commence January 1, 2019. 
(3) The District expects the Additional Lodging Tax to expire on July 1, 2029. See “SECURITY AND 

SOURCES OF PAYMENT FOR THE BONDS—Lodging Tax Revenues—Additional Lodging Tax.” 
(4) Debt service shown net of subsidy payments for 2010 Bonds issued as Build America Bonds; assumes 

sequestration of 6.6% of the interest payment subsidy (the sequestration rate through September 30, 2018).  
(5) Assumes 2021 Completion Bonds issued as First Priority Bonds in 2021 in the expected principal amount 

of $75 million with an assumed interest rate of 5%. Debt service is preliminary, subject to change. The 
District is considering alternative approaches to managing interest rate risk associated with the 2021 
Completion Bonds. 

Source: The District and Forecast of Lodging Tax Revenues in Appendix A. 
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Future Financings 

In addition to the 2021 Completion Bonds described under the heading “PLAN OF FINANCE—The Project,” the 
District also is beginning to plan for the renovation of the existing Convention Center with project costs 
preliminarily estimated to be approximately $100 million. Funding for the renovation project has not yet been 
determined. Any financing for the renovation project will require compliance with the additional bonds requirements 
under the Master Agreement, Transfer Agreement and Purchase and Sale Agreement. 

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS 

General 

The First Priority Bonds, including the 2018 First Priority Bonds, are payable from and secured by Lodging Tax 
Revenues and by a pledge and assignment of the Trust Estate. The Subordinate Priority WSCC Obligations, 
including the 2018 Subordinate Priority Bonds, are payable from and secured by a subordinate pledge of the 
Lodging Tax Revenues and by a subordinate claim to the pledge and assignment of the Trust Estate.  

Lodging Tax Revenues are composed exclusively of: 

• Regular Lodging Tax Revenues generated by the lodging excise taxes imposed by the District and that the 
District is entitled to collect pursuant to RCW 36.100.040(4) on premises with 60 or more lodging units as 
described under the heading “—Lodging Tax Revenues—Regular Lodging Tax” below,  

• Extended Lodging Tax Revenues generated by the District and that the District is entitled to collect 
pursuant to the section of the Extended Lodging Tax Legislation extending the tax under RCW 
36.100.040(4) to lodging with fewer than 60 units as described under the heading “—Lodging Tax 
Revenues—Extended Lodging Tax” below, and  

• Additional Lodging Tax Revenues generated by the lodging excise taxes imposed by the District and that 
the District is entitled to collect pursuant to RCW 36.100.040(5), including amounts generated and 
available to the District pursuant to the section of the Extended Lodging Tax Legislation extending the 
Additional Lodging Tax to lodging with fewer than 60 units as described under the heading “—Lodging 
Tax Revenues—Additional Lodging Tax.” The authority to impose the Additional Lodging Tax expires on 
the date that is the earlier of (a) July 1, 2029, or (b) the date on which all obligations issued or incurred by 
the District to implement any redemption, prepayment, or legal defeasance of outstanding obligations 
under RCW 36.100.230(3)(a) are no longer outstanding. The District expects the Additional Lodging Tax 
to expire on July 1, 2029 as described under the heading “—Lodging Tax Revenues—Additional Lodging 
Tax” below. 

The District has irrevocably covenanted in the Master Agreement that for so long as any of the First Priority Bonds 
or Subordinate Priority WSCC Obligations are outstanding, it will each year continue to impose and collect the 
Regular Lodging Tax pursuant to RCW 36.100.040(4), the Extended Lodging Tax pursuant to the Extended 
Lodging Tax Legislation, and, for so long as statutorily permitted, the Additional Lodging Tax pursuant to 
RCW 36.100.040(5), as the same may be amended from time to time or any successor statute, and to apply the 
Lodging Tax Revenues as provided in the Master Agreement and any resolution or Series Agreement relating to the 
issuance of First Priority Bonds or Subordinate Priority WSCC Obligations. See “—Lodging Tax Revenues” below. 

The Bonds are not an obligation of the State, the County, or any other municipal corporation, subdivision or 
agency of the State other than the District. The District has limited taxing powers and has no power to impose 
any ad valorem tax on property. The Bonds are not payable from the operating revenues of the District or 
secured by a mortgage, deed of trust, lien or other security interest on or in the Convention Center. 

Trust Estate 

Under the terms of the Master Agreement, all First Priority Bonds and Subordinate Priority WSCC Obligations are 
payable from Lodging Tax Revenues and are further secured by a pledge and assignment of the Trust Estate 
comprised of the following: (a) all right, title and interest of the District in the Interlocal Agreement (defined below), 
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including but not limited to all right, title and interest of the District in and to the Lodging Tax Revenues; (b) all 
funds and accounts established and/or maintained under the Master Agreement and the investments thereof, if any, 
and money, securities and obligations therein, including all federal subsidy payments received for the 2010 Bonds 
and all other pledged federal subsidies (subject to disbursements from any such fund or account upon the conditions 
set forth in the Master Agreement); and (c) to the extent not covered by clauses (a) and (b) above, all proceeds of all 
of the foregoing. 
 
The foregoing (collectively the “Trust Estate”) has been pledged and assigned to the Trustee for the benefit of the 
Owners of First Priority Bonds, including the 2018 First Priority Bonds, without privilege, priority or distinction as 
to the priority or otherwise of any of the First Priority Bonds over any of the other First Priority Bonds and, on a 
subordinate basis, for the equal and proportionate benefit, security and protection of all present and future Owners of 
Subordinate Priority WSCC Obligations, including the 2018 Subordinate Priority Bonds, without privilege, priority 
or distinction as to the priority or otherwise of any of the Subordinate Priority WSCC Obligations over any of the 
other Subordinate Priority WSCC Obligations.  
 
Lodging Tax Revenues 

The District’s Lodging Tax Revenues are pledged under the Master Agreement to pay principal of and interest on 
and to secure all First Priority Bonds and Subordinate Priority WSCC Obligations. The District also has entered into 
a Purchase and Sale Agreement with the County and has pledged the Lodging Tax Revenues to the payment of the 
Note securing its obligation thereunder, on a further subordinated basis. See “HISTORICAL LODGING TAX 
REVENUES AND DEBT SERVICE COVERAGE—County Note Obligation” and “SECURITY AND SOURCES 
OF PAYMENT FOR THE BONDS—Junior Obligations; Purchase and Sale Agreement.”  
 
“Lodging Tax Revenues” means Regular Lodging Tax Revenues, Extended Lodging Tax Revenues and the 
Additional Lodging Tax Revenues, each described below.  
 
Regular Lodging Tax. Pursuant to RCW 36.100.040(4), the District is authorized to impose an excise tax on the sale 
of or charge made for the furnishing of lodging that is subject to sales tax under chapter 82.08 RCW. Sales tax 
applies to the sale of or charge made for the furnishing of lodging by a hotel, rooming house, tourist court, motel, 
trailer camp, and the granting of any similar license to use real property for less than one month, as distinguished 
from the renting or leasing of real property. Notwithstanding the foregoing, the Regular Lodging Tax may not be 
levied on any premises having fewer than 60 lodging units or classified as a hostel. The rate of the Regular Lodging 
Tax may not exceed 7% within the portion of the District that corresponds to the boundaries of the City and may not 
exceed 2.8% in the remainder of the District. The District imposes the Regular Lodging Tax at the maximum 
authorized rates. The Regular Lodging Tax is levied in addition to State and local sales taxes. 
 
Extended Lodging Tax. In 2018, the Washington State Legislature passed the Extended Lodging Tax Legislation 
extending the District’s authority to impose an excise tax on the sale of or charge made for the furnishing of lodging 
that is subject to tax under chapter 82.08 RCW to premises with fewer than 60 lodging units (other than premises 
located in a town with a population less than three hundred). “Extended Lodging Tax” is defined in the Master 
Agreement to mean the excise tax on the sale of or charge made for the furnishing of lodging on any premises 
having fewer than 60 units subject to tax under chapter 82.08 RCW at the rate of 7% within the portion of the 
District that corresponds to the boundaries of the City and 2.8% in the remainder of the District (the same tax rates 
as the Regular Lodging Tax), excluding the portion of the tax required by RCW 36.100.040(14) and (15) to be paid 
to the City and the County. 

“Extended Lodging Tax Revenues” mean the revenues generated by the Extended Lodging Tax that the District is 
entitled to collect. Extended Lodging Tax Revenues are pledged under the Master Agreement to pay principal of and 
interest on and to secure all First Priority Bonds and Subordinate Priority WSCC Obligations. The revenues required 
by the Extended Lodging Tax Legislation to be paid to the City and the County are not included within the 
definition of Extended Lodging Tax Revenues to be deposited with the Trustee, are not pledged to the payment of 
debt service on First Priority Bonds and Subordinate Priority WSCC Obligations and are not part of the Trust Estate. 
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The District expects revenues generated by the Extended Lodging Tax to be distributed as follows.  
 

• Within Seattle limits:  
o All of the revenues from the 7% tax on short-term rentals within Seattle will be paid to 

the City.  
o Revenue from the 7% tax on premises other than short-term rentals with less than 60 

lodging units will be shared equally between the District and the County.  
 

• Outside of Seattle limits (e.g. in the balance of the County):  
o The City will not receive revenues from the tax. 
o All of the 2.8% tax (on short-term rentals and on other premises with fewer than 60 units) 

will be shared equally between the District and the County.  
 
“Short-term rental” is defined in the Extended Lodging Tax Legislation  to mean a lodging use, that is not a hotel or 
motel, in which a dwelling unit, or portion thereof, that is offered or provided to a guest or guests by a short-term 
rental operator for a fee for fewer than 30 consecutive nights. The term “short-term rental” does not include a 
dwelling unit, or portion thereof, that is used by the same person for 30 or more consecutive nights and a dwelling 
unit, or portion thereof, that is operated by an organization or government entity that is registered as a charitable 
organization and/or is classified by the federal Internal Revenue Service as a public charity or a private foundation, 
and provides temporary housing to individuals who are being treated for trauma, injury, or disease and/or their 
family members. 

The Extended Lodging Tax Legislation provides that the District may not impose its Extended Lodging Tax on any 
lodging that is concurrently subject to a tax on short-term rental activity within Seattle. In 2017, the City imposed a 
tax on engaging in the business of being a short-term rental operator; on May 29, 2018 the City Council repealed the 
tax. The Extended Lodging Tax Legislation provides that, if the City does not subsequently impose such a tax, the 
District must pay to the City, on a quarterly basis, an amount equal to the portion of the revenues received by the 
District from lodging taxes that are determined by the Department of Revenue (“DOR”) to be derived from the 
short-term rental activity within the City. After deducting the amount, if any, to be paid to the City, the District is 
required to pay 50% of any tax revenue collected by the District to the County pursuant to the Extended Lodging 
Tax Legislation.  

The District imposed the Extended Lodging Tax at the maximum permitted rates pursuant to Resolution No. 2018-3 
adopted on May 22, 2018, as amended on June 26, 2018. DOR will begin collecting the Extended Lodging Tax on 
January 1, 2019 and the District will begin receiving revenues derived from the Extended Lodging Tax in March, 
2019. On January 1, 2019, DOR also will begin collecting the extended portion of the Additional Lodging Tax as 
described under the subheading “—Additional Lodging Tax” below, making these revenues available to the District 
commencing in March, 2019.  
 
The District has directed that Extended Lodging Tax Revenues be sent directly from the State Treasurer to the 
Trustee. The portions that are required to be paid to the County and the City (pursuant to the Extended Lodging Tax 
Legislation) will be sent from the State Treasurer to the District and the District will in turn make the distributions 
to the County and the City. These portions of the revenues (that is the amounts required to be paid to the City and 
the County) are not included within the definition of Extended Lodging Tax Revenues required to be deposited with 
the Trustee, are not pledged to the payment of debt service on First Priority Bonds and Subordinate Priority WSCC 
Obligations and are not part of the Trust Estate.  

Additional Lodging Tax. Pursuant to RCW 36.100.040(5), the District also is authorized to impose an excise tax on 
the sale of or charge made for the furnishing of lodging as described above, but only on premises located within 
Seattle. “Additional Lodging Tax” means an excise tax on the sale of or charge imposed by the District pursuant to 
RCW 36.100.040(5). The District imposes the Additional Lodging Tax at the maximum authorized rate of 2%. The 
Extended Lodging Tax Legislation amended RCW 36.100.040(5) to extend the Additional Lodging Tax to premises 
having fewer than 60 lodging units including short-term rentals (other than premises in any town with a population 
less than three hundred). 
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The Additional Lodging Tax is credited against the amount of the sales tax otherwise due to the State from those 
same taxpayers under chapter 82.08 RCW, and it may be imposed by the District only for the purpose of paying or 
securing the payment of the principal of and interest on obligations issued or incurred by the District (such as the 
Bonds) and paying the Annual Payment Amounts to the State as described below. The authority to impose the 
Additional Lodging Tax expires on the date that is the earlier of (a) July 1, 2029, or (b) the date on which all 
obligations issued or incurred by the District to implement any redemption, prepayment, or legal defeasance of 
outstanding obligations under RCW 36.100.230(3)(a) are no longer outstanding. The District expects the Additional 
Lodging Tax to expire on July 1, 2029. 
 
For so long as the District imposes the Additional Lodging Tax, the District is required to transfer to the State on 
June 30th of each year an Annual Payment Amount. The “Annual Payment Amount” means an amount equal to 
revenues received by the District in the State fiscal year (ending June 30) from the Additional Lodging Tax plus an 
interest charge calculated on one-half the Annual Payment Amount times an interest rate equal to the average annual 
rate of return for the prior calendar year in the Washington State Local Government Investment Pool created in 
chapter 43.250 RCW. 
 
If the District in any fiscal year is required to apply Additional Lodging Tax Revenues to the payment of principal of 
and interest on obligations it issues or incurs (such as the Bonds), and the District is unable to pay all or any portion 
of the Annual Payment Amount to the State, the deficiency is deemed to be a loan from the State to the District for 
the purpose of assisting the District in paying such principal and interest and must be repaid with interest by the 
District to the State after providing for the payment of the principal of and interest on obligations issued or incurred 
by the District (such as the Bonds), as provided in the Transfer Agreement. See “THE DISTRICT—Transfer 
Agreement.”  
 
Pledge and Security of Lodging Tax Revenues. Pursuant to RCW 36.100.040 and the Master Agreement, the District 
has pledged the Lodging Tax Revenues to the payment of principal of and interest on and to secure all First Priority 
Bonds and Subordinate Priority WSCC Obligations as described under “—Lodging Tax Account; Flow of Funds” 
below. The District has pledged the Lodging Tax Revenues on a further subordinated basis to the payment of the 
Note securing its obligations under the Purchase and Sale Agreement as described under “—Lodging Tax Account; 
Flow of Funds” below. RCW 36.100.040(7) authorizes the District to pledge any of its revenues, including without 
limitation the Lodging Tax Revenues, to pay or secure the payment of obligations issued or incurred by the District, 
subject to the terms established by the Board and provides that, so long as the pledge of the Lodging Tax Revenues 
is in effect, the Washington State Legislature may not withdraw or modify the authority to levy and collect the 
Lodging Taxes at the rates permitted under RCW 36.100.040 and may not increase the Annual Payment Amount to 
be transferred to the State as described above. 
 
Collection and Remittance of Lodging Taxes. RCW 36.100.040(8) requires DOR to collect the Lodging Tax 
Revenues on behalf of the District at no cost to the District. The State Treasurer is required to distribute Lodging 
Tax Revenues on a monthly basis to the District or, upon the direction of the District, the fiscal agent, paying agent 
or trustee for District obligations. The District has directed that Lodging Tax Revenues be distributed to the Trustee. 
The District, DOR and the State Treasurer have entered into an Interlocal Agreement for the State Administration of 
Washington State Convention Center Lodging Taxes, as it may be amended from time to time (the “Interlocal 
Agreement”) to administer these responsibilities. The Interlocal Agreement became effective as of the Transfer Date 
and remains in effect for so long as the Regular Lodging Taxes or Additional Lodging Taxes are levied, unless 
modified by mutual agreement of the parties. Pursuant to the Extended Lodging Tax Legislation and Resolution No. 
2018-3, the District has imposed the Extended Lodging Tax and provided notice to DOR that the Interlocal shall 
apply to the administration and collection of the Extended Lodging Taxes.   
 
Under the Interlocal Agreement, the District, DOR and the State Treasurer have contracted for the administration, 
collection and remission of Lodging Tax Revenues. The Interlocal Agreement provides that DOR shall perform the 
ongoing functions of administration and collection of the Lodging Tax Revenues including receiving and recording 
Regular Lodging Taxes and Additional Lodging Taxes paid by taxpayers, providing monthly distribution detail 
reports of taxes paid, attempting to identify tax incorrectly paid or unpaid by taxpayers, performing accounting 
correction of tax found to be due based on District research and verification, assisting and educating taxpayers on 
proper reporting of taxes, collecting Regular Lodging Taxes and Additional Lodging Taxes identified as unreported 
or underpaid, assessing unpaid taxes coincident to normal audit processes, issuing refunds or credits for overpaid 
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taxes due to taxpayer error, assisting the State Treasurer in the monthly distribution of Regular Lodging Taxes and 
Additional Lodging Taxes to the District, and providing other incidental functions necessary or appropriate to 
administer the taxes exclusive of criminal prosecution. 
 
DOR agrees under the Interlocal Agreement to apply the provisions in chapters 82.08, 82.12, 82.14 and 82.32 RCW 
as amended from time to time and insofar as the same are applicable to Regular Lodging Taxes and Additional 
Lodging Taxes. DOR shall perform its duties so that as far as possible, the taxes shall be administered and collected 
uniformly with the State’s excise taxes. Rules and regulations that the DOR adopts to facilitate the administration 
and distribution of local option taxes shall be in accordance with the State Administrative Procedure Act, chapter 
34.05 RCW. Adopted rules and regulations shall have the same force and effect on Regular Lodging Taxes and 
Additional Lodging Taxes insofar as the same as are applicable. The District has the right from time to time to 
examine the records of DOR as they concern Regular Lodging Taxes and Additional Lodging Taxes, subject to the 
limitations of RCW 82.32.330. Chapter 82.32 RCW provides a mechanism for taxpayers to seek refunds or credits 
for overpaid taxes. All refunds, credits, and interest for Regular Lodging Taxes and Additional Lodging Taxes 
imposed by the District shall be charged to the District.  
 
Any party to the Interlocal Agreement shall have six months from the date funds are distributed by the State 
Treasurer to notify the other parties in writing of any error in the amount of distributed funds. The party receiving 
such notice shall have 60 days to review the claim. Upon agreement of the parties, DOR shall deposit any necessary 
additional funds with the State Treasurer for distribution to the District; or in the event of over-distribution to the 
District, the District shall return such over-distribution to DOR. If the parties cannot reach an agreement, the parties 
have agreed to resolve disputes under the Interlocal Agreement in the following manner: either party may elect 
mediation in which DOR, the State Treasurer and the District shall each individually appoint one member to a 
Dispute Board. The Dispute Board shall evaluate the dispute and make a written determination of the dispute after 
considering the relevant facts and legal authorities. The Dispute Board’s determination shall be given significant 
weight by all parties who will meet after the determination is issued to resolve the dispute. If a solution is not 
reached, the determination of the Dispute Board shall be admissible in any future legal proceedings among the 
parties concerning the dispute. The parties shall be responsible for all costs of their selected members. The remedy is 
not intended to be exclusive of other remedies at law, in equity, by statute or otherwise. 
 
No Express Statutory Lien 
 
RCW 36.100.040(7) authorizes the District to “pledge” the Lodging Tax Revenues to pay or “secure” the payment 
of obligations issued or incurred by the Board, subject to the terms established by the Board. Under the Master 
Agreement the District has assigned, pledged and granted the Trust Estate, including all right, title and interest of the 
District in and to the Lodging Tax Revenues, to secure the payment of the principal of and interest on the First 
Priority Bonds and the Subordinate Priority WSCC Obligations. The statute does not expressly state that the pledge 
constitutes a statutory lien. See “CERTAIN INVESTMENT CONSIDERATIONS.” 
 
Lodging Tax Account; Flow of Funds  
 
For the benefit of the Owners of all First Priority Bonds and, on a subordinate basis, all Subordinate Priority WSCC 
Obligations, the Trustee has established and is required to maintain the “Washington State Convention Center Public 
Facilities District – Lodging Tax Account” (the “Lodging Tax Account”). See “—Lodging Tax Account” below.  
 
For the benefit of the Owners of all First Priority Bonds, the Trustee has established and is required to maintain the 
Bond Fund which includes therein the Interest Account and the Principal Account. The Trustee has also established 
and is required to maintain the “Washington State Convention Center Public Facilities District Lodging Tax Bond 
Common Reserve Fund” (the “Common Reserve Fund”) for the benefit of the Owners of all First Priority Bonds 
secured by the Common Reserve Fund (the “Covered Bonds”), including the 2010 Bonds and the 2018 First Priority 
Bonds. See “Bond Funds for First Priority Bonds” below. 
 
For the benefit of the Owners of all Subordinate Priority WSCC Obligations, the Trustee has established and is 
required to maintain the Subordinate Priority Bond Fund which includes therein the Subordinate Priority Interest 
Account and the Subordinate Priority Principal Account. The Trustee has established and is required to maintain the 
“Washington State Convention Center Public Facilities District Lodging Tax Subordinate Priority Common Reserve 
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Fund” (the “Subordinate Priority Common Reserve Fund”) for the benefit of the Owners of all Subordinate Priority 
WSCC Obligations secured by the Subordinate Priority Common Reserve Fund (the “Subordinate Priority Covered 
Bonds”), including the 2018 Subordinate Priority Bonds. See “—Bond Funds for Subordinate Priority Bonds” 
below. 
 
The Trustee may establish additional funds, accounts and subaccounts as deemed necessary or desirable for the 
benefit of Owners of any First Priority Bonds and/or Subordinate Priority WSCC Obligations. 
 
Lodging Tax Account. The Lodging Tax Account shall be maintained by the Trustee under the terms of the Master 
Agreement. The Master Agreement requires the Trustee to deposit the following sums into the Lodging Tax 
Account:  
 

(a) On the date of receipt thereof pursuant to the Interlocal Agreement, Lodging Tax Revenues 
received from the State Treasurer; 

 
(b) As received, all interest earnings on the Lodging Tax Account, the Interest Account, the Principal 

Account, the Subordinate Priority Interest Account and the Subordinate Priority Principal Account;  
 
(c) Amounts received by the Trustee as subsidy payments for the 2010 Bonds issued as Build America 

Bonds or other direct-pay subsidy bonds if not required to be deposited into the applicable interest 
account; 

  
(d) Upon the conditions set forth in the Master Agreement regarding the funding of the Common 

Reserve Fund, money from the Common Reserve Fund in excess of the Common Reserve 
Requirement – First Priority and from the Subordinate Priority Common Reserve Fund in excess of 
the Common Reserve Requirement – Subordinate Priority, respectively; and 

 
(e) All other money delivered to the Trustee with written direction from the District that such money 

shall be deposited into the Lodging Tax Account. 
 
If the Trustee has not received a disbursement from the State Treasurer under the Interlocal Agreement or from other 
sources during any month that is sufficient, together with any additional amounts in excess of the Required Monthly 
Deposits (defined below) since the prior Interest Payment Date that the District has directed be deposited to or 
maintained in the Lodging Tax Account, to make the Required Monthly Deposits, the Trustee is required to notify 
the District Treasurer promptly but in no event later than the 24th day of the month, and the District is required to 
remit a Required Supplemental Deposit to the Trustee no later than the second business day thereafter. 
 
With respect to First Priority Bonds with annual Principal Payment Dates and semi-annual Interest Payment Dates, 
such as the 2018 First Priority Bonds, the term “Required Monthly Deposit” means (a) with respect to the Interest 
Account, an amount equal to one-sixth of the interest on First Priority Bonds coming due on the upcoming Interest 
Payment Date, net of First Priority Debt Service Offsets; except that in connection with the Interest Payment Date 
coming due on January 1, 2019, such amount equals one-fourth of the interest on First Priority Bonds coming due on 
that Interest Payment Date, net of First Priority Debt Service Offsets; (b) with respect to the Principal Account and 
commencing 12 months prior to the first scheduled Principal Payment Date, an amount equal to one-twelfth of the 
principal of First Priority Bonds coming due and payable on the upcoming Principal Payment Date; (c) with respect 
to the Common Reserve Fund, the dollar amount required to establish or maintain the Common Reserve 
Requirement – First Priority at the times and in the amount required by the Master Agreement; and (d) with respect 
to any other reserve fund created for one or more series of First Priority Bonds, the dollar amount required to 
establish or maintain the Reserve Requirement at the times and amounts required in accordance with the terms of the 
applicable Series Agreement.  
 
With respect to Subordinate Priority WSCC Obligations with annual Principal Payment Dates and semi-annual 
Interest Payment Dates, such as the 2018 Subordinate Priority Bonds, the term “Required Monthly Deposit” means 
(a) with respect to the Subordinate Priority Interest Account, an amount equal to one-sixth of the interest on 
Subordinate Priority WSCC Obligations coming due on the upcoming Interest Payment Date, net of Subordinate 
Priority Debt Service Offsets; except that in connection with the Interest Payment Date coming due on January 1, 
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2019, such amount equals one-fourth of the interest on Subordinate Priority WSCC Obligations coming due on that 
Interest Payment Date, net of Subordinate Priority Debt Service Offsets; (b) with respect to the Subordinate Priority 
Principal Account and commencing 12 months prior to the first scheduled Principal Payment Date, an amount equal 
to one-twelfth of the principal of Subordinate Priority WSCC Obligations coming due and payable on the upcoming 
Principal Payment Date; (c) with respect to the Subordinate Priority Common Reserve Fund, the dollar amount 
required to establish or maintain the Common Reserve Requirement – Subordinate Priority at the times and amounts 
required in accordance with the terms of the Master Agreement; and (d) with respect to any other reserve fund 
created for one or more series of Subordinate Priority WSCC Obligations, the dollar amount required to establish or 
maintain the Reserve Requirement at the times and amounts required in accordance with the terms of the applicable 
Series Agreement. 
 
If the Trustee does not have on deposit in the Interest Account or the Subordinate Priority Interest Account an 
amount sufficient to pay interest on First Priority Bonds or Subordinate Priority WSCC Obligations, respectively, 
coming due on the upcoming Interest Payment Date, or does not have on deposit in the Principal Account an amount 
sufficient to pay principal of the First Priority Bonds or Subordinate Priority WSCC Obligations, respectively, 
maturing or coming due on the upcoming Principal Payment Date as of the 24th day of the month immediately 
preceding a Debt Service Payment Date, the Trustee is required to notify the District Treasurer immediately, and the 
District will remit a Required Supplemental Deposit to the Trustee no later than the second business day thereafter. 
 
With respect to First Priority Bonds, such as the 2018 First Priority Bonds, the term “Required Supplemental 
Deposit” means (a) the amount, if required, to pay the Required Monthly Deposits if the Trustee has not received a 
disbursement from the State Treasurer or other sources on or prior to the 24th day of any month sufficient to make 
the Required Monthly Deposits and (b) the amount, if required, to pay the principal of and/or interest on the First 
Priority Bonds coming due on an upcoming Debt Service Payment Date if and to the extent that the Trustee does not 
have on deposit in the Interest Account an amount sufficient to pay interest on First Priority Bonds coming due on 
the upcoming Interest Payment Date or does not have on deposit in the Principal Account an amount sufficient to 
pay principal of the First Priority Bonds maturing or coming due on the upcoming Principal Payment Date as of the 
24th day of the month immediately prior to the Debt Service Payment Date. 
 
With respect to Subordinate Priority WSCC Obligations, such as the 2018 Subordinate Priority Bonds, the term 
“Required Supplemental Deposit” means (a) the amount, if required, to pay the Required Monthly Deposits if the 
Trustee has not received a disbursement from the State Treasurer or other sources on or prior to the 24th day of any 
month sufficient to make the Required Monthly Deposits and (b) the amount, if required, to pay the principal of 
and/or interest on the Subordinate Priority WSCC Obligations coming due on an upcoming Debt Service Payment 
Date if and to the extent that the Trustee does not have on deposit in the Subordinate Priority Interest Account an 
amount sufficient to pay interest on Subordinate Priority WSCC Obligations coming due on the upcoming Interest 
Payment Date or does not have on deposit in the Subordinate Priority Principal Account an amount sufficient to pay 
principal of the Subordinate Priority WSCC Obligations maturing or coming due on the upcoming Principal 
Payment Date as of the 24th day of the month immediately prior to the Debt Service Payment Date. 
 
The Master Agreement requires the Trustee to disburse Lodging Tax Revenues and other money in the Lodging Tax 
Account on the following dates and in the following amounts: 
 

(a) Upon receipt thereof, the Trustee is required to immediately disburse all Lodging Tax Revenues 
received from the State Treasurer pursuant to the Interlocal Agreement and/or all other money 
delivered to the Trustee with written direction from the District that such money shall be deposited 
into the Lodging Tax Account, together with any amount retained for this purpose as described in 
subsection (b) below, to make the Required Monthly Deposits (see “—Priority of Payments” 
below);  

 
(b) On a monthly basis, upon making the Required Monthly Deposits for any month (or upon 

confirmation by the Trustee that the Required Monthly Deposits have been made or the amount on 
deposit in the applicable fund or account is sufficient to satisfy the Required Monthly Deposits 
accruing since the prior Interest Payment Date), the Trustee is required to disburse any Available 
Balance on hand in the Lodging Tax Account during that month to the District to be applied by the 
District to make any Required Supplemental Deposit and for the purposes, and in the order of 
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priority, set forth in Sixth through Tenth in the Priority of Payment; provided, the District may, at 
its option, instruct the Trustee to retain all or a portion of the Available Balance in the Lodging Tax 
Account and to disburse such funds to satisfy all or a portion of any Required Monthly Deposit;  

 
(c) Prior to any Interest Payment Date and/or Principal Payment Date, upon confirmation by the 

Trustee: 
 

(i)  that the balance on hand in the Interest Account is sufficient to pay interest on First 
Priority Bonds coming due on the upcoming Interest Payment Date,  

 
(ii)  that the balance on hand in the Principal Account is sufficient to pay principal of First 

Priority Bonds maturing or subject to redemption on the upcoming Principal Payment 
Date,  

 
(iii)  that the balance on hand in the Subordinate Priority Interest Account is sufficient to pay 

interest on Subordinate Priority WSCC Obligations coming due on the upcoming Interest 
Payment Date,  

 
(iv)  that the balance on hand in the Subordinate Priority Principal Account is sufficient to pay 

principal of Subordinate Priority WSCC Obligations maturing or subject to redemption 
on the upcoming Principal Payment Date, and  

 
(v) all Required Monthly Deposits and Required Supplemental Deposits then required to be 

made have been made,  
 
 Then, the Trustee is required to disburse any Available Balance on hand in the Lodging Tax 

Account to the District to be applied by the District to make any Required Supplemental Deposit 
and for the purposes, and in the order of priority, set forth in Sixth through Tenth in the Priority of 
Payment; and 

 
(d) Upon the defeasance or redemption of all Outstanding First Priority Bonds and Subordinate 

Priority WSCC Obligations, the Trustee is required to disburse the balance of the Lodging Tax 
Account to the District. 

 
Priority of Payments. Under the terms of the Master Agreement, all Lodging Tax Revenues are required to be 
disbursed to make the following payments in the following order of priority:  
 
 First, to make the Required Monthly Deposits and Required Supplemental Deposits into the Interest 
Account held in the Bond Fund for the payment of upcoming interest on First Priority Bonds;  
  

Second, to make the Required Monthly Deposits and Required Supplemental Deposits into the Principal 
Account held in the Bond Fund for the payment of principal of First Priority Bonds maturing or being redeemed by 
sinking fund redemption prior to scheduled maturity; 

 
 Third, to make all payments required to be made into the Common Reserve Fund to maintain the Common 
Reserve Requirement – First Priority for Covered Bonds and into any other reserve fund established for Additional 
First Priority Bonds that are Uncovered Bonds to maintain the applicable Reserve Requirement, if any, including 
payments to reimburse the issuer of any Qualified Letter of Credit or Qualified Insurance in accordance with the 
reimbursement agreement related thereto; 
 
 Fourth, to make all payments required on a monthly basis or otherwise to be made into the Subordinate 
Priority Interest Account for the payment of upcoming interest on Subordinate Priority WSCC Obligations; and then 
to make all payments required on a monthly basis or otherwise to be made into the Subordinate Priority Principal 
Account for the payment of principal of Subordinate Priority WSCC Obligations maturing or being redeemed by 
sinking fund redemption prior to scheduled maturity;  
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 Fifth, to make all payments required to be made into the Subordinate Priority Common Reserve Fund to 
maintain the Common Reserve Requirement – Subordinate Priority for Subordinate Priority Covered Bonds and into 
any other reserve fund established for Subordinate Priority WSCC Obligations that are not Subordinate Priority 
Covered Bonds to maintain the applicable Reserve Requirement, if any, including payments to reimburse the issuer 
of any Qualified Letter of Credit or Qualified Insurance in accordance with the reimbursement agreement related 
thereto;  
 
 Sixth, to make the Annual Payment Amount and any loan repayment amounts owed to the State as required 
under RCW 36.100.040(6) and the Transfer Agreement (see “—Lodging Tax Revenues” above); 
 

Seventh, to make all payments required to be made to pay the Note evidencing the District’s obligations 
under the Purchase and Sale Agreement as and when due;  
 

Eighth, to pay operating expenses of the Convention Center and to make payments into the Operating 
Reserve Account in order to maintain the required operating reserve balance therein as required by the policies 
established by the District pursuant to Section 2.11 of the Master Agreement;  

 
 Ninth, to pay the principal of or interest on, to retire by redemption or to purchase any outstanding bonds or 
other obligations of the District as authorized in the various resolutions of the Board authorizing their issuance; and 
 

Tenth, to make necessary additions, betterments, improvements and repairs to or extension and 
replacements of the Convention Center or for any other lawful District purposes. 
 
The District has covenanted in the Master Agreement that it will exercise due regard for the anticipated financial 
requirements to be satisfied as priorities First through Ninth described above in each Fiscal Year prior to authorizing 
or making any disbursement of Lodging Tax Revenues for the purposes identified as the Tenth priority. Any 
Lodging Tax Revenues remitted to the District are to be invested by the District Treasurer in any legal investment 
for District funds, and interest earnings are to accrue and be credited to the account or accounts specified by the 
District. The District has covenanted that it will not pledge or otherwise permit any use of Lodging Tax Revenue for 
any purpose other than as provided by the Master Agreement. 
 
The flow of funds set forth in the Master Agreement and summarized above amends and restates the flow of funds 
provided for in the 2010 Bond Resolution by adding to and revising priorities after priorities First through Third 
related to the payment First Priority Bonds. By their purchase of the 2018 First Priority Bonds, Owners of the 2018 
First Priority Bonds are deemed to have consented to the amendment to the 2010 Bond Resolution. As a result, the 
amendment will become effective on the date of delivery of the 2018 First Priority Bonds. See 
“INTRODUCTION—Amendments to 2010 Bond Documents.”  
 
Bond Funds for First Priority Bonds 
 
Bond Fund. The Bond Fund is required to be maintained by the Trustee and drawn upon to pay the principal of and 
interest on the First Priority Bonds, including the 2018 First Priority Bonds, as the same shall become due and 
payable.  
 
The Trustee is required to deposit the following sums into the Interest Account: 
 

(a) On the date of receipt in the Lodging Tax Account, the amount required to be deposited into the 
Interest Account as a Required Monthly Deposit; 

 
(b) Amounts received by the Trustee as subsidy payments for the 2010 Bonds issued as Build 

America Bonds and any other First Priority Bonds issued as direct-pay subsidy bonds;  
 
(c) A Required Supplemental Deposit from the District (1) if and to the extent that the Trustee has not 

received a disbursement from the State Treasurer under the Interlocal Agreement or from other 
sources during a month that is sufficient to make the Required Monthly Deposits as of the 24th day 
of the month and/or (2) if and to the extent that the Trustee does not have on deposit in the Interest 
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Account an amount sufficient to pay interest on First Priority Bonds coming due on the upcoming 
Interest Payment Date as of the 24th day of the month immediately preceding an Interest Payment 
Date;  

 
(d) On the business day prior to each day that a payment of interest is due with respect to First Priority 

Bonds issued as Covered Bonds or secured by a reserve fund (whether by redemption or maturity), 
to the extent that the balance on hand in the Bond Fund is not sufficient to make such payment, the 
Trustee is required to transfer money from the Common Reserve Fund or reserve fund, as 
applicable, to the Interest Account to be used for such purpose; and 

 
(e) All other money delivered to the Trustee with written direction from District that such money is to 

be deposited into the Interest Account. 
 

The Trustee is required to deposit the following sums into the Principal Account: 
 

(a) On the date of receipt in the Lodging Tax Account, the amount required to be deposited into the 
Principal Account as a Required Monthly Deposit; 

 
(b) A Required Supplemental Deposit from the District (1) if and to the extent that the Trustee has not 

received a disbursement from the State Treasurer under the Interlocal Agreement or from other 
sources during a month that is sufficient to make the Required Monthly Deposits as of the 24th day 
of the month and/or (2) if and to the extent the Trustee does not have on deposit in the Principal 
Account an amount sufficient to pay principal of the First Priority Bonds maturing or coming due 
on the upcoming Principal Payment Date as of the 24th day of the month immediately preceding a 
Principal Payment Date;  

 
(c) On the business day prior to each day that a payment of principal and premium is due with respect 

to First Priority Bonds that are Covered Bonds or secured by a reserve fund (whether by 
redemption or maturity), to the extent that the balance on hand in the Bond Fund is not sufficient 
to make such payment, the Trustee is required to transfer money from the Common Reserve Fund 
or reserve fund, as applicable, to the Principal Account to be used for such purpose; and 

 
(d) All other money delivered to the Trustee with written direction from District that such amount is 

to be deposited into the Principal Account. 
 
The Trustee is to disburse money in the Principal and Interest Accounts in the Bond Fund on the following dates and 
in the following amounts: 
 

 (a) To Registered Owners thereof at such time required to pay on each date on which a payment of 
interest on First Priority Bonds comes due, an amount equal to the interest on all of the First 
Priority Bonds then Outstanding coming due on such date;  

 
(b) To Registered Owners thereof at such time required to pay on each date on which principal of the 

First Priority Bonds matures or is subject to redemption for as long as any of the First Priority 
Bonds are Outstanding and unpaid, an amount equal to the principal (including mandatory 
redemption amounts) of the First Priority Bonds maturing or subject to redemption on such date;  

 
(c) To Registered Owners thereof at such time required to pay on each date on which the First Priority 

Bonds are subject to redemption prior to maturity, whether by optional, mandatory or 
extraordinary redemption prior to maturity, the redemption price of the First Priority Bonds to be 
redeemed; and 

 
(d) To the District, the balance therein upon the defeasance or redemption of all Outstanding First 

Priority Bonds. 
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Common Reserve Fund. The Trustee will maintain the Common Reserve Fund for the purpose of securing the 
payment of the principal of, premium, if any, and interest on all First Priority Bonds that are Covered Bonds. 
Covered Bonds include the 2010 Bonds, the 2018 First Priority Bonds, and Additional First Priority Bonds, if any, 
designated as Covered Bonds additionally secured by the Common Reserve Fund. Alternatively, the District may 
elect to secure Additional First Priority Bonds with a separate debt service reserve fund and to establish a separate 
Reserve Requirement, which may be zero. Any First Priority Bonds that are not secured by the Common Reserve 
Fund are referred to in the Master Agreement as “Uncovered Bonds.”  
 
The District has covenanted in the Master Agreement for so long as any Covered Bonds remain Outstanding to 
maintain a balance in the Common Reserve Fund in an amount at least equal to the Common Reserve Requirement – 
First Priority. The “Common Reserve Requirement – First Priority” is defined in the Master Agreement to mean 
maximum Annual Debt Service with respect to Outstanding Covered Bonds. The Common Reserve Requirement – 
First Priority is required to be determined and calculated as of the date of issuance of each series of Covered Bonds 
(and recalculated upon the issuance of a subsequent series of Covered Bonds and also, at the District’s option, upon 
the payment of principal of Covered Bonds). For purposes of calculating the Common Reserve Requirement – First 
Priority, Debt Service is calculated net of First Priority Debt Service Offsets.  
 
The Common Reserve Requirement – First Priority at the time of issuance of the 2018 First Priority Bonds is 
$48,412,035.38, which amount is equal to maximum Annual Debt Service on the Covered Bonds, and will be 
satisfied at closing. Cash on deposit in the Common Reserve Fund in connection with the Common Reserve 
Requirement – First Priority for the 2010 Bonds is expected to be replaced, and the Common Reserve Requirement 
– First Priority for the 2010 Bond and the 2018 First Priority Bonds is expected to be satisfied, through the purchase 
of Qualified Insurance.  
 
The District has obtained a commitment from AGM to issue a debt service reserve insurance policy (the “First 
Priority Surety Bond”) as Qualified Insurance in the dollar amount equal to the Common Reserve Requirement - 
First Priority for the 2010 Bonds and the 2018 First Priority Bonds, as specified under the Master Agreement, on the 
Closing Date (the “First Priority Policy Limit”). The First Priority Surety Bond will provide that upon notice from 
the Trustee, AGM will make payment as provided in the First Priority Surety Bond to the Trustee or Paying Agent. 
Upon such payment, AGM will become entitled to reimbursement by the District of the amount so paid (together 
with interest and expenses). The amount available at any particular time to be paid to the Trustee or Paying Agent 
under the terms of First Priority Surety Bond shall automatically be reduced by any payment under the First Priority 
Surety Bond. However, after such payment, the amount available under the First Priority Surety Bond is to be 
reinstated in full or in part, but only up to the First Priority Policy Limit, to the extent of the reimbursement of such 
payment as provided in the First Priority Surety Bond to AGM by or on behalf of the District. The District expects 
to include provisions related to the First Priority Surety Bond in the First Priority Series Agreement at the time of 
issuance of the First Priority Surety Bond. See “ASSURED GUARANTY MUNICIPAL CORP.” 
 
The Trustee is required to deposit the following amounts on the following dates into the Common Reserve Fund: 
 

(a) On the date of issuance of each series of Covered Bonds, the District will assure that the amount on 
hand in the Common Reserve Fund shall be sufficient to meet the Common Reserve Requirement 
– First Priority; 

 
(b) If there shall be a deficiency in the Common Reserve Fund, the Trustee shall deposit Lodging Tax 

Revenues in the Lodging Tax Account as a Required Monthly Deposit pursuant to the Master 
Agreement; and 

 
(c) Money received by the Trustee from the District with written direction that such money be 

deposited into the Common Reserve Fund. 
 
The Trustee is required maintain and disburse the balances on hand in the Common Reserve Fund in accordance 
with the following provisions: 
 
Composition of Account; Valuation Requirement. The Common Reserve Requirement – First Priority is required to 
be maintained by deposits of cash and/or qualified investments, a Qualified Letter of Credit or Qualified Insurance, 
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or a combination of the foregoing. To the extent that the District obtains a Qualified Letter of Credit or Qualified 
Insurance in substitution for cash or securities in the Common Reserve Fund, all or a portion of the money on hand 
in the Common Reserve Fund is required to be transferred to the Project Fund and/or the Lodging Tax Account, as 
directed by the District. In computing the amount on hand in the Common Reserve Fund, Qualified Insurance and/or 
a Qualified Letter of Credit will be valued at the lower of the face amount thereof and the amount available to be 
drawn thereunder, and all other obligations purchased as an investment of moneys therein are required to be valued 
by the Trustee on a marked to market basis, at least once annually; provided that U.S. Treasury obligations, U.S. 
agency obligations and municipal debt obligations shall be valued at face value. As used in the Master Agreement, 
the term “cash” includes U.S. currency, cash equivalents and evidences thereof, including demand deposits and a 
certified or cashier’s check; and the deposit to the Common Reserve Fund may be satisfied by the transfer of 
investments to such account. If a deficiency in the Common Reserve Requirement – First Priority exists as a result 
of the foregoing valuation, such deficiency must be made up within one year after the valuation date. 

 
Application of Balances if Common Reserve Fund is Fully Funded. If the balance on hand in the Common Reserve 
Fund is sufficient to satisfy the Common Reserve Requirement – First Priority, amounts in excess of such Common 
Reserve Requirement – First Priority are required to be applied as described in the following sentences. Whenever 
there is a sufficient amount in the Bond Fund and the Common Reserve Fund to pay the principal of, premium, if 
any, and interest on all Covered Bonds, the money in the Common Reserve Fund may be used to pay such principal 
and interest. If the balance on deposit in the Common Reserve Fund is at least equal to the Common Reserve 
Requirement – First Priority, money in the Common Reserve Fund in excess of the Common Reserve Requirement 
– First Priority may be transferred to the Lodging Tax Account.  
 
Application of Balances if there is a Deficiency in the Bond Fund. In the event of a deficiency in the Bond Fund with 
respect to Covered Bonds, such deficiency is to be made up from the Common Reserve Fund by the withdrawal of 
cash therefrom for that purpose and by the sale or redemption of investments held in the Common Reserve Fund, in 
such amounts as will provide cash in the Common Reserve Fund sufficient to make up any such deficiency with 
respect to the Covered Bonds, and if a deficiency still exists immediately prior to an Interest Payment Date and after 
the transfer of cash from the Common Reserve Fund to the Bond Fund, the District is required to then draw from 
any Qualified Letter of Credit or Qualified Insurance then credited to the Common Reserve Fund for the Covered 
Bonds in sufficient amount to make up the deficiency. If more than one Qualified Letter of Credit or Qualified 
Insurance is then credited to the Common Reserve Fund (or if there is both a Qualified Letter of Credit and 
Qualified Insurance then credited to the Common Reserve Fund) for the Covered Bonds, the District shall draw on 
all such Qualified Letters of Credit and Qualified Insurance on a pro rata basis in an aggregate sufficient amount to 
make up the deficiency. Any draw shall be made at such times and under such conditions as the agreement for such 
Qualified Letter of Credit or such Qualified Insurance shall provide. Reimbursement may be made to the issuer of 
any Qualified Letter of Credit or Qualified Insurance in accordance with the reimbursement agreement related 
thereto, and after making necessary provision for the payments required to be made in paragraphs First and Second 
of the Priority of Payment.  In providing for the payments required to be made in Paragraph Third of the Priority of 
Payment, the reimbursement agreement with any issuer of a Qualified Letter of Credit or Qualified Insurance may 
require reimbursement for draws on such Qualified Insurance or Qualified Letter prior to replenishment of cash in 
the Common Reserve Fund. If more than one Qualified Letter of Credit or Qualified Insurance is then credited to the 
Common Reserve Fund (or if there is both a Qualified Letter of Credit and Qualified Insurance then credited to the 
Common Reserve Fund) for the Covered Bonds, reimbursement for amounts drawn shall be made on a pro rata basis 
to issuers of such Qualified Letters of Credit and Qualified Insurance from payments available under Paragraph 
Third. If the District shall have failed to make any payment required to be made under such reimbursement 
agreement for Covered Bonds, the issuer shall be entitled to exercise all remedies available at law or under the 
applicable authorizing resolution or Series Agreement; provided, however, that no acceleration of Covered Bonds 
shall be permitted, and no remedies that adversely affect Registered Owners of Covered Bonds shall be permitted. 

 
Any deficiency created in the Common Reserve Fund by reason of a withdrawal therefrom is required to be made up 
within one year after the withdrawal from Qualified Insurance or a Qualified Letter of Credit or out of Lodging Tax 
Revenues (or out of any other moneys on hand legally available for such purpose), in 12 equal monthly installments, 
after first making timely provision for all payments required to be made into the Bond Fund within such year.  
 
If a Credit Event occurs, the Common Reserve Requirement – First Priority shall be satisfied, at the option of the 
District, either (A) within one year after the occurrence of such Credit Event with other Qualified Insurance or 
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another Qualified Letter of Credit, or (B) within three years (in three equal annual installments) after the occurrence 
of such Credit Event described in (c) below, out of Lodging Tax Revenues (or out of other money on hand and 
legally available for such purpose) after first making necessary provisions for all payments required to be made into 
the Bond Fund. A Credit Event occurs when (a) a Qualified Letter of Credit terminates, (b) the issuer of Qualified 
Insurance or a Qualified Letter of Credit shall become insolvent or no longer be in existence, or (c) the issuer of a 
Qualified Letter of Credit is no longer rated in one of the two highest long-term Rating Categories by one or more of 
the Rating Agencies or the issuer of the Qualified Insurance is no longer rated in one of the two highest Rating 
Categories by one or more of the Rating Agencies for unsecured debt or insurance underwriting or claims paying 
ability. 
 
Additional Reserve Funds. Under the terms of the Master Agreement, the Trustee may establish additional reserve 
funds or accounts for a series of Uncovered Bonds, which shall be funded at the applicable Reserve Requirement. 
The terms related to such reserve fund and the applicable Reserve Requirement shall be set forth in the Series 
Agreement relating to the Uncovered Bonds. 
 
Bond Funds for Subordinate Priority WSCC Obligations 
 
Subordinate Priority Bond Fund. The Subordinate Priority Bond Fund is required to be maintained by the Trustee 
and drawn upon to pay the principal of and interest on the Subordinate Priority WSCC Obligations, including the 
2018 Subordinate Priority Bonds, as the same shall become due and payable.  
 
The Trustee is required to deposit the following sums into the Subordinate Priority Interest Account: 
 

(a) On the date of receipt in the Lodging Tax Account, the amount required to be deposited into the 
Subordinate Priority Interest Account as a Required Monthly Deposit; 

 
(b) Amounts received by the Trustee as subsidy payments for any Subordinate Priority WSCC 

Obligations issued as direct-pay subsidy bonds, as set forth in the applicable Series Agreement for 
such Subordinate Priority WSCC Obligations;  

 
(c) A Required Supplemental Deposit from the District (1) if and to the extent that the Trustee has not 

received a disbursement from the State Treasurer under the Interlocal Agreement or from other 
sources during a month that is sufficient to make the Required Monthly Deposits as of the 24th day 
of the month and/or (2) if and to the extent that the Trustee does not have on deposit in the 
Subordinate Priority Interest Account an amount sufficient to pay interest on Subordinate Priority 
WSCC Obligations coming due on the upcoming Interest Payment Date as of the 24th day of the 
month immediately preceding an Interest Payment Date;  

 
(d) On the business day prior to each day that a payment of interest is due with respect to Subordinate 

Priority WSCC Obligations that are secured by the Subordinate Priority Common Reserve Fund or 
other reserve fund, to the extent that the balance on hand in the Subordinate Priority Bond Fund is 
not sufficient to make such payment, the Trustee shall transfer money from the Subordinate 
Priority Common Reserve Fund or other reserve fund, as applicable, to the Subordinate Priority 
Interest Account to be used for such purpose; and 

 
(e) All other money delivered to the Trustee with written direction from District that such money is to 

be deposited into the Subordinate Priority Interest Account. 
 

The Trustee is required to deposit the following sums into the Subordinate Priority Principal Account: 
 

(a) On the date of receipt in the Lodging Tax Account, the amount required to be deposited into the 
Subordinate Priority Principal Account as a Required Monthly Deposit; 

 
(b) A Required Supplemental Deposit from the District (1) if and to the extent that the Trustee has not 

received a disbursement from the State Treasurer under the Interlocal Agreement or from other 
sources during a month that is sufficient to make the Required Monthly Deposits as of the 24th day 
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of the month and/or (2) if and to the extent the Trustee does not have on deposit in the Subordinate 
Priority Principal Account an amount sufficient to pay principal of the Subordinate Priority WSCC 
Obligations maturing or coming due on the upcoming Principal Payment Date as of the 24th day of 
the month immediately preceding a Principal Payment Date;  

 
(c) On the business day prior to each day that a payment of principal and premium is due with respect 

to Subordinate Priority WSCC Obligations that are secured by the Subordinate Priority Common 
Reserve Fund (whether by redemption or maturity), to the extent that the balance on hand in the 
Subordinate Priority Bond Fund is not sufficient to make such payment, the Trustee shall transfer 
money from the Subordinate Priority Common Reserve Fund to the Subordinate Priority Principal 
Account to be used for such purpose; and 

 
(d) All other money delivered to the Trustee with written direction from District that such amount is 

to be deposited into the Subordinate Priority Principal Account. 
 
The Trustee is to disburse money in the Subordinate Priority Principal and Interest Accounts in the Subordinate 
Priority Bond Fund on the following dates and in the following amounts: 
 

 (a) To Registered Owners at such time required to pay on each date on which a payment of interest on 
Subordinate Priority WSCC Obligations comes due, an amount equal to the interest on all of the 
Subordinate Priority WSCC Obligations then Outstanding coming due on such date;  

 
(b) To Registered Owners at such time required to pay on each date on which principal of the 

Subordinate Priority WSCC Obligations matures or is subject to redemption for as long as any of 
the Subordinate Priority WSCC Obligations are Outstanding and unpaid, an amount equal to the 
principal (including mandatory redemption amounts) of the Subordinate Priority WSCC 
Obligations maturing or subject to redemption on such date;  

 
(c) To Registered Owners at such time required to pay on each date on which the Subordinate Priority 

WSCC Obligations are subject to redemption prior to maturity, whether by optional, mandatory or 
extraordinary redemption prior to maturity, the redemption price of the Subordinate Priority 
WSCC Obligations to be redeemed; and 

 
(d) To the District, the balance therein upon the defeasance or redemption of all Outstanding 

Subordinate Priority WSCC Obligations. 
 
Subordinate Priority Common Reserve Fund. The Trustee will maintain the Subordinate Priority Common Reserve 
Fund for the purpose of securing the payment of the principal of, premium, if any, and interest on all Subordinate 
Priority WSCC Obligations that are Subordinate Priority Covered Bonds. Subordinate Priority Covered Bonds 
include the 2018 Subordinate Priority Bonds and Additional Subordinate Priority WSCC Obligations, if any, 
designated as Subordinate Priority Covered Bonds additionally secured by the Subordinate Priority Common 
Reserve Fund. Alternatively, the District may elect to secure Additional Subordinate Priority WSCC Obligations 
with a separate debt service reserve fund and to establish a separate Reserve Requirement, which may be zero.  
 
The District has covenanted in the Master Agreement for so long as any Subordinate Priority Covered Bonds remain 
outstanding to maintain a balance in the Subordinate Priority Common Reserve Fund in an amount at least equal to 
the Common Reserve Requirement – Subordinate Priority. The “Common Reserve Requirement – Subordinate 
Priority” is defined in the Master Agreement to mean maximum Annual Debt Service with respect to Outstanding 
Subordinate Priority Covered Bonds. The Common Reserve Requirement – Subordinate Priority is required to be 
determined and calculated as of the date of issuance of each series of Subordinate Priority Covered Bonds (and 
recalculated upon the issuance of a subsequent series of Subordinate Priority Covered Bonds and also, at the 
District’s option, upon the payment of principal of Subordinate Priority Covered Bonds). For purposes of calculating 
the Common Reserve Requirement – Subordinate Priority, Debt Service is calculated net of any Subordinate Priority 
Debt Service Offsets.  
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The Common Reserve Requirement – Subordinate Priority at the time of issuance of the 2018 Subordinate Priority 
Bonds is $25,261,750, which amount is equal to maximum Annual Debt Service with respect to Outstanding 
Subordinate Priority Covered Bonds. The Common Reserve Requirement – Subordinate Priority is expected to be 
satisfied, through the purchase of Qualified Insurance.  
 
The District has obtained a commitment from AGM to issue a debt service reserve insurance policy (the 
“Subordinate Priority Surety Bond”) as Qualified Insurance in the dollar amount equal to the Common Reserve 
Requirement – Subordinate Priority for the Subordinate Priority 2018 Bonds, as specified under the Master 
Agreement, on the Closing Date (the “Subordinate Priority Policy Limit”). The Subordinate Priority Surety Bond 
will provide that upon notice from the Trustee, AGM will make payment as provided in the Subordinate Priority 
Surety Bond to the Trustee or Paying Agent. Upon such payment, AGM will become entitled to reimbursement by 
the District of the amount so paid (together with interest and expenses). The amount available at any particular time 
to be paid to the Trustee or Paying Agent under the terms of Subordinate Priority Surety Bond shall automatically be 
reduced by any payment under the Subordinate Priority Surety Bond. However, after such payment, the amount 
available under the Subordinate Priority Surety Bond is to be reinstated in full or in part, but only up to the 
Subordinate Priority Policy Limit, to the extent of the reimbursement of such payment as provided in the 
Subordinate Priority Surety Bond to AGM by or on behalf of the District. The District expects to include provisions 
related to the Subordinate Priority Surety Bond in the Subordinate Priority Series Agreement at the time of issuance 
of the Subordinate Priority Surety Bond. See “ASSURED GUARANTY MUNICIPAL CORP.”  
 
The Trustee is required to deposit the following amounts on the following dates into the Subordinate Priority 
Common Reserve Fund: 
 

(a) On the date of issuance of each series of Subordinate Priority Covered Bonds, the District will 
assure that the amount on hand in the Subordinate Priority Common Reserve Fund shall be 
sufficient to meet the Common Reserve Requirement – Subordinate Priority; 

 
(b) If there shall be a deficiency in the Subordinate Priority Common Reserve Fund, the Trustee shall 

deposit Lodging Tax Revenues in the Lodging Tax Account as a Required Monthly Deposit 
pursuant to the Master Agreement; and 

 
(c) Money received by the Trustee from the District with written direction that such money be 

deposited into the Subordinate Priority Common Reserve Fund. 
 
The Trustee is required maintain and disburse the balances on hand in the Subordinate Priority Common Reserve 
Fund in accordance with the following provisions: 
 
Composition of Account; Valuation Requirement. The Common Reserve Requirement – Subordinate Priority is 
required to be maintained by deposits of cash and/or qualified investments, a Qualified Letter of Credit or Qualified 
Insurance, or a combination of the foregoing. To the extent that the District obtains a Qualified Letter of Credit or 
Qualified Insurance in substitution for cash or securities in the Subordinate Priority Common Reserve Fund, all or a 
portion of the money on hand in the Subordinate Priority Common Reserve Fund is required to be transferred to the 
Project Fund and/or the Lodging Tax Account, as directed by the District. In computing the amount on hand in the 
Subordinate Priority Common Reserve Fund, Qualified Insurance and/or a Qualified Letter of Credit will be valued 
at the lower of the face amount thereof and the amount available to be drawn thereunder, and all other obligations 
purchased as an investment of moneys therein are required to be valued by the Trustee on a marked to market basis, 
at least once annually; provided that U.S. Treasury obligations, U.S. agency obligations and municipal debt 
obligations shall be valued at face value. As used in the Master Agreement, the term “cash” includes U.S. currency, 
cash equivalents and evidences thereof, including demand deposits and a certified or cashier’s check; and the deposit 
to the Common Reserve Fund may be satisfied by the transfer of investments to such account. If a deficiency in the 
Common Reserve Requirement – Subordinate Priority exists as a result of the foregoing valuation, such deficiency 
must be made up within one year after the valuation date. 
 
Application of Balances if Subordinate Priority Common Reserve Fund is Fully Funded. If the balance on hand in 
the Subordinate Priority Common Reserve Fund is sufficient to satisfy the Common Reserve Requirement – 
Subordinate Priority, amounts in excess of such Common Reserve Requirement – Subordinate Priority are required 
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to be applied as described in the following sentences. Whenever there is a sufficient amount in the Subordinate 
Priority Bond Fund and the Subordinate Priority Common Reserve Fund to pay the principal of, premium, if any, 
and interest on all Subordinate Priority Covered Bonds, the money in the Subordinate Priority Common Reserve 
Fund may be used to pay such principal and interest. If the balance on deposit in the Subordinate Priority Common 
Reserve Fund is at least equal to the Common Reserve Requirement – Subordinate Priority, money in the 
Subordinate Priority Common Reserve Fund in excess of the Common Reserve Requirement – Subordinate Priority 
may be transferred to the Lodging Tax Account.  
 
Application of Balances if there is a Deficiency in the Subordinate Priority Bond Fund. In the event of a deficiency 
in the Subordinate Priority Bond Fund with respect to Subordinate Priority Covered Bonds, such deficiency is to be 
made up from the Subordinate Priority Common Reserve Fund by the withdrawal of cash therefrom for that purpose 
and by the sale or redemption of investments held in the Subordinate Priority Common Reserve Fund, in such 
amounts as will provide cash in the Subordinate Priority Common Reserve Fund sufficient to make up any such 
deficiency with respect to the Subordinate Priority Covered Bonds, and if a deficiency still exists immediately prior 
to an Interest Payment Date and after the transfer of cash from the Subordinate Priority Common Reserve Fund to 
the Subordinate Priority Bond Fund, the District is required to then draw from any Qualified Letter of Credit or 
Qualified Insurance then credited to the Subordinate Priority Common Reserve Fund for the Subordinate Priority 
Covered Bonds in sufficient amount to make up the deficiency. If more than one Qualified Letter of Credit or 
Qualified Insurance is then credited to the Subordinate Priority Common Reserve Fund (or if there is both a 
Qualified Letter of Credit and Qualified Insurance then credited to the Subordinate Priority Common Reserve Fund) 
for the Subordinate Priority Covered Bonds, the District shall draw on all such Qualified Letters of Credit and 
Qualified Insurance on a pro rata basis in an aggregate sufficient amount to make up the deficiency. Any draw shall 
be made at such times and under such conditions as the agreement for such Qualified Letter of Credit or such 
Qualified Insurance shall provide. Reimbursement may be made to the issuer of any Qualified Letter of Credit or 
Qualified Insurance in accordance with the reimbursement agreement related thereto, and after making necessary 
provision for the payments required to be made in paragraphs First, Second, Third and Fourth of the Priority of 
Payment. In providing for the payments required to be made in Paragraph Fifth of the Priority of Payment, the 
reimbursement agreement with any issuer of a Qualified Letter of Credit or Qualified Insurance may require 
reimbursement for draws on such Qualified Insurance or Qualified Letter prior to replenishment of cash in the 
Subordinate Priority Common Reserve Fund. If more than one Qualified Letter of Credit or Qualified Insurance is 
then credited to the Subordinate Priority Common Reserve Fund (or if there is both a Qualified Letter of Credit and 
Qualified Insurance then credited to the Subordinate Priority Common Reserve Fund) for the Subordinate Priority 
Covered Bonds, reimbursement for amounts drawn shall be made on a pro rata basis to issuers of such Qualified 
Letters of Credit and Qualified Insurance from payments available under Paragraph Fifth. If the District shall have 
failed to make any payment required to be made under such reimbursement agreement for Subordinate Priority 
Covered Bonds, the issuer shall be entitled to exercise all remedies available at law or under the applicable 
resolution or Series Agreement; provided, however, that no acceleration of Subordinate Priority Covered Bonds 
shall be permitted, and no remedies that adversely affect Registered Owners of Subordinate Priority Covered Bonds 
shall be permitted. 
 
Any deficiency created in the Subordinate Priority Common Reserve Fund by reason of a withdrawal therefrom is 
required to be made up within one year after the withdrawal from Qualified Insurance or a Qualified Letter of Credit 
or out of Lodging Tax Revenues (or out of any other moneys on hand legally available for such purpose), in 12 
equal monthly installments, after first making timely provision for all payments required to be made into the Bond 
Fund, the Common Reserve Fund and the Subordinate Priority Bond Fund within such year.  
 
If a Credit Event (as described above) occurs, the Common Reserve Requirement – Subordinate Priority shall be 
satisfied, at the option of the District, either (A) within one year after the occurrence of such Credit Event with other 
Qualified Insurance or another Qualified Letter of Credit, or (B) within three years (in three equal annual 
installments) after the occurrence of such Credit Event described in (c) in the description of a Credit Event, out of 
Lodging Tax Revenues (or out of other money on hand and legally available for such purpose) after first making 
necessary provisions for all payments required to be made into the Subordinate Priority Bond Fund.  
 
Additional Reserve Funds. Under the terms of the Master Agreement, the Trustee may establish additional reserve 
funds or accounts for a series of Additional Subordinate Priority WSCC Obligations that are not secured by the 
Subordinate Priority Common Reserve Fund, which shall be funded at the applicable Reserve Requirement. The 
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terms related to such reserve fund and the applicable Reserve Requirement shall be set forth in the Series Agreement 
relating to such Additional Subordinate Priority WSCC Obligations. 
 
Additional First Priority Bonds and Subordinate Priority WSCC Obligations 
 
The District has reserved the right to issue additional obligations payable from Lodging Tax Revenues and the Trust 
Estate.  
 
Additional First Priority Bonds. The issuance of Additional First Priority Bonds is required to be authorized by a 
resolution of the Board, which resolution is required to (a) designate the Additional First Priority Bonds as Covered 
Bonds or Uncovered Bonds, and applicable Reserve Requirement, if any; (2) include (or incorporate by reference) 
the covenants described under “—Additional Covenants” below; and (3) authorize the execution and delivery of a 
Series Agreement relating to the issuance of such Additional First Priority Bonds. If the Additional First Priority 
Bonds are Covered Bonds, the Common Reserve Requirement – First Priority is required to be fully funded no later 
than the date of issuance of the Additional First Priority Bonds. The resolution authorizing Additional First Priority 
Bonds may provide for the appointment of a trustee or may provide for a Supplemental Master Agreement as 
permitted under the Master Agreement.  
 
The District has covenanted in the Master Agreement that for so long as any First Priority Bonds remain 
Outstanding, it will not issue any First Priority Bonds that constitute a charge upon the Lodging Tax Revenues equal 
to the priority thereon of Outstanding First Priority Bonds, unless at the time of the issuance of such bonds:  
 

(a)  the District is not in default under the Master Agreement or any resolution or Series Agreement 
authorizing the issuance of First Priority Bonds then Outstanding, and  

 
(b)  unless the bonds are being issued for refunding purposes and the District meets the conditions 

described below in “—Additional First Priority Bonds for Refunding Purposes,” there is to have 
been delivered prior to or on the date of the issuance of the First Priority Bonds a certificate 
prepared as described below and executed by the District stating that Regular Lodging Tax 
Revenues plus Extended Lodging Tax Revenues during any consecutive 12-month period selected 
by the District out of the 24-month period next preceding the date of issuance of an additional 
series of Additional First Priority Bonds (the “Base Period”) were (i) at least equal to 175% of 
Annual Debt Service in each year following the issuance of the proposed Additional First Priority 
Bonds with respect to all First Priority Bonds then Outstanding and then proposed to be issued, 
and (ii) at least equal to 115% of Annual Debt Service in each year following the issuance of the 
proposed Additional First Priority Bonds with respect to all First Priority Bonds and all 
Subordinate Priority WSCC Obligations then Outstanding and then proposed to be issued. For 
purposes of the foregoing requirement, Annual Debt Service is to be calculated net of any First 
Priority Debt Service Offsets (such as the subsidy payments expected to be received by the 
District in connection with the issuance of the 2010 Bonds).  

 
The District’s certificate is required to be based upon the financial statements of the District for the Base Period, 
corroborated by the certified statements of the State Auditor’s office of the State of Washington, or any successor to 
the duties thereof, or by an independent certified public accounting firm for the Base Period. In the event that the tax 
rate for Regular Lodging Tax Revenue has been increased and such increase is pledged (and the definition of 
Regular Lodging Tax Revenues has been amended to take such increase into account) to the repayment of First 
Priority Bonds, then such increase may be reflected as if it had been fully collected during the Base Period. In the 
event that the tax rate for Extended Lodging Taxes has been increased and such increase is pledged (and the 
definition of Extended Lodging Tax Revenues has been amended to take such increase into account) to the 
repayment of First Priority Bonds, then such increase may be reflected as if it had been fully collected during the 
Base Period. See APPENDIX D—“Form of Master Agreement.” 
 
Additional First Priority Bonds for Refunding Purposes. Refunding bonds also may be issued as Additional First 
Priority Bonds. However, the Master Agreement does not require a certificate as a condition to the issuance of 
Additional First Priority Bonds if the Additional First Priority Bonds are being issued for refunding purposes upon 
compliance with the provisions described below. The District may issue Additional First Priority Bonds for the 
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purpose of refunding (including by purchase) First Priority Bonds including amounts to pay principal thereof and 
redemption premium, if any, and interest thereon to the date of redemption (or purchase), any deposits to a reserve 
account or to purchase a Qualified Letter of Credit or Qualified Insurance, and the expenses of issuing the 
Additional First Priority Bonds and of effecting such refunding upon delivery of a certificate of the District as 
described above. Such refunding Additional First Priority Bonds also may be issued without such a certificate if: 

 
(a) the latest maturity of the Additional First Priority Bonds to be issued is not later than the latest 

maturity of the First Priority Bonds to be refunded (were such refunding not to occur), and the 
increase in Annual Debt Service as a result of such refunding in any year is less than the greater of 
(1) $25,000 or (2) 5% of such Annual Debt Service on the First Priority Bonds to be refunded; or  

 
(b) the latest maturity of the Additional First Priority Bonds to be issued is later than the latest 

maturity of the First Priority Bonds to be refunded (were such refunding not to occur), and the 
maximum Annual Debt Service on all First Priority Bonds to be Outstanding after the issuance of 
the refunding First Priority Bonds shall not be greater than maximum Annual Debt Service were 
such refunding not to occur.  

 
First Priority Bonds may be issued without the requirement of a certificate for the purpose of refunding (including 
by purchase) any First Priority Bonds at any time within one year prior to their maturity or mandatory redemption 
date if sufficient Lodging Tax Revenues or other moneys are not expected to be available for payment at maturity or 
mandatory redemption. 
 
Additional Subordinate Priority WSCC Obligations. The issuance of Additional Subordinate Priority WSCC 
Obligations is required to be authorized by a resolution of the Board, which resolution is required to (a) designate 
whether the Additional Subordinate Priority WSCC Obligations are Subordinate Priority Covered Bonds, and if not, 
the applicable Reserve Requirement, if any; (2) include (or incorporate by reference) the covenants described under 
“—Additional Covenants” below; and (3) authorize the execution and delivery of a Series Agreement relating to the 
issuance of such Additional Subordinate Priority WSCC Obligations. If the Additional Subordinate Priority WSCC 
Obligations are Subordinate Priority Covered Bonds, the Common Reserve Requirement – Subordinate Priority 
shall be fully funded no later than the date of issuance of the Additional Subordinate Priority WSCC Obligations. 
The resolution authorizing Additional Subordinate Priority WSCC Obligations may provide for the appointment of a 
trustee or may provide for a Supplemental Master Agreement as permitted under the Master Agreement.  
 
The District has covenanted in the Master Agreement that for so long as any Subordinate Priority WSCC 
Obligations remain Outstanding, it will not issue any Subordinate Priority WSCC Obligations that constitute a 
charge upon the Lodging Tax Revenues equal to the priority thereon of Outstanding Subordinate Priority WSCC 
Obligations, unless at the time of the issuance of such Subordinate Priority WSCC Obligations:  
 

(a)  the District is not in default under the Master Agreement or any resolution or Series Agreement 
authorizing the issuance of Subordinate Priority WSCC Obligations then Outstanding, and  

 
(b)  unless the District meets the conditions for issuing Additional Subordinate Priority WSCC 

Obligations for refunding purposes as described under the heading “—Additional Subordinate 
Priority WSCC Obligations for Refunding Purposes,” there shall have been delivered prior to or 
on the date of the issuance of the Subordinate Priority WSCC Obligations, a certificate prepared 
and executed by the Designated District Representative stating that Regular Lodging Tax 
Revenues plus Extended Lodging Tax Revenues during the Base Period were at least equal to 
115% of Annual Debt Service in each year following the issuance of the proposed Additional 
Subordinate Priority WSCC Obligations with respect to all First Priority Bonds and all 
Subordinate Priority WSCC Obligations then Outstanding and all Subordinate Priority WSCC 
Obligations then proposed to be issued. The Designated District Representative’s certificate is to 
be based upon the financial statements of the District for the Base Period, corroborated by the 
certified statements of the State Auditor’s Office, or any successor to the duties thereof, or by an 
independent certified public accounting firm for the Base Period. In the event that the tax rate for 
Regular Lodging Tax Revenues has been increased and such increase is pledged (and the 
definition of Regular Lodging Tax Revenues has been amended to take such increase into account) 
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to the repayment of Subordinate Priority WSCC Obligations, then such increase may be reflected 
as if it had been fully collected during the Base Period. In the event that the tax rate for Extended 
Lodging Taxes has been increased and such increase is pledged (and the definition of Extended 
Lodging Tax has been amended to take such increase into account) to the repayment of 
Subordinate Priority WSCC Obligations, then such increase may be reflected as if it had been 
fully collected during the Base Period.  

 
Additional Subordinate Priority WSCC Obligations for Refunding Purposes. The District may issue Additional 
Subordinate Priority WSCC Obligations for refunding purposes, as follows:  
 

(a) Additional Subordinate Priority WSCC Obligations may be issued at any time for the purpose of 
refunding (including by purchase) Subordinate Priority WSCC Obligations including amounts to 
pay principal thereof and redemption premium, if any, and interest thereon to the date fixed for 
redemption (or purchase), any deposits to a reserve account or to purchase a Qualified Letter of 
Credit or Qualified Insurance, and the expenses of issuing the Additional Subordinate Priority 
WSCC Obligations and of effecting such refunding upon delivery of a certificate as described 
above. Such refunding Additional Subordinate Priority WSCC Obligations also may be issued 
without a certificate if: 

 
(1) the latest maturity of the Additional Subordinate Priority WSCC Obligations to be issued 

is not later than the latest maturity of the Subordinate Priority WSCC Obligations to be 
refunded (were such refunding not to occur), and the increase in Annual Debt Service as 
a result of such refunding in any year is less than the greater of (A) $25,000 or (B) 5% of 
such Annual Debt Service on the Subordinate Priority WSCC Obligations to be refunded; 
or  

 
(2) the latest maturity of the Additional Subordinate Priority WSCC Obligations to be issued 

is later than the latest maturity of the Subordinate Priority WSCC Obligations to be 
refunded (were such refunding not to occur), and the maximum Annual Debt Service on 
all Subordinate Priority WSCC Obligations to be Outstanding after the issuance of the 
refunding Subordinate Priority WSCC Obligations shall not be greater than maximum 
Annual Debt Service were such refunding not to occur.  

 
(b) Additional Subordinate Priority WSCC Obligations may be issued without the requirement of a 

certificate pursuant for the purpose of refunding (including by purchase) any Subordinate Priority 
WSCC Obligations at any time within one year prior to their maturity or mandatory redemption 
date if sufficient Lodging Tax Revenues or other moneys are not expected to be available for 
payment at maturity or mandatory redemption. 

 
Other Subordinate Bonds. Nothing contained in the Master Agreement prevents the District from issuing revenue 
bonds or other obligations and pledging the Lodging Tax Revenues junior or inferior to the payments required by 
the Master Agreement or the applicable provisions of any resolution or Series Agreement to be made out of such 
Lodging Tax Revenues to pay and secure the payment of any First Priority Bonds and any Subordinate Priority 
WSCC Obligations. Such junior or inferior obligations shall not be subject to acceleration. This prohibition against 
acceleration shall not be deemed to prohibit mandatory tender or other tender provisions with respect to variable rate 
obligations or to prohibit the payment of a termination amount with respect to a Derivative Product. 
 
If the District has outstanding a “Repayment Deficiency Loan” from the State, the District has agreed in the Transfer 
Agreement that it will not incur additional indebtedness without the prior consent of the State Treasurer. See “THE 
DISTRICT—Transfer Agreement.” 
 
Derivative Products 
 
The District has reserved the right under the Master Agreement to enter into Derivative Products under which 
District Payments are secured and payable on a parity with the Outstanding First Priority Bonds or the Outstanding 
Subordinate Priority WSCC Obligations, subject to certain conditions described in the Master Agreement. The 
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District does not currently have any Derivative Products outstanding. See Section 3.05 of the form of Master 
Agreement attached hereto as Appendix D for a description of the conditions that must be satisfied prior to the 
execution of a Derivative Product and other related provisions, including without limitation the requirement that any 
termination payment be payable under Paragraph Tenth of the Priority of Payment. 
 
Additional Covenants 
 
The District has made the following covenants and agreements with the Owners and holders of each of the First 
Priority Bonds and the Subordinate Priority WSCC Obligations, including the Bonds, for as long as any of the same 
remain Outstanding. 
 
Maintenance of the Convention Center. The District will at all times keep and maintain or cause to be maintained 
the Convention Center in good repair, working order and condition, and will at all times operate the same and the 
business or businesses in connection therewith in an efficient manner and at a reasonable cost. 
 
Property and Liability Insurance. The District will keep all operating facilities insured, if such insurance is 
obtainable at reasonable rates and upon reasonable conditions, against such risks, in such amounts, and with such 
deductibles as the District deems necessary for the protection of the District. 
 
Books and Records. The District will keep and maintain proper books of account and accurate records of all of its 
revenues, including tax receipts and Lodging Tax Revenues, received from any source whatsoever, and of all costs 
of administration and maintenance and operation of all of its business that are in accordance with generally accepted 
accounting principles as in effect from time to time. Additional Lodging Tax Revenues are required to be deposited 
and accounted for separately from other amounts received by the District. On or before 120 days after the end of 
each fiscal year, the District will prepare or cause to be prepared an operating statement (which is not required to be 
audited) of all of the business of the District for such preceding fiscal year. Each such annual statement shall contain 
a statement in detail of the Lodging Tax Revenues collected, received and applied for such fiscal year and shall 
contain a statement as of the end of such year showing the status of all funds and accounts of the District pertaining 
to the operation of the Convention Center and the status of all of the funds and accounts created by various 
resolutions of the Board authorizing the issuance of outstanding bonds and other obligations payable from the 
Lodging Tax Revenues. Copies of such statements shall be placed on file in the main office of the District, and shall 
be open to inspection at any reasonable time by the Owners of First Priority Bonds and/or Subordinate Priority 
WSCC Obligations, including the Bonds. 
 
Interlocal Agreement. The District has covenanted that it will observe and enforce the terms of the Interlocal 
Agreement. The District has agreed in the Master Agreement not to make any amendments to the Interlocal 
Agreement that shall have a material adverse effect on the security of the First Priority Bonds and Subordinate 
Priority WSCC Obligations. See “SECURITY AND SOURCES OF REPAYMENT FOR THE BONDS—Lodging 
Tax Revenues—Collection and Remittance of Lodging Taxes.” 
 
Operating Reserve Account 
 
The District has established a special fund known as the “Operating Reserve Account.” As of June 30, 2018, the 
current balance in the Operating Reserve Account is $9,755,123. The Operating Reserve Account is to be held and 
maintained by the District and is not part of the Trust Estate. The Board is required to establish from time to time 
with respect to operating reserves, including the required balance of the Operating Reserve Account, and to establish 
procedures with respect to the management of its operating funds in order to maintain fund balances as set forth in 
the then effective Board policy. Such policy must provide that the required balance in the Operating Reserve 
Account will be not less than 100 days of budgeted operating expenditures. Funds may be withdrawn from the 
Operating Reserve Account to pay operating and other expenses of the Convention Center, even if as a result of such 
withdrawal, the balance on hand is less than the required minimum balance, and the District thereafter, with 
available funds, re-establishes the balance in the Operating Reserve Account.  
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Additional Terms of the Master Agreement 
 
The Master Agreement sets forth provisions related to amending the Master Agreement and related documents, with 
and without the consent of Owners of the First Priority Bonds or Subordinate Priority WSCC Obligations, including 
with the consent of a majority of First Priority Bonds or Subordinate Priority WSCC Obligations then Outstanding; 
defines the occurrence of certain events as a “Default” under the Master Agreement (but only with respect to the 
particular series of First Priority Bonds or Subordinate Priority WSCC Obligations); provides rights for the Credit 
Facility Issuer; and sets forth the available remedies and the application of Lodging Tax Revenues following a 
Default; provides for the duties and other provisions related to the Trustee; and other terms related to the Bonds. See 
APPENDIX D—“Form of Master Agreement.”  
 
Junior Obligations; Purchase and Sale Agreement 
 
Nothing in the Master Agreement prevents the District from issuing revenue bonds or other obligations and pledging 
the Lodging Tax Revenues junior or inferior to the payments required by the Master Agreement or the applicable 
provisions of any related resolution or Series Agreement to be made out of such Lodging Tax Revenues to pay and 
secure the payment of any First Priority Bonds and any Subordinate Priority WSCC Obligations. Such junior or 
inferior obligations shall not be subject to acceleration. This prohibition against acceleration shall not be deemed to 
prohibit mandatory tender or other tender provisions with respect to variable rate obligations or to prohibit the 
payment of a termination amount with respect to a Derivative Product. 
 
The Note is to be a junior obligation, subordinate to the First Priority Bonds and Subordinate Priority WSCC 
Obligations. The District has irrevocably obligated and bound itself to set aside and pay from Lodging Tax 
Revenues the amount necessary to pay the Note, as and when due, from amounts available and in the priority of 
payment of the Note set forth in the Flow of Funds. The District has agreed to make monthly deposits for the 
payment of the Note. If the District fails to make payment of any amount payable under the Note within thirty days 
of when due, or in the event the Note is not repaid in full by its maturity date, the entire unpaid balance of the Note, 
including all accrued but unpaid interest, will thereafter bear interest at a default rate of 2% per annum above the 
Note Rate, compounded annually. The Note will not be subject to acceleration.  
 
The Purchase and Sale Agreement limits the issuance by the District of Additional First Priority Bonds and 
Additional Subordinate Priority WSCC Obligations. In addition to the requirements set forth in the 2010 Bond 
Resolution and the Master Agreement for the issuance of Additional First Priority Bonds and Additional 
Subordinate Priority WSCC Obligations, the Purchase and Sale Agreement requires the District to satisfy conditions 
set forth in an exhibit attached to the Purchase and Sale Agreement. See Appendix H—“Form of Purchase and Sale 
Agreement.” Prior to the date of issue for the Bonds, the District will deliver to the County a certificate 
demonstrating that all conditions have been satisfied for the issuance of the Bonds.  
 
Within one year following the receipt of the final certificate of occupancy for the Project, the Purchase and Sale 
Agreement allows the District to issue Additional First Priority Bonds or Additional Subordinate Priority WSCC 
Obligations for the purpose of renovating the existing convention facility of the Convention Center, without 
satisfying additional conditions, so long as the ratio of historical Lodging Tax Revenues (any 12 consecutive months 
of Lodging Tax Revenues out of the prior 24 months before issuance of the Additional First Priority Bonds or 
Additional Subordinate Priority WSCC Obligations) is equal to at least 1.25 times Annual Debt Service through 
2029 and 1.15 times Annual Debt Service thereafter. Otherwise, the District may not issue Additional First Priority 
Bonds or Subordinate Priority WSCC Obligations (other than refunding bonds issued for debt service savings) 
without the County’s consent.  
 

ASSURED GUARANTY MUNICIPAL CORP. 
 
AGM is a New York domiciled financial guaranty insurance company and an indirect subsidiary of Assured 
Guaranty Ltd. (“AGL”), a Bermuda-based holding company whose shares are publicly traded and are listed on the 
New York Stock Exchange under the symbol “AGO”.  AGL, through its operating subsidiaries, provides credit 
enhancement products to the U.S. and global public finance, infrastructure and structured finance markets.  Neither 
AGL nor any of its shareholders or affiliates, other than AGM, is obligated to pay any debts of AGM or any claims 
under any insurance policy issued by AGM.   
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AGM’s financial strength is rated “AA” (stable outlook) by S&P Global Ratings, a business unit of Standard & 
Poor’s Financial Services LLC (“S&P”), “AA+” (stable outlook) by Kroll Bond Rating Agency, Inc. (“KBRA”) and 
“A2” (stable outlook) by Moody’s Investors Service, Inc. (“Moody’s”).  Each rating of AGM should be evaluated 
independently.  An explanation of the significance of the above ratings may be obtained from the applicable rating 
agency.  The above ratings are not recommendations to buy, sell or hold any security, and such ratings are subject to 
revision or withdrawal at any time by the rating agencies, including withdrawal initiated at the request of AGM in its 
sole discretion.  In addition, the rating agencies may at any time change AGM’s long-term rating outlooks or place 
such ratings on a watch list for possible downgrade in the near term.  Any downward revision or withdrawal of any 
of the above ratings, the assignment of a negative outlook to such ratings or the placement of such ratings on a 
negative watch list may have an adverse effect on the market price of any security guaranteed by AGM. AGM only 
guarantees scheduled principal and scheduled interest payments payable by the issuer of bonds insured by AGM on 
the date(s) when such amounts were initially scheduled to become due and payable (subject to and in accordance 
with the terms of the relevant insurance policy), and does not guarantee the market price or liquidity of the securities 
it insures, nor does it guarantee that the ratings on such securities will not be revised or withdrawn.   
 
Current Financial Strength Ratings 
 
On June 26, 2018, S&P announced it had affirmed AGM’s financial strength rating of “AA” (stable outlook).  AGM 
can give no assurance as to any further ratings action that S&P may take. 
 
On May 7, 2018, Moody’s announced it had affirmed AGM’s insurance financial strength rating of “A2” (stable 
outlook).  AGM can give no assurance as to any further ratings action that Moody’s may take. 
 
On January 23, 2018, KBRA announced it had affirmed AGM’s insurance financial strength rating of “AA+” (stable 
outlook). AGM can give no assurance as to any further ratings action that KBRA may take. 
 
For more information regarding AGM’s financial strength ratings and the risks relating thereto, see AGL’s Annual 
Report on Form 10-K for the fiscal year ended December 31, 2017. 
 
Capitalization of AGM 
 
At March 31, 2018: 
 
• The policyholders’ surplus of AGM was approximately $2,247 million.  
 
• The contingency reserves of AGM and its indirect subsidiary Municipal Assurance Corp. (“MAC”) (as 
described below) were approximately $1,133 million. Such amount includes 100% of AGM’s contingency reserve 
and 60.7% of MAC’s contingency reserve.  
 
• The net unearned premium reserves of AGM and its subsidiaries (as described below) were approximately 
$1,646 million. Such amount includes (i) 100% of the net unearned premium reserves of AGM and AGM’s wholly 
owned subsidiaries Assured Guaranty (Europe) plc, Assured Guaranty (UK) plc, CIFG Europe S.A. and Assured 
Guaranty (London) plc (together, the “AGM European Subsidiaries”)  and (ii) 60.7% of the net unearned premium 
reserve of MAC. 
   
The policyholders’ surplus of AGM and the contingency reserves and net unearned premium reserves of AGM and 
MAC were determined in accordance with statutory accounting principles. The net unearned premium reserves of 
the AGM European Subsidiaries were determined in accordance with accounting principles generally accepted in 
the United States of America.   
 
Incorporation of Certain Documents by Reference 
 
Portions of the following documents filed by AGL with the Securities and Exchange Commission (the “SEC”) that 
relate to AGM are incorporated by reference into this Official Statement and shall be deemed to be a part hereof:  
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(i) the Annual Report on Form 10-K for the fiscal year ended December 31, 2017 (filed by AGL with the SEC 
on February 23, 2018);  
 
(ii) the Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018 (filed by AGL with the 
SEC on May 4, 2018); and 
  
(iii) the Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2018 (filed by AGL with the 
SEC on August 2, 2018).  
 
All consolidated financial statements of AGM and all other information relating to AGM included in, or as exhibits 
to, documents filed by AGL with the SEC pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 
1934, as amended, excluding Current Reports or portions thereof “furnished” under Item 2.02 or Item 7.01 of Form 
8-K, after the filing of the last document referred to above and before the termination of the offering of the Bonds 
shall be deemed incorporated by reference into this Official Statement and to be a part hereof from the respective 
dates of filing such documents.  Copies of materials incorporated by reference are available over the internet at the 
SEC’s website at http://www.sec.gov, at AGL’s website at http://www.assuredguaranty.com, or will be provided 
upon request to Assured Guaranty Municipal Corp.:  1633 Broadway, New York, New York 10019, Attention:  
Communications Department (telephone (212) 974-0100).  Except for the information referred to above, no 
information available on or through AGL’s website shall be deemed to be part of or incorporated in this Official 
Statement. 
 
Any information regarding AGM included herein under the caption “ASSURED GUARANTY MUNICIPAL 
CORP.” or included in a document incorporated by reference herein (collectively, the “AGM Information”) shall be 
modified or superseded to the extent that any subsequently included AGM Information (either directly or through 
incorporation by reference) modifies or supersedes such previously included AGM Information.  Any AGM 
Information so modified or superseded shall not constitute a part of this Official Statement, except as so modified or 
superseded. 
 
Miscellaneous Matters 
  
AGM makes no representation regarding the Bonds or the advisability of investing in the Bonds.  In addition, AGM 
has not independently verified, makes no representation regarding, and does not accept any responsibility for the 
accuracy or completeness of this Official Statement or any information or disclosure contained herein, or omitted 
herefrom, other than with respect to the accuracy of the information regarding AGM supplied by AGM and 
presented under the heading “ASSURED GUARANTY MUNICIPAL CORP.” 
 

COMPLIANCE WITH DEBT LIMITATIONS 

The Bonds are being issued as general obligations payable solely from the tax receipts of the District and the Trust 
Estate pursuant to RCW 36.100.060 and are within the amount of debt that the District is authorized to issue without 
voter approval.  

The amount of indebtedness that the District may legally incur pursuant to RCW 36.100.060 is limited by the laws 
of the State. For State law purposes, “indebtedness” includes any unconditional obligation that is payable from and 
secured by a pledge of tax revenues, including the Bonds. Without the approval of its voters, the District may incur 
debt in the aggregate amount of up to 0.5% of the value of taxable property within the District (calculated at the time 
of issuance, and taking into account then outstanding indebtedness). Upon the approval of 60% of the District’s 
voters, the District can incur total indebtedness for capital purposes, including non-voted debt, in an amount not to 
exceed 1.25% of the value of taxable property within the District. The Bonds are not voter-approved debt. 

In determining the total amount of indebtedness outstanding, the District may offset certain assets against the 
aggregate amount of debt outstanding. Such assets include taxes and levies of the current year, uncollected taxes that 
are not delinquent for longer than six years, and cash on hand and received for general business purposes. The 
following table demonstrates the debt capacity of the District and the issuance of the Bonds within the effective debt 
limitation. 
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TABLE 7: 
DISTRICT DEBT CAPACITY COMPUTATION 

(as of July 2, 2018) 
 

2017 Assessed Valuation (“AV”) for Collection Year 2018(1) $534,662,434,753 

Limited Tax (Non-voted) General Obligation Debt Capacity (0.5% of AV) 2,673,312,174 
Less: The 2018 First Priority Bonds 598,790,000 
Less: The 2018 Subordinate Priority Bonds 404,805,000 
Less: Other Outstanding Limited Tax General Obligations (including the 2010 
Bonds and the Note)(2) 

 
412,625,940 

Total Non-voted General Obligation Debt $1,416,220,940 

Remaining Non-Voted General Obligation Debt Capacity $1,257,091,234 

Unlimited Tax (Voted) General Obligation Debt Capacity (1.25% of AV) 6,683,280,434 
Less: Outstanding Unlimited Tax General Obligation Bonds 0 
Less: Total Non-Voted Debt From Above  1,416,220,940 

Total Voted and Non-voted General Obligation Debt $1,416,220,940 

Remaining General Obligation Debt Capacity $5,267,059,494 

   
(1)  Assessed valuation is based upon 100% of actual value of taxable property within the District. 
 (2)  The District issued the Note on July 25, 2018. 
Source: The District. 
 

THE DISTRICT 

Formation and Authority 

RCW 36.100.010 authorizes a county to create one or more public facilities districts that are coextensive with the 
boundaries of the county. A public facilities district is a municipal corporation, an independent taxing “authority” 
within the meaning of Article VII, section 1 of the State Constitution, and a “taxing district” within the meaning of 
Article VII, section 2 of the State Constitution. The County created the District pursuant to Ordinance 16883, 
adopted by the Metropolitan King County Council on July 19, 2010. Chapter 36.100 RCW provides certain 
additional authority and requirements for a public facilities district, such as the District, created by a county with a 
population of 1,500,000 or more to acquire, own and operate a convention and trade center. Prior to the formation of 
the District, the Convention Center was owned and operated by the Nonprofit Corporation that was formed in 1988.  
 
In connection with the formation of the District in 2010 and as required by RCW 36.100.230, the Convention Center 
and substantially all of the remaining assets of the Nonprofit Corporation (including all other lands, facilities, 
equipment, assets, other interests in real, personal, and intangible property, and interests under contracts, leases, 
licenses and agreements of the Nonprofit Corporation) were transferred to the District. 
 
Transfer Agreement 
 
In connection with the formation of the District and as required by RCW 36.100.040(6), the District and the State 
Treasurer entered into an agreement (the “Transfer Agreement”) establishing the terms under which the District pays 
the Annual Payment Amount to the State from Additional Lodging Taxes and certain other terms as described 
below. See “SECURITY AND SOURCES OF PAYMENT OF THE BONDS—Lodging Tax Revenues—Additional 
Lodging Tax.” 
 
Annual Payment Amounts. Under the Transfer Agreement, the Annual Payment Amount due to the State on June 30 
of any State fiscal year may be based on the District’s best reasonable estimate of the Additional Lodging Tax 
Revenues received up to and including June 30, subject to correction and subsequent adjustment once actual receipts 
can be confirmed. Upon such confirmation, any underpayment or overpayment, as applicable, is made by or 
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returned to the District, plus interest attributable to such underpayment or overpayment calculated at the same rate 
applicable to the June 30 payment. 
 
Repayment Deficiency Loans. Consistent with RCW 36.100.040(6), the Transfer Agreement further provides that in 
any State fiscal year during which the District is unable to pay to the State all or any portion of the annual repayment 
amount, the deficiency is deemed to be a “Repayment Deficiency Loan” from the State to the District for the 
purpose of assisting the District in paying principal and interest on obligations it issues or incurs. The District is 
required to repay the State for each Repayment Deficiency Loan consistent with a repayment schedule proposed by 
the District and accepted by the State Treasurer providing for full reimbursement of the principal amount of the 
Repayment Deficiency Loan plus any accrued interest over a term not to exceed the end of the State fiscal year that 
is five years after the State fiscal year for which each such Loan was incurred. Each Repayment Deficiency Loan is 
required to bear interest at a rate determined annually for each State fiscal year during which any Repayment 
Deficiency Loan is outstanding. The interest rate on any Repayment Deficiency Loan applicable during a State fiscal 
year is to be the average weekly Bond Buyer twenty-bond general obligation index during the immediately 
preceding State fiscal year plus one percentage point, as determined by the State Treasurer. Such repayment is to 
have the same priority as the Annual Payment Amount to the State. See “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS— Lodging Tax Account; Flow of Funds.”  
 
The Transfer Agreement provides that outstanding obligations to repay any Repayment Deficiency Loans survive 
the expiration of the authority to impose the Additional Lodging Tax Revenues. While any Repayment Deficiency 
Loan remains outstanding, the District may not issue or incur obligations for borrowed money (other than additional 
Repayment Deficiency Loans) without the prior consent of the State Treasurer. 
 
The District has never incurred a Repayment Deficiency Loan. 
 
Additional Indebtedness. Under the Transfer Agreement, the District has agreed with the State Treasurer that, for so 
long as the District is obligated to provide Annual Payment Amounts to the State, the District will not issue 
Additional First Priority Bonds or Subordinate Priority WSCC Obligations unless it delivers a certificate to the State 
Treasurer confirming that annual Regular Lodging Tax Revenues during a Base Period (as defined below) were at 
least equal to 125% of annual debt service on all First Priority Bonds and Subordinate Priority WSCC Obligations in 
each year following the issuance of the obligations proposed to be issued until the expiration of the District’s 
authority to impose the Additional Lodging Tax. The “Base Period” means any 12-month period selected by the 
District out of the 24-month period next preceding the date of issuance of the obligations proposed to be issued. In 
the event that the rate of the Regular Lodging Tax is increased in the future and the increased revenues derived 
therefrom are pledged to the payment of the obligations proposed to be issued, then the increased revenues may be 
reflected as if they had been fully collected during the Base Period.  
 
Governance and Administration 

 
The District is a municipal corporation governed by a nine-member board of directors (the “Board”) that establishes 
and approves policy and budgets. Three members of the Board are appointed by the Governor of the State, three 
members of the Board are nominated by the County Executive subject to confirmation by the County Council, and 
three members of the Board are nominated by the mayor of the City subject to confirmation by the City Council. 
One of the Governor’s appointments and one of the County’s appointments must represent the lodging industry in 
the District, and one of the City’s appointments must represent organized labor. Members of the Board serve four-
year terms. 
 
The District’s current Board members are identified below. Prior to being appointed to the Board, several of the 
Board members were members of the board of directors of the Nonprofit Corporation (the “Nonprofit Board”). 
 
Frank K. Finneran, Chair, was appointed to the Nonprofit Board in 1988, and served as Nonprofit Board treasurer 
from 1995 until becoming chairman in 2003. He has been a member of the Board since its establishment in 2010. He 
is president and chief executive officer of Frank K. Finneran & Co., consultants to the hospitality industry. Mr. 
Finneran has more than 30 years of experience in hotel management, development and consulting. He is twice past 
president of the Washington State Hotel and Motel Association and a past president of the Seattle-King County 
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Convention and Visitors Bureau. Mr. Finneran has received numerous honors for his contributions to the hotel 
industry and the community, including recognition as Washington’s Hotelier of the Year. 
 
Deryl Brown-Archie, Vice Chair, was appointed to the Nonprofit Board in 2000 and became vice chair in 2003. She 
has been a member of the Board since its establishment in 2010. She is a tribal attorney for the Muckleshoot Indian 
Tribe, focusing on business operations. Ms. Brown-Archie spent several years as corporate counsel in the insurance 
industry including serving as general counsel for KPS Health Plans and deputy general counsel for Premera. She has 
been involved with the Municipal League of King County, as past president of the Seattle Women’s Commission, 
and as past president of the Loren Miller Bar Association. Other affiliations include The Links, Inc. of Greater 
Seattle, the Junior League of Seattle, Association of Blacks in Healthcare, NAACP, Urban League and Washington 
Society of Health Care Attorneys. 
 
Robert J. Flowers, Treasurer, was appointed to the Board in 2010 and had previously served as a member of the 
Nonprofit Board since 1996. Mr. Flowers had a 34-year career with Washington Mutual, which began as a loan 
representative and ended with his retirement in January 2005 as Senior Vice President of Community Lending and 
Investment. Mr. Flowers has been involved in public and community affairs on a national, regional and local basis. 
He is a founder/director of Plaza Bank of Washington, serves on the board of AAA of Washington and is treasurer 
of the board of Seattle Children’s Hospital. Mr. Flowers is currently board chair of KCTS Television and recently 
completed a term on the PBS Board of Directors where he served as vice chairman. Other civic activities include the 
Seattle Sports Commission and serving as president of the African American Heritage Foundation. 
 
Susana Gonzalez-Murillo was appointed to the Board in 2010 and had previously served as a member of the 
Nonprofit Board since 2003. Ms. Gonzalez-Murillo is a vice president at U.S. Bank, serving as country manager for 
Latin America, Canada, Spain and Portugal. She has worked in the local banking industry since 1979, joining U.S. 
Bank’s International Banking Division in 1993. She is the past president of the U.S./Mexico Chamber of Commerce 
and was a board member of the Centro Mexicano of the State of Washington. Ms. Gonzalez-Murillo has served as a 
board member of the World Trade Club in Seattle and the Mayor’s Sister City Council. She has also been involved 
with the Hispanic Chamber of Commerce, Women in International Trade, Green River Community College’s 
business department advisory board and is a past president of the Northwest Letter of Credit Committee. 
 
Jerome L. Hillis was appointed to the Board in 2010 and had previously served as a member of the Nonprofit Board 
since 2003. Mr. Hillis began his legal career in Washington, D.C. with the United States Justice Department. In 
1969, he started his own law firm and began focusing his practice on real estate, land use and environmental law. 
Mr. Hillis has coordinated real estate and land use issues involving numerous large development projects. Mr. Hillis 
is a past president and member of the board of trustees at Whitman College and has been active in several 
professional and community organizations, including the Washington State Independent College Associations, the 
Pacific Real Estate Institute, the Downtown Seattle Association and the Municipal League board of trustees.  
 
Nicole Grant was appointed to the Board in 2015. Ms. Grant was elected to serve as Executive Secretary-Treasurer 
of the M.L. King County Labor Council in October 2015, the first woman to lead King County’s largest labor 
organization. While earning her bachelor’s degree at the University of Washington in Politics, Economy and Law, 
she began an apprenticeship with IBEW Local 46. She served as executive director of the Certified Electrical 
Workers of Washington and as a vice president of the Washington State Labor Council, AFL-CIO, representing the 
WA Young Emerging Labor Leaders. In 2011, Ms. Grant was honored with the WSLC’s Elsie Schrader Award for 
outstanding advocacy on behalf of union women. She currently serves on the Community Economic Revitalization 
Board, the Puget Sound Labor Agency Executive Board, the Harry Bridges Labor Center Visiting Committee, and 
the Seattle Labor Temple Association Board of Directors. 
 
J. Terry McLaughlin was appointed to the Board in 2010 and had previously served as a member of the Nonprofit 
Board since 2004. He served as Executive Vice President with the Basketball Club of Seattle for twelve years, 
before retiring in 2008. Mr. McLaughlin’s duties with the club included managing administrative functions, 
government relations, human resources, information technology, Key Arena operations, concessions and retail. He 
had previously served as the Deputy Director of Seattle Center. He is a past member of the board of directors of the 
Seattle-King County Convention and Visitors Bureau and a current member of the board of directors for the Seattle 
Aquarium Society.  
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Denise Moriguchi was appointed to the Board in February 2017. She is the President and CEO of Uwajimaya, Inc., a 
family-owned Asian specialty grocery retailer and wholesaler serving the Pacific Northwest since 1928. Prior to 
joining Uwajimaya, Denise worked for a strategy consulting firm in Boston and in brand management for a 
pharmaceutical company in both New Jersey and Toronto. She holds an MBA from the MIT Sloan School of 
Management. She is a strong supporter of Seattle’s International District community and is a past board member and 
current committee member for the Denise Louie Education Center that provides early learning and family support 
services to Seattle’s low income and immigrant communities. She also was named among the Puget Sound Business 
Journal’s Women of Influence in 2015. 
 
Craig Schafer was appointed to the Board in 2013. Mr. Schafer began his career with Westin Hotels and Resorts in 
1976, and currently is the owner of the Hotel Andra located in downtown Seattle and the Red Lion Hotel in 
Portland, Oregon. He served as founder and President of Colliers International Hotel Realty, establishing the first of 
its kind hotel brokerage company throughout the U.S. and Canada. Prior to entering the hotel brokerage business, 
Mr. Schafer was a manager of Leisure Times Industry consulting for the firm Laventhol and Horwath CPAs, in 
Seattle. He is an executive committee member and a past chair of the board of the Seattle-King County Convention 
and Visitors Bureau, and is an executive board member of the Downtown Seattle Association, serving as chair of the 
Pike Pine Renaissance task force. Additionally, Mr. Schafer is past president of Tourism Alliance of King County. 
 
The executive staff members are as follows: 
 
Jeff Blosser, President/Chief Executive Officer, has served as President/Chief Executive Officer of the District since 
2011. Mr. Blosser has over 38 years of experience in the facilities management industry. Prior to joining the District 
in October 2011, some of the positions he held include Executive Director of the Oregon Convention Center, 
Executive Vice President, Kentucky Fair & Exposition Center/Commonwealth Convention Center, and Director, 
Kentucky International Convention Center. Board and association experience includes International Association of 
Venue Managers (IAVM) Board of Directors (1999-2001 and 2006-2007), National Chair, IAVM Convention 
Centers/Exhibit Halls Committee (1998-1999 & current Committee Member), IAVM Industry Affairs Council 
Member (2014-2015 & Chair 2016 & 2017), IAAM Center for Industry Research Representative (1999-2001), 
IAVM Representative for DMAI/IAAM Liaison Committee (2007-2009), Visit Seattle (Seattle’s Convention & 
Visitors Bureau) Board of Directors (2011-present), Downtown Seattle Association (DSA) Public Space Activation 
& Management Committee Member (2014-present), DSA Pike/Pine Renaissance Committee Member (2013-
present), and DSA/MID Public Safety Coalition Committee Member (2014-present). Mr. Blosser holds a B.S. 
Degree in Business Management and an M.S. Degree in Sports Administration/Facility Management from Ohio 
University. 
 
Linda Willanger, Vice President Administration/Assistant General Manager, has served as Vice President 
Administration and Assistant General Manager for the District since 2007. Her employment with the District began 
in 1985, prior to construction of the original facility. She previously held positions as Director of Executive 
Services, Executive Assistant to the President, and Manager of Event Services. Ms. Willanger has a Master’s degree 
in Organizational Management, a B.A. in Business Education and has taught Convention Facility Management as an 
adjunct professor for Washington State University. She has also completed courses at the International Association 
of Assembly Managers (“IAAM”) Public Assembly Facility Management School and the Cornell University School 
of Hotel Administration. She is a member of the IAAM and serves as Chair of the Region IV Foundation 
Committee. 
 
Vice President Operations.  The position has been vacant since May 2018, and a search is underway to fill the 
position. 
 
Chip Firth, Director of Finance, has served as Director of Finance (formerly known as “Chief Financial Officer”) 
for the Nonprofit Corporation and then the District since 1998. His employment with the Nonprofit Corporation 
began in 1988 in the position of Controller. As Director of Finance, he is responsible for all budgeting, accounting, 
finance, and parking garages for the Convention Center. Prior to joining the Nonprofit Corporation he was employed 
as regional accounting manager with Amfac Supply Company and as a staff accountant with Cooper and Lybrand. 
Mr. Firth holds a B.A. in business administration and completed the IAAM Public Assembly Facility Management 
School. He is past president of the Greater Puget Sound Hospitality Financial & Technology Professionals and is a 
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member of the Government Finance Officers Association, Washington Finance Officers Association, Washington 
Municipal Treasurers Association and the IAAM.  
 
Matt Hendricks, Legal Counsel, has served as outside general counsel to the District since 2011. Mr. Hendricks is a 
partner at Hendricks—Bennett PLLC, in Edmonds, Washington. Mr. Hendricks was admitted to the Washington bar 
in 1991. His practice emphasizes municipal law and also includes estate planning, probate and litigation. He serves 
as outside general counsel to elected Boards of Directors and Boards of Commissioners, drafting and reviewing 
legal contracts and agreements, negotiation, on-call legal advice, Open Public Meetings Act, Public Disclosure Act, 
litigation representation including torts, procurement, reviewing and drafting compliance documents and procedures 
for state and federal regulations, personnel and labor issues and other legal issues that arise in the course of business.  
Mr. Hendricks received his Juris Doctor degree from the University of Washington, and his bachelor’s degree from 
Seattle University (magna cum laude). 
 
Employees 
  
The following table identifies the number of employees of the District for the years 2013 through 2017. Full-time 
classification is any employee who is regularly scheduled 40 hours per week. Part-time classification is any 
employee who is regularly scheduled to work at least 20 hours per week, but fewer than 35 hours per week. On-call 
classification is any employee who is intermittently scheduled on the basis of WSCC events and/or facility needs. 
 

TABLE 8: 
DISTRICT EMPLOYEES 

 
Year Full-Time Part-Time On-Call Total 
2013 117 2 103 222 
2014 118 3 115 236 
2015 132 4 101 237 
2016 131 3 105 239 
2017 132 4 113 249 

____________________ 

Source: The District. 
 
Bargaining Groups 
 
The District has one labor agreement (the “Labor Agreement”) with the Washington State Convention Center Public 
Facilities District Labor Council (the “Council”), comprised of nine unions (Pacific Northwest Regional Council of 
Carpenters of Seattle, King County and vicinity, International Brotherhood of Electrical Workers, Local No. 46, 
International Alliance of Theatrical and Stage Employees, Local No. 15, International Brotherhood of Teamsters, 
Local No. 117, Painters District, Council No. 5, Sign and Display Workers, Local No. 1094, UNITEHERE, Local 
No. 8, International Union of Operating Engineers, Local No. 286 and Service Employees International Union, 
Local No. 6), representing 121 FTEs in 2017. Each union represents its own members and negotiates with the 
District as a member of the Council. The agreement between the District and the Council expires July 31, 2020. 
During the years during which District-Council agreements have been maintained and negotiations conducted, no 
work stoppages or strikes have occurred. 
 
Budgeting  
 
The District managers prepare the proposed annual budget along with the Vice Presidents for Operations and 
Administration, Director of Finance and the President/Chief Executive Officer. 
  
The proposed annual target budget covers the upcoming January through December fiscal year and is prepared using 
guidelines in sufficient detail to enable the District Board Finance Committee to determine whether the projected 
revenues and expenses are reasonable and the budget can be brought before the Board of Directors for approval. The 
budget includes the prior, current and projected budget including actual and anticipated revenues and expenditures. 
Budgets are approved by the Board annually. The District’s fiscal year is the calendar year.  
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Accounting and Auditing  
 
As a municipal corporation, the District is required to report financial statements using the State of Washington 
BARS financial codes and is subject to audit by the State Auditor’s Office. Miller & Miller, P.S., a firm of 
independent public accountants, audits the District’s financial statements. 
 
The Director of Finance of the District is responsible for preparing the District’s financial statements. The District’s 
financial statements are prepared in conformity with generally accepted accounting principles (“GAAP”) as applied 
to governmental units. As required by GAAP, the financial statements are presented, in most respects, on a basis 
applicable to proprietary funds of governmental units. The account records of the District are maintained in 
accordance with methods prescribed by the State Auditor under the authority of chapter 43.09 RCW. The District is 
required to use the full accrual basis of accounting where revenues are recognized when earned and expenses are 
recognized when incurred. Fixed asset purchases are capitalized and long term liabilities are accounted for in the 
appropriate funds. The District’s financial statements include financial position, results of operations, and statement 
of cash flows of all enterprise operations which the District manages. The financial statements include, as well, the 
assets and liabilities of all funds for which the District has a custodial or trust responsibility. 
 
Investments 

 
The Board has adopted an investment policy applicable to all financial assets of the District. Under the investment 
policy, all funds are invested in accordance with all federal, state and local governing statutes and made with the 
judgment and care which persons of prudence, discretion and intelligence would exercise, not for speculation but for 
the safety of capital and probable income. The primary objectives of the District’s investment activities, in order of 
priority, are as follows: 
 

• Safety: Safety of the principal is the foremost objective of the investment program. Investments shall be 
undertaken in a manner that seeks to ensure the preservation of capital in the overall portfolio. To attain this 
objective, diversification is required in order that potential losses on individual securities do not exceed the 
income generated from the remainder of the portfolio. 

 
• Liquidity: The investment portfolio will remain sufficiently liquid to enable the District to meet all 

operating requirements, debt payments and capital purchases which might be reasonably anticipated. 
 
• Return on Investment: The portfolio shall be designed with the objective of attaining a market rate of return 

throughout budgetary and economic cycles, taking into account the investment risk constraints and the cash 
flow characteristics of the portfolio. 

Eligible investments are only those securities and deposits specifically authorized by State law. 
 
Insurance 
 
The District has property and casualty insurance through Factory Mutual Insurance Company of Rhode Island 
through November 30, 2018, as follows: $527 million in total coverage for its facilities and operations including 
earthquake, flood and terrorism coverage, subject to the limitations and terms of the policies. The total combined 
maximum deductible is $250,000. See Note 7 in Appendix C. 
 
The District utilized the services of Parker, Smith and Feek for the placement of its Builder’s Risk insurance and an 
Owner’s Controlled Insurance Program (“OCIP”) in connection with the Addition. The OCIP primary liability 
coverage is provided by Lloyd’s of London, Excess liability coverage is provided by 13 insurance companies, 
layered to provide the coverage comprising the program. All of the insurance carriers are rated “A” or better by the 
A.M. Best & Company and include Allied World National Assurance Company, Westchester Surplus Lines Ins. Co., 
Berkley National Insurance Co., Great American Ins. Co. of New York, Sompo-Endurance American Ins. Co., Starr 
Indemnity & Liability Company, Markel-Evanston Ins. Co., Chubb-ACE Property & Casualty Insurance Company, 
Liberty-Ohio Casualty Ins. Co., AXIS Surplus Ins. Co., Liberty Insurance Underwriters Inc., Scottsdale Insurance 
Co., and Colony Insurance Co.  
 



 -48-  

The OCIP is effective from May 22, 2018 through November 22, 2021 (plus six years under the Washington statute 
of repose), with a program limit of $300 million. The primary OCIP liability limits include $2 million occurrence, 
$4 million general aggregate and $4 million products-completed operations aggregate. The general aggregate limit 
on the primary liability reinstates once at 18 months. Deductibles are $50,000 per occurrence and $500,000 in the 
aggregate per policy period.  
 
The Builder’s Risk policy is provided by Lloyd’s of London, for a three-year construction period. The policy insures 
risk of direct physical loss or damage unless excluded, with a physical damage limit of $1,127,120,000. Earth 
movement (including earthquake and volcanic action) coverage is included with a limit of $200 million. Flood, 
named storm and windstorm coverage is included with limits of $1,199,131,085. The policy addresses the soft costs 
($37,800,000 limit) and loss of rents ($34,211,085 limit) associated with a delay in completion for a two-year 
indemnity period. 
 
Employee Retirement Contribution Plans 
 
The District offers two defined contribution plans: a 401(a) compensation deferral plan and a 457(b) employee 
retirement contribution plan as described in Note 6 in Appendix C. Health and welfare benefits and retirement 
contribution benefits for union employees are provided under the Labor Agreement, which specifies benefits for 
each individual union. 

401(a) Compensation Deferral Plan. All full-time employees are eligible for the District’s 401(a) plan upon hire, 
with the exception of leased employees, union employees, non-resident aliens with no U.S. source income and 
individuals not eligible based on written agreement. The entry date is the first day of any month. Each employee 
directs how contributions are to be invested and receives an individual monthly statement of activity. The District 
contributed $283,622 and $260,564 for 2017 and 2016, respectively, to the employee 401(a) plan. The District 
contributes five percent based on the employee’s compensation; and may match $0.50 for each dollar an employee 
contributes to the employee retirement contribution plan up to six percent of the employee’s wages. 

457(b) Employee Retirement Contribution Plan. All full-time employees are eligible for this plan upon hire, with the 
exception of leased employees, union employees, non-resident aliens with no U.S. source income and individuals 
not eligible based on written agreement. The entry date is the first day of any month. Each eligible employee 
determines the pre-tax contribution to be withheld from gross wages, with a minimum participation of 1 percent of 
compensation and a maximum of $16,500 or 100 percent of includible compensation, whichever is less. Employees 
age 50 or older, or those within three years of retirement, may contribute an additional $5,500. Each employee 
directs how contributions are to be invested and receives an individual monthly statement of activity. Employees 
vest in the program from inception, and they may receive benefits upon retirement, termination or death. The 
employee may make a pre-tax contribution to the contribution plan. All full-time non-represented employees are 
eligible and 100 percent vested. Employees contributed $298,938 and $258,417 in 2017 and 2016, respectively, to 
their 457(b) plan. See Note 6 in Appendix C. 
 

THE WASHINGTON STATE CONVENTION CENTER 

History 
 

The original Convention Center facility opened in 1988 following a decade-long initiative of community leaders in 
the public and private sectors. In 1982, with the support of the State Legislature, the Nonprofit Corporation was 
established to acquire land and to design, construct, promote and operate the Convention Center. A site adjacent to 
and over Interstate 5 (“I-5”) at 800 Convention Place in Seattle was selected, and initial construction began in the 
fall of 1985. The Convention Center’s first scheduled event took place on June 18, 1988. In 1992, the Convention 
Center converted unused space into retail space, meeting rooms and an additional ballroom. Due to increased 
demand, the Convention Center was expanded in July 2001 effectively to double the available event space by 
building an adjoining and connected facility to the north across Pike Street. The Convention Center expanded again 
in July 2010 with the opening of The Conference Center located at the northeast corner of 8th Avenue and Pike 
Street. The Convention Center underwent a $22 million upgrade in 2013-2016, which included upgrades to finishes, 
furnishings, signage and sidewalk improvements. The Convention Center is located in downtown Seattle within 



 -49-  

walking distance of regional and local transit, hotels, restaurants, retail, education, residential and entertainment 
facilities.  
 
Convention Center Services 

 
The Convention Center is a multi-use event, convention, exhibit, trade show, meeting space, parking and retail 
facility. The Convention Center spans ten lanes of I-5 in downtown Seattle and features award-winning architecture, 
as well as a major art program.  
 
Facility Rental Space. The Convention Center provides 206,000 square feet of heavy-load exhibit space that is 
divisible into six halls and accommodates up to 965 10’x l0’ booths and provides 20 covered bays at two loading 
docks; 45,000 square feet of carpeted ballroom space, divisible into four separate ballrooms; 69,000 square feet of 
meeting space, divisible into 53 meeting rooms; and four separate and independent registration lobbies. Staff at the 
District provide event planning, staffing and staging services, equipment rentals, and catering services. See “—
Convention Center Activity” below. 
 
The newest meeting and event facility at the Convention Center, The Conference Center, opened in July 2010 and 
features 71,000 square feet of meeting, exhibit, banquet and pre-function space; up to 17 flexible, fully carpeted 
meeting rooms; the ability to connect to the Convention Center’s 205,700 square feet of heavy load exhibit space; 
meeting rooms equipped with adjustable lighting, built-in sound system and programmable LCD screens at the 
entrances; complete sound separation between rooms; full service, on-site food and beverage service; freight 
elevator with 20,000 pound capacity to facilitate move in/move out; and wireless internet throughout.  
 
Facility/building rent revenue for the fiscal year ended December 31, 2017 was $4,363,947. 
 
Parking Facilities. The Convention Center operates two covered parking garages that adjoin each other and the 
facility. The two parking garages can accommodate approximately 1,598 vehicles. The parking facilities are 
managed by District staff. The Convention Center parking is located in close proximity to two I-5 exits and is 
accessible from the eastside of the freeway. In the fiscal year ended December 31, 2017, gross parking revenues 
were approximately $3,723,448.  
 
Retail Space. The Convention Center facilities include 22 retail spaces, which are leased to commercial tenants 
under a standardized lease document. The District acts as its own property manager for the tenancies. Most of the 
tenants are long-term, with several ranging back 15 years or more. The retail offerings are primarily services, 
especially food and beverage, with a smaller number of merchandise sellers. Retail revenues in the fiscal year ended 
December 31, 2017 totaled $510,214. 
 
Facility Services. Three independently contracted vendors provide in-house technical services for the District 
meeting and trade show clients. These services include audio visual (LMG, LLC); telecommunications; connectivity 
and internet (Smart City); electrical services (Edlen Electric Exhibition Services); in-house staffing; and other 
services. Net revenues from facility services totaled approximately $3,494,520 in the fiscal year ended December 
31, 2017. 
 
Food Service. The District also provides clients with catering and event food services. Such services are provided by 
the center’s on-site Executive Chef and Culinary Institute of America trained culinary staff. The WSCC is known 
for its service and catering and was the winner of the 1999 National Association of Catering Executives Award for 
top catering in the United States. Net food service revenue totaled approximately $20,949,997 in the fiscal year 
ended December 31, 2017. 
 
Security.  The District also has security personnel within the Convention Center 24 hours per day, and video-
monitoring systems placed throughout the exhibit areas, lobbies, galleria and building exterior. 
 
Sales and Marketing 
 
Relationship between the District and the Seattle Convention & Visitors Bureau. The District contracts with the 
Seattle Convention & Visitors Bureau (the “Bureau”) to provide marketing, promotion and long-term sales activities 
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for the District. A similar contractual relationship has been in effect between the Bureau and the Convention Center 
for more than 35 years. The District determines on an annual basis a budget for the sales, marketing and promotion 
functions and negotiates a scope of work with the Bureau. The Bureau reports on its activities to the District’s Board 
on a monthly basis. The Board uses a variety of metrics to quantify the Bureau’s performance, including number of 
bookings generated, hotel rooms generated from those bookings, economic impact of booked business, and the value 
of revenue to the Convention Center from these bookings. 
 
Bureau Marketing Strategy and Competition. At the direction of the District, the Bureau engages in a strategic 
marketing and sales effort for the District focused on national and international events. The District establishes 
specific high-yield associations as its prime targets for convention booking. These associations include medical, 
scientific, and high-tech groups that typically generate more facility revenue and hotel occupancy and tax revenues. 
An additional focus is major corporate events for Seattle-area companies such as Microsoft. The Bureau employs a 
group of professional sales people who specialize in these segmented markets. The Bureau also employs offices in 
Washington, D.C. and Chicago, where many of these associations are based. The key competition for the 
Convention Center are major convention centers in the western United States and Vancouver, British Columbia, 
including convention centers in Anaheim, San Diego, San Francisco, Salt Lake City, Denver, Portland and 
Vancouver, B.C. (also described in this Official Statement as the Convention Center’s “competitive set”).  
 
Convention Center Activity 

 
The Convention Center hosted 285 events in the fiscal year ended on December 31, 2017, drawing 385,000 
attendees and generating more than 329,000 room nights. In terms of the economic impact within the District related 
to Convention Center events, the District estimates that events have generated $6.1 billion in local spending from 
visitors outside Washington since 1988 and that, in 2017, $29.9 million in sales taxes were generated by Convention 
Center eventgoers from outside Washington and 3,872 jobs were directly generated by Convention Center events. 
 
The following chart shows Convention Center events and attendance by fiscal year. The number of events hosted by 
the Convention Center has declined in recent years – from a peak level of 459 events in 2012 to 285 in 2017. 
Attendance peaked in recent years in 2014 at 432,000 attendees. These shifts have occurred as the District has 
transitioned to focus more on national and international gatherings. The Convention Center hosted 50 national and 
international conventions in 2015, 50 in 2016, and 51 in 2017, compared to 38 in 2013 and 44 in 2014. National and 
international meetings tend to draw more participants (averaging 3,250 attendees per event) as compared with local 
or regional events (averaging less than 930 per event). Revenues per event, and revenues per attendee, have 
increased over the period shown in Table 9 (See Table 17). As national and international events have used more of 
the facility there are fewer dates and space available for smaller events. Smaller events are booked inside of a 14-
month booking window, which was changed in 2014 from 18 months, to allow Visit Seattle more opportunity to 
book corporate business for the Convention Center and the City.  
 

TABLE 9: 
CONVENTION CENTER EVENTS 

 
Year Number of Events Number of Attendees 
2013 359 411,813 
2014 358 431,542 
2015 340 411,167 
2016 335 397,856 
2017 285 382,725 

   
Source: The District. 
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The following national meetings and other events were held at the Convention Center during the fiscal year ended 
December 31, 2017.  

TABLE 10: 
NATIONAL BOOKINGS 

 
Entity Event Attendance 

Reed Exhibitions PAX West 2017 25,000 
Reed Exhibitions Emerald City Comicon 22,750 
Asia-Northwest Cultural Education 
Association 

Sakura-Con 18,000 

Specialty Coffee Association Global Specialty Coffee Expo 13,114 
Microsoft Corporation BUILD 8,871 
Geological Society of America Annual Meeting and Exposition 7,100 
Microsoft Corporation TechReady-TR24 6,599 
National Electrical Contractors Association Annual Exposition and Convention 6,263 
TESOL International Association International Convention & English 

Language Expo 
6,104 

National Council for Behavioral Health Annual Conference 6,000 
American Meteorological Society Annual Meeting 5,033 
American Industrial Hygiene Association Annual Conference and Expo 4,387 
International AIDS Society-USA, d/b/a 
International Antiviral Society-USA 

24th Conference on Retroviruses and 
Opportunistic Infections 

4,341 

Professional Association for SQL Server Annual Community Summit 3,659 
American Society of Colon and Rectal 
Surgeons 

Annual Convention 3,214 

   
Source: The District. 
 
As of May 29, 2018, 177 firm city-wide conventions are currently booked for future years with an estimated 
1,260,477 room nights to be used and an estimated average attendance per convention of 4,614.  

Status of the Addition Project 
  
LMN Architects are serving as the architects for the Addition, and Pine Street Group L.L.C. is serving as 
development manager. Clark-Lewis JV, a Joint Venture comprised of Clark Construction Group, LLC and Lease 
Crutcher Lewis LLC (“Clark-Lewis”), is serving as the General Contractor/Construction Manager (“GCCM”) for 
the Addition project. The District and Clark-Lewis have entered into the General Manager/Construction Manager 
(GC/CM) Agreement for Washington State Convention Center Addition Project issued July 12, 2017 (the “GCCM 
Contract”) pursuant to RCW 39.10.210 and RCW 39.10.340 through 39.10.410. Under the GCCM Contract, Clark-
Lewis has agreed to provide all general contractor and construction management services and the work called for in 
the contract documents for a Total Contract Cost that includes a maximum allowable construction cost (“MACC”) 
including a fixed maximum reimbursable amount for specified general conditions and a percent fee, in addition to a 
preconstruction services amount, subject to the terms and conditions of the GCCM Contract. The District anticipates 
that 60-65% of the MACC will likely be fixed as of July 2018. Costs that present particular risk, such as curtainwall, 
steel, shoring, mechanical, electrical and vertical transportation have been bid and contracted. The remaining work is 
primarily work related to scopes with less budget volatility. 

The District obtained Master Use Permits for the Addition project on June 28, 2018 (on June 26, 2018 the appeal 
period for the Master Use Permits expired without any appeal being filed within the period). 

A portion of the below-grade components of the Addition will be constructed on parcels that are located across 
Olive Way from the remainder of the Addition. The above-grade portion of these parcels will not be needed for the 
Addition and is expected to be available for future development. The District is seeking building permits for a 16-
story office building and a 29-story residential tower on the parcels. After obtaining entitlements, the District 
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anticipates selling the parcels, along with another parcel that is not necessary for the Addition, and applying the 
proceeds from the sale to pay a portion of the costs of the Addition. In the event that the parcels cannot be sold at the 
anticipated time or price, the District may incur additional borrowing to complete the Addition. 
 

HOSPITALITY INDUSTRY WITHIN THE DISTRICT 

The hospitality industry that serves the business traveler, conventioneer and tourist is one of the County’s (whose 
boundaries are coterminous with the District) core industries and is a major source of jobs and income. The 
following table indicates the volume of visitors annually during the period from calendar years 2013 through 2017. 

TABLE 13: 
KING COUNTY 

ESTIMATED VISITOR VOLUME 2013-2017  
(IN MILLIONS) 

 
 

Year 
Total Number of 

Visitors 
Overnight  
Visitors 

2013 35.8 18.6 
2014 37.1 19.2 
2015 38.1 19.7 
2016 38.9 20.0 
2017 39.9 20.8 

   
Source: Visit Seattle. 
 
In 2017, an estimated 39.9 million people visited the District (whose boundaries are coterminous with the County), 
including 37.07 million domestic visitors and 2.83 million international visitors. Visitors are attracted to the County 
not only to do business with federal and international governmental agencies and regional businesses, but also to 
visit the historic sites, museums, and other major cultural attractions. According to the Bureau, approximately 55-
65% of major downtown hotel business is transient business (business, international business and tourism) and 35-
45% is related to group demands for meetings and conventions, with Convention Center groups making up 
approximately 75-90% of the group demand total. The following table shows the 10 largest hotels in downtown 
Seattle by number of rooms in 2017. The 10 hotels that generate the most Regular Lodging Tax Revenues 
represented 32% of Regular Lodging Tax Revenue in 2017. 

TABLE 14: 
TEN LARGEST HOTELS IN DOWNTOWN SEATTLE  

BY NUMBER OF ROOMS 2017 
 

Hotel Number of Rooms 

Sheraton Seattle Hotel 1,236 
Westin Seattle 891 
Renaissance Seattle Hotel 557 
Grand Hyatt Seattle 457 
Fairmont Olympic Hotel 450 
W Hotel Seattle 424 
Crowne Plaza Seattle 418 
Marriott Seattle Waterfront 361 
Hyatt @ Olive 8 346 
Motif Seattle 319 

   
Source: The District. 
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Hotels use benchmarks that include average daily room rate (“ADR”) per occupied room. The ADR calculation is 
room revenue for the period divided by the number of rooms occupied. Room occupancy is another common 
benchmark and is the number of rooms occupied during the period, including transient, permanent, and 
complimentary rooms. Revenue per available room (“RevPAR”) is the average daily room revenue per available 
room. The calculation is room revenue for the period divided by the number of rooms available for sale. 
 
The Seattle market has performed competitively with respect to ADR in comparison to many other cities in its 
competitive set (cities located in the western United States plus Vancouver, B.C. considered to be competitive with 
Seattle as travel destinations).  
 
The table below sets out the 2017 and 2016 ADR for hotels in the Seattle competitive set.  

 
TABLE 15: 

SEATTLE COMPETITIVE SET 
2017 AND 2016 

 
 Occupancy % ADR(1) RevPAR(2) 

Area 2016 2017 2016 2017 2016 2017 

Seattle, Washington        
King County, Washington 77.1% 77.8% $161.37 $168.40 $124.43 $130.95 
Seattle Downtown 82.7 84.2 211.17 222.56 174.61 187.44 
Seattle BIA(3) 82.1 83.8 204.82 215.91 168.25 180.86 

Anaheim, California, 
including Disneyland 

 
80.4 

 
80.8 

 
153.54 

 
159.11 

 
123.44 

 
128.53 

San Diego, California       
San Diego Downtown 80.2 79.7 199.51 206.52 159.93 164.61 

San Francisco/San Mateo, 
California        
San Francisco – Market 

Street 
 

85.7 
 

83.7 
 

256.96 
 

252.87 
 

220.11 
 

211.73 
Denver, Colorado        

Denver Downtown 75.8 75.8 184.21 186.41 139.62 141.25 
Portland, Oregon 75.4 74.5 132.58 135.64 100.01 101.01 
Salt Lake City-Ogden, Utah 68.9 71.4 103.20 108.54 71.16 77.47 
Vancouver, British Columbia 

Downtown 
 

79.3 
 

78.3 
 

164.89 
 

182.59 
 

130.71 
 

142.97 
   
(1) Average Daily Room Rate Per Occupied Room. 
(2) Average daily room revenue per available room – room revenue for the period divided by the number of 

rooms available for sale. 
(3) “BIA” means Business Improvement Areas. 
Source: Smith Travel Research, Inc. 
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The following table illustrates the historical performance of hotels in the Seattle market by average daily room rate 
and occupancy. 

TABLE 16: 
HOTEL ADR AND OCCUPANCY(1) 

 
Calendar 

Year 
Location within 
 King County 

 
ADR(2) 

 
Occupancy 

 
RevPar(3) 

2013 Downtown Seattle $174 79.7% $139 
 Seattle/Tacoma Airport  N/A N/A N/A 
 Bellevue and Eastside 161 76.0 123 

2014 Downtown Seattle 191 82.2 157 
 Seattle/Tacoma Airport 109 77.0 84 
 Bellevue and Eastside 176 76.2 134 

2015 Downtown Seattle 205 83.0 170 
 Seattle/Tacoma Airport 119 80.2 95 
 Bellevue and Eastside 188 75.2 141 

2016 Downtown Seattle 211 82.7 175 
 Seattle/Tacoma Airport 124 79.5 98 
 Bellevue and Eastside 194 74.8 145 

2017 Downtown Seattle 223 84.2 187 
 Seattle/Tacoma Airport 130 80.7 105 
 Bellevue and Eastside 198 72.0 142 

   
(1) Information in this table reflects a separate report from figures in the preceding table and the results of the 

two studies are not identical. 
(2) Average Daily Room Rate Per Occupied Room. 
(3) Average daily room revenue per available room – room revenue for the period divided by the number of 

rooms available for sale. 
Source: Smith Travel Research, Inc. 
  

FINANCIAL INFORMATION 
 

Historical Financial Results  

The following table presents a summary of revenues and expenses for the District for Fiscal Years ended 
December 31, 2013 through 2017. The figures for each of these Fiscal Years have been excerpted from the audited 
financial statements of the District. The District’s fiscal year is the calendar year. See Appendix C. 



 

 -55-   

TABLE 17: 
WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT 

STATEMENTS OF REVENUES, EXPENSES AND CHANGES IN NET POSITION 
 Fiscal Years Ended December 31 

  2013(1) 2014(1) 2015 2016 2017 

Operating Revenues      

Building Rent $4,793,622 $4,616,158 $4,398,715 $4,563,699 $4,363,947 

Food Service 15,693,512 21,089,242 19,673,485 22,005,777 20,949,997 

Parking 3,775,712 3,926,927 3,618,471 3,588,648 3,723,747 

Facility Services 2,311,036 2,882,359 2,986,364 3,218,654 3,547,743 

Retail Leases 674,638 589,322 521,279 495,965 510,214 

Other 711,715 1,354,524 1,511,486 1,683,471 1,866,049 

Total Operating Revenues $27,960,235 $34,458,532 $32,709,800 $35,556,214 $34,961,697 

    
Operating Expenses      

Salaries and Wages $7,709,052 $8,221,062 $7,828,450 $8,183,258 $8,505,409 

Employee Benefits 4,575,744 4,783,222 4,773,908 5,038,470 5,216,785 

Professional/Other Services 2,198,826 2,556,227 2,571,813 2,524,676 2,620,474 

Food Service 9,630,399 11,848,914  
 10,512,12

2 

12,967,020 12,253,134 

Supplies 504,557 562,901 576,759 597,246 584,990 

Utilities 2,593,396 2,737,809 2,711,915 2,790,347 3,102,999 

Repair and Maintenance 1,676,335 1,607,773 1,968,144 1,770,592 1,703,191 

Depreciation/Amortization 10,738,022 11,798,208 12,571,219 13,218,878 13,448,391 

Other Admin./Contingency 323,050 328,643 319,884 360,115 327,266 

Total Operating Expenses 39,949,381 44,444,759 $43,834,214 $47,450,603 $47,762,639 

      
Operating Income (Loss) (11,989,146) (9,986,227) (11,124,414) (11,894,389) (12,800,942) 

      
Marketing Tax(2) 9,497,334 10,923,374 12,194,605 12,863,089 13,944,123 

Marketing Expenses      

Visit Seattle 8,058,563 9,284,615 10,415,378 10,973,623 11,940,816 

In-house Marketing   983,680 1,016,655 1,188,809 

Total Marketing Expenses $8,058,563 $9,284,615 $11,399,058 $11,990,278 $13,129,625 

Income from Marketing 1,438,771 $1,638,759 795,547 872,811 814,498 

      
Total Net Oper. & Marketing Loss (10,550,375) (8,347,468) (10,328,867) (11,021,578) (11,986,444) 

      
Non-Operating Rev. (Exp.)      

Regular Lodging Tax(2)  $47,475,270 $54,603,587 $60,958,399 $64,300,007 69,705,450 

Interest, Investment Income 806,716 410,692 508,520 1,174,492 1,337,620 

Interest Expense (19,723,991) (16,700,504) (16,057,662) (14,153,153) (11,569,690) 

BABs Subsidy 6,219,312 6,266,637 6,263,260 6,167,877 6,077,141 

Loss on Disposal of Assets (1,885,443) (1,354,564) (2,645,802) (691,614) (1,294,965) 

Non-operating Interest Exp. (9,061) (9,610) (7,903) (14,378) (45,496) 

Other Revenue (Expense) (4,109) -- (2,719) (2,498) (3,951) 
Total Non-Operating Revenue $32,878,694 $43,216,238 $49,016,093 $56,780,733 $64,206,109 

      
Change in Net Position 22,328,319 34,868,770 38,687,226 45,759,155 52,219,665 

Net Position- Ending $254,757,546 $290,394,684 $329,081,910 $374,841,065 $427,060,730 
   

(1) The District changed its presentation of operations and marketing expenses in 2015. The 2013 and 2014 figures above are revised from the audited financial statements issued for 
the years ended in December 31, 2013 and 2014 to conform to the presentation used for the years ended December 31, 2015, 2016 and 2017. 

(2) Regular Lodging Tax Revenues include both “Marketing Tax” and “Regular Lodging Tax.” Subject to the flow of funds, the District applies a portion of the Regular Lodging Tax 
Revenues for marketing purposes.  

Source: The District. 
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FORECAST OF LODGING TAX REVENUES 

Forecast. CBRE Hotels Advisory (the “Independent Revenue Consultant”) has prepared its Forecast of Lodging Tax 
Revenues dated as of July 18, 2018 (the “Forecast of Lodging Tax Revenues”), which is included in Appendix A. In 
preparing its report the Independent Revenue Consultant relied upon its existing general knowledge of the Seattle 
and King County (the “County”) lodging market, additional interviews with Visit Seattle, the District, municipalities 
in the County and hotel management, information regarding historical lodging tax revenues as reported by the Office 
of Financial Management of the State of Washington and the District and a review of market performances of hotels 
in the County. The Report constitutes a “forward-looking statement.” The Report should be read in its entirety for a 
full understanding of the Independent Revenue Consultant’s analysis and the basis for its conclusions. The Report is 
addressed solely to the District and may not be relied upon by any other person to establish an estimated value of the 
Bonds or for any other purpose. The Report does not constitute a recommendation to any person to purchase or sell 
the Bonds. The conclusions reached in the Report are subject to certain assumptions, hypothetical conditions and 
qualifications, which are set forth in the Report. In addition, the District has agreed to indemnify the Independent 
Revenue Consultant against certain liabilities arising out of its engagement to provide the Report. For a more 
detailed summary of the methodology utilized by the Independent Revenue Consultant, including with respect to 
applicable assumptions, hypothetical conditions and qualifications, see the “Methodology” section of the Report. 
See Appendix A. The District makes no representation or warranty as to the correctness or completeness of 
the Report or the conclusions set forth therein.  

In its Forecast of Lodging Tax Revenues, the Independent Revenue Consultant assumed, among other things, that 
the current Convention Center will be well maintained through ongoing capital improvements to remain competitive 
in the convention and meetings market. In addition, the Independent Revenue Consultant assumed that the Addition 
will be completed and operational by mid-2021.  

Based on the methodology outlined in the Forecast of Lodging Tax Revenues, and subject to the assumptions 
described therein, the Independent Revenue Consultant has projected the Regular Lodging Tax Revenues for the 
City, the County (excluding Seattle) and for all of the County, as well as the Additional Lodging Tax Revenues and 
Extended Lodging Tax Revenues (e.g. total lodging tax revenues available to the District from hotels with 60 or 
more rooms, hotels with fewer than 60 rooms, and web-based units). The Independent Revenue Consultant finds that 
overall, the County and Seattle market continues to function as the major hub in the State and its immediate 
surroundings, and primarily consists of office space, research and development facilities, retail, restaurants, hotels, 
multi-family, and other commercial developments. Owing to the strength and anticipated growth of the County and 
Seattle market, the Independent Revenue Consultant is of the opinion that the market benefits from a wide range of 
demand generators and steady growth rates, and is poised to provide strong demand for hotel rooms and conference 
facilities in the area for years to come. The Independent Revenue Consultant finds that the Greater Seattle 
Metropolitan Statistical Area represents one of the strongest lodging markets in the United States with healthy 
performance levels achieved since the end of the recession in 2009.  

The Independent Revenue Consultant identifies the following primary facts and assumptions utilized in the Forecast 
of Lodging Tax Revenues. THE INDEPENDENT REVENUE CONSULTANT’S REPORT SHOULD BE 
READ IN ITS ENTIRETY FOR AN UNDERSTANDING OF THE FINDINGS, APPLICABLE 
ASSUMPTIONS, HYPOTHETICAL CONDITIONS AND QUALIFICATIONS AND PROJECTIONS. 

• Seattle includes 76 hotels with 60 rooms or more, totaling 15,066 guestrooms as of year-end 2017. 
The remaining County area 132 hotels with 60 rooms or more, totaling 20,075 guestrooms as of year-end 
2017. In total, the number of hotels with 60 rooms or more in the County is 208, and the number of daily 
available rooms is 35,141.  

• Historically, there have been large annual increases in Lodging Tax Revenues, which can be 
attributed to strong hotel performance and corresponding increases in the lodging supply. These periodic 
supply increases and continued growth in lodging demand are the leading reasons for the strong historical 
average annual growth.  

• Historical Regular Lodging Tax Revenues have increased at a compound annual growth rate 
(“CAGR”) of 7.2 percent between fiscal years 1990-1991 and 2016-2017. Since the economic downturn of 
2008-2009, Regular Lodging Tax Revenues and Additional Lodging Tax Revenues have experienced 
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significant growth corresponding to the strong local economic recovery. During the last six fiscal years, 
Lodging Tax Revenues increased by a total of approximately $29.4 million between 2011/2012 and 
2016/2017. Given the growth in all segments of the local economy and lodging market, this strong annual 
growth is projected for the next several years.   

• Based on discussions with general managers, regional managers, Visit Seattle, and other industry 
participants, the anticipated economic growth, and the Independent Revenue Consultant’s review of 
historical demand trends throughout the County, over the first five years of the analysis (2018-2022), the 
Independent Revenue Consultant projects demand (the number of rooms occupied) in Seattle to continue to 
increase as the economic outlook for the market remains positive, which is largely attributable to 
significant growth in new commercial office space and planned completion of the Addition project. The 
planned delivery of the Addition in 2021 is projected to allow hosting of larger city-wide conventions and 
multiple groups simultaneously. New hotels entering the market are expected to be positioned to absorb 
previously unsatisfied demand during peak periods. Coinciding with the opening of the planned Addition in 
2021, demand growth is anticipated to exceed supply with occupancy levels returning to the 80-percent 
range for Seattle.  

• Based on historical trends, the Independent Revenue Consultant has estimated that the Seattle 
market (hotels with 60 rooms or more) will add approximately 1,850 additional hotel rooms every five 
years beginning in 2023. Specifically, the Independent Revenue Consultant projects the Seattle market to 
add 300 rooms the first year, 400 rooms the second year, 450 rooms the third year, 400 rooms the fourth 
year, and 300 rooms the fifth year. This projection reflects a CAGR in supply of 2.0 percent for Seattle, in 
line with historical supply growth levels. The Independent Revenue Consultant has estimated that the 
remaining County market (hotels with 60 rooms or more) will add approximately 1,400 additional hotel 
rooms every five years beginning in 2023. Specifically, Independent Revenue Consultant estimates that the 
market will add 200 rooms in the first year, 300 rooms the second year, 400 rooms the third, 300 rooms the 
fourth year, and 200 rooms the fifth year, and notes that this future supply growth for Seattle and the 
County follows typical lodging market development cycles.  

• For the 30-year projection period, the Independent Revenue Consultant has forecasted average 
daily room rate for County hotels with 60 rooms or more (“ADR”) to increase at a CAGR of approximately 
3.0 percent, below the long-term average annual increase in ADR of 3.6 percent.  

• The Independent Revenue Consultant has identified 31 hotels with fewer than 60 rooms in Seattle; 
these hotels represent 1,182 rooms. The Independent Revenue Consultant has also identified 38 properties 
with fewer than 60 rooms in the County (excluding Seattle); these hotels represent 1,388 rooms. Given the 
market position of this segment of properties, the Independent Revenue Consultant has not accounted for 
any future additions to supply. The Independent Revenue Consultant estimates that these hotels achieved an 
ADR of $60 and an occupancy of 60 percent in 2017. Going forward, the Independent Revenue Consultant 
has not accounted for any growth in demand over the projection period, although the Independent Revenue 
Consultant has accounted for annual growth in ADR of 3.0 percent per year.  

• Based on the Hotel Horizons® Airbnb Insights publication, the Independent Revenue Consultant 
understands that there are 4,264 web-based units located within Seattle and 976 web-based units located in 
the County (excluding Seattle). The Independent Revenue Consultant projects supply for these web-based 
units to increase by 10 percent in 2018 and further increase by 5.0 percent in 2019 with projected stabilized 
supply levels beginning in 2020. Demand is projected to increase in line with the supply growth, consistent 
with historical trends. ADR for these units is projected to increase by 3.0 percent per annum throughout the 
30-year projection period. 

The Independent Revenue Consultant states that given the strength of the local market area and lodging 
performance, Lodging Tax Revenues are projected to increase by approximately $43.0 million between 2018 and 
2022. In total, the Independent Revenue Consultant estimates that Lodging Tax Revenues will increase at a CAGR 
of 4.0 percent between 2018 and 2047, attributed to an increase in supply and the subsequent absorption of these 
hotels in the County market, as well as the Extended Lodging Tax Revenues and Additional Lodging Tax Revenues 
to be collected from hotels with fewer than 60 rooms and web-based units beginning in January 2019.  
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As noted above the Independent Revenue Consultant’s Forecast of Lodging Tax Revenues should be read in 
its entirety for an understanding of the findings, applicable assumptions, hypothetical conditions and 
qualifications and projections. Any projection is subject to uncertainties. Inevitably, some assumptions used 
to develop projections will not be realized and unanticipated events and circumstances may occur. Therefore, 
there are likely to be differences between projections and actual results, and those differences may be 
material. See APPENDIX A—“Forecast of Lodging Tax Revenues.” 

Other Reports. Pursuant to RCW 36.100.025, the State Department of Commerce is required to conduct an 
independent financial feasibility review prior to the issuance of any indebtedness, excluding the issuance of 
obligations to refund or replace such indebtedness, by a public facilities district. The review is required to examine 
the potential costs to be incurred by the public facilities district and the adequacy of revenues or expected revenues 
to meet those costs. The independent financial feasibility review, upon completion, is a public document and is 
submitted to the Governor, the State Treasurer, the State Auditor, the public facilities district and participating local 
political subdivisions, and appropriate committees of the Legislature. 

Pursuant to this requirement, two reports have been completed by E. D. Hovee & Company, LLC (the “State 
Consultant”) for the State Department of Commerce with respect to the Project pursuant to this statutory 
requirement. The first report of the State Consultant was completed in November 2015 and reviewed the first phase 
of the Project, specifically the costs of the land acquisition and the adequacy of the District’s revenues and expected 
revenues to meet these costs. The second report of the State Consultant was completed on May 24, 2018 and 
reviewed the remainder of the Project costs and the adequacy of the District’s revenues and expected revenues to 
meet these costs. The report is a public document and was submitted to the Governor, the State Treasurer, the State 
Auditor, the District, the County, and appropriate committees of the Legislature. The report of the State Consultant 
is filed as a Report to the Legislature at http://app.leg.wa.gov/reportstothelegislature (this website is not incorporated 
herein). 

 
CERTAIN INVESTMENT CONSIDERATIONS 

 
Prospective purchasers of the Bonds should consider the matters set forth below as well as other information 
contained in this Official Statement in evaluating an investment in the Bonds. This section does not purport to be a 
comprehensive list or description of all potential risks which, if realized, could adversely affect the payment or the 
value of the Bonds. The order of presentation of these factors below is not intended to create any implication as to 
the relative importance of any one risk factor over another. 
 
Initiative and Referendum 

Under the State Constitution, the voters of the State have the ability to initiate legislation and modify existing 
legislation through the powers of initiative and referendum, respectively. The initiative power in Washington may 
not be used to amend the State Constitution. Initiatives and referenda are submitted to the voters upon receipt of a 
petition signed by at least 8% (initiative) and 4% (referenda) of the number of voters registered and voting for the 
office of Governor at the preceding regular gubernatorial election. Any law approved in this manner by a majority of 
the voters may not be amended or repealed by the Legislature within a period of two years following enactment, 
except by a vote of two-thirds of all the members elected to each house of the Legislature. After two years, the law 
is subject to amendment or repeal by the Legislature in the same manner as other laws. 

In recent years there has been an increase in the number of initiatives and referenda filed in Washington, including 
state initiatives targeting taxes imposed by local jurisdictions. The District cannot predict whether this trend will 
continue, whether any filed initiatives will receive the requisite signatures to be certified to the ballot, and whether 
such initiatives will be approved by the voters and, if challenged, upheld or struck by the courts (see, e.g. Pierce 
County v. State, 159 Wn. 2d. 16 (2006), interpreting the contracts clause in Article I, Section 23 of the Washington 
State Constitution).  
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Limitations on Remedies 

Any remedies available to the Owners of the Bonds upon the occurrence of a Default under the Master Agreement 
depend in many respects upon judicial actions, which are in turn often subject to discretion and delay and could be 
both expensive and time-consuming to obtain. If the District fails to comply with its covenants under the Master 
Agreement or to pay principal of or interest on the Bonds, there can be no assurance that available remedies will be 
adequate to fully protect the interests of the Owners of the Bonds. 
 
In addition to the limitations on remedies contained in the Master Agreement, the rights and obligations of the 
Owners under the Bonds may be limited by and are subject to bankruptcy, insolvency, reorganization, fraudulent 
conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the application of equitable 
principles, and to the exercise of judicial discretion in appropriate cases. All legal opinions with respect to the 
enforceability of the Bonds, the Bond Resolution, the First Priority Series Agreement, the Subordinate Priority 
Series Agreement and the Master Agreement will be expressly subject to a qualification that enforceability thereof 
may be limited by bankruptcy, reorganization, insolvency, fraudulent conveyance, moratorium or other similar laws 
affecting the rights of creditors generally, and by general principles of equity. The form of the opinion of Bond 
Counsel with respect to the Bonds is attached as Appendix E. Prospective investors concerned with the impact of 
any bankruptcy, reorganization, insolvency, fraudulent conveyance, moratorium or other similar laws should consult 
with their own independent counsel before purchasing any Bonds.  
 
No Acceleration 

The Bonds are not subject to acceleration upon the occurrence of a Default. The District, therefore, would be liable 
only for principal and interest payments as they become due. In the event of multiple Defaults in payment of 
principal of or interest on a series of Bonds, the Owners would be required to bring a separate action for each such 
payment not made. This could give rise to a difference in interests between Owners of earlier and later maturing 
Bonds of a series. See APPENDIX D—“Form of Master Agreement” for a description of the events that could give 
rise to a Default and available remedies. 

Economic Activity; Tourism Activity 

Factors such as weakening in the national economy and reductions in travel for any reason, including terrorist 
attacks and increases in gas prices, have impacted Lodging Tax Revenues in the past and could do so in the future. 
The recession from approximately 2008 to 2010 decreased Lodging Tax Revenues from a prerecession high of 
nearly $61.5 million (occurring in 2008) to a post-2008 low of approximately $50.8 million (occurring in 2010) (a 
drop of 17.3%); however, Lodging Tax Revenues have increased every year since fiscal year 2010. A slowdown or 
decrease in the level of tourist activity (including convention activity) in the District is likely to result in slowed 
growth or a reduction in Lodging Tax Revenues. See “HISTORICAL LODGING TAX REVENUES AND DEBT 
SERVICE COVERAGE—Lodging Tax Revenues Collection History.” Washington State’s economy is relatively 
dependent on export-oriented industries, and may be affected by factors affecting international trade, including 
tariffs. 

The Independent Revenue Consultant has projected future Lodging Tax Revenues as described in the Forecast of 
Lodging Tax Revenues included in Appendix A. Among other assumptions, the Forecast of Lodging Tax Revenues 
assumes significant growth in new commercial office space as well as the entry of new hotels into the market. There 
can be no assurance that the assumed new commercial office space and hotels will be completed in the expected 
time frame and with the expected occupancy levels. Web-based units represent a new entrant into the lodging 
market, without a history of tax collections, and may have unanticipated effects on the lodging industry and Lodging 
Tax Revenues. There can be no assurance that a future recession or other significant local or national event will not 
again have a materially negative impact on Lodging Tax Revenues. The attractiveness of Seattle as a tourist and 
convention destination may also adversely affect the level of Lodging Tax Revenues – and Convention Center 
bookings. Such factors that may affect tourism and convention activity include public safety, the walkability of 
downtown Seattle and homelessness in downtown Seattle. Other factors that are beyond the control of the District 
that also may adversely affect the level of Lodging Tax Revenues in the future include the availability of affordable 
air service to the Seattle metropolitan area. Reductions in air service or increases in the price of such service may 
occur due to the poor health of the airline industry in general, increases in jet fuel costs or other factors.  
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Convention Center Market 

The District’s operating revenues are largely dependent upon the continued attractiveness of convention activities in 
the Seattle metropolitan area. The District focuses on national and international convention activities including 
medical, scientific, and high-tech groups as well as major corporate events for Seattle-area companies such as 
Microsoft. Competition for convention activity, including for these target convention activities, in other 
metropolitan areas may cause downward pressure on rates and thus cause a decline in future operating revenues 
(which are not pledged to the payment of the Bonds). Economic and other factors affecting Seattle-area companies 
could affect these companies’ demand for Convention Center space. Convention center facilities in the major 
metropolitan areas in the Pacific Northwest, West Coast and elsewhere compete for target convention activities 
(Table 15 identifies competing facilities, for example, in Anaheim, San Diego, San Francisco, Denver, Portland, Salt 
Lake City, and Vancouver, British Columbia). Convention center expansion and other improvements by competing 
facilities may affect the Convention Center’s relative competitive position. A decline in the continuing attractiveness 
of the Convention Center and/or the Addition, once completed, themselves as a venue for holding conventions could 
lead to a decline in operating revenues as well as a decline in Lodging Tax Revenues from a related decline in hotel 
stays by convention attendees traveling from outside the area. Since its original facility opened in 1992, the District 
(and prior to the District, the Nonprofit Corporation) renovated and expanded its facilities in 2001 and 2010. The 
Convention Center also underwent an upgrade in 2013-2016. Given the capital requirements associated with 
maintaining competitive convention facilities, the District can be expected to need to continue to undertake, and 
periodically finance, improvements to remain competitive. 

Project Risk 

The Addition project as described under the heading “PLAN OF FINANCE—The Project” is based on current cost 
and timing estimates and also includes some allowance for contingencies. The actual cost and schedule are subject 
to change, and may result in significantly higher costs than currently estimated. The funding sources for the 
Addition project assume growth in lodging taxes, and lodging taxes are dependent on economic activity including 
the tourism industry as described under “—Economic Activity; Dependence on Tourism Activity.” The Plan of 
Finance includes proceeds from the future sale of development rights as a source of funds and contemplates the 
issuance of the 2021 Completion Bonds as another source of funds to complete the construction of the Addition.  
The sale of development rights is subject to market and other conditions. The issuance of the 2021 Completion 
Bonds also is subject to market conditions as well as a number of prerequisites including compliance with the 
requirements for issuance of additional First Priority Bonds and, potentially, Subordinate Priority WSCC 
Obligations. The amount, timing and the priority level of the 2021 Completion Bonds may change depending on 
future developments, including if the District is unable to sell the development rights as and when expected. There is 
no guarantee that the assumptions underlying the funding sources for the Addition project will be realized, that the 
Addition project will be completed within budget contingencies and on schedule, or that capital investments, in the 
form of the Addition or renovations to the Convention Center, will generate increased operating revenues as 
expected. Operating expenses may increase more than expected. The Independent Revenue Consultant assumes 
completion of the Addition project in 2021 as planned in the Forecast of Lodging Tax Revenues. District operating 
revenues are not pledged to the payment of the Bonds, but operation of the Convention Center and the Addition do 
affect Lodging Tax Revenues as described above under the heading “—Convention Center Market.” The State 
Consultant noted potential risks including risks associated with Project delay or cost overruns, uncertainty regarding 
non-debt related funding during construction, risks associated with projected Lodging Tax Revenues, additional 
bonds requirements, the possibility of a short-term operating loss, and other risks. The State Consultant noted that 
reduced profitability (or an increased operating deficit) is often an outcome with facility expansion over some or all 
of the three years to stabilized operations. The State Consultant noted, however, that the District has multiple risk 
mitigation measures it could consider, including use of reserves, use of Additional Lodging Taxes to pay debt 
service, use of Extended Lodging Tax revenues, delay of the planned 2021 Completion Bonds, and/or deferral of 
non-priority obligations. 

Municipal Bankruptcies 

A municipality such as the District must be specifically authorized under state law to seek relief under Chapter 9 of 
the Bankruptcy Code. Washington State law permits any municipality to voluntarily petition for relief under a 
predecessor to the Bankruptcy Code. A creditor cannot bring an involuntarily bankruptcy proceeding against a 
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municipality under the Bankruptcy Code. Under Chapter 9, a federal bankruptcy court may not appoint a receiver 
for a municipality or order the dissolution or liquidation of the municipality. The federal bankruptcy courts have 
certain discretionary powers under the Bankruptcy Code. 
 
Under Chapter 9, “special revenues” are granted certain protections in cases brought by municipalities. The 
Bankruptcy Code also provides that “special revenues” can be applied to necessary operating expenses of the project 
or system, before they are applied to other obligations. The definition of “special revenues” includes “special excise 
taxes imposed on particular activities or transactions” and “taxes specifically levied to finance one or more projects 
or systems, excluding receipts from general property, sales, or income taxes (other than tax-increment financing) 
levied to finance the general purposes of the debtor.” No assurance can be given that a court would hold that the 
Lodging Tax Revenues are special revenues. 
 
RCW 36.100.040(7) authorizes the District to “pledge” the Lodging Tax Revenues to pay or “secure” the payment 
of obligations issued or incurred by the Board, subject to the terms established by the Board. Under the Master 
Agreement the District has assigned, pledged and granted the Trust Estate, including all right, title and interest of the 
District in and to the Lodging Tax Revenues, to secure the payment of the principal of and interest on the First 
Priority Bonds and the Subordinate Priority WSCC Obligations. The statute does not expressly state that the pledge 
constitutes a statutory lien. 
 
Legal proceedings necessary to resolve the status of post-bankruptcy money in the accounts pledged to the payment 
and security of the Bonds could be time consuming. Substantial delays or reductions in payments to the Owners of 
the Bonds could result. Even if a court determines that post-bankruptcy money in such accounts is payable to the 
Owners of the Bonds, the court may permit the District to spend such money in such accounts to pay operation and 
maintenance costs of the District or to pay general creditors, notwithstanding any provision of the Master Agreement 
to the contrary. 
  
Seismic, Volcanic, and Other Risks 

The Convention Center is in an area of seismic activity, with frequent small earthquakes and occasionally moderate 
and larger earthquakes. In the event of a major earthquake that has a significant impact on transportation and the 
hotel industry, any resulting significant reduction in tourist travel or business travel to the area and any significant 
reduction in convention-related travel would have a corresponding reduction in the collection of Lodging Tax 
Revenues and could affect the District’s ability to pay debt service on the Bonds when due. The District can give no 
assurance regarding the effect of an earthquake or other natural disaster, that proceeds of insurance carried by the 
District would be sufficient, or available, to rebuild and reopen the Convention Center and the Addition or that 
major hotels and infrastructure would be rebuilt and reopened in a timely manner following a major earthquake or 
other natural disaster. 

Further, Mount Rainier at 14,410 feet is the highest peak in the Cascade Range. Mount Rainier National Park is 
approximately 65 miles from the Convention Center. Mount Rainer is a dormant volcano having glacier ice that 
exceeds that of any other mountain in the coterminous United States. Mount Rainier thus poses a variety of geologic 
hazards, including the potential for future eruptions. The recorded history (about 200 years) of Mount Rainier 
includes one or two small eruptions, several small debris avalanches, and many small lahars (debris flows 
originating on a volcano consisting of water, ice, soils, and/or downed trees and other debris). A future major 
eruption could result in pyroclastic flows, ballistic projectiles, and lava flows closer to the mountain, and could 
result in very large lahars that could travel at high rates of speed as far as the District and into the Puget Sound 
(which the District borders). Such lahars could cause catastrophic damage to the District. 

LITIGATION 

There is no controversy or litigation pending or, to the best knowledge of the District, threatened which will affect 
the issuance and delivery of the Bonds, the collection of Lodging Tax Revenues and other revenues to pay the 
principal and interest thereon, the proceedings and authority under which the Bonds are issued, or the validity of the 
Bonds. 
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The District may become a defendant from time to time in legal actions and claims that arise during the normal 
course of business. Some of these claims may be covered by insurance. As of the date of this Official Statement, the 
District is not aware of any legal actions that, in the opinion of District management, would have a material adverse 
effect on the financial position, operations or cash flows of the District. 

LEGALITY 

Legal matters incident to the authorization, execution and delivery of the Bonds are subject to the unqualified 
approving legal opinion of Pacifica Law Group LLP, Seattle, Washington, Bond Counsel and Disclosure Counsel to 
the District. Bond Counsel and Disclosure Counsel will be compensated only upon the issuance and sale of the 
Bonds.  
 
Certain legal matters will be passed on for the Underwriters by Orrick, Herrington & Sutcliffe LLP, Seattle, 
Washington, Counsel to the Underwriters. Any opinion of such firm will be addressed solely to the Underwriters, 
will be limited in scope, and cannot be relied upon by investors. 
  

TAX MATTERS 
 

In the opinion of Bond Counsel, under existing law and subject to certain qualifications described below, interest on 
the Bonds is excludable from gross income for federal income tax purposes under Section 103 of the Code, and is 
not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals. The 
proposed form of opinion of Bond Counsel with respect to the Bonds to be delivered on the date of issuance of the 
Bonds is set forth in Appendix E. 

The Code contains a number of requirements that apply to the Bonds, and the District has made certain 
representations and has covenanted to comply with each such requirement. Bond Counsel’s opinion assumes the 
accuracy of the representations made by the District and is subject to the condition that the District comply with the 
above-referenced covenants. If the District fails to comply with such covenants or if the District’s representations 
are inaccurate or incomplete, interest on the Bonds could be included in gross income for federal income tax 
purposes retroactively to the date of issuance of the Bonds.  

Except as expressly stated herein, Bond Counsel expresses no opinion regarding any tax consequences related to the 
ownership, sale or disposition of the Bonds, or the amount, accrual or receipt of interest on, the Bonds. Owners of 
the Bonds should consult their tax advisors regarding the applicability of any collateral tax consequences of owning 
the Bonds. 
 
If the initial offering price to the public at which a Bond is sold is less than the amount payable at maturity thereof, 
then such difference constitutes “original issue discount” for purposes of federal income taxes. If the initial offering 
price to the public at which a Bond is sold is greater than the amount payable at maturity thereof, then such 
difference constitutes “original issue premium” for purposes of federal income taxes. De minimis original issue 
discount and original issue premium is disregarded.  

 
Under the Code, original issue discount is treated as interest excluded from federal gross income to the extent 
properly allocable to each owner thereof subject to the limitations described in the first paragraph of this section. 
The original issue discount accrues over the term to maturity of the Bond on the basis of a constant interest rate 
compounded on each interest or principal payment date (with straight-line interpolations between compounding 
dates). The amount of original issue discount accruing during each period is added to the adjusted basis of such 
Bonds to determine taxable gain upon disposition (including sale, redemption, or payment on maturity) of such 
Bond. The Code contains certain provisions relating to the accrual of original issue discount in the case of 
purchasers of the Bonds who purchase the Bonds after the initial offering of a substantial amount of such maturity. 
Owners of such Bonds should consult their own tax advisors with respect to the tax consequences of ownership of 
Bonds with original issue discount, including the treatment of purchasers who do not purchase in the original 
offering, the allowance of a deduction for any loss on a sale or other disposition, and the treatment of accrued 
original issue discount on such Bonds under federal individual alternative minimum tax. 

 
Under the Code, original issue premium is amortized on an annual basis over the term of the Bond (said term being 
the shorter of the Bond’s maturity date or its call date). The amount of original issue premium amortized each year 



 -63-  

reduces the adjusted basis of the owner of the Bond for purposes of determining taxable gain or loss upon 
disposition. The amount of original issue premium on a Bond is amortized each year over the term to maturity of the 
Bond on the basis of a constant interest rate compounded on each interest or principal payment date (with straight-
line interpolations between compounding dates). Amortized Bond premium is not deductible for federal income tax 
purposes. Owners of premium Bonds, including purchasers who do not purchase in the original offering, should 
consult their own tax advisors with respect to federal income tax consequences of owning such Bonds. 
 
The opinion of Bond Counsel is based on current legal authority, covers certain matters not directly addressed by 
such authorities, and represents Bond Counsel’s judgment as to the proper treatment of the Bonds for federal income 
tax purposes. It is not binding on the Internal Revenue Service (“IRS”) or the courts. Furthermore, Bond Counsel 
cannot give and has not given any opinion or assurance about the future activities of the District, or about the effect 
of future changes in the Code, the applicable regulations, the interpretation thereof or the enforcement thereof by the 
IRS.  

Bond Counsel’s engagement with respect to the Bonds ends with the issuance of the Bonds, and, unless separately 
engaged, Bond Counsel is not obligated to defend the District or the Owners regarding the tax-exempt status of the 
Bonds in the event of an audit examination by the IRS. Under current procedures, parties other than the District and 
its appointed counsel, including the Owners, would have little, if any, right to participate in the audit examination 
process. Moreover, because achieving judicial review in connection with an audit examination of tax-exempt bonds 
is difficult, obtaining an independent review of IRS positions with which the District legitimately disagrees, may not 
be practicable. Any action of the IRS, including but not limited to selection of the Bonds for audit, or the course or 
result of such audit, or an audit of bonds presenting similar tax issues may affect the market price for, or the 
marketability of, the Bonds, and may cause the District or the Owners to incur significant expense. 

Current and future legislative proposals, if enacted into law, clarification of the Code or court decisions may cause 
interest on the Bonds to be subject, directly or indirectly, to federal income taxation, or otherwise prevent beneficial 
owners from realizing the full current benefit of the tax status of such interest. The introduction or enactment of any 
such legislative proposals, clarification of the Code or court decisions may also affect the market price for, or 
marketability of, the Bonds. Prospective purchasers of the Bonds should consult their own tax advisors regarding 
any pending or proposed legislation, regulations or litigation, as to which Bond Counsel expresses no opinion. 

Not Bank Qualified 
 
The District has not designated the Bonds as “qualified tax-exempt obligations” within the meaning of 
Section 265(b)(3)(B) of the Code. 
 

CONTINUING DISCLOSURE UNDERTAKING 

Pursuant to a certificate to be executed by the District in connection with the issuance and delivery of the Bonds (the 
“Continuing Disclosure Certificate”), the District will covenant for the benefit of the owners and the “Beneficial 
Owners” (as defined in the Continuing Disclosure Certificate) of the Bonds to provide certain financial information 
and operating data relating to the District not later than nine months after the end of each of the District’s fiscal 
years (presently, December 31), commencing with the report for the fiscal year ended December 31, 2018 (the 
“Annual Report”), and to provide notices of the occurrence of certain enumerated events with respect to the Bonds. 
The Annual Report will be filed by or on behalf of the District with the Municipal Securities Rulemaking Board 
(“MSRB”) through its Electronic Municipal Market Access (“EMMA”) system. The specific nature of the 
information to be contained in the Annual Report and the notices of events are set forth in the proposed form of 
Continuing Disclosure Certificate, which is included in its entirety in Appendix F. The District’s covenant will be 
made in order to assist the Underwriters in complying with Securities and Exchange Commission Rule 15c2-12 (the 
“Rule”).  

Prior Undertakings. The District entered into a continuing disclosure undertaking in connection with the issuance of 
the 2010 Bonds. The annual financial information filed for fiscal year 2013 omitted historical debt service coverage. 
Historical debt service coverage for 2013 was included in the annual financial information filed for fiscal year 2014, 
and on July 17, 2018, the District filed notice of its failure to file this information on a timely basis. This coverage 
table has been included in subsequent filings. 
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RATINGS 

Moody’s Investors Service (“Moody’s”) has assigned its rating of “Aa3” to the 2018 First Priority Bonds and its 
rating of “A1” to the 2018 Subordinate Priority Bonds. S&P Global Ratings (“S&P”) has assigned its rating of “A+” 
to the 2018 First Priority Bonds and its rating of “A-” to the 2018 Subordinate Priority Bonds. Certain information 
was supplied by the District to such rating agencies to be considered in evaluating the Bonds.  

The foregoing ratings express only the views of the rating agencies and are not recommendations to buy, sell or hold 
the Bonds. An explanation of the significance of each of the ratings may be obtained from the rating agency 
furnishing the rating. There is no assurance that such ratings will continue for any given period of time or that they 
will not be revised downward or withdrawn entirely by the rating agencies, or any of them, if, in their or its 
judgment, circumstances so warrant. Any downward revision or withdrawal of the ratings may have an adverse 
effect on the market price of the Bonds. 

UNDERWRITING 

The 2018 First Priority Bonds are to be purchased from the District at an aggregate purchase price of 
$648,151,580.98 (the principal amount of the 2018 First Priority Bonds, less underwriters’ discount of 
$1,695,852.77, and plus original issue premium of $51,057,433.75), subject to the terms of a bond purchase contract 
(the “Purchase Contract”) between the District and Citigroup Global Markets Inc., Goldman Sachs & Co. LLC, J.P. 
Morgan, RBC Capital Markets, LLC, and Merrill Lynch, Pierce, Fenner & Smith Incorporated (the “Underwriters”). 
The 2018 Subordinate Priority Bonds are to be purchased from the District at an aggregate purchase price of 
$434,431,503.18 (the principal amount of the 2018 Subordinate Priority Bonds, less underwriters’ discount of 
$1,146,461.47, and plus net original issue premium of $30,772,964.65), subject to the terms of the Purchase 
Contract. The Purchase Contract provides that the Underwriters will purchase all of the Bonds if any are purchased 
and that the obligation of the Underwriters to accept and pay for the Bonds is subject to certain terms and conditions 
set forth therein, including the approval by counsel of certain legal matters. 

The initial public offering prices or yields set forth on the inside cover pages may be changed from time to time by 
the Underwriters without prior notice. The Underwriters may offer and sell the Bonds to certain dealers, unit 
investment trusts or money market funds at prices lower than the public offering prices stated on the inside cover 
page. 

The Underwriters and their respective affiliates are full service financial institutions engaged in various activities, 
which may include securities trading, commercial and investment banking, financial advisory, investment 
management, principal investment, hedging, financing and brokerage activities. Certain of the Underwriters and 
their respective affiliates have, from time to time, performed, and may in the future perform, various investment 
banking services for District or the County, for which they received or will receive customary fees and expenses. 

In the ordinary course of their various business activities, the Underwriters and their respective affiliates may make 
or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) 
and financial instruments (which may include bank loans and/or credit default swaps) for their own account and for 
the accounts of their customers and may at any time hold long and short positions in such securities and instruments. 
Such investment and securities activities may involve securities and instruments of the District or the County. 

Citigroup Global Markets Inc., an underwriter of the Series 2018 Bonds, has entered into a retail distribution 
agreement with Fidelity Capital Markets, a division of National Financial Services LLC (together with its affiliates, 
“Fidelity”). Under this distribution agreement, Citigroup Global Markets Inc. may distribute municipal securities to 
retail investors at the original issue price through Fidelity. As part of this arrangement, Citigroup Global Markets 
Inc. will compensate Fidelity for its selling efforts. 
 

FINANCIAL ADVISOR 
 

PFM Financial Advisors LLC, Seattle, Washington (the “Financial Advisor”), has acted as financial advisor to the 
District in connection with the issuance of the Bonds. The Financial Advisor is not obliged to undertake, and has not 
undertaken, an independent verification of, nor has assumed responsibility for the accuracy, completeness or fairness 
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of the information obtained in, this Official Statement. The Financial Advisor is an independent advisory firm and is 
not engaged in the business of underwriting, trading or distributing municipal securities or other public securities. 
 

POTENTIAL CONFLICTS 

Some or all of the fees of the Underwriters, Financial Advisor, the Trustee, Bond Counsel and Disclosure Counsel, 
and Underwriters’ Counsel are contingent upon the sale of the Bonds. Pacifica Law Group LLP is serving as Bond 
Counsel and Disclosure Counsel to the District with respect to the Bonds. From time to time, Bond Counsel and 
Disclosure Counsel serves as counsel to the District, the Underwriters, and to other parties involved with the Bonds 
with respect to transactions other than the issuance of the Bonds. Bond Counsel and Disclosure Counsel are serving 
as underwriters’ counsel to one or more of the Underwriters on transactions other than the issuance of the Bonds.  

TRUSTEE 

The District has appointed U.S. Bank National Association, a national banking association organized under the laws 
of the United States, to serve as Trustee. The Trustee is to carry out those duties assignable to it under the Master 
Agreement, the First Priority Series Agreement, the Subordinate Priority Series Agreement and the Bond 
Resolution. Except for the contents of this section, the Trustee has not reviewed or participated in the preparation of 
this Official Statement and assumes no responsibility for the contents, accuracy, fairness or completeness of the 
information set forth in this Official Statement or for the recitals contained in the Master Agreement, the First 
Priority Series Agreement, the Subordinate Priority Series Agreement, the Bond Resolution, or the Bonds, or for the 
validity, sufficiency, or legal effect of any of such documents.  

Furthermore, the Trustee has no oversight responsibility, and is not accountable, for the use or application by the 
District of any of the Bonds authenticated or delivered pursuant to the Master Agreement, the First Priority Series 
Agreement, the Subordinate Priority Series Agreement, and the Bond Resolution or for the use or application of the 
proceeds of such Bonds by the District. The Trustee has not evaluated the risks, benefits, or propriety of any 
investment in the Bonds and makes no representation, and has reached no conclusions, regarding the value or 
condition of any assets or revenues pledged or assigned as security for the Bonds, or the investment quality of the 
Bonds, about all of which the Trustee expresses no opinion and expressly disclaims the expertise to evaluate.  

Additional information about the Trustee may be found at its website at http://www.usbank.com/corporatetrust. 
Neither the information on such website, nor any links from that website, is a part of this Official Statement, nor 
should any such information be relied upon to make investment decisions regarding the Bonds. 

MISCELLANEOUS 

At the time of delivery of the Bonds, one or more officials of the District will furnish a certificate stating that to the 
best of his or her knowledge, this Official Statement (excluding certain information regarding DTC and contained in 
Appendix G), as of its date and as of the date of delivery of the Bonds does not contain any untrue statement of a 
material fact or omit to state a material fact necessary to make the statements contained herein, in light of the 
circumstances in which they were made, not misleading. 
 
The preparation, execution and distribution of this Official Statement have been authorized by the District.  

WASHINGTON STATE CONVENTION 
CENTER PUBLIC FACILITIES DISTRICT 
 
 
By:   /s/ Jeffrey A. Blosser   

Chief Executive Officer 
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Mr. Jeff Blosser 
President & CEO 
Washington State Convention Center PFD 
705 Pike Street 
Seattle, WA 98101 
 
 
Re: Forecast of Lodging Tax Revenues – King County, WA 
 CBRE, Inc. File No. 18-490SF-0006 
 

Dear Mr. Blosser: 

Pursuant to your request, we have prepared a forecast of lodging tax revenues for King County, 
Washington, as well as revenue associated with the 2.0 percent sales tax rebate on hotels and 

web-based units located in the City of Seattle.  The purpose of our forecast is to project lodging 
tax revenues that will be available for the Washington State Convention Center (“WSCC”) Public 
Facilities District.  Specifically, our projections will be utilized by representatives of PFM Financial 

Advisors, LLC (“PFM”) and the WSCC Public Facilities District for inclusion in a securities offering 
used to raise funds for construction of the WSCC Addition facilities.   
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A. Overview 

CBRE Hotels Advisory was formally retained on January 18, 2018 by PFM Financial Advisors, LLC 
(“PFM”), an independent municipal advisor to the WSCC Public Facilities District, to develop an 

annual forecast of lodging tax revenues for the next 30 years, or from calendar years 2018 
through 2047.  As we understand it, the Board of Directors of the WSCC Public Facilities District 
are in the permit approvals stage of development for an extensive expansion of the convention 

center (herein referred to as the “WSCC Addition”).  In order to fund the expansion, the WSCC 
Public Facilities District, through its underwriters, plans to sell bonds to raise the necessary funds 
for the project.  We understand that future lodging tax revenues will serve both to support the 

amount of the bond offering and to service the future bond debt obligation. 

In this analysis, we have assumed that the current facility will be well maintained through ongoing 
capital improvements to the point that the WSCC will remain competitive in the convention and 

meetings market.  In addition, we have performed our analysis under the assumption that the 
WSCC Addition will be completed and operational by mid-2021.   

In the following pages, we have provided an overview of our analysis, methodology, and 

summary of findings, followed by a more in-depth discussion of our projections of lodging tax 
revenue generated from hotels located in the City of Seattle and in King County and available to 

the WSCC Public Facilities District.   
 

B. Methodology 

In addition to our existing general knowledge of Seattle and King County hotels, we have 
continued to develop a deeper understanding of the lodging market by interviewing management 
and reviewing the market performance of top lodging tax-producing hotels.  We have also 

worked with Visit Seattle, representatives of the WSCC, and with other municipalities in King 
County.  Specifically, in conducting the study, we: 

� Identified the supply of hotels with 60 or more rooms in the City of Seattle and in King 

County; 

� Reviewed the actual historical annual collection of lodging tax revenues over the last 27 
fiscal years (1990/91 to 2016/17) as reported by the State’s Office of Financial 

Management (“OFM”) and WSCC; 

� Worked with local planning departments, nearly all of the major hotel companies, as well as 
with local hotel owners and developers to identify hotels in Seattle and King County that are 

in the construction, development, or planning stages in order to identify proposed hotels with 
a likelihood of opening over the next five years (2018 to 2022); 



Washington State Convention Center PFD 
Projection of Lodging Tax Revenues – King County, WA 
July 18, 2018 
Page 4 

� Reviewed the trends in historical hotel room supply growth in Seattle and King County as a 
basis for our projections of long term average annual supply growth;  

� Through our own market research, we reviewed the historical supply and demand trends as 
well as the average daily room rates (“ADR”), and total lodging revenues for many of the 
individual hotels in Seattle and King County; 

� Interviewed representatives of Visit Seattle to review historical convention center attendance 
and room night trends and the future volume of convention demand on the books and 
booking pace through 2024, particularly given the plans for the WSCC Addition; 

� Researched and analyzed current economic and demographic trends in the City of Seattle 
and King County to determine the trend’s impact on future lodging demand within the 
market; 

� Utilized Hotel Horizons - Seattle®, an econometric forecasting model and publication 

produced by CBRE Hotels’ Americas Research, as a resource for estimating future growth in 
lodging supply, demand, and average daily room rates;  

� Based on all information gathered, we developed a detailed annual forecast of future 

supply, demand, average daily room rate, and the resulting total lodging room revenue for 
the City of Seattle and King County lodging markets over the next five calendar years (2018 
to 2022).  Beginning in 2023 and through 2047, our forecast of future supply, demand, 

ADR, and lodging room revenue is based on market-wide general assumptions for annual 
growth.  This analysis was prepared individually for Seattle and for the remaining King 
County hotels and then combined for a total for all hotels in King County; 

� Based on our forecast of total lodging room revenue, we then calculated the resulting 
lodging tax revenue for hotels based on a lodging tax rate of 7.0 percent for hotels located 
in Seattle and 2.8 percent for the remaining hotels located in King County (together defined 

as “Regular Lodging Taxes”); and, 

� Utilizing our forecast, we also accounted for a 2.0 percent additional lodging tax from hotels 
located in Seattle (defined as the “Additional Lodging Tax”).  Based on information provided 

to us by representatives of the WSCC, we have assumed that the Additional Lodging Tax will 
expire in June 2029. 

 

We understand that new state legislation has been passed whereby (1) the WSCC Public Facilities 
District will collect lodging tax revenue based on a lodging tax rate of 7.0 percent for hotels located 

in Seattle and 2.8 percent for the remaining hotels located in King County from hotels with fewer 
than 60 rooms and from web-based businesses such as Airbnb, VRBO, HomeAway, etc. (herein 
collectively referred to as web-based units) (defined as the “Extended Lodging Tax”) and (2) the 2.0 
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percent Additional Lodging Tax also will apply to hotels with fewer than 60 rooms and web-based 
units located in Seattle.  As we understand it, the Extended Lodging Tax Revenues and Additional 

Lodging Tax Revenues from those hotels with fewer than 60 rooms and web-based units located in 
Seattle will be collected beginning in January 2019.  Accordingly, in addition to the scope of work 
outlined above, we have also completed the following scope of work: 

� We developed a detailed annual forecast of future supply, demand, average daily room 
rate, and the resulting total lodging room revenue for hotels with fewer than 60 rooms 
located in the Seattle and King County lodging markets over the next five calendar years 

(2018 to 2022).  Beginning in 2023 and through 2047, our forecast of future supply, 
demand, ADR, and lodging room revenue is based on market-wide general assumptions for 
annual growth.  This analysis was prepared individually for Seattle and for the remaining 

King County hotels with fewer than 60 rooms and then combined for a total for all hotels 
with fewer than 60 rooms in King County.  The analysis outlined above was also developed 

for web-based units located in the Seattle and King County markets;   

� Based on our forecast of total lodging room revenue for hotels with fewer than 60 rooms, we 
then calculated the resulting Extended Lodging Tax Revenues based on a lodging tax rate of 
7.0 percent for hotels with fewer than 60 rooms located in Seattle and 2.8 percent for those 

hotels located in King County.  However, it should be noted that only 50 percent of this 
amount is collected by the WSCC, which is reflected in our projections;  

� Based on our forecast of total revenues for web-based units, we then calculated the resulting 
Extended Lodging Tax Revenues based on a lodging tax rate of 2.8 percent for web-based 
units located in King County; 50 percent of this revenue is kept by the WSCC, which has 

been factored into our projections.  Lodging tax revenues for web-based units within the City 
of Seattle was not calculated as the WSCC does not keep this revenue; and, 

� Lastly, utilizing our forecast for hotels with fewer than 60 rooms and web-based units located 
in Seattle, we have also accounted for a 2.0 percent Additional Lodging Tax from these 

hotels and web-based units located in Seattle and have assumed that the WSCC would 
collect 100 percent of these revenues to be rebated to the state along with the balance of the 

Additional Lodging Tax.  Based on information provided to us by representatives of the 
WSCC, we have assumed that the Additional Lodging Tax will expire in June 2029. 

Presented in the following table is a summary of the, Extended Lodging Tax Revenues and Additional 

Lodging Tax Revenues collected by the WSCC by location and property type.  It should be noted that 
our projections of Extended Lodging Tax Revenues and Additional Lodging Tax Revenues for hotels 
with fewer than 60 rooms and web-based units is presented at the end of this report.  The defined 

term “Lodging Tax Revenues” in the WSCC Public Facilities District bond documents means the 
Regular Lodging Tax Revenues, Extended Lodging Tax Revenues and the Additional Lodging Tax 
Revenues.  
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TABLE B-1 
SUMMARY OF REGULAR, EXTENDED AND ADDITIONAL LODGING TAX REVENUES BY LOCATION AND 

PROPERTY TYPE 
Hotels with 60 Rooms and More – Regular and Additional Lodging Tax Revenues 

Total Number of Rooms (2017):  35,141   
Location Seattle Seattle Other King County 
Number of Properties 76 76 132 
Number of Rooms 15,066 15,066 20,075 

Tax Lodging Tax Revenues 
Additional Lodging Tax 

Revenues Lodging Tax Revenues 
Tax Percentage 7.0% 2.0% 2.8% 
Percentage to WSCC 100% 100% 100% 
Collection Start Date Current Current Current 
Collection End Date N/A June 2029 N/A 

Hotels with Fewer than 60 Rooms – Extended and Additional Lodging Tax Revenues 
Total Number of Rooms (2017):  2,570    
Location Seattle Seattle Other King County 
Number of Properties 31 31 38 
Number of Rooms 1,182 1,182 1,388 

Tax 
Extended Lodging Tax 

Revenues 
Additional Lodging Tax 

Revenues 
Extended Lodging Tax 

Revenues 
Tax Percentage 7.0% 2.0% 2.8% 
Percentage to WSCC 50% 100% 50% 
Collection Start Date January 2019 January 2019 January 2019 
Collection End Date N/A June 2029 N/A 

Web-Based Units (Airbnb, VRBO, HomeAway, etc.) – Extended and Additional Lodging Tax Revenues 
Total Number of Units (2017):  5,240   
Location Seattle Seattle Other King County 
Number of Units 4,264 4,264 976 

Tax 
Extended Lodging Tax 

Revenues 
Additional Lodging Tax 

Revenues 
Extended Lodging Tax 

Revenues 
Tax Percentage 7.0% 2.0% 2.8% 
Percentage to WSCC 0% 100% 50% 
Collection Start Date January 2019 January 2019 January 2019 
Collection End Date N/A June 2029 N/A 

Source:  WSCC 

 
 

C. Summary of Findings 

The King County and Seattle market continues to function as the major hub in the State of 
Washington and its immediate surroundings primarily consist of office space, research and 
development facilities, retail, restaurants, hotels, multi-family, and other commercial 

developments.  Owing to the strength and anticipated growth of the King County and Seattle 
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market, we are of the opinion that the market benefits from a wide range of demand generators 
and steady growth rates, and is poised to provide strong demand for hotel rooms and conference 

facilities in the area for years to come.  As will be discussed, the greater Seattle MSA represents 
one of the strongest lodging markets in the U.S. with healthy performance levels achieved since 
the end of the recession in 2009.  Presented below is a summary of the primary facts and 

assumptions utilized in our Lodging Tax Revenues forecast for King County. 

� The City of Seattle is comprised of 76 hotels with 60 rooms or more, totaling 15,066 
guestrooms as of year-end 2017.  The remaining King County area is comprised of 132 

hotels with 60 rooms or more, totaling 20,075 guestrooms as of year-end 2017.  In total, 
the number of hotels with 60 rooms or more in King County is 208, and the number of 
daily available rooms is 35,141.   

� Historically, there have been large annual increases in Lodging Tax Revenues, which can 
be attributed to strong hotel performance and corresponding increases in the lodging 
supply.  These periodic supply increases and continued growth in lodging demand are the 

leading reasons for the strong historical average annual growth.   

� Historical Regular Lodging Tax Revenues have increased at a CAGR of 7.2 percent 
between fiscal years 1990/91 and 2016/17.  Since the economic downturn of 2008/09, 

Regular Lodging Tax Revenues and Additional Lodging Tax Revenues have experienced 
significant growth corresponding to the strong local economic recovery.  During the last 
six fiscal years, Lodging Tax Revenues increased at an average of nearly 10.0 percent per 

annum or by a total of approximately $29.4 million between 2011/12 and 2016/17.  
Given the growth in all segments of the local economy and lodging market, this strong 

annual growth is projected for the next several years.    

� Based on historical trends, we have estimated that the Seattle market (hotels with 60 
rooms or more) will add approximately 1,850 additional hotel rooms every five years 
beginning in 2023.  Specifically, we project the Seattle market to add 300 rooms the first 

year, 400 rooms the second year, 450 rooms the third year, 400 rooms the fourth year, 
and 300 rooms the fifth year.  This reflects a compound annual growth rate in supply of 

2.0 percent for Seattle, in line with historical supply growth levels.  We have estimated that 
the remaining King County market (hotels with 60 rooms or more) will add approximately 
1,400 additional hotel rooms every five years beginning in 2023.  Specifically, the market 

will add 200 rooms in the first year, 300 rooms the second year, 400 rooms the third, 
300 rooms the fourth year, and 200 rooms the fifth year.  This future supply growth for 
Seattle and King County follows typical lodging market development cycles.   

� Based on discussions with general managers, regional managers, Visit Seattle, and other 
industry participants, the anticipated economic growth, and our review of historical 
demand trends throughout King County, over the first five years of our analysis, we 



Washington State Convention Center PFD 
Projection of Lodging Tax Revenues – King County, WA 
July 18, 2018 
Page 8 

project demand (the number of rooms occupied) in Seattle to continue to increase as the 
economic outlook for the market remains positive, which is largely attributable to 

significant growth in new commercial office space and the expansion of the WSCC in 
2021.  The WSCC Addition delivery in 2021 will allow the City of Seattle to host larger 
city-wide conventions and multiple groups simultaneously with the expansive facilities 

proposed as part of the WSCC Addition.  New hotels entering the market will be 
positioned to absorb previously unsatisfied demand during peak periods.  Coinciding with 
the opening of the WSCC expansion in 2021, demand growth is anticipated to exceed 

supply with occupancy levels returning to the 80-percent range for the City of Seattle.   

� For the 30-year projection period, we have forecasted average daily room rate for King 
County hotels with 60 rooms or more (“ADR”) to increase at compound annual growth 

rate (“CAGR”) of approximately 3.0 percent, below the long-term average annual 
increase in ADR of 3.6 percent.   

� We have identified 31 hotels with fewer than 60 rooms in the City of Seattle; these hotels 
represent 1,182 rooms.  We have also identified 38 properties with fewer than 60 rooms 
in King County (excluding Seattle); these hotels represent 1,388 rooms.  Given the market 
position of this segment of properties, we have not accounted for any future additions to 

supply.  It is estimated that these hotels achieved an ADR of $60 and an occupancy of 60 
percent in 2017.  Going forward, we have not accounted for any growth in demand over 

the projection period, although we have accounted for annual growth in ADR of 3.0 
percent per year.   

� Based on the Hotel Horizons® Airbnb Insights publication, we understand that there are 

4,264 web-based units located within the City of Seattle and 976 web-based units located 
in King County (excluding Seattle).  We project supply for these web-based units to 
increase by 10 percent in 2018 and further increase by 5.0 percent in 2019 with 

projected stabilized supply levels beginning in 2020.  Demand is projected to increase in 
line with the supply growth, consistent with historical trends.  ADR for these units is 
projected to increase by 3.0 percent per annum throughout the 30-year projection period. 

 

Based on the methodology previously discussed, we have projected the Lodging Tax Revenues 
(Regular Lodging Taxes and Extended Lodging Taxes for the City of Seattle, King County 

(excluding Seattle) and for all of King County, as well as the Additional Lodging Tax Revenues) as 
summarized in the following table.  The summation of the Regular Lodging Tax Revenues, 
Extended Lodging Tax Revenues and Additional Lodging Tax Revenues represents the total 

Lodging Tax Revenues available to the WSCC Public Facilities District over the next 30 years from 
all hotels (60 or more rooms, fewer than 60 rooms, and web-based units).   
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TABLE C-1 
TOTAL KING COUNTY PROJECTED LODGING TAX REVENUES 

CCalendar Year  
RRegular Lodging 

TTax Revenues  

EExtended 
Lodging Tax 

Revenues  

Additional 
Lodging Tax 
Revenues2 

Total Lodging Tax 
Revenues  

2017 $83,291,366 - $20,860,955 $104,152,321 
2018 $90,953,000 - $22,780,000 $113,733,000 
2019 $100,944,000 $1,187,000 $29,352,000 $131,483,000 
2020 $108,131,000 $1,223,000 $31,275,000 $140,629,000 
2021 $114,851,000 $1,260,000 $33,053,000 $149,164,000 
2022 $120,808,000 $1,298,000 $34,637,000 $156,743,000 
2023 $126,767,000 $1,336,000 $36,300,000 $164,403,000 
2024 $131,876,000 $1,377,000 $37,716,000 $170,969,000 
2025 $137,190,000 $1,418,000 $39,189,000 $177,797,000 
2026 $142,719,000 $1,461,000 $40,718,000 $184,898,000 
2027 $149,761,000 $1,505,000 $42,677,000 $193,943,000 
2028 $157,016,000 $1,550,000 $44,693,000 $203,259,000 
2029 $163,344,000 $1,596,000 $23,220,500 $188,160,500 
2030 $169,530,000 $1,645,000  $171,175,000 
2031 $177,898,000 $1,693,000  $179,591,000 
2032 $186,681,000 $1,743,000  $188,424,000 
2033 $195,946,000 $1,797,000  $197,743,000 
2034 $203,724,000 $1,850,000  $205,574,000 
2035 $211,441,000 $1,906,000  $213,347,000 
2036 $222,013,000 $1,962,000  $223,975,000 
2037 $232,850,000 $2,022,000  $234,872,000 
2038 $242,233,000 $2,083,000  $244,316,000 
2039 $251,939,000 $2,145,000  $254,084,000 
2040 $262,181,000 $2,209,000  $264,390,000 
2041 $272,746,000 $2,275,000  $275,021,000 
2042 $283,738,000 $2,343,000  $286,081,000 
2043 $294,488,000 $2,414,000  $296,902,000 
2044 $309,043,000 $2,486,000  $311,529,000 
2045 $324,104,000 $2,561,000  $326,665,000 
2046 $337,166,000 $2,637,000  $339,803,000 
2047 $350,753,000 $2,717,000  $353,470,000 
CAGR  4.8%  3.0%  7.0%33 4.0%  

1Rounded to the nearest $1,000       
22.0 percent of sales tax generated by hotels in Seattle are rebated back to the WSCC through June 2029 
2CAGR is calculated from 2018 to 2028     
Note:  Numbers may not foot due to rounding     

 

Presented in the following table is a summary of the growth rates utilized in our projections of 

Regular Lodging Tax Revenues, Extended Lodging Tax Revenues and Additional Lodging Tax 
Revenues for King County over the next 30 years.   
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TABLE C-2 
TOTAL KING COUNTY PROJECTED LODGING TAX REVENUES 

YEAR-OVER-YEAR PERCENT CHANGE 

CCalendar Year  
RRegular Lodging 

Tax Revenues  

Extended 
Lodging Tax 

Revenues  

Additional 
Lodging Tax 

Revenues  
Total Lodging 
Tax Revenues  

2017 8.8% - 10.5% 9.1% 
2018 9.2% - 9.2% 9.2% 
2019 11.0% - 28.8% 15.6% 
2020 7.1% 3.0% 6.6% 7.0% 
2021 6.2% 3.0% 5.7% 6.1% 
2022 5.2% 3.0% 4.8% 5.1% 
2023 4.9% 2.9% 4.8% 4.9% 
2024 4.0% 3.1% 3.9% 4.0% 
2025 4.0% 3.0% 3.9% 4.0% 
2026 4.0% 3.0% 3.9% 4.0% 
2027 4.9% 3.0% 4.8% 4.9% 
2028 4.8% 3.0% 4.7% 4.8% 
2029 4.0% 3.0%  -7.4% 
2030 3.8% 3.1%  -9.0% 
2031 4.9% 2.9%  4.9% 
2032 4.9% 3.0%  4.9% 
2033 5.0% 3.1%  4.9% 
2034 4.0% 2.9%  4.0% 
2035 3.8% 3.0%  3.8% 
2036 5.0% 2.9%  5.0% 
2037 4.9% 3.1%  4.9% 
2038 4.0% 3.0%  4.0% 
2039 4.0% 3.0%  4.0% 
2040 4.1% 3.0%  4.1% 
2041 4.0% 3.0%  4.0% 
2042 4.0% 3.0%  4.0% 
2043 3.8% 3.0%  3.8% 
2044 4.9% 3.0%  4.9% 
2045 4.9% 3.0%  4.9% 
2046 4.0% 3.0%  4.0% 
2047 4.0% 3.0%  4.0% 

 

As previously mentioned, Regular Lodging Tax Revenues are calculated at 7.0 percent of lodging 
room revenue for hotels with 60 rooms or more located in the City of Seattle and 2.8 percent of 
lodging room revenue for all other hotels with 60 rooms or more located in King County.  

Beginning in 2019, the WSCC will also collect 50 percent of the 7.0 percent (effectively 3.5 
percent) of lodging room revenue for hotels with fewer than 60 rooms (31 properties) in the City 
of Seattle.  Additionally, beginning in 2019, the WSCC will also collect 50 percent of the 2.8 

percent (effectively 1.4 percent) of lodging room revenue for hotels with fewer than 60 rooms and 
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web-based units located in King County (excluding Seattle).  Given the strength of the local 
market area and lodging performance, Lodging Tax Revenues (Regular, Extended and 

Additional) are projected to increase by approximately $43.0 million between 2018 and 2022.  
In total, we estimate Lodging Tax Revenues for King County to increase at a compound annual 
growth rate of 4.0 percent between 2018 and 2047, attributed to an increase in supply and the 

subsequent absorption of these hotels in the King County market, as well as the Extended and 
Additional Lodging Tax Revenues to be collected from hotels with fewer than 60 rooms and web-
based units beginning in January 2019.   

 

D. Introduction and King County Market Overview 

In this report, we have first analyzed the King County and Seattle area in order to make various 
assumptions regarding future supply and demand growth, ADR growth rates, and lodging tax 
rates.  Based on these assumptions, we have developed our market projections and thus room 

revenue projections individually for hotels located in the City of Seattle and throughout King 
County, as well as for web-based units, and the resulting Lodging Tax Revenue projections based 
on the previously mentioned tax rates.  We have provided a discussion of each critical 

assumption below followed by our individual analysis for Seattle and King County.  In addition, 
we have provided a brief overview of the historical trends in lodging tax revenue collections. 

KING COUNTY MARKET OVERVIEW 

Overview: Located in northwest Washington, King County is the most populous county in the 
state.  Two-thirds of King County residents live in Seattle, the largest city in the Pacific Northwest 

and the 15th largest metropolitan area in the United States.  Seattle lies on a narrow strip of land 
between the salt waters of Puget Sound and the fresh waters of Lake Washington.  Beyond the 
waters lie two mountain ranges, the Olympics to the west and the Cascades to the east.  Seattle is 

known for its mild, marine climate and frequent rainfall, which encourage prolific vegetation and 
provide the city with abundant natural resources.  

Population: According to the United States Census Bureau, King County had an estimated 

population of approximately 2.2 million as of Q2 2017, representing 30 percent of the entire 
state, and Seattle was home to approximately 704,000 residents.  Since 2000, King County’s 
population has grown 13.3 percent while the state’s population has grown 10.1 percent over that 

same time-period.  From 2016 to 2017, King County’s population has grown 1.8 percent, while 
the State of Washington’s population has grown 1.6 percent.  

Employment: As of March 2018, the unemployment rate for King County was 3.4 percent, below 

the 4.8 percent unemployment for the State of Washington and 4.1 percent for the U.S. over that 
same time-period.  The Seattle-Bellevue-Everett MSA had an unemployment rate of 3.5 percent.    
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Major industry sectors in King County with more than 100,000 estimated jobs include 
professional, scientific and technical services, government, education and health services, leisure 

and hospitality, retail trade, and manufacturing.  Employment levels have been increasing since 
2010 and finally returned to pre-recession levels of 1.2 million in June 2012; it has since 
increased to over 1.6 million through April 2017 (the latest information available).  The 15 

largest occupiers of space in King County are detailed in the following table, which also includes 
many of the largest employers. 

TABLE D-1 
15 LARGEST KING COUNTY OFFICE SPACE TENANTS 

Company 
Office Space Leased in King 

County 
Statewide 
Employees 

Amazon.com Inc.* 5.78 million 40,000 

Microsoft Corp.* 4.54 million 44,442 

Google Inc. 1.23 million 2,000 

T-Mobile US Inc.* 834,299 6,800 

Facebook Inc. 828,609 1,000 

Expedia Inc.* 546,350 3,500 

Tableau Software Inc.* 528,232 1,700 

F5 Networks Inc.* 518,000 1,365 

The Boeing Co. 410,635 71,881 

Safeco Insurance – Liberty Mutual 392,130 NA 

Zulily Inc.* 332,000 1,250 

Zillow Group* 329,929 1,190 

Concur Technologies Inc. (SAP) 288,322 1,186 

Perkins Coie LLP* 276,552 888 

Nordstrom Inc.* 275,000 NA 
* Headquartered in Seattle 

Source:  Puget Sound Business Journal Book of Lists 2018 
 

It is worth noting that Amazon, Google (Alphabet, Inc.), Microsoft, and Facebook represent four 
of the five most valuable publicly traded companies in the U.S. as of year-end 2017, indicating 

the importance of King County and Seattle for the future of technology and therefore job growth.  
In addition to the major companies listed above, Starbucks, Costco, and Alaska Air also have a 

major presence with headquarters in Seattle, driving employment and demand for hotel room 
nights.  The following companies represent the top 10 largest King County employers:  Boeing 
(+/-72,000 employees), Joint Base Lewis-McChord (+/-56,000 employees), Microsoft (+/-

44,000 employees), University of Washington (+/-25,000 employees), Amazon (+/-40,000 
employees), Providence Health & Services (+/-20,000 employees), Walmart (+/-20,000 
employees), Fred Meyer (+/-15,000 employees), King County Government (+/-13,000 

employees), and Weyerhaeuser (+/-10,000 employees).  A more in-depth discussion of several 
of the aforementioned companies is provided below. 
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Amazon.com, the world’s largest online retailer, is currently headquartered in the South Lake 
Union district of the city.  Amazon reports that it currently employs more than 467,000 people 

worldwide and hired approximately 110,000 employees in 2016 alone.  Amazon now occupies 
approximately 30 buildings in Seattle, encompassing over 5.8 million square feet of office space, 
and employing a staff of over 40,000.  Based on current forecasts, Amazon plans to occupy over 

13 million square feet of office space across its South Lake Union and downtown campus over 
the next five years, enough to support nearly 74,700 employees.  In parallel with its office space 
and employment growth, Amazon is also a significant driver of hotel demand throughout the 

Puget Sound region. 

Construction was recently completed on two 40-story towers totaling nearly two million square 

feet of office space. A third tower is under construction, while the fourth tower is currently in 
planning with the City of Seattle, for a combined total of an additional two million square feet of 
Amazon occupied office space.  Most recently, Amazon leased an additional 1.2 million square 

feet of office space across two new developments in downtown Seattle.  These two offices are 
expected to be delivered in 2018 and 2020, respectively, and will accommodate an additional 
6,850 employees.  

Amazon is anticipated to occupy roughly 40 buildings by 2022, totaling over 13.0 million square 
feet of rentable office space, by far the largest single office user in downtown Seattle.   

 

Google now employs approximately 2,000 workers in the Seattle region, including the Fremont 

district in North Seattle and in Kirkland.  In the Spring of 2016, Seattle-based developer Vulcan 
Real Estate announced plans to develop and lease a four-building campus, totaling 
approximately 600,000 square feet of office space and 151 residential units, to Google.  The 

construction of Google’s new campus in the South Lake Union district began in 2017 and is 

TABLE D-2 
NEW AMAZON CAMPUS DOWNTOWN SEATTLE 
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scheduled to be completed in 2019.  Google has also agreed to lease terms lasting 14 to 16 
years representing its continued long-term commitment to the Seattle region.   

 

Facebook, which unveiled its new office space in the South Lake Union district of downtown 

Seattle in early 2016, currently employs approximately 1,000 workers in the region.  In 
December 2016, Facebook announced the pre-leasing of two proposed office buildings, which 
are scheduled to be completed by Fall of 2018.  The proposed six-story office buildings will 

contain approximately 384,000 square feet of office space and will be developed by Vulcan Real 
Estate.  In total, Facebook plans to occupy 870,000 square feet in the neighborhood, enough to 
accommodate roughly 5,000 employees.  The recent moves made by Facebook indicate the 

company’s strong desire to create a larger presence in the Seattle area. 

TABLE D-3 
NEW GOOGLE CAMPUS SCHEDULED TO BE COMPLETED IN 2019 

  

 
 

 
  

TABLE D-4 
FACEBOOK EXPANDS ITS PRESENCE IN DOWNTOWN SEATTLE 
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Boeing, the world’s largest aerospace company, has continued to be a key economic driver in 
Washington state since 1916.  Washington’s aerospace industry is concentrated in King and 

Snohomish counties, with a range of support activities and aerospace manufacturers spread 
across the state.  Boeing itself supports an estimated total of 148,800 direct and indirect jobs in 
Washington, 71,881 of which are Boeing employees.  

Expedia, the online travel company, recently acquired the 40-acre Amgen Campus along Elliott 
Bay for a reported $229 million and will relocate its corporate headquarters from nearby 
Bellevue to just north of downtown Seattle.  The relocation will likely occur by 2019, after Expedia 

invests significant capital, above the purchase price, to upgrade the existing facilities.  Expedia 
currently employs approximately 3,000 people in the Seattle area out of the company’s total 

workforce of 15,000.  Given the site’s location just north of downtown, the relocation of Expedia 
is expected to benefit the downtown Seattle lodging market, as well as appeal to top technology 
talent. 

 

The University of Washington (“UW”) is one of the top research institutions in the nation and the 
leading educational institution in the Puget Sound.  The primary campus is home to one of 

Seattle’s largest employers, with approximately 25,300 employees and 46,700 students, and is 
located just to the north of downtown Seattle across the Ship Canal in the University District.  The 
University is the nucleus of a dynamic research ecosystem that creates and supports numerous 

leaders in medical research, biotechnology, and global health.  UW is a global leader for 
innovation, ranking in the top 10 of public universities nationally, top 20 globally, and top 5 in 
National Institutes of Health grant awards.  To accommodate the explosive growth of its research 

department, UW Medicine has expanded to create a biotechnology and medical research hub in 
South Lake Union. 

TABLE D-5 
EXPEDIA RELOCATION AND REDEVELOPMENT OF AMGEN CAMPUS SCHEDULED TO BE 

COMPLETED IN 2019 
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For more than 30 years the University of Washington has distinguished itself as a life science 
research powerhouse and one of the leading public universities in winning federal research 

dollars.  The University has seen immense growth over the past few years, and its full-time 
enrollment as well as faculty and staff are expected to increase by another 20 percent over the 
next decade.  By 2028, UW anticipates total enrollment at its University District campus to 

increase by 8,700 students and 4,700 faculty and staff.  That would bring the total to over 
55,400 students and 30,000 faculty and staff.  Based on a study completed in 2015 (the most 
recent information available), the University of Washington’s annual economic impact on the 

State of Washington was $12.5 billion, up from $9.1 billion five years prior.  

To accommodate this significant growth, the University plans to expand its campus by 

approximately 6.0 million square feet, adding new academic, research, and office space, 
detailed in the 2018 Campus Master Plan (“CMP”).  UW released its final 2018 CMP in July 
2017, which includes 86 potential development sites that will go through final approvals in 2018.  

The University also plans to add 40 acres of open space, which will include multiple parks, 
greenspaces, and pedestrian paths.  The potential development sites are located throughout four 
campus sectors with general development limits as follows: Central Campus – 900,000 net new 

gross square feet; West Campus – 3.0 million net new gross square feet; South Campus – 1.35 
million net new gross square feet; and East Campus – 750,000 net new gross square feet.   

TABLE D-6 
UNIVERSITY OF WASHINGTON PROPOSED EXPANSION (2018 - 2028) 

  

    
 

 

Puget Sound/King County Commercial Office Market:  The Puget Sound regional office market 
benefits from the highly diversified economy and the presence of high-growth industries, 
including software development, technology, digital gaming, life sciences, aerospace 

manufacturing, retail and global health research.  The market is characterized by two major 
concentrations of office inventory: Downtown Seattle, which includes South Lake Union, and the 
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Eastside market, located east of Lake Washington.  Downtown Seattle comprises over 54 million 
square feet of office space, with a current vacancy rate of 8.8 percent.  The Eastside adds another 

43 million square feet of office space, including the Microsoft headquarters campus in Redmond, 
with current vacancy at 11 percent.  Comparatively, the overall U.S. commercial office market 
posted a vacancy rate of 13.3 percent.  In total, the Puget Sound region continues to perform 

strongly with its 106.8 million square-foot office market, making it the 4th largest on the West 
Coast and the 10th largest in the U.S.  Additionally, there were 15 million square feet of positive 
net absorption since 2010 making it the 4th highest of all markets in the U.S.  Net absorption is a 

measurement of the net change of the supply of commercial space in a given real estate market 
over a specific period of time and is measured by deducting commercial space vacated by 

tenants and made available on the commercial space market from total space leased up.   

The market performance is particularly remarkable considering the delivery of nearly 13.5 million 
square feet of new office development in downtown Seattle alone since 2007. The new 

development achieved an occupancy rate of 99 percent and increased the office market inventory 
by nearly 28 percent.  This significant performance of new construction occupancy is a sign of the 
local market strength as existing inventory cannot satisfy the extensive office demand. 

The momentum of growth within the South Lake Union, Denny Triangle, CBD and Pioneer Square 
submarkets is pushing rates higher and vacancies lower to an overall 8.8 percent.  Downtown 
Seattle is pushing south as both traditional and technology companies seek to satisfy 

requirements for space, and look to avoid the frequent gridlock in the more congested parts of 
the city.  

CBRE Econometric Advisors predicts the greater Seattle area will continue to experience positive 

job growth in office-occupying sectors over the next five years.  Office-based employment has 
already reached its previous peak employment level, considerably ahead of most markets on the 

West Coast.  This performance is attributed to the presence of the dynamic and rapidly growing 
software, technology, research, and aerospace industries. 
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TABLE D-8 
NEW CONSTRUCTION DOWNTOWN SEATTLE: 2+U, 333 DEXTER, AND MADISON CENTRE 

  

   
 

22+U:  683,000 square feet of office space; construction commenced in January 2017 and is projected to 
be completed by January 2019 
3333 Dexter:  Two 12-story towers including 3 podium floors; 645,000 square-foot developemnt; 15,000 
square feet of retail space; over 24,000 square feet of deck space 
MMadison Center:  560,000-square-foot development; construction commenced in December 2014 and was 
completed in June 2017 

TABLE D-7 
OFFICE MARKET ABSORPTION AND CONSTRUCTION  
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Hotel Development:  Given the end of the economic recession in 2009, new hotel construction 
and development planning has increased considerably as the lodging performance for the 

greater Seattle MSA between 2010 and 2017 has improved significantly.  This increase in new 
development planning will impact supply additions over the next two to five years, as this 
represents the typical lead time between applying for permitting on a project and the new hotel 

opening for business.  As will be discussed, between 2018 and 2022 approximately 8,700 hotel 
rooms are projected to enter the King County lodging market.  Comparatively, approximately 
3,300 hotel rooms entered the King County lodging market between 2013 and 2017.   

Industrial Market:  In the final quarter of 2017, the Puget Sound industrial market maintained its 
new normal of escalating rents and scarce availabilities.  Demand in the market is increasing, 

with tenants feeling the squeeze during renewals and paying a high price for entry into the 
bustling local economy.  Reflecting on the region’s most dominant company, Amazon, it is clear 
that e-commerce is the driving force behind the success of the industrial market. 

Across the country, third-party logistics (“3PL”) companies are growing due to the rapidly 
expanding e-commerce industry.  A recent CBRE Research report estimated that 3PL users occupy 
700 million square feet of warehouse and distribution space in the U.S. and have been growing 

by 3.0 percent to 5.0 percent annually since 2013.  The report states that 3PLs have benefitted 
specifically from a rise in product returns, due to retailers not being “optimally equipped for the 
reverse flow of inventory.”  The Puget Sound industrial market is particularly equipped to enhance 

retailer’s supply chain networks, due to its proximity to the interstate and two major North 
American ports, as well as the boom in the local economy.  Demand throughout the greater 
Northwest, from Northern California to the Canadian border, has fueled the warehouse market 

in the Puget Sound. 
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TABLE D-9 
INDUSTRIAL MARKET VACANCY VS. NET ABSORPTION 

 

   
 

 

Convention Center:  Two major convention centers serve the Seattle area: the Washington State 

Convention Center (“WSCC”) and the Bell Harbor (“Bell Harbor”) International Conference 
Center.  The WSCC opened in June of 1988 and is conveniently located in downtown Seattle.  

The facility features approximately 102,000 square feet of dedicated meeting space, and 
206,000 square feet of heavy load exhibit space.  The meeting space can accommodate groups 
from 20 to 3,500 in a general session.  It has four separate ballrooms totaling 45,000 square 

feet and 61 separate meeting rooms with numerous combination possibilities.  In July 2010, the 
facility expanded and now includes an additional 71,000 square feet of meeting, exhibit, and 
pre-function space with 17 separate rooms.  The WSCC underwent a $20 million upgrade in 

2012 and 2013, which included upgrades to finishes, furnishings, and signage. 

Bell Harbor is the smaller of the two conference centers in downtown Seattle, offering 
approximately 100,000 square feet of indoor and outdoor waterfront function space.  The 

conference center, located on the Puget Sound waterway, caters mostly to smaller, local groups 
seeking a unique waterfront meeting facility. 

According to Visit Seattle, Seattle and King County’s official destination marketing organization, 

the WSCC and Seattle hotels generated approximately 547,000 definite group room nights in 
2017, representing 104 percent of the pace target.  Pace target is the number of hotel room 

night bookings a convention center anticipates being booked as a result of events held within its 
facilities.  The number of definite events was 630, or 112 percent of the pace target.  Booking 
pace remains strong for the next three years, indicating the continued strength of group meeting 

demand in the local market.  Hotel room nights for large groups are generally booked as a block 
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of rooms whereby a room block arrangement is entered into with a hotel(s) years before the 
convention occurs.  A room block sets aside a specified number of rooms for a group at an 

agreed upon rate for convention attendees.   

WSCC Addition:  As demand for space at the WSCC grows, the permit approvals stage of 
development is currently underway for an expansion called the WSCC Addition that is anticipated 

to be completed by mid-year 2021.  The WSCC has entered into a purchase and sale 
agreement, which has been approved by the PFD Board and County Council, to acquire property 
bordered by Ninth Avenue North, Boren Avenue, Howell Street, and Olive Way.  This site will 

accommodate the new expansion.  The WSCC Addition will more than double its size of the 
current convention center facility by adding approximately 255,000 square feet of exhibition 

space, 125,000 square feet of meeting rooms, 60,000 square feet of ballroom space, 26,000 
square feet for retail purposes, and 229,000 square feet of parking. We have provided floor plan 
renderings below. 
 

TABLE D-10 
WSCC’S MULTI-FUNCTION SPACES SUPPORT A WIDE RANGE OF USES 
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The WSCC Addition will have a positive economic impact on the King County and the downtown 
Seattle market.  The region will benefit from increased foot traffic and customers, more demand 

for lodging and dining, and significantly more jobs.  It is estimated that the Addition will deliver 
an additional $200 million per year from visitor spending, $60 million per year from resident 
spending, and $19 million per year from delegate spending.  Additionally, 2,300 new permanent 

jobs will be created at the facility and in hospitality-related businesses while 6,000 additional 
workers will be employed during construction.  Ultimately, the WSCC Addition will provide 
increased year-round demand for Seattle’s hotels, restaurants, retail stores, and entertainment 

venues in the surrounding area as Visit Seattle will be able to book multiple groups at the same 
time and/or accommodate larger city-wide conventions.  While we have not been provided with a 

specific forecast for the number of increased events, attendees, or room nights associated with 
the expansion, the WSCC Addition will generate additional lodging demand and thus lodging tax 
revenues for King County and the WSCC Public Facilities District.   

In anticipation of the WSCC addition, several new hotel projects have been announced and 
commenced construction proximate to the WSCC Addition site.  As will be discussed later in this 
report, a 1,260-room Hyatt Regency is currently under construction, which will serve as a self-

contained convention hotel and a headquarter hotel for large events booked at the WSCC 
Addition.   Other recent new hotel openings adjacent to the WSCC Addition site include the 302-
room Residence Inn and the 222-room Hilton Garden Inn.  We have provided renderings of the 

proposed WSCC Addition below, including the future site location in relation to the existing 
center. 

TABLE D-11 
PROPOSED NEW SITE AND RENDERING SHOWING NORTHEAST UP PINE STREET 
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TABLE D-12 
WSCC ADDITION LOOKING NORTHWEST TOWARD PINE STREET AND AERIAL VIEW 

  

    
 

 

Transportation: Seattle is served by all modes of transportation including freeways, railroads, 

buses, an international airport, deep-water port facilities, a ferry system, and a light rail system 
known as Sound Transit.  Primary access to downtown Seattle is provided by Interstate 5, 
Interstate 90, and Highway 99.  Access to Interstate 5 is via several surface street arterials, 

including Mercer Street, Stewart Street, Yale Avenue, Seneca Street, University Street, Madison 
Street, and James Street.  Interstate 5 represents the primary north-south thoroughfare in the 
Western U.S., connecting Seattle to the Canadian border to the north and San Diego, California, 

to the south.  Interstate 90, the nation’s longest east-west highway, extends from Seattle across 
the northern portion of the U.S. to Boston, Massachusetts. 

Sound Transit Link Light Rail: The first phase of Sound Transit Link Light Rail opened in 2009 

and connected downtown Seattle to SeaTac.  In 2016, it extended to Capitol Hill and Husky 
Stadium at the south end of the University of Washington.  In 2021, the light rail will expand to 

University Station in the University District just to the west of the University of Washington.  
Current construction extends further north to Northgate, with completion also slated for 2021.  
Construction is also underway on two further extensions, a north link to Lynnwood and an eastern 

link over I-90 to Bellevue and Microsoft’s World Headquarters in Redmond, which are estimated 
to be completed by 2023.  In 2016, voters passed ST3, a referendum to extend the regional 
system to Everett in the north, Tacoma to the South, and the Seattle neighborhoods of Ballard 

and West Seattle, with completion scheduled between 2030 and 2035.  The referendum also 
approved a 3.7-mile extension past Microsoft’s World Headquarters in Redmond that is planned 
reach Marymoor Park and downtown Redmond by 2024. 
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The Seattle-Tacoma International Airport (“SeaTac”) is located approximately 15 miles south of 
downtown Seattle, and is the major hub for domestic and international air travel in the Pacific 

Northwest.  SeaTac is one of the nation’s most modern and efficient airports, and is ranked 9th 
busiest airport in the US in terms of total passengers.  The airport offers 28 scheduled passenger 
airlines that serve 87 non-stop domestic destinations and 23 international cities.  In 2017, the 

airport achieved record highs in passenger traffic with regard to both domestic and international 
travel, hosting approximately 47 million passengers, and 2018 passenger traffic is expected to 
break records again. 

As one of the nation’s fastest growing major airports, SeaTac’s annual passenger traffic is 
projected to nearly double by 2034, prompting plans for expansion and renovation.  In 2017, 

the Port of Seattle broke ground on a brand-new terminal in order to meet demand from 
increased international traffic.  The new facility will approximately double the passenger handling 
capability at SeaTac.  Scheduled to open in the fourth quarter of 2019, the new $766 million 

International Arrivals Facility (“IAF”) will add 450,000 square feet of space and more than double 
passenger capacity.  In early 2017, the Port of Seattle broke ground on a 180,000-square-foot 
expansion of the airport’s aging North Satellite terminal.  Expected to be completed by 2021, this 

project will include additional restaurant and retail space and will increase the number of 
available gates from 12 to 20.  SeaTac’s expansion is expected to support the continued growth 
of the local economy through increased domestic and international visitation.  

In 2016, Delta Airlines launched a $12.1 million expansion of the gates it operates at SeaTac, 
allowing the airline to handle more, but smaller jets through the reconfiguration of the space it 
occupies on Concourse B.  This expansion comes soon after Delta Airlines opened its $24 million 

Sky Club lounge.  Since 2012, the airline has more than quadrupled its flight schedule in Seattle.  
In June of 2017, Delta Airlines announced that it will fly three times a day from Seattle to 

Chicago, filling one of the last big gaps in the carrier’s Seattle route network.  Seattle is a full-
fledged international hub for Delta Airlines, with service to the top five destinations in Asia and 
three of the top four in Europe from SeaTac.  Delta Airlines currently serves each of the top 10 

destinations from Seattle and 17 of the top 20.   
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TABLE D-13 
SEATAC’S NEW INTERNATIONAL ARRIVALS FACILITY 

  

   
 

 

Tourism:  Tourism in the region is largely concentrated within the City of Seattle.  Popular 

attractions include the Seattle Center, Space Needle, Pike Place Market, Woodland Park Zoo, 
numerous art museums, and the Seattle Aquarium.  With its location near water, forests, and 

mountains, outdoor activities are extremely popular as well.  Fishing, water sports, boating, 
hiking, and mountain climbing are among the favorite outdoor pastimes.   

According to Visit Seattle, Seattle and King County welcomed 20.8 million overnight visitors who 

generated a record-breaking $7.4 billion in revenues during 2017.  The 2017 overnight visitor 
counts increased 2.6 percent over 2016 levels, and the 2017 visitor total spend increased 5.6 
percent over 2016 totals.   

Sports Teams: Seattle is also home to several major league sports teams, including the National 
Football League (“NFL”) Seahawks, the Major League Soccer (“MLS”) Sounders, and the Major 
League Baseball (“MLB”) Mariners.   

Colleges and Universities:  Seattle is home to several four-year colleges and universities, the 
largest of which is the University of Washington, with nearly 47,000 students.  Other notable 
colleges and universities include Seattle University with 7,500 students, Seattle Pacific University 

with 4,100 students and the Seattle Community College campuses with over 13,000 students.  

Seattle Developments: An underground tunnel will replace the Alaska Way Viaduct in early 

2019.  The removal of the viaduct, in conjunction with the reconstruction of the Seattle Waterfront 
Seawall and Pike Place Market expansion, will significantly enhance the overall aesthetic appeal 
of the waterfront neighborhood and establish the Seattle Waterfront as an iconic leisure 

destination. 
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Biomedical Industry Leaders: The University of Washington, Bill & Melinda Gates Foundation, 
and Fred Hutchinson Cancer Research Center are leaders among nearly 400 innovative 

organizations located in the Seattle area that lead an assemblage of 240 biotechnology 
companies, 416 medical technology and life sciences companies, 126 digital health/health IT 
companies, and 106 academic or research organizations in Washington state.  Life sciences is 

the fifth largest employment sector in the state and continues to grow, with 36,300 individuals 
employed directly in life science jobs and 98,100 total life science sector jobs supported in the 
state currently.  

Bill and Melinda Gates Foundation: The Bill and Melinda Gates Foundation built its Seattle 
campus at a cost of $500 million.  The first two phases of their world headquarters sit on a 

900,000-square-foot campus. Founded by Bill Gates, Jr., with an endowment exceeding $38 
billion, the organization received a significant vote of confidence from Warren Buffet, with his 
endowment of an additional $34 billion.  

First Hill Medical Community: The First Hill neighborhood is best known as the core location for 
the Puget Sound medical community with over 20,000 medical employees and three of the 
region’s largest hospitals: Swedish Medical Center, Harborview Medical Center, and Virginia 

Mason Medical Center.  All three have been rapidly expanding while acquiring land in the area 
for future expansion.  Currently, there are over 8.0 million square feet of medical/healthcare 
related offices and facilities in the neighborhood.  Significant new job growth on First Hill is 

occurring with new projects including expansions of Harborview Medical Center, the Polyclinic, 
Swedish Orthopedic Institute and Hospital, and Virginia Mason.  

Cruise Industry: According to the Port of Seattle, the cruise line industry had 216 sailings with 

1,039,000 passengers, generating $459 million in annual business revenue for 2017 with those 
numbers expected to rise in 2018.  The continued growth of port and cruise demand are all 

positives for the mid and long-term health of the King County and downtown Seattle market. 

Conclusion: The King County and Seattle market continues to function as the major hub in the 
State of Washington and its immediate surroundings primarily consist of office space, research 

and development facilities, retail, restaurants, hotels, multi-family, and other commercial 
developments.  Owing to the strength and anticipated growth of the King County and Seattle 
market, we are of the opinion that the market benefits from a wide range of demand generators 

and steady growth rates, and looks poised to provide strong demand for hotel rooms and 
conference facilities in the area for years to come. 
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E. Historical Lodging Market Trends and Future Growth 

Assumptions – Hotels with 60 Rooms or More 

Presented in the following pages is a summary of historical Regular Lodging Tax Revenues and 
Additional Lodging Tax Revenues collections followed by historical trends in annual hotel supply, 
demand, and average daily room rates.  We have then provided our projections for future 

supply, demand, and ADR growth utilized in our projection of future Lodging Tax Revenues.  

HISTORICAL REGULAR AND ADDITIONAL LODGING TAX REVENUES 

Presented in the following table are the historical Regular Lodging Tax Revenues and Additional 

Lodging Tax Revenues collected for the WSCC as provided to us by representatives of the WSCC.  
It should be noted that historically total Lodging Tax Revenues were tabulated in fiscal years 
representing the period beginning July 1st and ending June 30th, coinciding with the state’s fiscal 

calendar.  We have provided this historical data from fiscal year 1990/91 through 2016/17 in 
the following table.  It should be noted that our forecasts presented later in this report have been 
provided on a calendar year (January 1st to December 31st) basis. 
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TABLE E-1 
KING COUNTY HISTORICAL REGULAR AND ADDITIONAL LODGING TAX REVENUES 

FISCAL YEARS 1990/91 - 2016/17 
FFiscal  RRegular Lodging  PPercent  AAdditional  PPercent  TTotal Lodging Tax  
YYears  TTaxx Revenues  CChange  LLodging Tax  RRevenues  CChange  RRevenues  

1990/91 $13,130,278 -   $13,130,278 
1991/92 $13,407,007 2.1%   $13,407,007 
1992/93 $14,833,248 10.6%   $14,833,248 
1993/94 $17,032,166 14.8%   $17,032,166 
1994/95 $18,999,011 11.5%   $18,999,011 
1995/96 $19,715,310 3.8%   $19,715,310 
1996/97 $24,604,092 24.8%   $24,604,092 
1997/98 $26,534,998 7.8%   $26,534,998 
1998/99 $30,576,635 15.2%   $30,576,635 
1999/00 $31,224,616 2.1% $1,906,5421 - $33,131,158 
2000/01 $34,604,869 10.8% $7,665,772 302.1% $42,270,641 
2001/02 $30,366,742 -12.2% $6,823,160 -11.0% $37,189,902 
2002/03 $31,420,759 3.5% $7,011,338 2.8% $38,432,097 
2003/04 $33,183,545 5.6% $7,519,280 7.2% $40,702,825 
2004/05 $35,030,429 5.6% $7,917,453 5.3% $42,947,882 
2005/06 $40,445,951 15.5% $9,068,417 14.5% $49,514,368 
2006/07 $45,770,495 13.2% $10,223,550 12.7% $55,994,045 
2007/08 $50,304,645 9.9% $11,158,690 9.1% $61,463,335 
2008/09 $46,763,890 -7.0% $10,488,751 -6.0% $57,252,641 
2009/10 $41,447,755 -11.4% $9,362,155 -10.7% $50,809,910 
2010/11 $41,313,855 -0.3% $9,401,102 0.4% $50,714,957 
2011/12 $49,710,984 20.3% $11,374,856 21.0% $61,085,840 
2012/13 $53,252,463 7.1% $12,162,876 6.9% $65,415,339 
2013/14 $58,868,443 10.5% $13,630,860 12.1% $72,499,303 
2014/15 $68,124,534 15.7% $15,805,728 16.0% $83,930,262 
2015/16 $73,954,449 8.6% $17,638,662 11.6% $91,593,112 
2016/17 $79,135,050 7.0% $19,738,048 11.9% $98,873,098 

CCAGR  77.2%  --  114.7%  --  88.1%  
1Represents a partial year of Additional Lodging Tax Revenues collections 
Source:  WSCC 

 

As noted, the Regular Lodging Tax Revenues and Additional Lodging Tax Revenues increased at a 
CAGR of 7.2 percent from 1990/91 to 2016/17, generally increasing every year except in 
2001/02 (primarily a result of the events that transpired on September 11, 2001) and between 

2008/09 and 2010/11, when economic recessions negatively impacted travel spending, and 
subsequently lodging performance both locally and nationally.  It is also important to note that 
historically, there have been large annual increases in Lodging Tax Revenues, which can be 

attributed to strong hotel performance and corresponding increases in the lodging supply.  These 
periodic supply increases and continued growth in lodging demand are the leading reasons for 
the strong historical average annual growth.   
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Since the downturn of 2009, Regular Lodging Tax Revenues and Additional Lodging Tax 
Revenues have experienced significant growth corresponding to the strong local economic 

recovery.  During the last six fiscal years, Lodging Tax Revenues increased at an average of 
nearly 10.0 percent per annum or by a total of approximately $29.4 million between 2011/12 
and 2016/17.  Given the growth in all segments of the local economy and lodging market, this 

strong annual growth is projected for the next several years.    

HOTEL HORIZONS – SEATTLE® 

Beginning in 2007, CBRE Hotels’ Americas Research unveiled Hotel Horizons®, an economics-

based hotel forecasting model that projects five years of supply, demand, occupancy, ADR, and 
RevPAR for the U.S. lodging industry.  Hotel Horizons® forecasting and reports are published on a 

quarterly basis for 60 markets and six national chain-scales and are based on actual monthly 
performance data collected by STR, Inc., as well as numerous economic indicators such as real 
personal income, payroll employment growth, gross domestic product, and inflation, and supply 

forecasts based on actual construction starts.  As one of these 60 markets, the greater Seattle 
market encompasses a sample of over 45,000 hotel rooms of all sizes with many outside the 
county limits.  Based on research compiled by CBRE Hotels’ Americas Research, the following 

table details the long-term averages for the key lodging metrics for the greater Seattle market 
dating back to 1988.  We have also provided the average key metrics for the downtown Seattle 
submarket (Central Business District) as a point of comparison. 

TABLE E-2 
DOWNTOWN SEATTLE (CBD) AND THE SEATTLE MSA 

PERFORMANCE AVERAGES 1990 - 2017 
Measure Downtown Seattle (CBD) Seattle MSA 

Average Occupancy Level 73.6% 69.4% 
Annual ADR Change 3.9% 3.6% 
Annual RevPAR Change 4.5% 3.9% 
Annual Supply Change 2.1% 2.5% 
Annual Demand Change 2.6% 2.6% 
Source:  CBRE Hotels’ Americas Research and STR, Inc. 

 

The historic averages are based on actual changes to these metrics as measured by STR, Inc., a 
highly respected hospitality research firm that collects actual performance data for most hotels 
and markets throughout the nation.  It should be noted that for the last five years (2013 to 2017), 

the Downtown Seattle occupancy level has averaged approximately 82 percent while the greater 
Seattle MSA (including the Downtown Seattle CBD) occupancy has averaged approximately 75 
percent.  Despite the introduction of web-based units and the increase in this supply in recent 

years, the traditional lodging market has continued to achieve strong performance levels.   
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SUPPLY  

For the purpose of our analysis, we first identified the current lodging supply in Seattle and the 

remaining King County area.  Per state law, both the Regular Lodging Tax and the Additional 
Lodging Tax was historically only collected from hotels with 60 or more guestrooms.  Accordingly, 
we have first analyzed the supply of hotels with 60 or more guestrooms and determined a supply 

base for this category of hotels.  The following table details the number of properties located in 
Seattle and King County (excluding Seattle), as well as the number of rooms available on a daily 
and annual basis as of year-end 2017.  This supply base serves as the basis for our annual 

projections.   

TABLE E-3 
HOTELS WITH 60 ROOMS OR MORE – KING COUNTY 

SUMMARY OF SUPPLY 

Market 
Number of 
Properties 

Number of Rooms 
Available Daily 

Number of Rooms 
Available Annually 

Seattle 76 15,066 5,499,090 
King County (Excluding Seattle) 132 20,075 7,327,375 
TTotal Supply  22008  335,141  112,826,465  
Note:  Supply Figures are as of year-end 2017  

 

As noted, the City of Seattle is comprised of 76 hotels that contain 15,066 guestrooms available 
daily.  The remaining King County area is comprised of 132 properties with 60 or more rooms.  
The remaining King County hotels represent 20,075 guestrooms daily as of year-end 2017.  

Major King County markets outside Seattle include Auburn, Bellevue, Federal Way, Kent, Renton, 
Redmond, and SeaTac.  In total, there are 208 properties containing 35,141 guestrooms 

available daily or 12,826,465 guestrooms available annually.  While the above table 
summarizes the existing total supply, it is also important to review how the number of hotels and 
guestrooms has grown over the last several years.   

In the following table, we have presented a summary of the number of new hotel properties and 
guestrooms that have opened or expanded over the last 20 years in King County.   
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TABLE E-4 
HOTELS WITH 60 ROOMS OR MORE - KING COUNTY 

ADDITIONS TO SUPPLY (1998 – 2017) 

Year 

Total 
Number of 
Properties 

Number of 
New 

Properties 
Total Room 

Supply 
Addition of 
New Supply 

Change in 
Supply 

1998 136 - 21,664 - - 
1999 146 10 23,498 1,834 8.5% 
2000 152 6 24,714 1,216 5.2% 
2001 156 4 25,549 835 3.4% 
2002 162 6 26,555 1,006 3.9% 
2003 164 2 27,154 599 2.3% 
2004 166 2 27,705 551 2.0% 
2005 168 2 27,891 186 0.7% 
2006 172 4 28,582 691 2.5% 
2007 174 2 29,410 828 2.9% 
2008 179 5 30,096 686 2.3% 
2009 181 2 30,867 771 2.6% 
2010 186 5 31,412 545 1.8% 

2011 1861 1 31,673 261 0.8% 

2012 1861 1 31,823 150 0.5% 
2013 186 0 31,915 92 0.3% 
2014 186 0 32,008 93 0.3% 
2015 195 9 32,879 871 2.7% 
2016 200 5 33,949 1,070 3.3% 
2017 208 8 35,141 1,192 3.5% 
CCAGR  2208  774  22.6%  113,477  --  

AAverage AAdditional Rooms Per Year  7709  
 1Over the course of the year, an existing property closed for operations 

Source:  STR, Inc. 
 

As noted above, over the last 20 years (1998 to 2017), 74 hotels representing 13,477 new hotel 
rooms have opened in King County, indicating an average annual increase of 2.6 percent or an 
average of 709 new hotel rooms per year.  This is on par with the CAGR in new supply dating 

back to 1988 of 2.6 percent as presented earlier in this report.   

It is interesting to note that there have been new rooms that have opened in King County each 
year between 1998 and 2017, despite that fact that the U.S. economy has endured two 

recessions, including the “Great Recession” between 2007 and 2009.  While lodging 
performance is negatively impacted during a recession and new development planning slows or 
stops altogether, hotel projects that were conceived, planned, and constructed prior to a 

recession often open during the recession years leading to new rooms every year.   

Presented in the following table is a summary of the 15 largest hotels located in King County.  



Washington State Convention Center PFD 
Projection of Lodging Tax Revenues – King County, WA 
July 18, 2018 
Page 32 

TABLE E-5 
KING COUNTY LODGING MARKET 

TOP 15 LARGEST HOTELS 

PProperty  LLocation  
NNumber of 

RRooms  
PPercent 
oof Total  

Sheraton Hotel Seattle Seattle 1,236 3.5% 
Westin Seattle Seattle 891 2.5% 
DoubleTree Seattle Airport SeaTac 850 2.4% 
Hyatt Regency Bellevue Bellevue 732 2.1% 
Renaissance Seattle Hotel Seattle 556 1.6% 
Marriott Seattle Airport SeaTac 459 1.3% 
Grand Hyatt Seattle Seattle 457 1.3% 
Fairmont Olympic Hotel Seattle 450 1.3% 
W Hotel Seattle Seattle 424 1.2% 
Crowne Plaza Seattle Downtown Seattle 416 1.2% 
Hilton Seattle Airport & Conference Center SeaTac 396 1.1% 
Marriott Seattle Bellevue Bellevue 384 1.1% 
Marriott Seattle Waterfront Seattle 358 1.0% 
Hilton Bellevue Bellevue 353 1.0% 
Hyatt @ Olive 8 Seattle 346 1.0% 
TTotal  --  88,308  223.6%  

Source:  STR, Inc. 
 

As noted, the largest hotel in the King County lodging market is the Sheraton Hotel Seattle with 

1,236 rooms.  However, upon completion, the 1,260-room Hyatt Regency Convention Center 
Hotel will represent the largest property in the greater Seattle MSA, featuring 24 more rooms than 
the Sheraton Hotel Seattle.    

FUTURE ADDITIONS TO SUPPLY  

In our analysis of future supply growth, we have utilized our local market knowledge to identify 
any new hotels currently active in the planning or construction phase that are likely to open over 

the next five years.  Given the end of the last economic recession, new hotel construction and 
development planning has increased considerably as lodging performance between 2009 and 
2017 has improved significantly; the Seattle area represents one of the strongest lodging markets 

in the nation.  This increase in new development planning will impact supply additions over the 
next two to five years as this represents the typical lead time between formally announcing a new 

project and the new hotel opening for business.   

Based on our research, we have identified the following new hotel supply additions currently in the 
planning or construction phase in the City of Seattle, as well as those to be located in King County 

outside of the City of Seattle.  As is typical with hotels in the planning phase of development, not 
all proposed hotels will ultimately be built, and it is possible that other hotels have been 
planned/announced that are excluded from our list.  Therefore, we have not included all of the 

current proposed hotel projects we discovered during our research but rather only those projects 
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that we have deemed most likely to be built or that are already under construction.  Provided 
below is a summary of the most likely additions over the next five years for the City of Seattle and 

the scheduled delivery of these rooms into the overall downtown market.   

TABLE E-6 
HOTELS WITH 60 ROOMS OR MORE – CITY OF SEATTLE 

CHANGES IN AVERAGE DAILY ROOMS SUPPLY 2017 - 2022 

Additions Status 2017 2018 2019 2020 2021 2022 

Residence Inn Downtown Seattle Convention Center Open 302 

Curio Collection The Charter Seattle Under Construction 172 57 

The Hotel @ The Mark Under Construction 142 47 

Embassy Suites Seattle Downtown Pioneer Square Under Construction 157 125 

Staybridge Suites Seattle South Lake Union Under Construction 84 28 

MOXY Seattle Downtown Under Construction 122 24 

EVEN Hotels Seattle South Lake Union Under Construction 92 31 

The State Hotel - Eitel Building Under Construction 38 52 

Hyatt Regency Convention Center Hotel Under Construction 1,260 

Palihotel - Gatewood Building Under Construction 101 

Courtyard by Marriott Northgate Hotel Under Construction 144 

Best Western Pioneer Expansion Under Construction 33 

Cambria Hotel & Suites Seattle Under Construction 134 

Tapestry Hotel Under Construction 130 12 

citizenM Hotel Seattle Planning 92 92 

SpringHill Suites Seattle Downtown Planning 45 135 

Rainier Square Luxury Hotel Planning 165 

Marriott Seattle Lake Union Planning 271 25 

AC Hotel Seattle North Planning 124 41 

NNumber of Additional Rooms  
 

--  11,109  22,303  7799  666  00  

PPercent Change from Prior Year  
 

--  77.4%  114.2%  44.3%  00.3%  00.0%  

EEnding Supply  
 

115,066  116,175  118,478  119,277  119,343  119,343  

Note:  Addition of rooms stated in annual proportion to the opening date of each hotel 

Source:  CBRE Hotels Advisory 

 

As noted above, we have identified 19 projects representing 4,277 additional rooms as recently 

opened and/or projected to enter the downtown Seattle market over the next five years.  It should 
be noted that in addition to these 19 hotels, we have identified another +/-5 hotel projects that 
have been rumored for development in the downtown market that are not listed in the table 

above.  Since these projects are less certain, we have deemed them less likely to be developed.  
Lastly, for those projects projected to enter the market midyear, we have “annualized” their room 
addition over two years, coinciding with their projected date of opening.   

Similarly, we have summarized our projected additions to the remaining King County market in 
the following table.  
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As noted above, we have identified 36 projects representing 4,394 additional rooms as recently 

opened and/or likely to enter the King County market over the next five years.   

Beginning in 2023, we have then projected cyclical supply additions over a five-year period with 

a “ramp up “and “ramp down” in new supply over this time, consistent with typical hotel 
development cycles.   

Based on historical trends, we have estimated that the Seattle market will add approximately 

1,850 additional hotel rooms every five years beginning in 2023.  Specifically, the market will 
add 300 rooms the first year, 400 rooms the second year, 450 rooms the third year, 400 rooms 
the fourth year, and 300 rooms the fifth year.  This reflects a compound annual growth rate in 

supply of 2.0 percent for Seattle, in line with historical supply growth levels for Seattle as 

Additions Status 2017 2018 2019 2020 2021 2022
Hyatt Regency Lake Washington @ Seattle's Southport Open 174 173
Hampton Inn & Suites Seattle Renton Open 64 46
Hampton Inn & Suites Seattle Redmond Open 98 32
element Seattle Redmond Open 76 55
aloft Hotel Seattle Redmond Open 88 62
SpringHill Suites Seattle Issaquah Open 121 24
W Hotel Bellevue Open 143 102
AC Hotel by Marriott Seattle Bellevue Open 98 136
WoodSpring Suites Seattle Redmond Open 120
Hilton Garden Inn Seattle Bellevue Downtown Under Construction 169 85
aloft Hotel Seattle SeaTac Airport Under Construction 120 24
Hilton Garden Inn SeaTac Under Construction 38 114
Holiday Inn Express & Suites Seattle South Tukwila Under Construction 69 23
Hotel Interurban Under Construction 139 46
Home2 Suites Marysville Hotel Under Construction 60 30
Residence Inn Seattle Airport Under Construction 85 85
Hilton Garden Inn Seattle Lynnwood Under Construction 88 62
Archer Hotel Redmond Under Construction 160
La Quinta Inn & Suites Puyallup Planning 100
Hilton Garden Inn Redmond Planning 85 85
Holiday Inn Express Bellevue Planning 85 85
SpringHill Suites SeaTac Planning 22 111
Comfort Inn Des Moines Planning 92 8
Staybridge Suites Seattle Bellevue Planning 100 9
Holiday Inn Kent Planning 114 10
Holiday Inn Express & Suites Auburn Planning 110 10
Holiday Inn Express & Suites Bellevue Planning 142 28
Fairfield Inn & Suites North Bend Planning 75 25
Homewood Suites SeaTac Airport South Planning 61 31
Courtyard Seattle Woodinville Planning 38 76
Tru by Hilton Auburn Planning 24 73
Residence Inn Seattle South Renton Planning 36 106
Courtyard Seattle Issaquah Planning 29 88
Residence Inn Seattle Issaquah Planning 28 85
Luxury Hotel Bellevue Planning 60 60
Cambria Hotel & Suites SeaTac Planning 156
Number of Additional Rooms - 1,518 1,770 890 216 0
Percent Change from Prior Year - 7.6% 8.2% 3.8% 0.9% 0.0%
Ending Supply 20,075 21,593 23,363 24,253 24,469 24,469

TABLE E-7
HOTELS WITH 60 ROOMS OR MORE - KING COUNTY (EXCLUDING SEATTLE)

CHANGES IN AVERAGE DAILY ROOMS SUPPLY 2017 - 2022

Source:  CBRE Hotels Advisory
Note:  Addition of rooms stated in annual proportion to the opening date of each hotel
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previously presented.  In addition, we have estimated that the remaining King County market will 
add approximately 1,400 additional hotel rooms every five years beginning in 2023.  

Specifically, the market will add 200 rooms in the first year, 300 rooms the second year, 400 
rooms the third, 300 rooms the fourth year, and 200 rooms the fifth year.  This future supply 
growth for Seattle and King County follows typical lodging market development cycles.   

In total, new hotel room supply additions are projected to increase by 3,250 rooms every five 
years, or by 500 rooms in 2023 (the first year of the five-year cycle), 700 rooms in 2024, 850 
rooms in 2025, 700 rooms in 2026, and 500 rooms in 2027.  This cycle is then repeated every 

five years throughout the projection period.  This results in an average growth in supply over the 
30-year forecast period of approximately 1.7 percent.  

As a point of reference, the historical long-term average annual growth in supply for King County 
is approximately 2.6 percent.  Our current long-term growth rate of supply is lower than this 
historic average as this takes into consideration that many of the existing markets are more highly 

developed today than during the 1980s and 1990s, leaving less available land for future 
development throughout the greater King County area.  As such, this is expected to place a 
physical constraint on new supply in King County and future supply growth is, therefore, expected 

to occur in neighboring markets and some of the communities outside of the county limits.  

It is worth noting that our forecast for new supply accounts for the addition of 24,921 new hotel 
rooms over the 30-year forecast period (60,062 – 35,141 = 24,921).  This equates to 

approximately 917 new hotel rooms per year, higher than the average annual increase in rooms 
between 1998 and 2017 but taking into account the larger than average projects being 
developed over the next four years.  

DEMAND GROWTH 

Based on discussions with general managers, regional managers, Visit Seattle, and other industry 

participants, the anticipated economic growth previously discussed, and our review of historical 
demand trends throughout King County, over the first five years of our analysis, we project 
demand (the number of rooms occupied) in Seattle to continue to increase as the economic 

outlook for the market remains positive, which is largely attributable to significant growth in new 
commercial office space and the expansion of the WSCC in 2021.  New hotels entering the 
market will be positioned to absorb previously unsatisfied demand during peak periods.  

Coinciding with the opening of the WSCC expansion in 2021, demand growth is anticipated to 
exceed supply with occupancy levels returning to the 80-percent range for the City of Seattle.   

For the remaining King County market, we project demand growth of between 4.0 and 6.0 

percent each year between 2018 and 2020.  This growth is projected as new rooms entering the 
King County (excluding Seattle) market induce demand into the area during peak periods.  
Similar to our projections for the City of Seattle, demand growth is projected to exceed supply 
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growth beginning in 2021, resulting in an occupancy of approximately 65 percent for the King 
County (excluding Seattle) lodging market.   

Based on the foregoing, we estimate demand in 2018 for all of King County to increase by 
approximately 5.5 percent over prior year levels.  While higher than recent trends within the 
greater King County market, this demand growth is warranted as the commercial office sector 

continues to grow and additions to supply accommodate previously unsatisfied demand.  
Accommodated demand is projected to further increase by 7.0 percent in 2019, largely due to 
the opening of the 1,260-room Hyatt Regency Convention Center Hotel.  Thereafter, demand is 

projected to taper to long-run averages.   

The following table details our forecasted demand growth rates from 2018 to 2022. 

TABLE E-8 
HOTELS WITH 60 ROOMS OR MORE 

DEMAND GROWTH 2018 - 2022 

Year Seattle 
King County 

(Excluding Seattle) All King County 
2018 5.0% 6.0% 5.5% 
2019 8.0% 6.0% 7.0% 
2020 4.0% 4.0% 4.0% 
2021 3.0% 4.0% 3.5% 
2022 2.0% 3.0% 2.5% 

 

As noted above, demand growth is projected over the next five years for the King County lodging 
market.  For the City of Seattle, the lower demand growth projected beginning in 2020 is strictly 

a function of the Seattle market operating at capacity with a citywide occupancy in the low 80-
percent range leaving no room for additional demand growth without new hotel supply entering 
the market.  As stated above, the primary supply addition to the downtown Seattle market is the 

1,260-room Hyatt Regency Convention Center Hotel.  Given the size of this property and the 
amount of meeting space it will contain (+/-105,000 square feet), the property will serve as a 
self-contained convention hotel as well as one of the primary headquarter hotels for the WSCC 

and WSCC Addition.  As the City of Seattle occupancy is projected to be in the low 80-percent 
range prior to the opening of this property and other smaller new hotels, the new rooms are 

expected to be quickly absorbed in the local market, resulting in an increase in accommodated 
demand in downtown Seattle.   

This will be further supported by the WSCC Addition delivery in 2021, which will allow the City of 

Seattle to host larger city-wide conventions and multiple groups simultaneously with the expansive 
facilities proposed as part of the WSCC Addition.  Beginning in 2021, demand is projected to 
outpace supply resulting in an increase in occupancy for the City of Seattle lodging market.  With 

the strong forecasted growth of the Seattle economy, coupled with the expansion of the WSCC, 
the City of Seattle’s stabilized occupancy levels are forecast to be between approximately four 
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and five occupancy points higher than the prior 30-year average of 73.6 percent.   

Beginning in 2023, we have forecasted base demand growth of between approximately 1.0 and 

2.0 percent per year, lower than the long-term average; however, it is worth noting that the 
projected occupancy during this time remains in the high 70 to low 80 percent range for the City 
of Seattle.  However, accommodated demand is forecasted above or below these levels in many 

years as markets reach stabilized levels of performance.  While individual hotel performance 
varies widely based on the hotel size and condition, overall market occupancy levels tend to 
stabilize based on constraints attributed to demand segmentation and seasonality patterns.  Only 

when new supply enters a market can additional demand be accommodated and the market 
experience stronger accommodated demand growth.  Accordingly, with our previously assumed 

periodic additions to supply, accommodated demand growth will exceed 1.0 percent as this new 
supply is absorbed and will be below 1.0 percent when new supply is not available.   

With regard to the King County (excluding Seattle) market, we project a similar trendline in 

demand and occupancy.  Beginning in 2020, demand is projected to outpace the increase in 
supply resulting in an occupancy in the mid-60 percent range, which is in line with levels 
achieved in 2017.  Beginning in 2023, we have forecasted base demand growth of between 

approximately 0.5 and 1.0 percent with fluctuations corresponding to increases in supply and the 
absorption of these additional hotel rooms in the market.   

SEGMENTATION OF DEMAND 

The demand captured by King County hotels is generated from numerous sources, or segments.  
The primary categories of demand monitored by hotels include the transient and group market 
segments.  The transient segment is comprised of individual business travelers, domestic and 

international leisure travelers, government demand, and various individual wholesale or package 
demand.  The group market segment includes association, convention, corporate, wholesale, and 

incentive groups as well as social groups, often referred to as SMERF groups (social, military, 
educational, religious, and fraternal).   

Hotels located in the downtown Seattle area proximate to the WSCC, in downtown Bellevue, and 

near SeaTac, typically attract group demand due to their location near a convention center 
and/or, in-house meeting space facilities.  For these hotels, such as the Sheraton Seattle, Westin 
Seattle, Grand Hyatt, Fairmont, Westin Bellevue, and Hyatt Bellevue, group demand typically 

represents between 35 and 45 percent of total hotel rooms occupied.  The balance of demand, 
between 55 and 65 percent, is generated by the various transient demand segments.  For hotels 
located outside of these areas or with little to no in-house meeting facilities, group demand 

represents a smaller portion of demand, or typically between 10 and 25 percent of demand.  
Transient demand is traditionally the largest segment for these hotels.   
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AVERAGE DAILY RATE (“ADR”) GROWTH 

Future growth in the average daily room rate has been based on our review of historical growth 

trends, interviews with numerous hotel owners and operators in Seattle and throughout King 
County, and our experience in the local lodging market.  Furthermore, we have reviewed Hotel 
Horizons – Seattle®®.  As a point of reference, through year-end 2017, ADR growth for Seattle 

was reported at 5.5 percent, while ADR growth for the overall King County market (including 
Seattle) was reported at 4.0 percent.   

Based on the aforementioned, we have estimated ADR growth over the next five years for Seattle 

and the remaining King County area as detailed in the following table. 

TABLE E-9 
HOTELS WITH 60 ROOMS OR MORE 

ADR GROWTH 2018 – 2022 
Calendar 

Year Seattle 
King County 

(Excluding Seattle) 
All King 
County 

2018 4.0% 3.0% 3.5% 
2019 3.0% 3.0% 3.5% 
2020 3.0% 3.0% 3.0% 
2021 3.0% 3.0% 2.8% 
2022 3.0% 3.0% 2.8% 

 

As noted above, overall ADR is projected to increase by 3.5 percent in 2018 and 2019 before 
tapering to 3.0 percent in 2020 and 2.8 percent in 2021 and 2022.  ADR for the King County 

lodging market is projected to increase by approximately 3.0 percent per annum thereafter.  For 
the 30-year projection period, we have forecasted ADR to increase at a CAGR of approximately 
3.0 percent, below the long-term average annual increase in ADR of 3.6 percent as reported by 

CBRE Hotels’ Americas Research.  We believe this rate growth to be reasonable as we are of the 
opinion that the additions to supply will put downward pressure on the growth of the market ADR.   

LODGING TAX RATES 

Regular Lodging Tax Revenues are calculated at 7.0 percent of total lodging room revenue for 
hotels with 60 or more rooms located in the City of Seattle and 2.8 percent of lodging room 
revenue for all other hotels with 60 or more rooms located in King County.  In our analysis, we 

have assumed that the aforementioned tax rates will remain constant throughout the projection 
period.  Also, it should be noted that we have accounted for a 2.0 percent Additional Lodging 

Tax collected from hotels in the City of Seattle.  It should be noted that the Additional Lodging Tax 
will expire at the end of June 2029.  As discussed, Extended Lodging Tax Revenues will be 
calculated at 7.0 percent of total lodging room revenue for hotels with fewer than 60 rooms in 

the City of Seattle and 2.8 percent of lodging room revenue for all other hotels with fewer than 
60 room and web-based units located in King County.  The WSCC will receive 50 percent of 
these lodging tax revenues.  Additionally, the WSCC will receive a 2.0 percent tax collected from 
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hotels with fewer than 60 rooms and web-based units in the City of Seattle as part of its 
Additional Lodging Tax.  This latter analysis is provided at the end of this report. 

Based on the preceding methodology and assumptions outlined above, we have prepared a 
forecast of the future lodging room revenue and subsequent Regular Lodging Tax Revenues and 
Additional Lodging Tax Revenues from all hotels with 60 or more rooms located in Seattle and in 

King County (excluding Seattle). 

FACTORS IMPACTING TOTAL LODGING TAX REVENUES FORECAST 

Although it is possible that the King County lodging market will experience growth in room night 

demand, ADRs, and subsequently lodging room revenue and tax revenues above those summarized 
in the pages below, it is also possible that economic downturns, unexpected additions/deletions to 

the room supply, or other external factors could negatively impact the Seattle or King County lodging 
markets as stated previously.   

Consequently, the estimated annual room night supply and demand, ADR levels, lodging room 

revenue, and total Lodging Tax Revenue represent the most likely performance of the King County 
lodging market over the projection period based on our analysis of the market as of the date of this 
report. 

However, we have provided a brief list of specific factors and assumptions that could have either a 
positive or negative impact on the conclusions contained in this report.   

� We have assumed that the greater King County infrastructure, including roadways, 

airports, public transportation, City and County services, and new residential and 
commercial development continue to grow and evolve with the changing times and 
expected growth in population and employment will meet demand such that the region 

will continue to remain on the forefront of technology and represent a desirable place to 
live and work.   

� In keeping with historic economic and lodging cycles, our growth estimates from 2023 to 

2047 are based on long term averages and do not specifically model for future economic 
recessions or other “acts of God”.  Should the Country or the King County region fall 
victim to terrorist events, future geopolitical crises, seismic events, or an impact from other 

“unnatural or unplanned” factors, the local economy and subsequently lodging industry 
could experience several years of decline.  However, using history as an indicator, the 
local lodging market has continually rebounded from similar dramatic events. 

 

  



Washington State Convention Center PFD 
Projection of Lodging Tax Revenues – King County, WA 
July 18, 2018 
Page 40 

F. Regular and Additional Lodging Tax Revenues Forecast 
– Hotels with 60 Rooms or More 

CITY OF SEATTLE 

We have projected the annual supply, demand, ADR, and resulting lodging revenues for 

the City of Seattle from 2018 through 2047.  Based on these projections, we have 

calculated the total room revenue for all Seattle hotels with 60 rooms or more and have 

applied the 7.0 percent lodging tax rate to the room revenue to project Regular Lodging 
Tax Revenues for each year.  The following table outlines our projections.  We have 

presented the calendar year 2017 actual Regular Lodging Tax Revenue collections as a 

point of reference. 

In 2018, we project that Regular Lodging Tax Revenue will increase by 9.2 percent over 2017 
figures.  This is attributed to strong growth in both ADR and accommodated demand projected 

for the market.  Between 2019 and 2022, we project Regular Lodging Tax Revenue growth to 
remain strong as new high-quality supply and the expansion of the WSCC lead to increases in 
demand, and increases in ADR are projected to continue.  Thereafter we project Regular Lodging 

Tax Revenues to increase between approximately 4.0 and 5.0 percent each year.  Years with 
stronger growth reflect years when additional supply is projected to enter the market which will 
allow the market to accommodate previously unsatisfied demand.   
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CCalendar Daily Annual Room Change In Annual Room Room Nights Market ADR Total Room Regular  Lodging Tax Lodging Tax
Year Supply Night Supply Supply Nights Occupied Change Occupancy ADR Change Revenue Revenues @ 7% Change
2017 15,066 5,499,090 1.5% 4,621,110 4.0% 84.0% $225.71 6.2% $1,043,047,770 $73,013,344 10.5%
2018 16,175 5,903,875 7.4% 4,852,166 5.0% 82.2% $234.74 4.0% $1,139,008,000 $79,731,000 9.2%
2019 18,478 6,744,470 14.2% 5,240,339 8.0% 77.7% $241.78 3.0% $1,267,033,000 $88,692,000 11.2%
2020 19,277 7,036,105 4.3% 5,449,953 4.0% 77.5% $249.04 3.0% $1,357,245,000 $95,007,000 7.1%
2021 19,343 7,060,195 0.3% 5,613,451 3.0% 79.5% $256.51 3.0% $1,439,902,000 $100,793,000 6.1%
2022 19,343 7,060,195 0.0% 5,725,720 2.0% 81.1% $264.20 3.0% $1,512,761,000 $105,893,000 5.1%
2023 19,643 7,169,695 1.6% 5,840,235 2.0% 81.5% $272.13 3.0% $1,589,306,000 $111,251,000 5.1%
2024 20,043 7,315,695 2.0% 5,898,637 1.0% 80.6% $280.29 3.0% $1,653,355,000 $115,735,000 4.0%
2025 20,493 7,479,945 2.2% 5,957,623 1.0% 79.6% $288.70 3.0% $1,719,986,000 $120,399,000 4.0%
2026 20,893 7,625,945 2.0% 6,017,199 1.0% 78.9% $297.36 3.0% $1,789,301,000 $125,251,000 4.0%
2027 21,193 7,735,445 1.4% 6,137,543 2.0% 79.3% $306.29 3.0% $1,879,840,000 $131,589,000 5.1%
2028 21,493 7,844,945 1.4% 6,254,157 1.9% 79.7% $315.47 3.0% $1,973,023,000 $138,112,000 5.0%
2029 21,893 7,990,945 1.9% 6,316,698 1.0% 79.0% $324.94 3.0% $2,052,536,000 $143,678,000 4.0%
2030 22,343 8,155,195 2.1% 6,367,232 0.8% 78.1% $334.69 3.0% $2,131,025,000 $149,172,000 3.8%
2031 22,743 8,301,195 1.8% 6,494,577 2.0% 78.2% $344.73 3.0% $2,238,855,000 $156,720,000 5.1%
2032 23,043 8,410,695 1.3% 6,624,468 2.0% 78.8% $355.07 3.0% $2,352,141,000 $164,650,000 5.1%
2033 23,343 8,520,195 1.3% 6,756,957 2.0% 79.3% $365.72 3.0% $2,471,159,000 $172,981,000 5.1%
2034 23,743 8,666,195 1.7% 6,824,527 1.0% 78.7% $376.69 3.0% $2,570,747,000 $179,952,000 4.0%
2035 24,193 8,830,445 1.9% 6,879,123 0.8% 77.9% $387.99 3.0% $2,669,053,000 $186,834,000 3.8%
2036 24,593 8,976,445 1.7% 7,016,706 2.0% 78.2% $399.63 3.0% $2,804,107,000 $196,287,000 5.1%
2037 24,893 9,085,945 1.2% 7,157,040 2.0% 78.8% $411.62 3.0% $2,945,994,000 $206,220,000 5.1%
2038 25,193 9,195,445 1.2% 7,228,610 1.0% 78.6% $423.97 3.0% $3,064,718,000 $214,530,000 4.0%
2039 25,593 9,341,445 1.6% 7,300,896 1.0% 78.2% $436.69 3.0% $3,188,226,000 $223,176,000 4.0%
2040 26,043 9,505,695 1.8% 7,373,905 1.0% 77.6% $449.79 3.0% $3,316,712,000 $232,170,000 4.0%
2041 26,443 9,651,695 1.5% 7,447,644 1.0% 77.2% $463.28 3.0% $3,450,375,000 $241,526,000 4.0%
2042 26,743 9,761,195 1.1% 7,522,121 1.0% 77.1% $477.18 3.0% $3,589,425,000 $251,260,000 4.0%
2043 27,043 9,870,695 1.1% 7,582,298 0.8% 76.8% $491.50 3.0% $3,726,685,000 $260,868,000 3.8%
2044 27,443 10,016,695 1.5% 7,733,944 2.0% 77.2% $506.24 3.0% $3,915,255,000 $274,068,000 5.1%
2045 27,893 10,180,945 1.6% 7,888,623 2.0% 77.5% $521.43 3.0% $4,113,367,000 $287,936,000 5.1%
2046 28,293 10,326,945 1.4% 7,967,509 1.0% 77.2% $537.07 3.0% $4,279,136,000 $299,540,000 4.0%
2047 28,593 10,436,445 1.1% 8,047,184 1.0% 77.1% $553.19 3.0% $4,451,585,000 $311,611,000 4.0%

CAGR/AVG 2.0% 2.0% 1.8% 78.6% 3.0% 4.8% 4.8%

HOTELS WITH 60 ROOMS OR MORE - CITY OF SEATTLE
2018 - 2047 REGULAR LODGING TAX REVENUES PROJECTIONS1

1Rounded to the nearest $1,000
Note: Numbers may not foot due to rounding

TABLE F-1
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The following table summarizes our projection of Seattle’s room revenue, Regular Lodging Tax 
Revenues, and the 2.0 percent Additional Lodging Tax Revenues.  The Additional Lodging Tax is 

calculated as 2.0 percent of the room revenue through June 2029.    
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TABLE F-2 
HOTELS WITH 60 ROOMS OR MORE - CITY OF SEATTLE  

PROJECTED REGULAR LODGING TAX REVENUES AND ADDITIONAL LODGING TAX REVENUES1 

YYear  
SSeattle Room 

Revenuess   
Seattle Regular Lodging 

Tax Revenuess   
Additional Lodging Tax 

Revenuess2 
2017 $1,043,047,770 $73,013,344 $20,860,955 
2018 $1,139,008,000 $79,731,000 $22,780,000 
2019 $1,267,033,000 $88,692,000 $25,341,000 
2020 $1,357,245,000 $95,007,000 $27,145,000 
2021 $1,439,902,000 $100,793,000 $28,798,000 
2022 $1,512,761,000 $105,893,000 $30,255,000 
2023 $1,589,306,000 $111,251,000 $31,786,000 
2024 $1,653,355,000 $115,735,000 $33,067,000 
2025 $1,719,986,000 $120,399,000 $34,400,000 
2026 $1,789,301,000 $125,251,000 $35,786,000 
2027 $1,879,840,000 $131,589,000 $37,597,000 
2028 $1,973,023,000 $138,112,000 $39,460,000 
2029 $2,052,536,000 $143,678,000 $20,525,500 
2030 $2,131,025,000 $149,172,000 
2031 $2,238,855,000 $156,720,000 
2032 $2,352,141,000 $164,650,000 
2033 $2,471,159,000 $172,981,000 
2034 $2,570,747,000 $179,952,000 
2035 $2,669,053,000 $186,834,000 
2036 $2,804,107,000 $196,287,000 
2037 $2,945,994,000 $206,220,000 
2038 $3,064,718,000 $214,530,000 
2039 $3,188,226,000 $223,176,000 
2040 $3,316,712,000 $232,170,000 
2041 $3,450,375,000 $241,526,000 
2042 $3,589,425,000 $251,260,000 
2043 $3,726,685,000 $260,868,000 
2044 $3,915,255,000 $274,068,000 
2045 $4,113,367,000 $287,936,000 
2046 $4,279,136,000 $299,540,000 
2047 $4,451,585,000 $311,611,000 
CAGR  4.8%  4.8%  5.6%33 

1Rounded to the nearest $1,000 
22.0 percent of sales taxes generated by hotels in Seattle are rebated back to the WSCC through June 
2029 
3CAGR is calculated from 2018 to 2028 

Note: Numbers may not foot due to rounding.  
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KING COUNTY 

Like our projections for the City of Seattle, we have projected the annual supply, demand, ADR, 

and resulting lodging room revenue for the remaining hotels located in King County from 2018 
through 2047.  We have calculated the total room revenue for King County hotels (excluding 
Seattle) and have applied the 2.8 percent lodging tax rate to the room revenue to estimate the 

projected Regular Lodging Tax Revenues for each year.  The following table outlines our 
projections.  The actual lodging tax figures for calendar year 2017 have been provided as a 
point of reference.   

In 2018 and 2019, we project that Regular Lodging Tax Revenues will increase 9.2 percent each 
year, attributable to the growth in market ADR as well as increases in supply.  In 2020 and 2021, 

the increase in Regular Lodging Tax Revenues is projected to taper to 7.1 percent each year and 
further taper to 6.1 percent in 2022.  Thereafter we project Regular Lodging Tax Revenues to 
increase between approximately 3.0 and 4.0 percent each year.  Years with stronger growth 

reflect years when additional supply is projected to enter the market which will allow the market 
to accommodate previously unsatisfied demand.   
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CCalendar DDaily AAnnual Room CChange In AAnnual Room RRoom Nights MMarket AADR TTotal Room RRegular  Lodging Tax RRegular  Lodging
YYear Supply Night Supply Supply Nights Occupied Change Occupancy ADR Change Revenues Revenues @ 2.8% Tax Change
2017 20,075 7,327,375 5.1% 4,680,959 0.0% 63.9% $78.42 -1.7% $367,072,202 $10,278,022 -1.7%
2018 21,593 7,881,445 7.6% 4,961,816 6.0% 63.0% $80.77 3.0% $400,769,000 $11,222,000 9.2%
2019 23,363 8,527,495 8.2% 5,259,525 6.0% 61.7% $83.19 3.0% $437,560,000 $12,252,000 9.2%
2020 24,253 8,852,345 3.8% 5,469,906 4.0% 61.8% $85.69 3.0% $468,714,000 $13,124,000 7.1%
2021 24,469 8,931,185 0.9% 5,688,702 4.0% 63.7% $88.26 3.0% $502,087,000 $14,058,000 7.1%
2022 24,469 8,931,185 0.0% 5,859,363 3.0% 65.6% $90.91 3.0% $532,664,000 $14,915,000 6.1%
2023 24,669 9,004,185 0.8% 5,917,957 1.0% 65.7% $93.64 3.0% $554,130,000 $15,516,000 4.0%
2024 24,969 9,113,685 1.2% 5,977,136 1.0% 65.6% $96.44 3.0% $576,462,000 $16,141,000 4.0%
2025 25,369 9,259,685 1.6% 6,036,908 1.0% 65.2% $99.34 3.0% $599,693,000 $16,791,000 4.0%
2026 25,669 9,369,185 1.2% 6,097,277 1.0% 65.1% $102.32 3.0% $623,861,000 $17,468,000 4.0%
2027 25,869 9,442,185 0.8% 6,158,250 1.0% 65.2% $105.39 3.0% $649,002,000 $18,172,000 4.0%
2028 26,069 9,515,185 0.8% 6,219,832 1.0% 65.4% $108.55 3.0% $675,157,000 $18,904,000 4.0%
2029 26,369 9,624,685 1.2% 6,282,031 1.0% 65.3% $111.81 3.0% $702,366,000 $19,666,000 4.0%
2030 26,769 9,770,685 1.5% 6,313,441 0.5% 64.6% $115.16 3.0% $727,054,000 $20,358,000 3.5%
2031 27,069 9,880,185 1.1% 6,376,575 1.0% 64.5% $118.61 3.0% $756,354,000 $21,178,000 4.0%
2032 27,269 9,953,185 0.7% 6,440,341 1.0% 64.7% $122.17 3.0% $786,835,000 $22,031,000 4.0%
2033 27,469 10,026,185 0.7% 6,517,625 1.2% 65.0% $125.84 3.0% $820,166,000 $22,965,000 4.2%
2034 27,769 10,135,685 1.1% 6,550,213 0.5% 64.6% $129.61 3.0% $848,995,000 $23,772,000 3.5%
2035 28,169 10,281,685 1.4% 6,582,964 0.5% 64.0% $133.50 3.0% $878,837,000 $24,607,000 3.5%
2036 28,469 10,391,185 1.1% 6,681,709 1.5% 64.3% $137.51 3.0% $918,780,000 $25,726,000 4.5%
2037 28,669 10,464,185 0.7% 6,715,117 0.5% 64.2% $141.63 3.0% $951,075,000 $26,630,000 3.5%
2038 28,869 10,537,185 0.7% 6,782,268 1.0% 64.4% $145.88 3.0% $989,403,000 $27,703,000 4.0%
2039 29,169 10,646,685 1.0% 6,836,526 0.8% 64.2% $150.26 3.0% $1,027,238,000 $28,763,000 3.8%
2040 29,569 10,792,685 1.4% 6,925,401 1.3% 64.2% $154.77 3.0% $1,071,810,000 $30,011,000 4.3%
2041 29,869 10,902,185 1.0% 6,994,655 1.0% 64.2% $159.41 3.0% $1,115,004,000 $31,220,000 4.0%
2042 30,069 10,975,185 0.7% 7,064,602 1.0% 64.4% $164.19 3.0% $1,159,939,000 $32,478,000 4.0%
2043 30,269 11,048,185 0.7% 7,099,925 0.5% 64.3% $169.12 3.0% $1,200,710,000 $33,620,000 3.5%
2044 30,569 11,157,685 1.0% 7,170,924 1.0% 64.3% $174.19 3.0% $1,249,099,000 $34,975,000 4.0%
2045 30,969 11,303,685 1.3% 7,199,608 0.4% 63.7% $179.42 3.0% $1,291,718,000 $36,168,000 3.4%
2046 31,269 11,413,185 1.0% 7,271,604 1.0% 63.7% $184.80 3.0% $1,343,775,000 $37,626,000 4.0%
2047 31,469 11,486,185 0.6% 7,344,320 1.0% 63.9% $190.34 3.0% $1,397,929,000 $39,142,000 4.0%

CAGR/AVG 1.3% 1.3% 1.4% 64.3% 3.0% 4.4% 4.4%
1Rounded to the nearest $1,000
Note: Numbers may not foot due to rounding

HHOTELS WITH 60 ROOMS OR MORE - KING COUNTY (EXCLUDING SEATTLE)
22018 - 2047 REGULAR LODGING TAX REVENUES PROJECTIONS 1

TABLE F-3
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COMBINED SEATTLE AND KING COUNTY 

On the following page, we have combined our Regular Lodging Tax Revenues forecasts for 

Seattle and all of King County (excluding Seattle) lodging markets. 
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CCalendar Daily Annual Room Change In Annual Room Room Nights Market ADR Total Room Regular  Lodging Regular  Lodging Tax
Year Supply Nights Supply Supply Nights Occupied Change Occupancy ADR Change Revenues Tax Revenues Revenues Change
2017 35,141 12,826,465 3.5% 9,302,069 1.9% 73% $151.59 5.0% $1,410,119,971 $83,291,366 8.8%
2018 37,768 13,785,320 7.5% 9,813,982 5.5% 71% $156.90 3.5% $1,539,777,000 $90,953,000 9.2%
2019 41,841 15,271,965 10.8% 10,499,864 7.0% 69% $162.34 3.5% $1,704,593,000 $100,944,000 11.0%
2020 43,530 15,888,450 4.0% 10,919,858 4.0% 69% $167.21 3.0% $1,825,959,000 $108,131,000 7.1%
2021 43,812 15,991,380 0.6% 11,302,153 3.5% 71% $171.82 2.8% $1,941,989,000 $114,851,000 6.2%
2022 43,812 15,991,380 0.0% 11,585,083 2.5% 72% $176.56 2.8% $2,045,425,000 $120,808,000 5.2%
2023 44,312 16,173,880 1.1% 11,758,191 1.5% 73% $182.29 3.2% $2,143,436,000 $126,767,000 4.9%
2024 45,012 16,429,380 1.6% 11,875,773 1.0% 72% $187.76 3.0% $2,229,817,000 $131,876,000 4.0%
2025 45,862 16,739,630 1.9% 11,994,531 1.0% 72% $193.39 3.0% $2,319,679,000 $137,190,000 4.0%
2026 46,562 16,995,130 1.5% 12,114,476 1.0% 71% $199.20 3.0% $2,413,162,000 $142,719,000 4.0%
2027 47,062 17,177,630 1.1% 12,295,793 1.5% 72% $205.67 3.2% $2,528,842,000 $149,761,000 4.9%
2028 47,562 17,360,130 1.1% 12,473,989 1.4% 72% $212.30 3.2% $2,648,180,000 $157,016,000 4.8%
2029 48,262 17,615,630 1.5% 12,598,729 1.0% 72% $218.67 3.0% $2,754,902,000 $163,344,000 4.0%
2030 49,112 17,925,880 1.8% 12,680,673 0.7% 71% $225.39 3.1% $2,858,079,000 $169,530,000 3.8%
2031 49,812 18,181,380 1.4% 12,871,152 1.5% 71% $232.71 3.2% $2,995,209,000 $177,898,000 4.9%
2032 50,312 18,363,880 1.0% 13,064,809 1.5% 71% $240.26 3.2% $3,138,976,000 $186,681,000 4.9%
2033 50,812 18,546,380 1.0% 13,274,582 1.6% 72% $247.94 3.2% $3,291,325,000 $195,946,000 5.0%
2034 51,512 18,801,880 1.4% 13,374,740 0.8% 71% $255.69 3.1% $3,419,742,000 $203,724,000 4.0%
2035 52,362 19,112,130 1.7% 13,462,087 0.7% 70% $263.55 3.1% $3,547,890,000 $211,441,000 3.8%
2036 53,062 19,367,630 1.3% 13,698,414 1.8% 71% $271.78 3.1% $3,722,887,000 $222,013,000 5.0%
2037 53,562 19,550,130 0.9% 13,872,157 1.3% 71% $280.93 3.4% $3,897,069,000 $232,850,000 4.9%
2038 54,062 19,732,630 0.9% 14,010,879 1.0% 71% $289.36 3.0% $4,054,121,000 $242,233,000 4.0%
2039 54,762 19,988,130 1.3% 14,137,423 0.9% 71% $298.18 3.0% $4,215,464,000 $251,939,000 4.0%
2040 55,612 20,298,380 1.6% 14,299,307 1.1% 70% $306.90 2.9% $4,388,522,000 $262,181,000 4.1%
2041 56,312 20,553,880 1.3% 14,442,300 1.0% 70% $316.11 3.0% $4,565,379,000 $272,746,000 4.0%
2042 56,812 20,736,380 0.9% 14,586,723 1.0% 70% $325.60 3.0% $4,749,364,000 $283,738,000 4.0%
2043 57,312 20,918,880 0.9% 14,682,223 0.7% 70% $335.60 3.1% $4,927,395,000 $294,488,000 3.8%
2044 58,012 21,174,380 1.2% 14,904,868 1.5% 70% $346.49 3.2% $5,164,354,000 $309,043,000 4.9%
2045 58,862 21,484,630 1.5% 15,088,230 1.2% 70% $358.23 3.4% $5,405,085,000 $324,104,000 4.9%
2046 59,562 21,740,130 1.2% 15,239,113 1.0% 70% $368.98 3.0% $5,622,911,000 $337,166,000 4.0%
2047 60,062 21,922,630 0.8% 15,391,504 1.0% 70% $380.05 3.0% $5,849,514,000 $350,753,000 4.0%

CAGR/AVG 1.6% 1.6% 1.6% 70.9% 3.1% 4.7% 4.8%
1Rounded to the nearest $1,000
Note: Numbers may not foot due to rounding

HOTELS WITH 60 ROOMS OR MORE - KING COUNTY
2018 - 2047 REGULAR LODGING TAX REVENUES PROJECTIONS 1

TABLE F-4
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TABLE F-5 
HOTELS WITH 60 ROOMS OR MORE - TOTAL KING COUNTY PROJECTED REGULAR LODGING 

TAX REVENUES1 

CCalendar Year  
SSeattle Regular 

Lodging Tax Revenues  

King County (Excluding 
Seattle) Regular 

Lodging Tax Revenues  

King County RRegular 
Lodging Tax 

Revenuess 
Percent 
Change   

2017 $73,013,344 $10,278,022 $83,291,366  8.8% 
2018 $79,731,000 $11,222,000 $90,953,000  9.2% 
2019 $88,692,000 $12,252,000 $100,944,000  11.0% 
2020 $95,007,000 $13,124,000 $108,131,000  7.1% 
2021 $100,793,000 $14,058,000 $114,851,000  6.2% 
2022 $105,893,000 $14,915,000 $120,808,000  5.2% 
2023 $111,251,000 $15,516,000 $126,767,000  4.9% 
2024 $115,735,000 $16,141,000 $131,876,000  4.0% 
2025 $120,399,000 $16,791,000 $137,190,000  4.0% 
2026 $125,251,000 $17,468,000 $142,719,000  4.0% 
2027 $131,589,000 $18,172,000 $149,761,000  4.9% 
2028 $138,112,000 $18,904,000 $157,016,000  4.8% 
2029 $143,678,000 $19,666,000 $163,344,000  4.0% 
2030 $149,172,000 $20,358,000 $169,530,000  3.8% 
2031 $156,720,000 $21,178,000 $177,898,000  4.9% 
2032 $164,650,000 $22,031,000 $186,681,000  4.9% 
2033 $172,981,000 $22,965,000 $195,946,000  5.0% 
2034 $179,952,000 $23,772,000 $203,724,000  4.0% 
2035 $186,834,000 $24,607,000 $211,441,000  3.8% 
2036 $196,287,000 $25,726,000 $222,013,000  5.0% 
2037 $206,220,000 $26,630,000 $232,850,000  4.9% 
2038 $214,530,000 $27,703,000 $242,233,000  4.0% 
2039 $223,176,000 $28,763,000 $251,939,000  4.0% 
2040 $232,170,000 $30,011,000 $262,181,000  4.1% 
2041 $241,526,000 $31,220,000 $272,746,000  4.0% 
2042 $251,260,000 $32,478,000 $283,738,000  4.0% 
2043 $260,868,000 $33,620,000 $294,488,000  3.8% 
2044 $274,068,000 $34,975,000 $309,043,000  4.9% 
2045 $287,936,000 $36,168,000 $324,104,000  4.9% 
2046 $299,540,000 $37,626,000 $337,166,000  4.0% 
2047 $311,611,000 $39,142,000 $350,753,000  4.0% 
CAGR  4.8%  4.4%  4.8%  

 1Rounded to the nearest $1,000 

Note: Numbers may not foot due to rounding 
 

As noted in the table above, Regular Lodging Tax Revenues are projected to increase at a CAGR 
of 4.8 percent for the City of Seattle and 4.4 percent for King County (excluding Seattle).  In total, 
Regular Lodging Tax Revenues for King County generated by hotels with 60 rooms and more is 
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projected to increase at a CAGR of 4.8 percent, below the CAGR achieved between 1990/91 
and 2016/17 of 7.2 percent. 

The following table includes our Regular Lodging Tax Revenues projections for Seattle and the 
remaining King County area, the 2.0 percent Additional Lodging Tax Revenues, and the total 
Lodging Tax Revenues (excluding Extended Lodging Tax Revenues) available to the WSCC.   
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TABLE F-6 
HOTELS WITH 60 ROOMS OR MORE - TOTAL KING COUNTY PROJECTED REGULAR LODGING TAX 

REVENUES AND ADDITIONAL LODGING TAX REVENUES1 

CCalendar 
YYear  

SSeattle Regular 
Lodging Tax 

Revenues  

King County (Excluding 
Seattle) Regular Lodging 

Tax Revenues  

King County 
Regular Lodging 

Tax Revenuess 

Additional 
Lodging Tax 
Revenuess2 

Total Lodging Tax 
Revenuess 

2017 $73,013,344 $10,278,022 $83,291,366  $20,860,955 $104,152,321  
2018 $79,731,000 $11,222,000 $90,953,000  $22,780,000 $113,733,000  
2019 $88,692,000 $12,252,000 $100,944,000  $25,341,000 $126,285,000  
2020 $95,007,000 $13,124,000 $108,131,000  $27,145,000 $135,276,000  
2021 $100,793,000 $14,058,000 $114,851,000  $28,798,000 $143,649,000  
2022 $105,893,000 $14,915,000 $120,808,000  $30,255,000 $151,063,000  
2023 $111,251,000 $15,516,000 $126,767,000  $31,786,000 $158,553,000  
2024 $115,735,000 $16,141,000 $131,876,000  $33,067,000 $164,943,000  
2025 $120,399,000 $16,791,000 $137,190,000  $34,400,000 $171,590,000  
2026 $125,251,000 $17,468,000 $142,719,000  $35,786,000 $178,505,000  
2027 $131,589,000 $18,172,000 $149,761,000  $37,597,000 $187,358,000  
2028 $138,112,000 $18,904,000 $157,016,000  $39,460,000 $196,476,000  
2029 $143,678,000 $19,666,000 $163,344,000  $20,525,500 $183,869,500  
2030 $149,172,000 $20,358,000 $169,530,000  

 
$169,530,000  

2031 $156,720,000 $21,178,000 $177,898,000  
 

$177,898,000  
2032 $164,650,000 $22,031,000 $186,681,000  

 
$186,681,000  

2033 $172,981,000 $22,965,000 $195,946,000  
 

$195,946,000  
2034 $179,952,000 $23,772,000 $203,724,000  

 
$203,724,000  

2035 $186,834,000 $24,607,000 $211,441,000  
 

$211,441,000  
2036 $196,287,000 $25,726,000 $222,013,000  

 
$222,013,000  

2037 $206,220,000 $26,630,000 $232,850,000  
 

$232,850,000  
2038 $214,530,000 $27,703,000 $242,233,000  

 
$242,233,000  

2039 $223,176,000 $28,763,000 $251,939,000  
 

$251,939,000  
2040 $232,170,000 $30,011,000 $262,181,000  

 
$262,181,000  

2041 $241,526,000 $31,220,000 $272,746,000  
 

$272,746,000  
2042 $251,260,000 $32,478,000 $283,738,000  

 
$283,738,000  

2043 $260,868,000 $33,620,000 $294,488,000  
 

$294,488,000  
2044 $274,068,000 $34,975,000 $309,043,000  

 
$309,043,000  

2045 $287,936,000 $36,168,000 $324,104,000  
 

$324,104,000  
2046 $299,540,000 $37,626,000 $337,166,000  

 
$337,166,000  

2047 $311,611,000 $39,142,000 $350,753,000  
 

$350,753,000  
CAGR  4.8%  4.4%  4.8%  5.6%33 4.0%  

1Rounded to the nearest $1,000 
22.0 percent of sales taxes generated by hotels in Seattle are rebated back to the WSCC through June 2029 
3CAGR is calculated from 2018 to 2028 

Note: Numbers may not foot due to rounding 
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G. Extended and Additional Lodging Tax Revenues 
Forecast – Hotels with Fewer than 60 Rooms 

As discussed, we understand that new legislation has been passed for King County and the City of 
Seattle whereby a lodging tax will be applied to hotels with fewer than 60 rooms and web-based 
businesses such as Airbnb, VRBO, HomeAway, etc. (web-based units).  These Extended Lodging Tax 

Revenues and this portion of Additional Lodging Tax Revenues are anticipated to be collected 
beginning in January 2019.   

Therefore, much like our analysis of hotels in Seattle and King County with 60 rooms or more, we 

have projected the annual supply, demand, ADR, and resulting lodging room revenue for the City 
of Seattle and King County (excluding Seattle) for hotels containing fewer than 60 rooms.  As 

previously discussed, the WSCC will receive 50 percent of the 7.0 percent Extended Lodging Tax 
Revenues generated by these hotels within the City of Seattle and 50 percent of the 2.8 percent 
Extended Lodging Tax Revenues generated by these hotels in King County (excluding Seattle).  

Additionally, the WSCC will receive 100 percent of the 2.0 percent Additional Lodging Tax 
Revenues for those hotels with fewer than 60 rooms located within the City of Seattle for rebate to 
the state to the extent it is not used to pay debt service.  In completing our analysis for hotels with 

fewer than 60 rooms, we have made the following assumptions: 

1. The supply of rooms in the City of Seattle and other King County areas was determined 
from a census of properties utilizing data from STR, Inc.  Through this search, we 

identified 31 hotels representing a total of 1,182 rooms in the City of Seattle and 38 
properties representing 1,388 rooms in King County (excluding Seattle). In general, hotels 
with fewer than 60 rooms represent independent hotels and motels, many containing 

exterior corridors and are of inferior quality than larger hotels with more than 60 rooms 
(economy or midscale properties);   

2. This segment of the industry typically achieves a performance level well below the more 

typical “investment grade” properties with more than 60 rooms;   

3. Given the market position of this segment of properties, we have not accounted for any 

future additions to supply.  As noted earlier in this report, we have identified 55 proposed 
additions to supply in the City of Seattle and King County, and they all contain more than 
60 rooms.  It is unlikely that the supply of this segment will experience any material 

growth over the forecast period; and,  

4. In order to provide our projections for the next 30 years, and given the fact that this 
segment has no lodging tax revenue history with the WSCC, we have estimated the 

aggregate performance for all hotels with fewer than 60 rooms (in the City of Seattle and 
separately for King County) in current value dollars ($2017).  We have then projected this 
performance forward to 2019, the first year that the WSCC will begin collecting lodging 
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tax revenues.  Given the unique nature of this product type, we project that the sample of 
hotels in the City of Seattle with fewer than 60 rooms achieved an annual occupancy of 

approximately 60 percent with a corresponding ADR of $60 in $2017.  For King County 
(excluding Seattle), we have estimated an annual occupancy of 50 percent with a 
corresponding ADR of $50 in $2017.  Going forward, we have not accounted for any 

growth in demand over the projection period, although we have accounted for an annual 
growth in ADR of 3.0 percent per year, consistent with our long-term outlook for inflation. 

A table summarizing our lodging tax projections for hotels with fewer than 60 rooms in the City 

of Seattle is presented on the following page. 

As discussed, the hotels with fewer than 60 rooms located in the City of Seattle represent a total 

of 1,182 rooms, much smaller than the sample of hotels with 60 rooms and more in Seattle 
(15,066 rooms).  Based on our projections, Extended Lodging Tax Revenues (50 percent of the 
7.0 percent lodging tax) for hotels with fewer than 60 rooms in the City of Seattle is estimated to 

be approximately $577,000 in 2019, the first year that Extended Lodging Tax Revenues will be 
collected by the WSCC.  The Extended Lodging Tax Revenues for these hotels in the City of Seattle 
is projected to increase to approximately $1,320,000 by 2047, representing an increase of 

$743,000 during the projection period (2019 to 2047).  The 2.0 Additional Lodging Tax 
Revenues for hotels with fewer than 60 rooms in the City of Seattle is projected to increase from 
approximately $330,000 in 2019 to $430,000 in 2028.  The Additional Lodging Tax Revenues in 

2029 are less as it represents a partial year.  
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CCalendar Daily Annual Room Change In Annual Room Room Nights Market ADR Total Room Extended Lodging Tax Extended Lodging Tax Extended Lodging Tax Additional Lodging Additional Lodging

Year Supply Nights Supply Supply Nights Occupied Change Occupancy ADR Change Revenue Revenues @ 7% Revenues 50% to WSCC22 Revenues Change TTax Revenues Tax Revenues Change

2017 1,182 431,430 - 258,858 - 60.0% $60.00 - $15,531,480 - - - - -

2018 1,182 431,430 0.0% 258,858 0.0% 60.0% $61.80 3.0% $15,997,000 - - - - -

2019 1,182 431,430 0.0% 258,858 0.0% 60.0% $63.65 3.0% $16,477,000 $1,153,000 $577,000 - $330,000 -

2020 1,182 431,430 0.0% 258,858 0.0% 60.0% $65.56 3.0% $16,972,000 $1,188,000 $594,000 2.9% $339,000 2.7%

2021 1,182 431,430 0.0% 258,858 0.0% 60.0% $67.53 3.0% $17,481,000 $1,224,000 $612,000 3.0% $350,000 3.2%

2022 1,182 431,430 0.0% 258,858 0.0% 60.0% $69.56 3.0% $18,005,000 $1,260,000 $630,000 2.9% $360,000 2.9%

2023 1,182 431,430 0.0% 258,858 0.0% 60.0% $71.64 3.0% $18,545,000 $1,298,000 $649,000 3.0% $371,000 3.1%

2024 1,182 431,430 0.0% 258,858 0.0% 60.0% $73.79 3.0% $19,102,000 $1,337,000 $669,000 3.1% $382,000 3.0%

2025 1,182 431,430 0.0% 258,858 0.0% 60.0% $76.01 3.0% $19,675,000 $1,377,000 $689,000 3.0% $394,000 3.1%

2026 1,182 431,430 0.0% 258,858 0.0% 60.0% $78.29 3.0% $20,265,000 $1,419,000 $710,000 3.0% $405,000 2.8%

2027 1,182 431,430 0.0% 258,858 0.0% 60.0% $80.63 3.0% $20,873,000 $1,461,000 $731,000 3.0% $417,000 3.0%

2028 1,182 431,430 0.0% 258,858 0.0% 60.0% $83.05 3.0% $21,499,000 $1,505,000 $753,000 3.0% $430,000 3.1%

2029 1,182 431,430 0.0% 258,858 0.0% 60.0% $85.55 3.0% $22,144,000 $1,550,000 $775,000 2.9% $221,500

2030 1,182 431,430 0.0% 258,858 0.0% 60.0% $88.11 3.0% $22,809,000 $1,597,000 $799,000 3.1%

2031 1,182 431,430 0.0% 258,858 0.0% 60.0% $90.76 3.0% $23,493,000 $1,645,000 $823,000 3.0%

2032 1,182 431,430 0.0% 258,858 0.0% 60.0% $93.48 3.0% $24,198,000 $1,694,000 $847,000 2.9%

2033 1,182 431,430 0.0% 258,858 0.0% 60.0% $96.28 3.0% $24,923,000 $1,745,000 $873,000 3.1%

2034 1,182 431,430 0.0% 258,858 0.0% 60.0% $99.17 3.0% $25,671,000 $1,797,000 $899,000 3.0%

2035 1,182 431,430 0.0% 258,858 0.0% 60.0% $102.15 3.0% $26,441,000 $1,851,000 $926,000 3.0%

2036 1,182 431,430 0.0% 258,858 0.0% 60.0% $105.21 3.0% $27,235,000 $1,906,000 $953,000 2.9%

2037 1,182 431,430 0.0% 258,858 0.0% 60.0% $108.37 3.0% $28,052,000 $1,964,000 $982,000 3.0%

2038 1,182 431,430 0.0% 258,858 0.0% 60.0% $111.62 3.0% $28,893,000 $2,023,000 $1,012,000 3.1%

2039 1,182 431,430 0.0% 258,858 0.0% 60.0% $114.97 3.0% $29,760,000 $2,083,000 $1,042,000 3.0%

2040 1,182 431,430 0.0% 258,858 0.0% 60.0% $118.42 3.0% $30,653,000 $2,146,000 $1,073,000 3.0%

2041 1,182 431,430 0.0% 258,858 0.0% 60.0% $121.97 3.0% $31,572,000 $2,210,000 $1,105,000 3.0%

2042 1,182 431,430 0.0% 258,858 0.0% 60.0% $125.63 3.0% $32,519,000 $2,276,000 $1,138,000 3.0%

2043 1,182 431,430 0.0% 258,858 0.0% 60.0% $129.40 3.0% $33,495,000 $2,345,000 $1,173,000 3.1%

2044 1,182 431,430 0.0% 258,858 0.0% 60.0% $133.28 3.0% $34,500,000 $2,415,000 $1,208,000 3.0%

2045 1,182 431,430 0.0% 258,858 0.0% 60.0% $137.28 3.0% $35,535,000 $2,487,000 $1,244,000 3.0%

2046 1,182 431,430 0.0% 258,858 0.0% 60.0% $141.39 3.0% $36,601,000 $2,562,000 $1,281,000 3.0%

2047 1,182 431,430 0.0% 258,858 0.0% 60.0% $145.64 3.0% $37,699,000 $2,639,000 $1,320,000 3.0%

CAGR/AVG 0.0% 0.0% 0.0% 60.0% 3.0% 3.0% 3.0% 3.0% 3.0%33

3CAGR is calculated from 2019 to 2028

Note: Numbers may not foot due to rounding

TABLE G-1

1Rounded to the nearest $1,000
2Taxes begin in  January 2019

2019 - 2047 EXTENDED AND ADDITIONAL LODGING TAX REVENUES PROJECTIONS 1

HOTELS WITH FEWER THAN 60 ROOMS - CITY OF SEATTLE
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A table summarizing our Extended Lodging Tax Revenues projections for hotels with fewer than 
60 rooms in King County (excluding Seattle) is presented on the following page. 

There are 1,388 hotel rooms in King County (excluding Seattle) that represent properties with 
fewer than 60 rooms.  This is only 206 more hotel rooms than the supply that is featured within 
the City of Seattle.  Based on our projections, Extended Lodging Tax Revenues (50 percent of the 

2.8 percent lodging tax) for hotels with fewer than 60 rooms in King County (excluding Seattle) 
are estimated to be approximately $188,000 in 2019, increasing to $431,000 in 2047, or by a 
total of $243,000.   
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CCalendar DDaily Annual Room Change In Annual Room Room Nights Market ADR Total Room Extended Lodging Tax Extended Lodging Tax Extended Lodging Tax

Year Supply Night Supply Supply Nights Occupied Change Occupancy ADR Change Revenues Revenues @ 2.8% Revenues 50% to WSCC22 Revenues Change

2017 1,388 506,620 - 253,310 - 50.0% $50.00 - $12,665,500 - - -

2018 1,388 506,620 0.0% 253,310 0.0% 50.0% $51.50 3.0% $13,045,000 - - -

2019 1,388 506,620 0.0% 253,310 0.0% 50.0% $53.05 3.0% $13,437,000 $376,000 $188,000 -

2020 1,388 506,620 0.0% 253,310 0.0% 50.0% $54.64 3.0% $13,840,000 $388,000 $194,000 3.2%

2021 1,388 506,620 0.0% 253,310 0.0% 50.0% $56.28 3.0% $14,255,000 $399,000 $200,000 3.1%

2022 1,388 506,620 0.0% 253,310 0.0% 50.0% $57.96 3.0% $14,683,000 $411,000 $206,000 3.0%

2023 1,388 506,620 0.0% 253,310 0.0% 50.0% $59.70 3.0% $15,123,000 $423,000 $212,000 2.9%

2024 1,388 506,620 0.0% 253,310 0.0% 50.0% $61.49 3.0% $15,577,000 $436,000 $218,000 2.8%

2025 1,388 506,620 0.0% 253,310 0.0% 50.0% $63.34 3.0% $16,044,000 $449,000 $225,000 3.2%

2026 1,388 506,620 0.0% 253,310 0.0% 50.0% $65.24 3.0% $16,526,000 $463,000 $232,000 3.1%

2027 1,388 506,620 0.0% 253,310 0.0% 50.0% $67.20 3.0% $17,021,000 $477,000 $239,000 3.0%

2028 1,388 506,620 0.0% 253,310 0.0% 50.0% $69.21 3.0% $17,532,000 $491,000 $246,000 2.9%

2029 1,388 506,620 0.0% 253,310 0.0% 50.0% $71.29 3.0% $18,058,000 $506,000 $253,000 2.8%

2030 1,388 506,620 0.0% 253,310 0.0% 50.0% $73.43 3.0% $18,600,000 $521,000 $261,000 3.2%

2031 1,388 506,620 0.0% 253,310 0.0% 50.0% $75.63 3.0% $19,158,000 $536,000 $268,000 2.7%

2032 1,388 506,620 0.0% 253,310 0.0% 50.0% $77.90 3.0% $19,732,000 $552,000 $276,000 3.0%

2033 1,388 506,620 0.0% 253,310 0.0% 50.0% $80.24 3.0% $20,324,000 $569,000 $285,000 3.3%

2034 1,388 506,620 0.0% 253,310 0.0% 50.0% $82.64 3.0% $20,934,000 $586,000 $293,000 2.8%

2035 1,388 506,620 0.0% 253,310 0.0% 50.0% $85.12 3.0% $21,562,000 $604,000 $302,000 3.1%

2036 1,388 506,620 0.0% 253,310 0.0% 50.0% $87.68 3.0% $22,209,000 $622,000 $311,000 3.0%

2037 1,388 506,620 0.0% 253,310 0.0% 50.0% $90.31 3.0% $22,875,000 $641,000 $321,000 3.2%

2038 1,388 506,620 0.0% 253,310 0.0% 50.0% $93.01 3.0% $23,562,000 $660,000 $330,000 2.8%

2039 1,388 506,620 0.0% 253,310 0.0% 50.0% $95.81 3.0% $24,268,000 $680,000 $340,000 3.0%

2040 1,388 506,620 0.0% 253,310 0.0% 50.0% $98.68 3.0% $24,996,000 $700,000 $350,000 2.9%

2041 1,388 506,620 0.0% 253,310 0.0% 50.0% $101.64 3.0% $25,746,000 $721,000 $361,000 3.1%

2042 1,388 506,620 0.0% 253,310 0.0% 50.0% $104.69 3.0% $26,519,000 $743,000 $372,000 3.0%

2043 1,388 506,620 0.0% 253,310 0.0% 50.0% $107.83 3.0% $27,314,000 $765,000 $383,000 3.0%

2044 1,388 506,620 0.0% 253,310 0.0% 50.0% $111.06 3.0% $28,134,000 $788,000 $394,000 2.9%

2045 1,388 506,620 0.0% 253,310 0.0% 50.0% $114.40 3.0% $28,978,000 $811,000 $406,000 3.0%

2046 1,388 506,620 0.0% 253,310 0.0% 50.0% $117.83 3.0% $29,847,000 $836,000 $418,000 3.0%

2047 1,388 506,620 0.0% 253,310 0.0% 50.0% $121.36 3.0% $30,742,000 $861,000 $431,000 3.1%

CAGR/AVG 0.0% 0.0% 0.0% 50.0% 3.0% 3.0% 3.0% 3.0%

TABLE G-2

Note: Numbers may not foot due to rounding

HOTELS WITH FEWER THAN 60 ROOMS - KING COUNTY (EXCLUDING SEATTLE) 

2019 - 2047 EXTENDED LODGING TAX REVENUES PROJECTIONS 1

1Rounded to the nearest $1,000
2Taxes begin in January 2019



Washington State Convention Center PFD 
Projection of Lodging Tax Revenues – King County, WA 
July 18, 2018 
Page 56 

A table summarizing our Extended Lodging Tax Revenue and Additional Lodging Tax Revenues 
projections for hotels with fewer than 60 rooms for all of King County is presented on the 

following page. 
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TABLE G-3 
HOTELS WITH FEWER THAN 60 ROOMS - TOTAL KING COUNTY PROJECTED EXTENDED AND ADDITIONAL 

LODGING TAX REVENUES1 

CCalendar 
YYear  

SSeattle Extended 
Lodging Tax Revenues2 

King County (Excluding Seattle)  
Extended Lodging Tax Revenues3 

King County Extended 
Lodging TTax Revenues  

Additional Lodging 
Tax  Revenues4 

2017 - - - - 
2018 - - - - 
2019 $577,000 $188,000 $765,000 $330,000 
2020 $594,000 $194,000 $788,000 $339,000 
2021 $612,000 $200,000 $812,000 $350,000 
2022 $630,000 $206,000 $836,000 $360,000 
2023 $649,000 $212,000 $861,000 $371,000 
2024 $669,000 $218,000 $887,000 $382,000 
2025 $689,000 $225,000 $914,000 $394,000 
2026 $710,000 $232,000 $942,000 $405,000 
2027 $731,000 $239,000 $970,000 $417,000 
2028 $753,000 $246,000 $999,000 $430,000 
2029 $775,000 $253,000 $1,028,000 $221,500 
2030 $799,000 $261,000 $1,060,000 
2031 $823,000 $268,000 $1,091,000 
2032 $847,000 $276,000 $1,123,000 
2033 $873,000 $285,000 $1,158,000 
2034 $899,000 $293,000 $1,192,000 
2035 $926,000 $302,000 $1,228,000 
2036 $953,000 $311,000 $1,264,000 
2037 $982,000 $321,000 $1,303,000 
2038 $1,012,000 $330,000 $1,342,000 
2039 $1,042,000 $340,000 $1,382,000 
2040 $1,073,000 $350,000 $1,423,000 
2041 $1,105,000 $361,000 $1,466,000 
2042 $1,138,000 $372,000 $1,510,000 
2043 $1,173,000 $383,000 $1,556,000 
2044 $1,208,000 $394,000 $1,602,000 
2045 $1,244,000 $406,000 $1,650,000 
2046 $1,281,000 $418,000 $1,699,000 
2047 $1,320,000 $431,000 $1,751,000 
CAGR  3.0%  3.0%  3.0%  3.0%55 

1Rounded to the nearest $1,000 
250 percent of the 7.0 percent Extended Lodging Tax Revenues 
350 percent of the 2.8 percent Extended Lodging Tax Revenues 
42.0 percent of sales taxes generated by hotels in Seattle are rebated back to the WSCC through June 2029 
5CAGR is calculated from 2019 to 2028 

Note: Numbers may not foot due to rounding 
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H. Extended and Additional Lodging Tax Revenues 

Forecast – Web-Based Units 

The WSCC will also receive Extended Lodging Tax Revenues from web-based units located in 
King County.  Web-based units in King County are predominately associated with companies 
such as Airbnb, VRBO, and HomeAway.  These web-based businesses are a peer-to-peer online 

marketplace and homestay network that enables people to list or rent short-term lodging in 
residential properties, with the cost of such accommodation set by the property owner.  These 
companies receive a percentage service fee from both guests and hosts in conjunction with every 

booking.  

The Seattle MSA is one of the premier markets for these web-based units.  As these web-based 
units have grown to become a standard form of lodging for both corporate and leisure travelers, 

they are recognized as a formidable component of the greater Seattle lodging market that 
competes with traditional hotels, albeit typically for value-oriented accommodations.  

In completing our analysis for web-based units in King County, we have made the following 

assumptions: 

1. The supply of web-based units in the City of Seattle and other King County areas was 

determined utilizing a publication called Hotel Horizons - Airbnb Insights®, which 
contains data compiled by CBRE Hotels’ Americas Research and AirDNA (a data mining 
company) on the rental and performance of web-based units.  While we have relied on 

the Hotel Horizons - Airbnb Insights® publication for the Seattle MSA in providing our 
lodging tax revenue projections for web-based units, it should be noted that this 
publication focuses predominately on Airbnb rental units but not exclusively on Airbnb.  

However, Airbnb is the largest of the web-based rental companies in the greater Seattle 
MSA; 

2. There is risk associated with the “platform” of these web-based units fading away or new 

technologies emerging during our projection period.  Accordingly, we have taken a 
conservative approach on our Extended Lodging Tax Revenue projections for web-based 
units located in the City of Seattle and King County (excluding Seattle), particularly has it 

related to future growth in supply and demand beginning in 2020; 

3. From the data utilized in the Hotel Horizons® Airbnb Insights publication, we have been 

able to extract web-based units that are located in the City of Seattle and those that are 
located in King County (excluding Seattle), which has allowed us to determine a basis in 
supply.  Based on this publication, we understand that there are 4,264 web-based units 

located within the City of Seattle and 976 web-based units located in King County 
(excluding Seattle).  These figures have been used as the basis for our supply in projecting 
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lodging tax revenues associated with web-based units; 

4. CBRE Hotels’ Americas Research and AirDNA estimate that the web-based units in the 

City of Seattle achieved an occupancy of approximately 66 percent and an ADR of 
approximately $145 in 2017.  Additionally, it is estimated that the web-based units in 
King County (excluding Seattle) achieved an occupancy of approximately 55 percent and 

an ADR of approximately $126 in 2017; 

5. Supply for these web-based units increased by between 30 and 40 percent in 2017, and 
we understand that supply for these web-based units in the greater Seattle MSA is 

anticipated to increase by between 25 and 30 percent in 2018 and taper thereafter.  
However, we have taken a more conservative approach and have projected supply 

growth of 10.0 percent in 2018 and 5.0 percent in 2019 with projected stabilized supply 
levels beginning in 2020;   

6. We understand that demand has historically increased at a similar pace as the increase in 

supply for web-based units in the greater Seattle MSA.  Accordingly, we have projected 
demand to increase in line with our projections of supply; and, 

7. We understand that ADR for these web-based units in the greater Seattle MSA increased 

by approximately 10.0 percent in 2017.  Beginning in 2018, we have projected ADR 
growth of 3.0 percent per annum throughout the projection period, consistent with our 
assumed long-term outlook for inflation.   

Presented in the table on the following page are our Additional Lodging Tax Revenues projections 
for web-based units located in the City of Seattle.  As previously discussed, the WSCC will not 
receive Extended Lodging Tax Revenues from web-based units within the City of Seattle.  Based 

on discussions with PFM; we understand that the WSCC will collect 100 percent of the 2.0 percent 
Additional Lodging Tax for use to pay debt service on bonds or, if not used to pay debt service on 

bonds, rebated to the state.   

Based on our foregoing assumptions for web-based units located within the City of Seattle, this 
segment of the industry has grown into a sizeable source of room rental revenue, with nearly 

$150 million in 2017 in the City of Seattle. Thus, we project the Additional Lodging Tax Revenues 
(100 percent of the 2.0 percent Additional Lodging Tax) to increase from approximately 
$3,681,000 in 2019 to approximately $4,803,000 in 2028.  The Additional Lodging Tax 

Revenues in 2029 are less as it represents a partial year. 
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CCalendar Daily Annual Room Change In Annual Room Room Nights Market ADR Total Room Lodging Tax Lodging Tax Additional Lodging Additional Lodging

Year Supply Night Supply Supply Nights Occupied Change Occupancy ADR Change Revenue Revenue Change Tax Revenues @ 2% 22 Tax Revenues Change

2017 4,264 1,556,517 - 1,029,461 - 66.1% $145.91 - $150,204,437 - -

2018 4,691 1,712,169 10.0% 1,132,407 10.0% 66.1% $150.28 3.0% $170,182,000 - -

2019 4,925 1,797,777 5.0% 1,189,027 5.0% 66.1% $154.79 3.0% $184,051,000 $3,681,000 -

2020 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $159.44 3.0% $189,573,000 $3,791,000 3.0%

2021 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $164.22 3.0% $195,260,000 $3,905,000 3.0%

2022 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $169.14 3.0% $201,118,000 $4,022,000 3.0%

2023 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $174.22 3.0% $207,152,000 $4,143,000 3.0%

2024 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $179.45 3.0% $213,366,000 $4,267,000 3.0%

2025 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $184.83 3.0% $219,767,000 $4,395,000 3.0%

2026 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $190.37 3.0% $226,360,000 $4,527,000 3.0%

2027 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $196.09 3.0% $233,151,000 $4,663,000 3.0%

2028 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $201.97 3.0% $240,145,000 $4,803,000 3.0%

2029 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $208.03 3.0% $247,350,000 $2,473,500

2030 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $214.27 3.0% $254,770,000

2031 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $220.70 3.0% $262,413,000

2032 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $227.32 3.0% $270,286,000

2033 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $234.14 3.0% $278,394,000

2034 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $241.16 3.0% $286,746,000

2035 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $248.40 3.0% $295,349,000

2036 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $255.85 3.0% $304,209,000

2037 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $263.52 3.0% $313,335,000

2038 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $271.43 3.0% $322,735,000

2039 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $279.57 3.0% $332,417,000

2040 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $287.96 3.0% $342,390,000

2041 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $296.60 3.0% $352,662,000

2042 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $305.49 3.0% $363,241,000

2043 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $314.66 3.0% $374,139,000

2044 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $324.10 3.0% $385,363,000

2045 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $333.82 3.0% $396,924,000

2046 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $343.84 3.0% $408,831,000

2047 4,925 1,797,777 0.0% 1,189,027 0.0% 66.1% $354.15 3.0% $421,096,000

CAGR/AVG 0.0% 0.0% 0.0% 66.1% 3.0% 3.0% 3.0%33

3CAGR is calculated from 2019 to 2028

Note: Numbers may not foot due to rounding

TABLE H-1

WEB-BASED UNITS - CITY OF SEATTLE

2019 - 2047 ADDITIONAL LODGING TAX REVENUES PROJECTIONS 1

1Rounded to the nearest $1,000
2Taxes begin  in January 2019
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Presented in the table on the following page are our Extended Lodging Tax Revenues projections 
for web-based units located in King County (excluding Seattle).  As we understand it, the WSCC 

will receive 50.0 percent of the 2.8 percent Extended Lodging Tax Revenues generated by these 
units.   

Extended Lodging Tax Revenues (50 percent of the 2.8 percent lodging tax revenue) for the web-

based units located in King County (excluding Seattle) are projected to increase from 
approximately $422,000 in 2019 to $966,000 in 2047, or by a total of $544,000 throughout 
the 30-year projection period.   
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CCalendar Daily Annual Room Change In Annual Room Room Nights Market ADR Total Room Extended Lodging Tax Extended Lodging Tax Extended Lodging Tax

Year Supply Night Supply Supply Nights Occupied Change Occupancy ADR Change Revenues Revenues @ 2.8% Revenues 50% to WSCC22 Revenues Change

2017 976 356,070 - 194,640 - 54.7% $126.43 - $24,608,880 - - -

2018 1,073 391,677 10.0% 214,104 10.0% 54.7% $130.23 3.0% $27,882,000 - - -

2019 1,127 411,261 5.0% 224,809 5.0% 54.7% $134.13 3.0% $30,154,000 $844,000 $422,000 -

2020 1,127 411,261 0.0% 224,809 0.0% 54.7% $138.16 3.0% $31,059,000 $870,000 $435,000 3.1%

2021 1,127 411,261 0.0% 224,809 0.0% 54.7% $142.30 3.0% $31,991,000 $896,000 $448,000 3.0%

2022 1,127 411,261 0.0% 224,809 0.0% 54.7% $146.57 3.0% $32,950,000 $923,000 $462,000 3.1%

2023 1,127 411,261 0.0% 224,809 0.0% 54.7% $150.97 3.0% $33,939,000 $950,000 $475,000 2.8%

2024 1,127 411,261 0.0% 224,809 0.0% 54.7% $155.50 3.0% $34,957,000 $979,000 $490,000 3.2%

2025 1,127 411,261 0.0% 224,809 0.0% 54.7% $160.16 3.0% $36,006,000 $1,008,000 $504,000 2.9%

2026 1,127 411,261 0.0% 224,809 0.0% 54.7% $164.97 3.0% $37,086,000 $1,038,000 $519,000 3.0%

2027 1,127 411,261 0.0% 224,809 0.0% 54.7% $169.92 3.0% $38,198,000 $1,070,000 $535,000 3.1%

2028 1,127 411,261 0.0% 224,809 0.0% 54.7% $175.01 3.0% $39,344,000 $1,102,000 $551,000 3.0%

2029 1,127 411,261 0.0% 224,809 0.0% 54.7% $180.26 3.0% $40,525,000 $1,135,000 $568,000 3.1%

2030 1,127 411,261 0.0% 224,809 0.0% 54.7% $185.67 3.0% $41,741,000 $1,169,000 $585,000 3.0%

2031 1,127 411,261 0.0% 224,809 0.0% 54.7% $191.24 3.0% $42,993,000 $1,204,000 $602,000 2.9%

2032 1,127 411,261 0.0% 224,809 0.0% 54.7% $196.98 3.0% $44,283,000 $1,240,000 $620,000 3.0%

2033 1,127 411,261 0.0% 224,809 0.0% 54.7% $202.89 3.0% $45,611,000 $1,277,000 $639,000 3.1%

2034 1,127 411,261 0.0% 224,809 0.0% 54.7% $208.97 3.0% $46,979,000 $1,315,000 $658,000 3.0%

2035 1,127 411,261 0.0% 224,809 0.0% 54.7% $215.24 3.0% $48,389,000 $1,355,000 $678,000 3.0%

2036 1,127 411,261 0.0% 224,809 0.0% 54.7% $221.70 3.0% $49,840,000 $1,396,000 $698,000 2.9%

2037 1,127 411,261 0.0% 224,809 0.0% 54.7% $228.35 3.0% $51,336,000 $1,437,000 $719,000 3.0%

2038 1,127 411,261 0.0% 224,809 0.0% 54.7% $235.20 3.0% $52,876,000 $1,481,000 $741,000 3.1%

2039 1,127 411,261 0.0% 224,809 0.0% 54.7% $242.26 3.0% $54,462,000 $1,525,000 $763,000 3.0%

2040 1,127 411,261 0.0% 224,809 0.0% 54.7% $249.53 3.0% $56,096,000 $1,571,000 $786,000 3.0%

2041 1,127 411,261 0.0% 224,809 0.0% 54.7% $257.01 3.0% $57,779,000 $1,618,000 $809,000 2.9%

2042 1,127 411,261 0.0% 224,809 0.0% 54.7% $264.72 3.0% $59,512,000 $1,666,000 $833,000 3.0%

2043 1,127 411,261 0.0% 224,809 0.0% 54.7% $272.66 3.0% $61,297,000 $1,716,000 $858,000 3.0%

2044 1,127 411,261 0.0% 224,809 0.0% 54.7% $280.84 3.0% $63,136,000 $1,768,000 $884,000 3.0%

2045 1,127 411,261 0.0% 224,809 0.0% 54.7% $289.27 3.0% $65,030,000 $1,821,000 $911,000 3.1%

2046 1,127 411,261 0.0% 224,809 0.0% 54.7% $297.95 3.0% $66,981,000 $1,875,000 $938,000 3.0%

2047 1,127 411,261 0.0% 224,809 0.0% 54.7% $306.89 3.0% $68,991,000 $1,932,000 $966,000 3.0%

CAGR/AVG 0.0% 0.0% 0.0% 54.7% 3.0% 3.0% 3.0%

TABLE H-2

WEB-BASED UNITS - KING COUNTY (EXCLUDING SEATTLE)

2019 - 2047 EXTENDED LODGING TAX REVENUES PROJECTIONS 1

1Rounded to the nearest $1,000

Note: Numbers may not foot due to rounding

2Taxes begin in January 2019
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Presented in the following table is a summary of the projected Extended Lodging Tax 
Revenues and Additional Lodging Tax Revenues for web-based units in King County 

beginning in January 2019.   
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TABLE H-3 
WEB-BASED UNITS - TOTAL KING COUNTY PROJECTED EXTENDED AND 

ADDITIONAL LODGING TAX REVENUES1 

CCalendar Year  
KKing County (Excluding Seattle)  
EExtended Lodging Tax Revenues  

AAdditional Lodging Tax 
RRevenuess  

2017 - - 
2018 - - 
2019 $422,000 $3,681,000 
2020 $435,000 $3,791,000 
2021 $448,000 $3,905,000 
2022 $462,000 $4,022,000 
2023 $475,000 $4,143,000 
2024 $490,000 $4,267,000 
2025 $504,000 $4,395,000 
2026 $519,000 $4,527,000 
2027 $535,000 $4,663,000 
2028 $551,000 $4,803,000 
2029 $568,000 $2,473,500 
2030 $585,000  
2031 $602,000  
2032 $620,000  
2033 $639,000  
2034 $658,000  
2035 $678,000  
2036 $698,000  
2037 $719,000  
2038 $741,000  
2039 $763,000  
2040 $786,000  
2041 $809,000  
2042 $833,000  
2043 $858,000  
2044 $884,000  
2045 $911,000  
2046 $938,000  
2047 $966,000  
CCAGR  33.0%  33.0%44  

1Rounded to the nearest $1,000 
250 percent of the 2.8 percent Extended Lodging Tax Revenues 
32.0 percent of sales taxes generated by hotels in Seattle are rebated back to the WSCC 
through June 2029 
4CAGR is calculated from 2019 to 2028 
Note: Numbers may not foot due to rounding 
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I. Total Lodging Tax Revenues Forecast – King County 

Presented in the following table are the projected Regular Lodging Tax Revenues, Extended 
Lodging Tax Revenues and Additional Lodging Tax Revenues for all hotels and web-based 

units in King County.   
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TABLE I-1 
TOTAL KING COUNTY PROJECTED LODGING TAX REVENUES 

CCalendar Year  
RRegular Lodging 

TTax Revenues  

EExtended 
Lodging Tax 

Revenues  

Additional 
Lodging Tax 
Revenues2 

Total Lodging Tax 
Revenues  

2017 $83,291,366 - $20,860,955 $104,152,321 
2018 $90,953,000 - $22,780,000 $113,733,000 
2019 $100,944,000 $1,187,000 $29,352,000 $131,483,000 
2020 $108,131,000 $1,223,000 $31,275,000 $140,629,000 
2021 $114,851,000 $1,260,000 $33,053,000 $149,164,000 
2022 $120,808,000 $1,298,000 $34,637,000 $156,743,000 
2023 $126,767,000 $1,336,000 $36,300,000 $164,403,000 
2024 $131,876,000 $1,377,000 $37,716,000 $170,969,000 
2025 $137,190,000 $1,418,000 $39,189,000 $177,797,000 
2026 $142,719,000 $1,461,000 $40,718,000 $184,898,000 
2027 $149,761,000 $1,505,000 $42,677,000 $193,943,000 
2028 $157,016,000 $1,550,000 $44,693,000 $203,259,000 
2029 $163,344,000 $1,596,000 $23,220,500 $188,160,500 
2030 $169,530,000 $1,645,000  $171,175,000 
2031 $177,898,000 $1,693,000  $179,591,000 
2032 $186,681,000 $1,743,000  $188,424,000 
2033 $195,946,000 $1,797,000  $197,743,000 
2034 $203,724,000 $1,850,000  $205,574,000 
2035 $211,441,000 $1,906,000  $213,347,000 
2036 $222,013,000 $1,962,000  $223,975,000 
2037 $232,850,000 $2,022,000  $234,872,000 
2038 $242,233,000 $2,083,000  $244,316,000 
2039 $251,939,000 $2,145,000  $254,084,000 
2040 $262,181,000 $2,209,000  $264,390,000 
2041 $272,746,000 $2,275,000  $275,021,000 
2042 $283,738,000 $2,343,000  $286,081,000 
2043 $294,488,000 $2,414,000  $296,902,000 
2044 $309,043,000 $2,486,000  $311,529,000 
2045 $324,104,000 $2,561,000  $326,665,000 
2046 $337,166,000 $2,637,000  $339,803,000 
2047 $350,753,000 $2,717,000  $353,470,000 
CAGR  4.8%  3.0%  7.0%33 4.0%  

1Rounded to the nearest $1,000       
22.0 percent of sales tax generated by hotels in Seattle are rebated back to the WSCC through June 2029 
2CAGR is calculated from 2018 to 2028     
Note:  Numbers may not foot due to rounding     

 

Based on the foregoing analysis, Regular Lodging Tax Revenues, Extended Lodging Tax 
Revenues and Additional Lodging Tax Revenues are projected to increase from 
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approximately $113,733,000 in 2018 to $353,470,000 in 2047, or at a CAGR of 4.0 
percent over the next 30 years.   

This concludes our analysis of the projected Lodging Tax Revenues for King County.  If you 
require any assistance in the interpretation of our findings, please do not hesitate to contact 
us.  As always, it has been a pleasure working with you on this interesting project. 

 
Yours sincerely, 
 
CCBRE Hotels Advisory 

 
By:  Chris Kraus 
      Managing Director 
      chris.kraus@cbre.com | 415.652.4483 
 

 
By:  Catherine Bolstad 
      Director 
      catherine.bolstad@cbre.com | 415.772.0357 
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APPENDIX B 

DEMOGRAPHIC AND ECONOMIC INFORMATION 

 
Population 
Historical and current population figures for the State as well as the County, the two largest cities in the County, and 
the unincorporated areas of the County are given below. 

TABLE B-1 
 

POPULATION(1) 

 

Year Washington 
King 

County Seattle Bellevue 
Unincorporated 

King County 
2014 6,968,170 2,017,250 640,500 134,400 252,050 
2015 7,061,410 2,052,800 662,400 135,000 253,280 
2016 7,183,700 2,105,100 686,800 139,400 245,920 
2017 7,310,300 2,153,700 713,700 140,700 247,060 
2018 7,427,570 2,190,200 730,400 142,400 247,240 

   

(1) Estimates are as of April 1 of each year. 
Source: State of Washington, Office of Financial Management. 
 
Per Capita Income 
The following table presents per capita personal income for the Seattle Metropolitan Area, the County, the State, and 
the United States. 

TABLE B-2 
 

PER CAPITA INCOME 
 

 2012 2013 2014 2015 2016 
Seattle Metropolitan Area(1)(2) $ 55,220 $ 55,960 $ 60,148 $ 62,883 $ 64,553 
King County(1) 65,345 66,073 71,882 75,518 77,213 
State of Washington(1) 47,338 47,814 50,890 53,064 54,579 
United States(1) 44,282 44,493 46,494 48,451 49,246 

   

(1) As of March 2017.  
(2) Average of King County, Pierce County, and Snohomish County. 
Source: U.S. Bureau of Economic Analysis, U.S. Department of Commerce. 
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Construction 
The table below lists the value of housing construction for which building permits have been issued by entities 
within the County. The value of public construction is not included in this table. 

TABLE B-3 
 

RESIDENTIAL BUILDING PERMIT VALUES(1) 

KING COUNTY 

 
 New Single Family Units New Multi-Family Units  

Year Number Value Number Value Total Value 
2012 3,864 $ 1,133,343,731 7,750 $ 1,118,023,021 $ 2,251,366,752 
2013 4,419 1,419,065,243 7,858 1,053,237,846 2,472,303,089 
2014 4,215 1,478,116,875 10,488 1,401,889,919 2,880,006,794 
2015 4,010 1,539,049,136 14,527 2,227,509,189 3,766,558,325 
2016 4,254 1,616,722,532 13,445 1,759,255,696 2,375,978,228 
2017 4,356 1,735,074,421 14,258 2,174,576,693 3,909,651,114 
   

(1) Estimates with imputation. 
Source: U S. Bureau of the Census. 

Retail Activity 

The following table presents taxable retail sales in the County and Seattle. 

TABLE B-4 
 

TAXABLE RETAIL SALES 
 

Year King County Seattle  
2013 $   46,093,349,116 $  18,258,202,770 
2014 49,638,174,066 19,995,171,842 
2015 54,890,159,770 22,407,443,037 
2016 59,530,882,870 24,287,539,378 
2017 62,910,608,935 26,005,147,210 

__________ 
Source: Washington State Department of Revenue. 
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Industry and Employment 

The following table presents State-wide employment data for certain major employers in the Puget Sound area. 

TABLE B-5 
 

MAJOR EMPLOYERS 
 

Employer 
Full-Time Employees In 

State 
The Boeing Company 78,225 
Joint Base Lewis-McChord 58,074 
Navy Region Northwest  46,693 
Microsoft Corp.(1) 43,618 
Amazon.com Inc. (1)(2)(3) 24,000
University of Washington(1) 23,639 
Wal-Mart Stores Inc.(2) 19,484 
Providence Health & Services(1) 17,669 
Fred Meyer Stores 15,500 
King County Government(1) 13,800 
Starbucks Corp. (1) (2) 12,610 
CHI Franciscan Health 11,847 
Nordstrom Inc. (1) 10,867 
Costco Wholesale Corp. (1) 10,500 
City of Seattle(1)  10,343 
Swedish Medical Center(1)  9,627 
Fairchild Air Force Base  9,110 
United States Postal Service  7,645 
Alaska Air Group Inc. (1) 7,150 
Group Health Cooperative  6,587 
Seattle Public Schools(1)  6,317 
United Parcel Service of America Inc., dba 

UPS 
6,000 

Washington State University 5,915 
Target(2) 5,493 
Multicare Health System 4,741 

__________ 
(1) Headquartered within the District. 
(2) Estimate only. 
(3) Headcount reflects full and part-time employees. 
Source: Puget Sound Book of Lists, as of July 22, 2016. 
 

TABLE B-6  
 

RESIDENT CIVILIAN LABOR FORCE AND EMPLOYMENT 
SEATTLE METROPOLITAN DIVISION 
(KING AND SNOHOMISH COUNTIES) 

(NOT SEASONALLY ADJUSTED) 
 

 2014 2015 2016 2017 2018(1) 

Civilian Labor Force 1,553,761 1,579,690 1,616,655 1,651,578 1,690,083 
Total Employment 1,478,844 1,510,470 1,551,401 1,588,698 1,629,144 
Total Unemployment 74,917 69,220 65,254 62,880 60,939 
Percent of Labor Force 4.8% 4.4% 4.0% 3.8% 3.6% 
__________ 
(1) Preliminary average through May 2018. 
Source: Washington State Employment Security Department. 
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TABLE B-7  
 

RESIDENT CIVILIAN LABOR FORCE AND EMPLOYMENT 
WASHINGTON STATE 

(NOT SEASONALLY ADJUSTED) 
 

 2014 2015 2016 2017 2018(1) 

Civilian Labor Force 3,489,666 3,545,904 3,635,200 3,724,722 3,752,282 
Total Employment 3,275,753 3,345,496 3,444,126 3,547,430 3,568,773 
Total Unemployment 213,913 200,408 191,074 177,292 183,509 
Percent of Labor Force 6.1% 5.7% 5.3% 4.8% 4.9% 
__________ 
(1) Preliminary average through May 2018. 
Source: Washington State Employment Security Department. 
 

TABLE B-8  
 

RESIDENT CIVILIAN LABOR FORCE AND EMPLOYMENT 
UNITED STATES 

(SEASONALLY ADJUSTED)(1) 
 

 2014 2015 2016 2017 2018(2) 

Civilian Labor Force 155,916,000 157,134,000 159,191,000 160,310,000 161,582,000 
Total Employment 146,317,000 148,845,000 151,440,000 153,337,000 155,001,000 
Total Unemployment 9,599,000 8,289,000 7,751,000 6,973,000 6,580,000 
Percent of Labor Force 6.2% 5.3% 4.9% 4.4% 4.1% 
__________ 
(1) Data extracted on May 23, 2018.  
(2) Preliminary average through April 2018. 
Source: United States Department of Labor Bureau of Labor Statistics. 
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TABLE B-9 
 

NONAGRICULTURAL WAGE AND SALARY EMPLOYMENT 
SEATTLE-BELLEVUE-EVERETT METROPOLITAN STATISTICAL AREA 

(KING AND SNOHOMISH COUNTIES)  
(NOT SEASONALLY ADJUSTED) 

 
NAICS INDUSTRY 2014 2015 2016 2017 2018(1) 
TOTAL NONFARM 1,543,642 1,592,658 1,644,200 1,688,008 1,710,700 
Total Private 1,335,900 1,379,767 1,426,317 1,466,242 1,487,300 

Goods Producing 248,892 258,142 261,858 259,725 259,360 
Mining and Logging 725 800 775 792 800 
Construction 77,900 86,125 92,408 97,452 97,080 
Manufacturing 170,267 171,217 168,675 161,392 161,480 

Service Providing 1,294,750 1,334,517 1,382,342 1,428,283 1,451,400 
Trade, Transportation, and 
Utilities 281,642 292,308 302,325 

 
317,867 

324,020 

Information 91,775 94,817 102,383 108,683 111,000 
Financial Activities 80,958 81,967 83,983 84,050 84,440 
Professional and Business 
Services 231,083 240,650 249,133 

 
255,800 260,320 

Educational and Health Services 197,075 200,258 207,767 213,817 221,380 
Leisure and Hospitality 148,667 154,992 161,642 167,483 167,140 
Other Services 55,808 56,633 58,225 59,817 59,620 
Government 207,742 212,892 217,883 221,767 223,400 

Workers in Labor/Management 
Disputes 0 0 0 

 
0 0 

__________ 
(1) Preliminary average through May 2018. 
Source: Washington State Employment Security Department. 
 
 

TABLE B-10 
 

SEATTLE-TACOMA INTERNATIONAL AIRPORT  
HISTORICAL ENPLANED PASSENGERS 2013 – 2017 

Year Domestic 

Year-over-
Year 

Percentage 
Increase International 

Year-over-
Year 

Percentage 
Increase 

Total 
Enplaned 

Passengers 

Year-over-
Year 

Percentage 
Increase 

2013 15,604,129 4.1% 1,772,187 9.8% 17,376,316 4.7% 
2014 16,824,379 7.8 1,892,399 6.8 18,716,778 7.7 
2015 18,944,106 12.6 2,164,650 14.4 21,108,756 12.8 
2016 20,385,030 7.6 2,411,088 11.4 22,796,118 8.0 
2017 20,861,988 2.3 2,553,594 5.9 23,415,582 2.7 

__________ 
Source: Port of Seattle Airport Statistics (website not incorporated herein), which also notes that approximately 74 
percent of the airport’s passengers originate and/or terminate their itinerary at Sea-Tac. 
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TABLE B-11 
 

SEATTLE HARBOR CRUISE PASSENGERS 
2013 – 2017 

Year Cruise Ship Passengers 
2013 870,994 
2014 823,780 
2015 898,032 
2016 983,539 
2017 1,071,594(1) 

   
(1) 218 cruise ship vessel calls. 
Source: Port of Seattle (website not incorporated herein). 

 

TABLE B-12  
 

MEDIAN HOUSEHOLD INCOME FOR COUNTIES 
WITH POPULATION OVER TWO MILLION 

2016 
 

Area Name 

Median 
Household 

Income 

Median 
Household 

Income as a 
Percent of State 

Total Population 
King County, WA $85,907 128.1% 2,155,962 
Orange County, CA 81,642 120.6 3,177,703 
San Diego County, CA 70,693 104.4 3,317,200 
Queens County, NY 61,844 98.6 2,356,044 
Tarrant County, TX 61,553 108.8 2,021,746 
Los Angeles County, CA 61,308 90.5 10,150,558 
Cook County, IL 60,025 98.4 5,231,356 
Riverside County, CA 59,951 88.5 2,386,522 
Maricopa County, AZ 58,742 109.8 4,233,383 
Harris County, TX 56,415 99.7 4,617,041 
San Bernardino County, CA 56,194 83.0 2,137,131 
Kings County, NY 54,793 87.4 2,650,859 
Clark County, NV 54,455 98.6 2,156,724 
Dallas County, TX 54,429 96.2 2,587,462 
Miami-Dade County, FL 45,886 90.2 2,736,543 

__________ 
Source: USDA, Economic Research Service. 
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TABLE B-13 

ASSESSED VALUE OF TAXABLE PROPERTY 
2014 – 2018 

 

Tax  
Year 

 
Assessed Value of 

Property in the 
District(1) 

Year-over-Year 
Change 

2014 $340,643,616,343 -- 
2015 388,118,855,592  13.94% 
2016 426,335,605,837  9.85 
2017  471,456,288,019  10.58 
2018 534,662,434,753 13.41 

    
 (1) Per King County’s Annual Reports for the purposes of the Tax Levy collected in the year identified in the 

column titled “Tax Year.” 
Sources: King County Assessor’s Office. 

 

TABLE B-14 

LARGEST COUNTIES IN THE UNITED STATES BY POPULATION 2017 
 

Ranking County State 
1 Los Angeles County California 
2 Cook County Illinois 
3 Harris County Texas 
4 Maricopa County Arizona 
5 San Diego County California 
6 Orange County California 
7 Miami-Dade County Florida 
8 Kings County New York 
9 Dallas County Texas 

10 Riverside County California 
11 Queens County New York 
12 Clark County Nevada 
13 King County Washington 
14 San Bernardino County California 
15 Tarrant County Texas 

    
Source: United Census Bureau, American Fact Finder.
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APPENDIX C 
 

FINANCIAL STATEMENTS AND INDEPENDENT AUDITOR’S REPORT FOR THE YEARS ENDED 
DECEMBER 31, 2017 AND 2016 

(See Attached) 
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Independent Auditor's Report 

Board of Directors 
Washington State Convention Center Public Facilities District 
705 Pike Street 
Seattle WA 98101-2310 

Report on the Financial Statements 

We have audited the accompanying statements of net position of the Washington State Convention 
Center Public Facilities District (the District) as of December 31, 2017 and 2016, and the related 
statements of revenues, expenses and changes in net position, and cash flows for the years then ended , 
and the related notes to the financial statements, which collectively comprise the District's basic financial 
statements as listed in the table of contents. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this includes 
the design, implementation, and maintenance of internal control relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement, whether due to fraud or 
error. 

Auditor's Responsibility 

Our responsibility is to express an opinion on these financial statements based on our audits. We 
conducted our audits in accordance with auditing standards generally accepted in the United States of 
America. Those standards require that we plan and perform the audit to obtain reasonable assurance 
about whether the financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditor's judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the District's 
preparation and fair presentation of the financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the District's internal control. Accordingly, we express no such opinion. An audit also includes evaluating 
the appropriateness of accounting policies used and the reasonableness of significant accounting 
estimates made by management, as well as evaluating the overall presentation of the financial 
statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 



Opinion 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of the District as of December 31 , 2017 and 2016, and the changes in its financial 
position and its cash flows for the years then ended in accordance with accounting principles generally 
accepted in the United States of America. 

Other Matters 

Required Supplementary Information 

Accounting principles generally accepted in the United States of America require that management's 
discussion and analysiS on pages 3 through 9 be presented to supplement the basic financial statements. 
Such information, although not a part of the basic financial statements, is required by the Governmental 
Accounting Standards Board who considers it to be an essential part of financial reporting for placing the 
basic financial statements in an appropriate operational, economic, or historical context. We have applied 
certain limited procedures to the required supplementary information in accordance with auditing 
standards generally accepted in the United States of America, which consisted of inquiries of 
management about the methods of preparing the information and comparing the information for 
consistency with management's responses to our inquiries, the basic financial statements, and other 
knowledge we obtained during our audit of the basic financial statements. We do not express an opinion 
or provide any assurance on the information because the limited procedures do not provide us with 
sufficient evidence to express an opinion or provide any assurance. 

Certified Public Accountants 

April 3, 2018 

2 
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MASTER TRUST AGREEMENT 
 
 THIS MASTER TRUST AGREEMENT (this “Master Agreement” or “Agreement”), 
made and dated as of August 1, 2018, by and between the WASHINGTON STATE 
CONVENTION CENTER PUBLIC FACILITIES DISTRICT, a municipal corporation of the 
state of Washington (the “District”), and U.S. BANK NATIONAL ASSOCIATION, a national 
banking association, as Trustee (the “Trustee”); 
 

W I T N E S S E T H: 
 

 WHEREAS, in 1982, with the support of the Washington State Legislature, a nonprofit 
corporation was established to design, construct, promote and operate the Washington State 
Convention Center (“WSCC”); and 
 
 WHEREAS, in 2010, the State Legislature adopted Substitute Senate Bill 6889 (the 
“Convention Center Act”), authorizing King County (the “County”) to create a public facilities 
district to acquire, own and operate a trade and convention center transferred from a public 
nonprofit corporation; and 
 
 WHEREAS, pursuant to County Ordinance 16883 adopted on July 19, 2010, the County 
formed the Washington State Convention Center Public Facilities District (the “District”) for the 
specific purpose of acquiring, owning and operating the WSCC; and 
 
 WHEREAS, to finance the costs of acquiring, expanding, constructing, developing, 
improving, renovating, expanding and equipping the WSCC, the District is authorized by 
chapters 36.100 and 39.46 of the Revised Code of Washington (“RCW”) to issue bonds payable 
from tax receipts of the District; and 
 
 WHEREAS, pursuant to Resolution No. 2010-12, adopted by the Board of Directors of 
the District on November 12, 2010 (the “2010 Bond Resolution”) and the Trust Agreement dated 
as of November 1, 2010 between the District and the Trustee (the “2010 Series Agreement”), the 
District issued its Lodging Tax Bonds, 2010A and its Lodging Tax Bonds, 2010B (Build 
America Bonds – Direct Payment); and 
 
 WHEREAS, the 2010 Bond Resolution and the 2010 Series Agreement provided for the 
issuance of Additional First Priority Bonds and Subordinate Priority WSCC Obligations secured 
by Lodging Tax Revenue and the Trust Estate (each as defined herein) so long as certain 
requirements are satisfied; and 
 

WHEREAS, the District now desires to enter into this Master Agreement in order to 
provide for the issuance from time to time of Additional First Priority Bonds and Subordinate 
Priority WSCC Obligations and for the receipt of Lodging Tax Revenues and their disbursement 
to secure the repayment of First Priority Bonds and Subordinate Priority WSCC Obligations as 
provided herein; 
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NOW, THEREFORE, THIS MASTER TRUST AGREEMENT 
 

W I T N E S S E T H: 
 

GRANTING CLAUSES 
 

 The District, in consideration of the premises and the acceptance by the Trustee of the 
trusts hereby created and of the purchase and acceptance of the First Priority Bonds and the 
Subordinate Priority WSCC Obligations by the Owners thereof, and for other good and valuable 
consideration, the receipt of which is hereby acknowledged, to secure the payment of the 
principal of and interest on the First Priority Bonds and the Subordinate Priority WSCC 
Obligations according to their tenor and effect and the performance and observance by the 
District of all the covenants expressed or implied herein and in the First Priority Bonds and the 
Subordinate Priority WSCC Obligations, does hereby bargain, sell, convey, mortgage, assign, 
pledge and grant, without recourse, the Trust Estate in trust to the Trustee and its successors and 
assigns forever all of the following (collectively, the “Trust Estate”): 
 
 TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or 
hereafter acquired, to the Trustee and its respective successors and assigns in trust until 
discharged in accordance with this Master Agreement: 
 

I. 
 

 All right, title and interest of the District in the Interlocal Agreement, including but not 
limited to all right, title and interest of the District in and to the Lodging Tax Revenues;  
 

II. 
 
 All funds and accounts established and/or maintained under this Master Agreement and 
the investments thereof, if any, and money, securities and obligations therein, including all 
federal subsidy payments received for the 2010B Bonds issued as Build America Bonds and all 
other pledged federal subsidies (subject to disbursements from any such fund or account upon 
the conditions set forth in this Master Agreement); and 
 

III. 
 
 To the extent not covered hereinabove, all proceeds of all of the foregoing; 
 
 IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal 
and proportionate benefit, security and protection of all present and future Owners of First 
Priority Bonds issued under and secured by this Master Agreement without privilege, priority or 
distinction as to the priority or otherwise of any of the First Priority Bonds over any of the other 
First Priority Bonds and, on a subordinate basis, for the equal and proportionate benefit, security 
and protection of all present and future Owners of Subordinate Priority WSCC Obligations 
issued under and secured by this Master Agreement without privilege, priority or distinction as to 
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the priority or otherwise of any of the Subordinate Priority WSCC Obligations over any of the 
other Subordinate Priority WSCC Obligations;  
 
 PROVIDED, HOWEVER, that if the District, its successors or its assigns shall pay, or 
cause to be paid, the principal of and interest on all Outstanding First Priority Bonds and all 
Outstanding Subordinate Priority WSCC Obligations due or to become due thereon, at the times 
and in the manner mentioned in the First Priority Bonds or the Subordinate Priority WSCC 
Obligations, respectively, or shall provide, as permitted hereby, for the payment thereof in 
accordance with this Master Agreement and/or the documents authorizing the issuance of such 
First Priority Bonds or Subordinate Priority WSCC Obligations, as applicable, and keep, perform 
and observe all the covenants and conditions pursuant to the terms of this Master Agreement to 
be kept, performed and observed by it, and shall pay or cause to be paid to the Trustee sums of 
money due or to become due in accordance with the terms and provisions hereof, then upon such 
final payments or deposits as provided in this Master Agreement and/or the documents 
authorizing the issuance of such First Priority Bonds or Subordinate Priority WSCC Obligations, 
as applicable, this Master Agreement and the rights hereby granted shall cease, terminate and be 
void, and the Trustee shall thereupon cancel and discharge this Master Agreement and execute 
and deliver to the District such instruments in writing as shall be requisite to evidence the 
discharge hereof. 
 
 THIS MASTER AGREEMENT FURTHER WITNESSETH that the District does hereby 
covenant to and agree with the Trustee, for the benefit of the Owners from time to time of the 
First Priority Bonds and the Subordinate Priority WSCC Obligations, as follows: 
 

ARTICLE I 
DEFINITIONS; INTERPRETATION; BOND TERMS 

 
 SECTION 1.01. Definitions and Interpretation.  
 
 (a) Definitions. The following words, terms and phrases shall have the following 
meanings, unless the context or use indicates another meaning or intent: 
 
 Accreted Value means (1) with respect to any Capital Appreciation Bonds, as of any date 
of calculation, the sum of the initial principal amount of such First Priority Bonds or Subordinate 
Priority WSCC Obligations, as applicable, plus the interest accumulated, compounded and 
unpaid thereon as of the most recent compounding date, or (2) with respect to Original Issue 
Discount Bonds, as of the date of calculation, the amount representing the initial public offering 
price of such First Priority Bonds or Subordinate Priority WSCC Obligations, as applicable, plus 
the amount of discounted principal which has accreted since the date of issue. In each case the 
Accreted Value shall be determined in accordance with the provisions of the Series Agreement 
authorizing the issuance of such First Priority Bonds or Subordinate Priority WSCC Obligations, 
respectively. 
 
 Additional First Priority Bonds means any obligations incurred pursuant to Section 3.02 
of this Master Agreement and, so long as the 2010B Bonds remain Outstanding, Section 15 of 
the 2010 Bond Resolution. 
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 Additional Subordinate Priority WSCC Obligations means any obligations incurred 
pursuant to Section 3.03 of this Master Agreement. 
 
 Additional Lodging Tax means the excise tax on the sale of or charge made for the 
furnishing of lodging imposed by the District pursuant to RCW 36.100.040(5) at the rate of 2% 
within the portion of the District that corresponds to the boundaries of the City of Seattle.   
 
 Additional Lodging Tax Revenues mean the revenues generated by the Additional 
Lodging Tax that the District is entitled to collect. 
 
 Amendment Effective Date means the date that the Registered Owners of a majority in 
aggregate principal amount or Accreted Value of the First Priority Bonds then Outstanding 
consent to the amendment to the 2010 Bond Resolution and the 2010 Series Agreement as set 
forth in Section 8.07 of this Master Agreement.  
 
 Annual Debt Service means (a) for First Priority Bonds, the total amount of Debt Service 
for Outstanding First Priority Bonds in any Fiscal Year or Base Period, and (b) for Subordinate 
Priority WSCC Obligations, the total amount of Subordinate Priority Debt Service for 
Outstanding Subordinate Priority WSCC Obligations in any Fiscal Year or Base Period.  
 
 Authorized Investments means Permitted Investment Instruments listed in Section 6 of 
the District’s Investment Policy prepared November, 2016, as may be amended from time to 
time. The District shall provide the District’s Investment Policy to the Trustee upon request of 
the Trustee.  
 
 Available Balance(s) means the dollar amount, if any, remaining on hand in the Lodging 
Tax Account after confirmation by the Trustee that the Required Monthly Deposit for that month 
has been made. 
 
 Balloon Maturity Bonds means any First Priority Bonds or Subordinate Priority WSCC 
Obligations that are so designated as “Balloon Maturity Bonds” in the Series Agreement 
pursuant to which such First Priority Bonds or Subordinate Priority WSCC Obligations, 
respectively, are issued. Commercial paper (obligations with a maturity of not more than 270 
days from their Date of Issue) shall be deemed to be Balloon Maturity Bonds. 
 
 Base Period means (a) with respect to the issuance of a series of Additional First Priority 
Bonds, any consecutive 12 month period selected by the Designated District Representative out 
of the 24 month period next preceding the date of issuance of such Additional First Priority 
Bonds, and (b) with respect to the issuance of a series of Additional Subordinate Priority WSCC 
Obligations, any consecutive 12 month period selected by the Designated District Representative 
out of the 24 month period next preceding the date of issuance of such Additional Subordinate 
Priority WSCC Obligations. 
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 Beneficial Owner means any person that has or shares the power, directly or indirectly, 
to make investment decisions concerning ownership of any Underwritten Bonds (including 
persons holding Underwritten Bonds through nominees, depositories or other intermediaries). 
 
 Board means the Board of Directors of the District, the general legislative body of the 
District, as constituted from time to time. 
 
 Bond Fund means the “Washington State Convention Center Public Facilities District 
Lodging Tax Bond Fund” maintained with the Trustee. 
 
 Bond Counsel means Pacifica Law Group LLP or an attorney at law or a firm of 
attorneys, selected by the District, of nationally recognized standing in matters pertaining to the 
tax exempt nature of interest on bonds issued by states and their political subdivisions. 
 
 Bond Register means the registration books maintained by the Trustee for the purpose of 
identifying ownership of each series of First Priority Bonds and Subordinate Priority WSCC 
Obligations. 
 
 Build America Bonds means bonds issued under authority of Section 54AA of the Code, 
enacted by the American Recovery and Reinvestment Act of 2009. 
 
 Capital Appreciation Bonds means First Priority Bonds or Subordinate Priority WSCC 
Obligations all or a portion of the interest on which is compounded, accumulated and payable 
only upon redemption, conversion or on the maturity date of such First Priority Bonds or 
Subordinate Priority WSCC Obligations, respectively. If so provided in the resolution or Series 
Agreement authorizing their issuance, First Priority Bonds and Subordinate Priority WSCC 
Obligations may be deemed to be Capital Appreciation Bonds for only a portion of their term. 
On the date on which First Priority Bonds or Subordinate Priority WSCC Obligations, as 
applicable, no longer are Capital Appreciation Bonds, such First Priority Bonds or Subordinate 
Priority WSCC Obligations shall be deemed Outstanding in a principal amount equal to their 
Accreted Value. 
 
 Chair means the Chair of the Board. 
 
 Code means the Internal Revenue Code of 1986 as in effect on the date of issuance of a 
series of Tax-Exempt Bonds or (except as otherwise referenced herein) as it may be amended to 
apply to obligations issued on the date of issuance of such series of Tax-Exempt Bonds, together 
with applicable proposed, temporary and final regulations promulgated, and applicable official 
public guidance published, under the Code. 
 
 Common Reserve Fund means the “Washington State Convention Center Public 
Facilities District Lodging Tax Bond Common Reserve Fund” maintained with the Trustee. 
 
 Common Reserve Requirement – First Priority means maximum Annual Debt Service 
with respect to Outstanding Covered Bonds. The Common Reserve Requirement – First Priority 
shall be determined and calculated as of the date of issuance of each series of Covered Bonds 

D
-4



 

 -6-   

(and recalculated upon the issuance of a subsequent series of Covered Bonds and also, at the 
District’s option, upon the payment of principal of Covered Bonds).  
 
 Common Reserve Requirement – Subordinate Priority means maximum Annual Debt 
Service with respect to Outstanding Subordinate Priority Covered Bonds. The Common Reserve 
Requirement – Subordinate Priority shall be determined and calculated as of the date of issuance 
of each series of Subordinate Priority Covered Bonds (and recalculated upon the issuance of a 
subsequent series of Subordinate Priority Covered Bonds and also, at the District’s option, upon 
the payment of principal of Subordinate Priority Covered Bonds). 
 
 Continuing Disclosure Certificate means the written undertaking for the benefit of the 
owners and Beneficial Owners of each series of First Priority Bonds and Subordinate Priority 
WSCC Obligations if and to the extent required by the Rule. 
 
 Convention Center Act means chapter 15, Washington Laws of 2010 (SSB 6889), 
codified at chapter 36.100 RCW, as amended. 
 
 County means King County, Washington. 
 
 Covered Bonds means the 2010B Bonds and those Additional First Priority Bonds, if 
any, designated in a Series Agreement as Covered Bonds secured by the Common Reserve Fund. 
 
 A Credit Event occurs when (a) a Qualified Letter of Credit terminates, (b) the issuer of 
Qualified Insurance or a Qualified Letter of Credit shall become insolvent or no longer be in 
existence, or (c) the issuer of a Qualified Letter of Credit is no longer rated in one of the two 
highest long-term Rating Categories by one or more of the Rating Agencies or the issuer of the 
Qualified Insurance is no longer rated in one of the two highest Rating Categories by one or 
more of the Rating Agencies for unsecured debt or insurance underwriting or claims paying 
ability. 
 
 Credit Facility means a policy of municipal bond insurance, a letter of credit, surety 
bond, guarantee or other financial instrument or any combination of the foregoing, which 
obligates a third party to make payment or provide funds for the payment of financial obligations 
of the District, including but not limited to payment of the scheduled principal of and interest on 
First Priority Bonds or Subordinate Priority WSCC Obligations, as applicable.  
 
 Credit Facility Issuer means the issuer of any Credit Facility.  
 
 Date of Issue means the date on which any First Priority Bonds or Subordinate Priority 
WSCC Obligations are executed and delivered to the original purchaser(s) thereof. 
 
 Debt Service means, with respect to First Priority Bonds, for any period of time and for 
the purpose of determining compliance with the conditions for issuance of Additional First 
Priority Bonds and for the purpose of calculating the applicable Reserve Requirement and unless 
otherwise provided, 
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(a) with respect to any Outstanding Original Issue Discount Bonds or Capital 
Appreciation Bonds that are not designated as Balloon Maturity Bonds in the resolution or Series 
Agreement authorizing their issuance, the principal amount equal to the Accreted Value thereof 
maturing or scheduled for redemption in such period, including the interest payable during such 
period and unless otherwise provided in Section 20 of the 2010 Bond Resolution or Section 3.05 
of this Master Agreement with respect to Derivative Products; 

 
(b) with respect to any Outstanding Fixed Rate Bonds, an amount equal to (1) the 

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

 
(c) with respect to all other series of First Priority Bonds Outstanding, other than 

Fixed Rate Bonds, Original Issue Discount Bonds or Capital Appreciation Bonds, specifically 
including but not limited to Balloon Maturity Bonds and First Priority Bonds bearing variable 
rates of interest, an amount for any period equal to the amount which would be payable (1) as 
principal on such First Priority Bonds during such period (computed on the assumption that the 
amount of First Priority Bonds Outstanding as of the date of such computation would be 
amortized in accordance with the mandatory redemption provisions, if any, set forth in the Series 
Agreement authorizing the issuance of such First Priority Bonds, or if mandatory redemption 
provisions are not provided, during a period commencing on the date of computation and ending 
on the date 30 years after the date of issuance to provide for essentially level annual debt service 
during such period) plus (2) interest at an interest rate equal to (A) the 10-year average of the 
SIFMA Municipal Swap Index, plus (B) 1.5%.  

 
With respect to any First Priority Bonds payable in other than U.S. Dollars, Debt Service shall be 
calculated as provided in the resolution or Series Agreement authorizing the issuance of such 
First Priority Bonds.  

 
Debt Service also shall be net of any principal and/or interest (not including any amount 
deposited in any reserve account for payment of principal and/or interest) funded from proceeds 
of any First Priority Bonds or from earnings thereon. For the purpose of determining compliance 
with the conditions for issuance of Additional First Priority Bonds and for the purpose of 
calculating the applicable Reserve Requirement, Debt Service also shall be net of First Priority 
Debt Service Offsets unless otherwise provided in the applicable resolution or Series Agreement. 

 
Debt Service shall include reimbursement obligations (and interest accruing thereon) then owing 
to any Credit Facility Issuer or Liquidity Facility Issuer to the extent authorized in the Series 
Agreement or resolution. 
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 Debt Service Payment Date means an Interest Payment Date or a Principal Payment 
Date. 
 
 Default has the meaning provided in Section 4.01 of this Master Agreement and, so long 
as the 2010B Bonds remain Outstanding, Section 23 of the 2010 Bond Resolution. 
 

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

 
Derivative Payment Date means any date specified in the Derivative Product on which a 

District Payment is due and payable under the Derivative Product. 
 
Derivative Product means a written contract or agreement between the District and a 

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

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

 
(b) for which the District’s obligations to make District Payments are secured by a 

pledge and assignment of the Lodging Tax Revenues and the Trust Estate on an equal and ratable 
basis with the Outstanding First Priority Bonds or the Subordinate Priority WSCC Obligations, 
as applicable; 

 
(c) under which Reciprocal Payments are to be made directly into the Bond Fund; 
 
(d) for which the District Payments are either specified to be one or more fixed 

amounts or are determined as provided by the Derivative Product; and 
 
(e) for which the Reciprocal Payments are either specified to be one or more fixed 

amounts or are determined as set forth in the Derivative Product. 
 
 Designated District Representative means the Chair of the Board, the Vice-Chair of the 
Board, the President and/or the District Treasurer, or their written designee, or the successors to 
such offices. The signature of one Designated District Representative shall be sufficient to bind 
the District. 
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 Direct Purchase Bonds means any series of First Priority Bonds or Subordinate Priority 
WSCC Obligations sold to a Direct Purchaser for its own account pursuant to this Master 
Agreement and a Series Agreement. 
 
 Direct Purchaser means any bank or other financial institution selected to purchase one 
or more Direct Purchase Bonds. 
 
 District means the Washington State Convention Center public facilities district, a 
political subdivision duly organized and existing by virtue of the Constitution and laws of the 
State. The District may do business as the Washington State Convention Center. 
 

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

 
 District Treasurer or Treasurer means the Director of Finance of the District, or any 
other public officer as may hereafter be designated pursuant to law to have the custody of 
District funds. 
 
 DTC means The Depository Trust Company, New York, New York, a limited purpose 
trust company organized under the laws of the State of New York, as depository for a series of 
Underwritten Bonds pursuant to this Master Agreement. 
 
 Extended Lodging Tax means the excise tax on the sale of or charge made for the 
furnishing of lodging authorized by Section Chapter 245, Laws of 2018 and imposed by the 
District on any premises having fewer than 60 units subject to tax under chapter 82.08 RCW at 
the rate of 7% within the portion of the District that corresponds to the boundaries of the City of 
Seattle and 2.8% in the remainder of the District, excluding the portion of the tax required by 
RCW 36.100.040(14) and (15) to be paid to the City of Seattle and the County. 
 
 Extended Lodging Tax Revenues mean the revenues generated by the Extended Lodging 
Tax that the District is entitled to collect. 
 
 Fair Market Value means the price at which a willing buyer would purchase an 
investment from a willing seller in a bona fide, arm’s-length transaction, except for specified 
investments as described in Treasury Regulation § 1.148-5(d)(6), including United States 
Treasury obligations, certificates of deposit, guaranteed investment contracts, and investments 
for yield restricted defeasance escrows. Fair Market Value is generally determined on the date on 
which a contract to purchase or sell an investment becomes binding, and, to the extent required 
by the applicable regulations under the Code, the term “investment” will include a hedge. 
 
 Federal Tax Certificate means the certificate executed by a Designated District 
Representative setting forth the requirements of the Code for maintaining the tax exemption of 
interest on any series of Tax-Exempt Bonds, and attachments thereto. 
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 First Priority Bonds means the 2010B Bonds and any Additional First Priority Bonds 
issued from time to time pursuant to this Master Agreement and a Series Agreement. The term 
First Priority Bonds may include reimbursement obligations of the District to the issuer of a 
Credit Facility that provides for the payment of the scheduled principal of and interest on First 
Priority Bonds. 
 
 First Priority Debt Service Offsets means receipts of the District from the federal 
government that are legally available and pledged by the District to pay debt service on First 
Priority Bonds. For purposes of the 2010B Bonds, the subsidy payments received and to be 
received for Build America Bonds and identified on Exhibit A to the 2010 Series Agreement are 
First Priority Debt Service Offsets. 
 
 Fiscal Year means the fiscal year used by the District at any time. As of the date of this 
Master Agreement, the Fiscal Year for the District is the 12-month period ending on December 
31. 
 
 Fitch means Fitch, Inc., organized and existing under the laws of the State of Delaware, 
its successors and their assigns, and, if such organization shall be dissolved or liquidated or shall 
no longer perform the functions of a securities rating agency, Fitch shall be deemed to refer to 
any other nationally recognized securities rating agency (other than S&P or Moody’s) designated 
by the Designated District Representative. 
 
 Fixed Rate Bonds means those First Priority Bonds or Subordinate Priority WSCC 
Obligations, other than Capital Appreciation Bonds, Original Issue Discount Bonds or Balloon 
Maturity Bonds, in which the rate of interest on such First Priority Bonds or Subordinate Priority 
WSCC Obligations, as applicable, is fixed and determinable through their final maturity or for a 
specified period of time. If so provided in the resolution or Series Agreement authorizing their 
issuance, First Priority Bonds and/or Subordinate Priority WSCC Obligations may be deemed to 
be Fixed Rate Bonds for only a portion of their term. Fixed Rate Bonds also shall include two or 
more series of First Priority Bonds simultaneously issued and which, collectively, bear interest at 
a fixed and determinable rate for a specified period of time. Fixed Rate Bonds also shall include 
two or more series of Subordinate Priority WSCC Obligations simultaneously issued and which, 
collectively, bear interest at a fixed and determinable rate for a specified period of time. 
 
 Government Obligations means direct obligations of the United States and obligations 
unconditionally guaranteed by the United States. 
 
 Interest Account means the account of such name authorized to be created and 
maintained in the Bond Fund. 
 
 Interest Payment Date means each date on which a payment of interest on a series of 
First Priority Bonds and/or Subordinate Priority WSCC Obligations, as applicable, is due and 
payable. 
 

 

 -11-   

 Interlocal Agreement means the Interlocal Agreement dated November 19, 2010, as it 
may be amended from time to time, between and among the District, the State Treasurer and the 
State of Washington Department of Revenue. 
 
 Irrevocable Deposit means the irrevocable deposit of money or Government Obligations 
in order to provide for the payment of all or a portion of the principal of, premium, if any, and 
interest on any First Priority Bonds or Subordinate Priority WSCC Obligations in accordance 
with their terms. 
 
 Letter of Representations means the blanket issuer letter of representations from the 
District to DTC. 
 
 Liquidity Facility means a line of credit, standby purchase agreement or other financial 
instrument or any combination of the foregoing, which obligates a third party to make payment 
or to provide funds for the payment of the purchase price of First Priority Bonds and/or 
Subordinate Priority WSCC Obligations, as applicable. 
 
 Liquidity Facility Issuer means the issuer of any Liquidity Facility. 
 
 Lodging Tax Account means the “Washington State Convention Center Public Facilities 
District – Lodging Tax Account” maintained in the office of the Trustee for the purpose of 
receiving all Lodging Tax Revenues. 
 
 Lodging Tax Revenues means the Regular Lodging Tax Revenues, Extended Lodging 
Tax Revenues and Additional Lodging Tax Revenues. 
 
 Moody’s means Moody’s Investors Service Inc., a corporation duly organized and 
existing under and by virtue of the laws of the State of Delaware, and its successors and assigns, 
except that if such corporation shall be dissolved or liquidated or shall no longer perform the 
functions of a securities rating agency, then the term Moody’s shall be deemed to refer to any 
other nationally recognized securities rating agency (other than Fitch or S&P) selected by the 
Designated District Representative. 
 
 MSRB means the Municipal Securities Rulemaking Board or any successors to its 
functions. 
 
 Note means the promissory note from the District to the County evidencing the District’s 
payment obligations in connection with the acquisition of property under a Purchase and Sale 
Agreement dated July 25, 2017. 
 
 Operating Reserve Account means the account of such name created under the 2010 
Bond Resolution and held by the District. 
 
 Original Issue Discount Bonds means First Priority Bonds or Subordinate Priority 
WSCC Obligations, as applicable, which are sold at an initial public offering price of less than 
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95% of their respective face value and which are specifically designated as Original Issue 
Discount Bonds in the Series Agreement or resolution authorizing their issuance. 
 
 Outstanding, means, depending on the context: 
 
 (a) When used as of any particular time with reference to 2010B Bonds, means all 
2010B Bonds executed by the District and authenticated and delivered by the Trustee under the 
2010 Series Agreement which have not been paid or cancelled by the Trustee or surrendered to 
the Trustee for cancellation, the payment of which has not been fully provided for pursuant to 
Section 12 of the 2010 Bond Resolution;  
 
 (b) With respect to Additional First Priority Bonds, means all Additional First 
Priority Bonds of a series theretofore executed by the District and authenticated and delivered by 
the Trustee under a Series Agreement which have not been paid or cancelled by the Trustee or 
surrendered to the Trustee for cancellation, the payment of which has not been fully provided for 
pursuant to Article VII of this Master Agreement; and 
 
 (c)  With respect to Subordinate Priority WSCC Obligations, means all Subordinate 
Priority WSCC Obligations of a series theretofore executed by the District and authenticated and 
delivered by the Trustee under a Series Agreement which have not been paid or cancelled by the 
Trustee or surrendered to the Trustee for cancellation, the payment of which has not been fully 
provided for pursuant to Article VII of this Master Agreement. 
 
 Owner or Bond Owner, whenever used herein with respect to a First Priority Bond, 
means the person in whose name such First Priority Bond is registered on the Bond Register and 
whenever used herein with respect to a Subordinate Priority WSCC Obligation, means the person 
in whose name such Subordinate Priority WSCC Obligation is registered on the Bond Register.  
 
 President means the President/Chief Executive Officer of the WSCC or the successor in 
function to the President/Chief Executive Officer. 
 
 Principal Account means the account of such name authorized to be created and 
maintained in the Bond Fund. 
 
 Principal Payment Date means each date on which a payment of principal of a series of 
First Priority Bonds and/or Subordinate Priority WSCC Obligations is due and payable, as 
applicable, whether at maturity or upon a mandatory redemption date. 
 
 Project Fund means the project or construction fund, if any, authorized to be created 
under the terms of a Series Agreement or resolution relating to the issuance of First Priority 
Bonds and/or Subordinate Priority WSCC Obligations.   
 
 Qualified Insurance means any non-cancelable municipal bond insurance policy or 
surety bond issued by any insurance company licensed to conduct an insurance business in any 
state of the United States (or by a service corporation acting on behalf of one or more such 
insurance companies) (i) which insurance company or companies as of the time of issuance of 
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such insurance are rated in one of the two highest Rating Categories by one or more of the 
Rating Agencies for unsecured debt or insurance underwriting or claims paying ability or (ii) if 
as a result of the issuance of its policies or surety bond as of the date of issuance of the policy or 
surety bond, the obligations insured thereby to be rated in one of the two highest Rating 
Categories by one or more of the Rating Agencies. 
 
 Qualified Letter of Credit means any irrevocable letter of credit issued by a financial 
institution, which institution maintains an office, agency or branch in the United States and as of 
the time of issuance of such letter of credit, is rated in one of the two highest long-term Rating 
Categories by one or more of the Rating Agencies. 
 
 Rating Agency means Fitch, Moody’s or S&P. 
 
 Rating Category means the generic rating categories of a Rating Agency, without regard 
to any refinement or gradation of such rating category by a numerical modifier or otherwise. 
 

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

 
Reciprocal Payor means a party (other than the District) to a Derivative Product that is 

obligated to make one or more Reciprocal Payments thereunder. 
 
 Record Date means the close of business for the Trustee that is 15 days preceding any 
Debt Service Payment Date or redemption date. 
 
 Registered Owner means the person named as the registered owner of a First Priority 
Bond or Subordinate Priority WSCC Obligation in the Bond Register.  
 
 Registrar means, at the option of the Designated District Representative, either (i) the 
Trustee or (ii) the fiscal agent of the State, for the purposes of registering and authenticating, 
maintaining the Bond Register, effecting the transfer of ownership, and paying interest on and 
principal of a series of First Priority Bonds or Subordinate Priority WSCC Obligations, or any 
Registrar hereafter appointed by the District Treasurer. 
 
 Regular Lodging Tax means the excise tax on the sale of or charge made for the 
furnishing of lodging imposed by the District pursuant to RCW 36.100.040(4) on any premises 
having 60 or more units that is subject to tax under chapter 82.08 RCW at the rate of 7% within 
the portion of the District that corresponds to the boundaries of the City of Seattle and 2.8% in 
the remainder of the District. 
 
 Regular Lodging Tax Revenues mean the revenues generated by the Regular Lodging 
Tax that the District is entitled to collect at the rates in effect as of the Date of Issue of the 2010B 
Bonds pursuant to RCW 36.100.040(4). 
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 Required Monthly Deposit means: 
 
 (a) With respect to First Priority Bonds with annual Principal Payment Dates and 
semi-annual Interest Payment Dates: 
 
  (1) With respect to the Interest Account, an amount equal to one-sixth of the 
interest on First Priority Bonds coming due on the upcoming Interest Payment Date, net of First 
Priority Debt Service Offsets; except that in connection with the Interest Payment Date coming 
due on January 1, 2019, such amount shall equal one-fourth of the interest on First Priority 
Bonds coming due on that Interest Payment Date, net of First Priority Debt Service Offsets;  
 
  (2) With respect to the Principal Account and commencing 12 months prior to 
the first scheduled Principal Payment Date, an amount equal to one-twelfth of the principal of 
First Priority Bonds coming due and payable on the upcoming Principal Payment Date;  
 
  (3) With respect to the Common Reserve Fund, the dollar amount required to 
establish or maintain the Common Reserve Requirement - First Priority at the times and amounts 
required in accordance with the terms of this Master Agreement; and 
 
  (4)  With respect to any other reserve fund created for one or more series of 
First Priority Bonds, the dollar amount required to establish or maintain the Reserve 
Requirement at the times and amounts required in accordance with the terms of the applicable 
Series Agreement.  
 
 (b) With respect to Subordinate Priority WSCC Obligations with annual Principal 
Payment Dates and semi-annual Interest Payment Dates: 
 
  (1) With respect to the Subordinate Priority Interest Account, an amount equal 
to one-sixth of the interest on Subordinate Priority WSCC Obligations coming due on the 
upcoming Interest Payment Date, net of Subordinate Priority Debt Service Offsets; except that in 
connection with the Interest Payment Date coming due on January 1, 2019, such amount shall 
equal one-fourth of the interest on Subordinate Priority WSCC Obligations coming due on that 
Interest Payment Date, net of Subordinate Priority Debt Service Offsets;  
 
  (2) With respect to the Subordinate Priority Principal Account and 
commencing 12 months prior to the first scheduled Principal Payment Date, an amount equal to 
one-twelfth of the principal of Subordinate Priority WSCC Obligations coming due and payable 
on the upcoming Principal Payment Date;  
 
  (3) With respect to the Subordinate Priority Common Reserve Fund, the 
dollar amount required to establish or maintain the Common Reserve Requirement - Subordinate 
Priority at the times and amounts required in accordance with the terms of this Master 
Agreement; and 
 
  (4)  With respect to any other reserve fund created for one or more series of 
Subordinate Priority WSCC Obligations, the dollar amount required to establish or maintain the 
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Reserve Requirement at the times and amounts required in accordance with the terms of the 
applicable Series Agreement.  
 
 (c) With respect to all other First Priority Bonds and Subordinate Priority WSCC 
Obligations, the Required Monthly Deposits shall be as set forth in the applicable Series 
Agreement. 
 
 Required Supplemental Deposit means: 
 
 (a)  With respect to First Priority Bonds, (1) the amount, if required, to pay the 
Required Monthly Deposits if the Trustee has not received a disbursement from the State 
Treasurer or other sources on or prior to the 24th day of any month sufficient to make the 
Required Monthly Deposits and (2) the amount, if required, to pay the principal of and/or interest 
on the First Priority Bonds coming due on an upcoming Debt Service Payment Date if and to the 
extent that the Trustee does not have on deposit in the Interest Account an amount sufficient to 
pay interest on First Priority Bonds coming due on the upcoming Interest Payment Date or does 
not have on deposit in the Principal Account an amount sufficient to pay principal of the First 
Priority Bonds maturing or coming due on the upcoming Principal Payment Date as of the 24th 
day of the month immediately prior to the Debt Service Payment Date; and 
 
 (b)  With respect to Subordinate Priority WSCC Obligations, (1) the amount, if 
required, to pay the Required Monthly Deposits if the Trustee has not received a disbursement 
from the State Treasurer or other sources on or prior to the 24th day of any month sufficient to 
make the Required Monthly Deposits and (2) the amount, if required, to pay the principal of 
and/or interest on the Subordinate Priority WSCC Obligations coming due on an upcoming Debt 
Service Payment Date if and to the extent that the Trustee does not have on deposit in the 
Subordinate Priority Interest Account an amount sufficient to pay interest on Subordinate 
Priority WSCC Obligations coming due on the upcoming Interest Payment Date or does not have 
on deposit in the Subordinate Priority Principal Account an amount sufficient to pay principal of 
the Subordinate Priority WSCC Obligations maturing or coming due on the upcoming Principal 
Payment Date as of the 24th day of the month immediately prior to the Debt Service Payment 
Date. 
 
 Reserve Requirement means: 
 
 (a) With respect to Covered Bonds, the Common Reserve Requirement – First 
Priority; 
 
 (b) With respect to Uncovered Bonds, the amount, if any, specified in the applicable 
Series Agreement, which may be zero; 
 
 (c) With respect to Subordinate Priority Covered Bonds, the Common Reserve 
Requirement – Subordinate Priority; and 
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 (d) With respect to Subordinate Priority WSCC Obligations not secured by the 
Subordinate Priority Common Reserve Fund, the amount, if any, specified in the applicable 
Series Agreement, which may be zero. 
  
 Rule means Rule 15c2-12(b)(5) adopted by the SEC under the Securities Exchange Act 
of 1934, as amended from time to time. 
 
 S&P means S&P Global Ratings, and its successors and assigns, except that if such 
corporation shall be dissolved or liquidated or shall no longer perform the functions of a 
securities rating agency, then the term S&P shall be deemed to refer to any other nationally 
recognized securities rating agency (other than Moody’s or Fitch) selected by the Designated 
District Representative. 
 
 SEC means the Securities and Exchange Commission. 
 
 Series Agreement means the indenture or trust agreement between the District and the 
Trustee relating to and/or providing for the issuance of a series of First Priority Bonds or 
Subordinate Priority WSCC Obligations, which shall provide for the name of, the principal and 
interest payment dates and amounts for, the redemption/prepayment rights, and any other terms 
applicable to a series of First Priority Bonds or Subordinate Priority WSCC Obligations as 
determined to be necessary by the District.  
 
 SIFMA Municipal Swap Index means the Securities Industry and Financial Markets 
Association Municipal Swap Index as of the most recent date for which such index was 
published or such other weekly, high grade index comprised of seven day, tax exempt variable 
rate demand notes produced by Municipal Market Data, Inc., or its successor, or as otherwise 
designated by the Securities Industry and Financial Markets Association; provided, however, 
that, if such index is no longer produced by Municipal Market Data, Inc. or its successor, then 
SIFMA Municipal Swap Index shall mean such other reasonably comparable index selected by 
the Designated District Representative. 
 
 State means the State of Washington. 
 
 State Treasurer means the office of the state treasurer of the State. 
 
 Subordinate Priority Bond Fund means the “Washington State Convention Center 
Public Facilities District Lodging Tax Subordinate Priority Bond Fund” maintained with the 
Trustee. 
 
 Subordinate Priority Common Reserve Fund means the “Washington State Convention 
Center Public Facilities District Lodging Tax Subordinate Priority Common Reserve Fund” 
maintained with the Trustee. 
 
 Subordinate Priority Covered Bonds means those Subordinate Priority WSCC 
Obligations, if any, designated in a Series Agreement as Subordinate Priority Covered Bond 
secured by the Subordinate Priority Common Reserve Fund. 
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 Subordinate Priority Debt Service means, with respect to Subordinate Priority WSCC 
Obligations, for any period of time and for the purpose of determining compliance with the 
conditions for issuance of Additional Subordinate Priority WSCC Obligations and for the 
purpose of calculating the applicable Reserve Requirement and unless otherwise provided, 
 

(a) with respect to any Outstanding Original Issue Discount Bonds or Capital 
Appreciation Bonds that are not designated as Balloon Maturity Bonds in the Series Agreement 
authorizing their issuance, the principal amount equal to the Accreted Value thereof maturing or 
scheduled for redemption in such period, including the interest payable during such period and 
unless otherwise provided in Section 3.05 of this Master Agreement with respect to Derivative 
Products; 

 
(b) with respect to any Outstanding Fixed Rate Bonds, an amount equal to (1) the 

principal amount of such Subordinate Priority WSCC Obligations due or subject to mandatory 
redemption during such period and for which no sinking fund installments have been established, 
(2) the amount of any payments required to be made during such period into any sinking fund 
established for the payment of the principal of any such Subordinate Priority WSCC Obligations, 
plus (3) all interest payable during such period on any such Subordinate Priority WSCC 
Obligations Outstanding and, with respect to Subordinate Priority WSCC Obligations with 
mandatory sinking fund requirements, calculated on the assumption that mandatory sinking fund 
installments will be applied to the redemption or retirement of such Subordinate Priority WSCC 
Obligations on the date specified in the Series Agreement authorizing such Subordinate Priority 
WSCC Obligations; and 

 
(c) with respect to all other series of Subordinate Priority WSCC Obligations 

Outstanding, other than Fixed Rate Bonds, Original Issue Discount Bonds or Capital 
Appreciation Bonds, specifically including but not limited to Balloon Maturity Bonds and 
Subordinate Priority WSCC Obligations bearing variable rates of interest, an amount for any 
period equal to the amount which would be payable (1) as principal on such Subordinate Priority 
WSCC Obligations during such period (computed on the assumption that the amount of 
Subordinate Priority WSCC Obligations Outstanding as of the date of such computation would 
be amortized in accordance with the mandatory redemption provisions, if any, set forth in the 
Series Agreement authorizing the issuance of such Subordinate Priority WSCC Obligations, or if 
mandatory redemption provisions are not provided, during a period commencing on the date of 
computation and ending on the date 30 years after the date of issuance to provide for essentially 
level annual debt service during such period) plus (2) interest at an interest rate equal to (A) the 
10-year average of the SIFMA Municipal Swap Index, plus (B) 1.5%.  

 
With respect to any Subordinate Priority WSCC Obligations payable in other than U.S. Dollars, 
Debt Service shall be calculated as provided in the Series Agreement authorizing the issuance of 
such Subordinate Priority WSCC Obligations.  

 
Debt Service also shall be net of any principal and/or interest (not including any amount 
deposited in any reserve account for payment of principal and/or interest) funded from proceeds 
of any Subordinate Priority WSCC Obligations or from earnings thereon. For the purpose of 
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determining compliance with the conditions for issuance of Additional Subordinate Priority 
WSCC Obligations and calculating the applicable Reserve Requirement, Debt Service also shall 
be net of Subordinate Priority Debt Service Offsets unless otherwise provided in the applicable 
Series Agreement. 

 
Debt Service shall include reimbursement obligations (and interest accruing thereon) then owing 
to any Credit Facility Issuer or Liquidity Facility Issuer to the extent authorized in the Series 
Agreement or Supplemental Series Agreement. 
 
 Subordinate Priority Debt Service Offsets means receipts of the District from the federal 
government that are legally available and pledged by the District to pay debt service on 
Subordinate Priority WSCC Obligations.  
 
 Subordinate Priority Interest Account means the account of such name authorized to be 
created and maintained in the Subordinate Priority Bond Fund. 
 
 Subordinate Priority Principal Account means the account of such name authorized to 
be created and maintained in the Subordinate Priority Bond Fund. 
 
 Subordinate Priority WSCC Obligations mean any obligations of the District issued 
from time to time pursuant to this Master Agreement and a Series Agreement and secured by 
Lodging Tax Revenue and the Trust Estate and having a claim thereon subordinate to the claim 
of the First Priority Bonds, including Additional Subordinate Priority WSCC Obligations. The 
term Subordinate Priority WSCC Obligations may include reimbursement obligations of the 
District to the issuer of a Credit Facility that provides for the payment of the scheduled principal 
of and interest on Subordinate Priority WSCC Obligations. 
 
 Supplemental Master Agreement means an indenture or trust agreement between the 
District and the Trustee supplementing or amending this Master Agreement.  
 
 Supplemental Series Agreement means an indenture or trust agreement between the 
District and the Trustee supplementing or amending a Series Agreement. 
 
 Tax-Exempt Bonds mean any series of First Priority Bonds or Subordinate Priority 
WSCC Obligations determined to be issued on a tax-exempt or tax advantaged basis under the 
Code. 
 
 Term Bonds mean any First Priority Bonds or Subordinate Priority WSCC Obligations 
identified as Term Bonds in the applicable Series Agreement. 
 
 Transfer Agreement means the Transfer Agreement dated November 30, 2010, as it may 
be amended from time to time, between the State Treasurer and the District pursuant to Section 8 
of the Convention Center Act. 
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 Trust Estate means the funds, accounts and rights identified in the granting clauses of 
this Master Agreement and, so long as the 2010B Bonds remain Outstanding, in the granting 
clauses of the 2010 Series Agreement. 
 
 Trustee means U.S. Bank National Association and shall include any successor as 
provided in this Master Agreement. 
 
 Uncovered Bonds means any Additional First Priority Bonds that will not be secured by 
the Common Reserve Fund.  
 
 Underwriters mean any underwriter, in the case of a negotiated sale, or initial purchaser, 
in the case of a competitive sale, for any series of Underwritten Bonds issued pursuant to this 
Master Agreement and a Series Agreement. 
 
 Underwritten Bonds means any series of First Priority Bonds or Subordinate Priority 
WSCC Obligations sold pursuant to a negotiated or competitive sale by the District pursuant to 
this Master Agreement. 
 
 WSCC means the Washington State Convention Center. 
 
 2010 Bond Resolution means Resolution No. 2010-12, adopted by the Board on 
November 12, 2010 relating to the issuance of the 2010B Bonds, as amended and as it may be 
further amended from time to time. 
 
 2010B Bonds mean the District’s Lodging Tax Bonds, 2010B (Taxable Build America 
Bonds – Direct Payment) issued in the original principal amount of $300,550,000 on 
November 30, 2010. 
 
 2010 Series Agreement means the Trust Agreement dated as of November 1, 2010 
between the District and the Trustee relating to the issuance of the 2010B Bonds, as it may be 
amended from time to time pursuant to a Supplemental Series Agreement. The 2010 Series 
Agreement is a Series Agreement. 
 
 (b) Rules of Construction. Unless the context otherwise requires: 
 

 (1) The terms “hereby,” “hereof,” “hereto,” “herein, “hereunder” and any 
similar terms, as used in this Master Agreement, as a whole and not to any particular article, 
section, subdivision or clause hereof, and the term “hereafter” shall mean after, and the term 
“heretofore” shall mean before the date of this Master Agreement. 

 
 (2) Words of any gender shall mean and include correlative words of any 

other gender and words importing the singular number shall mean and include the plural number 
and vice versa. 
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 (3) Words importing persons shall include firms, associations, partnerships 
(including limited partnerships), trusts, corporations and other legal entities, including public 
bodies, as well as natural persons. 

 
 (4) Any headings preceding the text of the several articles and Sections of the 

this Master Agreement and any table of contents or marginal notes appended to copies hereof, 
shall be solely for convenience of reference and shall not constitute a part of this Master 
Agreement, nor shall they affect its meaning, construction or effect. 

 
 (5) All references herein to “articles,” “sections” and other subdivisions or 

clauses are to the corresponding articles, sections, subdivisions or clauses thereof. 
 
 (6) Whenever any consent or direction is required to be given by the District, 

such consent or direction shall be in writing and be deemed given when given by the Designated 
District Representative or his or her designee, respectively, and all references herein to the 
Designated District Representative shall be deemed to include references to his or her designee, 
as the case may be. 
 
 SECTION 1.02. Issuance of First Priority Bonds and Subordinate Priority WSCC 
Obligations. 
 

(a) General. For the purpose of financing, refinancing, and/or reimbursing the 
District for the costs of acquiring, constructing, improving, developing, expanding, and 
equipping the WSCC, funding or purchasing Qualified Insurance or Qualified Letter of Credit 
for one or more reserve funds, and paying related costs of issuance, the District may issue 
Additional First Priority Bonds and Subordinate Priority WSCC Obligations from time to time 
under the terms of this Master Agreement. All Additional First Priority Bonds and Subordinate 
Priority WSCC Obligations shall be authorized by resolution of the Board and a Series 
Agreement, and shall be payable from Lodging Tax Revenues and further secured by a pledge 
and assignment of the Trust Estate as provided herein.  
 

All Additional First Priority Bonds shall be general obligations of the District and shall 
be designated “Washington State Convention Center Public Facilities District Lodging Tax 
Bonds” with series or other such designation as set forth in the applicable Series Agreement. The 
First Priority Bonds of a series shall be dated as of their Date of Issue, shall be fully registered as 
to both principal and interest, and shall be sold from time to time as either Direct Purchase Bonds 
or Underwritten Bonds, as provided for in the applicable Series Agreement. Notwithstanding the 
forgoing, the issuance of any Additional First Priority Bonds shall be subject to the terms set 
forth in Section 3.02 of this Master Agreement and, so long as the 2010B Bonds remain 
Outstanding, Section 15 of the 2010 Bond Resolution. 

 
All Subordinate Priority WSCC Obligations shall be general obligations of the District 

and shall be designated “Washington State Convention Center Public Facilities District 
Subordinate Lodging Tax Bonds” with series or other such designation as set forth in the 
applicable Series Agreement. The Subordinate Priority WSCC Obligations of a series shall be 
dated as of their Date of Issue, shall be fully registered as to both principal and interest, and shall 

 

 -21-   

be sold from time to time as either Direct Purchase Bonds or Underwritten Bonds, as provided 
for in the applicable Series Agreement. Notwithstanding the forgoing, the issuance of any 
Additional Subordinate Priority WSCC Obligations shall be subject to the terms set forth in 
Section 3.03 of this Master Agreement. 
 

(b) Underwritten Bonds. Any series of Additional First Priority Bonds or Subordinate 
Priority WSCC Obligations may be sold as Underwritten Bonds. Underwritten Bonds shall be 
issued in denominations as set forth in the applicable Series Agreement; shall be numbered 
separately in such manner and with any additional designation as the Trustee deems necessary 
for purposes of identification; shall bear interest payable on the dates set forth in the applicable 
Series Agreement; and shall be subject to optional and/or mandatory redemption and mature on 
the dates and in the principal amounts set forth in the applicable Series Agreement. 
 

(c) Direct Purchase Bonds. Any series of Additional First Priority Bonds or 
Subordinate Priority WSCC Obligations may be sold as Direct Purchase Bonds. Direct Purchase 
Bonds shall be dated as of the date of delivery to the Direct Purchaser, shall be fully registered as 
to both principal and interest and shall mature on the date set forth in the applicable Series 
Agreement. Direct Purchase Bonds shall bear interest from the dated date or the most recent date 
to which interest has been paid at the interest rate set forth in the applicable Series Agreement. 
Principal of and interest on Direct Purchase Bonds shall be payable at the times and in the 
amounts as set forth in the payment schedule attached to the Direct Purchase Bond. 
 
 (d) Conditions of Issuance. Prior to the authentication and delivery of any Additional 
First Priority Bonds or Subordinate Priority WSCC Obligations by the Trustee, there shall have 
been filed with the Trustee each of the following: 
 

(1) This Master Agreement, duly executed; 
 
(2) The applicable Series Agreement, duly executed; 
 
(3) A certified and conformed copy of the applicable authorizing resolution of 

the Board; 
 
(4) A conformed copy of the executed Interlocal Agreement;  
 
(5) For any Tax-Exempt Bonds, the applicable Federal Tax Certificate, duly 

executed; 
 
(6) For any Additional First Priority Bonds or Subordinate Priority WSCC 

Obligations subject to the Rule, the applicable Continuing Disclosure Certificate, duly executed; 
and 

 
(7) The final approving opinion(s) of Bond Counsel addressed to the District 

and the Trustee, duly executed. 
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The Trustee shall be authorized to rely upon the fact of such delivery in authenticating and 
delivering the Additional First Priority Bonds and Subordinate Priority WSCC Obligations but 
shall not be required to make any independent investigation of the contents or underlying facts of 
any such agreements, policies, opinions or other documents. 
 
 SECTION 1.03. Redemption and Purchase. 
 

(a) Optional Redemption. All Additional First Priority Bonds and Subordinate 
Priority WSCC Obligations shall be subject to optional redemption and/or extraordinary optional 
redemption on the dates, at the prices and under the terms and to the extent, if any, set forth in 
the applicable Series Agreement. 
 

(b) Mandatory Redemption. All Additional First Priority Bonds and Subordinate 
Priority WSCC Obligations shall be subject to mandatory redemption and/or extraordinary 
mandatory redemption to the extent, if any, set forth in the applicable Series Agreement. 

 
 (c) Selection for Redemption. If the Underwritten Bonds of a series are held in book 
entry only form, the selection of particular Underwritten Bonds within a series and maturity to be 
redeemed shall be made in accordance with the operational arrangements then in effect at DTC. 
If the Underwritten Bonds of a series are no longer held by a depository, the selection of such 
Underwritten Bonds of such series to be redeemed and the surrender and reissuance thereof, as 
applicable, shall be made as provided in the following provisions of this subsection (c), except as 
otherwise provided in the applicable Series Agreement. If the District redeems at any one time 
fewer than all of the Underwritten Bonds of a series having the same maturity date, the particular 
Underwritten Bonds or portions of Underwritten Bonds of such series and maturity to be 
redeemed shall be selected by lot (or in such manner determined by the Trustee) in increments of 
$5,000. In the case of an Underwritten Bond of a denomination greater than $5,000, the District 
and the Trustee shall treat each Underwritten Bond as representing such number of separate 
Underwritten Bonds each of the denomination of $5,000 as is obtained by dividing the actual 
principal amount of such Underwritten Bond by $5,000. In the event that only a portion of the 
principal sum of an Underwritten Bond is redeemed, upon surrender of such Underwritten Bond 
at the designated office of the Trustee there shall be issued to the Registered Owner, without 
charge therefor, for the then unredeemed balance of the principal sum thereof, at the option of 
the Registered Owner, an Underwritten Bond or Bonds of like series, maturity and interest rate in 
any of the denominations herein authorized.  

(d) Notice of Redemption. 

(1) Official Notice. Notice of any redemption of Direct Purchase Bonds shall 
be provided by the District to the Direct Purchaser as provided in the applicable Series 
Agreement. 

For so long as the Underwritten Bonds of a series are held by a depository, notice of 
redemption shall be provided in accordance with the operational arrangements of DTC referred 
to in the Letter of Representations, and no additional published or other notice shall be provided 
by the District. The notice of optional redemption may be conditional. Unless waived by any 
Owner of Underwritten Bonds to be redeemed, official notice of any such redemption (which 
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redemption may be conditioned by the Trustee on the receipt of sufficient funds for redemption 
or otherwise) shall be given by the District to the Trustee who shall give notice to DTC at least 
20 days and not more than 60 days prior to the date fixed for redemption. The foregoing notice 
provisions of this Section, including but not limited to the information to be included in 
redemption notices and the persons designated to receive notices, may be amended by additions, 
deletions and changes to maintain compliance with duly promulgated regulations and 
recommendations regarding notices of redemption of municipal securities. 

On or prior to any redemption date, unless such notice has been rescinded or revoked, the 
District shall deposit with the Trustee an amount of money sufficient to pay the redemption price 
of all the Underwritten Bonds or portions of Underwritten Bonds which are to be redeemed on 
that date. The District retains the right to rescind any redemption notice and the related optional 
redemption of Underwritten Bonds giving notice of rescission to DTC at any time on or prior to 
the scheduled redemption date. Any notice of optional redemption that is so rescinded shall be of 
no effect, and the Underwritten Bonds for which the notice of optional redemption has been 
rescinded shall remain outstanding. 

(2) Effect of Redemption. Unless the District has revoked a notice of optional 
redemption (or unless the District provided a conditional notice and the conditions for 
redemption set forth therein are not satisfied), the District shall transfer to the Trustee amounts 
that, in addition to other money, if any, held by the Trustee, will be sufficient to redeem, on the 
redemption date, all the First Priority Bonds or Subordinate Priority WSCC Obligations to be 
redeemed. If and to the extent that funds have been provided to the Trustee for the redemption of 
First Priority Bonds or Subordinate Priority WSCC Obligations then from and after the date 
fixed for redemption for such Bond or Obligation, interest on each such Bond or Obligation shall 
cease to accrue, and such Bonds or Obligations or portions thereof shall cease to be Outstanding 
and to be entitled to any benefit, protection or security of this Master Agreement. The Registered 
Owners of such First Priority Bonds or Subordinate Priority WSCC Obligations or portions 
thereof shall thereafter have no rights in respect thereof except to receive payment of the 
redemption price upon delivery of such Bonds or Obligations to the Trustee. 

Any notice mailed as described above will be conclusively presumed to have been given, 
whether or not actually received by any Owner of a First Priority Bond or Subordinate Priority 
WSCC Obligation, as applicable. The failure to mail notice with respect to any First Priority 
Bond or Subordinate Priority WSCC Obligation will not affect the validity of the proceedings for 
the redemption of any other Bond or Obligation with respect to which notice was so mailed. 

 (e) Amendment of Redemption Provisions. The foregoing notice provisions of this 
Section, including but not limited to the information to be included in redemption notices and the 
persons designated to receive notices, may be amended by additions, deletions and changes in 
order to maintain compliance with duly promulgated regulations and recommendations regarding 
notices of redemption of municipal securities.  

Furthermore, notwithstanding anything herein to the contrary, the District may provide 
for revised or supplemental selection and notice of redemption provisions for a series of First 
Priority Bonds or Subordinate Priority WSCC Obligations in the applicable Series Agreement 
which shall be deemed to apply to such First Priority Bonds or Subordinate Priority WSCC 
Obligations. 

D
-13



 

 -24-   

 (f) Purchase of Bonds. The District may acquire First Priority Bonds and/or 
Subordinate Priority WSCC Obligations by purchase of such First Priority Bonds or Subordinate 
Priority WSCC Obligations offered to the District at any time at such purchase price as the 
District deems appropriate, or by gift at any time on terms as the District deems appropriate. First 
Priority Bonds or Subordinate Priority WSCC Obligations so acquired need not be surrendered 
to the Trustee for cancellation. Any First Priority Bonds or Subordinate Priority WSCC 
Obligations so acquired and owned by the District shall be disregarded for purposes of any 
Registered Owner consent, approval or direction hereunder. The District has reserved the right to 
use at any time any Lodging Tax Revenues available after providing for the payments required 
by paragraph First through Eighth of Section 2.02(b) of this Master Agreement to purchase any 
of the First Priority Bonds or Subordinate Priority WSCC Obligations. 

 SECTION 1.04. Place and Medium of Payment. The principal of, premium, if any, 
and interest on all First Priority Bonds and Subordinate Priority WSCC Obligations shall be 
payable in lawful money of the United States of America.  
 

Interest on any Underwritten Bonds shall be calculated on the basis of a 360-day year 
(twelve 30-day months), or as otherwise provided in the applicable Series Agreement. For so 
long as all Underwritten Bonds are in fully immobilized form, such payments of principal and 
interest thereon shall be made as provided in the operational arrangements of DTC as referred to 
in the Letter of Representations. 
 
 In the event that the Underwritten Bonds are no longer in fully immobilized form, interest 
on the Underwritten Bonds shall be paid by check or draft mailed (or by wire transfer, without 
transfer fee, to a Registered Owner of such Underwritten Bonds in aggregate principal amount of 
$1,000,000 or more who so requests) to the Registered Owners of the Underwritten Bonds at the 
addresses for such Registered Owners appearing on the Bond Register on the Record Date. 
Principal and premium, if any, of the Underwritten Bonds shall be payable upon presentation and 
surrender of such Underwritten Bonds by the Registered Owners at the principal office of the 
Trustee. 
 

Interest on the principal amount of any Direct Purchase Bonds shall be calculated on the 
basis of a 360-day year (twelve 30-day months), or as otherwise provided in the applicable Series 
Agreement. Interest, principal, and premium, if any, shall be payable to the Registered Owner of 
any Direct Purchase Bonds as provided in the applicable Series Agreement. 
 

SECTION 1.05. Registration. 
 
 (a) Trustee/Bond Register. So long as any First Priority Bonds or Subordinate Priority 
WSCC Obligations remain Outstanding, the Trustee shall create and maintain the Bond Register 
and make all necessary provisions to permit the exchange and registration of transfer of all First 
Priority Bonds and Subordinate Priority WSCC Obligations at its principal corporate trust office. 
The Trustee is authorized, on behalf of the District, to authenticate and deliver First Priority 
Bonds and Subordinate Priority WSCC Obligations transferred or exchanged in accordance with 
the provisions of such Bonds or Obligations, the applicable Series Agreement, and this Master 
Agreement and to carry out all of the Trustee’s powers and duties under this Master Agreement 
and applicable Series Agreement. The Trustee shall be responsible for its representations 
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contained in the Certificate of Authentication on the First Priority Bonds and Subordinate 
Priority WSCC Obligations.  
 
 (b) Underwritten Bonds.  
 

(1) Registered Ownership. The District and the Trustee each may deem and 
treat the Registered Owner of each Underwritten Bond as the absolute owner thereof for all 
purposes (except as provided in any Continuing Disclosure Certificate), and neither the District 
nor the Trustee shall be affected by any notice to the contrary. Payment of any such 
Underwritten Bond shall be made only as described in Section 1.04 hereof, but such 
Underwritten Bond may be transferred as herein provided. All such payments made as described 
in Section 1.04 shall be valid and shall satisfy and discharge the liability of the District upon 
such Underwritten Bond to the extent of the amount or amounts so paid.  
 
  (2) DTC Acceptance/Letter of Representations. In order to make Underwritten 
Bonds eligible for deposit at DTC, the District has executed and delivered to DTC the Letter of 
Representations.  
 
 Neither the District nor the Trustee will have any responsibility or obligation to DTC 
participants or the persons for whom they act as nominees (or any successor depository) with 
respect to the Underwritten Bonds in respect of the accuracy of any records maintained by DTC 
(or any successor depository) or any DTC participant, the payment by DTC (or any successor 
depository) or any DTC participant of any amount in respect of the principal of or interest on 
Underwritten Bonds, any notice which is permitted or required to be given to Registered Owners 
under this Master Agreement (except such notices as shall be required to be given by the District 
to the Trustee or to DTC (or any successor depository)), or any consent given or other action 
taken by DTC (or any successor depository) as the Registered Owner. For so long as any 
Underwritten Bonds are held in fully immobilized form hereunder, DTC or its successor 
depository shall be deemed to be the Registered Owner for all purposes hereunder, and all 
references herein to the Registered Owners shall mean DTC (or any successor depository) or its 
nominee and shall not mean the owners of any beneficial interest in such Underwritten Bonds. 
 
 If any Underwritten Bond shall be duly presented for payment and funds have not been 
duly provided by the District on such applicable date, then interest shall continue to accrue 
thereafter on the unpaid principal thereof at the rate stated on such Underwritten Bond until such 
Underwritten Bond is paid. 
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  (3) Use of Depository. 
 
   (A) The Underwritten Bonds shall be registered initially in the name of 
“Cede & Co.”, as nominee of DTC, with one Underwritten Bond of each series maturing on each 
of the maturity dates for the Underwritten Bonds in a denomination corresponding to the total 
principal therein designated to mature on such date. Registered ownership of such immobilized 
Underwritten Bonds, or any portions thereof, may not thereafter be transferred except (i) to any 
successor of DTC or its nominee, provided that any such successor shall be qualified under any 
applicable laws to provide the service proposed to be provided by it; (ii) to any substitute 
depository appointed by the District pursuant to subsection (B) below or such substitute 
depository’s successor; or (iii) to any person as provided in subsection (D) below. 
 
   (B) Upon the resignation of DTC or its successor (or any substitute 
depository or its successor) from its functions as depository or a determination by the District to 
discontinue the system of book entry transfers through DTC or its successor (or any substitute 
depository or its successor), the District may hereafter appoint a substitute depository. Any such 
substitute depository shall be qualified under any applicable laws to provide the services 
proposed to be provided by it. 
 
   (C) In the case of any transfer pursuant to clause (A) or (B) of 
subsection (1) above, the Trustee shall, upon receipt of all Outstanding Underwritten Bonds, 
together with a written request on behalf of the District, issue a single new Underwritten Bond 
for each series and maturity of the Underwritten Bonds then Outstanding, registered in the name 
of such successor or such substitute depository, or their nominees, as the case may be, all as 
specified in such written request of the District. 
 
   (D) In the event that (A) DTC or its successor (or substitute depository 
or its successor) resigns from its functions as depository, and no substitute depository can be 
obtained, or (B) the District determines that it is in the best interest of the Beneficial Owners of 
the Underwritten Bonds that such owners be able to obtain such bonds in the form of bond 
certificates, the ownership of such Underwritten Bonds may then be transferred to any person or 
entity as herein provided, and shall no longer be held in fully immobilized form. The District 
shall deliver a written request to the Trustee, together with a supply of definitive Underwritten 
Bonds, to issue Underwritten Bonds as herein provided in any authorized denomination. Upon 
receipt by the Trustee of all then Outstanding Underwritten Bonds together with a written request 
on behalf of the District to the Trustee, new Underwritten Bonds shall be issued in the 
appropriate denominations and registered in the names of such persons as are requested in such 
written request. 
 
  (4) Registration of Transfer of Ownership or Exchange; Change in 
Denominations. The transfer of any Underwritten Bond may be registered and Underwritten 
Bonds may be exchanged, but no transfer of any such Underwritten Bond shall be valid unless 
such Underwritten Bond is surrendered to the Trustee with the assignment form appearing on 
such Underwritten Bond duly executed by the Registered Owner or such Registered Owner’s 
duly authorized agent in a manner satisfactory to the Trustee. Upon such surrender, the Trustee 
shall cancel the surrendered Underwritten Bond and shall authenticate and deliver, without 
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charge to the Registered Owner or transferee therefore, a new Underwritten Bond (or 
Underwritten Bonds at the option of the new Registered Owner) of the same date, series, 
maturity and interest rate and for the same aggregate principal amount in any authorized 
denomination, naming as Registered Owner the person or persons listed as the assignee on the 
assignment form appearing on the surrendered Underwritten Bond, in exchange for such 
surrendered and canceled Underwritten Bond. Any Underwritten Bond may be surrendered to 
the Trustee and exchanged, without charge, for an equal aggregate principal amount of 
Underwritten Bonds of the same date, series, maturity and interest rate, in any authorized 
denomination or denominations. The Trustee shall not be obligated to register the transfer or to 
exchange any Underwritten Bond during the 15 days preceding the date any such Underwritten 
Bond is to be redeemed. 
 
 (c) Direct Purchase Bonds. 

(1) Registrar/Bond Registrar. The Trustee may act as Registrar for any Direct 
Purchase Bonds. The Registrar is authorized, on behalf of the District, to authenticate and deliver 
the Direct Purchase Bonds if transferred or exchanged in accordance with the provisions of the 
Direct Purchase Bonds and this Master Agreement and to carry out all of the Registrar’s powers 
and duties under this Master Agreement with respect to Direct Purchase Bonds. 

(2) Registered Ownership. The District, the Trustee and the Registrar may 
deem and treat the Registered Owner of any Direct Purchase Bond as the absolute owner for all 
purposes, and neither the District nor the Trustee or Registrar shall be affected by any notice to 
the contrary. 

(3) Transfer or Exchange of Registered Ownership. Direct Purchase Bonds 
shall not be transferrable without the consent of the District unless the requirements, if any, set 
forth in the applicable Series Agreement are satisfied. 

  (d) Trustee’s Ownership of Bonds. The Trustee may become the Registered Owner of 
any First Priority Bonds or Subordinate Priority WSCC Obligations with the same rights it would 
have if it were not the Trustee, and to the extent permitted by law, may act as depository for and 
permit any of its officers or directors to act as member of, or in any other capacity with respect 
to, any committee formed to protect the right of the Registered Owners of First Priority Bonds or 
Subordinate Priority WSCC Obligations. 
  

ARTICLE II 
 

SECURITY AND SOURCES OF PAYMENT 
 

 SECTION 2.01. Establishment of Funds and Accounts.  
 
 (a) Lodging Tax Account. The Trustee has established and shall maintain the 
following accounts for the benefit of the Owners of all First Priority Bonds and, on a subordinate 
basis, all Subordinate Priority WSCC Obligations: 
 

 (1) the Lodging Tax Account. 
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 (b) First Priority Bonds – Bond Fund. The Trustee has established and shall maintain 
the following fund and accounts for the benefit of the Owners of all First Priority Bonds: 
 

 (1) the Bond Fund, which shall include therein; 
 
  (A) the Interest Account; and 
  (B) the Principal Account. 
 
(c) First Priority Bonds Reserve Funds: 
 
 (1) The Trustee has established and shall maintain the Common Reserve Fund 

for the benefit of the Owners of all Covered Bonds. 
 
 (2) At the direction of the District, the Trustee shall establish additional 

reserve funds or accounts for a series of Uncovered Bonds, which shall be funded at the 
applicable Reserve Requirement. The terms related to such reserve fund shall be set forth in the 
applicable Series Agreement.  
 
The Trustee may establish additional funds, accounts and subaccounts as deemed necessary or 
desirable. 
 
 (d) Subordinate Priority Bond Fund. The Trustee shall establish and maintain the 
following fund and accounts for the benefit of the Owners of all Subordinate Priority WSCC 
Obligations: 
 

 (1) the Subordinate Priority Bond Fund, which shall include therein; 
 
  (A) the Subordinate Priority Interest Account; and 
  (B) the Subordinate Priority Principal Account. 
 
(e) Subordinate Priority Reserve Funds: 
 
 (1) The Trustee shall establish and maintain the Subordinate Priority Common 

Reserve Fund for the benefit of the Owners of all Subordinate Priority Covered Bonds. 
 
 (2) At the direction of the District, the Trustee shall establish additional 

reserve funds or accounts for a series of Subordinate Priority WSCC Obligations that is not 
secured by the Subordinate Priority Common Reserve Fund, which shall be funded at the 
applicable Reserve Requirement. The terms related to such reserve fund shall be set forth in the 
applicable Series Agreement.  
 
The Trustee may establish additional funds, accounts and subaccounts as deemed necessary or 
desirable. 
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 SECTION 2.02. Lodging Tax Account; Priority of Funds; Pledge. The Lodging Tax 
Account shall be maintained by the Trustee. For so long as any First Priority Bonds and 
Subordinate Priority WSCC Obligations remain Outstanding, all Lodging Tax Revenues shall be 
transferred to and deposited into the Lodging Tax Account upon their transfer from the State 
Treasurer.  
 
 (a) Deposits into Lodging Tax Account. The Trustee shall deposit the following sums 
into the Lodging Tax Account: 
 
  (1) On the date of receipt thereof pursuant to Section 4 of the Interlocal 
Agreement, Lodging Tax Revenues received from the State Treasurer; 
 
  (2) As received, all interest earnings on the Lodging Tax Account, the Interest 
Account, the Principal Account, the Subordinate Priority Interest Account, and the Subordinate 
Priority Principal Account;  
 
  (3) Amounts received by the Trustee pursuant to Section 2.03(d) if not 
required to be deposited into the Interest Account and pursuant to Section 2.05(d) if not required 
to be deposited into the Subordinate Priority Interest Account; 
 
  (4) Upon the conditions set forth in Section 2.04(b) or Section 2.06(b) of this 
Master Agreement, the Trustee shall transfer money from the Common Reserve Fund in excess 
of the Common Reserve Requirement – First Priority and from the Subordinate Priority 
Common Reserve Fund in excess of the Common Reserve Requirement – Subordinate Priority, 
respectively; and 
 
  (5) All other money delivered to the Trustee with written direction from the 
District that such money shall be deposited into the Lodging Tax Account. 
 
If the Trustee has not received a disbursement from the State Treasurer under the Interlocal 
Agreement or from other sources during any month that is sufficient, together with any 
additional amounts in excess of the Required Monthly Deposits since the prior Interest Payment 
Date that the District has directed be deposited to or maintained in the Lodging Tax Account 
pursuant to subsection 2.02(c), to make the Required Monthly Deposits, the Trustee shall notify 
the District Treasurer promptly but in no event later than the 24th day of the month, and the 
District shall remit a Required Supplemental Deposit to the Trustee no later than the second 
business day thereafter. 
 
If the Trustee does not have on deposit in the Interest Account or the Subordinate Priority 
Interest Account an amount sufficient to pay interest on First Priority Bonds or Subordinate 
Priority WSCC Obligations, respectively, coming due on the upcoming Interest Payment Date or 
does not have on deposit in the Principal Account or Subordinate Priority Principal Account an 
amount sufficient to pay principal of the First Priority Bonds or Subordinate Priority WSCC 
Obligations, respectively, maturing or coming due on the upcoming Principal Payment Date as 
of the 24th day of the month immediately preceding a Debt Service Payment Date, the Trustee 
shall notify the District Treasurer immediately, and the District shall remit a Required 
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Supplemental Deposit to the Trustee no later than the second business day thereafter for deposit 
as described in Section 2.03. 
 
 (b) Priority of Payments. Lodging Tax Revenues shall be disbursed to make the 
following payments in the following order of priority, at the times set forth in subsection (c):  
 

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

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

Third, to make all payments required to be made into the Common Reserve Fund to 
maintain the Common Reserve Requirement – First Priority for Covered Bonds and into any 
other reserve fund established for Additional First Priority Bonds that are Uncovered Bonds to 
maintain the applicable Reserve Requirement, if any, including payments to reimburse the issuer 
of any Qualified Letter of Credit or Qualified Insurance in accordance with the reimbursement 
agreement related thereto as provided in Section 2.04(b) hereof; 
 

Fourth, to make all payments required on a monthly basis or otherwise to be made into 
the Subordinate Priority Interest Account for the payment of upcoming interest on Subordinate 
Priority WSCC Obligations; and then to make all payments required on a monthly basis or 
otherwise to be made into the Subordinate Priority Principal Account for the payment of 
principal of Subordinate Priority WSCC Obligations maturing or being redeemed by sinking 
fund redemption prior to scheduled maturity;  
 

Fifth, to make all payments required to be made into the Subordinate Priority Common 
Reserve Fund to maintain the Common Reserve Requirement – Subordinate Priority for 
Subordinate Priority Covered Bonds and into any other reserve fund established for Subordinate 
Priority WSCC Obligations that are not Subordinate Priority Covered Bonds to maintain the 
applicable Reserve Requirement, if any, including payments to reimburse the issuer of any 
Qualified Letter of Credit or Qualified Insurance in accordance with the reimbursement 
agreement related thereto as provided in Section 2.06(b) hereof;  

 
Sixth, to make the annual payment amount and any loan repayment amounts owed to the 

State as required by Section 5(6)(a) of the Convention Center Act and Section 2.3.3 of the 
Transfer Agreement; 
 

Seventh, to make all payments required to be made to pay the Note evidencing the 
District’s obligations under the Purchase and Sale Agreement as and when due;  

Eighth, to pay operating expenses of the WSCC and to make payments into the Operating 
Reserve Account in order to maintain the required operating reserve balance therein as required 
by the policies established by the District pursuant to Section 2.11 of this Master Agreement;  
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Ninth, to pay the principal of or interest on, to retire by redemption or to purchase any 
outstanding bonds or other obligations of the District as authorized in the various resolutions of 
the Board authorizing their issuance; and  

 
Tenth, to make necessary additions, betterments, improvements and repairs to or 

extension and replacements of the WSCC or for any other lawful District purposes. 
 
The District hereby covenants that it will exercise due regard for the anticipated financial 
requirements to be satisfied as priorities First through Ninth of this subsection (b) in each Fiscal 
Year prior to authorizing or making any disbursement of Lodging Tax Revenues for the purposes 
identified as the Tenth priority.  Any Lodging Tax Revenues remitted to the District shall be 
invested by or at the direction of the District Treasurer in any legal investment for District funds, 
and interest earnings shall accrue and be credited to the account or accounts specified by the 
District.  
 
 (c) Disbursement Instructions from the Lodging Tax Account. The Trustee shall 
disburse Lodging Tax Revenues and other money in the Lodging Tax Account on the following 
dates and in the following amounts: 
 

(1) Upon receipt thereof, all funds received from the State Treasurer pursuant 
to (a)(1) and/or from the District pursuant to (a)(5) shall be disbursed immediately, together with 
any amount retained for this purpose under subsection (2), to make the Required Monthly 
Deposits;  
 

 (2) On a monthly basis, upon making the Required Monthly Deposits for any 
month (or upon confirmation by the Trustee that the Required Monthly Deposits have been made 
or the amount on deposit in the applicable fund or account is sufficient to satisfy the Required 
Monthly Deposits accruing since the prior Interest Payment Date), the Trustee shall disburse any 
Available Balance on hand in the Lodging Tax Account during that month to the District to be 
applied by the District to make any Required Supplemental Deposit and for the purposes, and in 
the order of priority, set forth in Sixth through Tenth in the Priority of Payment in Section 
2.02(b); provided, the District may, at its option, instruct the Trustee to retain all or a portion of 
the Available Balance in the Lodging Tax Account and to disburse such funds to satisfy all or a 
portion of any Required Monthly Deposit;  

 
  (3) Prior to any Interest Payment Date and/or Principal Payment Date, upon 
confirmation by the Trustee:  

 
(i) that the balance on hand in the Interest Account is sufficient to pay 

interest on First Priority Bonds coming due on the upcoming Interest Payment Date,  
 
(ii) that the balance on hand in the Principal Account is sufficient to 

pay principal of First Priority Bonds maturing or subject to redemption on the upcoming 
Principal Payment Date, and 
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(iii)  that the balance on hand in the Subordinate Priority Interest 
Account is sufficient to pay interest on Subordinate Priority WSCC Obligations coming due on 
the upcoming Interest Payment Date, and 

 
(iv)  that the balance on hand in the Subordinate Priority Principal 

Account is sufficient to pay principal of Subordinate Priority WSCC Obligations maturing or 
subject to redemption on the upcoming Principal Payment Date, and  

 
(v)  that all Required Monthly Deposits and Required Supplemental 

Deposits then required to be made have been made,  
 
Then, the Trustee shall disburse any Available Balance on hand in the Lodging 

Tax Account to the District to be applied by the District to make any Required Supplemental 
Deposit and for the purposes, and in the order of priority, set forth in Sixth through Tenth in the 
Priority of Payment in Section 2.02(b); and 

  
(4) upon the defeasance or redemption of all Outstanding First Priority Bonds 

and Subordinate Priority WSCC Obligations, to the District the balance therein. 
 

A schedule of Required Monthly Deposits with respect to any Additional First Priority 
Bonds or Subordinate Priority WSCC Obligations shall be attached as an exhibit to the 
applicable Series Agreement. 
 
 (d) Pledge of Lodging Taxes and Credit.  
 
  (1) Covenants. The District hereby irrevocably covenants and agrees for as 
long as any of the First Priority Bonds and/or Subordinate Priority WSCC Obligations are 
Outstanding that each year it will continue to impose and collect the Regular Lodging Tax 
pursuant to RCW 36.100.040(4), the Extended Lodging Tax and, for so long as statutorily 
permitted, the Additional Lodging Tax pursuant to RCW 36.100.040(5), as the same may be 
amended from time to time or any successor statute and to apply the Lodging Tax Revenues as 
provided in this Master Agreement and any resolution or Series Agreement relating to the 
issuance of First Priority Bonds or Subordinate Priority WSCC Obligations.  
 

The First Priority Bonds and Subordinate Priority WSCC Obligations and the pledge 
created and established under this Master Agreement and any resolution or Series Agreement 
shall be payable solely from and secured solely by Lodging Tax Revenues and the Trust Estate in 
the order of priority set forth herein; provided, however, that any series of First Priority Bonds or 
Subordinate Priority WSCC Obligations also may be payable from and secured by a credit 
facility pledged specifically to or provided for such series. 

 
The District covenants that it will not pledge or otherwise permit any use of Lodging Tax 

Revenue for any purpose other than as provided by this Master Agreement.  
 

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

Said amounts so pledged to be paid into the Bond Fund and the Principal and Interest 
Accounts contained therein are hereby declared to be a prior pledge of the Lodging Tax 
Revenues superior to all other pledges of any kind or nature whatsoever except for the pledge 
equal in rank that may be made thereon to pay and secure the payment of the principal of and 
interest on Additional First Priority Bonds. 
 

(3) Subordinate Priority WSCC Obligations. From and after the time of 
issuance and delivery of each series of Subordinate Priority WSCC Obligations and so long 
thereafter as any of the same remain Outstanding, the District hereby irrevocably obligates and 
binds itself to set aside and pay into the special funds created for the payment of each series of 
Subordinate Priority WSCC Obligations out of Lodging Tax Revenues on or prior to the date on 
which the interest on or principal of and interest on the Subordinate Priority WSCC Obligations 
shall become due, the amount necessary to pay such interest or principal and interest coming due 
on the Subordinate Priority WSCC Obligations of such series. The foregoing sentence shall 
constitute a pledge of Lodging Tax Revenues and the Trust Estate to the payment of Subordinate 
Priority WSCC Obligations. 
 

Said amounts so pledged to be paid into the Subordinate Priority Bond Fund and the 
Subordinate Priority Principal and Interest Accounts contained therein are hereby declared to be 
a prior pledge of the Lodging Tax Revenues superior to all other pledges of any kind or nature 
whatsoever except for charges equal in rank that may be made thereon to pay and secure the 
payment of the principal of and interest on other Subordinate Priority WSCC Obligations and 
subject only to the prior pledge of the Lodging Tax Revenues in connection with all obligations 
related to the First Priority Bonds. 
 

(4) Additional Obligations. The amounts pledged under the Note to pay the 
District’s obligations under the Purchase and Sale Agreement have the priority with respect to 
Lodging Tax Revenues set forth in 2.02(b)(Seventh) as described in the Purchase and Sale 
Agreement. Any other amounts pledged to be paid into a debt service fund and or reserve 
account created to pay and secure the payment of bonds or other obligations having a pledge of 
Lodging Tax Revenues subordinate to the pledge of such Lodging Tax Revenues to the payment 
of First Priority Bonds and Subordinate Priority WSCC Obligations shall, subject to the 
provisions of Section 2.02 of this Master Agreement, have the priority with respect to Lodging 
Tax Revenues set forth in the Series Agreement authorizing their issuance. 
 

(5) Limited Obligations. The First Priority Bonds shall not in any manner or 
to any extent constitute general obligations of the County or of the State, or of any political 
subdivision of the State other than the District. The Subordinate Priority WSCC Obligations shall 
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not in any manner or to any extent constitute general obligations of the County or of the State, or 
of any political subdivision of the State.  
 
 SECTION 2.03. Bond Fund. The Bond Fund shall be maintained by the Trustee 
and shall be drawn upon to pay the principal of and interest on the First Priority Bonds as the 
same shall become due and payable.  
 
 (a) Deposits into Interest Account. The Trustee shall deposit the following sums into 
the Interest Account: 
 
  (1) On the date of receipt in the Lodging Tax Account, the amount required to 
be deposited into the Interest Account as a Required Monthly Deposit; 
 
  (2) Amounts received by the Trustee pursuant to Section 2.03(d) of this 
Section;  
 
  (3) A Required Supplemental Deposit from the District (A) if and to the 
extent that the Trustee has not received a disbursement from the State Treasurer under the 
Interlocal Agreement or from other sources during a month that is sufficient to make the 
Required Monthly Deposits as of the 24th day of the month and/or (B) if and to the extent that the 
Trustee does not have on deposit in the Interest Account an amount sufficient to pay interest on 
First Priority Bonds coming due on the upcoming Interest Payment Date as of the 24th day of the 
month immediately preceding an Interest Payment Date;  
 
  (4) On the business day prior to each day that a payment of interest is due 
with respect to First Priority Bonds that are Covered Bonds or secured by a reserve fund 
(whether by redemption or maturity), to the extent that the balance on hand in the Bond Fund is 
not sufficient to make such payment, the Trustee shall transfer money from the Common 
Reserve Fund or reserve fund, as applicable, to the Interest Account to be used for such purpose; 
and 
 
  (5) All other money delivered to the Trustee with written direction from 
District that such money shall be deposited into the Interest Account. 
 
 (b) Deposits into Principal Account. The Trustee shall deposit the following sums 
into the Principal Account: 
 
  (1) On the date of receipt in the Lodging Tax Account, the amount required to 
be deposited into the Principal Account as a Required Monthly Deposit; 
 
  (2) A Required Supplemental Deposit from the District (A) if and to the 
extent that the Trustee has not received a disbursement from the State Treasurer under the 
Interlocal Agreement or from other sources during a month that is sufficient to make the 
Required Monthly Deposits as of the 24th day of the month and/or (B) if and to the extent the 
Trustee does not have on deposit in the Principal Account an amount sufficient to pay principal 
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of the First Priority Bonds maturing or coming due on the upcoming Principal Payment Date as 
of the 24th day of the month immediately preceding a Principal Payment Date;  
 
  (3) On the business day prior to each day that a payment of principal and 
premium is due with respect to First Priority Bonds that are Covered Bonds or secured by a 
reserve fund (whether by redemption or maturity), to the extent that the balance on hand in the 
Bond Fund is not sufficient to make such payment, the Trustee shall transfer money from the 
Common Reserve Fund or reserve fund, as applicable, to the Principal Account to be used for 
such purpose; and 
 
  (4) All other money delivered to the Trustee with written direction from 
District shall be deposited into the Principal Account. 
 
 (c) Disbursements from Principal and Interest Accounts in the Bond Fund. The 
Trustee shall disburse money in the Principal and Interest Accounts in the Bond Fund on the 
following dates and in the following amounts: 
 

(1) To the Registered Owners thereof at such time required to pay on each 
date on which a payment of interest on First Priority Bonds comes due, an amount equal to the 
interest on all of the First Priority Bonds then Outstanding coming due on such date;  

 
 (2) To the Registered Owners thereof at such time required to pay on each 

date on which principal of the First Priority Bonds matures or is subject to redemption for as 
long as any of the First Priority Bonds are Outstanding and unpaid, an amount equal to the 
principal (including mandatory redemption amounts) of the First Priority Bonds maturing or 
subject to redemption on such date;  
 
  (3) To the Registered Owners thereof at such time required to pay on each 
date on which the First Priority Bonds are subject to redemption prior to maturity, whether by 
optional, mandatory or extraordinary redemption prior to maturity, the redemption price of the 
First Priority Bonds to be redeemed; and 
 
  (4) To the District, the balance therein upon the defeasance or redemption of 
all Outstanding First Priority Bonds. 
 
 (d) Direct-Pay Subsidy Bonds. The procedures with respect to any First Priority 
Bonds issued as Build America Bonds or other direct-pay subsidy bonds shall be as set forth in 
the applicable Series Agreement. 
 
 SECTION 2.04. Common Reserve Fund. The Common Reserve Fund shall be 
maintained by the Trustee for the purpose of securing the payment of the principal of, premium, 
if any, and interest on all First Priority Bonds that are Covered Bonds. The District hereby 
covenants for so long as any Covered Bonds remain Outstanding to maintain a balance in the 
Common Reserve Fund in an amount at least equal to the Common Reserve Requirement – First 
Priority. On the date of issuance of each series of First Priority Bonds that are designated as 
Covered Bonds in the resolution or Series Agreement authorizing their issuance and on each date 
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of recalculation, the District shall certify the amount of the Common Reserve Requirement - 
First Priority to the Trustee. 
 
 (a) Deposits into the Common Reserve Fund. The Trustee shall deposit the 
following amounts on the following dates into the Common Reserve Fund: 
 
  (1) On the date of issuance of each series of Covered Bonds, the District will 
assure that the amount on hand in the Common Reserve Fund shall be sufficient to meet the 
Common Reserve Requirement - First Priority; 
 
  (2) If there shall be a deficiency in the Common Reserve Fund, the Trustee 
shall deposit Lodging Tax Revenues in the Lodging Tax Account as a Required Monthly Deposit 
pursuant to the following provisions of this Section 2.04; and 
 
  (3) Money received by the Trustee from the District with written direction 
that such money be deposited into the Common Reserve Fund. 
 
 (b) Disbursements from the Common Reserve Fund.  The Trustee shall maintain 
and disburse the balances on hand in the Common Reserve Fund in accordance with the 
following provisions. 
 
 The calculation of the Common Reserve Requirement – First Priority shall remain in 
effect until the earlier of (i) at the District’s option, a payment of principal of Additional First 
Priority Bonds (designated as Covered Bonds) or (ii) the issuance of a subsequent series of 
Additional First Priority Bonds designated as Covered Bonds (when the Common Reserve 
Requirement - First Priority shall be re-calculated). 
 

The Common Reserve Requirement - First Priority shall be maintained by deposits of 
cash and/or qualified investments, a Qualified Letter of Credit or Qualified Insurance, or a 
combination of the foregoing. The Designated District Representative may decide to utilize 
Qualified Insurance or Qualified Letter(s) of Credit to satisfy all or a portion of the Common 
Reserve Requirement - First Priority. Upon such election, the Designated District Representative 
is hereby authorized to execute and deliver one or more agreements with issuers of Qualified 
Insurance or Qualified Letters of Credit to effect the delivery of the appropriate instrument. To 
the extent that the District obtains a Qualified Letter of Credit or Qualified Insurance in 
substitution for cash or securities in the Common Reserve Fund, all or a portion of the money on 
hand in the Common Reserve Fund shall be transferred to the Project Fund and/or the Lodging 
Tax Account, as directed by the District. In computing the amount on hand in the Common 
Reserve Fund, Qualified Insurance and/or a Qualified Letter of Credit shall be valued at the 
lower of the face amount thereof and the amount available to be drawn thereunder, and all other 
obligations purchased as an investment of moneys therein shall be valued by the Trustee on a 
marked to market basis, at least once annually; provided that U.S. Treasury obligations, U.S. 
agency obligations and municipal debt obligations shall be valued at face value. As used herein, 
the term “cash” shall include U.S. currency, cash equivalents and evidences thereof, including 
demand deposits and a certified or cashier’s check; and the deposit to the Common Reserve Fund 
may be satisfied by the transfer of investments to such account. If a deficiency in the Common 
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Reserve Requirement - First Priority shall exist as a result of the foregoing valuation, such 
deficiency shall be made up within one year after the valuation date thereof.  

 
 If the balance on hand in the Common Reserve Fund is sufficient to satisfy the Common 
Reserve Requirement - First Priority, amounts in excess of such Common Reserve Requirement - 
First Priority shall be applied as provided in the following sentences. Whenever there is a 
sufficient amount in the Bond Fund and the Common Reserve Fund to pay the principal of, 
premium, if any, and interest on all Covered Bonds, the money in the Common Reserve Fund 
may be used to pay such principal and interest. If the balance on deposit in the Common Reserve 
Fund is at least equal to the Common Reserve Requirement - First Priority, money in the 
Common Reserve Fund in excess of the Common Reserve Requirement - First Priority may be 
transferred to the Lodging Tax Account.  
 
 If a deficiency in the Bond Fund with respect to Covered Bonds shall occur, such 
deficiency shall be made up from the Common Reserve Fund by the withdrawal of cash 
therefrom for that purpose and by the sale or redemption of investments held in the Common 
Reserve Fund, in such amounts as will provide cash in the Common Reserve Fund sufficient to 
make up any such deficiency with respect to the Covered Bonds, and if a deficiency still exists 
immediately prior to an Interest Payment Date and after the transfer of cash from the Common 
Reserve Fund to the Bond Fund, the District shall then draw from any Qualified Letter of Credit 
or Qualified Insurance then credited to the Common Reserve Fund for the Covered Bonds in 
sufficient amount to make up the deficiency. If more than one Qualified Letter of Credit or 
Qualified Insurance is then credited to the Common Reserve Fund (or if there is both a Qualified 
Letter of Credit and Qualified Insurance then credited to the Common Reserve Fund) for the 
Covered Bonds, the District shall draw on all such Qualified Letters of Credit and Qualified 
Insurance on a pro rata basis in an aggregate sufficient amount to make up the deficiency. Any 
draw shall be made at such times and under such conditions as the agreement for such Qualified 
Letter of Credit or such Qualified Insurance shall provide. Reimbursement may be made to the 
issuer of any Qualified Letter of Credit or Qualified Insurance in accordance with the 
reimbursement agreement related thereto, and after making necessary provision for the payments 
required to be made in paragraphs First and Second of Section 2.02(b) of this Master Agreement.  
In providing for the payments required to be made in Paragraph Third of Section 2.02(b), the 
reimbursement agreement with any issuer of a Qualified Letter of Credit or Qualified Insurance 
may require reimbursement for draws on such Qualified Insurance or Qualified Letter prior to 
replenishment of cash in the Common Reserve Fund. If more than one Qualified Letter of Credit 
or Qualified Insurance is then credited to the Common Reserve Fund (or if there is both a 
Qualified Letter of Credit and Qualified Insurance then credited to the Common Reserve Fund) 
for the Covered Bonds, reimbursement for amounts drawn shall be made on a pro rata basis to 
issuers of such Qualified Letters of Credit and Qualified Insurance from payments available 
under Paragraph Third. If the District shall have failed to make any payment required to be made 
under such reimbursement agreement for Covered Bonds, the issuer shall be entitled to exercise 
all remedies available at law or under the applicable authorizing resolution or Series Agreement; 
provided, however, that no acceleration of Covered Bonds shall be permitted, and no remedies 
that adversely affect Registered Owners of Covered Bonds shall be permitted. Any deficiency 
created in the Common Reserve Fund by reason of any such withdrawal shall be made up within 
one year after the withdrawal from Qualified Insurance or a Qualified Letter of Credit or out of 
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Lodging Tax Revenues (or out of any other moneys on hand legally available for such purpose), 
in 12 equal monthly installments, after first making timely provision for all payments required to 
be made into the Bond Fund within such year. 
 
 To the extent that the District has obtained Qualified Insurance or a Qualified Letter of 
Credit to satisfy its obligations under this Section 2.04, amounts then available to be drawn under 
such Qualified Insurance or a Qualified Letter of Credit shall be credited against the amounts 
required to be maintained in the Common Reserve Fund by this Section 2.04(b) to the extent that 
such payments and credits are insured by the issuer of such Qualified Insurance, or are to be 
made or guaranteed by a Qualified Letter of Credit.  
 

If a Credit Event occurs, the Common Reserve Requirement - First Priority shall be 
satisfied, at the option of the District, either (A) within one year after the occurrence of such 
Credit Event with other Qualified Insurance or another Qualified Letter of Credit, or (B) within 
three years (in three equal annual installments) after the occurrence of such Credit Event 
described in (c) of the definition thereof, out of Lodging Tax Revenues (or out of other money on 
hand and legally available for such purpose) after first making necessary provisions for all 
payments required to be made into the Bond Fund. 
 
 SECTION 2.05. Subordinate Priority Bond Fund. The Subordinate Priority 
Bond Fund shall be maintained by the Trustee and shall be drawn upon to pay the principal of 
and interest on the Subordinate Priority WSCC Obligations as the same shall become due and 
payable.  
 
 (a) Deposits into Subordinate Priority Interest Account. The Trustee shall deposit the 
following sums into the Subordinate Priority Interest Account:  
 
  (1) On the date of receipt in the Lodging Tax Account, the amount required to 
be deposited into the Subordinate Priority Interest Account as a Required Monthly Deposit; 
 
  (2) Amounts received by the Trustee pursuant to Section 2.05(d) of this 
Section;  
 
  (3) A Required Supplemental Deposit from the District (A) if and to the 
extent that the Trustee has not received a disbursement from the State Treasurer under the 
Interlocal Agreement or from other sources, during a month that is sufficient to make the 
Required Monthly Deposits as of the 24th day of the month and/or (B) if and to the extent that the 
Trustee does not have on deposit in the Subordinate Priority Interest Account an amount 
sufficient to pay interest on Subordinate Priority WSCC Obligations coming due on the 
upcoming Interest Payment Date as of the 24th day of the month immediately preceding an 
Interest Payment Date;  
 
  (4) On the business day prior to each day that a payment of interest is due 
with respect to Subordinate Priority WSCC Obligations that are secured by the Subordinate 
Priority Common Reserve Fund or other reserve fund, to the extent that the balance on hand in 
the Subordinate Priority Bond Fund is not sufficient to make such payment, the Trustee shall 
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transfer money from the Subordinate Priority Common Reserve Fund or other reserve fund, as 
applicable, to the Subordinate Priority Interest Account to be used for such purpose; and 
 
   (5) All other money delivered to the Trustee with written direction from 
District that such money shall be deposited into the Subordinate Priority Interest Account. 
 
 (b) Deposits into Subordinate Priority Principal Account. The Trustee shall deposit 
the following sums into the Subordinate Priority Principal Account: 
 
  (1) On the date of receipt in the Lodging Tax Account, the amount required to 
be deposited into the Subordinate Priority Principal Account as a Required Monthly Deposit; 
 
  (2) A Required Supplemental Deposit from the District (A) if and to the 
extent that the Trustee has not received a disbursement from the State Treasurer under the 
Interlocal Agreement or from other sources during a month that is sufficient to make the 
Required Monthly Deposits as of the 24th day of the month and/or (B) if and to the extent the 
Trustee does not have on deposit in the Subordinate Priority Principal Account an amount 
sufficient to pay principal of the Subordinate Priority WSCC Obligations maturing or coming 
due on the upcoming Principal Payment Date as of the 24th day of the month immediately 
preceding a Principal Payment Date;  
 
  (3) On the business day prior to each day that a payment of principal and 
premium is due with respect to Subordinate Priority WSCC Obligations that are secured by the 
Subordinate Priority Common Reserve Fund (whether by redemption or maturity), to the extent 
that the balance on hand in the Subordinate Priority Bond Fund is not sufficient to make such 
payment, the Trustee shall transfer money from the Subordinate Priority Common Reserve Fund 
to the Subordinate Priority Principal Account to be used for such purpose; and 
 
  (4) All other money delivered to the Trustee with written direction from 
District shall be deposited into the Subordinate Priority Principal Account. 
 
 (c) Disbursements from Accounts in the Subordinate Priority Bond Fund. The 
Trustee shall disburse money in the Subordinate Priority Principal and Interest Accounts in the 
Subordinate Priority Bond Fund on the following dates and in the following amounts: 
 

(1) To the Registered Owners at such time required to pay on each date on 
which a payment of interest on Subordinate Priority WSCC Obligations comes due, an amount 
equal to the interest on all of the Subordinate Priority WSCC Obligations then Outstanding 
coming due on such date;  

 
 (2) To the Registered Owners at such time required to pay on each date on 

which principal of the Subordinate Priority WSCC Obligations matures or is subject to 
redemption for as long as any of the Subordinate Priority WSCC Obligations are Outstanding 
and unpaid, an amount equal to the principal (including mandatory redemption amounts) of the 
Subordinate Priority WSCC Obligations maturing or subject to redemption on such date;  
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  (3) To the Registered Owners at such time required to pay on each date on 
which the Subordinate Priority WSCC Obligations are subject to redemption prior to maturity, 
whether by optional, mandatory or extraordinary redemption prior to maturity, the redemption 
price of the Subordinate Priority WSCC Obligations to be redeemed; and 
 
  (4) To the District, the balance therein upon the defeasance or redemption of 
all Outstanding Subordinate Priority WSCC Obligations. 
 
 (d) Direct-Pay Subsidy Obligations. The procedures with respect to any Subordinate 
Priority WSCC Obligations issued as Build America Bonds or other direct-pay subsidy bonds 
shall be as set forth in the applicable Series Agreement. 
 
 SECTION 2.06. Subordinate Priority Common Reserve Fund. The Subordinate Priority 
Common Reserve Fund shall be maintained by the Trustee for the purpose of securing the 
payment of the principal of, premium, if any, and interest on all Subordinate Priority WSCC 
Obligations that are Subordinate Priority Covered Bonds. The District hereby covenants for so 
long as any Subordinate Priority Covered Bonds remain Outstanding to maintain a balance in the 
Subordinate Priority Common Reserve Fund in an amount at least equal to the Common Reserve 
Requirement – Subordinate Priority. On the date of issuance of each series of Subordinate 
Priority WSCC Obligations that are designated as Subordinate Priority Covered Bonds in the 
resolution or Series Agreement authorizing their issuance and on each date of recalculation, the 
District shall certify the amount of the Common Reserve Requirement - Subordinate Priority to 
the Trustee. 
 
 (a) Deposits into the Subordinate Priority Common Reserve Fund. The Trustee 
shall deposit the following amounts on the following dates into the Subordinate Priority 
Common Reserve Fund: 
 
  (1) On the date of issuance of each series of Subordinate Priority Covered 
Bonds, the District will assure that the amount on hand in the Subordinate Priority Common 
Reserve Fund shall be sufficient to meet the Common Reserve Requirement - Subordinate 
Priority; 
 
  (2) If there shall be a deficiency in the Subordinate Priority Common Reserve 
Fund, the Trustee shall deposit Lodging Tax Revenues in the Lodging Tax Account as a 
Required Monthly Deposit pursuant to the following provisions of this Section 2.06; and 
 
  (3) Money received by the Trustee from the District with written direction 
that such money be deposited into the Subordinate Priority Common Reserve Fund. 
 
 (b) Disbursements from the Subordinate Priority Common Reserve Fund.  The 
Trustee shall maintain and disburse the balances on hand in the Subordinate Priority Common 
Reserve Fund in accordance with the following provisions. 
 
 The calculation of the Common Reserve Requirement – Subordinate Priority shall remain 
in effect until the earlier of (i) at the District’s option, a payment of principal of Additional 
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Subordinate Priority WSCC Obligations (designated as Subordinate Priority Covered Bonds) or 
(ii) the issuance of a subsequent series of Additional Subordinate Priority WSCC Obligations 
designated as Subordinate Priority Covered Bonds (when the Common Reserve Requirement - 
Subordinate Priority shall be recalculated). 
 

The Common Reserve Requirement - Subordinate Priority shall be maintained by 
deposits of cash and/or qualified investments, a Qualified Letter of Credit or Qualified Insurance, 
or a combination of the foregoing. The Designated District Representative may decide to utilize 
Qualified Insurance or Qualified Letter(s) of Credit to satisfy all or a portion of the Common 
Reserve Requirement - Subordinate Priority. Upon such election, the Designated District 
Representative is hereby authorized to execute and deliver one or more agreements with issuers 
of Qualified Insurance or Qualified Letters of Credit to effect the delivery of the appropriate 
instrument. To the extent that the District obtains a Qualified Letter of Credit or Qualified 
Insurance in substitution for cash or securities in the Subordinate Priority Common Reserve 
Fund, all or a portion of the money on hand in the Subordinate Priority Common Reserve Fund 
shall be transferred to the Project Fund and/or the Lodging Tax Account, as directed by the 
District. In computing the amount on hand in the Subordinate Priority Common Reserve Fund, 
Qualified Insurance and/or a Qualified Letter of Credit shall be valued at the lower of the face 
amount thereof and the amount available to be drawn thereunder, and all other obligations 
purchased as an investment of moneys therein shall be valued by the Trustee on a marked to 
market basis, at least once annually; provided that U.S. Treasury obligations, U.S. agency 
obligations and municipal debt obligations shall be valued at face value. As used herein, the term 
“cash” shall include U.S. currency, cash equivalents and evidences thereof, including demand 
deposits, certified or cashier’s check; and the deposit to the Subordinate Priority Common 
Reserve Fund may be satisfied by the transfer of investments to such account. If a deficiency in 
the Common Reserve Requirement - Subordinate Priority shall exist as a result of the foregoing 
valuation, such deficiency shall be made up within one year after the valuation date thereof.  

 
 If the balance on hand in the Subordinate Priority Common Reserve Fund is sufficient to 
satisfy the Common Reserve Requirement - Subordinate Priority, amounts in excess of such 
Common Reserve Requirement - Subordinate Priority shall be applied as provided in the 
following sentences. Whenever there is a sufficient amount in the Subordinate Priority Bond 
Fund and the Subordinate Priority Common Reserve Fund to pay the principal of, premium, if 
any, and interest on all Subordinate Priority Covered Bonds, the money in the Subordinate 
Priority Common Reserve Fund may be used to pay such principal and interest. If the balance on 
deposit in the Common Subordinate Priority Common Reserve Fund is at least equal to the 
Common Reserve Requirement - Subordinate Priority, money in the Subordinate Priority 
Common Reserve Fund in excess of the Common Reserve Requirement - Subordinate Priority 
may be transferred to the Lodging Tax Account.  
 
 If a deficiency in the Subordinate Priority Bond Fund with respect to Subordinate Priority 
Covered Bonds shall occur, such deficiency shall be made up from the Subordinate Priority 
Common Reserve Fund by the withdrawal of cash therefrom for that purpose and by the sale or 
redemption of investments held in the Subordinate Priority Common Reserve Fund, in such 
amounts as will provide cash in the Subordinate Priority Common Reserve Fund sufficient to 
make up any such deficiency with respect to the Subordinate Priority Covered Bonds, and if a 
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deficiency still exists immediately prior to an Interest Payment Date and after the transfer of cash 
from the Subordinate Priority Common Reserve Fund to the Subordinate Priority Bond Fund, the 
District shall then draw from any Qualified Letter of Credit or Qualified Insurance then credited 
to the Subordinate Priority Common Reserve Fund for the Subordinate Priority Covered Bonds 
in sufficient amount to make up the deficiency. If more than one Qualified Letter of Credit or 
Qualified Insurance is then credited to the Subordinate Priority Common Reserve Fund (or if 
there is both a Qualified Letter of Credit and Qualified Insurance then credited to the 
Subordinate Priority Common Reserve Fund) for the Subordinate Priority Covered Bonds, the 
District shall draw on all such Qualified Letters of Credit and Qualified Insurance on a pro rata 
basis in an aggregate sufficient amount to make up the deficiency. Any draw shall be made at 
such times and under such conditions as the agreement for such Qualified Letter of Credit or 
such Qualified Insurance shall provide. Reimbursement may be made to the issuer of any 
Qualified Letter of Credit or Qualified Insurance in accordance with the reimbursement 
agreement related thereto, and after making necessary provision for the payments required to be 
made in paragraphs First, Second, Third and Fourth of Section 2.02(b) of this Master Agreement. 
In providing for the payments required to be made in Paragraph Fifth of Section 2.02(b), the 
reimbursement agreement with any issuer of a Qualified Letter of Credit or Qualified Insurance 
may require reimbursement for draws on such Qualified Insurance or Qualified Letter prior to 
replenishment of cash in the Subordinate Priority Common Reserve Fund. If more than one 
Qualified Letter of Credit or Qualified Insurance is then credited to the Subordinate Priority 
Common Reserve Fund (or if there is both a Qualified Letter of Credit and Qualified Insurance 
then credited to the Subordinate Priority Common Reserve Fund) for the Subordinate Priority 
Covered Bonds, reimbursement for amounts drawn shall be made on a pro rata basis to issuers of 
such Qualified Letters of Credit and Qualified Insurance from payments available under 
Paragraph Fifth. If the District shall have failed to make any payment required to be made under 
such reimbursement agreement for Subordinate Priority Covered Bonds, the issuer shall be 
entitled to exercise all remedies available at law or under the applicable resolution or Series 
Agreement; provided, however, that no acceleration of Subordinate Priority Covered Bonds shall 
be permitted, and no remedies that adversely affect Registered Owners of Subordinate Priority 
Covered Bonds shall be permitted. Any deficiency created in the Subordinate Priority Common 
Reserve Fund by reason of any such withdrawal shall be made up within one year after the 
withdrawal from Qualified Insurance or a Qualified Letter of Credit or out of Lodging Tax 
Revenues (or out of any other moneys on hand legally available for such purpose), in 12 equal 
monthly installments, after first making timely provision for all payments required to be made 
into the Bond Fund, the Common Reserve Fund and the Subordinate Priority Bond Fund within 
such year. 
 
 To the extent that the District has obtained Qualified Insurance or a Qualified Letter of 
Credit to satisfy its obligations under this Section 2.06, amounts then available to be drawn under 
such Qualified Insurance or a Qualified Letter of Credit shall be credited against the amounts 
required to be maintained in the Subordinate Priority Common Reserve Fund by this 
Section 2.06(b) to the extent that such payments and credits are insured by the issuer of such 
Qualified Insurance, or are to be made or guaranteed by a Qualified Letter of Credit.  
 

If a Credit Event occurs, the Common Reserve Requirement - Subordinate Priority shall 
be satisfied, at the option of the District, either (A) within one year after the occurrence of such 
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Credit Event with other Qualified Insurance or another Qualified Letter of Credit, or (B) within 
three years (in three equal annual installments) after the occurrence of such Credit Event 
described in (c) of the definition thereof, out of Lodging Tax Revenues (or out of other money on 
hand and legally available for such purpose) after first making necessary provisions for all 
payments required to be made into the Subordinate Priority Bond Fund. 
 
 SECTION 2.07. Money Held in Trust. All money required to be deposited with or 
paid to the Trustee for deposit into any fund held pursuant to this Article or account under any 
provisions hereof, and all money held by the Trustee hereunder, shall be held by the Trustee in 
trust, and such money shall, while so held, constitute part of the Trust Estate and be subject to 
the terms hereof. 
 
 SECTION 2.08. Payment to District. Any money remaining in the fund or account 
held by the Trustee after the right, title and interest of the Trustee in and to the Trust Estate and 
all covenants, agreements and other obligations of the District under this Master Agreement shall 
have ceased, terminated and become void and shall have been satisfied and discharged, shall be 
paid to the District. 
 
 SECTION 2.09. Investment of Money. All money held in any fund held pursuant to 
this Article II and all accounts therein shall be invested by the Trustee at the written direction of 
the District Treasurer, or upon oral direction promptly confirmed in writing as described in this 
sentence, solely in any Authorized Investment that shall mature not later than the date when the 
amounts will foreseeably be needed for purposes set forth in this Master Agreement, but only to 
the extent that the same are acquired, valued and disposed of at Fair Market Value. The Trustee 
shall have no obligation to approve or disapprove of any such direction and shall suffer no 
liability whatsoever in following such direction. In the event that the Trustee shall not have 
received written direction as to the investment of such funds, the Trustee shall invest such funds 
in a qualified investment agreed to by the District Treasurer and established on or before the 
delivery date of a series of First Priority Bonds or Subordinate Priority WSCC Obligations as a 
short term investment until additional investment direction is received by the Trustee. 
 
 Investments in any and all funds and accounts may be commingled for purposes of 
making, holding, and disposing of investments, notwithstanding provisions herein for transfer to 
or holding in particular funds and accounts amounts received or held by the Trustee hereunder, 
provided that the Trustee shall at all times account for such investments strictly in accordance 
with the funds and accounts to which they are credited and otherwise as provided in this Master 
Agreement. The Trustee may act as principal or agent in the making or disposing of any 
investment. The Trustee may sell or present for redemption any securities so purchased 
whenever it shall be necessary to provide money to meet any required payment, transfer, 
withdrawal or disbursement from the fund or account to which such security is credited. The 
Trustee may make any and all such investments through its own trust or investment department, 
or through any of its affiliates or subsidiaries. District acknowledges that to the extent that 
regulations of the Comptroller of the Currency or other applicable regulatory agency grant the 
right to receive brokerage confirmations of security transactions, District waives receipt of such 
confirmations. The Trustee shall furnish to District periodic statements of account which include 
detail of all investment transactions made by the Trustee. 
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 SECTION 2.10. Deposit of Proceeds of First Priority Bonds and Subordinate 
Priority WSCC Obligations. Proceeds of any First Priority Bonds and Subordinate Priority 
WSCC Obligations shall be applied and disbursed pursuant to the terms of this Master 
Agreement and the applicable Series Agreement or resolution.  
 
 SECTION 2.11. Operating Reserve Account. A special fund of the District known 
as the “Operating Reserve Account” (the “Operating Reserve Account”) has been created in the 
office of the District Treasurer. The Operating Reserve Account shall be held and maintained by 
the District and shall not be part of the Trust Estate. The Board shall establish policies from time 
to time with respect to operating reserves, including the required balance of the Operating 
Reserve Account, and shall establish procedures with respect to the management of its operating 
funds to maintain fund balances as set forth in the then effective Board policy. Such policy shall 
provide that the required balance in the Operating Reserve Account shall be not less than 100 
days of budgeted operating expenditures. Funds may be withdrawn from the Operating Reserve 
Account to pay operating and other expenses of the WSCC, even if as a result of such 
withdrawal, the balance on hand is less than the required minimum balance, and the District 
thereafter, with available funds re-establishes the balance in the Operating Reserve Account. 

 
ARTICLE III 

 
COVENANTS AND AGREEMENTS 

 
 SECTION 3.01. General Covenants.  The District hereby makes the following 
covenants and agreements with the Owners and holders of each of the First Priority Bonds and 
Subordinate Priority WSCC Obligations for as long as any of the same remain Outstanding. 
 

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

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

(c) Books and Records. The District shall keep and maintain proper books of account 
and accurate records of all of its revenue, including tax receipts and Lodging Tax Revenues,, 
received from any source whatsoever, and of all costs of administration and maintenance and 
operation of all of its business that are in accordance with generally accepted accounting 
principles as in effect from time to time. Additional Lodging Tax Revenues shall be deposited 
and accounted for separately from other amounts received by the District. On or before 120 days 
after the end of each fiscal year, the District will prepare or cause to be prepared an operating 
statement (which is not required to be audited) of all of the business of the District for such 
preceding fiscal year. Each such annual statement shall contain a statement in detail of the 
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Lodging Tax Revenues collected, received and applied for such fiscal year and shall contain a 
statement as of the end of such year showing the status of all funds and accounts of the District 
pertaining to the operation of the WSCC and the status of all of the funds and accounts created 
by various resolutions of the Board authorizing the issuance of outstanding bonds and other 
obligations payable from the Lodging Tax Revenues. Copies of such statements shall be placed 
on file in the main office of the District, and shall be open to inspection at any reasonable time 
by the Owners of First Priority Bonds and/or Subordinate Priority WSCC Obligations. 
 

(d) Interlocal Agreement. The District shall observe and enforce the provisions of the 
Interlocal Agreement. The District agrees to not make any amendments to the Interlocal 
Agreement that shall have a material adverse effect on the security of the First Priority Bonds 
and Subordinate Priority WSCC Obligations. The Trustee and the Registered Owners of First 
Priority Bonds and Subordinate Priority WSCC Obligations shall be third party beneficiaries of 
the Interlocal Agreement to the extent permitted by law. 

 
(e) Tax Covenants. The District covenants to undertake all actions required to 

maintain the tax-exempt status of interest on any Tax-Exempt Bonds under Section 103 of the 
Code as set forth in the Tax Certificate delivered at the time of issuance of such Tax-Exempt 
Bonds and will comply with its additional representations and covenants set forth in the 
resolution, Series Agreement and Tax Certificate with respect to such Tax-Exempt Bonds. 

 
SECTION 3.02. Covenants Related to Additional First Priority Bonds.  
 

 (a) Conditions upon the Issuance of Additional First Priority Bonds. As long as any 
First Priority Bonds remain Outstanding, the District hereby further covenants and agrees that it 
will not issue any Additional First Priority Bonds except in accordance with the conditions of 
this Section 3.02 and, so long as the 2010B Bonds remain Outstanding, Section 15 of the 2010 
Bond Resolution. The District hereby reserves the right to issue additional obligations that will 
be payable from Lodging Tax Revenues and the Trust Estate as provided in this Section. The 
issuance of Additional First Priority Bonds shall be authorized by a resolution of the Board, 
which resolution shall (1) designate the Additional First Priority Bonds as Covered Bonds or 
Uncovered Bonds, and applicable Reserve Requirement, if any; (2) include (or incorporate by 
reference) the covenants set forth in Section 3.01 of this Master Agreement; and (3) authorize the 
execution and delivery of a Series Agreement relating to the issuance of such Additional First 
Priority Bonds. If the Additional First Priority Bonds are Covered Bonds, the Common Reserve 
Requirement – First Priority shall be fully funded no later than the date of issuance of the 
Additional First Priority Bonds. The resolution authorizing Additional First Priority Bonds may 
provide for the appointment of a trustee or may provide for a Supplemental Master Agreement as 
permitted under this Master Agreement.  
 

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

D
-24



 

 -46-   

(A)  the District is not in default under this Master Agreement or any resolution 
or Series Agreement authorizing the issuance of First Priority Bonds then Outstanding, and  

 
(B)  unless the District meets the conditions set forth in subsection (b) below, 

there shall have been delivered prior to or on the date of the issuance of the First Priority Bonds, 
a certificate prepared as provided below and executed by the Designated District Representative 
stating that Regular Lodging Tax Revenues plus Extended Lodging Tax Revenues during the 
Base Period were (i) at least equal to 175% of Annual Debt Service in each year following the 
issuance of the proposed Additional First Priority Bonds with respect to all First Priority Bonds 
then Outstanding and then proposed to be issued, and (ii) at least equal to 115% of Annual Debt 
Service in each year following the issuance of the proposed Additional First Priority Bonds with 
respect to all First Priority Bonds and all Subordinate Priority WSCC Obligations then 
Outstanding and then proposed to be issued.  
 

The Designated District Representative’s certificate shall be based upon the financial 
statements of the District for the Base Period, corroborated by the certified statements of the 
Division of Municipal Corporations of the State Auditor’s office of the State, or any successor to 
the duties thereof, or by an independent certified public accounting firm for the Base Period. In 
the event that the tax rate for Regular Lodging Tax Revenues has been increased and such 
increase is pledged (and the definition of Regular Lodging Tax Revenues has been amended to 
take such increase into account) to the repayment of First Priority Bonds, then such increase may 
be reflected as if it had been fully collected during the Base Period. In the event that the tax rate 
for the Extended Lodging Taxes has been increased and such increase is pledged (and the 
definition of Extended Lodging Tax Revenues has been amended to take such increase into 
account) to the repayment of First Priority Bonds, then such increase may be reflected as if it had 
been fully collected during the Base Period. 
  
Compliance with the coverage requirements of this Section 3.02(a) shall be demonstrated 
conclusively by a certificate delivered in accordance with this subsection (a). 
 

(b) No Certificate Required. A certificate shall not be required as a condition to the 
issuance of Additional First Priority Bonds if the Additional First Priority Bonds are being issued 
for refunding purposes upon compliance with the provisions of subsection (c)(1)(A) or (B) or 
(c)(2) of this Section.  
 

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

(1) Additional First Priority Bonds may be issued at any time for the purpose 
of refunding (including by purchase) First Priority Bonds including amounts to pay principal 
thereof and redemption premium, if any, and interest thereon to the date fixed for redemption (or 
purchase), any deposits to a reserve account or to purchase a Qualified Letter of Credit or 
Qualified Insurance, and the expenses of issuing the Additional First Priority Bonds and of 
effecting such refunding upon delivery of a certificate as provided in subsection (a) above. Such 
refunding Additional First Priority Bonds also may be issued without a certificate if: 
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(A) the latest maturity of the Additional First Priority Bonds to be 
issued is not later than the latest maturity of the First Priority Bonds to be refunded (were such 
refunding not to occur), and the increase in Annual Debt Service as a result of such refunding in 
any year is less than the greater of (i) $25,000 or (ii) 5% of such Annual Debt Service on the 
First Priority Bonds to be refunded; or  

 
(B) the latest maturity of the Additional First Priority Bonds to be 

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

 
(2) Additional First Priority Bonds may be issued without the requirement of 

a certificate pursuant to this Section for the purpose of refunding (including by purchase) any 
First Priority Bonds at any time within one year prior to their maturity or mandatory redemption 
date if sufficient Lodging Tax Revenues or other moneys are not expected to be available for 
payment at maturity or mandatory redemption. 
 

SECTION 3.03. Covenants Related to Additional Subordinate Priority WSCC 
Obligations.  

 
 (a) Conditions upon the Issuance of Additional Subordinate Priority WSCC 
Obligations. For so long as any Subordinate Priority WSCC Obligations remain Outstanding, the 
District hereby further covenants and agrees that it will not issue any Additional Subordinate 
Priority WSCC Obligations except in accordance with the conditions of this Section 3.03. The 
District hereby reserves the right to issue additional obligations that will be payable from 
Lodging Tax Revenues and the Trust Estate as provided in this Section. The issuance of 
Additional Subordinate Priority WSCC Obligations shall be authorized by a resolution of the 
Board, which resolution shall (1) designate whether the Additional Subordinate Priority WSCC 
Obligations are Subordinate Priority Covered Bonds, and if not, the applicable Reserve 
Requirement, if any; (2) include (or incorporate by reference) the covenants set forth in 
Section 3.01 of this Master Agreement; and (3) authorize the execution and delivery of a Series 
Agreement relating to the issuance of such Additional Subordinate Priority WSCC Obligations. 
If the Additional Subordinate Priority WSCC Obligations are Subordinate Priority Covered 
Bonds, the Common Reserve Requirement – Subordinate Priority shall be fully funded no later 
than the date of issuance of the Additional Subordinate Priority WSCC Obligations. The 
resolution authorizing Additional Subordinate Priority WSCC Obligations may provide for the 
appointment of a trustee or may provide for a Supplemental Master Agreement as permitted 
under this Master Agreement.  
 

The District hereby further covenants and agrees with the Owners and holders of each of 
the Subordinate Priority WSCC Obligations for as long as any of the same remain Outstanding 
that it will not issue any Subordinate Priority WSCC Obligations that constitute a charge upon 
the Lodging Tax Revenues and the Trust Estate equal to the priority thereon of Outstanding 
Subordinate Priority WSCC Obligations, unless at the time of the issuance of such Subordinate 
Priority WSCC Obligations:  
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(A)  the District is not in default under this Master Agreement or any resolution 

or Series Agreement authorizing the issuance of Subordinate Priority WSCC Obligations then 
Outstanding, and  

 
(B)  unless the District meets the conditions set forth in subsection (b) below, 

there shall have been delivered prior to or on the date of the issuance of the Subordinate Priority 
WSCC Obligations, a certificate prepared and executed by the Designated District 
Representative stating that Regular Lodging Tax Revenues plus Extended Lodging Tax 
Revenues during the Base Period were at least equal to 115% of Annual Debt Service in each 
year following the issuance of the proposed Additional Subordinate Priority WSCC Obligations 
with respect to all First Priority Bonds and all Subordinate Priority WSCC Obligations then 
Outstanding and all Subordinate Priority WSCC Obligations then proposed to be issued. The 
Designated District Representative’s certificate shall be based upon the financial statements of 
the District for the Base Period, corroborated by the certified statements of the State Auditor’s 
office of the State, or any successor to the duties thereof, or by an independent certified public 
accounting firm for the Base Period. In the event that the tax rate for Regular Lodging Tax 
Revenues has been increased and such increase is pledged (and the definition of Regular 
Lodging Tax Revenues has been amended to take such increase into account) to the repayment 
of Subordinate Priority WSCC Obligations, then such increase may be reflected as if it had been 
fully collected during the Base Period. In the event that the tax rate for the Extended Lodging 
Taxes has been increased and such increase is pledged (and the definition of Extended Lodging 
Tax has been amended to take such increase into account) to the repayment of Subordinate 
Priority WSCC Obligations, then such increase may be reflected as if it had been fully collected 
during the Base Period. Compliance with the coverage requirements of this Section 3.03(a) shall 
be demonstrated conclusively by a certificate delivered in accordance with this subsection (1). 

 
(b) No Certificate Required. A certificate shall not be required as a condition to the 

issuance of Additional Subordinate Priority WSCC Obligations if the Additional Subordinate 
Priority WSCC Obligations are being issued for refunding purposes upon compliance with the 
provisions of subsection (c)(1)(A) or (B) or (c)(2) of this Section.  
 

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

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

 

 

 -49-   

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

 
(B) the latest maturity of the Additional Subordinate Priority WSCC 

Obligations to be issued is later than the latest maturity of the Subordinate Priority WSCC 
Obligations to be refunded (were such refunding not to occur), and the maximum Annual Debt 
Service on all Subordinate Priority WSCC Obligations to be Outstanding after the issuance of the 
refunding Subordinate Priority WSCC Obligations shall not be greater than maximum Annual 
Debt Service were such refunding not to occur.  

 
(2) Additional Subordinate Priority WSCC Obligations may be issued without 

the requirement of a certificate pursuant to this Section for the purpose of refunding (including 
by purchase) any Subordinate Priority WSCC Obligations at any time within one year prior to 
their maturity or mandatory redemption date if sufficient Lodging Tax Revenues or other 
moneys are not expected to be available for payment at maturity or mandatory redemption. 
  

SECTION 3.04. Priorities Subordinate to First Priority Bonds and Subordinate 
Priority WSCC Obligations. Nothing herein contained shall prevent the District from issuing 
revenue bonds or other obligations and pledging the Lodging Tax Revenues junior or inferior to 
the payments required by this Master Agreement or the applicable provisions of any resolution of 
Series Agreement to be made out of such Lodging Tax Revenues to pay and secure the payment 
of any First Priority Bonds and any Subordinate Priority WSCC Obligations. Such junior or 
inferior obligations shall not be subject to acceleration. This prohibition against acceleration 
shall not be deemed to prohibit mandatory tender or other tender provisions with respect to 
variable rate obligations or to prohibit the payment of a termination amount with respect to a 
Derivative Product. 

 
SECTION 3.05. Derivative Products.  
 

 (a) General – First Priority Bonds. To the extent permitted by State law, the District 
may enter into Derivative Products under which District Payments are secured and payable on a 
parity with the Outstanding First Priority Bonds, subject to the conditions provided in this 
Section. For purposes of this Master Agreement the following terms have the following 
meanings:  
 
  (1) Conditions. The following shall be conditions precedent to the use of 
any Derivative Product on a parity with any First Priority Bonds: 
 

 (i) Derivatives Policy. Prior to entering into a Derivative Product, 
the District shall obtain the approval of its Board and shall adopt a formal derivatives policy.  

 
 (ii) General Parity Tests. The Derivative Product must satisfy the 

requirements for Additional First Priority Bonds described in Section 3.02 of this Master 
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Agreement taking into consideration regularly scheduled District Payments and regularly 
scheduled Reciprocal Payments under the Derivative Product (in each case without regard to any 
termination payments and taking into consideration any basis risk). District Payments shall be 
added to interest payments on the related First Priority Bonds and the Reciprocal Payments shall 
be subtracted therefrom for the purposes of taking into consideration Derivative Products in 
calculating Debt Service for the related First Priority Bonds. Termination payments and any 
other payments or financial requirements that are not regularly scheduled District Payments shall 
be payable under Tenth of the Priority of Payment in Section 2.02(b). 

 
 (iii) Opinion of Bond Counsel. The District shall obtain an opinion of 

Bond Counsel on the due authorization and execution of such Derivative Product, the validity 
and enforceability thereof and opining that the action proposed to be taken is authorized or 
permitted by this Master Agreement or the applicable provisions of any resolution or Series 
Agreement and will not adversely affect the tax-exemption of the interest on or the tax-
advantaged status of any Outstanding First Priority Bonds. 
 

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

 
 (v) Supplemental Resolutions to Govern Derivative Products. Prior to 

entering into a Derivative Product, the District shall adopt a resolution, within the limitations set 
forth in this Section, which shall: 

 
 (A) establish general provisions for the rights of providers of 

Derivative Products or Derivative Facilities; and 
 
 (B) set forth such other matters as the District deems necessary 

or desirable in connection with the management of Derivative Products as are not clearly 
inconsistent with the provisions of this Master Agreement. 
 
 (b) General – Subordinate Priority WSCC Obligations. To the extent permitted by 
State law, the District may enter into Derivative Products under which District Payments are 
secured and payable on a parity with the Outstanding Subordinate Priority WSCC Obligations, 
subject to the conditions provided in this Section. For purposes of this Master Agreement the 
following terms have the following meanings:  
 
  (1) Conditions. The following shall be conditions precedent to the use of 
any Derivative Product on a parity with any Subordinate Priority WSCC Obligations: 
 

 (i) Derivatives Policy. Prior to entering into a Derivative Product, 
the District shall obtain the approval of its Board and shall adopt a formal derivatives policy.  

 
 (ii) General Parity Tests. The Derivative Product must satisfy the 

requirements for Additional Subordinate Priority WSCC Obligations described in Section 3.03 of 
this Master Agreement taking into consideration regularly scheduled District Payments and 
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regularly scheduled Reciprocal Payments under the Derivative Product (in each case without 
regard to any termination payments and taking into consideration any basis risk). District 
Payments shall be added to interest payments on the related Subordinate Priority WSCC 
Obligations and the Reciprocal Payments shall be subtracted therefrom for the purposes of taking 
into consideration Derivative Products in calculating Subordinate Priority Debt Service for the 
related Subordinate Priority WSCC Obligations. Termination payments and any other payments 
or financial requirements that are not regularly scheduled District Payments shall be payable 
under Tenth of the Priority of Payment in Section 2.02(b). 

 
 (iii) Opinion of Bond Counsel. The District shall obtain an opinion of 

Bond Counsel on the due authorization and execution of such Derivative Product, the validity 
and enforceability thereof and opining that the action proposed to be taken is authorized or 
permitted by this Master Agreement or the applicable provisions of any resolution or Series 
Agreement and will not adversely affect the tax-exemption of the interest on or the tax-
advantaged status of any Outstanding Subordinate Priority WSCC Obligations. 
 

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

 
 (v) Supplemental Resolutions to Govern Derivative Products. Prior to 

entering into a Derivative Product, the District shall adopt a resolution, within the limitations set 
forth in this Section, which shall:  

 
 (A) establish general provisions for the rights of providers of 

Derivative Products or Derivative Facilities; and 
 
 (B) set forth such other matters as the District deems necessary 

or desirable in connection with the management of Derivative Products as are not clearly 
inconsistent with the provisions of this Master Agreement. 
 

ARTICLE IV 
 

DEFAULTS AND REMEDIES 
 

 SECTION 4.01. Defaults and Remedies.  Upon the occurrence and 
continuance of a Default, then and in every such case the Trustee may exercise all rights and 
remedies provided in this Master Agreement or the Series Agreement authorizing a series of First 
Priority Bonds or Subordinate Priority WSCC Obligations, subject to the further limitations set 
forth in this Article. 
 
 (a) Events of Default. The District hereby finds and determines that the deposit and 
disbursement of Lodging Tax Revenues are essential to the payment and security of the First 
Priority Bonds and the Subordinate Priority WSCC Obligations and the failure or refusal of the 
District or any of its officers to perform the covenants and obligations of this Master Agreement 
and related documents will endanger the application of Lodging Tax Revenues and such other 
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moneys, funds and securities to the purposes herein set forth. Accordingly, the provisions of this 
Section are specified and adopted for the additional protection of the Owners from time to time 
of each series of First Priority Bonds and Subordinate Priority WSCC Obligations. Any one or 
more of the following events shall constitute a “Default” under this Master Agreement (but only 
with respect to the particular series of First Priority Bonds or Subordinate Priority WSCC 
Obligations): 
 

(1) The District shall fail to make payment of the principal of such series of 
First Priority Bonds or Subordinate Priority WSCC Obligations when the same shall become due 
and payable whether by maturity or scheduled redemption prior to maturity; 

 
(2) The District shall fail to make payments of any installment of interest on 

such series of First Priority Bonds or Subordinate Priority WSCC Obligations when the same 
shall become due and payable; or 

 
(3) The District shall default in the observance or performance of any other 

covenants, conditions, or agreements on the part of the District contained in this Master 
Agreement or the resolution or Series Agreement relating to the issuance of such series of First 
Priority Bonds or Subordinate Priority WSCC Obligations, and such default shall have continued 
for a period of 90 days; provided, however, that such non-payment default shall not constitute a 
“Default” hereunder or under the resolution or Series Agreement relating to the issuance of such 
series of First Priority Bonds or Subordinate Priority WSCC Obligations unless the Owners of at 
least a majority of the principal amount of such series of First Priority Bonds, or if no First 
Priority Bonds are then Outstanding at least a majority of the principal amount of such series of 
Subordinate Priority WSCC Obligations then Outstanding, then Outstanding have requested the 
Trustee to declare such default as a Default. 
 
 (b) Remedies. The Trustee may, upon the happening of a Default and during the 
continuance thereof, take such steps and institute such suits, actions or other proceedings in its 
own name, or as trustee, all as it may deem appropriate for the protection and enforcement of the 
rights of Owners of First Priority Bonds or Subordinate Priority WSCC Obligations to collect 
any amounts due and owing the District, or to obtain other appropriate relief, and may enforce 
the specific performance of any covenant, agreement or condition contained in this Master 
Agreement or the resolution or Series Agreement relating to the issuance of such series of First 
Priority Bonds or Subordinate Priority WSCC Obligations, and exercise all rights and remedies 
provided in this Master Agreement.  
 
 (c) Application of Lodging Tax Revenues and Other Funds After Default. If a Default 
shall occur and be continuing, all Lodging Tax Revenues and any other funds then held or 
thereafter received by the Trustee under any of the provisions of this Master Agreement shall be 
applied by the Trustee as follows and in the following order: 
 
  (1) To the payment of any expenses necessary in the opinion of the Trustee to 
protect the interests of the Owners of First Priority Bonds and Subordinate Priority WSCC 
Obligations and payment of reasonable fees and charges and expenses of the Trustee (including 
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reasonable fees and disbursements of its counsel and agents) incurred in and in connection with 
the performance of its powers and duties under this Master Agreement; 
 
  (2) To the payment of the principal of and interest then due on First Priority 
Bonds and Subordinate Priority WSCC Obligations and any amounts due as a reimbursement on 
any Credit Facility, and for payment of issuers of Qualified Letters of Credit or Qualified 
Insurance, subject to the provisions of this Master Agreement, as follows: 
 
  First:  To the payment to the persons entitled thereto of all installments of interest 
then due on First Priority Bonds in the order of the maturity of such installments and, if the 
amount available shall not be sufficient to pay in full any installment or installments maturing on 
the same date, then to the payment thereof ratably, according to the amounts due thereon, to the 
persons entitled thereto, without any discrimination or preference; and 
 
  Second:  To the payment to the persons entitled thereto of the unpaid principal of 
any First Priority Bonds which shall have become due, whether at maturity or by call for 
redemption, with interest on any overdue principal at the rate borne by the respective First 
Priority Bonds, and, if the amount available shall not be sufficient to pay in full all the First 
Priority Bonds, together with such interest, then to the payment thereof ratably, according to the 
amounts of principal due on such date to the persons entitled thereto, without any discrimination 
or preference; and 
 
  Third: To the payment, pro rata, of any amounts due a Credit Facility Issuer 
related to a Credit Facility for the First Priority Bonds that are not otherwise paid in First and 
Second above; and 
 
  Fourth: To the payment, pro rata, of any amounts due as a reimbursement on any 
Qualified Letter of Credit or Qualified Insurance related to the First Priority Bonds; and 
 
  Fifth: To the payment to the persons entitled thereto of all installments of interest 
then due on Subordinate Priority WSCC Obligations in the order of the maturity of such 
installments and, if the amount available shall not be sufficient to pay in full any installment or 
installments maturing on the same date, then to the payment thereof ratably, according to the 
amounts due thereon, to the persons entitled thereto, without any discrimination or preference; 
and 
 
  Sixth: To the payment to the persons entitled thereto of the unpaid principal of 
any Subordinate Priority WSCC Obligations which shall have become due, whether at maturity 
or by call for redemption, with interest on any overdue principal at the rate borne by the 
respective Subordinate Priority WSCC Obligations, and, if the amount available shall not be 
sufficient to pay in full all the Subordinate Priority WSCC Obligations, together with such 
interest, then to the payment thereof ratably, according to the amounts of principal due on such 
date to the persons entitled thereto, without any discrimination or preference;  
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Seventh: To the payment, pro rata, of any amounts due a Credit Facility Issuer 
related to a Credit Facility for the Subordinate Priority WSCC Obligations that are not otherwise 
paid in Fifth and Sixth above; and 

 
Eighth: To the payment, pro rata, of any amounts due as a reimbursement on any 

Qualified Letter of Credit or Qualified Insurance related to the Subordinate Priority WSCC 
Obligations; and  
 
  (3) All other amounts due to any other person legally entitled thereto as 
provided in this Master Agreement. 
 
 (c) Limitations; Remedies Not Exclusive.  Nothing herein contained shall be deemed 
to authorize or empower the Trustee to consent to accept or adopt, on behalf of any Owner of 
said series of First Priority Bonds or Subordinate Priority WSCC Obligations or appurtenant 
coupons, any plan of reorganization or adjustment affecting the said series of First Priority 
Bonds or Subordinate Priority WSCC Obligations or any right of any Owner thereof, or to 
authorize or empower the Trustee to vote the claims of the Owners thereof in any receivership, 
insolvency, liquidation, bankruptcy, reorganization or other proceeding to which the District 
shall be a party. 
 
 Nothing in this Master Agreement, in an authorizing resolution or Series Agreement, or 
in a series of First Priority Bonds or Subordinate Priority WSCC Obligations shall affect or 
impair the obligation of the District, which is absolute and unconditional, to impose and collect 
Regular Lodging Taxes, Extended Lodging Taxes and Additional Lodging Taxes and to pay 
from Lodging Tax Revenues and the Trust Estate the principal of and interest on said First 
Priority Bonds or Subordinate Priority WSCC Obligations to the respective Owners thereof at 
the respective due dates therein specified, or affect or impair the right of action, which is 
absolute and unconditional, of such Owners to enforce such payments. 
 
 The remedies herein conferred upon or reserved to the Owners of the First Priority Bonds 
or Subordinate Priority WSCC Obligations and to the Trustee are not intended to be exclusive of 
any other remedy or remedies, and each and every such remedy shall be cumulative and shall be 
in addition to every other remedy given hereunder or now or hereafter existing at law or in equity 
or by statute. The privileges herein granted shall be exercised from time to time and continued so 
long as and as often as the occasion therefor may arise and no waiver of any default hereunder, 
whether by the Trustee or by the Owners of First Priority Bonds or Subordinate Priority WSCC 
Obligations, shall extend to or shall affect any subsequent default or shall impair any rights or 
remedies consequent thereon. No delay or omission of the Owners of First Priority Bonds or 
Subordinate Priority WSCC Obligations or of the Trustee to exercise any right or power accruing 
upon any default shall impair any such right or power or shall be construed to be a waiver of any 
such default or acquiescence therein. 
 
 SECTION 4.02 Trustee to Represent Registered Owners. The Trustee is hereby 
irrevocably appointed (and the successive respective Owners of a series of First Priority Bonds 
or Subordinate Priority WSCC Obligations, by taking and holding the same, shall be 
conclusively deemed to have so appointed the Trustee) as trustee and true and lawful attorney-in-
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fact of the Owners of such series of First Priority Bonds or Subordinate Priority WSCC 
Obligations for the purpose of exercising and prosecuting on their behalf such rights and 
remedies as may be available to such Owners under the provisions of such series of First Priority 
Bonds or Subordinate Priority WSCC Obligations, the applicable resolution, the applicable 
Series Agreement, this Master Agreement, the Interlocal Agreement and applicable provisions of 
any other law. Upon the occurrence and continuance of a Default or other occasion giving rise to 
a right in the Trustee to represent the Owners of a series of First Priority Bonds or Subordinate 
Priority WSCC Obligations, the Trustee in its discretion may, and upon the written request of the 
Owners of a majority in aggregate principal amount of such series of a series of First Priority 
Bonds, or if no First Priority Bonds are then Outstanding a majority in aggregate principal 
amount of such series of a series of Subordinate Priority WSCC Obligations then Outstanding, 
then Outstanding, and upon being indemnified against anticipated expenses and liabilities to its 
satisfaction therefore (which indemnity is a condition precedent to its duties hereunder, except 
that Trustee may not seek indemnification as a condition precedent to making payments on First 
Priority Bonds or Subordinate Priority WSCC Obligations when due to the extent of funds 
available therefore), shall, proceed to protect or enforce its rights or the rights of such Owners by 
such appropriate action, suit, mandamus or other proceedings as it shall deem most effectual to 
protect and enforce any such right, at law or in equity, either for the specific performance of any 
covenant or agreement contained herein, or in aid of the execution of any power herein granted, 
or for the enforcement of any other appropriate legal or equitable right or remedy vested in the 
Trustee or in such Owners under this Master Agreement, the applicable resolution, the applicable 
Series Agreement, the Interlocal Agreement or any other law; and upon instituting such 
proceeding, the Trustee shall be entitled, as a matter of right, to the appointment of a receiver of 
the Trust Estate, pending such proceedings. All rights of action under this Master Agreement or a 
series of First Priority Bonds or Subordinate Priority WSCC Obligations or otherwise may be 
prosecuted and enforced by the Trustee without the possession of any First Priority Bonds or 
Subordinate Priority WSCC Obligations or the production thereof in any proceeding relating 
thereto, and any such suit, action or proceeding instituted by the Trustee shall be brought in the 
name of the Trustee for the benefit and protection of all the Owners of such First Priority Bonds 
or Subordinate Priority WSCC Obligations, subject to the provisions of this Master Agreement.  
 
 SECTION 4.03. Registered Owners’ Direction of Proceedings. Owners of a 
majority in aggregate principal amount of a series of First Priority Bonds or Subordinate Priority 
WSCC Obligations then Outstanding shall have the right, by an instrument or concurrent 
instruments in writing executed and delivered to the Trustee, to direct the method of conducting 
all remedial proceedings taken by the Trustee hereunder, upon indemnification satisfactory to the 
Trustee, provided that such direction shall not be otherwise than in accordance with law and the 
provisions of this Master Agreement and the applicable resolution and Series Agreement, and 
that the Trustee shall have the right to decline to follow any such direction that in the sole 
discretion of the Trustee would be unjustly prejudicial to Owners not parties to such direction.  
 
 SECTION 4.04. Limitation on Owners’ Right to Sue. No Owner of any First 
Priority Bond or Subordinate Priority WSCC Obligation shall have the right to institute any suit, 
action or proceeding at law or in equity, for the protection or enforcement of any right or remedy 
under this Master Agreement, the applicable resolution, the applicable Series Agreement, the 
Interlocal Agreement or any other applicable law with respect to such First Priority Bonds or 
Subordinate Priority WSCC Obligations, unless (a) such Owner shall have given to the Trustee 
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written notice of the occurrence of a Default relating to such series of First Priority Bonds or 
Subordinate Priority WSCC Obligations; (b) the Owners of a majority in aggregate principal 
amount of such series of First Priority Bonds or Subordinate Priority WSCC Obligations then 
Outstanding, as applicable shall have made written request upon the Trustee to exercise the 
powers hereinbefore granted or to institute such suit, action or proceeding in its own name; 
(c) such Owner or said Owners shall have tendered to the Trustee reasonable indemnity against 
the costs, expenses and liabilities to be incurred in compliance with such request; and (d) the 
Trustee shall have refused or omitted to comply with such request for a period of 60 days after 
such written request shall have been received by, and said tender of indemnity shall have been 
made to, the Trustee. 
 
 Such notification, request, tender of indemnity and refusal or omission are hereby 
declared, in every case, to be conditions precedent to the exercise by any Owner of First Priority 
Bonds or Subordinate Priority WSCC Obligations of any remedy hereunder or under law; it 
being understood and intended that no one or more Owners of First Priority Bonds or 
Subordinate Priority WSCC Obligations shall have any right in any manner whatever by his, her 
or their action to affect, disturb or prejudice the security of this Master Agreement or the rights 
of any other Owners of First Priority Bonds or Subordinate Priority WSCC Obligations, as 
applicable, or to enforce any right under this Master Agreement, the applicable authorizing 
resolution, the applicable Series Agreement, the Interlocal Agreement or other applicable law 
with respect to such series of First Priority Bonds or Subordinate Priority WSCC Obligations, 
except in the manner herein provided, and that all proceedings at law or in equity to enforce any 
such right shall be instituted, had and maintained in the manner herein provided and for the 
benefit and protection of all Owners of such series of First Priority Bonds or Subordinate Priority 
WSCC Obligations then outstanding, subject to the provisions of this Master Agreement, the 
applicable resolution and the applicable Series Agreement.  
 
 SECTION 4.05. Termination of Proceedings. In case any proceedings taken by the 
Trustee or any one or more Owners of First Priority Bonds or Subordinate Priority WSCC 
Obligations of a series on account of any Default shall have been discontinued or abandoned for 
any reason or shall have been determined adversely to the Trustee or the Owners, then in every 
such case the District, the Registrar, the Trustee and the Owners, subject to any determination in 
such proceedings, shall be restored to their former positions and rights hereunder, severally and 
respectively, and all rights, remedies, powers and duties of the District, the Trustee and the 
Owners shall continue as though no such proceedings had been taken. 
 
 SECTION 4.06. Remedies Not Exclusive. No remedy herein conferred upon or 
reserved to the Trustee or to the Owners of First Priority Bonds or Subordinate Priority WSCC 
Obligations is intended to be exclusive of any other remedy or remedies, and each and every 
such remedy, to the extent permitted by law, shall be cumulative and in addition to any other 
remedy given hereunder or now or hereafter existing at law or in equity or otherwise. 
 
 SECTION 4.07. No Waiver of Default. No delay or omission of the Trustee or of 
any Owners of First Priority Bonds or Subordinate Priority WSCC Obligations to exercise any 
right or power arising upon the occurrence of any Default shall impair any such right or power or 
shall be construed to be a waiver of any such Default or an acquiescence therein, and every 
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power and remedy given by this Master Agreement to the Trustee or to the Owners of such First 
Priority Bonds or Subordinate Priority WSCC Obligations may be exercised from time to time 
and as often as may be deemed expedient. 
 
 
 
 
 SECTION 4.08 Rights of Credit Facility Issuer. 

 
(a) Notwithstanding anything contained in this Master Agreement to the contrary, but 

subject to the provisions of any applicable Series Agreement or Credit Facility, any Credit 
Facility Issuer shall be treated as the Owner of First Priority Bonds or Subordinate Priority 
WSCC Obligations upon which such Credit Facility Issuer is obligated pursuant to a Credit 
Facility, as applicable, for the purpose of calculating whether or not the Owners of the requisite 
percentage of First Priority Bonds or Subordinate Priority WSCC Obligations then Outstanding 
have consented to any request, consent, directive, waiver or other action permitted to be taken by 
the Owners of the First Priority Bonds or Subordinate Priority WSCC Obligations pursuant to 
this Article; provided, however, that such Credit Facility Issuer shall cease to be so regarded as 
Owner of such First Priority Bonds or Subordinate Priority WSCC Obligations in the event such 
Credit Facility Issuer is then in default of its obligations under the applicable Credit Facility. 
 

(b) Notwithstanding anything contained in this Master Agreement to the contrary, but 
subject to the provisions of any applicable Series Agreement or Credit Facility, until the District 
has reimbursed a Credit Facility Issuer for amounts paid under a Credit Facility to pay the 
interest on or the principal of any First Priority Bonds or Subordinate Priority WSCC Obligations 
on any Interest Payment Date or Principal Payment Date or to the extent any Credit Facility 
Issuer has exercised its rights as subrogee for the particular First Priority Bonds or Subordinate 
Priority WSCC Obligations it has provided for payments of, (a) such First Priority Bonds or 
Subordinate Priority WSCC Obligations shall be deemed to be Outstanding and such Credit 
Facility Issuer shall succeed to the rights and interests of the Owners to the extent of the amounts 
paid under the Credit Facility or as specified in respect of the applicable Credit Facility until 
such amount has been reimbursed and (b) upon presentation to the Bond Registrar, such First 
Priority Bonds or Subordinate Priority WSCC Obligations shall be registered in the name of the 
Credit Facility Issuer or its nominee, as appropriate.  
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ARTICLE V 
 

THE TRUSTEE  
 

 SECTION 5.01. Duties, Immunities and Liabilities of Trustee. The Trustee hereby 
accepts the trusts imposed upon it by this Master Agreement, represents and covenants that it is 
fully empowered to accept said trusts, and agrees to perform said trusts, but only upon and 
subject to the following express terms and conditions, and no implied covenants or obligations 
shall be read into this Master Agreement against the Trustee: 
 
 (a) The Trustee shall, prior to a Default, and after the curing or waiver of all Defaults 
that may have occurred, perform such duties and only such duties as are specifically imposed 
upon it as set forth in this Master Agreement. The Trustee shall, during the existence of any 
Default (which has not been cured or waived), exercise such of the rights and powers vested in it 
by this Master Agreement and the resolution and Series Agreement relating to a series of First 
Priority Bonds or Subordinate Priority WSCC Obligations, and use the same degree of care and 
skill in their exercise, as a prudent person would exercise or use under the circumstances in the 
conduct of his or her own affairs; provided that, except as to disbursement of funds, making 
payments upon First Priority Bonds and Subordinate Priority WSCC Obligations when due, if in 
the reasonable opinion of the Trustee any such action may tend to invoke expense or liability to 
the Trustee, it shall not be obligated to take such action unless it is first furnished with funds for 
payment of such expense or with indemnity therefore satisfactory to it. 
 
 (b) Upon 30 days’ advance written notice to the Trustee, the District may remove the 
Trustee at any time unless a Default shall have occurred and then be continuing, and shall 
remove the Trustee if at any time requested to do so by an instrument or concurrent instruments 
in writing signed by the Owners of not less than a majority in aggregate principal amount of First 
Priority Bonds or Subordinate Priority WSCC Obligations of each series then Outstanding (or 
their attorneys duly authorized in writing) or, without the necessity of advance written notice, if 
at any time the Trustee shall cease to be eligible in accordance with subsection (e) of this 
Section, or shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or a 
receiver of the Trustee or its property shall be appointed, or any public officer shall take control 
or charge of the Trustee or of its property or affairs for the purpose of rehabilitation, 
conservation or liquidation, in each case by giving written notice of such removal to the Trustee, 
and thereupon the District shall appoint a successor Trustee by an instrument in writing. 
 
 (c) The Trustee may at any time resign by giving written notice of such resignation to 
the District and by giving the Owners notice of such resignation by mail at the addresses shown 
on the Bond Register. Upon receiving such notice of resignation, the District shall promptly 
appoint a successor Trustee by an instrument in writing. The Trustee shall not be relieved of its 
duties until such successor Trustee has accepted appointment. 
 
 (d) Any removal or resignation of the Trustee and appointment of a successor Trustee 
shall become effective only upon acceptance of appointment by the successor Trustee. If no 
successor Trustee shall have been appointed and have accepted appointment within 45 days of 
giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or any 

 

 -59-   

Owner of First Priority Bonds or Subordinate Priority WSCC Obligations (on behalf of himself 
and all other Owners of First Priority Bonds or Subordinate Priority WSCC Obligations) may 
petition any court of competent jurisdiction for the appointment of a successor Trustee, and such 
court may thereupon, after such notice (if any) as it may deem proper, appoint such successor 
Trustee. Any successor Trustee appointed under this Master Agreement shall signify its 
acceptance of such appointment by executing and delivering to the District and to its predecessor 
Trustee a written acceptance thereof, and thereupon such successor Trustee, without any further 
act, deed or conveyance, shall become vested with all the money, estates, properties, rights, 
powers, trusts, duties and obligations of such predecessor Trustee, with like effect as if originally 
named Trustee herein; but, nevertheless at the request of the District or the request of the 
successor Trustee, such predecessor Trustee shall, at the expense of the District and upon prior 
payment or indemnification therefore, execute and deliver any and all instruments of conveyance 
or further assurance and do such other things as may reasonably be required for more fully and 
certainly vesting in and confirming to such successor Trustee all the rights, title and interest of 
such predecessor Trustee in and to any property held by it under this Master Agreement and shall 
pay over, transfer, assign and deliver to the successor Trustee any money or other property 
subject to the trusts and conditions herein set forth. Upon request of the successor Trustee, the 
District shall execute and deliver any and all instruments as may be reasonably required for more 
fully and certainly vesting in and confirming to such successor Trustee all such money, estates, 
properties, rights, powers, trusts, duties and obligations. Upon acceptance of appointment by a 
successor Trustee as provided in this subsection, such successor Trustee shall direct the Registrar 
to mail a notice of the succession of such Trustee to the trusts hereunder, to the Rating Agency 
then maintaining rating(s) on any First Priority Bonds or Subordinate Priority WSCC Obligations 
then Outstanding and to the Owners of such First Priority Bonds or Subordinate Priority WSCC 
Obligations at the addresses shown on the Bond Register.  
 
 (e) It is the intention that there shall at all times be a trustee under this Master 
Agreement qualified under the Trust Indenture Act, whom shall at all times be a bank or 
corporation organized and doing business under the laws of the United States or of any state or 
of the District of Columbia or a corporation or other person permitted to act as trustee by the 
SEC (herein and in the Trust Indenture Act referred to as the “institutional trustee”), which (A) is 
authorized under such laws to exercise corporate trust powers, and (B) is subject to supervision 
or examination by federal, state or District of Columbia authorities. Any Trustee appointed under 
the provisions of this Section in succession to U.S. Bank National Association as the initial 
Trustee, shall be a trust company or bank having the powers of a trust company qualified under 
the Trust Indenture Act to act as trustee, having a combined capital, surplus and undivided 
profits of at least $100,000,000, subject to supervision or examination by federal, state, or 
District of Columbia authorities, and rated A3/P2 (or the equivalent) or higher by the Rating 
Agency, if any, then maintaining a rating for any First Priority Bonds or Subordinate Priority 
WSCC Obligations then Outstanding or each Rating Agency then maintaining a rating for any 
First Priority Bonds or Subordinate Priority WSCC Obligations then Outstanding provides 
written notice that the rating on such Bonds or Obligations will not be reduced or withdrawn 
upon such appointment. If such bank or trust company publishes a report of condition at least 
annually, pursuant to law or to the requirements of any supervising or examining authority above 
referred to, then for the purpose of this subsection the combined capital and surplus of such bank 
or trust company shall be deemed to be its combined capital and surplus as set forth in its most 
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recent report of condition so published. In case at any time the Trustee shall cease to be eligible 
in accordance with the provisions of this subsection (e), the Trustee shall resign immediately in 
the manner and with the effect specified in this Section.  
 
 (f) Notwithstanding anything to the contrary herein, the Trustee shall not be 
responsible for the preliminary or final official statement or any other offering materials relating 
to the issuance of any First Priority Bonds or Subordinate Priority WSCC Obligations then 
Outstanding (except such statements provided by the Trustee for use in any such offering 
materials), or for the validity of the execution by District of this Master Agreement, or for the 
validity of the execution of the Interlocal Agreement, any authorizing resolution, any Series 
Agreement, or under any instrument or any supplemental instrument by the District or for the 
sufficiency of the security for First Priority Bonds or Subordinate Priority WSCC Obligations 
issued hereunder or intended to be secured hereby or otherwise as to the maintenance of the 
security hereof; and the Trustee shall not be bound to ascertain or inquire as to the performance 
or observance of any covenant, condition or agreement on the part of the District, except as set 
forth herein, but the Trustee may require of the District full information and advice as to the 
performance of the covenants, conditions and agreements aforesaid. The Trustee shall not be 
accountable for the use of any First Priority Bonds or Subordinate Priority WSCC Obligations 
authenticated or delivered by the Registrar. 
 
 (g) The Trustee’s rights to immunities and protection from liability hereunder and its 
rights to payment of fees and expenses shall survive its resignation or removal and the final 
payment or defeasance of First Priority Bonds or Subordinate Priority WSCC Obligations or the 
discharge of this Master Agreement. 
 
 SECTION 5.02. Merger or Consolidation. Any company into which the Trustee 
may be merged or converted or with which it may be consolidated or any company resulting 
from any merger, conversion or consolidation to which it shall be a party or any company to 
which the Trustee may sell or transfer all or substantially all of its corporate trust business, 
provided such company shall be eligible under subsection (e) of Section 5.01, shall be the 
successor to such Trustee without the executing or filing of any paper or any further act, 
anything herein to the contrary notwithstanding. Notice of such merger or consolidation shall be 
given to the District and the Registrar. 
 
 SECTION 5.03. Liability of Trustee.  
 
 (a) The recitals of facts herein and in any First Priority Bonds or Subordinate Priority 
WSCC Obligations shall be taken as statements of the District, and the Trustee shall have no 
responsibility for the correctness of the same or for the validity or sufficiency of this Master 
Agreement, or any representations therein. The Trustee shall incur no responsibility in respect of 
any such documents, other than in connection with the duties or obligations herein. The Trustee 
shall not be liable for following any instruction that it is directed to follow hereunder, and shall 
not be liable otherwise in connection with the performance of its duties or exercise of discretion 
hereunder, except for its own negligence or willful misconduct. The Trustee may become the 
Owner of First Priority Bonds or Subordinate Priority WSCC Obligations with the same rights it 
would have if it were not Trustee and, to the extent permitted by law, may act as depository for 
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and permit any of its officers or directors to act as members of, or in any other capacity with 
respect to, any committee formed to protect the rights of Owners of First Priority Bonds or 
Subordinate Priority WSCC Obligations, whether or not such committee shall represent the 
Owners of a majority in principal amount of a series of First Priority Bonds or Subordinate 
Priority WSCC Obligations then Outstanding.  
 
 (b) The Trustee shall not be liable for any error of judgment made in good faith by a 
responsible officer, unless it shall be proved that the Trustee was negligent in ascertaining the 
pertinent facts. 
 
 (c) The Trustee shall not be liable with respect to any action taken or omitted to be 
taken by it in good faith in accordance with the direction of the Owners of a majority in 
aggregate principal amount of a series of First Priority Bonds or Subordinate Priority WSCC 
Obligations at the time Outstanding relating to the time, method and place of conducting any 
proceeding for any remedy available to the Trustee or exercising any trust or power conferred 
upon the Trustee under this Master Agreement. 
 
 (d) The Trustee shall not be liable for any action taken by it in good faith and 
believed by it to be authorized or within the discretion or rights or powers conferred upon it by 
this Master Agreement. 
 
 (e) The Trustee shall not be deemed to have knowledge of any Default hereunder 
unless and until its administrative corporate trust officers at the corporate trust office shall have 
actual knowledge thereof or shall have received written notice thereof, at its corporate trust 
office. Except as otherwise expressly provided herein, the Trustee shall not be bound to ascertain 
or inquire as to the performance or observance of any of the terms, conditions, covenants or 
agreements herein or of any of the documents executed in connection with a series of First 
Priority Bonds or Subordinate Priority WSCC Obligations, or as to the existence of a default or 
event of default (however defined) thereunder. The Trustee shall not be responsible for the 
validity or effectiveness of any collateral given to or held by it. 
 
 (f) No provision of this Master Agreement, an authorizing resolution or a Series 
Agreement shall require the Trustee to expend, advance or risk its own funds or otherwise incur 
any financial liability in the performance of any of its duties hereunder or in the exercise of any 
of its rights or powers. Notwithstanding the above, the Trustee shall not seek indemnity before 
making payments to the Registrar when due to the extent funds are available therefore. 
 
 (g) On the Closing Date, the District shall prepare and execute and the Trustee shall 
file a central UCC Financing Statement with the Washington Department of Licensing. The 
Trustee also shall file continuation statements as described herein. Each financing statement, 
continuation statement or other filing shall state that it is being filed out of precaution and that no 
inference should be drawn from such filing as to the applicability of Article 9 of the UCC. The 
Trustee shall prepare, request that the District execute (if such execution is necessary for any 
such filing) and file in a timely manner (if received from the District in a timely manner if 
execution by the District is necessary) in such places as the initial filings were made a 
continuation statement with respect to each UCC Financing Statement filed under this section on 
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the Closing Date; provided that the Trustee shall not be responsible for the perfection of any 
security interests or the accuracy or sufficiency of any description of collateral in the initial 
filings or for filing any modifications or amendments to the initial filings required by 
amendments of the UCC; and provided further, that unless the Trustee shall have been notified 
by the District that any such initial filing or description of collateral was or has become 
defective, including without limitation because of any amendment of the UCC, the Trustee shall 
be fully protected in relying on such initial filing in filing continuation statement(s) pursuant to 
this Section.  
 

(h) The Trustee may execute any of the trusts or powers hereof and perform any of its 
duties by or through affiliates, attorneys, accountants and other experts, agents, servicers, 
receivers, officers or employees and shall be answerable for the conduct of the same in 
accordance with the standard of conduct specified in this Master Agreement. All reasonable costs 
incurred by the Trustee and all reasonable compensation to all such attorneys, accountants and 
other experts, agents and receivers as may reasonably be employed in connection with the trusts 
hereof shall be paid by the District. 
 

(i) The Trustee shall not be required to enter into any supplement or amendment to 
this Master Agreement that in the sole discretion of the Trustee may tend to involve it in liability 
or expense, or enlarge its duties hereunder or under any other instrument or agreement to which 
the Trustee is a party. 
 
 SECTION 5.04. Right to Rely on Documents. The Trustee shall be protected in 
acting upon any notice, resolution, request, requisition, instruction, consent, order, certificate, 
direction, report, opinion, bond or other paper or document believed by it to be genuine and to 
have been signed or presented by the proper party or parties. At the expense of the District, the 
Trustee may consult with counsel, who may be counsel of or to the District, and the advice of 
such counsel or any opinion of counsel shall be full and complete authorization and protection in 
respect of any action taken or suffered by it hereunder in good faith and in accordance therewith; 
provided, however, that with respect to legal questions concerning interpretation of this Master 
Agreement, the Trustee shall be entitled to rely only on the advice of Bond Counsel. 
 
 The Trustee shall not be bound to recognize any person as the Owner of a First Priority 
Bonds or Subordinate Priority WSCC Obligations unless and until such First Priority Bond or 
Subordinate Priority WSCC Obligations, as applicable, is submitted for inspection, if required, 
and his, her or its title thereto is satisfactorily established, if disputed. 
 
 Whenever in the administration of the trusts imposed upon it by this Master Agreement 
the Trustee shall deem it necessary or desirable that a matter be proved or established prior to 
taking or suffering any action hereunder, such matter (unless other evidence in respect thereof be 
herein specifically prescribed) may be deemed to be conclusively proved and established by a 
certificate of the District, and such certificate shall be full warrant to the Trustee for any action 
taken or suffered in good faith under the provisions of this Master Agreement in reliance upon 
such certificate, but in its discretion the Trustee may, in lieu thereof, accept other evidence of 
such matter or may require such additional evidence as it may deem reasonable. 
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 SECTION 5.05. Preservation and Inspection of Documents. All documents 
maintained by the Trustee under the provisions of this Master Agreement and any Series 
Agreement shall be retained in its possession and shall be subject at all reasonable times to the 
inspection of the District and its agents and representatives duly authorized in writing, at 
reasonable hours and under reasonable conditions upon reasonable prior notice. 
 
 SECTION 5.06. Compensation. The District shall pay the Trustee as compensation 
for its ordinary services hereunder the fees set forth in the written fee schedule of the Trustee in 
effect as of the Date of Issue based upon its proposal, or as of the date of appointment of any 
successor Trustee, and also all reasonable fees, expenses, charges, costs, claims, liabilities, legal 
and consulting fees and other disbursements and those of its attorneys, agents and employees, 
incurred in and about the performance of its powers and duties under this Master Agreement. In 
the event that it should become necessary that the Trustee perform extraordinary services, it shall 
be entitled to reasonable extra compensation by the District therefore, and to reimbursement for 
reasonable and necessary extraordinary expenses in connection therewith; provided, that if such 
extraordinary services are due to the willful misconduct or negligence of the Trustee it shall not 
be entitled to compensation or reimbursement therefore. 

ARTICLE VI 
 

MODIFICATION OF THIS MASTER AGREEMENT  
AND OTHER DOCUMENTS 

 
 SECTION 6.01. Limitations. This Master Agreement shall not be modified or 
amended, except as may be expressly provided herein and set forth below. The Trustee shall not 
be obligated to enter into or consent to any, Supplemental Master Agreement or any other 
alteration, amendment or supplement to this Master Agreement that affects the duties, liabilities 
and immunities of the Trustee hereunder or the rights of the Trustee under Article IV hereof.  
 
 SECTION 6.02. Without Consent of Owners. This Master Agreement and any 
authorizing resolution or Series Agreement relating to a series of First Priority Bonds and/or 
Subordinate Priority WSCC Obligations may be amended or supplemented from time to time, 
without the consent of the Registered Owners of such series by a Supplemental Master 
Agreement for one or more of the following purposes: 
  

(a) to add additional covenants of the Board or to surrender any right or power herein 
or in an authorizing resolution or Series Agreement conferred upon the District; provided that 
such additional covenants and agreements are not contrary to or inconsistent with the covenants 
and agreements of the District contained in this Master Agreement or in an authorizing resolution 
or Series Agreement; or 

 
(b) to confirm as further assurance any pledge or provision for payment of the First 

Priority Bonds or Subordinate Priority WSCC Obligations under and the subjection to any claim 
or pledge created or to be created by the provisions of this Master Agreement or in an 
authorizing resolution or Series Agreement of the Lodging Tax Revenues and the Trust Estate or 
of any other moneys, securities or funds; or 
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(c) to cure any ambiguity or to cure, correct or supplement any defective (whether 
because of any inconsistency with any other provision hereof or otherwise) provision of this 
Master Agreement, an authorizing resolution or a Series Agreement in such manner as shall not 
be inconsistent with such documents or to make any other provisions with respect to matters or 
questions arising under this Master Agreement, an authorizing resolution or Series Agreement, 
provided such action shall not impair the security hereof or thereof or materially and adversely 
affect the interests of the Registered Owners; or  

 
(d) to prescribe further limitations and restrictions upon the issuance of First Priority 

Bonds and the incurring of indebtedness by the District payable from the Lodging Tax Revenues 
and the Trust Estate that are not contrary to or inconsistent with the limitations and restrictions 
thereon theretofore in effect; or 

 
(e) to provide or modify procedures permitting Registered Owners to utilize a 

certificated system of registration for First Priority Bonds or Subordinate Priority WSCC 
Obligations, as applicable; or  

 
(f) to modify, alter, amend, supplement or restate this Master Agreement or any 

authorizing resolution or Series Agreement in any and all respects necessary, desirable or 
appropriate or in connection with the delivery of a Credit Facility, Liquidity Facility or other 
security or liquidity arrangement; provided such action shall not impair the security hereof or 
thereof or materially and adversely affect the interests of the Registered Owners; or  

 
(g) to modify, alter, amend, supplement or restate this Master Agreement or any 

authorizing resolution or Series Agreement in any and all respects necessary, desirable or 
appropriate in order to satisfy the requirements of any Rating Agency which may from time to 
time provide a rating on a series of First Priority Bonds or Subordinate Priority WSCC 
Obligations, as applicable, or in order to obtain or retain such rating on any First Priority Bonds 
or Subordinate Priority WSCC Obligations, as applicable, as is deemed necessary by the District; 
provided such action shall not impair the security hereof or materially and adversely affect the 
interests of the Registered Owners; or 

 
(h) to qualify this Master Agreement or any authorizing resolution or Series 

Agreement under the Trust Indenture Act of 1939, as amended; provided such action shall not 
impair the security hereof or materially and adversely affect the interests of the Registered 
Owners; or 

 
(i) for any purpose, if such amendment becomes effective only following a 

mandatory tender or redemption of all First Priority Bonds and Subordinate Priority WSCC 
Obligations then Outstanding for purchase; or 

 
(j) to modify any of the provisions of this Master Agreement, any authorizing 

resolution or any Series Agreement in any other respects; provided that such modifications shall 
not materially and adversely affect the rights of any Owners of First Priority Bonds or 
Subordinate Priority WSCC Obligations then Outstanding or that such modifications shall not 
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take effect until all then Outstanding First Priority Bonds and Subordinate Priority WSCC 
Obligations, as applicable, are no longer Outstanding; or 

 
(k) in connection with the issuance of Additional First Priority Bonds or the entering 

into of Derivative Products; provided such action shall not impair the security hereof or thereof 
or materially and adversely affect the interests of the Registered Owners; or 

 
(l) to make any additions, deletions or modifications as may be necessary or 

desirable to assure exemption from federal income taxation of interest on any Tax-Exempt 
Bonds.  
 
Notwithstanding anything in this Section 6.02 to the contrary,  
 

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

(2) Without the specific consent of the Registered Owners of each 
Subordinate Priority WSCC Obligation, no Supplemental Master Agreement or other 
supplement, amendment or such resolution amending or supplementing the provisions hereof, of 
any Series Agreement or of any resolution shall reduce the percentage of Subordinate Priority 
WSCC Obligations, the Registered Owners of which are required to consent to any such 
resolution amending or supplementing the provisions hereof; or give to any Subordinate Priority 
WSCC Obligation or Subordinate Priority WSCC Obligations any preference over any other 
Subordinate Priority WSCC Obligation or Subordinate Priority WSCC Obligations secured 
hereby. No Supplemental Master Agreement or any other amendment or resolution amending or 
supplementing the provisions hereof or any resolution shall change the date of payment of the 
principal of any Subordinate Priority WSCC Obligation, or reduce the principal amount or 
Accreted Value of any Subordinate Priority WSCC Obligation, or change the rate or extend the 
time of payment of interest thereon, or reduce any premium payable upon the redemption or 
prepayment thereof, or advance the date upon which any Subordinate Priority WSCC Obligation 
may first be called for redemption prior to its fixed maturity date (except as provided in the 
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resolution or Series Agreement authorizing the issuance of such Subordinate Priority WSCC 
Obligation) without the specific consent of the Registered Owner of that Subordinate Priority 
WSCC Obligation; and no such amendment shall change or modify any of the rights or 
obligations of any Trustee, paying agent or other agent for a series of Subordinate Priority 
WSCC Obligations without its written assent thereto. 
 

SECTION 6.03. Amendments with Consent.  
 
(a) Amendments with Consent of Owners of First Priority Bonds. This Master 

Agreement and any authorizing resolution and/or Series Agreement relating to a series of First 
Priority Bonds may be amended from time to time by a supplemental resolution or Supplemental 
Master Agreement or Supplemental Series Agreement, as applicable, approved by the Registered 
Owners of a majority in aggregate principal amount or Accreted Value of the First Priority 
Bonds then Outstanding; provided, that  

 
(1)  no amendment shall be made which affects the rights of some but fewer 

than all of the Registered Owners of the Outstanding First Priority Bonds without the consent of 
the Registered Owners of a majority in aggregate principal amount or Accreted Value of the First 
Priority Bonds so affected, and  

 
(2)  except as expressly authorized hereunder, no amendment that alters the 

interest rates on any First Priority Bonds, the maturity date, interest payment dates, purchase 
upon tender or redemption provisions of any First Priority Bonds, this Section 6.03(a) without 
the consent of the Registered Owners of all Outstanding First Priority Bonds affected thereby.  

 
For the purpose of consenting to amendments under this Section 6.03(a) except for amendments 
that alter the interest rate on any First Priority Bonds, the maturity date, interest payment dates, 
purchase upon tender or redemption of any Bonds, the Credit Facility Issuer shall be deemed to 
be the sole Registered Owner of the First Priority Bonds that are payable from or guaranteed by 
such Credit Facility and that are then Outstanding so long as the Credit Facility Issuer is not then 
in default under the Credit Facility.  With the exception of supplemental resolutions, 
Supplemental Master Agreements or Supplemental Series Agreements that affect only the rights 
of Registered Owners of Outstanding First Priority Bonds (and do not affect the rights of 
Registered Owners of Outstanding Subordinate Priority WSCC Obligations), the approvals and 
consents required under this subsection (a) shall be in addition to the approvals and consents 
required under subsection (b). 
 

(b) Amendments with Consent of Owners of Subordinate Priority WSCC Obligations. 
This Master Agreement and any authorizing resolution and/or Series Agreement relating to a 
series of Subordinate Priority WSCC Obligations may be amended from time to time by a 
supplemental resolution or Supplemental Master Agreement or Supplemental Series Agreement, 
as applicable, approved by the Registered Owners of a majority in aggregate principal amount or 
Accreted Value of the Subordinate Priority WSCC Obligations then Outstanding; provided, that  

 
(1)  no amendment shall be made which affects the rights of some but fewer 

than all of the Registered Owners of the Outstanding Subordinate Priority WSCC Obligations 
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without the consent of the Registered Owners of a majority in aggregate principal amount or 
Accreted Value of the Subordinate Priority WSCC Obligations so affected, and  

 
(2)  except as expressly authorized hereunder, no amendment that alters the 

interest rates on any Subordinate Priority WSCC Obligations, the maturity date, interest payment 
dates, purchase upon tender or redemption provisions of any Subordinate Priority WSCC 
Obligations, this Section 6.03(b) without the consent of the Registered Owners of all 
Outstanding Subordinate Priority WSCC Obligations affected thereby.  

 
For the purpose of consenting to amendments under this Section 6.03(b) except for amendments 
that alter the interest rate on any Subordinate Priority WSCC Obligations, the maturity date, 
interest payment dates, purchase upon tender or redemption of any Bonds, the Credit Facility 
Issuer shall be deemed to be the sole Registered Owner of the Subordinate Priority WSCC 
Obligations that are payable from or guaranteed by such Credit Facility and that are then 
Outstanding so long as the Credit Facility Issuer is not then in default under the Credit Facility. 
 

With the exception of supplemental resolutions, Supplemental Master Agreements or 
Supplemental Series Agreements that affect only the rights of Registered Owners of Outstanding 
Subordinate Priority WSCC Obligations (and do not affect the rights of Registered Owners of 
Outstanding First Priority Bonds), the approvals and consents required under this subsection (b) 
shall be in addition to the approvals and consents required under subsection (a). 

 
SECTION 6.04. Effective Date of Modification. Upon the adoption of any 

supplemental resolution or Supplemental Master Agreement or Supplemental Series Agreement 
pursuant to the provisions of this Section, this Master Agreement, resolution or Series 
Agreement, as applicable, shall be deemed to be modified and amended in accordance therewith, 
and the respective rights, duties and obligations of the District under this Master Agreement, 
resolution or Series Agreement, as applicable, shall thereafter be determined, exercised and 
enforced thereunder, subject in all respect to such modification and amendments, and all the 
terms and conditions of any such supplemental resolution or Supplemental Master Agreement or 
Supplemental Series Agreement shall be deemed to be part of the terms and conditions of this 
Master Agreement, resolution and/or Series Agreement, respectively, for any and all purposes. A 
copy of each supplemental resolution, Supplemental Master Agreement or Supplemental Series 
Agreement, as applicable, shall be provided to the Owners of the First Priority Bonds and/or 
Subordinate Priority WSCC Obligations so affected. 
 

ARTICLE VII 
 

DEFEASANCE 
 

 Any First Priority Bonds and Subordinate Priority WSCC Obligations of a series shall be 
deemed to have been paid and no longer Outstanding and shall cease to be entitled to any benefit 
or security of this Master Agreement and the related resolution and Series Agreement and any 
money and investments held hereunder, except the right to receive the money and the proceeds 
and income from Government Obligations set aside and pledged in the manner hereafter 
described, if: 
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(a) in the event that any or all First Priority Bonds or Subordinate Priority WSCC 

Obligations of a series are to be optionally redeemed, the District shall have given to the Trustee 
irrevocable instructions to give such notice of redemption of such First Priority Bonds or 
Subordinate Priority WSCC Obligations, respectively, as may be required by the provisions of 
this Master Agreement and the applicable authorizing resolution or Series Agreement; and 
 

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

Nothing contained in this Article VII shall be construed to prohibit the partial defeasance 
of the pledge of this Master Agreement and the related authorizing resolution and Series 
Agreement providing for the payment of one or more, but not all of the Outstanding First Priority 
Bonds or Subordinate Priority WSCC Obligations, as applicable. In the event of such partial 
defeasance, this Master Agreement and the authorizing resolution and Series Agreement shall be 
discharged only as to the First Priority Bonds or Subordinate Priority WSCC Obligations so 
defeased. 
 
 The District shall cause notice of defeasance of Bonds to be provided to Registered 
Owners of Bonds being defeased and to each party entitled to receive notice in accordance with 
any Continuing Disclosure Certificate executed in connection with the First Priority Bonds or 
Subordinate Priority WSCC Obligations so defeased.  
 

ARTICLE VIII 
 

MISCELLANEOUS 
 

 SECTION 8.01. Successor Is Deemed Included in All References to Predecessor. 
Whenever in this Master Agreement either the District or the Trustee is named or referred to, 
such reference shall be deemed to include the successors or assigns thereof, and all the covenants 
and agreements in this Master Agreement contained by or on behalf of the District and the 
Trustee shall bind and inure to the benefit of the respective successors and assigns thereof 
whether so expressed or not. 
 
 SECTION 8.02. Limitation of Rights to Parties and Bond Owners. Nothing in this 
Master Agreement or in any First Priority Bonds or Subordinate Priority WSCC Obligations 
expressed or implied is intended or shall be construed to give to any person other than the 
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District, the Trustee, a Credit Facility Issuer, the issuer of any Qualified Letter of Credit or 
Qualified Insurance, and the Owners of such First Priority Bonds or Subordinate Priority WSCC 
Obligations, any legal or equitable right, remedy or claim under or in respect of this Master 
Agreement or any covenant, condition or provision therein or herein contained, and all such 
covenants, conditions and provisions are and shall be held to be for the sole and exclusive benefit 
of the District, the Trustee, a Credit Facility Issuer, the issuer of any Qualified Letter of Credit or 
Qualified Insurance, and the Owners of First Priority Bonds and Subordinate Priority WSCC 
Obligations. 
 
 SECTION 8.03. Waiver of Notice. Except as otherwise provided herein, whenever 
in this Master Agreement the giving of notice by mail or otherwise is required, the giving of such 
notice may be waived in writing by the person entitled to receive such notice and in any such 
case the giving or receipt of such notice shall not be a condition precedent to the validity of any 
action taken in reliance upon such waiver. 
 
 SECTION 8.04. Severability of Invalid Provisions. If any one or more of the 
provisions contained in this Master Agreement shall for any reason be held to be invalid, illegal 
or unenforceable in any respect, then such provision or provisions shall be deemed severable 
from the remaining provisions contained in this Master Agreement and such invalidity, illegality 
or unenforceability shall not affect any other provision of this Master Agreement, and this 
Master Agreement shall be construed as if such invalid or illegal or unenforceable provision had 
never been contained herein. The District hereby declares that it would have entered into this 
Master Agreement and each and every other section, paragraph, sentence, clause or phrase hereof 
irrespective of the fact that any one or more sections, paragraphs, sentences, clauses or phrases of 
this Master Agreement may be held illegal, invalid or unenforceable. 
 
 SECTION 8.05. Notices. Any notice to or demand upon the following parties shall 
be given by first class mail, return receipt requested, as set forth below, or to such other 
addresses as may from time to time be furnished, effective upon the receipt of notice thereof 
given as provided for in this Section 7.05. 
 

If to District: Washington State Convention Center Public Facilities District 
705 Pike Street 
Seattle, Washington 98101 
Attention: President 
 

If to the Trustee: U.S. Bank National Association 
1420 5th Ave, PD-WA-T7CT 
7th Floor 
Seattle, Washington 98101 
Attention: Global Corporate Trust Services 

 
 SECTION 8.06. Applicable Provisions of Law. This Master Agreement shall be 
governed by and construed in accordance with the laws of the State.  
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 SECTION 8.07. Amendment to 2010 Bond Resolution and 2010 Series Agreement; 
Other Provisions. This Master Agreement is intended to supplement the 2010 Bond Resolution 
and 2010 Series Agreement by providing for the terms and conditions related to the issuance of 
and security for Additional First Priority Bonds and Subordinate Priority WSCC Obligations. 
Further, the following amendments, supplements, modifications and/or clarifications to the 2010 
Bond Resolution and the 2010 Series Agreement are hereby authorized and shall become 
effective as of the Amendment Effective Date: 
 

(a) The definitions of “Lodging Tax Revenues,” “Additional Lodging Tax” and 
“Additional Lodging Tax Revenues” as used herein shall replace, in their entirety, such 
definitions as provided for in the 2010 Bond Resolution and 2010 Series Agreement.  

 
(b) The definitions, pledge, and provisions related to “Extended Lodging Tax” and 

“Extended Lodging Tax Revenues” as provided herein are hereby incorporated into the 2010 
Bond Resolution and 2010 Series Agreement as if fully set forth therein.  

 
(c) The definition of “Interlocal Agreement” is hereby amended to incorporate any 

amendments to such agreement. 
 
(d) The definition of “Qualified Insurance” is hereby amended to clarify that the 

rating requirement applies at the time of issuance of any insurance or surety policy. 
 
(e) Section 1.03(g) of the 2010 Series Agreement related to the “Purchase of Bonds” 

is hereby amended to provide that the District has reserved the right to use at any time any 
Lodging Tax Revenue available after providing for the payments required by paragraphs First 
through Eighth of the Priority of Payments set forth in Section 2.02(b). 

 
(f) Section 2.02 of the 2010 Series Agreement related to deposits and disbursements 

from the Lodging Tax Account is hereby amended to permit the District, at its option, to direct 
the Trustee to retain all or a portion of any Available Balance to satisfy all or a portion of the 
Required Monthly Deposits.  

 
(g) Section 9(c) of the 2010 Bond Resolution regarding the “Flow of Funds” is 

hereby amended and replaced, in its entirety, with Section 2.02(b) of this Master Agreement 
(“Priority of Payments”).  

 
(h) Section 2.04(b) of the 2010 Series Agreement is hereby amended (1) to permit, in 

the event that the District obtains a Qualified Letter of Credit or Qualified Insurance in 
substitution for cash or securities in the Common Reserve Fund, all or a portion of the money on 
hand in the Common Reserve Fund to be transferred to the Lodging Tax Account and/or the 
Project Fund, as directed by the District, and (2) to provide that U.S. Treasury obligations, U.S. 
agency obligations and municipal debt obligations  shall be valued at face value. 

 
(i) Section 14(c) of the 2010 Bond Resolution related to “Books and Records” is 

hereby amended to clarify that certain operating statements prepared by the District are not 
required to be audited. 

 

 -71-   

 
(j) Section 15 of the 2010 Bond Resolution relating to the issuance of Additional 

First Priority Bonds is hereby amended (1) to permit the District to take into account Regular 
Lodging Tax Revenues plus Extended Lodging Tax Revenues during the Base Period for 
purposes of satisfying the requirements for the issuance of Additional First Priority Bonds, (2) to 
provide an additional coverage test that must be satisfied in the event that Subordinate Priority 
WSCC Obligations are Outstanding; and (3) allow the District to make certain adjustments with 
respect to Extended Lodging Taxes during the Base Period for purposes of satisfying the test.    

 
(k) Section 21(a) of the 2010 Bond Resolution is hereby amended to permit 

amendments, without the consent of Registered Owners, as may be necessary to preserve the 
exemption from federal income taxation of interest on any Tax-Exempt Bonds. 

 
(l) The Common Reserve Requirement – First Priority is amended to mean 

maximum Annual Debt Service with respect to Outstanding Covered Bonds. 
 

(m) Section 2.04 of the 2010 Series Agreement is amended in connection with the 
payments required to be made under Paragraph Third of the Priority of Payments, a 
reimbursement agreement with any issuer of a Qualified Letter of Credit or Qualified Insurance 
may require reimbursement for draws on such Qualified Insurance or Qualified Letter prior to 
replenishment of cash in the Common Reserve Fund as provided in Section 2.04(b) of this 
Master Agreement. 

 
(n) Section 2.04 of the 2010 Series Agreement is amended to provide that draws on 

any Qualified Letter of Credit or Qualified Insurance, and reimbursement payments to any issuer 
of a Qualified Letter of Credit or Qualified Insurance, in the event that there is both a Qualified 
Letter of Credit and Qualified Insurance or if there is more than one Qualified Letter of Credit or 
Qualified Insurance shall be on a pro rata basis as provided in Section 2.04(b) of this Master 
Agreement. 

 
 (o) After Default, Lodging Tax Revenues shall be applied by the Trustee, as provided 
in Section 4.01(c) of this Master Agreement.  
 
Except as otherwise amended, supplemented, modified and/or clarified by this Master 
Agreement, all other terms of the 2010 Bond Resolution and 2010 Series Agreement shall 
remain in full force and effect. To the extent that there are any conflicts between this Master 
Agreement and the 2010 Bond Resolution and/or the 2010 Series Agreement, as such terms 
relate to the 2010B Bonds and except as otherwise provided in this Section 8.07, the 2010 Bond 
Resolution and the 2010 Series Agreement shall control.  
 
 SECTION 8.08. Execution in Several Counterparts. This Master Agreement may be 
executed in any number of counterparts and each of such counterparts shall for all purposes be 
deemed to be an original, and all such counterparts, or as many of them as the District and the 
Trustee shall preserve undestroyed, shall together constitute but one and the same instrument. 
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 IN WITNESS WHEREOF, the Washington State Convention Center Public Facilities 
District has caused this Master Agreement to be signed in its name by its President, and U.S. 
Bank National Association, in accepting the trusts created hereunder, has caused this Master 
Agreement to be signed in its corporate name by its officer thereunder duly authorized, all as of 
the day and year first above written. 
 

WASHINGTON STATE CONVENTION 
CENTER PUBLIC FACILITIES 
DISTRICT 
 
 
By        

President/Chief Executive Officer 
 
U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 
 
 
By        

Vice President 

[THIS PAGE INTENTIONALLY LEFT BLANK] 
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SERIES TRUST AGREEMENT 
 
 THIS SERIES TRUST AGREEMENT (this “Agreement”), made and dated as of 
August 1, 2018, by and between the WASHINGTON STATE CONVENTION CENTER 
PUBLIC FACILITIES DISTRICT, a municipal corporation of the state of Washington (the 
“District”), and U.S. BANK NATIONAL ASSOCIATION, a national banking association, as 
Trustee (the “Trustee”); 
 

W I T N E S S E T H: 
 

 WHEREAS, in 1982, with the support of the Washington State Legislature, a nonprofit 
corporation was established to design, construct, promote and operate the Washington State 
Convention Center (“WSCC”); and 
 
 WHEREAS, in 2010, the State Legislature adopted Substitute Senate Bill 6889 (the 
“Convention Center Act”), authorizing King County (the “County”) to create a public facilities 
district to acquire, own and operate a trade and convention center transferred from a public 
nonprofit corporation; and 
 
 WHEREAS, pursuant to County Ordinance 16883 adopted on July 19, 2010, the County 
formed the Washington State Convention Center Public Facilities District (the “District”) for the 
specific purpose of acquiring, owning and operating the WSCC; and 
 
 WHEREAS, to finance the costs of acquiring, expanding, constructing, developing, 
improving, renovating, expanding and equipping the WSCC, the District is authorized by 
chapters 36.100 and 39.46 of the Revised Code of Washington (“RCW”) to issue bonds payable 
from tax receipts of the District; and 
 
 WHEREAS, pursuant to Resolution No. 2010-12, adopted by the Board of Directors of 
the District on November 12, 2010 (the “2010 Bond Resolution”) and the Trust Agreement dated 
as of November 1, 2010 between the District and the Trustee (the “2010 Series Agreement”), the 
District issued its Lodging Tax Bonds, 2010A and its Lodging Tax Bonds, 2010B (Build 
America Bonds – Direct Payment) (the “2010 Bonds”); and 
 
 WHEREAS, the 2010 Bond Resolution and the 2010 Series Agreement provided for the 
issuance of Additional First Priority Bonds and Subordinate Priority WSCC Obligations secured 
by Lodging Tax Revenue and the Trust Estate (each as defined in the hereinafter defined Master 
Agreement) so long as certain requirements are satisfied; and 
 

WHEREAS, pursuant to the Master Trust Agreement between the District and the 
Trustee dated as of August 1, 2018 (the “Master Agreement”) the District has provided for the 
issuance, from time to time, of Additional First Priority Bonds and Subordinate Priority WSCC 
Obligations; and 

 
WHEREAS, in accordance with the Master Agreement, the District wishes to authorize 

and approve the sale of the hereinafter defined 2018 First Priority Bonds and the final principal 
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maturity amount, interest rates, and redemption rights for the 2018 First Priority Bonds, all as set 
forth herein;  

 
NOW, THEREFORE, the District does hereby covenant to and agree with the Trustee, 

for the benefit of the Owners from time to time of the 2018 First Priority Bonds authorized 
herein, as follows: 
  

ARTICLE I 
 

DEFINITIONS; INTERPRETATION; 2018 FIRST PRIORITY BOND TERMS 
 

 SECTION 1.01. Definitions and Interpretation.  Words and terms defined in the 
Master Agreement shall have the same meanings when used herein, unless the context or use 
clearly indicates another meaning or intent.  In addition, the words and terms set forth in this 
Section 1.01 shall have the meanings set forth therein unless the context or use clearly indicates 
another meaning or intent. As used herein, the following terms shall have the following 
meanings: 
 
 Bond Purchase Contract means the Bond Purchase Contract between the District and the 
Underwriters relating to the purchase of the 2018 First Priority Bonds. 
 
 Closing Memorandum means the closing memorandum prepared in connection with the 
issuance of the 2018 First Priority Bonds and approved by a Designated District Representative. 
 
 Code means the Internal Revenue Code of 1986 as in effect on the date of issuance of the 
2018 First Priority Bonds or (except as otherwise referenced herein) as it may be amended to 
apply to obligations issued on the date of issuance of the 2018 First Priority Bonds, together with 
applicable proposed, temporary and final regulations promulgated, and applicable official public 
guidance published, under the Code. 
 
 Fair Market Value means the price at which a willing buyer would purchase an 
investment from a willing seller in a bona fide, arm's-length transaction, except for specified 
investments as described in Treasury Regulation §1.148-5(d)(6), including United States 
Treasury obligations, certificates of deposit, guaranteed investment contracts, and investments 
for yield restricted defeasance escrows.  Fair Market Value is generally determined on the date 
on which a contract to purchase or sell an investment becomes binding, and, to the extent 
required by the applicable regulations under the Code, the term “investment” will include a 
hedge.  
 
 Master Agreement means the Master Trust Agreement between the District and the 
Trustee dated as of August 1, 2018, as it may be amended and supplemented from time to time in 
accordance with its terms. 
 
 Project Fund means the Project Fund established by the District pursuant to Article II of 
this Agreement. 
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 Projects mean acquiring, expanding, constructing, developing, improving and equipping 
the WSCC, including without limitation the addition to the WSCC as approved by the Board. 
 
 Tax Certificate means the certificate executed by the Designated District Representative 
setting forth the requirements of the Code for maintaining the tax exemption of interest on the 
2018 First Priority Bonds, and attachments thereto.  
 
 2010 Bond Resolution means Resolution No. 2010-12, adopted by the Board on 
November 12, 2010 relating to the issuance of the 2010B Bonds, as amended including by this 
Agreement and as it may be further amended from time to time. 
 
 2010 Series Agreement means the Trust Agreement dated as of November 1, 2010 
between the District and the Trustee relating to the issuance of the 2010B Bonds, as amended by 
this Agreement and as further it may be amended from time to time pursuant to a Supplemental 
Series Agreement.  
 
 2018 Bond Resolution means Resolution No. 2018-06 adopted by the Board of Directors 
of the District on June 26, 2018, as it may be amended and supplemented from time to time in 
accordance with its terms. 
 
 2018 First Priority Bonds mean the “Washington State Convention Center Public 
Facilities District Lodging Tax Bonds, 2018” issued in the aggregate principal amount of 
$598,790,000 pursuant to the terms of the Master Agreement, the 2018 Bond Resolution, and 
this Agreement.  
 
 2018 Reserve Insurer means Assured Guaranty Municipal Corp., a New York stock 
insurance company, or any successor thereto or assignee thereof.  
 
 2018 Reserve Policy means the Qualified Insurance issued by the 2018 Reserve Insurer 
to satisfy the Common Reserve Requirement – First Priority in connection with the 2018 First 
Priority Bonds and the 2010 Bonds. 
 
 Underwriters mean Citigroup Global Markets Inc., Goldman, Sachs & Co., J.P. Morgan, 
RBC Capital Markets, LLC, and Merrill Lynch, Pierce, Fenner & Smith Incorporated as the 
underwriters for the 2018 First Priority Bonds. 
 
 SECTION 1.02. Authorization of 2018 First Priority Bonds.  For the purpose of 
financing and/or reimbursing the District for the costs of the Projects, purchasing the 2018 
Reserve Policy to serve as Qualified Insurance to satisfy the Common Reserve Requirement – 
First Priority in connection with the 2018 First Priority Bonds and the 2010 Bonds, and paying 
related costs of issuance, the District hereby authorizes the issuance and sale of the 2018 First 
Priority Bonds as provided herein and in the Master Agreement.   
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SECTION 1.03. 2018 First Priority Bond Details.   
 
(a) 2018 First Priority Bonds.  The 2018 First Priority Bonds shall be issued in the 

aggregate principal amount of $598,790,000 and shall be designated the “Washington State 
Convention Center Public Facilities District Lodging Tax Bonds, 2018.”  The 2018 First Priority 
Bonds shall be in the denomination of $5,000 or any integral multiple thereof within a single 
maturity; shall be numbered separately, in the manner and with any additional designation as the 
Trustee deems necessary for purpose of identification; shall bear interest from their Date of Issue 
(computed on the basis of a 360 day year of twelve 30 day months), payable semiannually on 
each January 1 and July 1, commencing January 1, 2019, to the maturity or prior redemption of 
the 2018 First Priority Bonds.  The 2018 First Priority Bonds shall mature on the following dates 
in the following years in the following amounts and bear interest at the following rates per 
annum: 
 

Maturity Years 
(July 1) 

 
Principal Amounts 

 
Interest Rates 

2020  $ 305,000 5.00% 
2021 325,000 5.00 
2022 355,000 5.00 
2023 385,000 5.00 
2024 420,000 5.00 
2025 455,000 5.00 
2026 495,000 5.00 
2027 535,000 5.00 
2028 575,000 5.00 
2029 620,000 5.00 
2030 675,000 5.00 
2031 720,000 5.00 
2032 785,000 5.00 
2033 840,000 5.00 
2034 905,000 5.00 
2035 970,000 5.00 
2036 1,040,000 5.00 
2037 1,125,000 5.00 
2038 1,205,000 5.00 

2043(1) 68,870,000 5.00 

2048(1) 134,325,000 5.00 

2058(1), (2) 206,960,000 5.00 

2058(1), (2) 175,900,000 4.00 
   
(1) Term Bond. 
(2) Bifurcated Maturity. 
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 If any 2018 First Priority Bond is duly presented for payment upon maturity and is not 
paid, then interest thereon shall continue to accrue thereafter at the rate stated therein until such 
2018 First Priority Bond is paid.  The 2018 First Priority Bonds shall conform in all other 
respects to the terms and conditions set forth in the Master Agreement, except as expressly 
provided herein. 
 
 (b) Conditions of Issuance. At any time after the execution of this Agreement, the 
District may execute and, upon satisfaction of the conditions set forth in this Section, the Trustee 
shall authenticate and, upon request of the District, deliver the 2018 First Priority Bonds.  Prior 
to the authentication and delivery of any 2018 First Priority Bonds by the Trustee, there shall 
have been filed with the Trustee the documents as set forth in Section 1.02(d) of the Master 
Agreement and a certificate satisfying the requirements regarding the issuance of Additional 
First Priority Bonds as set forth in Section 15 of the 2010 Bond Resolution. 
 
 SECTION 1.04. 2018 First Priority Bonds as First Priority Bonds; Pledge and 
Security and Sources of Payment. 
 

(a) First Priority Bonds.  The 2018 First Priority Bonds shall be issued as First 
Priority Bonds and shall be payable and secured as provided herein and in the Master 
Agreement.   

 
(b) Limited Obligations.  The 2018 First Priority Bonds shall not in any manner or to 

any extent constitute general obligations of the County or of the State, or of any political 
subdivision of the State. 

 
(c) Common Reserve Fund.  The 2018 First Priority Bonds shall be issued as Covered 

Bonds.  
 

(d) Provisions Relating to 2018 Reserve Policy. The provisions relating to the 2018 
Reserve Policy set forth in this subsection constitutes the “reimbursement agreement” 
contemplated by and referred to in Section 2.04 of the Master Agreement and shall govern, 
notwithstanding anything in the Master Agreement to the contrary. 

 
(1) Consent to Deposit of Credit Instrument. The prior written consent of the 

2018 Reserve Insurer shall be a condition precedent to the deposit of any Qualified Letter of 
Credit and Qualified Insurance (a "Credit Facility") credited to the Common Reserve Fund in 
lieu of a cash deposit into the Common Reserve Fund. Amounts drawn under the 2018 Reserve 
Policy shall be available only for the payment of scheduled principal and interest on the Covered 
Bonds when due. 

 
(2) Payments to 2018 Reserve Insurer.  
 

(A)  The District shall repay any draws under the Reserve Policy and 
pay all related reasonable expenses incurred by the 2018 Reserve Insurer and shall pay 
interest thereon from the date of payment by the 2018 Reserve Insurer at the Late 
Payment Rate. "Late Payment Rate" means the lesser of (x) the greater of (i) the per 
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annum rate of interest, publicly announced from time to time by JPMorgan Chase Bank 
at its principal office in the City of New York, as its prime or base lending rate ("Prime 
Rate") (any change in such Prime Rate to be effective on the date such change is 
announced by JPMorgan Chase Bank) plus 5%, and (ii) the then applicable highest rate 
of interest on the Covered Bonds and (y) the maximum rate permissible under applicable 
usury or similar laws limiting interest rates. The Late Payment Rate shall be computed on 
the basis of the actual number of days elapsed over a year of 360 days. In the event 
JPMorgan Chase Bank ceases to announce its Prime Rate publicly, Prime Rate shall be 
the publicly announced prime or base lending rate of such national bank as the 2018 
Reserve Insurer shall specify. If the interest provisions of this subparagraph (A) shall 
result in an effective rate of interest which, for any period, exceeds the limit of the usury 
or any other laws applicable to the indebtedness created herein, then all sums in excess of 
those lawfully collectible as interest for the period in question shall, without further 
agreement or notice between or by any party hereto, be applied as additional interest for 
any later periods of time when amounts are outstanding hereunder to the extent that 
interest otherwise due hereunder for such periods plus such additional interest would not 
exceed the limit of the usury or such other laws, and any excess shall be applied upon 
principal immediately upon receipt of such moneys by the 2018 Reserve Insurer, with the 
same force and effect as if the District had specifically designated such extra sums to be 
so applied and the 2018 Reserve Insurer had agreed to accept such extra payment(s) as 
additional interest for such later periods. In no event shall any agreed-to or actual 
exaction as consideration for the indebtedness created herein exceed the limits imposed 
or provided by the law applicable to this transaction for the use or detention of money or 
for forbearance in seeking its collection. 

 
(B)  Repayment of draws and payment of expenses and accrued interest 

thereon at the Late Payment Rate (collectively, "Policy Costs") shall commence in the 
first month following each draw, and each such monthly payment shall be in an amount 
at least equal to 1/12 of the aggregate of Policy Costs related to such draw. 

 
(C) Amounts in respect of Policy Costs paid to the 2018 Reserve 

Insurer shall be credited first to interest due, then to the expenses due and then to 
principal due. As and to the extent that payments are made to the 2018 Reserve Insurer 
on account of principal due, the coverage under the 2018 Reserve Policy will be 
increased by a like amount, subject to the terms of the 2018 Reserve Policy. The 
obligation to pay Policy Costs shall be secured by a valid pledge and assignment of the 
Trust Estate (subject only to the priority of payment provisions set forth under the Master 
Agreement). 

 
(D) All cash and investments in the Common Reserve Fund shall be 

transferred to the Bond Fund for payment of debt service on Covered Bonds before any 
drawing may be made on the 2018 Reserve Policy or any other Credit Facility credited to 
the Common Reserve Fund in lieu of cash. Payment of any Policy Costs shall be made 
prior to replenishment of any such cash amounts. Draws on all Credit Facilities 
(including the 2018 Reserve Policy) on which there is available coverage shall be made 
on a pro rata basis (calculated by reference to the coverage then available thereunder) 
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after applying all available cash and investments in the Common Reserve Fund. Payment 
of Policy Costs and reimbursement of amounts with respect to other Credit Facilities 
shall be made on a pro rata basis prior to replenishment of any cash drawn from the 
Common Reserve Fund. For the avoidance of doubt, “available coverage” means the 
coverage then available for disbursement pursuant to the terms of the applicable 
alternative Credit Facility without regard to the legal or financial ability or willingness of 
the provider of such facility to honor a claim or draw thereon or the failure of such 
provider to honor any such claim or draw. 
 

(3) Exercise of Remedies. Upon a failure to pay Policy Costs when due or any 
other breach of the terms of this Section 1.04(d), the 2018 Reserve Insurer shall be entitled to 
exercise any and all legal and equitable remedies available to it, including those provided under 
the Master Agreement, other than remedies which would adversely affect owners of the Covered 
Bonds. 

 
(4) No Discharge of Master Agreement. The Master Agreement shall not be 

discharged until all Policy Costs owing to the 2018 Reserve Insurer shall have been paid in full. 
The District's obligation to pay such amounts shall expressly survive payment in full of the 2018 
First Priority Bonds. 

 
(5) Additional First Priority Bonds. The District shall include any Policy 

Costs then due and owing the 2018 Reserve Insurer in the calculation of the Additional First 
Priority Bonds test in the Master Agreement. 

 
(6) Claims Upon 2018 Reserve Policy. The Trustee shall ascertain the 

necessity for a claim upon the 2018 Reserve Policy in accordance with the provisions of 
subparagraph (2) hereof and provide notice to the 2018 Reserve Insurer in accordance with the 
terms of the 2018 Reserve Policy at least five business days prior to each date upon which 
interest or principal is due on the Covered Bonds. Where deposits are required to be made by the 
District with the Trustee to the Bond Fund for the Covered Bonds more often than semi-
annually, the Trustee shall give notice to the 2018 Reserve Insurer of any failure of the District to 
make timely payment in full of such deposits within two business days of the date due. 

 
(7) Costs and Expenses. The District will pay or reimburse the 2018 Reserve 

Insurer any and all charges, fees, costs, losses, liabilities and expenses which the 2018 Reserve 
Insurer may pay or incur, including, but not limited to, fees and expenses of attorneys, 
accountants, consultants and auditors and reasonable costs of investigations, in connection with 
(i) any accounts established to facilitate payments under the 2018 Reserve Policy, (ii) the 
administration, enforcement, defense or preservation of any rights in respect of the Master 
Agreement or any document executed in connection with the Covered Bonds (the “Related 
Documents”), including defending, monitoring or participating in any litigation or proceeding 
(including any bankruptcy proceeding in respect of the District) relating to Master Agreement or 
any other Related Document, any party to the Master Agreement or any other Related Document 
or the transactions contemplated by the Related Documents, (iii) the foreclosure against, sale or 
other disposition of any collateral securing any obligations under the Master Agreement or any 
other Related Document, if any, or the pursuit of any remedies under the Master Agreement or 

 

 -8-   

any other Related Document, to the extent such costs and expenses are not recovered from such 
foreclosure, sale or other disposition, (iv) any amendment, waiver or other action with respect to, 
or related to the Master Agreement, the 2018 Reserve Policy or any other Related Document 
whether or not executed or completed, or (v) any action taken by the 2018 Reserve Insurer to 
cure a default or termination or similar event (or to mitigate the effect thereof) under the Master 
Agreement or any other Related Document; costs and expenses shall include a reasonable 
allocation of compensation and overhead attributable to time of employees of the 2018 Reserve 
Insurer spent in connection with the actions described in clauses (ii) through (v) above. The 2018 
Reserve Insurer reserves the right to charge a reasonable fee as a condition to executing any 
amendment, waiver or consent proposed in respect of the Master Agreement or any other Related 
Document. Amounts payable by the District hereunder shall bear interest at the Late Payment 
Rate from the date such amount is paid or incurred by the 2018 Reserve Insurer until the date the 
2018 Reserve Insurer is paid in full. 

 
(8) Obligation of District. The obligation of the District to pay all amounts 

due to the 2018 Reserve Insurer shall be an absolute and unconditional obligation of the District 
and will be paid or performed strictly in accordance with the provisions of this Section 1.04(d), 
irrespective of: (i) any lack of validity or enforceability of or any amendment or other 
modifications of, or waiver with respect to the Covered Bonds, the Master Agreement or any 
other Related Document; (ii) any amendment or other modification of, or waiver with respect to 
the 2018 Reserve Policy; (iii) any exchange, release or non-perfection of any security interest in 
property securing the Covered Bonds, the Master Agreement or any other Related Documents; 
(iv) whether or not such Covered Bonds are contingent or matured, disputed or undisputed, 
liquidated or unliquidated; (v) any amendment, modification or waiver of or any consent to 
departure from the 2018 Reserve Policy, the Master Agreement or all or any of the other Related 
Documents; (vi) the existence of any claim, setoff, defense (other than the defense of payment in 
full), reduction, abatement or other right which the District may have at any time against the 
Trustee or any other person or entity other than the 2018 Reserve Insurer, whether in connection 
with the transactions contemplated herein or in any other Related Documents or any unrelated 
transactions; (vii) any statement or any other document presented under or in connection with the 
2018 Reserve Policy proving in any and all respects invalid, inaccurate, insufficient, fraudulent 
or forged or any statement therein being untrue or inaccurate in any respect; or (viii) any 
payment by the 2018 Reserve Insurer under the 2018 Reserve Policy against presentation of a 
certificate or other document that does not strictly comply with the terms of the 2018 Reserve 
Policy. 

 
(9) Benefits of Master Agreement. The District shall fully observe, perform, 

and fulfill each of the provisions (as each of those provisions may be amended, supplemented, 
modified or waived with the prior written consent of the 2018 Reserve Insurer) of the Master 
Agreement applicable to it, each of the provisions thereof being expressly incorporated into this 
Section 1.04(d) by reference solely for the benefit of the 2018 Reserve Insurer as if set forth 
directly herein. No provision of the Master Agreement or any other Related Document shall be 
amended, supplemented, modified or waived, without the prior written consent of the 2018 
Reserve Insurer, in any material respect or otherwise in a manner that could adversely affect the 
payment obligations of the District hereunder or the priority accorded to the reimbursement of 

D
-43



 

 -9-   

Policy Costs under the Master Agreement. The Insurer is hereby expressly made a third-party 
beneficiary of the Master Agreement and each other Related Document. 

 
(10) Information; Access. The District covenants to provide to the 2018 

Reserve Insurer, promptly upon request, any information regarding the Covered Bonds or the 
financial condition and operations of the District as reasonably requested by the 2018 Reserve 
Insurer. The District will permit the 2018 Reserve Insurer to discuss the affairs, finances and 
accounts of the District or any information the 2018 Reserve Insurer may reasonably request 
regarding the security for the Covered Bonds with appropriate officers of the District and will 
use commercially reasonable efforts to enable the 2018 Reserve Insurer to have access to the 
facilities, books and records of the District on any business day upon reasonable prior notice. 

 
(11) Notices. Notices and other information to the 2018 Reserve Insurer shall 

be sent to the following address (or such other address as the 2018 Reserve Insurer may 
designate in writing): Assured Guaranty Municipal Corp., 1633 Broadway, New York, New 
York 10019, Attention: Managing Director –  Surveillance, Re: Policy No. 218966-S. 
  

SECTION 1.05. Redemption. 
 

(a) Optional Redemption.  The 2018 First Priority Bonds maturing on or before 
July 1, 2028 are not subject to optional redemption prior to maturity.  The 2018 First Priority 
Bonds maturing on or after July 1, 2029 are subject to redemption, at the option of the District, 
on any date on or after July 1, 2028 at a price of par plus accrued interest, if any, to the date of 
redemption.   

 
(b) Mandatory Sinking Fund Redemption.   The 2018 First Priority Bonds maturing 

on July 1 of the years 2043, 2048 and 2058 (“Term Bonds”) shall be redeemed prior to maturity 
(or paid at maturity), on July 1 in the years as shown below (to the extent such 2018 First Priority 
Bonds have not been previously redeemed (pursuant to optional redemption) or purchased) and 
in the principal amounts set forth below, at a redemption price of 100% of the principal amount 
thereof and without premium, together with the interest accrued to the date fixed for redemption:    
 

2043 Term Bonds 
 

Redemption Years 
(July 1) 

Principal 
Amounts 

2039  $ 1,290,000 
2040   1,380,000 
2041   21,000,000 
2042   22,050,000 
2043* 23,150,000 

* Maturity. 
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2048 Term Bonds 

 
Redemption Years 

(July 1) 
Principal 
Amounts 

2044  $ 24,310,000 
2045   25,525,000 
2046   26,800,000 
2047   28,140,000 
2048* 29,550,000 

* Maturity. 
 

2058 Term Bonds (5.00% coupon)† 
 

Redemption Years 
(July 1) 

Principal 
Amounts 

2049  $ 31,025,000 
2050   15,955,000 
2051   16,755,000 
2052   17,590,000 
2053   18,470,000 
2054   19,395,000 
2055   20,360,000 
2056   21,385,000 
2057   22,450,000 
2058* 23,575,000 

† Bifurcated Maturity. 
* Final Maturity. 

 
2058 Term Bonds (4.00% coupon)† 

 
Redemption Years 

(July 1) 
Principal 
Amounts 

2050  $ 16,620,000 
2051   17,285,000 
2052   17,980,000 
2053   18,695,000 
2054   19,445,000 
2055   20,225,000 
2056   21,030,000 
2057   21,875,000 
2058*   22,745,000 

† Bifurcated Maturity. 
* Final Maturity. 

 

D
-44



 

 -11-   

To the extent that the District shall have optionally redeemed or purchased any Term Bonds 
since the last scheduled mandatory redemption of such Term Bonds, the District may reduce the 
principal amount of the Term Bonds of the same maturity to be redeemed in like aggregate 
principal amount.  Such reduction may be applied in the year specified by the District. 
 
 SECTION 1.06. Debt Service Schedule.  The debt service schedule for the 2018 
First Priority Bonds is attached hereto as Exhibit A, which is incorporated herein by this 
reference.   
 
 SECTION 1.07. Required Monthly Deposits.  A schedule of Required Monthly 
Deposits with respect to the Interest Account and the Principal Account for the 2018 First 
Priority Bonds is attached hereto as Exhibit B, which is incorporated herein by this reference. 
 

SECTION 1.08. Form of 2018 First Priority Bonds; Execution of 2018 First 
Priority Bonds.   

 
(a) Form of 2018 First Priority Bonds.  The 2018 First Priority Bonds shall be in 

substantially the form set forth in Exhibit C attached hereto, which is incorporated herein by this 
reference. 

 
(b) Execution of 2018 First Priority Bonds.  The 2018 First Priority Bonds shall be 

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

 
In case either or both of the officers who shall have executed the 2018 First Priority 

Bonds shall cease to be an officer or officers of the District before the 2018 First Priority Bonds 
so signed shall have been authenticated or delivered by the Trustee, or issued by the District, 
such 2018 First Priority Bonds may nevertheless be authenticated, delivered and issued, and 
upon such authentication, delivery and issuance, shall be as binding upon the District as though 
those who signed the same had continued to be such officers of the District.  Any 2018 First 
Priority Bond also may be signed and attested on behalf of the District by such persons as at the 
actual date of execution of such 2018 First Priority Bond shall be the proper officers of the 
District although at the original date of such 2018 First Priority Bond any such person shall not 
have been such officer of the District. 

 
Only such 2018 First Priority Bonds as shall bear thereon a Certificate of Authentication 

in the form provided herein, manually executed by the Trustee, shall be valid or obligatory for 
any purpose or entitled to the benefits of this Agreement and the Master Agreement.  Such 
Certificate of Authentication shall be conclusive evidence that the 2018 First Priority Bonds so 
authenticated have been duly executed, authenticated and delivered hereunder and are entitled to 
the benefits of this Agreement and the Master Agreement. 

 
SECTION 1.09. Sale of 2018 First Priority Bonds.  The 2018 First Priority Bonds 

shall be sold at negotiated sale to the Underwriters pursuant to the terms of the Bond Purchase 
Contract.   
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ARTICLE II 
 

DISPOSITION OF PROCEEDS; PROJECT FUND 
 

 SECTION 2.01. Establishment of Funds.  The proceeds of sale of the 2018 First 
Priority Bonds shall be disbursed as provided in the Closing Memorandum. 
 

(a) Common Reserve Fund.  A dollar amount equal to the purchase price of the 2018 
Reserve Policy purchased to satisfy all the Common Reserve Requirement – First Priority in 
connection with the 2010 First Priority Bonds and the 2010 Bonds shall be remitted to the 2018 
Reserve Insurer. The Trustee shall deposit the 2018 Reserve Policy to the credit of the Common 
Reserve Fund.  
 

(b) Project Costs.  There is hereby authorized to be created an account of the District 
known as the “WSCC 2018 Project Fund – First Priority” (the “Project Fund”), and subaccounts 
therein as necessary, which is to be drawn upon for the purpose of paying and/or reimbursing the 
District for costs of the Projects and for paying costs of issuance for the 2018 First Priority 
Bonds.  Pursuant to the Series Trust Agreement, dated as of August 1, 2018, between the District 
and the Trustee, with respect to the Subordinate Lodging Tax Bonds, 2018 (the “2018 
Subordinate Priority Bonds”), there also is authorized to be created a Project Fund to which is 
deposited the net proceeds of the 2018 Subordinate Priority Bonds.  The Project Funds for the 
2018 First Priority Bonds and the 2018 Subordinate Priority Bonds may be held as one account, 
to be drawn upon for the purpose of paying and/or reimbursing the District for costs of the 
Projects and for paying costs of issuance for the 2018 First Priority Bonds and 2018 Subordinate 
Priority Bonds. 
 
 Net proceeds of the 2018 First Priority Bonds shall be deposited in the Project Fund in 
the amounts specified in the Closing Memorandum and invested in Authorized Investments as 
specified in the Closing Memorandum or otherwise in writing by the District.  Such proceeds 
shall be used to pay and/or reimburse the District for the costs of the Projects and to pay costs of 
issuance .  If and to the extent that the amounts in the Project Fund are deposited with the 
Trustee, the Trustee shall make payments from the Project Fund as specified in the Closing 
Memorandum or upon receipt of a requisition from District in substantially the form attached 
hereto as Exhibit D.  The District shall invest money in the Project Fund and the subaccounts 
contained therein in Authorized Investments and which will mature prior to the date on which 
such money shall be needed, but only to the extent that the same are acquired, valued and 
disposed of at Fair Market Value.  Upon completion of the Projects, 2018 First Priority Bond 
proceeds (including interest earnings thereon) may be used for other capital projects of the 
District or shall be transferred to the Bond Fund after consultation with Bond Counsel. All 
payments made from the Project Fund pursuant to instructions in the Closing Memorandum or 
pursuant to a requisition in proper form shall be presumed to be made properly and the Trustee 
shall not be required to see to the application of any such payments or to make any investigation 
or inquiry into the purposes for which withdrawals are being made from the Project Fund. The 
Trustee shall be fully protected in relying upon any such instructions or requisitions. 
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ARTICLE III 
 

COVENANTS AND AGREEMENTS 
 

 SECTION 3.01. General Covenants.   For so long as the 2018 First Priority Bonds 
remain Outstanding, the District covenants and agrees for the benefit of the Owners of the 2018 
First Priority Bonds to comply with the covenants set forth in the Master Agreement and to 
execute, deliver and comply with the Continuing Disclosure Certificate dated as of the date 
hereof in connection with the 2018 First Priority Bonds.   
 
  SECTION 3.02. Tax Covenants.    
 

(a) Tax Status.  The 2018 First Priority Bonds shall be issued as Tax-Exempt Bonds 
under the terms of the Master Agreement.   

 
(b) Covenants.  The District will take all actions necessary to assure the exclusion of 

interest on the 2018 First Priority Bonds from the gross income of the Owners of the 2018 First 
Priority Bonds to the same extent as such interest is permitted to be excluded from gross income 
under the Code as in effect on the date of issuance of the 2018 First Priority Bonds, including but 
not limited to the following: 

 
(1) Private Activity Bond Limitation. The District will assure that the proceeds 

of the 2018 First Priority Bonds are not so used as to cause the 2018 First Priority Bonds to 
satisfy the private business tests of Section 141(b) of the Code or the private loan financing test 
of Section 141(c) of the Code. 

 
(2) Limitations on Disposition of Projects.  The District will not sell or 

otherwise transfer or dispose of (i) any personal property components of the Projects other than 
in the ordinary course of an established government program under Treasury Regulation 1.141-
2(d)(4) or (ii) any real property components of the Projects, unless it has received an opinion of 
Bond Counsel to the effect that such disposition will not adversely affect the treatment of interest 
on the 2018 First Priority Bonds as excludable from gross income for federal income tax 
purposes.   

 
(3) Federal Guarantee Prohibition. The District will not take any action or 

permit or suffer any action to be taken if the result of such action would be to cause any of the 
2018 First Priority Bonds to be “federally guaranteed” within the meaning of Section 149(b) of 
the Code. 

 
(4) Rebate Requirement. The District will take any and all actions necessary 

to assure compliance with Section 148(f) of the Code, relating to the rebate of excess investment 
earnings, if any, to the federal government, to the extent that such section is applicable to the 
2018 First Priority Bonds. 

 
(5) No Arbitrage. The District will not take, or permit or suffer to be taken by 

the Trustee or otherwise, any action with respect to the proceeds of the 2018 First Priority Bonds 
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which, if such action had been reasonably expected to have been taken, or had been deliberately 
and intentionally taken, on the date of issuance of the 2018 First Priority Bonds would have 
caused the 2018 First Priority Bonds to be “arbitrage bonds” within the meaning of Section 148 
of the Code. 

 
(6) Registration Covenant.  The District will maintain a system for recording 

the ownership of each 2018 First Priority Bond that complies with the provisions of Section 149 
of the Code until all 2018 First Priority Bonds have been surrendered and canceled. 

 
(7) Record Retention. The District will retain its records of all accounting and 

monitoring it carries out with respect to the 2018 First Priority Bonds for at least three years after 
the 2018 First Priority Bonds mature or are redeemed (whichever is earlier); however, if the 2018 
First Priority Bonds are redeemed and refunded, the District will retain its records of accounting 
and monitoring at least three years after the earlier of the maturity or redemption of the 
obligations that refunded the 2018 First Priority Bonds.  

 
(8) Compliance with Tax Certificate.  The District will comply with the 

provisions of the Tax Certificate with respect to the 2018 First Priority Bonds, which are 
incorporated herein as if fully set forth herein.  In the event of any conflict between this Section 
and the Tax Certificate, the provisions of the Tax Certificate will prevail. 

 
 (c) No Bank Qualification.  The 2018 First Priority Bonds shall not be “qualified tax-

exempt obligations” pursuant to Section 265(b) of the Code for investment by financial 
institutions. 

 
The covenants of this Section will survive payment in full or defeasance of the Bonds. 
 

ARTICLE IV 
 

AMENDMENTS TO 2010 BOND RESOLUTION AND 2010 SERIES AGREEMENT 
 
 

SECTION 4.01. Amendments to 2010 Bond Resolution and 2010 Series 
Agreement.  The Master Trust Agreement is intended to supplement the 2010 Bond Resolution 
and 2010 Series Agreement by providing for the conditions related to the issuance of and 
security for Additional First Priority Bonds and Subordinate Priority WSCC Obligations.   
Further, as provided in Section 8.07 of the Master Trust Agreement, the District has amended 
and supplemented the 2010 Bond Resolution and the 2010 Series Agreement.  Such amendments 
shall be effective on the date hereof, which is the date that consent is received from the 
Registered Owners of a majority in aggregate principal amount of the First Priority Bonds then 
Outstanding. The amendments to the 2010 Bond Resolution and the 2010 Series Agreement will 
become effective on the date hereof because at the time of issuance of the 2018 First Priority 
Bonds, the Registered Owners of the 2018 First Priority Bonds will own more than a majority of 
the aggregate principal amount of the First Priority Bonds then Outstanding. By purchase of the 
2018 First Priority Bonds, the Owners of the 2018 First Priority Bonds are hereby deemed to 
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have consented to these amendments to the 2010 Bond Resolution and the 2010 Series 
Agreement. 

 
ARTICLE V 

 
MISCELLANEOUS 

 
 SECTION 5.01. Successor Is Deemed Included in All References to Predecessor.  
Whenever in this Agreement either the District or the Trustee is named or referred to, such 
reference shall be deemed to include the successors or assigns thereof, and all the covenants and 
agreements in this Agreement contained by or on behalf of the District and the Trustee shall bind 
and inure to the benefit of the respective successors and assigns thereof whether so expressed or 
not. 
 
 SECTION 5.02. Limitation of Rights to Parties and Bond Owners.  Nothing in this 
Agreement expressed or implied is intended or shall be construed to give to any person other 
than the District, the Trustee, the 2018 Reserve Insurer, and the Owners of the 2018 First Priority 
Bonds any legal or equitable right, remedy or claim under or in respect of this Agreement or the 
Master Agreement or any covenant, condition or provision therein or herein contained, and all 
such covenants, conditions and provisions are and shall be held to be for the sole and exclusive 
benefit of the District, the Trustee, the 2018 Reserve Insurer, and the Owners of the 2018 First 
Priority Bonds. 
 
 SECTION 5.03. Severability of Invalid Provisions.  If 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, then such provision or provisions shall be deemed severable from 
the remaining provisions contained in this Agreement and such invalidity, illegality or 
unenforceability shall not affect any other provision of this Agreement, and this Agreement shall 
be construed as if such invalid or illegal or unenforceable provision had never been contained 
herein.  The District hereby declares that it would have entered into this Agreement and each and 
every other section, paragraph, sentence, clause or phrase hereof irrespective of the fact that any 
one or more sections, paragraphs, sentences, clauses or phrases of this Agreement may be held 
illegal, invalid or unenforceable. 
 
 SECTION 5.04. Applicable Provisions of Law.  This Agreement shall be governed 
by and construed in accordance with the laws of the State.   
 
 SECTION 5.05. Execution in Several Counterparts.  This Agreement may be 
executed in any number of counterparts and each of such counterparts shall for all purposes be 
deemed to be an original, and all such counterparts, or as many of them as the District and the 
Trustee shall preserve undestroyed, shall together constitute but one and the same instrument. 
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 IN WITNESS WHEREOF, the Washington State Convention Center Public Facilities 
District has caused this Agreement to be signed in its name by its President, and U.S. Bank 
National Association, in accepting the trusts created hereunder, has caused this Agreement to be 
signed in its corporate name by its officer thereunder duly authorized, all as of the day and year 
first above written. 
 

WASHINGTON STATE CONVENTION 
CENTER PUBLIC FACILITIES 
DISTRICT 
 
 
By        

President/Chief Executive Officer 
 
U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 
 
 
By        

Vice President 
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Exhibit A 
 

Debt Service Schedule 
 

[not included] 
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Exhibit B 
 

Required Monthly Deposits 
 
 

[not included]
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Exhibit C 
 

Form of 2018 First Priority Bonds 
 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC), TO THE ISSUER OR ITS  
AGENT FOR REGISTRATION OR TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER  

NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS 
 REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR  

TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
 

 

NO.             $_____________ 

 UNITED STATES OF AMERICA  
 WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT 

LODGING TAX BOND, 2018 
 
INTEREST RATE:       % MATURITY DATE: CUSIP NO.:                
Registered Owner: CEDE & CO. 
Principal Amount: 
 
 The Washington State Convention Center Public Facilities District (the “District”), 
hereby acknowledges itself to owe and for value received promises to pay to the Registered 
Owner identified above, or registered assigns, but solely from the Bond Fund and the accounts 
held therein, on the Maturity Date identified above, the Principal Amount indicated above and to 
pay interest thereon from August 9, 2018, or the most recent date to which interest has been paid 
or duly provided for until payment of this bond at the Interest Rate set forth above, payable on 
January 1, 2019, and semiannually thereafter on the first day of each succeeding July and 
January.  Both principal of and interest on this bond are payable in lawful money of the United 
States of America.  Interest shall be paid as provided in the Blanket Issuer Letter of 
Representations (the “Letter of Representations”) from the District to The Depository Trust 
Company (“DTC”).  Principal shall be paid as provided in the Letter of Representations to the 
Registered Owner or assigns upon presentation and surrender of this bond at the corporate trust 
office of U.S. Bank National Association, as trustee (the “Trustee”).   
 
 The bonds of this issue are issued under and in accordance with the provisions of the 
Constitution and applicable statutes of the State of Washington, Resolution No. 2018-06 duly 
adopted by the Board of Directors of the District (the “Board”) on June 26, 2018 (the “Bond 
Resolution”), the Master Trust Agreement dated as of August 1, 2018 between the District and 
the Trustee (the “Master Agreement”), and the Series Trust Agreement, dated as of August 1, 
2018, between the District and the Trustee (the “Series Agreement,” and together with the 
Master Agreement, the “Trust Agreement”).  Capitalized terms used in this bond have the 
meanings given such terms in the Trust Agreement. 
 
 This bond shall not be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Bond Resolution or the Trust Agreement until the Certificate of 
Authentication hereon shall have been manually signed by or on behalf of the Trustee. 
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 This bond is one of an authorized issue of bonds of like date, tenor, rate of interest and 
date of maturity, except as to number and amount in the aggregate principal amount of 
$598,790,000 and is issued pursuant to the Bond Resolution and the Trust Agreement for 
providing funds to pay or reimburse costs of the Projects, to purchase Qualified Insurance, and to 
pay costs of issuance.   
 
 The bonds of this issue are subject to redemption prior to maturity as provided in the 
Trust Agreement. 
 
 The bonds of this series are not private activity bonds.  The bonds of this series are not 
“qualified tax exempt obligations” eligible for investment by financial institutions within the 
meaning of Section 265(b) of the Internal Revenue Code of 1986, as amended. 
 
 The District hereby covenants and agrees with the Owner and holder of this bond that it 
will keep and perform all the covenants of this bond, the Trust Agreement and the Bond 
Resolution. 
 
 The District does hereby pledge and bind itself to set aside from Lodging Tax Revenues, 
and to pay into the Bond Fund and the Common Reserve Fund the various amounts required by 
the Trust Agreement to be paid into and maintained in said Funds, all within the times provided 
by said Trust Agreement. 
 
 Said amounts so pledged to be paid out of Lodging Tax Revenues and the Trust Estate 
into the Bond Fund and the Common Reserve Fund are hereby declared to be a prior pledge of 
the Lodging Tax Revenues equal in rank to the priority upon such Lodging Tax Revenues of the 
amounts required to pay and secure the payment of the Outstanding 2010 Bonds and any 
Additional First Priority Bonds hereafter issued on a parity with the bonds of this issue. 
 

This bond is not a debt or indebtedness of the State of Washington, King County, or any 
political subdivision thereof other than the District.   

It is hereby certified that all acts, conditions and things required by the Constitution and 
statutes of the State of Washington to exist, to have happened, been done and performed 
precedent to and in the issuance of this bond have happened, been done and performed and that 
the issuance of this bond and the bonds of this issue does not violate any constitutional, statutory 
or other limitation upon the amount of bonded indebtedness that the District may incur. 
 
 IN WITNESS WHEREOF, the Washington State Convention Center Public Facilities 
District has caused this bond to be executed by the manual or facsimile signatures of the Chair 
and Secretary of the Board of Directors, and the seal of the District to be impressed, imprinted or 
otherwise reproduced hereon, as of this 9th day of August, 2018. 

 
WASHINGTON STATE 
CONVENTION CENTER PUBLIC 
FACILITIES DISTRICT 

(SEAL) 
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 /s/ facsimile or manual signature  
Chair, Board of Directors 

ATTEST: 
 
 
     /s/ facsimile or manual signature        
Secretary, Board of Directors 
 

CERTIFICATE OF AUTHENTICATION 
 
 This bond is one of the bonds described in the within-mentioned Bond Resolution and 
Trust Agreement and is one of the Lodging Tax Bonds, 2018 of the Washington State 
Convention Center Public Facilities District, dated August 9, 2018. 
 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 
 
By        
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Exhibit D 
 

Requisition Certificate 
 

Requisition Certificate Number: _____ 
 

Requisition and Draw Date: ________________________ 
 

To: U.S. Bank National Association 
1420 Fifth Avenue, 7th Floor 
Mail Code PD-WA-T7CT 
Seattle, WA 98101        Fax: 206-344-4630 
 
From:  Washington State Convention Center Public Facilities District 
 
Subject: Master Trust Agreement, dated as of August 1, 2018 and Series Trust Agreement, 

dated as of August 1, 2018 (collectively the “Trust Agreement”) regarding 
Washington State Convention Center Public Facilities District Lodging Tax 
Bonds, 2018 (the “Bonds”) 

 
Requisition Amount:   $________________ 
 
You are instructed to make the disbursement(s) to pay this requisition from the Project Fund 
under the Trust Agreement 
      Payee/Account Information: 
 
The undersigned does hereby represent, warrant and certify under the Trust Agreement that: 
 
The expenditures for which money is requested hereby represent proper costs of issuance and/or 
costs of the Project and have not been included in a previous Requisition Certificate.  
 
Terms capitalized herein have the meanings specified in the Trust Agreement. 

 
Executed this _____ day of _______, ____________. 

 
 
WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT 
 
 
 
___________________________   _________________________________ 
[Treasurer]      [President/Vice President] 
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between 
 

WASHINGTON STATE CONVENTION CENTER 
PUBLIC FACILITIES DISTRICT 
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U.S. BANK NATIONAL ASSOCIATION 
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SERIES TRUST AGREEMENT 
 
 THIS SERIES TRUST AGREEMENT (this “Agreement”), made and dated as of 
August 1, 2018, by and between the WASHINGTON STATE CONVENTION CENTER 
PUBLIC FACILITIES DISTRICT, a municipal corporation of the state of Washington (the 
“District”), and U.S. BANK NATIONAL ASSOCIATION, a national banking association, as 
Trustee (the “Trustee”); 
 

W I T N E S S E T H: 
 

 WHEREAS, in 1982, with the support of the Washington State Legislature, a nonprofit 
corporation was established to design, construct, promote and operate the Washington State 
Convention Center (“WSCC”); and 
 
 WHEREAS, in 2010, the State Legislature adopted Substitute Senate Bill 6889 (the 
“Convention Center Act”), authorizing King County (the “County”) to create a public facilities 
district to acquire, own and operate a trade and convention center transferred from a public 
nonprofit corporation; and 
 
 WHEREAS, pursuant to County Ordinance 16883 adopted on July 19, 2010, the County 
formed the Washington State Convention Center Public Facilities District (the “District”) for the 
specific purpose of acquiring, owning and operating the WSCC; and 
 
 WHEREAS, to finance the costs of acquiring, expanding, constructing, developing, 
improving, renovating, expanding and equipping the WSCC, the District is authorized by 
chapters 36.100 and 39.46 of the Revised Code of Washington (“RCW”) to issue bonds payable 
from tax receipts of the District; and 
 
 WHEREAS, pursuant to Resolution No. 2010-12, adopted by the Board of Directors of 
the District on November 12, 2010 (the “2010 Bond Resolution”) and the Trust Agreement dated 
as of November 1, 2010 between the District and the Trustee (the “2010 Series Agreement”), the 
District issued its Lodging Tax Bonds, 2010A and its Lodging Tax Bonds, 2010B (Build 
America Bonds – Direct Payment); and 
 
 WHEREAS, the 2010 Bond Resolution and the 2010 Series Agreement provided for the 
issuance of Additional First Priority Bonds and Subordinate Priority WSCC Obligations secured 
by Lodging Tax Revenue and the Trust Estate (each as defined in the hereinafter defined Master 
Agreement) so long as certain requirements are satisfied; and 
 

WHEREAS, pursuant to the Master Trust Agreement between the District and the 
Trustee dated as of August 1, 2018 (the “Master Agreement”) the District has provided for the 
issuance, from time to time, of Additional First Priority Bonds and Subordinate Priority WSCC 
Obligations; and 

 
WHEREAS, in accordance with the Master Agreement, the District wishes to authorize 

and approve the sale of the hereinafter defined 2018 Subordinate Priority Bonds and the final 
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principal maturity amount, interest rates, and redemption rights for the 2018 Subordinate Priority 
Bonds, all as set forth herein;  

 
NOW, THEREFORE, the District does hereby covenant to and agree with the Trustee, 

for the benefit of the Owners from time to time of the 2018 Subordinate Priority Bonds 
authorized herein, as follows: 
  

ARTICLE I 
 

DEFINITIONS; INTERPRETATION; 2018 SUBORDINATE PRIORITY BOND TERMS 
 

 SECTION 1.01. Definitions and Interpretation.  Words and terms defined in the 
Master Agreement shall have the same meanings when used herein, unless the context or use 
clearly indicates another meaning or intent.  In addition, the words and terms set forth in this 
Section 1.01 shall have the meanings set forth therein unless the context or use clearly indicates 
another meaning or intent. As used herein, the following terms shall have the following 
meanings: 
 
 Bond Purchase Contract means the Bond Purchase Contract between the District and the 
Underwriters relating to the purchase of the 2018 Subordinate Priority Bonds. 
 
 Closing Memorandum means the closing memorandum prepared in connection with the 
issuance of the 2018 Subordinate Priority Bonds and approved by a Designated District 
Representative. 
 
 Code means the Internal Revenue Code of 1986 as in effect on the date of issuance of the 
2018 Subordinate Priority Bonds or (except as otherwise referenced herein) as it may be 
amended to apply to obligations issued on the date of issuance of the 2018 Subordinate Priority 
Bonds, together with applicable proposed, temporary and final regulations promulgated, and 
applicable official public guidance published, under the Code. 
 
 Fair Market Value means the price at which a willing buyer would purchase an 
investment from a willing seller in a bona fide, arm's-length transaction, except for specified 
investments as described in Treasury Regulation §1.148-5(d)(6), including United States 
Treasury obligations, certificates of deposit, guaranteed investment contracts, and investments 
for yield restricted defeasance escrows.  Fair Market Value is generally determined on the date 
on which a contract to purchase or sell an investment becomes binding, and, to the extent 
required by the applicable regulations under the Code, the term “investment” will include a 
hedge.  
 
 Master Agreement means the Master Trust Agreement between the District and the 
Trustee dated as of August 1, 2018, as it may be amended and supplemented from time to time in 
accordance with its terms. 
 
 Project Fund means the Project Fund established by the District pursuant to Article II of 
this Agreement. 

D
-52



 

3

 Projects mean acquiring, expanding, constructing, developing, improving and equipping 
the WSCC, including without limitation the addition to the WSCC as approved by the Board. 
 
 Tax Certificate means the certificate executed by the Designated District Representative 
setting forth the requirements of the Code for maintaining the tax exemption of interest on the 
2018 Subordinate Priority Bonds, and attachments thereto.  
 
 2018 Bond Resolution means Resolution No. 2018-06 adopted by the Board of Directors 
of the District on June 26, 2018, as it may be amended and supplemented from time to time in 
accordance with its terms. 
 
 2018 Reserve Insurer means Assured Guaranty Municipal Corp., a New York stock 
insurance company, or any successor thereto or assignee thereof.  
 
 2018 Reserve Policy means the Qualified Insurance issued by the 2018 Reserve Insurer 
to satisfy the Common Reserve Requirement – Subordinate Priority in connection with the 2018 
Subordinate Priority Bonds. 
 
 2018 Subordinate Priority Bonds mean the “Washington State Convention Center Public 
Facilities District Subordinate Lodging Tax Bonds, 2018” issued in the aggregate principal 
amount of $404,805,000 pursuant to the terms of the Master Agreement, the 2018 Bond 
Resolution, and this Agreement.  
 
 Underwriters mean Citigroup Global Markets Inc., Goldman, Sachs & Co., J.P. Morgan, 
RBC Capital Markets, LLC, and Merrill Lynch, Pierce, Fenner & Smith Incorporated as the 
underwriters for the 2018 Subordinate Priority Bonds. 
 
 SECTION 1.02. Authorization of 2018 Subordinate Priority Bonds.  For the 
purpose of financing and/or reimbursing the District for the costs of the Projects, purchasing the 
2018 Reserve Policy to serve as Qualified Insurance to satisfy the Common Reserve 
Requirement – Subordinate Priority in connection with the 2018 Subordinate Priority Bonds for 
the Subordinate Priority Common Reserve Fund, and paying related costs of issuance, the 
District hereby authorizes the issuance and sale of the 2018 Subordinate Priority Bonds as 
provided herein and in the Master Agreement.   
 

SECTION 1.03. 2018 Subordinate Priority Bond Details.   
 
(a) 2018 Subordinate Priority Bonds.  The 2018 Subordinate Priority Bonds shall be 

issued in the aggregate principal amount of $404,805,000 and shall be designated the 
“Washington State Convention Center Public Facilities District Subordinate Lodging Tax Bonds, 
2018.”  The 2018 Subordinate Priority Bonds shall be in the denomination of $5,000 or any 
integral multiple thereof within a single maturity; shall be numbered separately, in the manner 
and with any additional designation as the Trustee deems necessary for purpose of identification; 
shall bear interest from their Date of Issue (computed on the basis of a 360 day year of twelve 30 
day months), payable semiannually on each January 1 and July 1, commencing January 1, 2019, 
to the maturity or prior redemption of the 2018 Subordinate Priority Bonds.  The 2018 
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Subordinate Priority Bonds shall mature on the following dates in the following years in the 
following amounts and bear interest at the following rates per annum: 
 

Maturity Years 
(July 1) 

 
Principal Amounts 

 
Interest Rates 

2020  $ 375,000 5.00% 
2021 395,000  5.00 
2022 415,000  5.00 
2023 435,000  5.00 
2024 455,000  5.00 
2025 475,000  5.00 
2026 500,000  5.00 
2027 525,000  5.00 
2028 550,000  5.00 
2029 585,000  5.00 
2030 6,505,000  5.00 
2031 6,830,000  5.00 
2032 7,170,000  5.00 
2033 7,530,000  5.00 
2034 7,905,000  5.00 
2035 8,300,000  5.00 
2036 8,715,000  5.00 
2037 9,150,000  5.00 
2038 9,610,000 5.00 

2043(1) 55,755,000 5.00 

2048(1) 71,155,000 5.00 

2058(1), (2) 76,470,000 5.00 

2058(1), (2) 125,000,000 4.00 
   
(1) Term Bond. 
(2) Bifurcated Maturity. 
 
 If any 2018 Subordinate Priority Bond is duly presented for payment upon maturity and 
is not paid, then interest thereon shall continue to accrue thereafter at the rate stated therein until 
such 2018 Subordinate Priority Bond is paid.  The 2018 Subordinate Priority Bonds shall 
conform in all other respects to the terms and conditions set forth in the Master Agreement, 
except as expressly provided herein. 
 
 (b) Conditions of Issuance. At any time after the execution of this Agreement, the 
District may execute and, upon satisfaction of the conditions set forth in this Section, the Trustee 
shall authenticate and, upon request of the District, deliver the 2018 Subordinate Priority Bonds.  
Prior to the authentication and delivery of any 2018 Subordinate Priority Bonds by the Trustee, 
there shall have been filed with the Trustee the documents as set forth in Section 1.02(d) of the 
Master Agreement. 
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 SECTION 1.04. 2018 Subordinate Priority Bonds as Subordinate Priority WSCC 
Obligations; Pledge and Security and Sources of Payment. 
 

(a) Subordinate Priority WSCC Obligations.  The 2018 Subordinate Priority Bonds 
shall be issued as Subordinate Priority WSCC Obligations and shall be payable and secured as 
provided herein and in the Master Agreement.   

 
(b) Limited Obligations.  The 2018 Subordinate Priority Bonds shall not in any 

manner or to any extent constitute general obligations of the County or of the State, or of any 
political subdivision of the State. 

 
(c) Subordinate Priority Common Reserve Fund.  The 2018 Subordinate Priority 

Bonds shall be issued as Subordinate Priority Covered Bonds.   
 
(d) Provisions Relating to 2018 Reserve Policy. The provisions relating to the 2018 

Reserve Policy set forth in this subsection constitutes the “reimbursement agreement” 
contemplated by and referred to in Section 2.06 of the Master Agreement and shall govern, 
notwithstanding anything in the Master Agreement to the contrary. 

 
(1) Consent to Deposit of Credit Instrument. The prior written consent of the 

2018 Reserve Insurer shall be a condition precedent to the deposit of any Qualified Letter 
of Credit and Qualified Insurance (a "Credit Facility") credited to the Subordinate 
Priority Common Reserve Fund in lieu of a cash deposit into the Subordinate Priority 
Common Reserve Fund. Amounts drawn under the 2018 Reserve Policy shall be 
available only for the payment of scheduled principal and interest on the Subordinate 
Priority Covered Bonds when due. 
 

(2) Payments to 2018 Reserve Insurer.  
 

(A)  The District shall repay any draws under the 2018 Reserve Policy 
and pay all related reasonable expenses incurred by the 2018 Reserve Insurer and shall 
pay interest thereon from the date of payment by the 2018 Reserve Insurer at the Late 
Payment Rate. "Late Payment Rate" means the lesser of (x) the greater of (i) the per 
annum rate of interest, publicly announced from time to time by JPMorgan Chase Bank 
at its principal office in the City of New York, as its prime or base lending rate ("Prime 
Rate") (any change in such Prime Rate to be effective on the date such change is 
announced by JPMorgan Chase Bank) plus 5%, and (ii) the then applicable highest rate 
of interest on the Subordinate Priority Covered Bonds and (y) the maximum rate 
permissible under applicable usury or similar laws limiting interest rates. The Late 
Payment Rate shall be computed on the basis of the actual number of days elapsed over a 
year of 360 days. In the event JPMorgan Chase Bank ceases to announce its Prime Rate 
publicly, Prime Rate shall be the publicly announced prime or base lending rate of such 
national bank as the 2018 Reserve Insurer shall specify. If the interest provisions of this 
subparagraph (A) shall result in an effective rate of interest which, for any period, 
exceeds the limit of the usury or any other laws applicable to the indebtedness created 
herein, then all sums in excess of those lawfully collectible as interest for the period in 
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question shall, without further agreement or notice between or by any party hereto, be 
applied as additional interest for any later periods of time when amounts are outstanding 
hereunder to the extent that interest otherwise due hereunder for such periods plus such 
additional interest would not exceed the limit of the usury or such other laws, and any 
excess shall be applied upon principal immediately upon receipt of such moneys by the 
2018 Reserve Insurer, with the same force and effect as if the District had specifically 
designated such extra sums to be so applied and the 2018 Reserve Insurer had agreed to 
accept such extra payment(s) as additional interest for such later periods. In no event 
shall any agreed-to or actual exaction as consideration for the indebtedness created herein 
exceed the limits imposed or provided by the law applicable to this transaction for the use 
or detention of money or for forbearance in seeking its collection. 

 
(B)  Repayment of draws and payment of expenses and accrued interest 

thereon at the Late Payment Rate (collectively, "Policy Costs") shall commence in the 
first month following each draw, and each such monthly payment shall be in an amount 
at least equal to 1/12 of the aggregate of Policy Costs related to such draw. 

 
(C) Amounts in respect of Policy Costs paid to the 2018 Reserve 

Insurer shall be credited first to interest due, then to the expenses due and then to 
principal due. As and to the extent that payments are made to the 2018 Reserve Insurer 
on account of principal due, the coverage under the 2018 Reserve Policy will be 
increased by a like amount, subject to the terms of the 2018 Reserve Policy. The 
obligation to pay Policy Costs shall be secured by a valid pledge and assignment of the 
Trust Estate (subject only to the priority of payment provisions set forth under the Master 
Agreement). 

 
(D) All cash and investments in the Subordinate Priority Common 

Reserve Fund shall be transferred to the Bond Fund for payment of debt service on 
Subordinate Priority Covered Bonds before any drawing may be made on the 2018 
Reserve Policy or any other Credit Facility credited to the Subordinate Priority Common 
Reserve Fund in lieu of cash. Payment of any Policy Costs shall be made prior to 
replenishment of any such cash amounts. Draws on all Credit Facilities (including the 
2018 Reserve Policy) on which there is available coverage shall be made on a pro rata 
basis (calculated by reference to the coverage then available thereunder) after applying all 
available cash and investments in the Subordinate Priority Common Reserve Fund. 
Payment of Policy Costs and reimbursement of amounts with respect to other Credit 
Facilities shall be made on a pro rata basis prior to replenishment of any cash drawn 
from the Subordinate Priority Common Reserve Fund. For the avoidance of doubt, 
“available coverage” means the coverage then available for disbursement pursuant to the 
terms of the applicable alternative Credit Facility without regard to the legal or financial 
ability or willingness of the provider of such facility to honor a claim or draw thereon or 
the failure of such provider to honor any such claim or draw. 
 

(3) Exercise of Remedies. Upon a failure to pay Policy Costs when due or any 
other breach of the terms of this Section 1.04(d), the 2018 Reserve Insurer shall be entitled to 
exercise any and all legal and equitable remedies available to it, including those provided under 
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the Master Agreement, other than remedies which would adversely affect owners of the 
Subordinate Priority Covered Bonds. 

 
(4) No Discharge of Master Agreement. The Master Agreement shall not be 

discharged until all Policy Costs owing to the 2018 Reserve Insurer shall have been paid in full. 
The District's obligation to pay such amounts shall expressly survive payment in full of the 2018 
Subordinate Priority Bonds. 

 
(5) Additional Subordinate Priority WSCC Obligations. The District shall 

include any Policy Costs then due and owing the 2018 Reserve Insurer in the calculation of the 
Additional Subordinate Priority WSCC Obligations test in the Master Agreement. 

 
(6) Claims Upon 2018 Reserve Policy. The Trustee shall ascertain the 

necessity for a claim upon the 2018 Reserve Policy in accordance with the provisions of 
subparagraph (2) hereof and provide notice to the 2018 Reserve Insurer in accordance with the 
terms of the 2018 Reserve Policy at least five business days prior to each date upon which 
interest or principal is due on the Subordinate Priority Covered Bonds. Where deposits are 
required to be made by the District with the Trustee to the Bond Fund for the Subordinate 
Priority Covered Bonds more often than semi-annually, the Trustee shall give notice to the 2018 
Reserve Insurer of any failure of the District to make timely payment in full of such deposits 
within two business days of the date due. 

 
(7) Costs and Expenses. The District will pay or reimburse the 2018 Reserve 

Insurer any and all charges, fees, costs, losses, liabilities and expenses which the 2018 Reserve 
Insurer may pay or incur, including, but not limited to, fees and expenses of attorneys, 
accountants, consultants and auditors and reasonable costs of investigations, in connection with 
(i) any accounts established to facilitate payments under the 2018 Reserve Policy, (ii) the 
administration, enforcement, defense or preservation of any rights in respect of the Master 
Agreement or any document executed in connection with the Subordinate Priority Covered 
Bonds (the “Related Documents”), including defending, monitoring or participating in any 
litigation or proceeding (including any bankruptcy proceeding in respect of the District) relating 
to Master Agreement or any other Related Document, any party to the Master Agreement or any 
other Related Document or the transactions contemplated by the Related Documents, (iii) the 
foreclosure against, sale or other disposition of any collateral securing any obligations under the 
Master Agreement or any other Related Document, if any, or the pursuit of any remedies under 
the Master Agreement or any other Related Document, to the extent such costs and expenses are 
not recovered from such foreclosure, sale or other disposition, (iv) any amendment, waiver or 
other action with respect to, or related to the Master Agreement, the 2018 Reserve Policy or any 
other Related Document whether or not executed or completed, or (v) any action taken by the 
2018 Reserve Insurer to cure a default or termination or similar event (or to mitigate the effect 
thereof) under the Master Agreement or any other Related Document; costs and expenses shall 
include a reasonable allocation of compensation and overhead attributable to time of employees 
of the 2018 Reserve Insurer spent in connection with the actions described in clauses (ii) through 
(v) above. The 2018 Reserve Insurer reserves the right to charge a reasonable fee as a condition 
to executing any amendment, waiver or consent proposed in respect of the Master Agreement or 
any other Related Document. Amounts payable by the District hereunder shall bear interest at the 
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Late Payment Rate from the date such amount is paid or incurred by the 2018 Reserve Insurer 
until the date the 2018 Reserve Insurer is paid in full. 

 
(8) Obligation of District. The obligation of the District to pay all amounts 

due to the 2018 Reserve Insurer shall be an absolute and unconditional obligation of the District 
and will be paid or performed strictly in accordance with the provisions of this Section 1.04(d), 
irrespective of: (i) any lack of validity or enforceability of or any amendment or other 
modifications of, or waiver with respect to the Subordinate Priority Covered Bonds, the Master 
Agreement or any other Related Document; (ii) any amendment or other modification of, or 
waiver with respect to the 2018 Reserve Policy; (iii) any exchange, release or non-perfection of 
any security interest in property securing the Subordinate Priority Covered Bonds, the Master 
Agreement or any other Related Documents; (iv) whether or not such Subordinate Priority 
Covered Bonds are contingent or matured, disputed or undisputed, liquidated or unliquidated; (v) 
any amendment, modification or waiver of or any consent to departure from the 2018 Reserve 
Policy, the Master Agreement or all or any of the other Related Documents; (vi) the existence of 
any claim, setoff, defense (other than the defense of payment in full), reduction, abatement or 
other right which the District may have at any time against the Trustee or any other person or 
entity other than the 2018 Reserve Insurer, whether in connection with the transactions 
contemplated herein or in any other Related Documents or any unrelated transactions; (vii) any 
statement or any other document presented under or in connection with the 2018 Reserve Policy 
proving in any and all respects invalid, inaccurate, insufficient, fraudulent or forged or any 
statement therein being untrue or inaccurate in any respect; or (viii) any payment by the 2018 
Reserve Insurer under the 2018 Reserve Policy against presentation of a certificate or other 
document that does not strictly comply with the terms of the 2018 Reserve Policy. 

 
(9) Benefits of Master Agreement. The District shall fully observe, perform, 

and fulfill each of the provisions (as each of those provisions may be amended, supplemented, 
modified or waived with the prior written consent of the 2018 Reserve Insurer) of the Master 
Agreement applicable to it, each of the provisions thereof being expressly incorporated into this 
Section 1.04(d) by reference solely for the benefit of the 2018 Reserve Insurer as if set forth 
directly herein. No provision of the Master Agreement or any other Related Document shall be 
amended, supplemented, modified or waived, without the prior written consent of the 2018 
Reserve Insurer, in any material respect or otherwise in a manner that could adversely affect the 
payment obligations of the District hereunder or the priority accorded to the reimbursement of 
Policy Costs under the Master Agreement. The Insurer is hereby expressly made a third-party 
beneficiary of the Master Agreement and each other Related Document. 

 
(10) Information; Access. The District covenants to provide to the 2018 

Reserve Insurer, promptly upon request, any information regarding the Subordinate Priority 
Covered Bonds or the financial condition and operations of the District as reasonably requested 
by the 2018 Reserve Insurer. The District will permit the 2018 Reserve Insurer to discuss the 
affairs, finances and accounts of the District or any information the 2018 Reserve Insurer may 
reasonably request regarding the security for the Subordinate Priority Covered Bonds with 
appropriate officers of the District and will use commercially reasonable efforts to enable the 
2018 Reserve Insurer to have access to the facilities, books and records of the District on any 
business day upon reasonable prior notice. 
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(11) Notices. Notices and other information to the 2018 Reserve Insurer shall 
be sent to the following address (or such other address as the 2018 Reserve Insurer may 
designate in writing): Assured Guaranty Municipal Corp., 1633 Broadway, New York, New 
York 10019, Attention: Managing Director –  Surveillance, Re: Policy No. 218967-S. 

 
 SECTION 1.05. Redemption. 
 

(a) Optional Redemption.  The 2018 Subordinate Priority Bonds maturing on or 
before July 1, 2028 are not subject to optional redemption prior to maturity.  The 2018 
Subordinate Priority Bonds maturing on or after July 1, 2029 are subject to redemption, at the 
option of the District, on any date on or after July 1, 2028 at a price of par plus accrued interest, 
if any, to the date of redemption.   

 
(b) Mandatory Sinking Fund Redemption.   The 2018 Subordinate Priority Bonds 

maturing on July 1 of the years 2043, 2048 and 2058 (“Term Bonds”) shall be redeemed prior to 
maturity (or paid at maturity), on July 1 in the years as shown below (to the extent such 2018 
Subordinate Priority Bonds have not been previously redeemed (pursuant to optional 
redemption) or purchased) and in the principal amounts set forth below, at a redemption price of 
100% of the principal amount thereof and without premium, together with the interest accrued to 
the date fixed for redemption:    
 

2043 Term Bonds 
 

Redemption Years 
(July 1) 

Principal 
Amounts 

2039  $ 10,090,000 
2040   10,595,000 
2041   11,125,000 
2042   11,680,000 
2043* 12,265,000 

* Maturity. 
 

2048 Term Bonds 
 

Redemption Years 
(July 1) 

Principal 
Amounts 

2044  $ 12,875,000 
2045   13,520,000  
2046   14,200,000  
2047   14,910,000  
2048* 15,650,000 

* Maturity. 
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2058 Term Bonds (5.00% coupon)† 
 

Redemption Years 
(July 1) 

Principal 
Amounts 

2049  $ 16,435,000 
2050   5,445,000  
2051   5,720,000  
2052   6,000,000  
2053   6,305,000  
2054   6,615,000  
2055   6,950,000  
2056   7,295,000  
2057   7,660,000  
2058* 8,045,000 

† Bifurcated Maturity. 
* Final Maturity. 

 
2058 Term Bonds (4.00% coupon)† 

 
Redemption Years 

(July 1) 
Principal 
Amounts 

2050  $ 11,815,000 
2051   12,280,000  
2052   12,775,000  
2053   13,285,000  
2054   13,820,000  
2055   14,370,000  
2056   14,945,000  
2057   15,545,000  
2058*   16,165,000 

† Bifurcated Maturity. 
* Final Maturity. 

 
To the extent that the District shall have optionally redeemed or purchased any Term Bonds 
since the last scheduled mandatory redemption of such Term Bonds, the District may reduce the 
principal amount of the Term Bonds of the same maturity to be redeemed in like aggregate 
principal amount.  Such reduction may be applied in the year specified by the District. 
 
 SECTION 1.06. Debt Service Schedule.  The debt service schedule for the 2018 
Subordinate Priority Bonds is attached hereto as Exhibit A, which is incorporated herein by this 
reference.   
 
 SECTION 1.07. Required Monthly Deposits.  A schedule of Required Monthly 
Deposits with respect to the Subordinate Priority Interest Account and the Subordinate Priority 
Principal Account for the 2018 Subordinate Priority Bonds is attached hereto as Exhibit B, which 
is incorporated herein by this reference. 

D
-56



 

11

SECTION 1.08. Form of 2018 Subordinate Priority Bonds; Execution of 2018 
Subordinate Priority Bonds.   

 
(a) Form of 2018 Subordinate Priority Bonds.  The 2018 Subordinate Priority Bonds 

shall be in substantially the form set forth in Exhibit C attached hereto, which is incorporated 
herein by this reference. 

 
(b) Execution of 2018 Subordinate Priority Bonds.  The 2018 Subordinate Priority 

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

 
In case either or both of the officers who shall have executed the 2018 Subordinate 

Priority Bonds shall cease to be an officer or officers of the District before the 2018 Subordinate 
Priority Bonds so signed shall have been authenticated or delivered by the Trustee, or issued by 
the District, such 2018 Subordinate Priority Bonds may nevertheless be authenticated, delivered 
and issued, and upon such authentication, delivery and issuance, shall be as binding upon the 
District as though those who signed the same had continued to be such officers of the District.  
Any 2018 Subordinate Priority Bond also may be signed and attested on behalf of the District by 
such persons as at the actual date of execution of such 2018 Subordinate Priority Bond shall be 
the proper officers of the District although at the original date of such 2018 Subordinate Priority 
Bond any such person shall not have been such officer of the District. 

 
Only such 2018 Subordinate Priority Bonds as shall bear thereon a Certificate of 

Authentication in the form provided herein, manually executed by the Trustee, shall be valid or 
obligatory for any purpose or entitled to the benefits of this Agreement and the Master 
Agreement.  Such Certificate of Authentication shall be conclusive evidence that the 2018 
Subordinate Priority Bonds so authenticated have been duly executed, authenticated and 
delivered hereunder and are entitled to the benefits of this Agreement and the Master Agreement. 

 
SECTION 1.09. Sale of 2018 Subordinate Priority Bonds.  The 2018 Subordinate 

Priority Bonds shall be sold at negotiated sale to the Underwriters pursuant to the terms of the 
Bond Purchase Contract.   
 

ARTICLE II 
 

DISPOSITION OF PROCEEDS; PROJECT FUND 
 

 SECTION 2.01. Establishment of Funds.  The proceeds of sale of the 2018 
Subordinate Priority Bonds shall be disbursed as provided in the Closing Memorandum. 
 

(a) Subordinate Priority Common Reserve Fund.  A dollar amount equal to the 
purchase price of the 2018 Reserve Policy purchased to satisfy the Common Reserve 
Requirement – Subordinate Priority in connection with the 2018 Subordinate Priority Bond shall 
be remitted to the 2018 Reserve Insurer. The Trustee shall deposit the 2018 Reserve Policy to the 
credit of the Subordinate Priority Common Reserve Fund.  
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(b) Project Costs.  There is hereby authorized to be created an account of the District 
known as the “WSCC 2018 Project Fund – Subordinate Priority” (the “Project Fund”), and 
subaccounts therein as necessary, which is to be drawn upon for the purpose of paying and/or 
reimbursing the District for costs of the Projects and for paying costs of issuance for the 2018 
Subordinate Priority Bonds. Pursuant to the Series Trust Agreement, dated as of August 1, 2018, 
between the District and the Trustee, with respect to the Lodging Tax Bonds, 2018 (the “2018 
First Priority Bonds”), there also is authorized to be created a WSCC 2018 Project Fund – First 
Priority to which is deposited the net proceeds of the 2018 First Priority Bonds. The Project 
Funds for the 2018 First Priority Bonds and the 2018 Subordinate Priority Bonds may be held as 
one account, to be drawn upon for the purpose of paying and/or reimbursing the District for costs 
of the Projects and for paying costs of issuance for the 2018 First Priority Bonds and 2018 
Subordinate Priority Bonds. 
 
 Net proceeds of the 2018 Subordinate Priority Bonds shall be deposited in the Project 
Fund in the amounts specified in the Closing Memorandum and invested in Authorized 
Investments as specified in the Closing Memorandum or otherwise in writing by the District.  
Such proceeds shall be used to pay and/or reimburse the District for the costs of the Projects and 
to pay costs of issuance . If and to the extent that the amounts in the Project Fund are deposited 
with the Trustee, the Trustee shall make payments from the Project Fund as specified in the 
Closing Memorandum or upon receipt of a requisition from District in substantially the form 
attached hereto as Exhibit D. The District shall invest money in the Project Fund and the 
subaccounts contained therein in Authorized Investments and which will mature prior to the date 
on which such money shall be needed, but only to the extent that the same are acquired, valued 
and disposed of at Fair Market Value.  Upon completion of the Projects, 2018 Subordinate 
Priority Bond proceeds (including interest earnings thereon) may be used for other capital 
projects of the District or shall be transferred to the Subordinate Priority Bond Fund after 
consultation with Bond Counsel. All payments made from the Project Fund pursuant to 
instructions in the Closing Memorandum or pursuant to a requisition in proper form shall be 
presumed to be made properly and the Trustee shall not be required to see to the application of 
any such payments or to make any investigation or inquiry into the purposes for which 
withdrawals are being made from the Project Fund. The Trustee shall be fully protected in 
relying upon any such instructions or requisitions. 
 

ARTICLE III 
 

COVENANTS AND AGREEMENTS 
 

 SECTION 3.01. General Covenants.   For so long as the 2018 Subordinate Priority 
Bonds remain Outstanding, the District covenants and agrees for the benefit of the Owners of the 
2018 Subordinate Priority Bonds to comply with the covenants set forth in the Master Agreement 
and to execute, deliver and comply with the Continuing Disclosure Certificate dated as of the 
date hereof in connection with the 2018 First Priority Bonds. 
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  SECTION 3.02. Tax Covenants.    
 

(a) Tax Status.  The 2018 Subordinate Priority Bonds shall be issued as Tax-Exempt 
Bonds under the terms of the Master Agreement.   

 
(b) Covenants.  The District will take all actions necessary to assure the exclusion of 

interest on the 2018 Subordinate Priority Bonds from the gross income of the Owners of the 
2018 Subordinate Priority Bonds to the same extent as such interest is permitted to be excluded 
from gross income under the Code as in effect on the date of issuance of the 2018 Subordinate 
Priority Bonds, including but not limited to the following: 

 
(1) Private Activity Bond Limitation. The District will assure that the proceeds 

of the 2018 Subordinate Priority Bonds are not so used as to cause the 2018 Subordinate Priority 
Bonds to satisfy the private business tests of Section 141(b) of the Code or the private loan 
financing test of Section 141(c) of the Code. 

 
(2) Limitations on Disposition of Projects.  The District will not sell or 

otherwise transfer or dispose of (i) any personal property components of the Projects other than 
in the ordinary course of an established government program under Treasury Regulation 1.141-
2(d)(4) or (ii) any real property components of the Projects, unless it has received an opinion of 
Bond Counsel to the effect that such disposition will not adversely affect the treatment of interest 
on the 2018 Subordinate Priority Bonds as excludable from gross income for federal income tax 
purposes.   

 
(3) Federal Guarantee Prohibition. The District will not take any action or 

permit or suffer any action to be taken if the result of such action would be to cause any of the 
2018 Subordinate Priority Bonds to be “federally guaranteed” within the meaning of 
Section 149(b) of the Code. 

 
(4) Rebate Requirement. The District will take any and all actions necessary 

to assure compliance with Section 148(f) of the Code, relating to the rebate of excess investment 
earnings, if any, to the federal government, to the extent that such section is applicable to the 
2018 Subordinate Priority Bonds. 

 
(5) No Arbitrage. The District will not take, or permit or suffer to be taken by 

the Trustee or otherwise, any action with respect to the proceeds of the 2018 Subordinate Priority 
Bonds which, if such action had been reasonably expected to have been taken, or had been 
deliberately and intentionally taken, on the date of issuance of the 2018 Subordinate Priority 
Bonds would have caused the 2018 Subordinate Priority Bonds to be “arbitrage bonds” within 
the meaning of Section 148 of the Code. 

 
(6) Registration Covenant.  The District will maintain a system for recording 

the ownership of each 2018 Subordinate Priority Bond that complies with the provisions of 
Section 149 of the Code until all 2018 Subordinate Priority Bonds have been surrendered and 
canceled. 
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(7) Record Retention. The District will retain its records of all accounting and 
monitoring it carries out with respect to the 2018 Subordinate Priority Bonds for at least three 
years after the 2018 Subordinate Priority Bonds mature or are redeemed (whichever is earlier); 
however, if the 2018 Subordinate Priority Bonds are redeemed and refunded, the District will 
retain its records of accounting and monitoring at least three years after the earlier of the maturity 
or redemption of the obligations that refunded the 2018 Subordinate Priority Bonds.  

 
(8) Compliance with Tax Certificate.  The District will comply with the 

provisions of the Tax Certificate with respect to the 2018 Subordinate Priority Bonds, which are 
incorporated herein as if fully set forth herein.  In the event of any conflict between this Section 
and the Tax Certificate, the provisions of the Tax Certificate will prevail. 

 
 (c) No Bank Qualification.  The 2018 Subordinate Priority Bonds shall not be 

“qualified tax-exempt obligations” pursuant to Section 265(b) of the Code for investment by 
financial institutions. 

 
The covenants of this Section will survive payment in full or defeasance of the Bonds. 
 

 
ARTICLE IV 

 
MISCELLANEOUS 

 
 SECTION 4.01. Successor Is Deemed Included in All References to Predecessor.  
Whenever in this Agreement either the District or the Trustee is named or referred to, such 
reference shall be deemed to include the successors or assigns thereof, and all the covenants and 
agreements in this Agreement contained by or on behalf of the District and the Trustee shall bind 
and inure to the benefit of the respective successors and assigns thereof whether so expressed or 
not. 
 
 SECTION 4.02. Limitation of Rights to Parties and Bond Owners.  Nothing in this 
Agreement expressed or implied is intended or shall be construed to give to any person other 
than the District, the Trustee, 2018 Reserve Insurer, and the Owners of the 2018 Subordinate 
Priority Bonds any legal or equitable right, remedy or claim under or in respect of this 
Agreement or the Master Agreement or any covenant, condition or provision therein or herein 
contained, and all such covenants, conditions and provisions are and shall be held to be for the 
sole and exclusive benefit of the District, the Trustee, 2018 Reserve Insurer, and the Owners of 
the 2018 Subordinate Priority Bonds. 
 
 SECTION 4.03. Severability of Invalid Provisions.  If 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, then such provision or provisions shall be deemed severable from 
the remaining provisions contained in this Agreement and such invalidity, illegality or 
unenforceability shall not affect any other provision of this Agreement, and this Agreement shall 
be construed as if such invalid or illegal or unenforceable provision had never been contained 
herein.  The District hereby declares that it would have entered into this Agreement and each and 

D
-58



 

15

every other section, paragraph, sentence, clause or phrase hereof irrespective of the fact that any 
one or more sections, paragraphs, sentences, clauses or phrases of this Agreement may be held 
illegal, invalid or unenforceable. 
 
 SECTION 4.04. Applicable Provisions of Law.  This Agreement shall be governed 
by and construed in accordance with the laws of the State.   
 
 SECTION 4.05. Execution in Several Counterparts.  This Agreement may be 
executed in any number of counterparts and each of such counterparts shall for all purposes be 
deemed to be an original, and all such counterparts, or as many of them as the District and the 
Trustee shall preserve undestroyed, shall together constitute but one and the same instrument. 
 
 IN WITNESS WHEREOF, the Washington State Convention Center Public Facilities 
District has caused this Agreement to be signed in its name by its President, and U.S. Bank 
National Association, in accepting the trusts created hereunder, has caused this Agreement to be 
signed in its corporate name by its officer thereunder duly authorized, all as of the day and year 
first above written. 
 

WASHINGTON STATE CONVENTION 
CENTER PUBLIC FACILITIES 
DISTRICT 
 
 
By        

President/Chief Executive Officer 
 
U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 
 
 
By        

Vice President
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Exhibit A 
 

Debt Service Schedule 
 
 

[not included]
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Exhibit B 
 

Required Monthly Deposits 
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Exhibit C 
 

Form of 2018 Subordinate Priority Bonds 
 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC), TO THE ISSUER OR ITS  
AGENT FOR REGISTRATION OR TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER  

NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS 
 REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR  

TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

 
 

 

NO.             $_____________ 

 UNITED STATES OF AMERICA  
WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT 

SUBORDINATE LODGING TAX BOND, 2018 
 
INTEREST RATE:       % MATURITY DATE: CUSIP NO.:                
Registered Owner: CEDE & CO. 
Principal Amount: 
 
 The Washington State Convention Center Public Facilities District (the “District”), 
hereby acknowledges itself to owe and for value received promises to pay to the Registered 
Owner identified above, or registered assigns, but solely from the Subordinate Priority Bond 
Fund and the accounts held therein, on the Maturity Date identified above, the Principal Amount 
indicated above and to pay interest thereon from August 9, 2018, or the most recent date to 
which interest has been paid or duly provided for until payment of this bond at the Interest Rate 
set forth above, payable on January 1, 2019, and semiannually thereafter on the first day of each 
succeeding July and January.  Both principal of and interest on this bond are payable in lawful 
money of the United States of America.  Interest shall be paid as provided in the Blanket Issuer 
Letter of Representations (the “Letter of Representations”) from the District to The Depository 
Trust Company (“DTC”).  Principal shall be paid as provided in the Letter of Representations to 
the Registered Owner or assigns upon presentation and surrender of this bond at the corporate 
trust office of U.S. Bank National Association, as trustee (the “Trustee”).   
 
 The bonds of this issue are issued under and in accordance with the provisions of the 
Constitution and applicable statutes of the State of Washington, Resolution No. 2018-06 duly 
adopted by the Board of Directors of the District (the “Board”) on June 26, 2018 (the “Bond 
Resolution”), the Master Trust Agreement dated as of August 1, 2018 between the District and 
the Trustee (the “Master Agreement”), and the Series Trust Agreement, dated as of August 1, 
2018, between the District and the Trustee (the “Series Agreement,” and together with the 
Master Agreement, the “Trust Agreement”).  Capitalized terms used in this bond have the 
meanings given such terms in the Trust Agreement. 
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 This bond shall not be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Bond Resolution or the Trust Agreement until the Certificate of 
Authentication hereon shall have been manually signed by or on behalf of the Trustee. 
 
 This bond is one of an authorized issue of bonds of like date, tenor, rate of interest and 
date of maturity, except as to number and amount in the aggregate principal amount of 
$404,805,000 and is issued pursuant to the Bond Resolution and the Trust Agreement for 
providing funds to pay or reimburse costs of the Projects, to purchase Qualified Insurance, and to 
pay costs of issuance.   
 
 The bonds of this issue are subject to redemption prior to maturity as provided in the 
Trust Agreement. 
 
 The bonds of this series are not private activity bonds.  The bonds of this series are not 
“qualified tax exempt obligations” eligible for investment by financial institutions within the 
meaning of Section 265(b) of the Internal Revenue Code of 1986, as amended. 
 
 The District hereby covenants and agrees with the Owner and holder of this bond that it 
will keep and perform all the covenants of this bond, the Trust Agreement and the Bond 
Resolution. 
 
 The District does hereby pledge and bind itself to set aside from Lodging Tax Revenues, 
and to pay into the Subordinate Priority Bond Fund and the Subordinate Priority Common 
Reserve Fund the various amounts required by the Trust Agreement to be paid into and 
maintained in said Funds, all within the times provided by said Trust Agreement. 
 
 Said amounts so pledged to be paid out of Lodging Tax Revenues and the Trust Estate 
into the Subordinate Priority Bond Fund and the Subordinate Priority Common Reserve Fund are 
hereby declared to be a prior pledge of the Lodging Tax Revenues equal in rank to the priority 
upon such Lodging Tax Revenues of any Additional Subordinate Priority WSCC Obligations 
hereafter issued on a parity with the bonds of this issue and subordinate only to the payment of 
obligations related to the First Priority Bonds of the District. 
 

This bond is not a debt or indebtedness of the State of Washington, King County, or any 
political subdivision thereof other than the District.   

It is hereby certified that all acts, conditions and things required by the Constitution and 
statutes of the State of Washington to exist, to have happened, been done and performed 
precedent to and in the issuance of this bond have happened, been done and performed and that 
the issuance of this bond and the bonds of this issue does not violate any constitutional, statutory 
or other limitation upon the amount of bonded indebtedness that the District may incur. 
 
 IN WITNESS WHEREOF, the Washington State Convention Center Public Facilities 
District has caused this bond to be executed by the manual or facsimile signatures of the Chair 
and Secretary of the Board of Directors, and the seal of the District to be impressed, imprinted or 
otherwise reproduced hereon, as of this 9th day of August, 2018. 
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WASHINGTON STATE 
CONVENTION CENTER PUBLIC 
FACILITIES DISTRICT 

(SEAL) 
 
 /s/ facsimile or manual signature  

Chair, Board of Directors 
ATTEST: 
 
 
     /s/ facsimile or manual signature        
Secretary, Board of Directors 
 
  

CERTIFICATE OF AUTHENTICATION 
 
 This bond is one of the bonds described in the within-mentioned Bond Resolution and 
Trust Agreement and is one of the Subordinate Lodging Tax Bonds, 2018 of the Washington 
State Convention Center Public Facilities District, dated August 9, 2018. 
 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 
 
By        
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Exhibit D 
 

Requisition Certificate 
 

Requisition Certificate Number: _____ 
 

Requisition and Draw Date: ________________________ 
 

To: U.S. Bank National Association 
1420 Fifth Avenue, 7th Floor 
Mail Code PD-WA-T7CT 
Seattle, WA 98101        Fax: 206-344-4630 
 
From:  Washington State Convention Center Public Facilities District 
 
Subject: Master Trust Agreement, dated as of August 1, 2018 and Series Trust Agreement, 

dated as of August 1, 2018 (collectively the “Subordinate Trust Agreement”) 
regarding Washington State Convention Center Public Facilities District 
Subordinate Lodging Tax Bonds, 2018 (the “Bonds”) 

 
Requisition Amount:   $________________ 
 
You are instructed to make the disbursement(s) to pay this requisition from the Costs of Issuance 
Account under the Master Trust Agreement 
      Payee/Account Information: 
 
The undersigned does hereby represent, warrant and certify under the Subordinate Trust 
Agreement that: 
The expenditures for which money is requested hereby represent proper costs of issuance and/or 
costs of the Project and have not been included in a previous Requisition Certificate.  
 
Terms capitalized herein have the meanings specified in the Subordinate Trust Agreement. 

 
Executed this _____ day of _______, _____________. 

 
 
WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT 
 
 
 
___________________________   _________________________________ 
[Treasurer]      [President/Vice President] 
 

[THIS PAGE INTENTIONALLY LEFT BLANK] 
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APPENDIX E 
 

PROPOSED FORM OF LEGAL OPINION  
 

 
August 9, 2018 
 

 
Washington State Convention Center Public Facilities District 
King County, Washington 
 
U.S. Bank National Association, as Trustee 
Seattle, Washington 
 

Re:  Washington State Convention Center Public Facilities District, Lodging Tax Bonds, 2018, and 
Subordinate Lodging Tax Bonds, 2018 

 
Ladies and Gentlemen: 
 

We have acted as bond counsel to the Washington State Convention Center Public Facilities District (the 
“District”) and have examined a certified transcript of the proceedings taken in the matter of the issuance by the 
District of its Lodging Tax Bonds, 2018 in the aggregate principal amount of $598,790,000 (the “2018 First Priority 
Bonds”), and its Subordinate Lodging Tax Bonds, 2018 in the aggregate principal amount of $404,805,000 (the 
“2018 Subordinate Priority Bonds” and collectively with the 2018 First Priority Bonds, the “Bonds”), issued 
pursuant to Resolution No. 2018-06 (the “Bond Resolution”), adopted by the Board of Directors of the District (the 
“Board”) on June 26, 2018, the Master Trust Agreement (the “Master Agreement”), dated as of August 1, 2018, 
between the District and U.S. Bank National Association, Seattle, Washington (the “Trustee”), the Series Trust 
Agreement with respect to the 2018 First Priority Bonds, dated as of August 1, 2018, between the District and the 
Trustee (the “First Priority Series Trust Agreement”), and the Series Trust Agreement with respect to the 2018 
Subordinate Priority Bonds, dated as of August 1, 2018, between the District and the Trustee (the “Subordinate 
Priority Series Trust Agreement”).  Proceeds of the Bonds will be used for the purpose of financing and/or 
reimbursing the District for the costs of the Projects, purchasing Qualified Insurance, and paying related costs of 
issuance.  Terms not otherwise defined herein shall have the meanings set forth in the Bond Resolution, the Master 
Agreement, the First Priority Series Trust Agreement, and the Subordinate Priority Series Trust Agreement, as 
applicable. 
 

As to questions of fact material to our opinion, we have relied upon representations of the District 
contained in the Bond Resolution, the Master Agreement, the First Priority Series Trust Agreement, the Subordinate 
Priority Series Trust Agreement, and in the certified proceedings and other certifications of public officials and 
others furnished to us without undertaking to verify the same by independent investigation.  The District has not 
designated the Bonds as “qualified tax-exempt obligations” within the meaning of Section 265(b)(3) of the Internal 
Revenue Code of 1986, as amended (the “Code”). 
 

Based on the foregoing, we are of the opinion that, under existing law: 
 

1. The District is a duly organized and legally existing public facilities district and municipal 
corporation under the laws of the State of Washington. 

 
2. The Bond Resolution, the Master Agreement, the First Priority Series Agreement, and the 

Subordinate Priority Series Trust Agreement are legal, valid and binding obligations of the District, have been duly 
authorized, executed and delivered and are enforceable in accordance with their terms, except that enforcement may 
be limited by  laws relating to bankruptcy, insolvency, moratorium, reorganization or other similar laws of general 
application affecting the rights of creditors, by the application of equitable principles and the exercise of judicial 
discretion. 
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3. The Bonds have been legally issued and constitute valid and binding obligations of the District, 
payable as provided therein, except that the enforcement of the rights and remedies of the owners of the Bonds may 
be limited by laws relating to bankruptcy, reorganization, insolvency, moratorium or other similar laws of general 
application affecting the rights of creditors, by the application of equitable principles and the exercise of judicial 
discretion. 

 
4. The District has pledged the Lodging Tax Revenues and has pledged and assigned the Trust Estate 

as security for payment of the principal of and interest on the Bonds, subject to the provisions of the Bond 
Resolution, the Master Agreement, the First Priority Series Trust Agreement and the Subordinate Priority Series 
Trust Agreement permitting the application of amounts held thereunder to the purposes set forth therein. The pledge 
of the Lodging Tax Revenues and the pledge and assignment of the Trust Estate under the Master Agreement as 
security for the payment of the principal of and interest on the 2018 Subordinate Priority Bonds is subordinate to the 
pledge and assignment for the payment of the principal of and interest on First Priority Bonds as set forth therein. 

 
5. Interest on the Bonds is excludable from gross income for federal income tax purposes and is not 

an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals. The opinion 
set forth in the preceding sentence is subject to the condition that the District must comply with all requirements of 
the Code that must be satisfied subsequent to the issuance of the Bonds in order that the interest thereon be, and 
continue to be, excludable from gross income for federal income tax purposes. The District has covenanted to 
comply with all applicable requirements. Failure to comply with certain of such requirements may cause interest on 
the Bonds to be included in gross income for federal income tax purposes retroactively to the date of issuance of the 
Bonds. 
 
 Except as expressly stated above, we express no opinion regarding any tax consequences related to the 
ownership, sale or disposition of the Bonds, or the amount, accrual or receipt of interest on, the Bonds.  Owners of 
the Bonds should consult their tax advisors regarding the applicability of any collateral tax consequences of owning 
the Bonds. 
 

We have not been engaged nor have we undertaken to review the accuracy, completeness or sufficiency of 
the official statement or other offering material relating to the Bonds and we express no opinion relating thereto or 
relating to the undertaking of the District to provide ongoing disclosure pursuant to Securities and Exchange 
Commission Rule 15c2-12. 
 

This opinion is given as of the date hereof and we assume no obligation to update, revise or supplement this 
opinion to reflect any facts or circumstances that may hereafter come to our attention or any changes in law that may 
hereafter occur. 

 
Very truly yours, 
 
 
Pacifica Law Group LLP 
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APPENDIX F 
 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 
 

CONTINUING DISCLOSURE CERTIFICATE  
OF WASHINGTON STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT 

 
LODGING TAX BONDS, 2018 

AND  
SUBORDINATE LODGING TAX BONDS, 2018 

 

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by the 
Washington State Convention Center Public Facilities District (the “District”), in connection with the issuance by 
the District of its Lodging Tax Bonds, 2018 (the “2018 First Priority Bonds”), and Subordinate Lodging Tax Bonds, 
2018 (the “2018 Subordinate Priority Bonds” and collectively with the 2018 First Priority Bonds, the “Bonds”) 
pursuant to Resolution No. 2018-06 of the Board of Directors of the District adopted on June 26, 2018 (the “Bond 
Resolution”), the Series Trust Agreement dated as of August 1, 2018, between the District and U.S. Bank National 
Association, as Trustee, in connection with the 2018 First Priority Bonds (the “First Priority Series Agreement”), 
and the Series Trust Agreement dated as of August 1, 2018, between the District and U.S. Bank National 
Association, as Trustee, in connection with the 2018 Subordinate Priority Bonds (the “Subordinate Priority Series 
Agreement”). Pursuant to the Bond Resolution, the First Priority Series Agreement and Subordinate Priority Series 
Agreement, as applicable, the District hereby covenants and agrees as follows. 
 

Section 1. Purpose of this Certificate. This Certificate is being executed and delivered by the 
District for the benefit of the holders and Beneficial Owners of each series of Bonds and in order to assist the 
Participating Underwriter in complying with the Rule (each as defined below). 
 
 Section 2. Definitions. In addition to the definitions set forth herein, in the Bond Resolution, the 
First Priority Series Agreement and Subordinate Priority Series Agreement, as applicable, or in the Official 
Statement, which apply to any capitalized term used in this Certificate unless otherwise defined herein, the 
following capitalized terms shall have the following meanings: 
 
 Commission means the Securities and Exchange Commission. 
  
 MSRB means the Municipal Securities Rulemaking Board. 
 
 Official Statement means the Official Statement related to the Bonds date August 1, 2018. 
 
 Participating Underwriter means the original underwriter of the Bonds required to comply with the Rule in 
connection with offering the Bonds. 
 
 Rule means Section (b)(5) of Commission’s rule 15c2-12 under the Securities Exchange Act of 1934, as the 
same may be amended from time to time. 
 
 Section 3. Provisions of Annual Information.  
 

(a) Financial Statements/Operating Data.  So long as the 2018 First Priority Bonds or the 2018 
Subordinate Priority Bonds are outstanding, as applicable, the District agrees to provide or cause to be provided to 
the MSRB, the following annual financial information and operating data for the prior fiscal year (commencing in 
2019 for the fiscal year ended December 31, 2018): 
 
  (1) Annual financial statements, which statements may or may not be audited, prepared in 
accordance with governmental generally accepted accounting principles; 
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  (2) Historical financial information and operating data of the type contained in the Official 
Statement in the tables entitled:  
 

• TABLE 1: Lodging Tax Revenues Collection History 
• TABLE 2/TABLE 6: Historical Debt Service Coverage (showing historical debt service coverage on First 

Priority Bonds and aggregate debt service coverage on First Priority Bonds and Subordinate Priority 
WSCC Obligations for so long as such bonds and/or obligations are outstanding) 

• TABLE 7: District Debt Capacity Computation 
• TABLE 8: District Employees 
• TABLE 9: Convention Center Events 
• TABLE 10: National Bookings 
• TABLE 17: Washington State Convention Center Public Facilities District Statements of Revenues, 

Expenses and Changes in Net Position 
 
Items under Section 3(a)(2) shall be required only to the extent that such information is not included in the 

annual financial statements. 
 
 The information and data described above shall be provided on or before the last day of the sixth month 
after the end of the District’s fiscal year. The District’s fiscal year currently ends on December 31. The District may 
adjust such fiscal year by providing written notice of the change of fiscal year to MSRB. In lieu of providing such 
annual financial information and operating data, the District may cross refer to other documents available to the 
public on the MSRB’s internet website or filed with the Commission. 
 
 If not provided as part of the annual financial information discussed above, the District shall provide the 
District’s audited annual financial statement prepared in accordance with governmental generally accepted 
accounting principles when and if available to the MSRB. 
 
 (b) Listed Events. The District further agrees to provide or cause to be provided to the MSRB, in a 
timely manner not in excess of 10 business days after the occurrence of the event, notice of the occurrence of any of 
the following events with respect to the Bonds of each series: 
 

• Principal and interest payment delinquencies; 
• Non-payment related defaults, if material; 
• Unscheduled draws on debt service reserves reflecting financial difficulties; 
• Unscheduled draws on credit enhancements reflecting financial difficulties; 
• Substitution of credit or liquidity providers, or their failure to perform; 
• Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other 
material notices or determinations with respect to the tax status of the Bonds, or other 
material events affecting the tax status of the Bonds; 

• Modifications to the rights of Bondholders, if material; 
• Optional, contingent or unscheduled Bond calls other than scheduled sinking fund redemptions for 

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

• Defeasances; 
• Release, substitution, or sale of property securing repayment of the Bonds, if material; 
• Rating changes; 
• Bankruptcy, insolvency, receivership or similar event of the District; 
• The consummation of a merger, consolidation, or acquisition involving the District or the sale of 

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

• Appointment of a successor additional trustee or the change of name of a trustee, if material.  
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Section 4. Notification Upon Failure to Provide Financial Data.  The District agrees to provide or 
cause to be provided, in a timely manner, to the MSRB notice of its failure to provide the annual financial 
information described in Section 3 above on or prior to the dates set forth above. 

 
Section 5. EMMA: Formation for Filings with the MSRB. Until otherwise designated by the MSRB 

of the Commission, any information or notices submitted to the MSRB in compliance with the Rule are to be 
submitted through the MSRB’s Electronic Municipal Market Access system (“EMMA”), currently located at 
www.emma.msrb.org. All notices, financial information and operating data required by this undertaking to be 
provided to the MSRB must be in an electronic format as prescribed by the MSRB. All documents provided to the 
MSRB pursuant to this undertaking must be accompanied by identifying information as prescribed by the MSRB. 

 
Section 6. Termination/Modification. The District’s obligation to provide annual financial 

information and notices of listed events with respect to the 2018 First Priority Bonds shall terminate upon the legal 
defeasance, prior redemption or payment in full of all of the 2018 First Priority Bonds. The District’s obligation to 
provide annual financial information and notices of listed events with respect to the 2018 Subordinate Priority 
Bonds shall terminate upon the legal defeasance, prior redemption or payment in full of all of the 2018 Subordinate 
Priority Bonds.  

 
Any provision of this undertaking shall be null and void if the District (1) obtains an opinion of nationally 

recognized bond counsel to the effect that the portion of the Rule that requires that provision is invalid, has been 
repealed retroactively or otherwise does not apply to the Bonds and (2) notifies the MSRB of such opinion and the 
cancellation of all or any portion of this undertaking. 

 
Notwithstanding any other provision of this certificate, the District may amend this certificate, and any 

provision of the undertaking contained herein may be waived, in accordance with Rule, which, as currently 
interpreted by the Commission, requires that (i) the amendment or waiver be made in connection with a change in 
circumstances that arises from a change in legal requirements, change in law, or change in the identity, nature, or 
status of the District, or type of business conducted; (ii) the undertaking, as amended or waived, would have 
complied with the requirements of Rule at the time of the primary offering, after taking into account any 
amendments or interpretations of Rule, as well as any change in circumstances; and (iii) the amendment or waiver 
does not materially impair the interest of holders of the Bonds, as determined either by parties unaffiliated with the 
District (such as Bond Counsel) or by the approving vote of holders of the Bonds. 

 
In the event of any amendment or waiver of the undertaking provided for in this certificate, the District 

shall describe such amendment or waiver in the next annual report, and shall include a narrative explanation of the 
reason for the amendment or waiver and its impact on the type (or in the case of a change of accounting principles, 
on the presentation) of financial information or operating data being presented by the District. In addition, if the 
amendment relates to the accounting principles to be followed in preparing financial statements, (i) notice of such 
change shall be given in the same manner as for a listed event above, and (ii) the annual report for the year in which 
the change is made shall present a comparison (in narrative form and also, if feasible, in quantitative form) between 
the financial statements as prepared on the basis of the new accounting principles and those  prepared on the basis of 
the former accounting principles. 

 
Section 7. Bond Owner’s Remedies. The right of any bondowner or Beneficial Owner of Bonds to 

enforce the provisions of this undertaking shall be limited to a right to obtain specific enforcement of the District’s 
obligations under this undertaking, and any failure by the District to comply with the provisions of this undertaking 
shall not be an event of default with respect to the Bonds. For purposes of this Certificate, “beneficial owner” means 
any person who has the power, directly or indirectly, to vote or consent with the respect to, or to dispose of 
ownership of, any Bonds, including persons holding Bonds through nominees or depositories. 
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Section 8. Dissemination Agent. The District, may from time to time, appoint or engage a 
dissemination agent to assist it in carrying out its obligations under this Certificate, and may discharge any such 
dissemination agent, with or without appointing a successor dissemination agent.    

 
DATED this 9th day of August, 2018. 

WASHINGTON STATE CONVENTION CENTER 
PUBLIC FACILITIES DISTRICT 

 
By: __________________________________ 

Designated District Representative 
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APPENDIX G 
 

BOOK-ENTRY ONLY SYSTEM 
 

The following information has been provided by The Depository Trust Company, New York, New York (“DTC”). 
The District makes no representation regarding the accuracy or completeness thereof. Each actual purchaser of a 
Bond (a “Beneficial Owner”) should therefore confirm the following with DTC or the Participants (as hereinafter 
defined). 

SAMPLE OFFERING DOCUMENT LANGUAGE 
DESCRIBING BOOK-ENTRY ONLY ISSUANCE 

(Prepared by DTC--bracketed material may apply only to certain issues) 
 

1. The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the 
securities (the “Securities”). The Securities will be issued as fully-registered securities registered in the name of 
Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative 
of DTC. One fully-registered Security certificate will be issued for [each issue of] the Securities, [each] in the 
aggregate principal amount of such issue, and will be deposited with DTC. [If, however, the aggregate principal 
amount of [any] issue exceeds $500 million, one certificate will be issued with respect to each $500 million of 
principal amount, and an additional certificate will be issued with respect to any remaining principal amount of such 
issue.] 
 

2. DTC, the world’s largest securities depository, is a limited-purpose trust company organized under 
the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform 
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities 
Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. 
equity issues, corporate and municipal debt issues, and money market instruments (from over 100 countries) that 
DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among 
Direct Participants of sales and other securities transactions in deposited securities, through electronic computerized 
book-entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical 
movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, 
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered 
clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and 
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (“Indirect Participants”). DTC has Standard & Poor’s rating of AA+. The DTC Rules applicable to its 
Participants are on file with the Securities and Exchange Commission. More information about DTC can be found at 
www.dtcc.com and www.dtc.org. 
 

3. Purchases of Securities under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Securities on DTC’s records. The ownership interest of each actual purchaser of 
each Security (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. 
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, 
however, expected to receive written confirmations providing details of the transaction, as well as periodic 
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into 
the transaction. Transfers of ownership interests in the Securities are to be accomplished by entries made on the 
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive 
certificates representing their ownership interests in Securities, except in the event that use of the book-entry system 
for the Securities is discontinued. 
 

4. To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an 
authorized representative of DTC. The deposit of Securities with DTC and their registration in the name of Cede & 
Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the 
actual Beneficial Owners of the Securities; DTC’s records reflect only the identity of the Direct Participants to 
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whose accounts such Securities are credited, which may or may not be the Beneficial Owners. The Direct and 
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers. 
 

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be 
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from 
time to time. [Beneficial Owners of Securities may wish to take certain steps to augment the transmission to them of 
notices of significant events with respect to the Securities, such as redemptions, tenders, defaults, and proposed 
amendments to the Security documents. For example, Beneficial Owners of Securities may wish to ascertain that the 
nominee holding the Securities for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In 
the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and request that 
copies of notices be provided directly to them.] 
 

6. Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are being 
redeemed, DTC’s practice is to determine by lot (unless otherwise directed) the amount of the interest of each Direct 
Participant in such issue to be redeemed. 
 

7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
Securities unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual 
procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible after the record date. The Omnibus Proxy 
assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts Securities are 
credited on the record date (identified in a listing attached to the Omnibus Proxy). 
 

8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to Cede 
& Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to 
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from Issuer 
or Agent, on payable date in accordance with their respective holdings shown on DTC’s records. Payments by 
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case 
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the 
responsibility of such Participant and not of DTC, Agent, or Issuer, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and dividend 
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of Issuer or Agent, disbursement of such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect 
Participants. 
 

[9. A Beneficial Owner shall give notice to elect to have its Securities purchased or tendered, through its 
Participant, to [Tender/Remarketing] Agent, and shall effect delivery of such Securities by causing the Direct 
Participant to transfer the Participant’s interest in the Securities, on DTC’s records, to [Tender/Remarketing] Agent. 
The requirement for physical delivery of Securities in connection with an optional tender or a mandatory purchase 
will be deemed satisfied when the ownership rights in the Securities are transferred by Direct Participants on DTC’s 
records and followed by a book-entry credit of tendered Securities to [Tender/Remarketing] Agent’s DTC account.] 
 

10. DTC may discontinue providing its services as depository with respect to the Securities at any time 
by giving reasonable notice to Issuer or Agent. Under such circumstances, in the event that a successor depository is 
not obtained, Security certificates are required to be printed and delivered. 
 

11. Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a 
successor securities depository). In that event, Security certificates will be printed and delivered to DTC. 
 

12. The information in this section concerning DTC and DTC’s book-entry system has been obtained 
from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuracy thereof.
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PURCHASE AND SALE AGREEMENT 
(Convention Place Station, Seattle, Washington) 

18546 - Attachment A to 
PO 2017-0094 

This Purchase and Sale Agreement ("Agreement') is made as of the '2S~y of :r 1)\.:1 
2017 (the "Agreement Date"), by and between Washington State Convention Center Public 
Facilities District, a King County public facilities district ("Buyer") and King County, a home-rule 
charter county and political subdivision of the State of Washington ("Seller"). Each of Buyer and 
Seller are a "Party" hereunder and collectively shall be referred to as the "Parties." 

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

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

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

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

2. Purchase Price. The purchase price for the Property (the "Purchase Price") shall be One 
Hundred Sixty-one Million Ten Thousand Nine Hundred Forty Dollars ($161,010,940), which is 
One Hundred Sixty-two Million Ten Thousand Nine Hundred Forty Dollars ($162,010,940) (which 
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is $910 per square foot for the Land) less one million dollars ($1,000,000) as an adjustment in 
favor of Buyer for costs related to remediation of eXisting Hazardous Substances and for the 
indemnification and duty to defend provisions set forth in Section 11 below. The Purchase Price 
shall be paid as follows: 

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

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. 

3. Earnest Money. 

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

3.2 Disposition of Earnest Money. The Earnest Money shall be held and disbursed as 
provided herein. The Earnest Money shall be deposited by Escrow Holder into an interest bearing 
account pursuant to the terms of this Agreement. Upon waiver of the Review Period, the Earnest 
Money shall be nonrefundable to Buyer unless the Closing fails to occur due to a default by Seller, 
or the failure of a condition precedent for Buyer's benefit or as provided in Section 4.3, Section 
4.4, Section 6.1, Section 8 or Section 10.2 in which event the Earnest Money, except for the 
Independent Consideration, shall be returned to Buyer. Except as to the Independent 
Consideration, the balance of the Earnest Money shall be returned to Buyer upon satisfaction of 
Buyer's obligations at Closing. 

4. Title. 

4.1 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 number for the Preliminary 
Commitment is 20372745 and it is dated January 20,2017. 

4.2 Survey. Buyer shall have the right, at Buyer's cost, to obtain an updated survey of the 
Land during the Review Period. 
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4.3 Title Review. Buyer shall have until the aate that is ten (10) days after the Agreement Date 
to advise Seller in writing of any exceptions or other matters (the "Exceptions") in the Preliminary 
Commitment to which Buyer objects. All Exceptions to which Buyer does not object in writing 
shall be deemed accepted by Buyer. 

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

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

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

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

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

5. Review of Property. 

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

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

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

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

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

6. Closing. 

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

6.2 Closing Costs. 

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

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

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

6 .3 Prorations. All business improvement district or similar assessments due in the tax year of 
Closing, if any, and other expenses in connection with the operation of the Property subject to 
Metro's continued occupancy of the Property and obligation to pay expenses associated with 
such operations as more particularly set forth in the Temporary Joint Use Agreement shall be 
apportioned as of 12:01 a.m. on the date of Closing .. Any expenses of the Property shall be 
prorated based upon the expenses actually accrued or paid for the month in which Closing 
occurs. Notwithstanding the foregoing, any local improvement district or similar assessments that 
are due and owing as of Closing shall be paid in full by Seller. Except as specifically provided 
herein, Buyer is not assuming and shall not be required to pay, perform or discharge any accounts 
or liabilities of the Seller or the Property accrued or allocable to periods prior to Closing. 

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

(e) Representations and Warranties. The representations and warranties of Seller contained 
herein shall be true and correct in all material re·spects. 

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

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

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

(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 DSn art program entered into by Seller's 
predecessor in interest (the Municipality of Metropolitan Seattle), including Council action on any 
decision to remove art from the Downtown Seattle Transit Tunnel. 

The conditions set forth in this Section 6.4 are intended for the benefit of Buyer. If any of the 
foregoing conditions are not satisfied as of the Closing Date, Buyer shall have the right at its sole 
election either to waive the condition in question and proceed with the purchase or, in the 
alternative, to terminate this Agreement, receive a refund of the Earnest Money, except for the 
Independent Consideration, and, if applicable, exercise any remedies available to Buyer in 
Section 17.2 below. 

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

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

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

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

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

(e) SEPNNEPA. (i) Buyer shall have consulted with Seller and published a final 
environmental impact statement pursuant to Ch. 43.21 C RCW and NEPA to the extent applicable, 
with all appeal periods having expired, and if any appeals are filed, with such appeals finally 
resolved, and (ii) Seller shall have satisfied any requirements of Seller imposed by Ch. 43.21 C 
RCWand NEPA to the extent applicable, with all appeal periods having expired, and if any 
appeals are filed, with such appeals finally resolved. 
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(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 Sellers 
predecessor in interest (the Municipality of Metropolitan Seattle), including Council action on any 
decision to remove art from the Downtown Seattle Transit Tunnel. 

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

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

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

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

(c) An executed Temporary Joint Use Agreement. 

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

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

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

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

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

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

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

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

In addition to the foregoing, if Seller is named or joined in any legal action or proceeding intended 
to delay the Project or to challenge or dispute Buyer's permits, approvals or other necessary 
entitlements for the Project, Buyer, at its expense, will defend Seller in such litigation with Buyer's 
counsel, provided Seller may direct such counsel on its behalf in consultation and cooperation 
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with Buyer. If Seller engages separate counsel, such counsel shall be at Seller's expense, but 
Seller and its counsel sl1all cooperate with Buyer's counsel. 

10. Representations and Warranties. 

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

(a) . Execution, Deliverv and Performance of Agreement. The execution, delivery and 
performance of this Agreement by Seller (i) is within the powers of Seller as a political subdivision 
of the State of Washington and (Ii) subject to the condition in Section 6.S(c) ofthis Agreement, has 
been or will be on or before the Closing Date, duly authorized by all necessary action of the 
Seller's legislative authority. This Agreement constitutes the legal, valid and binding obligation of 
Seller enforceable against Seller in accordance with the terms herein. 

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

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

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

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

(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 Agreement. 

(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 in any manner for the storage, 
discharge, deposit or dumping of hazardous or toxic wastes or substances, whether in the soil, 
ground water or otherwise; (b) the Property does not contain underground tanks of any kind; and 
(c) the Property does not contain and does not produce polychlorinated biphenyls, asbestos, urea 
formaldehyde or radon gas. 

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

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

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

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

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

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

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

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

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

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

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

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

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

18.1 Pledge of Lodging Tax: Priority Position. 

(a) Pledge of Lodging Tax. Buyer hereby irrevocably covenants and agrees for as long as its 
obligations under the Note (the "Obligations") are outstanding that each year it will continue to 
impose the Lodging Tax pursuant to RCW 36.100.040(4) and (5), as the same may be amended 
from time to time or any successor statute (the revenues from such Lodging Tax are hereinafter 
referred to as the "Lodging Tax Revenues'), to the extent permitted by applicable law. Buyer 
hereby irrevocably obligates and binds itself to set aside and pay from Lodging Tax Revenues the 
amount necessary to pay the Obligations as and when due, from amounts available after 
payments have been made as described as (i) priorities First through Seventh in the Flow of 
Funds set forth in Section 9(c) of Resolution No. 2010-12 of Buyer adopted on November 12, 
2010 (the "2010 Bond Resolution'), a copy of which is attached hereto as Exhibit C-2, prior to the 
effective date of the second amendment described in Section 18.1 (c) below (the "Second 
Amendment"), or (ii) priorities First through Sixth, on and after the effective date of the Second 
Amendment. The foregoing sentence shall constitute a pledge of Lodging Tax Revenues to the 
payment of the Obligations, as authorized by RCW 36.1 00.040(7). 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SELLER: 

w~h a copy to: 

King County 
Chinook Building 
401 51h Av.e Ste 810 
Seattle, WA 98104 
Attention: Director: Performance, Strategy and Budget 

Cairncross & Hempelmann 
524 Second Avenue, Su~e 500 
Seattle, Washington 981 04 
Attention: Matt Hanna 

Washington State Convention Center Public Facilities District: 
800 Convention Place 

W~h a copy to: 

Seattle, Washington 98101-2350 
Attention: Jeff Blosser, President and CEO 

Pine Street Group L.L.C. 
1500 Fourth Avenue, Su~e 600 
Seattle, Washington 98101 
Attention: Matt Griffin and Matt Rosauer 

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

20. Assignment. 

20.1 Buyer's Assignment. Buyer may noi 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 w~hout 
Buyer's prior wmten consent, which shall not be unreasonably withheld, delayed or conditioned. 
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21. Dispute Resolution. In the event of a dispute between tne Parties during the Term of the 
Agreement, the following terms and conditions shall apply: 
21 .1 Buyer's designee and the King County Executive, or its designee (the 'DeSignated 
Representatives' ), shall confer to resolve disputes that arise under this Agreement as requested 
by either Party. The Designated Representatives shall use their best efforts and exercise good 
faith to resolve such disputes. The following individuals are hereby designated as the Designated 
Representatives of the Parties for the purpose of resolving disputes that arise under this 
Agreement, and dispute resolution notices shall be sent to: 

Buyer: 

Seller: 

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

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 
andlor deliver such other instruments and documents, as either Seller or Buyer, or their 
respective counsel, may reasonably require in order to effectuate the intents and purposes of this 
Agreement. The provisions of this Section shall survive Closing. 

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

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

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

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

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

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

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

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

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

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

By:
Name:
Its:

Approved as to form:

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

me: Frank Finneran
Chairman of the Board of Directors

Approved as to form:

Matthew R, Hendricks, General Counsel

By:

By
Na
Its:

By:

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

Exhibit I

Description of Property
Legal Description of Property
Parcel Map
Bargain and Sale Deed
Form of Note
2010 Bond Resolution
Financing Plan
Financing Contingency Plan
Temporary Layover Space
Special Use Permit
TPSS MOU
King County Site Work
Sidewalk Art and Tree Grates
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EXHIBITA-1 
TO 

PURCHASE AND SAlE AGREEMENT 

Description of Parcels 

Parcel Address Parcel Area Number 
A 906 Pine St 0660001025 123.747 SF 

B -1620 gt" Ave 0660001700 54.287 SF 

EXHIBIT A-1 
Revised June 22. 2017 

Zoning 

Downtown Mixed 
Commercial 
340/290-400 

Downtown Mixed 
Commercial 
340/290-400 



PARCEL A: 

EXHIBITA-2 
TO 

PURCHASE AND SALE AGREEMENT 

Legal Description 

LOTS 1 THROUGH 12, INCLUSIVE, BLOCK;J2 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. 

EXHIBIT A-2 
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Parcel A 
Parcel B 
Total 

123,747 sf 

EXHIBIT A-3 
TO 

PURCHASE AND SALE AGREEMENT 

Parcel Map 

54,287 sf (parcels 6, 7, 8, 9 and 10) 
178,034 sf 

V· -
, ., 

EXHIBIT A-3 
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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 ExhiM 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 , 
------;:::-:---c=:' 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"] 

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

EXHIBIT C-1 
TO 

PURCHASE AND SALE AGREEMENT 

PROMISSORY NOTE 

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

Seattle, Washington 

FORM OF NOTE 

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 3DIh 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 
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based on the actual number of days remaining between me Closing ana me first payment divided 
by 365 and multiplied by $1 ,410, 1 09. The remaining amount of the first payment will be applied to 
principal. As a condition of Closing, Maker and Holder will update this Note to reflect the expected 
Closing Date and the subsequent reduction in future payments due to the foregoing principal 
payment. 

SECTION 3. Maturitv. 

Unless sooner repaid, the entire unpaid 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 h"ve the sale right to prepay its obligation unaer mls 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 payoff 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 payoff 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 payoff 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 g(c) of the 2010 Bond Resolution of Maker, subject to the 
amendments described in the PSA including pursuant to the oblig'ltion of Maker as Buyer set 
forth in Section 1 B.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 tim ing 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 . 

Maker: 

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

By: _________ _ 

Name: Frank Finneran 
Its: Chairman of the Board 

Approved as to form: 

By: -,--_...,..,.._-,-___ _ 
Matthew R. Hendricks 
General Counsel 
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SCHEDULE A TO PROMISSORY NOTE 

Year ending 
June 30 after the 
I nitial Payment 
Period 
Year 7 
Year 8 
Year 9 
Year 10 
Year 11 
Year 12 
Year 13 
Year 14 
Year 15 
Year 16 
Year 17 
Year 18 
Year 19 
Year 20 
Year 21 
Year 22 
Year 23 
Year 24 
Year 25 
Year 26 
Year 27 
Year 28 
Year 29 
Year 30 
Year 31 

Revised June 22, 2017 

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

End Yr Sal 
140,233,524 
139,219,957 
137,954,108 
136,418,980 
134,596,663 
132,468,294 
130,014,008 
127,212,889 
124,042,921 
120,480,934 
116,502,548 
112,082,116 
107,192,662 
101,805,818 
95,891,757 
89,419,124 
82,354,963 
74,664,641 
66,311,768 
57,258,115 
47,463,524 
36,885,821 
25,480,719 
13,201,717 
0 
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CERTIFICATE REGARDING RESOLUTION 

I, Linda Willanger, Secretary of the Board of Directors of the Washington State 

Convention Center public facilities district (the "District"), do hereby certify that the attached is 

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

Board and authorizing the issuance and sale of Lodging Tax Bonds of the District in the 

aggregate principal amount of not to exceed $335,000,000 to finance the costs of acquiring and 

improving the Washington State Convention Center; funding a reserve fund and to pay costs of 

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

a preliminary official statement and final official statement; providing for continuing disclosure; 

providing for a negotiated sale of the bonds to CitiGroup Global Markets Inc., Goldman, Sachs 

& Co., Morgan Stanley & Co. Incorporated, Loop Capital Markets \"LC and Piper Jaffray & Co., 

and that such resolution has not been amended or superseded and is in full force and effect as of 

the date hereOf. 

Dated tnis 30th day of November, 2010. 

Linda Will anger, Secretary 
Washington State Convention Center 

public facilities district 



RESOLUTION NO. 20 I 0-12 

A RESOLUTION OF THE BOARD OF DIRECTORS OF WASHINGTON 
STATE CONVENTION CENTER PUBLIC FACILITIES DISTRICT. 
AUTHORIZING THE ISSUANCE AND SALE OF LODGINO TAX BQNDS 
OF THE PUBLIC FACILITIES DISTRICT IN THE AGGREGATE 
PRINCIPAL AMOUNT OF NOT TO EXCEED $~35,OOO,OOO TO FINANCE 
THE COSTS OF ACQUIRING AND IMPROVING mE WASHINGTON 
STATE CONVENTION CENTER, FUNDING A RESERVE FUND AND TO 
PAY COSTS OF ISSUANCE; DELEGATING AUTHORITY FOR THE 
SALE OF THE BONDS AND THE PREPARATION AND 
DISSEMINATION OF A PRELIMINARY OFFICIAL STATEMENT AND 
FINAL OFFICIAL STATEMENT; PROVIDING FOR CONTINUING 
DIscLoSURE; PROVIDING FOR A NEGOTIATED SAr_E OF THE 
BONDS TO ClTlGROUP GLOBAL MARKETS INC., GOLDMAN, 
SACHS & CO., MORGAN STANLEY &. CO. INCORPORATED, LOOP 
CAPITAL MARKETS LLC AND PIPER JAFFRA Y & CO. 

ADOPTED: NOVEMBER J2. 2010 

Prepared by: 

K&L GAras LL~ 
Seattle, Washington 
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November 12, 2010 

RESOLUTION NO. 2010·12 
OFT}lE 

WASHINGTON STATE CONVENTION CENTER 
PUBLIC FACILITIES DISTRICT 

A RESOLUTfON OF THE BOARD OF DIRECTORS OF WASHINGTON 
STATE CONVENTION CENTER PUBLIC FACILlTlES DISTRICT, 
AUTHORIZING THE ISSUANCE AND SALE OF LODGING TAX BONDS 
OF THE PUBLIC FACILITIES DISTRICT lN THE AGGREGATE 
PRlNCIPAL AMOUNT OF NOT TO EXCEED $335,000,000 TO FINANCE 
THE COSTS OF ACQUIRING AND IMPROVING THE WASHlNGTON 
STATE CONVENTION CENTER, FUNDING A RESERVE FUND AND TO 
PAY COSTS OF ISSUANCE; DELEGATING AU11-rORlTY FOR THE 
SALE OF THE BONDS AND THE PREPARATION AND 
DISSEMINATION OF A PRELIMINARY OFFICIAL STATEMENT AND 
FINAL OFFICIAL STATEMENT; PROVIDING FOR CONTINUING 
DISCLOSURE; PROVIDING FOR A NEGOTIATED SALE OF THE 
BONDS TO ClTlGROUp GLOBAL MARKETS INC" GOLDMAN, 
SACHS & CO., MORGAN STANLEY & CO. INCORPORATED, LOOP 
CAPITAL MARKETS LLC AND PIPER JAFFRA Y & CO, 

WHEREAS, in 1982, wilh lhe support of the Washington state legislature, a nonprofit 
corporation was established to design, construct, promote and operate tile Washington State 
Conventio.n Center ("WSCC"); and 

WHEREAS, in 2010,.the state Legislature enacted Substitute Senate Bill 6889 (the "Convention 
Center Act"), which authorized King County (the "County") to create a public facilities district to 
acquire, own and operate a trade and convention center transferred from a public nonprofit 
corporation; and 

WHEREAS, lhe Washington State Convention Center public facilities district (the "District") 
was formed by the County, pursuant to Ordinance 16883; adopted on July 19, 2.01.0, for the 
specific purpose o.f acquiring, owning and o.perating the WSCC; and 

WHEREAS, in or4er to finance the costs of. acquisition of and improvements to the WSCC, the 
District is authorized by RCW chs, 36, I 00;.060, 36,10.0.040 and 39.46 to issue bonds payable 
from tax receipts of the District; and 

WHEREAS, the bonds author;,,"cd herein shall be sold pursuant to negotiated sale as herein 
provided; 



NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE 
WASHINGTON STATE CONVENTION CENTER PUBLIC FACIl.JTIES DlSTRlCT, as 
follows: 

Section I. DeFmitlons lmd InterpreIQ/ion. 

Capitalized tel1~s, unless some other meaning is plainly intended, used in this resolution have the 
meanings given such temlS in Appendix A to this resolution or in Section 20, and the rules of 
interpretation also are set forth in Appendix A. 

Sec(iOlt 2. Authorization oFBonds. 

n,e District hereby authorizes the issuance and sale of Bonds for the purposes afpaying the costs 
of acquisition of the WSCC and undertaking certain capital improvements, funding a reserve and 
for the additional purpose or paying the expenses inci'dental to the issuance of the Bonds. 

The Bonds shall be in the aggregate principal amount of not to exceed $335,000,000 and shall be 
issued in one or, more series, as determined by the Authorized Representative pursuant to the 
authority granted in Section 17 of this resolution. 

Section 3. BOlld De/ails. 

The Bonds shall be designat.ed as "Washington State Convention Center Public Facilities Distriot 
Lodging Tax Bonds, 2010" and if issued in more, than one series, shall have the additional 
identifying designations set forth in the Bond Purchase,Contract approved pursuant to Section 17 
of this resolution. The Bonds of each series shall be registered as to botl) principal and interest, 
shall be issued in Ihe aggregllte principal amount set forth in the Bond Purchase Contract and the 
Trust Agreement, lind shall be numbered separately in the manner and with any additional 
designation as the Trustee deems necessary for purposes of identification, shall be dated their 
date of delivery, shall be in the denomination of $5,000 each or any integral multiple of $5,000 
within each sedes and matutity, I\(ld shall bear interest from their date of delivery until the Bonds 
bearing such interest have been paid or their payment duly provided for. The Bonds of each 
series shall bear Interest at the per annum rates, payable on the interest payment d~t.s and shall 
mature or be subject to prior redemption, in the principal amounts on the prinCipal payment dates 
set forth in lhe Bond Purchase Contract and the Trust Agreement and as approved by the 
Authorized Representative pursuant to Section 17 of this resoliliion. 

The Bonds shall be First Pl'iority Bonds and shall be payable and secured as provided herein and 
in the Trust Agr-eement. 

Seclwn4. Re4emp/ioll and P/lrchase. 

Co) Oplionai Redemption. The Bonds of each series may be subject to optional redemption 
and/or extraordinary optional redemption on the dates, at the prices and under the tenns set fortl, 
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in the Bond Purchase Contract and the Trust Agreement and as approved by the Autbori7.ed 
Representative pursuant to Seclion 17 of this resolution. 

(b) Mandatory Redemption. The Bonds of each series may be subject to mandatory 
redemption andlor extraordinary mandatory redemption to the extent, if any, set forth in the Bond 
Purchase Contract and the Trust Agr~cment and as approved by the Authorized Representative 
pU\'Sllant to Section) 7 of !his resolution. 

(e) Purchase of Bonds. The District may acquire Bonds by purchase of Bonds offered to 
the District at any time at such purchase price as the District deems appropriate, or by gift at any 
time on tenIis lIS the District deems appropriate. lbe District hereby reserves the right to use at 
any time any Lodging Tax Revenues available aftcr providing for the payments required by 
paragraph First through Seventh of Section 9(c) oflhis resolution to purchase any of the Bonds. 

Section 5. Regis/ration, Exchange and Payments. 

(a) Trustee/Bond Register. The Board bereby authorizes the Designated District 
Representative (i) to specifY and adopt the system of registration and transfer for the Bonds 
approved by the Washington State Finance Committee from time to time through the 
appoiiltment of state fiscal agencies for thcpurposes of registering and authenticating the Bonds, 
maintaining the Bond Register and effecting transfer of ownership of tbe Bonds, or in the 
alternative (il) to appoint the Trustee to act in the capacity ofregistrar, authenticating agent and 
paying agent. If the Trustee is appointed lIS the Registrar, the manner of registration, exchange 
and payment of the Bonds shall be as set forth in the Trust Agreement. The Trustee is bereby 
appointed as the initial Registrar for the Bonds.' 

S eet/mi 6. F{lrm {If B.ondS. 

The Bonds shall be in substantially. the following form: 

NO. $_---

UNI1ED STATES OF AMERlCA 
WASHINGTON STATE CONVENTION CENTER PUBLlC FACILITIES D1STRlCT 

LODGING TAX BOND, 2010[ J 

INTEREST RATE: % MATlJRlTY DATE: CUSIPNO.: 

Registered Owner: CEDE & CO. 

Principal Amount: 

The Washington State COllvention Cenier Public Facilities District (the "District"), 
hereby acknowledges itself to owe and for value received promises to pay ' to the Registered 
Owner identified above, or registered assigns, bllt solely fTom the Bond Fund, on the Maturity 
Date identified above, the Principal Amount indicated above and to pay interest thereon from 
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_.,,--___ ' 2010, or the most recent date to which interest has been paid or duly provided for 
until payment of this bond at the Interest Rate set forth above, payable On July I, 201 I, and 
semiannu.l1y thereafter on the tirst day of each succeeding January and July. Both principal of 
and interest on this bond are payable in lawful money of the United States of America. Interest 
shall be paid as provided in the Blanket Issuer Letter of Representations (the "Leiter of 
Representations") from the District to The Depository Trust Company ("DTC"). Principal shall 
be paid as provided in the Letter of Representations to the Registered Owner or assigns upon 
presentation and surrender of this bond at the corporate trust office of U,S. Bank National 
Association, as trustee (the "Trustee"). 

The bonds of this issue are issued under and in accordance with the provisions of the 
Constitution and applicable statutes of the State of Washington, Resolution No, 2010-12 duly 
adopted by the Board of Directors of (he District (tll" "Board") on November 12, 2010 (Ule 
"Bond Resolution") and the Trust Agreement, dated ,7.010, between the District and 
the Trustee. Capitalized terms used in this bond have the meanings given such terms in the Bond 
Resolution, 

This bond shall n.ot be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Bond Resolution or the Trust Agrecment until the Certificate of 
Authentication hereon shall have becll manually signed by or on behalf of the Trustee, 

This bond is one of an authorized issue of bonds of like date, tenor, rate of interest and 
date of maturity, except as to number and amount in the aggregate principal amount of 
$ and is issued pursu,mt to the Bond Resolution for providing funds to pay the co.s! of 
acquiring and . improving theWasbington Stale Convention Ce!1teT ("WSCC"), to fund the 
Reserve Fund, and to pay costs of [ssuance. Simultaneously herewith, the District is issuing its 
W"shington State Convention Center Public Facilities District Lodging Tax Bonds, 
2010[ (the "2010U Bonds"). [Insert reference to Build America Bonds, as 
applicable.] 

The bonds of this issue maturing on and prior to are not subject to 
redemption prior to their staled maturities. The bonels of ihis issue maturing on and after 
-:--:-_-:,-_are subject to redemption at the option or the District on and after in 
whole or in part on any date (with maturities to be selected by the District), at a price of par plus 
accrued)nterest to the date fixed for redemption. 

[The ·bonds of this issue maturing on _ 1, _ shall be redeemed by the District on 
--"7: 1 of the following years in the following principal amounts at a price of par plus 
accrued interest to the date. fixed for redemption: 

• FinaJ Maturity] 

Redemption 
Dates Amounts 

$ 



The bonds of this series are not private activily bonds. The bonds of this series are not 
"qualified lax exempl obligations" eligible for investment by financial institutions within the 
meaning of Section 265(b) of the Internal Revenue Code of 1986, as amended. 

The District hereby covenants and agrees with the owner and holder of this bond lhat il 
will keep and perform all the covenants of this bond, the Trust Agreement and Ihe Bond 
Resolution. 

The District does hereby pledge and bind itself 10 scI aside from Lodging Tax Revenues, 
and to pay into the Bond Fund and the Reserve Fund the various amounlS required by the Bond 
Resolution and the Trust Agreemcnt to be paid into and maintained in said Funds, all within the 
times provided by said Trust Agreement and the Bond Resolution, 

Said amounts so pledged to be paid out of Lodging Tax R.evenues and the Trust Estate 
into Ihe Bond Fund and (he Reserve Fund are hereby declared to be a prior charge upon tbe 
Lodging Tax Revenues equal in rank to the priority upon such Lodging Tax Revenues of the 
amounts required to pay and secure the payment of the 2010U Bonds and any 'bonds of (he 
District hereafter issued on a parity with the bonds of this issue. 

It is hereby certified thai all acts, conditioos and things required by the Constitution and 
statutes of tbe State of Washington to exist, to have happened, been done · and perfonned 
precedent to and in the issuance of this bond have happened, been done and performed and that 
the issuance of this .bond and Ibe bonds of this issue does not violate any constitutional, slatutory 
or other limitation upon the amount of bonded indebtedness that the District may incur. 

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

(SEAL) 

ATTEST; 

lsi facsimile or manual signature 
Secretary, Board ofDireclol's 
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_.hLiftcsimile or manual signature 
Chair, Board of Directors 



The Tmstce 's Certificate of Authentication on the Bonds shall be in sUbstantially the 
following form: 

CERTIFICATE OF AUTHENTICATION 

This bond is one of the bonds described ill the within-mentioned Bond Resolution and 
Trust Agreement and is one of the Lodging TaX Bonds, 2010U of the Washington State 
Convention Center Public Facilities District, dated ,2010. 

Section, 7. Execution of BOllds. 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

8y ____________________ __ 

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

In case either Or both of the officers who shall have executed the Bonds shall cease \0 be an 
officer or officers of the District before the Bonds so signed shall have been authenticated or 
del ivered by the Tnlstee, or issu'ed by the District, such Bonds may nevertheless be authenticated, 
delivered and issued, and upon such authentication, delivery and issuancc, shall'be as binding 
upon the District as though those who signed the same had continued to be such officers of the 
District. Ally Bond also may be signed and attested on behalf of the District by such persons as 
at the actual date of execution of such Bond shall be the proper officers of the District although at 
thc original date of such Boud any such person shall not have been such officer oflbe District. 

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

Section 8. Lost or Destroyed DOl/ds. 

If any Bonds arc lost, stolen, mutilated or destroyed, the Trustee may authenticate and deliver a 
new Bond or Bonds of likc series, amount, maturity and tenor (0 the Registered Owner upon the 
owner paying the expenses and charges of the Trustee and the District in connection with 
preparation and authentication of the replacement Bond or Bonds and upon his or her filing with 
the Trustee the mutilated Bond or filing with the Trustee and the District evidence satisfactory to 
both that such Bond or Bonds were actually lost, stolen Of destroyed and of his or her ownership, 
and upon furnishing the District and the Tnlstec with indemnity satisfactory to both. 
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Section 9. Trust Agreement; Lodgillg Tax Accoullt; FUlld~'i Flow of FUllds. 

(a) Trust Agreement. The District shall enter into a Trust Agreement (the "Trust 
Agreement") with U.S. Bank National Association, as trustee for the benefit of the owners and 
holders of the Bonds IUld Additional First Priority Bonds. A form of Trust Agreement has been 
provided to'this Iloard, and the President of the Board is hereby authorized and directed to 
execute the Trust Agreement with such modifications as shall have been approved by him prior 
to its execution. Under the terms of the Tnlst Agreement, the Trustee shall establish and 
maintain the Lodging Tax Account, the Bond Fund and the Reser:ve Fund. 

(a) Lodging Tax Account. A special fund Df the DistJict to be known as the "Washington 
State Convention Center PPD - Lodging Tax Account" (the "Lodging Tax Aceount'~ is hereby 
authorized and directed to be created and maintained in the office of the Trustee, For SO long as 
the Bonds ~nd any Additional First !'riority Bonds remain Outstanding, all Lodging Tax 
Revemics shall be transfen'Cd to and deposited into the Lodging Tax Account upon their transfer 
from the State Treasurer. Within the Lodging Tax Account, the District shaJl create a 
subaccount to be designated as the Additional Lodging Tax Revenues Subaccount (the 
"Additional Lodging Tax Revenues Subaccount") for the purpose of holding and accounting for 
Additional' Lodging Tax Revenues received by the District. 

(b) Other Funds and Accounts. PursUlUlt to the terms of the Trust Agreement, the Trustee 
shall .lso establish the following funds and accounts for the purpose of paying and securing the 
payment of First Priority Bonds: 

(I) "Washington State Convention Center Public Facilities District Lodging Tax Bond Fund" 
(the "Bond Fund") and therein a Principal Account and an lnlerest Account; and 

(2) "Washington State Convention Center Public Facilities District Lodging Tax Bond 
Common Rescl'Ve Fund" (the "Common Reserve Fund"). 

Such funds and accounts shall be establisbed and maintained as proVided in the Trust Agreement. 

(c) Flow of Fundi,. All Lodging Tax Revenues shall be disbursed to make the 
following payments in the following order of priority: 

Eiill, to make lhe Required Monthly Deposits and Required Supplemental Deposits into the 
Interest Account for the. payment of upcoming interest on the Bonds and any Additional First 
Pl'iority Bonds; 

Second, to make the Required Monthly Deposits and Required Supplemental Deposits into the 
l'rin~ipal Account for the payment of principal of the Bonds and any Additional First Priority 
Bonds maturing or being redeemed by sinking fund redemption prior to scheduled maturity; 
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Third, to make all payments required to be made into the Common Reserve Fund to maintain the 
Common Reserve Requirement - First Priority for Covered Bonds IUld into any other reserve 
fund established fa!' Additional First Priority Bonds that are Uncovered Bonds; 

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

Fifth, to make all payments rcquired to be made into any other reserve account created to secure 
the payment of the principal of and interegt on any Subordinate Priority WSCC Obligations; 
liixU" to make the annual payment amount and any loan repayment amounts owed to the State as 
required by Section 5(6)(a) of the Convention Center Act and Section 2.3 .3 of the Transfer 
Agreement; 

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

!ili:b1!J, to retire by redemption or purchase any outstanding bonds or other obligations of the 
District as authorized in the various resolutions of the Board authorizing their issuance or to 
make necessary additions, betterments, improvements and repairs to or extension and 
replacements of the WSCC or for any othel' lawful District purposes. 

The District hereby covenants lh.t it will exe!"c;se due regard for the anticipated financial 
requirements to be satisfied as priorities First through Seventh of this subsection (c) in each 
Fiscal Year prior to authorizing or rnaking any disbursement of Lodging Tax Revenues for the 
purposes identified as the Eighth priority. Upon recciVI by the District, Lodging Tax Revenues 
shall be invested by or at the direction of the District Treasurer in any legal investment for 
District futlds, and interest earnings shall accrue and be' credited to the account or accounts 
specified by the District. Funds or accounts held by the Trustee shall be invested as provided in 
the Trust Agreement. 

Section 10. Operating Reserve Account, 

A special fund of the District to be known as the "Operating Reserve Account" (the "Operating 
Reserve Account") is hereby created in the office of the District TreasUre'r. The Board shall 
establish policies from time to time with respect to operating reserves, including the required 
balance of the Operating Reserve Account, and shall establish procedW'es with respect to the 
,\lanngement of its operating funds in order to maintain fund balanoos as set forth in the then 
effective Board policy. Such policy shall pr<>vide thot the required balMce in the Operating 
Reserve Account shall be not less than IOO-days of budgeted operating expenditures. Funds may 
be withdrawn from (he Operating Reserve Account to pay operating and other expenses of the 
WSCC, even if as a result of such wilhdrawal, the balance on hand is less than the requited 
minimum balance, and the District thereafter, with available fundS re-establishes the balance in 
thc Operating Reserve Account. 
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Seclioll 11. Pledge of Lodging Trzxes and Credit. 

The District hereby irrevocably covenants and agrees for as long a. any of the First Priority 
Bonds arc outstanding that each yea.r it will continue to impose the Lodging Tax pursuant to 
RCW 36.100.040(4) and (5) and in the case of the Additional Lodging Tax during the time 
period permitted under RCW 36,100,040(5). as the same may be amended from time to time or 
any successor statute and to apply the Lodging Taxes 8S provided in this resolution and the Trust 
Agreement, All Lodging Taxes shall be collected and applied as provided in this resolution and 
the Trust Agreement for the repayment of the Bonds and as provided herein and therein, 

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

From and after the time of issuance and delivery of the First Priority Bonds of each series and 80 

long thereafter as any of the same remain Outstanding. the District hereby irrevocably obligates 
and binds itself to set aside and pay into the special funds created for Ihe payment of each series 
of First Priority Bonds out of Lodging Tax Revenues on or prior to the date on which the interest 
on or principal of and interest on the first Priority Bonds shall become due. the amount necessary 
to pay such interest or principal and interest coming due on the First Priority Bonds of such 
series, The foregoing .sentence shall constitute a pledge of Lodging Tax Revenues and the Trust 
Estate 10 Ihe payment of First Priority Bonds. 

Said amounts so pledged 10 be paid into the Bond Fll"nd lll1d tl\e Princi.pal Account and Interest 
Account therein are hereby decllll'ed to be a prior charge upon the Lodging Tax Revenues 
superiur to all oU,er charges of any kind or nature whatsoever except for charges equal in rank 
that may be made thel'eon to pay and secure the paymcnt oj' the principal of and interest on 
Additional First Priority Bonds issued under authority of a future resolution in accordance with 
the provisions of Section 15 of this resolution, 

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

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

Section 12, Defeas"na. 

Any Bonds .hat! be deemed to have been paid and not Outstanding under this resolution and 
shall cease to be entitled to any benefit or security of this resolution and any money and 
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investments held herewlder, excepl the tighl to receive the money and the proceeds and income 
from Govemmenl Obligations set aside and pledged in the manner hereafLer described, if: 

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

Cb) there shall have been made an Irrevocable Deposit, in trust, with the Trustee or with 
another corporate fiduciary, of money in an amount that shall be sufficient andlor noncallable 
Government Obligations maturing in ·such amounts. and at such time or times and bearing such 
interest to be earned thcreon, without comidering any earnings on the rcinvestment thereof, as 
will provide a series of payments that shall be .'lIliicient, together with any money initially 
deposited, to provide for "the payment of Ihe principal of and premium, if any, and the interest on 
the defeased Bonds, when due in accordance with their terms, or upon the earlier prepayment or 
redemption thereof in accordance with a refunding plan; and such money and the ptincipal of and 
interest on such Govemment Obligations are set aside in-evocably and pledged in trust for the 
purpose of effecting such payment, redemption or prepayment. 

Nothing contained in this Section 12 sh~1I be construed (0 prohibit the partial defeasance of the 
pledge of this resolution and the Trust Agreement providing for the paymenl of one or more, but 
not all of the Outstanding Bonds. ln the event of such partial defeasance, this re.,olution and the 
Trust Agreement shall be discharged only as to the Bonds so defeased. 

The Dislrict shall calise notice of dcfca.~anee of Bonds to be provided to Registered Owners of 
Bonds being defeased aDd to' each party entitled to receive notice in accordance with Section 18 
of this resolution .. 

Secliol113. Transfer Agreement; Ruerpe Fund; . Project Fund; Application o/Bond 
Proceeds. 

The proceeds of sale of the Bonds shall be disbursed as provided in the Closing memorandum for 
the Bonds approved by tbe Designated District Representative. 

Cu) Common Reserve Fllnd. A dollar amount equal to the Common Reserve Requiremcnt -
First Priority shall be remitted to the Trustee for deposit to the Common Reserve Fund. 

(b) Trans/er Agreement. PUT-suant to the Convention Center Act, the District has negotiated 
the terms of. Transfer Agreement pursuant to which all lands, facilities, equipment, asscts, other 
interests in real, personal, and intangible property, and interests under contrac!"" leases, licenses 
and agreements of the public oorporation that own and operate the WSCC undo! RCW 67.40.020 
shall be transferred to the District. Under the tenns of the Transfer Agreement, infer alia, the 
District is obligated to make a payment to the State In consideration of the transfer, and ·the dollar 
amount of that payment will be set forth in the closing memoranuum for the Bonds approved by 
the Designated District Representutive. 
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(e) Projec! Cos/so There is hereby authorized to be created an account of the District 
known as the "WSCC Project Fund" (the "Project Fund"), which fund is to be drawn upon for 
the purpose of paying costs of issuance of the Bonds and capital project costs for the WSCC. 

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

Section 14. Covenants. 

The District hereby makes the following covenants and agreements with the owners and holders 
cfeach of the First Priority Bonds for as long as any of the same remain Outstanding. 

(a) MlJ;n!enance fJjrhe WSCC. Thc District will at all times keep and maintain or cnusc to be 
maintained the WSCC in good repair, working order and condition, and will at all times operate 
tbe same and the business or businesses in connection therewith in an efficient manner and at a 
reasonable cost. 

(b) Property and Llabll/rylnsurance. TIle District will keep all operating facilities insured, if 
such insurance is obtainable at reasonable ratcs and upon reasonable conditions, against such 
risks, in such amounts, and with such deductibles as the Board or the Designated District 
Representuti vc shall deem necessary for thc protection of the District. 

(c) Books and Records. Thc Distric! will keep and maintain propcr books of account and 
accurate records of all of its revenue, including tax receipts, Regular Lodging Tax Revenues and 
Additional Lodgitlg Tax Revenues, receivcd from any source whatsoever, and of all costs of 
administrlition arid maintcnance and operation of all of its business that arc in accordance with 
generally accepted accounting principles as in efCect from time to time. Additional Lodging Tax 
Revenues shall be depositcd and accounted for separately from other amoun'" received by the 
District On or before 120 days after the clld of each fiscal year, the District will prepare or cause 
to be prepared an operating statement of all of the business of the District for such preceding 
fiscal year: Each such artllual statement shall' contain a statement in detail of the Lodging Tax 
Revenues collected, reccived and applied for such liscal year and shall contain a statement as of 
the end of such year showing the stalus of all funds and accounts of the District pertaining to thc 
operation of the WSCC and the status of all of the funds and accounts created by various 
resolutions Df ihe Board authorizing the issuance of outstanding bonds and otber obligati·ons 
payable from the Lodging Tjlx Revenues. Copies of such statements shall be placed on file in the 
main office of the District, ond shall be open to inspection .t any reasonable time by the owners 
of First Priority Bonds. 

Cd) Inter/oeal Agreement. The Distriot shall observc and cnforce the provisions of the 
Interlocal Agreement. 
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Section /J. Ad,{iliOlw/OhligntiOlIS. 

(a) Conditions upon the Issuance (J/ Additiontl/ "'il'si Priority ilonas. As long as any Bonds 
remain outstanding, the District hereby further covenants and agrees that it will not issue any 
Additional First Priority Bonds except in accordance with the conditions of this Section 15. The 
District hereby reserves the right to issue additional obligations that will be payable from 
Lodging Tax Revenues and the Trust Estate as provided in this Section. The issuance of 
Additional First Priority Bonds shall be authorized by a resolution of the Bol\td, which resolution 
shall (1) designate the Additional Firsll'riority Bonds as Covered Boilds or Uncovered Bonds 
and (2) include the Covenants set forth in Section 14 of this resolution. If the Additional Pirst 
Priority B.onds are Covered Bonds, the Common Reserve Requirement - First Priority shall be 
fully funded no later than the dale of issuance of thc Additional First Priority Bonds. 111e 
resolution atithoriz.ing Additional First Priority Bonds may provide for the appointment of a 
trustee or may provide for a supplement or amendment to the Trust Agreement as permitted 
under the Trust Agreement. The Trust Estate held by the Trustee under lhe Trust Agreement is 
held by the Trustee for the benefit of all First Priority Bonds, as provided therein. 

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

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

(B) unless the District meets the conditions set forth in subsection (b) below, there shall have 
been delivered prior to or on the date of tl)e issuance of the First Priority Ronds, a certificate 
prepared as provided below and executed by the Designated District Representative stating tbat 
Regular Lodging Tax Revenites during the Base Period were at least equal to 175 p<:rcent of 
Annual Debt Service in each year following the issuance orlhe proposed Additional First Priority 
Bonds with respect to all Pirst Priority Bonds then Outstanding and then proposed to be issued. 

The Designated District Representative's certificate shall be based upon the financial statemeuts 
of (be District for the Baso Period, corroborated by the certified statemel1t~ of the Division of 
Municipal Corporations of the State Auditor's office of the State of Washington, or any 
successor to the duties thereof, or by an independent certified public accounting firm for the Base 
Period. Tn the event that the tax rate for Regular Lodging Tax Revenues has been increased and 
such increase is pledged (and the definition of Regular Lodging Tax Revenues has been amended 
(0 take such increase into account) to the repayment of First Priority BOllds, (hen such increase 
mny b. reflected as if it had been fully collec(ed during the Rase Period. 

Compliance with the coverage requirements of this Section 15(0) shall be demonstrated 
conclusively by a certificate delivered in accordan~c with this subsection (a). 
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(b) No Certificate Required. A certificate shall not be required as a condition to the issuance 
of Additional First Priority Bonds if the Additional First Priority Bonds are being issued for 
refunding purposes upon compliance with the provisions of subsection (c)(l)(A) or (B) or (c)(2) 
of this section. 

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

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

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

(B) the latest maturity of the Additional First Priority. Bonds to be issued is later than the 
latest maturity of the First Priority Bonds to be r~funded (were such refunding not to occur). and 
the Maximum Annual Debt Service on all First Priority Bonds to be Outstanding after the 
i·ssuance of the refunding First Priority Bonds sh~ll not be greater than Maximum Annual Debt 
Service were such refunding no! to ooCur. 

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

(d) Priorities Subordlnale 10 Firsl Priority BonciJ', Nothing herein contained shall prevent 
the nistric! from issuing revenue bonds or other obIi.gBtions that are a charge upon the Lodging 
Tax Revenues junior or inferior to the payments required by this resolution to be made out of 
such Lodging Tax Revenues to pay and secure the payment of any First Priority Bonds. Such 
junior or inferior obligations shall net be subject to acceleration. This prohibition against 
acceleration shall !lot be deemed to prohibit mandatory tender or other tender proviSions with 
respect to variable rat. obligations or to prohibit the payment of a tClmination amount with 
respect to a Derivative Product. 
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Sect/oil /6, Tax Covenants; SpecilllJJesignntioll, 

(a) Tax (;ovenant, '1'110 District covenants to undertake all actions required to maintain the 
tax-exempt status of interest 011 the Bonds issued as tax-exempt bonds under Section 103 of the 
Code as sci forth in the Tax and Arbitrage Certificate and will comply with its additional 
representations and covenants set forth in the Tax and Arbitrage Certificate with respect to tax­
advantaged bonds. 

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

Sectioll 17. Sale of BOlld .. , 

The Bonds shall be sold at negotiated sale to the Underwriters pursuant to the tenns of the Bond 
Purchase Contract. The Chair or his designee, the President (lhe "Authorized Representati.ve"), 
is hereby authorized to negotiate terms for the purchase of the Bonds and to execute the Bond 
Purchase Contract, with such terms pursuant 10 this section and consistent with this resolution. 
The Board has been advised by its financial advisor that market conditions are fluctuating and, as 
a result, the most favorable market co,ndilions may occur on a day other than a regular meeting 
date of the Board, The Board has determined that it would be in the best interest of the District 
to delegate to the Authorized Representative for a limited time the authority with respect to each 
series to approve the 1inal series and designations, interest rales, maturity dates, aggregate 
principal amount, pl'incipal amounts and prices of each maturity, redemption rights, and other 
terms and conditions of the Bonds. The Authorized Representative is hereby authorized to 
approve within each series, the final interest rates, maturity dates, aggregate prinCipal amount, 
principal amounts of each maturity and redemption rights for the Bonds in the manner provided 
hereafter .0 long as the aggregate principal amount of the Bonds does not exceed the maximum 
princip.w amount set forth in Section 3 and so.long as the true interest cost for the Bonds (in the 
aggregate and !let of federal sub~idy, if any) does not exceed 5.00%, 

In determining the final interest rates, maturity dates, Ilggregate principal amount, principal 
maturities, redemption rights of the Bonds, the Authorized Representative, in consultation with 
District staff and the District's financial advisor, shall take into account those factors that, in his 
judgmellt, will result in the lowest true interest cost on the Bonds to their maturity, including, but 
not limited to current financial market conditions and current interest rates for obligations 
comparable in terms and quality to the Bonds, Subject t(l the terms and conditions set forth in 
this section, the Authorized Representative is hereby authori7.ed to execute the final form of the 
Bond Purchase Contract, upon the Authorized RepresentAtive's approval of the final interest 
rates, maturity dales, aggregate principal amount, principal maturities and redemption rights set 
forth thel'ein. Following the .xecution of the Bond Purchase Contract, the Authorized 
Representative shall provide a t·.port to thc Board, describing the final tenns of the Bonds 
approved pursuant to the authority delegated in this section, The authority granted to the 
Authorb~ed Represcntative by this section shall expire on December 31, 2010, If a Bond 
Purchase Contract for the Bonds has not been executed by Deccmber 31, 2010, the authorization 
for the issuance of the Bonds shall be rescinded, and the Bonds shall not be issued nor their sale 
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approved unless the Bonds shall have been re-authorized by resolution of the Board. The 
resolution reauthorizing the issuance and sale of the Bonds may be in the form of a new 
resolution repealing this resolution in whole or in part (only with respect to the Bonds not issued) 
or may be in the form of an amendatory resolution approving a bond purchase contract or 
establishing terms and conditions fDr the authority delegated under this section. 

Upon the adoption of this resolution, the proper officials of the District including the Authorized 
Representative and the Designated District Representative are authorized and directed to 
undertake a/l other actions necessary for the prompt execution and delivery of the Bonds to the 
Underwriters. thereOf nnd further to execute all closing certificates and documents required to 
effect the closing and delivery of the Bonds in accordance with the terms of the Bond Purchase 
Contract. 

The Authorized Representative and the Designated District Representative each is authorized to 
ratifY and to approve for purposes of the Rule, on behalf of the District, the Official Statement 
(and any Preliminary Official Statement) and any supplement thereto relating to the issuance and 
sale of the Bonds and the distribution of the Bonds pursuant thereto with such changes, if any, as 
may be deemed by himlhcr to be appropriate. 

The Authorized Representative and the Designated District Representative and other District 
officials, agents and representative arc hereby at.thorized arid directed to do everything necessary 
for the prompt issuance, execution a.nd delivery of the Bonds to the Underwriters and for the 
proper application and use Of the proceeds of sale of the Bonds. }n furtherance of the foregoing, 
the Authorized Representative and the Designated District Representative authorized to approve 
and enter into agreements for the payment of costs ofiS:suancc, including Undel'Wc.iters' disc()unt, 
the fees and expenses specified in the Bond Purchase Contract, including fees and expenses of 
Underwriters and either retained services, including bond counsel, rating agencies, financial 
advisory services, Trustee fees, accounting -and verification services and other expenses 
customarily incurred in connection with issuance and sale of bonds. 

Secrioll 18. Ultderlaking to Provide Oltgolllg DL~closure. 

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

(b) Filll:mcial Statements/Operating Data. 

(1) Annual Disclosure Report. The District covenants and agrees that not later than six 
months afte!' the end of each fiscal year (the "Submission Date"), commencing June 30. 2012 for 
the fiscal year ending December 31, 20l1, the District shall provide or cause to be provided to 
the MSRB an annual report (the "Annual Disclosure Report") that is consistent with the 
requiren'\ents of part (2) of this subsection (b). The District may adjust such date if the District 
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changes its fiscal year by providing written notice of the change ot" fiscal year and the new 
reporting date to the MSRB. The Annual Disclosure Report mny bc submitted as a single 
document or as separate documents comprising a package and may include by referenca other 
information as provided in part (2) of this subsection (b); provided that any audited annual 
financial statements may be submitted separately from the balance of the Annual Disclosure 
Repol1 and later than the Submission Date if such audited financial statements are not avrulable 
by the Submission Date. If the District's fiscal year chan'gea, the District shall give notice of 
such change in (he same manner as notice is (0 be giyen of the occum:nce of an evont listed in 
subsection 18(c) hereof, and if for any fiscal year tbe District does not f'Vnish an Annual 
Disclosure Report to the MSRB, if any, by the Submission Date, the District shall send to tbe 
MSR13 notice of its failure to furnisb such report pursuant to :subsection 18(d). For as long as the 
District continues to be obligated to make Annual Payments or to ' repay an Repayment 
Deficiency Loan (as such terms are defined in the Transfer Agreement), Ute District shall also file 
Annual Reports with the State Treasurer. 

(2) Content of Annual Disclosure Report.,. The District's Annual Disclosure Report shall 
contain l)f include by reference the following: 

(A) Audifed financial stalements. Audited financial statements, except that if any audited 
financial statements are not avrulable by the Submission Date, the A1l!1ual Disclosure Report 
shall contain unaudited financial statements in a format similar to the audited financial 
statements most recently prepared for the District, and the District's audit.cd finanoial statements 
shall be filed in the same manner as the Annual Disclosure Report when an~ if they become 
available. 

(B) Operating Data and Financial Information. Updated versions of the type of information 
contained in the Official Statement and identified in a closing certilicate exucuted by the 
Designated District Representative IIlld referencing this section. 

In lieu of providing the infonnation in such Antiual Disclosure Report, the District may 
cross-reference to other documents available to tl)e public on the MSRB;s internet website and, if 
such document is a final official statement within tho mcaning of the Rule, svrulablc from the 
MSRB. The District shall identify clearly each document so jnclud~d by reference. 

(e) Material Event,.. The District agrees to provide or cause to be provided, in Q timely 
mailIler to the MSRB notice of the occurrence of s'ny of the following cvenL~ with respect to the 
Bonds not ill excess often business days after the occurrence of the event: 

• Principal and interest payment delinquencies; 
Non-payment related defaUlts., if material; 

• Unscheduled draws on debt service reserves reflecting financial difficulties; 
• Unscheduled draws on credit enhancements reflecting financial difficulti.es; 
• Substitulion of credit or liquidity providers, or their failure to perform; 
• Adverse tax opinions, the issuance by the Internal Revenue service of proposed or final 

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other 
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material notices or determinations with rcspect to the tax status of thc security, or oUler 
material or events affecting the tax-cxempt status of the Bonds; 
Modifications to rights of owners if material; 
Optional, contingent or unscheduled Bond calls other ilian scheduled sinking fund 
redemptions for which notice is given pursuant to Exchange Act Release 34-23856, if 
material, and tender offers; 
Defeasances; 

• Release, substitution 01' sale of property securing ttle repayment of the Bonds ifmaterial; 
• Rating changes; 
• Bankruptcy, insolverJCY, receivership or similar event of the District; 
• The consummation of a merger, consolidation, or acguisition of the District or the sale of 

alJ or substantially all of the assets of the District, other than in the ordinary.course of 
business, the entry into a definitive agreement to undertake such an action Or the 
terminalion of a definitive agreement to undertake such an actions, other than pursuant to 
its terms, ifmaterial; and 

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

Solely for purposes of information, but without intending to modify this agreement, wiili respect 
to the notice regarding property sec\lring the repayment of the Bonds, the District will state in its 
Preliminary aJld final Official Stateme!lts th!J.t there is no property securing the repayment of the 
Bonds. The District shall promptly determine whether the event~ described above are material. 

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

(e) Formal for Filings wilh the MSRB. All notices, financial information and operating data 
required by this undertaking to be provided to the MSRB must be in an electronic format as 
prescribed by ilie MSRB. All documents provided to the MSRB pursuant to this undertaking 
must be accompanied by identifying informaiion as prescribed by ilie MSRB. 

(f) Termination/Modification. The District's obligations to provide annual financial 
information and notices of material events shall terminate upon the legal defeasance (if notice of 
such defeasance is given as provided ahove) or payment in full of all of the Bonds. This section, 
or any provision hereof, shall be null and void if the District (1) obtains an opinion of nationally 
recognized bond counsel to the effect that those portions of ilie Rule which require this section, 
or any such provision, have been repealed retroactively or otherwise do not apply to ilie Bonds; 
and (2) notifies the MSRB, if any, of sueh opinion and the cancellation of this section. 
Notwithstanding any other provision of this resolution, the District may amend this Section 18 
(including the items in the closing certificate referenced above) and any provision of this 
Section 18 may bc waived, in accordance with the Rule; provided that (A) if the amendment or 
waiver relates to the provisions OfStlbsections (b)(I), (b)(2) or (c) above, it may !lnly be made in 
connection wiili a change in circumstances that arises from a change in legal requirements, 
change in law, or change in the identity, nature or stal'us of an obligated person with respect to 
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the Bonds, Or the type of business conducted; (3) the undertaking, as amended or laking into 
account such waiver, would, in the opinion of nationally recognized' bond counsel, have 
complied with the requirements of the Rule at the time of the original issuance of the Bonds, 
after tnking into account any amendments or interpretations of the Rule, as well as any change ,n 
circumstances; and (C) the amendment or waiver does not, in the opinion of nationally 
recognized bond counsel, materially impair the interests of the beneficial owners of Ibe Bonds. 

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

(1) Registered Owner's and BenefiCial Owners' Remedies Under this Section. A Registered 
Owner's and the beneficial owners' right to enforce the provisions of this section shall be limited 
to a right to obtain specitic enforcement of the District's obligations hereunder, and any failure 
by the District to comply with Ibe provisions oftbis undertaking shall not be a default under this 
resolution. A default under this section shall not constitUte a Default under this resolution. 

(g) Additional Ill/armarioll. Nothing in this Section 18 shall be deemed to prevent the 
District from disseminating any other information, using the means of dissemination set forth in 
this Section 18 or any other means of communication, or including any other information in any 
Atulual Disclosure Report or notice of occurrence of a material event, in addition to Ibat which is 
required by tbis Section 18. If the District chooses to include any information in any Annual 
Disclosure Report or notice of the occurrence of a material event in addition to that specifically 
required by this Section 18, the District shall have no obligation under this resolution to update 
such information or to illclude it in any future Annual Disclosure Report or notice of occurrence 
ofa material event. 

(h) Disclosure Agenl. The District, at the option of the Designated District 
Representative, may enter into an agreemellt with the Trustee or any olber agent to assist the 
District in complying with the terms of Ibis undertaking. 
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&ctioI119. 1111erloeal Agreement. 

The Board of Directors of the District hereby approves the Interlocal Agreement with the State 
Treasurer with respect to payment of Lodging TIIX Revenues, substantially in the form presented 
10 the Board on this date, and the Presidellt is hereby authorized and directed to execute and 
deliver the Interloeal Agreement'and deliver the same to the State Treasurer. The Trustee and the 
Registel'ed Owners shall be third party beneficiaries oflhe lnterlocel Agreement. 

Sect/oil 20. Derivative Product .•. 

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

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

Derivative Preyment Date meanS any date specified in the Deriv~live Product on which a District 
Paymeilt is due and payahle under the Derivative Pr.oduct. 

Derivalive Product means'a written contract or agreementlletween Ihe District and a Reciprocal 
Payor that has (or whose obligations are unconditionally guaranteed by a party that has) (as of the 
date of the Derivative P.roduct) at least an investment grade rating from a rating agency, 
(provided, howcver, that if the District's First Priority Bonds arC !'ated by a RlIting Agency, 
Reciprocal Payor shall have a rating by that Rating Agency at least as high as that of the District) 
which provides that the District's obligations thereunder will be. conditioned on the perfonnane~ 
by the Reciprocal Payol' of its obliga~ons under the agreement, !ll1d 

CA) under which the District is obligated to pay, on one or roore scheduled and specified 
Derivative Payment bates, the District Payments in exchange for the Reciprocal Payor's 
obligation to payor to cause to be paid to the District, on scheduled and specified Derivative 
Payment Dates, the Reciprocal Payment.~; 

(B) for which the District's obligations to make District Payni9nts are secured by a pledge and 
assigrunent of the Lodging Tax Revenues and the Trust EState on all equal and ratable basis with 
the Outstanding First Priority Bonds; 

(e) under which Reciprocal Payments are to be made directly into the Bond Fund; 

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

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

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

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

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

(l) Derivatiyes Policy. Prior to entering into a Derivative Product, the District shall obtain 
the approval ofHs Board of Direetors and shall adopt a formal derivatives policy, 

(2) General Parity Tests, The Derivative Product must satisfy the requirements for 
Additional- Firsl Priority Bonds described in Section 15 of this resolution taking inlo 
conside.tationregularly s_chedul~d District Payments. and regularly scheduled Reciprocal 
Payments under the Derivative Product (in cacll caSe without regard to any terminati'm paymellts 
and taking into consideration II1lY basis risk), District Payments shall be added to interest 
payments on the related First priority Bonds and the Reciprocal Payments shall be subtracted 
therefrom. 

(3) Opinion of Bond Coullsel, The District shall obtain an opinion of Bond Counsel on the 
duc authori"ation and execution of such Derivative Product, the validity and enforceability 
thereof and opining that the action proposed to be taken is authorized or pennitted by this 
resolution or the applicabla pl'ovisions M any SUpplemental resolution and win not adversely 
affect the tax exempt of thdnterest on or tax advantaged status ()f any Outstanding First Priority 
Bonds. 

(4) Payments. Each Derivative Product shaH set forth the manner in which the District 
P-aymcnts and Reciprocal Payments are to be calculated and a schedule of Derivative Payment 
Dates. 

(5) fu!pplemenlal Resolutions to GoVent Qcrivative Products, Prior to entering into a 
Derivative Product, the District shall adopt a resolution, within the limitations set forth in 
Section 21, which Shall: 

(A) establish 'general provisions for the rights of providers of Derivative Products or 
Derivative Facilities; and 
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(B) sel forth such other matters as the District deems necessary ()f desirable in connection 
with the management of Derivative Products .s are not clearly illcons[stent with the provisions of 
this resolution. 

Sect/OIl 2J. Supplellumts and Amendments. 

(a) Without Consent ofOwmr, This resolutIon andlor the Trust Agreement may be 
amended or supplemented from time to time, without the consent of the Registered Owners by a 
resolution or resoilltions or amendatory or supplemental to this resolution adopted by the Board 
or by supplements or amendments for one or more oflbe following purposes: 

(\) to add additional covennnts of the Board Or to surrender any right or power herein or in 
the Trust Agreement conferred upon the District; provided that such additional covenants and 
agreements are not contrary to or incellsistent with the covenants and agreements of the District 
contained in this resolution or the Trust Agr~ement; or 

(2) to confirm as further assurance any pledge or provision for payment of the First Priority 
Bonds under and the subjection to any claim or pledge created or to be created by the prOVisions 
of this resolution and the Trust Agreement of the Lodging Tax Revenues and the Trust Estate or 
of any other moneys, securities or funds; or 

(3) to Cure any ambiguity or to ellre, correct or supplement any defective (whether because of 
any inconsistency with any other provision hereof or otherwise) provision of D,is resolution or 
the Trust Agreement ill such maimer as shall not be inconsistent with this resolution or to make 
any other provisions witl1 respeet ,to matters or ~uestions arising under this resolution or the Trust 
Agreement, provided such action shall not impair the security hereof Or thereof Or materially and 
adversely affect the interests of the Regisltre<\ Owners; or 

(4) to prescribe further limitations and restrictions upon the issuance of First Priority Bonds 
and the inClining of indebtedness by the District p~yable from the Lodging Tax Revenues and the 
Trust Estutc that are not eontrary to Dr inconsistent with the limitations and restrictions thereon 
theretofore in effect; or 

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

(6) to modify, alter, amend, sllppiemeht or restate this resolution andlor the Trust Agreement 
in any and all respects necessary, d'esirable or appropriate or ;n connection with the delivery of a 
Credit Facility, Liquidity Facility or other security or liquidity arrangement; or 

(7) to modify, alter, amood, supplement or restate this resolution and/or the Trust Agreement 
in any and all respects nccessary, deSirable or appropriate in order to satisry the requirements of 
any Rating Agency which may from time to time provide a rating on the Bonds, or in order to 
obtain or retain such rating on any First P.riority Bonds as is deemed necessary by the District; 
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provided such action shall not impair the security Ilerenr or materially and adversely atfect the 
interests of the Registered Owners; or 

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

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

(10) to modify any of the provisions of this resolution and/or the Trust Agreement in any ot,her 
respects; provided that such modifications shall not materially and adversely affcct the rights of 
any Fh'st Priority Bondowners or that such modifications shall not take effect until all then 
Outstanding First Priority Bonds are no longer Outstanding; Dr 

(II) in connection with the issuance of Additional First Priority Bonds or the entering into of 
Deri vative Prodllcts, 

Notwithstanding anything in this Section 21 Ca) to the contrary, without the specific consent of the 
Registered Owners of each First Priority Bond, nO supplement, amendment aT such resolution 
amending or Supplernellting the provisions lIereofor of the Trust Agreement or of any resolution 
shall reduce the percentage of First Priorily Bonds, Ule Registered Owners of which are required 
to consent, to any such resolution amending or supplementing the provisions hereof; or give 10 
any First Priority Bond or First Priority Bonds any preference over any other First Priority Bond 
or First Priority Bonds secured hereby, No supplement, amendment or resolution anlending or 
supplementing the provisions hereof or !lny resolution shall change the date of payment of the 
principal of any Pirst Priority. Bond, or reduce the principal amount or Accreted Value Qf any 
First Priority Bond, or change the rate or extend the time of payment of interest thereon, or 
redUce any promiulD payable upon the redemption or prepayment thereof, or advance the date 
upon which any First Priority Bond may fIrst be called for redemption prior to its fixed maturity 
date (except as provided in the resolution authorizing the issuance of such First Priority Bond) 
without the specific consent of the Registered Owner of th~t first Priority Bond; and no such 
amendment shan change or modify any of the rights or obligations of any Trustee, paying agent 
or other agent for a series of First Priority Bonds without its written assent thereto, 

(b) Am~ndmenls wllh Cansenl, This resolution andlor the Trust Agreement may be 
amended from time to time by a supplemental resolution or supplement or amendment to the 
Trust Agreement approved by the Registered Owners of a n1ajority in aggregate principal amount 
Dr Accreted Value of the First Priority 'Bonds U1en Outstanding; provided, that (a) no amendment 
shall be made which affects the rights of some but fewer than all of the Registered Owners of the 
Outstanding First Priority Bonds without the ,consent of the Registered Owners of a majority in 
aggregate princip'al amount or Accreted Value .of lhe First Priority Bonds so affected, and 
(b) except as expressly authorized hereundcr, no amendment that alters the interest rates on any 
First Priority Bonds, the maturity dale, interest payment dates, purchase upon tender or 
redemptioll provisions of any First' Priority /londs, this Section 21(b) without the consent of the 
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Registered Owners of all Outstanding First Priority Bonds ail'ectcd thereby. For the purpose of 
consenting to amendments under this Section 21(b) except for amend",ents that alter the jnterest 
rate on any First Priority Bonds, tho maturil), date, interest payment dates, purchase upon tender 
or redemption of any Bonds, the Credit Facility Issuer shall be deemed to be the sole Registered 
Owner of the Bonds that are puyable from or guaranteed by such Credit Facility and that are then 
Outstanding (but only if the then outstanding rating of the Credit Facility Issuer is higher than the 
thcn outstanding underlying rating of the District). 

(e) Effective Date of Modification . Upon the adoption of any supplemen!al resolution 
pursuant to the provisions of this section, this resolution shall be deemed to be modified and 
amended in accordance therewith, and the respective rights, duties and obligations of the District 
under !his resolution shall thereafter be determined, exercised and enforced thereunder, subject in 
all respect to such modification and amendments, and all the tenns and conditions of any such 
supplemenfal resolution shall be deemed to be part of the terms and conditions of this resolution 
for any and all purposes. A copy of each supplemental resolution shall be provided to ·the owners 
of the Bonds. 

Section 22. Resolutioll a COlllra.cl. 

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

Se.ction23. Defaults and Remetlle~·. 

The District hereby finds and determines that the deposit and disbursement of Lodging TIlX 
Revenues are esSential to the payment and security of the Bonds and the failure or refusal of the 
District or any of its officers to perfprm the covenants and obligations of this resolution wi.)] 
endanger the application of Lodghlg Tax Revenues and such other moneys, funds and securities 
to the purposes herein set forth. Accordingly, the provisions of this Section nre specified and 
adopted for the additional protection of the owners from time to time of the ,Sonds. AllY one or 
more of the following events shall constitute a "Default" under this resolution and under !lie 
Trust Agreement (but only with respect to the Bonds): 

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

(b) 111e District shall fail to make payments of any installment of interest on any Bonds when 
the same shall become due and payable; 

(e) The District shall defauIC in the observance or performance of any other covenants, 
conditions, or agreements 00' the part of !he District contained in this resolution or the Trust 
Agreement, and such default shall have continued for a period of 90 days; provided, however, 
that such default shall not constitute a Default unless the owners of at least a majority of the 
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principal amount of Outstanding Bonds have requested the Trustee to declare such default as a 
Default. 

The Trustee maY, upon the happening of a Default and during the continuance thereof, take such 
~tep~ and institute such suits, act{ons or other proceedings in its Own name, Or as trustee, all as it 
may deem appropriate for the protection and enfor~mel1t ofthc rights of Sondowners to collect 
any amounts due and owing the District, or to obtain other appropriate relief, and may enforce 
the specific perfonnance of 8Jly covenant, agreement or condition contained in this resolution or 
the Trust Agreement, and exercise all rigllts and rcm.edies provided in the Trust Agreement. 

Nothing hcrcin contained shall be deemed to authorize or empower the Trustee to consent to 
accept or adopt, on behalf of any owner of said Bonds or appurtenant coupons, any plan of 
"eorganization or adjustment affecting the said Bonds or any right of any owner thereof; or to 
authorize or empower the Trustee to votc the claims of the owners thereof in Bny receivership, 
insolvency, liquidation, bankruptcy, reorganization or other proceeding to which the District ,hall 
be a party . 

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

The remedies herein conferred upon or reserved 10 the owners of the Bonds and to the Trustee 
are not intended to be exclusive of any other remedy or remedies, and each and every such 
remedy shall be cumulative and shall be in addition to every other remedy given hereunder or 
now or hereafter existing at law or in equity or by statute. The privil~ges herein granted shall be 
exercised from time to time and continued so long as and as often as the occasion therefor may 
arise and no waiver of any default hereunder, whether by the Tmstee or by the owners of Bonds, 
shall extend to or shall affect any subscquenl default or shall impair any rights or remedies 
consequent thereon. No deJny ot' omission of the Bandown.rs or of the Trustee to exercise any 
right or power accruing upon any def~ult shall impair any such right or power or shall be 
construed to be " waiver of ahy such default or acquiescence therein. 

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

Sec/ion 24. Severnbili/y. 

If anyone or more of the covenants and agreements provided in this resolution to be performed 
on the parI of the Dislrict shall be declared by any CO\lrt of competent jurisdiction to be contrary 
to law, then such covenant or covenants, agrucmont or agreements, shall be null and void aod 
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shall be deemed separable trom the remaining covenants and agreements of this resolution and 
shall in no way affectlhe validity oflhe other provisions oflhis resolution or of the Bonds. 

PASSED by a vote of ~ 10 ----12..._ this 12U, day of November, 2010. 

Frank K. Finneran, Chair 
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APPENDIX A 

DEFINITIONS AND RULES OF CONSTRUCTION 

Part 1. Defmitions 

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

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

Additional Fir~t Priority Bonds means any obligations Incurred purslIont to Section 15 of 
the Bond Resolution. 

Additiollal Lodging Tax menns an excise tax on the sale of or charge made for the 
furnishing of lodging on any premises and located within the boundaries of the City of 
Seattle that are SUbject (0 tax under chapter 82.08 RCW at the rate of 2%. 

Addltiollal Lodging Tux Revenues mean the revenues generated by t\1e Additional 
Lodging Tax imposed by the District pursuant to RCW 36. 100.040 (5). 

Additional Lodging Tax Revenues SubacCOItnt means the slibaccount of that name or 
similar designation maintained by the District for the purpose of holding and accounting 
for Additional Lodging Tax Revenues. 

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

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

Authorized Representative means the Chair or his designee, the President. 

Available Dn.lance(s) means the dollar' amount remaining on hand in the Lodging Tax 
Account after confirmation by the Trustee th~t the Required Monthly Deposit for' that 
month has been made. 
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Balloon Maturity Bo/l.ds means any First Priority Bonds that are so designated in the 
resolution pursuant to which 'such First Priority Bonds are issued. Commercial paper 
(obligations with a maturity of not more than 270 days from the date of issuance) shall be 
deemed to be Balloon Maturity Bonds. 

Base Period means any consecutive 12-mollth period selected by the Designated District 
Representative out of the 24-mollth period ne~t preceding the date of issu~nce of an 
additional series of Additional First Priority Bonds. 

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

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

Bond Fund means the "Washington State Convention Cenler Public Facilities District 
Lodging Tax Bond Fund" established pursuant to Section 9(b) of the Bond Resolution 
and maintained with the Trustee. 

Bond Purchase Contract means the purchase contract for the Bonds between the District 
and the Underwriters enlered into pursuant to the Icnns of Section 17 of the Bond 
Resolution. 

BO/ld Register means the registration books maintained by the Trustee for the purpose of 
identifYing ownership of the Bonds. 

BO/ld Resolution means Resollition No. 2010-12, adopted by the Board on Novembet· 12, 
.2010. 

BO/lds means the lodging tax bonels of the District issued pursuimt to the Bond 
Resolution. 

BllildAmerica BOIId$ means bonds issued under authority orSectioo 54AA of the Code, 
enacted by the American Recovery and tteinvestment Act of 2009. 

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

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

COllln/OI' Reserve Fund means the "Washington State Convention Center Public 
Facilities District Lodging Tax Bond Common Reserve Fund" established pursuant to 
Section 9(b) of the Bond Resolution and maintained with the Trustee pursuant to 
Section 2.040flhe Trust Agreement. 

Common Rcyerve Re.quiremeJIt - First Priority means the lowest of (i) maximum 
Annual Debt Service with respect to Qutstanding Covered Bonds; (ii) 125% of average 
Annual Debt Service with respect to Outstanding Covered Bonds; and (iii) 10% of the 
initial principal amount of each series then Outstanding of Covered Bonds. The Common 
Reserve Requirement. ~ First Priority shall be determined and calculated as of the date of 
issuance of each series of Covel'ed Bonds (and recalculated upon the issuance of a 
subsequent series of Covered Bonds and also, at the District's option, upon the payment 
of principal of Covered Bonds) and provided that if, as a result of the issuance of 
Additional First Priority Bonds, the inerease in the Common Reserve'Requirement - First 
Priority of Additional First Priority Bonds would reqliire that an amount be contributed to 
the Common Reserve Fund that is more (han the Tax Maximum, the Common Reserve 
Requirement:'" First Priority shall be adjusted to require a contribution equal to the Tax 
Maximum. 

Convention Cenler Act means Chapter I S, Washington Laws of20 I 0 (SSB 6889). 

County means King Counly, Washington. 

Covered Bonds means the Bonds and those Additional First Priority Bonds, designated in 
the resolution authorizing iheir issu.anee as Covered Bonds secured by the Common 
Reserve Fund. 

A Credit Event occurs when (~) a Qualified Letter of Credit tenninates, (b) the issuer of 
Qualified Insurance or a Qualified Letter of Credit shall become insolvent or no longer be 
in existence, or Cc) the issuer of a Qualified Letter of Credit is no longer rated in one of 
Ihe two highest long·term Rating Categories by One qr more of the Rating Agencies or the 
issuer of the Qualified Insurance is no IO'J)ger rated in onc of the two highest Rating 
Categories by one or more of the Rating Agencies for unsecured debt or insurance 
underwriting or claims paying ability. 

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

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

Debt Service means, for any period of time and for the purpose of determining 
compliance with the conditions for issuance ofF;rst Priority Bonds set forth in Section 15 
of the Bon.d Resolution and for the purpose of calculating the Common Reserve 
Requirement - First Priority and unless otherwise provided in Section 20 of the Bond 
Resolution, 

(8) with respect to any Outstanding Original Issue Discount Bonds or Capital 
Appreciation Bonds that are no! designated as Balloon Maturity Bonds in the resolution 
authorizing their issuance, the principal amount equal to the Accreted Value thereof 
maturing or scheduled for redemption in such period, including the interest payable 
during such period and w1less otherwise provided in Section 20 of the Bond Resolution; 

(b) with respect to any Outstanding Fixed Rate Bonds, an amount equal to (I) the 
principal amount of such First Priority Bonds due or SUbject to mandatory redemption 
during such period and for which no siuking fund installments bave been established, 
(2) the amount of any payments required to be made during such period into any sinking 
fund established for the payment of the principal of any such First Priority Bonds, plus 
(3) aJl interest payable during such period on any such First Priority Bonds Outstanding 
and, with respect to First Priority Bonds with mandatory sinking fund requirements, 
calculated on the assumption that mandatory sinking fund installments will be. applied to 
the redemption or retireme11\ of such First Priority Bonds on the date specified in the 
resolution authOl'izing .such First Priority Bonds; and 

(c) with respect to all other series of First Priority Bonds Outstanding, other than 
Fixed Rate Bonds, Original lssue Discount Bonds or Capital Appreciation Bonds, 
specifically including but not limited to Balloon Maturity Bonds and Pirst Priority BOllds 
bearing variable rates of interest, an amount for any period equal to the arnOlln! which 
would be payable (I) as principal on such First Priority Bonds during such period 
(computed on the assumption thai the amount of First Priority Bonds Outstanding as of 
the date of such computation would be amortized in accordance with the mandatory 
redemption provisions, if any, set forth in the resolution authorizing the issuance of such 
First Priority Bonds, or if mandatory redemption provisions arc not provided, during a 
period commencing on the date of computation and ending on the date 30 years after the 
date of issuance to provide for essentially level annual debt service during such period) 
plus (2) interest at an interest ratc equal to (A) the IO-year average of the SIFMA 
Municipal Swap Index;plus (B) 1.5%. 
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With respect to any First Priority Bonds payable in other than U.S. DoUars, Debt Service 
shall be calculated as provided in Ule resolution Dutborizing the issuance of such First 
Priority Bonds. 

Debt Service also shall be nct of any principal andlor interest (not including any amount 
deposited in any reserve account for payment of principal andlor interest) funded from 
proceeds of any First Priority Bouds or from eamings thereon. For the purpose of 
detemlining compliance with the conditions for issuance of First Priority Bonds set forth 
in Section J 5 of the Bond Resolution and for the purpose of calculating the Common 
Reserve Requirement - First Priority, Debt Service also shall be net of First Priority Debt 
Service Offsets. 

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

Debt SeJ1licl! Payme.nt Date means an Interest Payment Date or a Principal Payment 
Date. 

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

Designaled District Representatiile means the Board Chair, the Vice-Chair, the President 
andlor District Tre"asurer or their written designee. 

Dislriel means the Washington State Convention Center public facilities district, a" 
political subdivision duly organized and existing by virtue of the Constitution and laws of 
the State of Washirtg'lo"n. From and after the Transfer Date, the District may do business 
as the Washington St~te Convention Center. 

District 7'reosllre, means the Director of Finallee of the. Distriot, Of any other publie 
officer as may hereafter be designated pursuant to law to have the custody of District 
funds . 

DTC means The Depository Trust Company, New York, New York, a limited purpose 
trust company organized under the laws of the State of New York, as depository for the 
Bonds pursuant to the Trust Agreement. 

Fir .• t Priority Bontls means the Bonds and any Additional First Priority Bonds. The term 
First Priority Bonds may include reimbursement obligations of ~,e District to the issuer 
of It Credit Facility. 

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

Fiscal Year means any 12·month period ending on December 3 I or such other date as is 
authorized by statute and lor selected by the District. 

Filch means Fitch, Inc" organized and existing under the laws of the State of Delaware, 
its successors and their assigns, and, if such organization shall be dissolved or liquidated 
or shall no longer pcrform the functions of a securities rating agency, Fitcl, shall be 
deemed to refer to any oth·er nationally recognized securities rating agency (other than 
S&P or Moody's) designated by the Designated District Representative. 

Fixed Rate Bonds means those First Priority Bonds other ilian Capital Appreciation 
Bonds, Original Issue Discount Bonds or Balloon Matutity Bonds iS$ued under a 
resolution in which the rate of interest on such First Priority Bonds is liKed and 
determinable through their final maturity or for a specified period ortime. If so provided 
in Ihe resolution authorizing their issuance, First Ptiority Bonds may be deemed to be 
Fixed Rate Bonds for only a portion of their IeI'm. Fixed Rate Bonds also shall include 
two or more serios of First Priority Bonds simultaneously issued under a resolution and 
which, coJJ~ctively, bear interest at a fixed and determinable rate for a specified period Of 
time. 

Governmelll Obligations has the meaning given such terril in Chapter 39,53 RCW, as the 
same may be amended or restated from time to time. 

InlerlocalAgreeme/ll means the InterlocaJ Agreement dated. November 30, 20 10 between 
and among the .District!he Slate Treasurer and tI,e State of Washingt()n Department of 
Revenue. 

IlIlerest Payment DatemeaTl1J each date on which a payment of interest on the Bonds is 
due and payable. 

Intere$t Account meaiis the aCCOWl( of such name authorized to be created and 
maint~ined ill the Bond Fund pursuant to Section 9(b) of the Bond Resolution and 
Section 2,01 of the Trust Agreement. 

Irrevocable Deposit me811.s the irrevocable deposit of mOlley or Government Obligaiions 
in order (0 provide Yar tl,e paym<;nt of all or a portion of the principal of, premiwn, if any, 
and intereSt on any Bonds in accordance With, and simultaneously meeting all the 
requirements of, Section 12 oflhe Bond Resolution. 

Letter of Representations means the blanket issuer letter of representations from the 
District to DTC. 
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LI(Juldity Facility means a line of credit, standby purchase agreement or other financial 
instrument or any combination of the foregoing, which obligates a third party to make 
payment or ~o provide funds for the payment of the purchase price of First Priority Bonds. 

Liquidity Facility IJ'suer means the issuer of any Liquidity Facility. 

Lodging Tax ACCoUilt means the special accoWlt authorized to be created and maintained 
in the office of the Trustee for the pUl1'ose of receiving all Lodging tax RevenueS 
pursuant to Section 9(a) of the Bond Resolution and the Trust Agreement 

Lodging TaX Revenues means the Regular Lodging 1lax Revenues .and the Additional 
Lodging Tax Revenues. 

Moody's means Moody's Investors Service, Inc., a corporation duly organized and 
existing under and by viItue of the laws of the State of Delaware, end its successors and 
assigns, except that if such corporation shall be dissolved or liquidated or shall no longer 
pcrf-orm the fwetions of a securities rating agency, then the tenn Moody's shall be 
deemed to refer to any other nati.onaJly recognized securities rating agency (other than 
Fitch 01' S&P) selected by the Designated DIstrict Representative. . 

MSRB means (he Municipal Securities Rulemaking Board or any successors to its 
functions. Until otherwise designated by the MSR13 or the SEC, any infonnation, reports 
or notices submitted to the MSRB in compli!Ulce with the Rule are to ·be submitted 
through Ille MSRB's Electronic Municipal Market Access system ("EMMA',), currently 
located at www,emma.msrb.org. 

Operating Reserve Account means the account of such name created pursuant to Section 
10 of the Bond Resolution. 

Origilliill.vsue Discoultl BOllds means First Priority B.onds which ate sold at an initial 
public offering price of less than 95% of their face value and which are specifically 
designatecl as Original Issue Discount Bonds ill the resolution authorizing their issuance. 

Out.l·tanding, when used as of' any particular time with reference to Bo·nd~, means all 
Bonds theretofore executed by the District and authentfcated and delivered by the Trustee 
under the Tru.st Agreement whieh have not been paid or cancelled by the Trustee or 
surrendered to the Trustee for cancella.tion, the payment of which has not been fully 
provided for pursuant to Section 12 of the Bond Resolution lind with respect io 
Addilional Ph'st Priority Bonds, shall have Ihe meaning given such term in the re$oIution 
aUlhorizing their issuance. 

Pre.oldenl means the President/Chief Executive Officer of the WSCC Of the successor in 
function to the President/Chief Executive Officer. 
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Principal Account means the account of such name authorized to bc created and 
maintained in the Bond Fund pursuant 10 Section 9(b) of the Bond Resolution and l11e 
Trust Agreement. 

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

Project Fund means the "WSCC Project Fund" established pursuant to Scetion 13 of the 
Bond Resolution. 

Qllo/ifled Insurance means any non-cancelable muniCipal bond insurance policy or 
surety bond issued by any insurance company licensed to conduct all insurance business 
in any state of tbe United States (or by a service corporation acting on behalf of one or 
more such insurance companies) (i) which insurance company or companies are rated in 
aile of the two highest Rating Categories by line or morc of the Rating Agencies for 
unsecured debt or insurance underwriting or claims paying ability or (ii) if as a result of 
the issu811ce of its policies, U,e obligations insured ther.eby to be rated In .one of the two 
highest Rating Categories by one or more of the Rating Agencies, 

Q#t1lifltd Letter of Cr:edit means any irrevocabJ~ letter of credit issued by a financial 
institution, which institution maintains an office, agency or branch in the United States 
and as of the time of issuance of such letter of crooit, is rated in one pf the two highest 
long-tem1 Rating Categories by one or more of the Rating Agencies. 

Rating Agency means Fitch, Moody'. at S&P. 

Rating Category means the generic ,·ating. c~(egories of a Rating Agency, without regard 
to any refinement or gradation of slIch rating category by a numerical modifier or 
otherwise. 

Registered Owner means the person named as the registered owner of ihe Bond in 'the 
Bond Register, 

Registrar means, at the,option of the Designated District Representative, either (i) the 
Trustee or (ii) the fiscal agency of the State of Washington, for the purposes of registering 
and authenticating the Bonds, maintaining the Bond Register, effecting the transfcr of 
ownership of the Bonds and paying inter~t on and principai of the Bonds or imy 
Registrar hercaUcr appointed by the District Treasurer. 

Regulttr LOt/gillg Tax means the excise tax O.n the sale of or charge made for the 
furnishing of lodging on any premises having 60 or more units that is subject t.O tax under 
chapter 82.08 RCW at the rate of1% within the portion of the District that corresponas 10 
thc bOWldades Oflhc City afSeattle and 2.8 pcreent in the remainder of the District 
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Regl/lar Lorlging Tax: Revenues mean the revenues generated by !he Regular Lodging 
Tax collected by the District at the rales in effect as of the Dale of lssuc pursuant to 
RCW 36.100.040 (4). 

Required Montllly Deposit means: 

(a) With respect to the Interest Account, an amount equal to one-sixth of the intorcst 
on Bonds coming duc on thi: upcoming Interest Payment Date, net of First Priority Debt 
Service Offsets. In the case of the 2010B Bonds issued a8 Build America Bonds, the 
Required Monthly Deposit shaUbe equal to 65% of the interest coming due on the 
upcoming Interest Payment Date; 

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

(c) widlrespect to the Common Reserve Fund, the dollar amount required to establish 
or maintain the Common Reserve Requirement.First Priority at the times and amounts 
required in accordance with the terms of Section 2.04(b) of the Trust Agreement 

A schedule of Required Monthly Deposits to the Interest Acco!Jllt and the Principal 
Account shall be deliveted to the Trustee on 0" prillI' to the date of i.ssuance o.f each series 
of Firs! Priodty Bonds. 

Required Supplemental Deposit means (a) the amoui,t, if required, to pay the Required 
Monthly Deposits if the Trustee has not received a disburaement from the State Treasurer 
or other sources on or prior to the 24'h. day of any month sufficient to make the Required 
Monthly Deposits and (b) the amount, if required, to pay the principal of and/or interest 
on the Bonds coming due on an upcoming Debt Service Payment Date ifand to tbe extent 
(hat the Trustee docs not have on deposit in the Inleresl Account an amount sufficient to 
pay interest on Bonds coming due 6n \.he upcoming InteteSt Payinent Date or does not 
have on deposit in the Principal Account an amount sufficient to pay principal of the 
Bonds maturing or coming due on the upcoming Principal Payment Date as of the 24th 
day of the mOn.\h immediately prior to the Debt Service Payment Date. 

Rule means Rule lSc2-12(b)(5) adopted by the SEC under the Securities Exchange Act 
of 1934, as amended from time te time. 

SEC means the Securities and Exchange Commission. 

SIFMA Municipal Swap Index means the Securities Industry and Financial Mal'kets 
Association Municipal Swap Index as of the mast recent date for which such index was 
published or such other weekly, high.grade index comprised of seven-day, tax-exempt 
variable rate demand notes produced by MW1icipal Market Data, lne., or its successor, or 
as otherwise deSignated by the Securities Industr)l nnd Financial Markets Association; 
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provided, nowever, tMt, it suell mdex is no longer produced by Municipal Market Data, 
Inc, or its successor, then SII'MA Municipal Swap Index shall 'mean such other 
reasonably comparable index selected by the Designated District Representative, 

Sttlle Trenstlrer means the office oflhe state treasurer ofthe state of Washington. 

Subordinate Priority WSCC Obligations inean obligations of the District secured by 
Lodging 'fax Revenue and the Trust Estate and having a claim thereon subordinate to the 
claim of the First Priority Bonds. 

Tax anti Arhitrage Certificate means the federal tax certificate or certificates of the 
District pel1aining to the tax exemption of interest on the Bonds issued on a tax-exempt 
basis, the qualification of Bonds issued on a tax-advantaged basis and the payment of any 
rebate amount to the United States, 

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

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

Transfer Agreemellr means the Transfer Agreement to be entered, into between the State 
Treasurer and the District pursuant to Section 8 of the Convention Center Act. 

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

Trust Estate means the funds, accounts and rights identified in tb. granting clauses ufthe 
Tnlst Agreement. 

Trustee means U.S'. Bimk National Associalion and shaJl include, any successor as 
provided in the Trust Agreement. 

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

Ullderwriters mean Citigroop Global Markels Inc., Goldman, Sachs & Co., Morgan 
Stanley & Co. Incorporated, Loop Capital Markets LLC and Piper Jaffray & Co. 

WSCC means the Washington State Convention Center. 

Part n. Rules of Construction, 

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

A-JO 



Ca) The terms "hereby," "hereof," "hereto," "herem, "hereunder" and any similar 
terms, as used in the Bond Resolution or the Trust Agreement, respectively, refer to the 
Bond Resolution or the Trust Agreement, respectively, as a whole and not (0 any 
particular article, section, subdivision or clause hereof, and the tenn ~'hereafter" shall 
mean aOer, Ill1d the term "heretofore" shaIl mean before, the date of the Bond Resolution 
or the Trust Agreement, respectively. 

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

(c) Words importing persons shall include firms, associations, partnerships (including 
limited jlIII1nerships), trusts, corporationS and other legal entities, including public bodies, 
as well as natural persons. 

(d) Any headings preceding the text of the several articles and Sections of the Bond 
Resolution and (he Trust Agreement, respectively, and any table <If contents or marginal 
notes appended to copies hereof, shaH be solely for convenience of refe!'ence and shall 
not constitute a part of the Bond Resolution, or the Trust Agreement, respectively, nor 
sflall they affect its meaning, constructioll or effect. 

Ce) All references herein to "articles," "sections" and other subdivisions or clauses are 
to the corresponding articles, sections, subdivisions or clauses thereof. 

CI) Whenever any consent or direction is required to be given by the District, such 
consent or direction shall be deemed given when given by the Designated District 
Representative or his or her designee, reSpectively, and all references herein to the 
Designated District Representative shaH be -deemed to include references to his or her 
designee, a.~ the case may be. 
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CERTIFICATE 

I, the undersigncd, Secretary of the Board of !)irectors of Washington State Convention Center 
Public Facilities District (herein called the "Board") and keeper of the records of tho District, DO 
HEREBY CERTIFY: 

1. That the attached resolution is a true and correct copy of Resolution No. 20 10-12 of the 
District (herein called the "Resolution',), as finally adopted at a special meeting of the Board held 
on the 12th day ofNovernber, 20IQ,md,duly recorded in my office. 

2. That said meeting was duly convened antlheld in all respects in accordance with law, and 
to the extent required by law, due and proper nQlice ofSuch mceting was given; that quorum of 
tho Board was present throughout the meethjg and: a legally ,sufficient number of members of the 
Board voted 1n the proper manner for the adoption of said Resolution; that all other requirements 
and proceedings incident to the proper adoption of said Resolution have been dull' fulfilled, 
carried out and otherwise observed, and that 1 am authorized to execute this certificate . 

. IN WITNESS WHEREOF, I have hereil)1to' sot.my blind this 12th day of November, 2010. 



EXHIBIT 0-1 
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 
201 B ("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 
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Section 3(a). 
iii. Given the reductions in Build America Bonds subsidies, if any such projected 
subs,idies 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 forthis 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 Tesf') to confirm that 
there is sufficient financial capacity for the Later Issue(s), a copy of which will be provided to 
Seller. This test will be based on Buyer's estimated development budget and schedule of the 
Project, the debt service coverage ratio required above, and estimates of Lodging Tax Revenues 
and debt service developed as follows: 
a. Lodging Tax Revenues. 

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

b. Interest rate. The interest rates used for the Stress Test will be the most recent 5-year 
average for the 30-year AAA Municipal Market Data Index (the "MMD"), plus the appropriate 
credit spread determined by Buyer and approved by Seller such approval not to be unreasonably 
withheld. For guidance, the investment bankers for Buyer will give their estimate of the credit 
spread 120 days before the expected date of the First Issue. The Stress Test will be conducted 
with annual Lodging Tax Revenues 5% below the amounts in Section 5(a)(i) and 5% below the 
amounts in Section 5(a)(ii) to confirm at the time of the First Issue that the Later Issue(s) are 
financially viable with such lower Lodging Tax Revenues. In the event that the combined Stress 
test plus Added Stress Test Amount defined under 7 below fails (i.e., Lodging Tax Revenues are 
not sufficient to meet the required 1.25x and 1.15x debt service coverage ratios described in 
Section 3(c) above), Seller and Buyer will explore alternative financing methods as provided on 
Exhibit D-2. 
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6, At the time of the First Issue the Buyer's cash on hand, Lodging Tax Revenues during 
development, reimbursements, and the sources from these bond offerings should equal or 
exceed Buyer's development budget of uses, using a cash flow analysis across the projected 
development period, 

7 In the event Buyer is unable to amend the 2010 Bond Resolution as provided in Section 18,1 (c) 
above, Buyer must satisfy the following additional conditions (the "Additional Conditions"): 
a, At the time of the First Issue, Buyer will conduct an additional stress test based on the 
Added Stress Test Amount (as hereinafter defined) as provided herein, a copy of which will be 
provided to Seller. The "Added Stress Test Amount" shall be based on the information and data 
from the HVS report on Financial Operations Analysis dated November 12, 2015 ("2015 HVS 
Report") or as it may be updated, and shall be the cumulative operating losses for the first ten (10) 
years of operations of Buyer after opening the Project (2020 - 2029), The operating losses will be 
calculated based on a 35% increase in operating revenue from the 2015 results, indexed at the 
inflation rate used in the 2015 HVS Report, Costs included in the development budget for the 
Project intended to be used to cover operating losses in early years shall be excluded from the 
operating loss calculation, Current estimate of the Added Street Test Amount is $19M, Buyer 
must show that its Lodging Tax Revenues projection is sufficient to cover this Added Stress Test 
Amount in addition to the Stress 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 0-2 
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 Capaclly Options 

Modify Issue 
Structure 

Longer Debt 
Maturity 

Pul Bonds 

CapHal 
AppreCiation 
Bonds 

Considerations Estimated Impact 
.. Increase annual debt service beyond 2029 
• Capture limited amount of projected lodging tax growth = $50-mm 

• Increase term of debt to as much as 40 years 
• Market has been receptive to longer maturities = $30-mm 
• Useful life test will apply 

• Long term debt but captures short end of yield curve 
• Can be structured with both hard and soft puts (FRNs) =$100-mm 
• Reset ranges from 3 - 5 years and requires remarketing 

• Provides ability to capture additional revenues beyond 
2029 =$25-mm 

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

• May be the most cost effective aijernative to provide 
flexibility 

• Converted to long-term senior/subordinate debt when 
revenues allow 

• Note on parity with payment obligations to King County 
note 

EXHIBIT 0-2 
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EXHIBIT E 
TO 

PURCHASE AND SALE AGREEMENT 

Depiction of Temporary Layover Space 
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FORM OF SPECIAL USE PERMIT 
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Facilities M .. apnenl DIYition 
R.cII estate Servk:c, Sco¢tIoD 
XIIIa Cotmty Adciaisn!bl Bw"ktIDI 
'00 FWJtb. AWIlIie ADM.ES-0a30 
SaItle, WA 111104 

King County """'''' _ .• ".. FAX 20&-296-<)'96 . 

f'P.JtMrr NUMBER: 

'ERMITIlI!: 

"AYPHONE 

PUR/'()SB: 

LEGAL DESCiUI'110N: 

IOO'IJIA TION: 

SPECIAL USE PERMIT U.e of 
County 0 wned Property 

DAm: 

OlHllRPHONE 

Primary Se, Twp Rae 

FAX 

'ACCOIIIItNo 

Administmiw'ee (New OT lUnewel) $500.00 8ondIInsW'loceAmount 

I 
! 

, , 
1<1011_ 

, 
$5.000,000.00 

PEJlMl1TEB MuST NOTIFY JENNIFER ASH DOT- TRANSIT AT: (206) 477-5975 AT 1..E.AST 72 HOURS PlUOR. TO 
PBltFORMlNG ANY WORK AND IMMtiDIATELY UPON COMPLBTION 

Wiled B)r: Pbane: 

By lb. pcnnit XiDg Cowrty authorizas the usc Df the above da.;n'bed propart)'! 

Omadiat Appru,..1: n...: 

.... eo.... 8«vi", Apt><OVIl: n...: 

The Pmnlttee agrees to COIllpty with the tem:J5 and condtdons conWncd bemiD. 

SSE JU!VERSE SIDB FOR TJ!RMS AND CONDITONS. 

SIIfIl'UnI ofPemURCIII: llak: 

NO'fB: Permit Dol wlid witbout aU DClcoa.ry .ip.atUru II1d cxpinltton dale. 
KlDg Coooty Codo 14.3. 

.......... -'" .... , • 



TERMS AND CONDITIONS 

peRMIT BEVOCADOli' This PomUl II rr:vocable At Idly time by King ColIN)'. The riBbt to rtNoke ;. eocpllISsty I'CICI{W:d to KbJ, 
)UDt)', 

INDF.MNrrv AND HQI P JIABMJ ESS. The l'c:rnuttce JIIICC& to indemnifY Vld hold Iunntta Xina Cclunl)' I.! provided hcrc:1n 10 the . 
.u:lmum Cdtrn po.UIbk aoda" law. ~, W Pemtillee' tfaICI for ~ its ~ and usfp (0 defend, ~, IDII boW. 
nnless ICJn& County. its aJlPClink:d aI ckc&d otncllIs. and ~ A'om and ...... " Liabflil:)' fbr an dairnt., CIcmIInds. mits, end iUtlamQ'lts 
~ a)s/s of dd'tnR 'lbC'FllQ( rot irJjwy 10 pmon5, death" or J'ZOJ)CrtY damage which II ClIlUJed by • .nICS oul o( Dr il iDcidtcIal to PwmiuDc's 
erdse of rIghu II1II privile&el "anted by liIiI Permit. Tbc: PernUt.tec.'. obligatIon uaikr ibis RCtion .sba1l iDcludt! a) IrIdCD'lllifblbl1br .. elI 
U'lm whcthet OS' not !ber arise from the sole IlCtliacace of dthct Ibc CaWlty or \he l'crrDiIlClt. W: concumnll1eJll&alu or bo\h paUc:s. or the 
~_ 01_ ....... ";nl prio< b) Tho duty \0 pumptIJI __ ....... of .......... poYIde """"" .. tile c.on<r • tile ,......." 
m 0IIPCI1$C. e) Indemnificmim of r:ta.iml1IJlde by the Pomlltfe:e'I OWl! e:mplOytct Cf .pII. cl) .Walvtr or the Permltlec'l 1mtDl1ttily ll\\dor $1 
.:ha5trial ~ pmvisions of'Tide :!'I RC"" wflrcfl waiver IdS bced mut_Iy n~ by the parti~ 

lithe Mnt It. is occ:cuary ror the County to iDcur IIHrntts 11:1$, kpl ~ Of othor ~ hi ufon:e tbe pRnUiOllS fA this xdioa,. 
I sud! roes, ~ au oosu sbaJl be J'fCOvertblc &om tile htmlUco. 

la the GYCtll it Is dt:tcrm1ftc1i 1hal aCYl 4.14.1 Jj ~tks to thi. JFCW:Df., dlt ,c:rmt1tClC: a&ft.CS lei tkti:Dd. hold faarmIca, sad iDdcmn(Cy 
mit Cucay to IlIc mufnuw ~ent pennJtted thcrcader • ...t JpOC:ifiCllD)o for ltt acaU&cftCC COOC\ln'cnr wi'lh be af J(Jna CowUy \(II the fblJ C\IRcIt. 
.~ nealJellCi. ~ ItIfCai 10 6cbci. ~. _ bold harmIou ttx CatWr /0( cltitDs by PermiIUle'a cmploJ"CCS 4Pd IjnU tD 
liver or hi hnIm.tnity Ufldcr Tille 51 RCW, lIotUdl w.iYCI' JIll been m:utlaJl)' hII8Dli*d by 1ht pulits. 

ANTI·DISCRfMrNAnoN: In aU hirid.a; or ftIIJ'JoytlWlt ma4e pos.tfbla til' .muJtilJa filJm Ihls Pumif" thue hlI. be DO dllICrimInItiolJ 
r;aiut 1111 employee Of l&ppibnt for employment because ohce., cab. snceaay. RlIJIon. aciontJ origin. __ ... ICJRIII ortCldtl1iaa. marttIl 
c.. Of ~ JllQIeIJCC 01 ~ 1mSOI7. mc:a1II 01 pb)slcII bMdlelp LD .. olhctwbc quMlkd bmdicwu',... __ t.IaI UJICID • boM IWo 
:QIpIdloNl quRlificaioo. ad IhLt JcquirerncII: abIJl -.ply 10 !Nt not be lla:aftod 'to 1be: foUowiq: anplO}lDa1t,. ~ iay-01f Of tcnDlnaUon. 
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EXHIBITG 
TO 

PURCHASE AND SALE AGREEMENT 

TPSSMOU 

Memorandum of' Understanding 
Retween King County and Washington State Convention Center 

Regarding Convention Place Station Property Repillcement of Transit 
Power Substation 

This Memorandum of Understanding C'MOU") is made and entered into as of this zz...,,, day of 
CXT1)gEI'!. , 201 S, by and between King County a home-rule charter county and political 

subdivision of the Siale of Washington (the "COUlltt' ), acting through ils Melra Transit d!vision, 
and the \Vashinglon State Convention Cenlcr, a Killg CoulHy public facilities district ("'VSCC"). 

INT[NT 

I. Washington State Convention Center ("WSCC" ) and King County ("KC'') have been 

working col/aboratil'ely on a proposed WSCC add ilion ("Project'·) localed on KC's 

Convenlion Place SIal ion ("CPS") property. 

2 . \VSCC and KC intend 10 e:-<ecute a purchase and sale agreement ("PSt\" ) ofepS property ill 

QJ 2015. 

3. WSCC has delegaled 10 Ihe Pine Slreel Group 1..1. .c. (" PSG") the authority to negoliate and 

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

pllrsuant to that certain Development Management Agreement between \VSCC and PSG 

("Management Agreement" ' . 

...J. fo the extent any terms of this MOU contliet with the PSA, the PSJ\ shall govenl if it is 

C'xecllted. 

S. Early removal and replacement of KC~ s e:\isling Olive Traction Power Silb Station C"TPSS"). 

located on CPS, is considered a critical early work scope in meeting WSCC's o\'erall 

construction schedule (anticipated 10 start early 2017). 

6. To meet WSCC schedule goals, Allachmenl B sels key schedule mileslones for this work. 

7. The existing TPSS currently serves overhead power to trolley-buses on surface streets of 

downtown Seattle. The replacement TPSS must sen.'e the same trolley-bus system. 

8. KC requires uninterrupted TPSS power. Ilowe"er, some limited, shortwduratioll scheduled 

interruption is anticipated. 

9 . KC has determined that the final location of the TPSS is in the cut and cover portion of Ihe 

Downtown Seanle Transit Tunnel c'DSTr' or ';tunnel"). WSCC may elect to locate the 

TPSS 011 Sound T ralls;t's parcel 011 Pine on an interim basis if \VSCC finds rhat has a benefit 

to the project. 

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

meels \IISCe's desired schedule. 

11. WSCC has agreed 10 manage the procurt:mcnt 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 TPSS as fUr1her established in /\ltachmelll A 
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13. PSG acting for WSCC will be the project proponent and project manager. KC will be the 
project client and end user. 

14. The Parties' respective and joint re'J'Onsibilities are listed in Attachment A. It i. not intended 
to he an exhaustive list of responsibilities and the parties agree to use.1I good faith efforts in 
order to successfully design, procure, deliver and install a replacement TPSS that meets the 
objectives and criteria of King County as the client (the "Work"). 

AGREEMENT 

1. WSCC Responsibilities 

WSCC will perform the re'J'OnsibiJities identified in Attachment A, in accordance with 
the schedule included as Attachment B. 

2. Kiag COUDty RapoDlibilities 

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

3. Cost Reoponsibility and Reimbuncment 

H~6OCiOJ .l 

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 I, 
2015 and concluding upon the earlier of final acceptance of the Work by KC or 
December 31,2016 subject to extension for causes beyond the reasonable control of 
WSCCorPSG. 

C. If the sale of the CPS property closes pUl'$uant to the PSA, the dates of 
reimbursement and sums due are as follows: 

• 100% of reimbursable costs incurred by WSCC for the Work as of tho date of 
closing of the s~le of the CPS property shall be paid by KC to WSCC at closing. 

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

• The estimated final reimbursement will be made within 30 day. following the 
substantial Completion of the WorlI. The final reimbursement will be delennined 
by independent audit of actual final costs following completion, turnover, 
commissioning and acceptance of the Work by KC. 

2 
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D. Unless otherwise agreed to by the parties, if the PSA tenninates prior to the closing 

of the salc of the CPS property or if KC and WSCC do not sign the PSA by 

Septcmber 30, 2015, and as a result the construction portion of the Work does not 

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

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

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

speCifications related to the TPSS project. ' 

E. Upon acceptance of the Work by KC, WSCC shall assign to KC allassur.nces, rights 

and warranties in all consulting. engineering, design, and construction contracts for 

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

equipment/improvements to KC. 

4. Indemnification 

Indemnification. Each Party shull protect, defend, indemnity and save harmless the 

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

their employment as such. from any and all suits, costs. claims, actions, losses, penalties, 

judgments. andlor awards of damages, of whatsoever kind arising out of, or in connection 

with, or incident to the services associated with this Contract caused by or reSUlting from 

each party's own negligent acts or omissions. Each Purty agrees that its obligations under 

this provision extend to any claim, demand, andlor cause of action brought by or on 

behalf of any of its employees, or agents. The foregoing indemnity is specifically and 

expressly intended to constitute. waiver of each Party's immunity under Washington's 

Industrial Insurance act, RCW Title 51, as respects Ihe other Party only. and only to the 

extent necessary to provide the indemnified Party with a full and complete indemnity of 

claims made by the indemnitor's employees. Notwithstanding the foregoing. WSCC's 

obligations to defend, indemniry and save hannle •• KC shan not extend to any eJ1'Ors. 

failure to perfonn. suits, co.l~. claims, Bctions, losses, penalties, judgments, andlor 

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

to the Work caused by or resulting from the acts and omissions of WSCC's archil.ct(s). 

designer{s), consultants, suppliers, contractor{s) andlor subeontraclors, of any tier, that 

perfonn services or work or supply materials for the Work (collectively, the "TPSS 

Providers"). Liability of the TPSS Providers for errors, negligence or failure of 

perfonnance shall not be imputed to WSCC or PSG, but rather and instead, ill the event 

of such claim of error, negligence or failure ofperrormance, WSCC shall either (a) assign 

to KC all of WSCC's rights as against said TPSS Provider(s) or (b) WSCC shall enforee 

such rights for the benefit of KC as KC shall direct and such enforeement costs shall be 

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

(c) commercially reasonable insurance limits in the TPSS Providers contracts as ~".,cified 

by KC, and (d) listing of KC as an additional insured with respect thereto. Tbe Parties 

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

S. Term 

The MOU tenn will expire upon delivery and turnover of fully commissioned 

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 orthe 

MOU, the following terms and conditions shall apply: 
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(t:.tg) 

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

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

WSCC: 

County: 

Matt Griffin 
r:Jo Pine Street Group L.L.C. 
J 500 FOllnh Avenue, Suite 600 
Seattle, Washington 98112 

ChiefofStafTto the King County Executive 
Chinook Building 
401 Fifth Avenue, Suite 800 
Seattle, Washington 98104 

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

7. Communication 

Notices to the partie!l shall be made by and to tbe following; 

County: Design and Construction Manager 
Metro Transit Division 
Department ofTransponation 
201 South Jackson Stl'cet, M.S. KSC-TR-0435, 
Se"ttle, W A 98104-0431 

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

1500 Fourth Avenue, Suite 600 

Seattle, W A 981 12 

Agre ... and Accepted: Ag .... d alld Accepted: 

WASHINGTON STATE CONVENTION 

CENTER PUBLIC FACILITIES DISTRICT, a 

~~'L(':r" -, 
'By: Frank Finne;:;;n 
Its: Cha;m,an ofthe Board 

Date: --'.~",,4-:"<LLr ____ _ 
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.C,.&IA4-v ftrk,.:&_.~ 
By: KeviJ1 Desmond 

Its: KC Metro General Manager 

Date: _ 7 -2"1' 2/)15 



AlTACHMENT A 
SPECIFIC SCOPE OF RESPONSmILITIES OF THE PARTIES 

WSCC: 
PSG for WSCC will: 

KC: 

I. Keep KC reasonably apprised of needed decisions, schedule, costs, and information 
related to the Work in order to maintain schedule, quality and cost control, including 
providing KC with the updated Budget from time to time but not less than quarterl,y. 

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. 

3. PSG will manage WSCC responsibilities. 
4. PSG will facilitate the WSCC team and resources as necessary to cany out WSCC 

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

schedule, decision points, required permits/entitlements and budget. 
6. Procure and manage the Work, design tearn, vendors and contractors in accordance with 

WSCC public processes and consult with KC with respect thereto. 
7. Maintain responsibility for managing the Project schedule and the schedule 

implementation. 
8. Coordinate work with Project early work and construction activities. 
9. Coordinate work with 3" parties inclUding, but not limited to Sound Transit, City of 

Seattle, and WSDOT. 
10. Obtain all required permits in coordination with and with the cooperation ofKC. 
11. Procure and manage the design and installation of the Work in accordance with KC 

written performance requirements, design criteria, and 1ICCC5S and location requirements. 
including adequate access for routine maintenance and emergency conditions as 
reasonably established by KC. A basis of design will be provided in time to maintain 
schedule. 

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

13. Provide documents for review at key milestones for KC sign-off & acceptance. 
14. Provide sufficient """ess to Or through the CPS site during construction for KC reviews. 
15. Provide monthly status and forecast reporting on scope, schedule and expenditurelbudget. 

KC andlor its assigns wi11: 

I. Serve as replacement TPSS project client and end user. 
2. Provide complete and timely infonnation and decisions in accordance with the schedule 

milestones in Attachment B and to a 10veJ ofprofessionaJ industry standard of care. 
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3. Coordinate with WSCC's desigJIers, vond"",. contractors. and agencies as needed and 
consult with WSCC on the seJection of the designers, vendo", and contractors. 

4. Review and approve the PMP prep~ by WSCC. in accordance with the attached 
schedule. 

S. Provide load requirements for the replacement TPSS. 
6. Provide KC performance requirements, design criteria and loeational requirements. 
7. Review and approve design (including plans and specifications) at appropriate stages of 

work, including all amendments or modifications to such plans and specifications. 
8. Approve tbe replacement TPSS prior to installation thereof and review the progress of the 

installation of the Work and the conunissioning thereof. 
9. Accept the completed replacement TPSS, which shall not be unreasonably withheld. 
10. Rl>view and agree to a project cost of new TPSS. 
II. Assist PSG with coordination and approvals with other transit agencies. 

WSCCaDdKC: 
I. Jointly engage in directing the desigJI for II smooth and efficient desigJI and 

implementation process of the Work with the parties leading various specific design 
elements as follows: 

o WSCC will lead civil work; 
o WSCC will lead elements relating to WSCC Addition, its constructability and 

cons1ruction phasing; 
o KC will lead elements impactiug transit operations; 
o KC will lead TPSS equipment d.sigJI criteria and WSCC will follow KC criteria; 
o WSCC and KC will jointly lead electrical equipment elements and WSCC will 

follow KC elements;. 
2. Hold andlor attend joint team meetings (including designers. vendors and contractors 

wben appropriate) to coordinate the progress and direction of the Work; 
3. Coordinate the Worl< with any/an 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 respeetive consultants. 
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ATTACHMENT B 
TPSSPRQcrECTSCHEDULE 

Key TPSS MUestoBe and D,,";.ion Dat .. , 

KC NTP to WSCC to procure designer 
KC Decision of Final TPSS Location 
WSCC Decision on Use of Interim Location 
WSCC NTP to commence design 
Project Management Plan delivery to KC 
KC final acceptance of fully commissioned TPSS 

Production Schedule: 

12112/14 
416115 
12131115 
5/4/15 
12131115 
12131/16 

Refer to the following ""hedul. titled "Olive TPSS Project Schedule", dated .2JjJ15. 
Schedule to be continned after selection of GC/CM and selected TPSS manufacturer. 
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.5146060J.2 

PINE STREET GROUP L.L,C, 

Juoe 16, 201' 

Itaody Wilt, Mmap 
MdrDTrusit DMSiOD 
201 S. Jacbon SIre« 
SadlIc. Wit. 98104-3856 

ATTACHMENT C 
BUDGET 

RE: TPSS de&ISd ud manapmeu.t costs 

DrarRaDdy. 

l!lOOfcufl ........ Slitla 
SaaIe.~1III101 

UOII.J4M21D 
F2OS..4la:IUI --

LMN bu assomblcd tho delign. colt estimate C .. pJinmd by.Roo M'oattu) 10 replace 1be OliwTPSS 00 
Convcotioa PIaccSmtion wjth a tlcwTPSS in thccut aDd C()\IQ', With PIne Street Group L.LC. 
manqcment cOIla. we cstmte the total design aDd ~t cotta will ranio bdwcm SI.4mm lo 
SI.9mm. 

[mportllDI notes: 
Cosbl ~Ibne aad maleriil reimbartemeD1S up to I maximum allowable amouN.. 
T'he toope: .. LIDIa. pRlibric:alecl TPSS 10000ed in 1be clll8lki covertunael. 
'Ibe ellimate i. hued on a2J mouth tchedu.le (mding December 20 16). 

• The a&imale doeInol include Ille 9UJ1;base otthtl TPSS. in&astructure. or illltaUalion COItI. 
The Mdro It:IIJIlIgrces thai L nc Is aD lpJII'Opriatc choice for tbe TPSS work.. 

RolCi and responsibilities: by both partin will follDWilie TfSS MOU (under review). 

please aign autboriziDc applOVlIIl ofrbe desisa. aDd DWIIjenJen1 eastl. 

Si_Y~ 

--4 
Matt.Rl:isaucr 
Prin<ipaJ 

cc; Maa. Griffin 
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SI.tt06011 

Wuhil1JlOn State Convention Cenler Addition Project Au." 
Pine Stn:d Group LLC. I_cI"CNe 

Mdto· 2015 billablcboutly lites 3.0% 

r ...... TJde "Olltly Ral, I lOJ5Jhtf; 

~'RDawer Principal Project Manager 5 250 • 5 265 .. 
ManGrimn Mallen Rcprac:Dlltive S sao • S 530 .. 
Ryan Kame Project Mana., S ISO S 159 .. 
CJmB_tr Prc;cct Mt.Glfrr S ISO S 159 .. 
JIIOlI Foley PJ"jecl ManaJQ" S 150 S "9 .. 
IwJyBtncb PrQfed EnJintu S 100 • 5 100 

AI,paScbuu Projcct Coordiutor S ... S 64 .. 
DyuIN, Projm Assisteftf S .. 5 •• 
• Billing J1IlcS 10 WSCC 
•• Adjw:led 'II. fioro Apn120J3 oriJinal.arccmcnt «!Me 

AlIJ f/lf,/3OlS\\1'INlS'I\PreJfCls\WSC:C\UnI\CfIS\IIC· MflnJ\br/y WoI\irIWtIIIIt f1'SS fWlKnboo\Ca\l ,. .. rfor trSS """,m:I ON!. s.-y 

for ~ft""WII!.\"'lro"lIfIyfMft 
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51460603 1 

Ii 
j 

1 
j 
i 

JUlIe to.20JS 

MIn ROIlUel'.'mjed MaNcer 
Pino ShOt OroIIp L.L.C 
J SOIl Fwrtb Awmalt StUle 2912 
Seat\III, WA JlJOJ 

Ie: TPSS,. Pmpoul 

nu pr.-Ill for '-ip seni'IlICIJCtIl1I"" du TPSS (Tnadcm Pnw S'IIb..stltioD) tbr XiIta CoIW7 
Metro .wi it to be Iooded JIdjIc:at to .. ~ 0Inttr PIKe BtIIioct ill u.. Q)t mil Cover 1II!Dd. A 
dNiWICOPO olMd IDlY" ntcnaccld La" allldlod pro,"*" t'CIC LTIC, MJCA (C1y(1,) ad A.UP '" 
... dellp aDd eaaiaeaia& oIdilc ant' TPSS" The JCZIC1Il KC!pI&l UlllrlQlrioAa an: bucd on a pre-1WIdcI1cd 
TPSS wirbprimMy powa ..... IiDm lb.CJdld'oa: ),(ClrD26KV lialCl-Sauilliry seMotftoa\ 1ba cdrtl"l 
sa. WIItr in Nlnlh Avazae. Our propoal auttnaes thalaay emcrJ&.Y power will be provided by Mdro all ......... 
LMN will be:,.,mdiltt ownD DP GOIfd/,.dan wilh!llD pn>jed Ibb boldcn _ dI&.~1 
tcIOI odud tItcM .., .... .-:w pDplllllI. To RlIIpll(y 11M oanhc&.iaa kIWI UJl:CCII.r .. wed 
LTK will be •• nct~_toUfN ia IbofGle pm'iO\at ~C! -..hcu LTX WIIS aNI­
oouulIaat til AJt.UP. T'bla DeW 00Dhct.1r1IalIaIY will jPidale -.icb JIIM lnYoldlla. U)' Ja'fOldq: Ivca LTX. 
dina Ms.J 3111:fY1ae11fiU be biD. Wei' tbll: ARUP lmerim 1.Jf1IftI-n.e btO of ~ for dII • 
...". II bDwiJ 10 a ~ UId IDitftln out COfIIDICt ~t with Washiqco.a Sa .. CoftvaIa.IaD 
CialeerUlf II~ &dow: ....,..udl_ 

0wnIJ pmjccC CDai Jiazclaa crt" cct ~ G1I:n4iq 
hm prcIWlaarJ ibtp tIIroq1I collSlltltdoa, 

Ltx. 
D_ .............. ofn'SS ... .... -.~:wa~u.,_1nrd ..... ~~InDl 
••• aro..ITcWDJ:Scmr:a: 

MKA 
Deli ... IUld EQaiuai.., ofTPSS&fOUIIIlq 

- ... -":;O!::':"""":;;---ud UtIli D ifreaolted 

AlllJP: 
DeIip ui Ifaaiataiat oflilJdbll: aod llDD.iuy I)'IIcInI 
duon'bcd ill ~propellal. 
"·IaI;NIICIL1XdhtMdIlWtt-\IDdI'U MrYJI 1015 

Lmn 

10 

EXHIBITG 
Page 10 

--
saso,2D1 

14 ..... 

S257,SJO 



May2J,2015 
paat20r2 

'$ Toral CooadtaD.IS 
lMN Mark- col1tna 

SI.152.791 
S6!,16I 

II 19:t50 

0(N.1Id tlM COUJkant kUII willllltCid t(t~cfaD".,t; ';111 mwJticlJccitr aJCQCY'alocltNti8&. 
Saatil4 Clcy upc" Saule Depar'lnKllt otTrtIlSlIortation .nd die Fire DepattmW. M .. RI\llt Cbue' rM]I ~ 
fCQIIin,mcnta plated an !be il\SQllation ohhinniqllc picx:c ohqllipmcnt in !hit lIllilive loe.lllian" dR: stupe 
ofwhioll iI not bcnm. 

TlI.ruMay 31, 2(11, LMN IPs opc:ndcd applclld_td)'l99l1t1and S'3.660 ofllIeabo¥le ~ fee rd. 
LMN' propoltl 10 t:qI;n1! the mnatninl 544"..0 IbnI A\I.,w 2014. uackiaa lhe adIIc4u111 of 11\0 TPSS 
dtdp by LTK. OW' di'orl will wN;m.o(GIDOIdinali'n.l1bcl proccD 1M ~~ 

17 .... ~ 
Bid SIIppm ",4 Sile !IlJinmill,l (lr.:haliqJltOja;t Ipcc:irlCalionl) 
ConstrutdO'l Adminiumlon(Jnct JtFland Stlbmittll prtIIO$) 
8XpcnSII& Will be in¥Oiaod,pet OUt CIOIIllltt IIJ"ICDlMl with W~ St:Uc: CosI.vQ1tj1Xl Ccntu 
InnI'slta eaw:np .. pu IU CO'IhCt ~ trida WuhriaplD Slife Con¥MliOti Catltr 

lbtl followilll ilaCN. uc ......,..tilmsafloll qudilil:atiens rNIhit pftIpout: 
~I indadcs ~ McIrO willa JIIOYi6a Qllll'CCOIlVCIIfcnl md ICCIJI'C ICICeM 10 lite ... , 
,110 A'WI!nUI:-. HIIllIna'. llIe plVpoaJ 4oc:t. nat iDducIe 4csIpand "oeum"tIdon aaocIatM 
rib. "dot-bou." enclosure ofcdJliztf9-A ... ac:r:cu. 
~ lncludC$locItJoli and CIDCInliaatiaa orll\ CfWICHY poMrOcndc in ck cu.aDd CO\IC 
ll1JJ1JC1adjaCillll1O 1hcTPSS unit C-.ith MctralSallnll Tzqs!I). HaVoWW~ lb. propbIIl doesJlOt 
incJudc de.ip'" ctOCUlnCDtn!)a or~t)' powa'~, 
Propoa! iecWcI a&a'll ~ iDlbc""""~ ~ ... -m .... "-II1& bUiec. ita 
elba.., senokcs. Howc:¥Cr. Ib& ptOpOSIl doa lit» tncI..,. striIetw:at ndl'lit Of" renftmInJ orh 
DTSS .... 1 ~ Wit il dcIamioDII.tbc:wI Nqlircd OCIGMOdiotll impacllbl tb'Ktlft. 

'()IOU IUw any,,~ n;prdina \MaIpt. bw~1e pIa.s4 c:cac.ct .. to rnic_ Wc ateayru, 
IQI;MIlhil ctet.eat orth~ projc.l I"orw.nl.so if,. aa dllrift uy of oW' usompUou we wouW lie klPPr 10 
~clcllseu&doll. 

Sinead),. 

EMltt_ . 

Lmn 
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LTK 

Washington State Convention Center 

Addition Project 
Olivi Traction POWlr Subst.tlon ".pllcement 

Scope of Work 

May26, .z013 

Project Background 
W.shlntfon S1ate' Convention center CWSCC) Is CUrtenttvp1aMlnla hdltt1 addltJon on the CGtWetlttoII 

"act statkJn (CPS) Ilte 'AHch iI awned I1t KlftI County(ICQ. WSCC.nd ICCare In nqDtllllDflS 10 tt1insrer 

the ownership of CPS to WSCC for their fldlky addltkm ptGject. "'Ii County-oWMd ptuperty.ioaled 

one block from th current WSCC fadlfttls. Is now aI'I actIVe transit natlor!. 1hat mar u"derlO lIlsnlnnnt 

operatlonll ttansfonnaUon. 50metrlnsit UIU mlV remain On the ,&te, indudlnl aCASI to the 

Downtown Sottfa Thn5Jt Tunnel tnd tt. lnterstate-S expl'9J lanes, bus t.yOVet space.. and • nnall 

number af tnrult support fIInctJoNi. 

'The G1a Caunt(s OJM Traction Power SUbstation llPSSJ kItated II ~ hawtMr. must be .~d to 

ilteOmmCKIN the WSCCflldlitY addltfanand .llow rorcontltlued dectrlc trolley bus (ETB)HI'Vke. ThIs 

document: Idtnltnu the taIpe wttldJ Induder tfNt ~ forthe r.epi'fCMTM!nt OlIve 1PSS to be IoGtt. 

on I nearby 'lite to bII determined durlnt: the design process. 

Scope of Work 
The wcute tor ttle OHttt: TnS pro)ed Is apeded to e.p. ., M¥t 2015. n. replIc.mem TJISS wiA 1M • 

prebbrfcated lP.ss IUlbble for pr'DvldIrI& power tG XC', exIstIlli ETB IV5tem. Requln!m.nts of me OlJye 

T'55 eleteml dar", senfcu Indude the roDDWlrwtiUb: 

Task 1-Project MitIlagement 
The Consultant will coordinate with WH, ~ Metro, othereons,,"n", or COIItrlcto.,. .. necessary 

In thecompfedonofthlsefrort. Consulbnt shlU pnwIcfe pr6jed: mWlapment and CIDI1tnct 

admlnlstRUan "lVIea tlJ r.dltbt_ the IIffldent propess aI the work, Project Manqernem servbs 

__ ......... _......,....,.proJe<tantl ........ _~""'rdI_l\ond 

meed,. Ittenctlnce ilS nl!ed.d. 

O.lIver3bles: 
Monthly 1nYDi<6 

• Montf1fy Prolf'S Reports 
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OHve TPSS Rep/Ktlment Project 

Task 2 - Design TPS5 ProcurerMnt Documents 
Consultant shall provide electral desll" services (or preplI"inB drrNI"l' and teclmic.l spcdtlaltlon fer 
thl proc:ureml!nt of II pfllhlbricatlid TPSS to replilee thlllllktins Metro Olive TPSS. The comultant s"all 
perfonn dat. collection and fleld invertfcltlons IS needtd of the proPeII.d TPSS site In preplmion of 
me de5Ipl. The CDnsultintw. JMrtldptte In ii des/cn revfnwwtthJtekaIdders1ollowl"lltM: 15 
percent ml't5tOne and emtinue the 15 percent dellp for dewlopmtnt of the 100 pelClnt.ubmitta&. 
The deslgn stulll UlUIl\tl ooe site pI_n for tile TPS procurement whkh will t. deterraintd by otherr. The 
surveyfn8' and baSI rNlpplllB required for the TPSS IinWInp Is assumed to be provided by others. 

Consukat shaN also providl permit support, SCl seMCI request SUPPDrt. and bid support YMcas for 
tM lJIS procuremMt cor.ttac:t. eonsuhant dI.U min others WJ pnpa",. hi technical document.: for 
advtrtlsemRnt of the proc:ur.mlM'lt docurrumts. 

Consullintshlill pllrtkl~te In a 100 percent deslsn revflW' with LMN and then with othu stakehDld1NS 
far the 100 percent milestone. 

CAD dnwtnp s:htU utll ll Kc:MetnI SUrtdwds. 

conlultant.lhall provide bid lupport Sll'\IIcIs and respond to RFIs by bldMrs and IJIsist whh bkI 
-selection durIng the bid period. 

~jvenbles; 

• IS Percent oesa,n 
o PIttldPlt. In DHfBn RItvIN 

100 pel"C@ntDItSJan 
o TPS DrawlnlS 

• Site layout plan. OM line cUlTWI\ PCtIDn*"" dl1IIf1Jm, equipment lavout, 
cqtlpment elevation, communkaHon bIDet: diI ...... SCADA points 1st. 
Electronic.. PDF, plotted hafhlJe 

o TPS Spadflcatlons 

• Electronic. PDF. plotted letter 
PrD¥lde permtt Jupport bv praparInJ drawinp for pi.., revJew 

Ikf Support -kJpond to ftlls 

Ti5k 3 - Design Site Engineerins 
Conlul'bmt £"-11 provldl electrical dl!slln £Irvfces for prep.rilt. dlilwlnl~ technical -speclnc:atIDns. and 

cost eJtJnAtes forth!! mil related electtfQJ Infr_.structure requlredto.=mmodateth.lftStlllatlon Df 

theTPSS-nd It$ til! "' .... u,the eOs~""ttJktl'c:lfteybus(ET8)trattion PQMrsyNm. TheRilDb1 
desl&n WOtIcl".' Include tM TfSS &rD~ m.nhoIn.lIOdcrst"ound ~ fw the AC utJltr 
feed.rs. r"lU!'WiI'Vs ttlr DC poslUve.nd .,...tlve (eeders. feeder condbc:toB. fftder dlsconned: IWIlmes, 
and oth .. raceway' fo, ¥nl Into the exktJnr Metro de fetd.r InfracttUmlrt. 

consuItint M,. support othetl ~th 1M dcslsn of dvlVsttuttwal reiatldTPS5 siIe wort(,lntludlnc the 
TPSS (ou"Uon~,.sIte dnrantft,.sfle .cc:ommodatbu (fena". ptlS, uddrtwrway ICClmJ bv 
prollidfn. site requhmlnu needed to ac(onunodatl! til. TPSS and flNdll' InfraslrUctuTe. 

LTK 
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"oadwav/.sldewalJc d.molltlon, exavttTol\ restorat!on. utility localal, utllrty relocation. trafftc contro~ 
dralna •• , .rchitldlJnl dul.ln- and othercivll/drUd.IJI1' deslJn wortc Is: IUurned to be by" others. 

S~ and base rmppln& reQUired for die TP5S dnwmp Is Isswned to ~ Pf'D"tIMd by otMrs.lnd 
wll be proYided prier to the d.-topmen&: of the -Jen drawfncs. 

oenve~blelii: 

60 Percent Dtsll" 
o Site Dnwfnp: 

ConduIC,...", p!ao, cond<ldor _ .. conduit ... ,....,., cIc1aI. .... ho. 
detail. If'DUndlnl detail. and around Irld 

• Electronic. PDF, plotted hll'"b.e 
o Site Spl!!dflcatlons 

.. Electronic, PDF, p'otted letter 
o Cod: Estl/Mte 
D 'artlcl~ In Oeslan.~IW 

• 9D Percent Deslan 

lJ'K 

00 Site Dnwinp 
Conduit IIvoLit plln, conductor Kfo.edule, mndult Ind 'Icewrt de~ mlnhole 
__ d ... t""'_1fld 

• ElectronIc. PDF, plotted hlltsb, 
o sn.Spedflc.Uonl 

.. Sedron!,- PDF. plDtted Idttr 
o Cost: ElUmate 
o hrtklplt! Tn Oesfp Rw6ew 

100 Percent o.s,," 
o Site: O ..... lnp 

• Conooit layout ptan, conductor Idledule, condilitand nlClwaydetln, manhole 
debll, l'aundltlliMJil, and around Ifid 
EtectronJc. PDF, pkJtted W MIa 

a SIte 5pectflcatlom 
• Electronic. PDF, plotted letter 

o Plrtlclplte In Dulin Rmrw 
Issued for Construction IFe 

o srte DnwinCS 
Conduit layout plan, c;ondudDr schedule, conduit and racewav dmll, ml"htJJ. 
det.l~ IV.undIna detol~ and .,. ... Irld 

• Hlrd Copy, hilt lize bond. eledronlc sealed, 3 copies 
• EtecttonJe" CAD fIIu and lAIrs ._-

Hard CGpV. letter lize bon4 electroralc Sl!aledl ], c:apln 
• Eledronle, PDF, plotted IetHt 
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Ollvlll' TPS5 Repillr:ement ProJett 

Task 4 - Construction Administration TPS Procurement 

Consultant dlaJlprovfde CGrUlruttlon .tmlnlstnitlon suppo" seN]tes fot the TPS procurement The 

selYlces sh.lllnclude revfewl". Rfls, submittal ... nd final .. hop drawiftls by thlr mnutlCturer. 

perlonn!nJ factory Impactions (two). witnu51ncthel1u:tDtY <1(cepUnce lest. rain intrusion test, field 

.u:a!ptMce ent, lind fntqralcd tHrlnc; petfonnl"!: cMn,a order (!YlN.nd wst UlIrn.te prep; ... Uon; 

~nd par'lk:ipIUn, In weclclV rneetlnll with tI1e Cont~ctor. 

DeliYerables.: 
• "eJponses to submlthls .nd RFls 

Prepare ch'rlle order tost estlrnar..s needed 

summary trip reports (or factory insped1c"", Ii .. ted, fartoty acuptance ten, fteJd ic:ceptaoce 

test., Int..,-ated tast. 

Task S - Construction AdminIstration SIte Eneineering 

Consuftant shaH ~ constroctlon adminlstratkm suppcrt services fur the construction of the eMl 

tl!'liItd .lactrlcallnfnstnldure. The seMcts shalllndudll revitwinl Rfls.. submlttll •• perform.,. field 

Inspections as needed for the Install.tlon of thlll'o1J!\d JI'fd. underaround raceways. .nd concf'.tCfotJ. 

The Inspectlonsshlln also Indude witn"sinI tf'Ie eIecvfc.aItests periOf'fMd on the cables ilnd insPKtlnI 

1M fIoaf coMuctortermllYtiofts at the TP5S ,nd feed" poles. Conlult.nt ahall plrtlclpate In meetlnp 

with thl ConstrlKtion Mana&c:r. 

Dl!'livenblel: 
• Respons_ to subrnJtt;ls ilnd RFI. 

Prepare Inspmlon reporu 

• Review .. buMt r!'CCrd documents pr.",ed by- the ClInt1JCtor. 

Projected Schedule 
See .ruched IChedule. 

LTK 

15 

EXHIBITG 
Page 15 



..... ..-... -= ........ ... _-
~"r""""A"" ... -.--

- _. _. .... a!.. ....... -- -- .. - -..... ~ ..... :::: - --... - ..... - ~ - --- .. - - ---_. _ .. _-... -... ... "'----
__ .. ""' .......... _11 ...... _ .... _ .......... _ .. -. -_ .. _--_ .. -
....... l9IIot_ .. _ 

514606032 

16 

EXHIBITG 
Page 16 

_. _. - -- -- - -- - -M 

-



-Ii 

MAGNUSSON 
KLEMENCIC 

ASSOCIAtES 

PropDJ~ Civil Engineering Tradion Pow.r subitotiDn (TPSS) Desfgn Approach 

Washington Siote Convenlion Center Addition 
Seatrl., Washfngton 

...... 1.2015 

"" port 01 tho demoJHiDn of existing: King County TroNit aperll1lGnUi equlpmMt 01"'. of IN 
WOIMgtOft Stu,. ~on CenlflTNli1Eon M'SCCAJ PloIed,. TIJSS I.ItIit is nlqulr..u 10 be iNtofled 10 
replace fba fundlon of the sUtlng .em. It is MollnuuGn Klemenclc AsiOtJgfca' (MICA's) 
undetlfcmding rho! the yel-ro.be-delermlnod sequencing Df lOng County's f~nslt revisions gllhe ,flo 
djdoJ, .. whim of two TPSS lJI'IiI locoliM opliDnI will be PUBlJad (dcpldecf on tho nat pORI DI figul'l 1): 

Option A: W.t of tn. WSCCA .ilt wilhln the lII'Iisiing tronlil tunnel opprmimotl" under /lrnlh 
A .... nue 

Option I: W'rfI., II SoIJrtd TronlltrionguJorpon:el for,hod-Ierm opemtkIn wih relocation to the 
Option A life 01 a permanent locolion. 

h it also MlNs unctcmondlng "'DI the dedsion whlllhfll' to pursue Oplion A or Option 8 Is conl,ofIad by 
K"" C...., a..t """ J_ ~ _ MICA" pl ....... .,.,.;de~" ""' ............. II'SS JnIsn 
approach and tlmetino for Opiloo A. 01 Option 8 is unli~etyto b. pul'WecI due to the oxpel\161o the 
County. The oduol TfISS unit 'I 10 be designed b."otho" but bct,cd on 0 March 13.2015 scOJlllng 
rnaaliIIg, Inlll unill, onumod 10; 

Conaist cI 0 p..tobricaled •• 1 COt\toln.r~typ. bo. 

EdWld QPProldrnolely 045 '-If in !eng.h Gnd 14 Ie> 15 feet in "tidth 

rt.quira the cbllity to m0'4 (but not necesscn!r be mabileM .. 1 mcunl~J 

itequl'ra .. feet of claar aeteu to cdjourl wolk and 10 fHt of deol'DlQ on the prima,., aews .id. 
aI ...... 

Demond dude<! eledricol .elY;C:C ccnsilting of eight 04-lnch conduits {26kV] to an SCL-ar:c:epl~ 
'Vault 

17 
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MAGNUSSON 
KLEMENCIC 

ASSOC''''TES 
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I .... f~·'· 

' '-I2:fla"oII ! ' "I' 
1'114' ·'4- I' ' 

~,j; 
---G""''''· ... TPS8LDCA11ON 1: 

'For 0pD0n A, .... TPSS unit YIIOuld be lnstoDod on 0 widenod Iideworkaedlon south of 1M fnll'IIit bu. 
Ia..., YMhIn the "."9 trantlt tunnel west 01 the WSCCA portol MICA would include In our ,cop. of 
...- tholoJ"""'" "' .... , 

• $hI visit. 

• Il'1Yutigatloft 01 odJaa=nt buildings, Oy ullities. anlf ICIng Ccunty T ronll1 T ",nnel ot-buill dmMngs. 

• Coonfinati .. wi1h TP$S IJ*iaItr daifgn tnn.. MEP, An:hkct. dnd Stntdurof an fh. focdon (1M 
pntdJe plooem.nt of It. unit. consld"""a propOllld semc. ocuss polntl and cmumlng Ihit Ioartion 
It permanent. 

18 
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" 
Proposed Appmoch - CMl TPSS Design 
WOlhlnglon Slaft; ConYenIIon Ctnler AddHlon 
SeoHIe. Wc!s'*'sllon 
Mov 1, 2015 

--j' 
Pagll 3 MAGNUSSON 

KLEMENCIC 
oUSOClArfS 

Cootrilnolion wnh sa. for R'IVic. YOI,I~ nlKtion and dud bonk peneinrlion posiliDtl. Eorty dllSign 
lndiallGilhollhe occeplDble MlMce you. will be 5CL VDUit ,M3I, which edlb on Nkldl henue fo$t 
south of Oliva Way. 

!'<epa_ 01 ... c_ d_ .. Itldud. _/!don. pod de.!gn and __ ""." lI'SS 
ground grid fwilh Input from sPftCia11y design finn tMln and monurcdur8n). M. gufl .. , sld.wullc. 
vehide povemsnl, fantlng.. arMwa" sacutilyfeoturc/goIo,lIroundino tUboJions wilhin Iha k.IruNIl. 
utili" ndoco(ionI if needed, ond In-gvuncf lIfilit, ritvdl.nS required to CDfW'Itr.me. wilbin "­
tunnel 

• P"PClIJution ollrolBc: c:onIroI. phosJng ~, ond insIolloJion pia", If need.d 101' o::II'11trudion 

"""'" ........ nd "" ............ ""'" Input fR>m ConIrado~. 

Pt1Ip»l'Dllon cI UilliIy Major Permit dtowino' forttoftt R!lvlewond commen' ond submiflallo lhe 
Seoffie. O~PI2".men( of Transportotion,lo Indud. aJadricol ser\'ic. dud bonk dMl;D ond 1kIewo~ 
ond roorlwo" featvra tNlOI'QUan. It II anlidpoted Ittal UMf's will be requll"ed ot 30, 90, and 100 
petGri deon compl.tlon far pltm'liHiftg. 

Nolobl. woB: Oem, te:qtJiml by othol'llllClud. TPSS unH dllllQn, ItIch,uflng aean potlols ond Itrvdufe; 
Pl1IJIClolkln end submlllol of eledrkallefYlc!l oppflcallon 10 SO; application for bLu'1dina JX""ilting for 
IunnII mod'lficolkms; dNlan of fire supprftSlon. unoIco _oud, or ofhlf I~. JGfcJtr spI.In .. ; ond design 
of Ninth Avenue grating Of venti1mIon systems. 

CML 11'SS DESIGN nMEUNE 

M.,2015, Dab Gothllf'lng. SHe vrsil. ond Euriy COClf'dination 

Juna-July201S; 30% ConsINdfon Dmwing and UulHy Mojor P!:tTTtit P,.pwlth TIIOIn RtMew 

AugUJI20l5: SlIbmil30% UMPio SOOT (6+ week 1'tIIftcw) 

Odobo< 2015, Ro .... end Su1>mi19O!I UMP 10 SOOT IH ....... ..., 

• DltQlmber 2015: Rav;,. and 511bmitFinoi (l00") UMP 10 SOOT f"+ week review} 

JanuufJ 2016: Pennl'ttlng 

~ 1nvOrInment b.yood ~ltting to b. del.rminad by Owner, GC, end MICA baNd an bid ond build .......... 
CML TPSS DESIGN fEE 

MKA enNq.ales IhGt the Utility Mojor PwmiI dRrWinQ ptIIPCIrgtjon praYides an opportullil)' (01' a MWB'E 
fl1TIl 10 portk:lpa'e under MICA', guidanc. ol\d supervlsbft. 

Th. houn and fee br.okdawnt lcr the MKA.splCiRc lOW rtOted obow w.re not spedtlc.olJt mltd.G fn 
the p,.vfoua: MKAfce proposels, 135 th.1PSS Kopel hos only recentl" becomelcnown. oIlhough MKA d¥iI 

19 

EXHlalTG 
Page 19 



" 

.. ~.-
MAGNUSSON 

KLEMENCIC 
ASSOCIAf U 

did pn:Mde a ;anetal ollowonc. for Early Work t~ DllUmed Q IImliad omount cllOng CoutIfJ TtoRlII 
ttliocallon .cope. Itb: onfidpoted thol an effort of oppn»imotilly 370 houn will be required in order for 
MICA fa complete ttlit u:., ()i WIOIrfr. 'lllhtch Imnslates to on esfimolad foe fA tOUih1y $045.000. If thil 
pruposol is occcplcd. MICA', forty Welte I .. asflmcrt.l would be portfolJy redUCMIlo offset 1M fn)nsferof 
effu.1 to the TPSS olcx.ollG leo. AddiJionolly.' It is d.t.rmlned lhot the seMc:a lot .... TnS unit do nol 
triQi81 stree:fworit 01 dudlng In 0 monner 1ho, ItIqUII"ItS 0 UtilUy l't1ojor Permit, lhrt onIkipN11f., woufd 
be nod..cod to 130.000. 

20 
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1 Overview 

....... __ e-_ ---.....,-.-

Amp North Amcrico.. LId. (Arup) b plcu~ to provide this fa!. JRPOSIl for die 

pafornIIJDcc of CAJiDCCrinI dcsiDlIDd COIIIUlUllcrviccs lor the proposed 

WubiaJ{oa Stale Can'YCDtioa Ccatcr Adrfition project fa Suuf .. WA. 

OUt KoptI of work: in tbb proposal metod.s 0.. follOVr'iDt: 

Mcc:banicll. Eeetricallllld Plumb.ing (MEP) DeaI&ft ElipaecriDa 

Fin P~an &JiKCrin, 
Code tOASUltin, services 

_P"""'~Daian&,;...rio,(UmiIcd·_onddunotio.) 

OurMEPsccpe ofwork utendi hum tho Prclimiuty Design pbase through 

".."...,.,.AdaII_ fi>r!luoOYOl>!I ~l 

Our Tl'IGlioo Power SUb-.... tion,CClpC of wofk tatends from JIIJI20 I S chrou". 

W'132. 2015 ancIcrtft lenniof' Arup·. interim ~ wilhLMN IUJd 

irlcludct prajocllMnlgcmalt -.cI desicn cn&fnooriua ~ pnlvidccl by LTK 

En&inc'cziDc. PDaf May 31. 201 S our naction Po"," Sub-Ution R:OJ)c afwork 

wilt be 1eI'minI&ed ud LTl( EnJinurin,wm be ,...ml"od &I. direct JU'b­

ccosultanl to LMN AldUfeeb:. 

DcWb .t_ScopeofW .... iAdu<inc koylosb ""'_hies .......... 
diKipliM, ... Jisttd ID Appcndil.A. 

2 Project Scope 

The JIJOjecl coosi.i3 of'dsc dtsip enailltlOrifta of .. rcph .. :cmenr b'Idicm power 

IDldtltioa (TPSS) fbr KiD,lCouaIy metro utht. CoDw.ntiaD PJaceStWoa ,iCc. 

n ... -. TPSS" -.., wiIIWI IIoeCanoaIfooPlxe _ ... ""' ...... 

ID bclCl:ODW.d in advance ofCODShction Gfthcuew WadringtOn SMc 

CoownIiOD CcDtel' AdditiaD.. 

The oew TPSS will bclOcalccl mdda the cur aud covc:r twldcl uadomClll!. ~ 

AVftIIe. Tho 1'1'SS ,..loc.tio«l1lli.l1 CCCIJI'tn three pbMa o( opmll<m: 

PIIIiii f: l1ndcr init.iaI OPardn& c:ondidons the TPSS .he will be open to llIe 

_ nntlIl C'PS£i1c.. Arup".cq,e:flfwotk rc1awtoMEP modi:fic:aticn.lo to 

CldStiDa sy.a:m. ~ lrJ till: T.PSS R-~ 

Pbue 2~ Om:c the 1TCA. if cODltnlCWl..,d lull)' codOlt:d as a lurmcllbc 

lJISS will be.". COIIIIeCtcd ro 0,. alr\'il Ihc TTCA. Arup",1COpC ofwork 

:te1acN (0 modifica1ioa1 of cxisti&&ayllcml aM nmcw of code rcquin:meDb 

_1loiI.".,..., .... fi ......... 

,_"_ .. _,-.._,,,-IM 
=-======,,-=-=.=-=-=-:::".:-------
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--
• Phase 3: Wbeu 1M TTCA. 11 dea:toUsbtd aDII. rema?ed.lhc TPSS will 1M 

tDdGlod. whhia. rated ac:lonre uademeath" Avwue. AnIp'llcope of 
_ .................. th. -. ..... oIdidoD .rreqWml_ tithtlo&. 
firo protoGtioa. plumbina. and \'CIIIi1.lion I)'IfCmI to acoommod.acc dill c::h .. 
to .... .! Jocation. n.._ oCt&eANp.,..ject ......... _ "AAxadixA 

l.t T.am Members 
I.MN i. cholRMtcct filr dJiI pnIj-.,. Iu1Ip will be. SUlKollSllhaDt 10 LMN. 
LTlCI!DJin...n...willpalbnatbo .. od .. __ d .. dooiJa ............. 
LTIC wuJoIIIIIy _001 by LMN ........ th. Pm. _ o.oap UJlIClna c..aty 
Men 1fI:." iJnJIDcc of. pIIIblicRJIQ. 

LTlCIlo ........... ~ ...... """'_May 31. lOIS. Aftm tho. 
", .. LTlCEqiocorinaif.di=t_1taat I. UdNA<dU1.cw ......... bu 
no ftnthcr role fD CRl:tiOll power JIIb-ltldoll daslan UlIPIlCOriD,. 
AnIp bU eDPltd pjcJow CouLlltiq •• sub-CODJUltal for Code COlIIUItiDl1$ 
they ... aIaoporflllllllq tile malo WSCC ooda 0lIII0I>I .......... 0£_ 

Amp '"'1"'_ PSi CoP ...... pod ..... _ or ttl] .rlbe lire 
pmlcctionlmpptalioa ~ WDIi: II OW' d~OII. fa thalevmc. .. 
"/ld,..." CbdCftll' mIXimut:a aOO'hbh fa! will oot be Idjustecf III nnlt at 
tIt,;rplOj ... .,_ 

WelllUlDf 1hl odlIcr OGDIIIlImu wbo IDlY f'onIII,PUt Dliho ream will be 
appoiDtcd at aD JPIWOPriato tima to COBble ovrnlllCam coanIinldon Mth diose 
ICOPI' lO00curili. timely rnII'IDC!I' iD ~ wid!, the poJC'Cl1CbcduJo. T'hiI 
will belp !be JCIm aebieft tbe ovtnd1 pojecI &Ot1a. It" OW' \lDlfa'rtllda1 that 
lb. fbllowiq coaNltali are DD Iba laID: 

Ma,CllUdOQ K1=cm:ic Aaoclt.la - Civil Eapec:r 
• ~"'OD lCJCMCGCioAaociat.:- StluctQnJ ~ec:r • iTKEqI . J:TJlictiODPoYlerS\lb-acioadeaiJJ1~ 
• GIIIIaIl .. OuoItrie Nicliol-Loedocapo Amhlreot 

3 Fees &. Schedule 

We ....... tbe ....... OI\iost ... ~ ........ tb_oC ... jocr,_ .. 
_ "'-oipifieaI!yfutm .... _itt ..... ~ 
3.1 F ... 

'lbcso rta '" bucd 011 the ..... c'lb project deac:ribc:d.bcrvc. with cur 
......... _Ia~A. 

1Il00 •• .-..... , ...... __ .... .....2 

= .... _--=-----
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Fea are 02I.nm. IIId MalerWs basis with a roaxUnwu IS stipulattd bclow. 

AnlJutdrllbor bowl)' !llcI an butd on acruaista1f hcrurt)l5aluy timcc a 3.3 

multiplier. lA .. ma shall be adj~led hued on annual or other uJaty 

adjustmanll: as 1lIe, omu; at..mich tiD1B Atup .b.n hdof1D LMN ornc\\! rates. 

LTK e.aamecriDa staft'bbor lumrl)'~C$ are buccl on acnW slaff'hourly DI;uy 

timca&2..76111 muUiplicr. 1Abor n.~wll be adjusted based on anvil oro(llc:r 

raJ.." adjtlCZDClllt5 as ..,. OCQlt; at wbic:b lime AlUp shall mfom LMN 01 new 

Ala, Ln's total lIbor cost listed is buocI on the mo.imum aDQWabk 

e~under Atup" tarnrJI btltrim agreemenl with LTk:. 

Pi'" CoIllUlIiD, n\eJ arc rni.twed mel rcYisecl OD JaoulUy 1 of csd!a year and 

an: DOt buecI OrA a Jar muldptier dUe to tile sole p!1)priclonhip natutc of the 

bw ...... 

AnI9 ~suhruU.n k iftVOicccll' tost.pluJ 6".(i.e. muldpJiuoft .06). 

Amp .gb-COIlS'IlfIantt bwolCCl will be tilNl and mstcril1f baaed. 

IAvoicc:l will be iaued mouChly in act.CIrdtl:laCe wjdlLMN'. i.Dvoicin, sdlecful. (ot 

the maiD Wubia&fOD Stale COIIvCDlion Center AddftiQll projtcl, 

3.1 Rellllbul'SlIb/. Expenses-

Re.imbatnblt CXfeaeI Me lcvoiced .. cost phil ~ and indud.t: 

• Mcs:c .... aeMc:e _OVI:IlIipl mail. 
• Travel OU1SkIc ot'dlo $cadIlIlQCfropo1itau area 
• Printfag offOnn&J .mnu"ions 

AI dUs I:imcJAnIp dQIII bOt upoc1 to iDour aDy rmmbwublc CKpOlSCS for this 

leopcof"odt. 

LTK"Gpcm.te allowance is blsed on usumcd scope ofwodc: ttuo.,Bh May J I, 

2015. 

,_ •• _"_1 .... -......-... 
=.========-:..-=-=::-=:=::----
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Should cim',,"'ft"':J' cb..ge to Indialto thatwc IDticipate rdJDburubJe CXpensCi 
fi>rAlup",_~ ... ..ru"'II'LMNA_'-o( 
i~them. 

3.3 Schedule 
TbII JItOPOI8Ik buaf CIa the ~ sc:hedaIfl dcfiDed below: 

¥-• ............... ",i.'1F .... , ,.,,."~" ~ ~ . . " 
"" 

.... , .. , 
~_ID JIIVCCICd ..... U.1015 --- Mql'.2DU 

UK DtIIpbriew CoaIpICIf JIIIWIIl.20U 

''''' """"- 1111),10.2015 
Bid ....... l'GIylJ.20IS AI.pZ JD,20IS 

~"$ 
, , - hPd 10, lCIIJ-A .. 19. 201' 

~ ' ,, !i{"~" 

.- -"."''' 

. -, 
f!Y,~;~~." . ..... "''' 

A.PriflOli 

JdudJ »17- Man:ll1011(_ ......... 
_DSS ...... -'c) 

~'_=.='_=':_='_=_=_==:::W= ___ _ .. -..:==..-=---
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4 Terms and Conditions 

Tenm ud Coaditionl will be per AnIp's czistiDf Jnamm Apcctllcat Mdt LMN 

Atcbilec:ll until such lime IS a subseqttca1asrcemCO[ is reached. 

Aru.p shall not beheld rcqoasibJe lOr LTIC. F.IIBineering wort completed afta' 

MIY 31 . lOIS as our ~trufila1 rcladoasbip with them lhall t.enuinalc on hi 

dale. 

5 A&reement 

Ie you lie ill -arccmenl Wl'lb our propoI&1, plew. sip lNdow MId. arum a COFlIO 

UI U 0\It .Ulhoriation to pl'Ol:Kd. 

... .,...s .. d accopI1d by LMN k>lrite, ... 

Nam, 

',.,..1 ...... _' ____ .. 
---_ .. _-_ ..... ,....::;.------

29 
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At A1·up 

AI.I MechaniCal, Electrical and Plumbing and Fire 
Protection Eagln .. rlng 

AI.I.. Mechanfcal EDgincerln&: 

Phase I 

• No scope ofwwk iundcipatad 

lhuel 

• NolCO,pc of work is Inliciplted 

PbaseJ 

Dccign ofvcatUadon S)'IIem foreDClosod TPSS room wadtr P A'llCDUclhat 
conslders thClmll.nd air p1iCyrequirr:mcnls otthe .... ud 1J'5S. For this 
proposal we u.sume: dw: Ibc TPSS room b trtaUld aI UII c1c:ctnca1 mom by the 
code with eomnu:zsurltt YHtilatioa requirements. 

• Coalina quiR:mmb wilt be eootdiaa1.cd wiEb Ihe 1PSS cbtIip aad Ibop 
cbwiDp. H"ting requirements will be coordinated with other I)'5tcntI as 
roqnUcd. 

AI.I.l Plumbing IDd Fire ProtecUoD En&lnetrfAC 

fm ~Il daip VtiU ~ die tprinlLa' aDd tim ItI:Ddpfpe I)'ItftD 
desi .. ucfudlullhe desi.an al IJIImtS widUa IfIc 1'PSS itsdl. lbe Iocatian .nd 
lpecifieatiou of fiR extiDpilbcn is ~decI from out scope. 

rue ~ S)'Slcmaacl .prillkJerdc5ip WI be to. pcrfiuxnaocc base 
spoti6cali"OD ud.cIaomItic 4tni:DJI only. Itil dS'IJIQOd r:taat tMcorIlmctorwilL 
berapoDlibic Car fiuaI desip oflhc ')11c1D mel will be tho eqfacuotftlCOrCl for 
the IR luppn:sa:ionIpn!tection.)'5kmI,. 

No ,kunbia.8 ~Iaccpeofwod: ill ~ 

Ph .... 

Rniewof existinl coaditil1D.1l111d lW'V&ys rdative to the protecdon water 
service aod ruutioa wilbmlhc ad Inli CCM::I" tuwel Ita of Ik TPSB 

J)ecjp or.fin! SUppreniDII S)ISlcID mottificatioAl roquiRd dua10 ~ DC 
!be TPSS" hldudiq hGad rdOCltlon. nil ap a.-uaa: dat the aiiltml 

."".1.-..... 11 ... __ l.1li 

=-= ...... "'==" ... ~----
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de1UjC S)'Ikm lerYiq Cbc art and ClQVU cwmd n:nu.iu u is from. .. 
tuaedOll8lrty mel mains per-,~ 

DesIgn IDd COOl'dlnadon Df uew fire 1I'ak:r MI'Vice, if n:quired. We..."., lbat 
the ctvU c:DJiaccr will b. RSpOaIible for caordiDUioo ad worlt outside the 
TPSS CUI and cavcnile bouadaty (workinSlrCtIJ aod right ofwa)'l or 
olhcnvlu cnrtside tlte alf. and. cover Del). 

'_e2 
• No scops vfWCIrk is Wicipatcd 

." ... 3 

• Oed. offire WJ'JtfUStoal)'llan modificadonJ to I1Ipport 1be f'md TP.sS 
toCND. loeludlq: ulD1idpakrd n:--zaainc oftht ~ f)'S1Cm lO I'ClDI)Ye: thB 
1PSS J'OQaI ala &am lWS)'R:m. rw ~ coDlrolI"Crilinl._ 
desiF 0( new fiR su,pptaSia.1)'fk:m lot die TPS.1 nxm\ arcL 

At . l.3 Electriral Engineering 

Phuel 

• l.i.ahliz& dmlJOI ~ b)' the iastan.tionofthe 1PSS within Ihe C'Ut I.D.d 
COYU 1)'Jt1tDl 

...... 2 

• No ICoOP'I orwmk if mticipakld 

PIIueJ 

• Drsisn of c1cdrica1 ')'&lmnIlO ICI'Yt IlGW IJICCh.njMlmd other Ioada added u 
• t'CRk of CDdOSld ot 'l1'SS nxm. 

A1.I.. Depy.robl .. 

For thcAOUld JCOpe ofwode. AnIp wiIlptOYide delip dqwinp _dl_ Darnli ... ,. 
at u..noIed""",,_ConJtnictian __ I& ......... the 

comtructiaa.~QI! IChecIDlcs bDIeCIlbove. 

Spodficaticm an a:nmod be OIl the dmriDp alwa Ihenadted KOpD oflhc: 
........ FUll tIoRo .... 'f'dJi .......... acllodoc! 1!anI1bIs..-L 

..... 1 

• Deeip ddivonbla" be JOl"'IIdcdal 60%, 90\1 ... 1000mil"' ..... w. 
assome the 100% dOCllDlODtt .. ill be V5Cd for psmittin& it' pquired. 

Pb.u:Jaad3 

,lIora._ ... I .... __ W ____ _ 

== a_a .""r.~--
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Oesip ddiVGAlbJc.s fot TPSS scope ofwork an: to be proYidcd.a aCb 
milestoDc ill &lI~ 'NUb tnAiB WSCC pta}ec1 sdledulc. Drawinp, 
1I.II:tltiYts, aDd dcliverlhlawill bo separated from maiD WSCC dellvmblq 
(~[e cirwin,&bDtta. I!(C). DtlivmbIeJ wiIJ c:omment:e in SchemIIic: 
Ociip. 

Our f" ad IODpc assume Ibtt TPSS scope of woct WIll not be btokeu oul into 
mullipl. bid PiJt:b&u -.ilhin melr, bill rcccpU.e &Nil final TPSS COftSInIcboa 
dactImeDU sthedule may dltrer born main WSCC scheJuJc to rteWtate 
colUttUClioa scto",h.ling 

AJ.I-S COJdtrudlOD AdDtioutrafioo 

We tUUmO that the WSCC ,enanl ClDntraetOllU1d ME.P1fP IUb-conbactnrI win 
be utili"" Cor thia WGrk uti will be <mP.ed in typical GCCMJECCMlMCCM 
~ca IUppOrt tar the TPSS wortc. 
Our SCOpe of work includes the followina; 

AnlWCrpR bid qucrtioDl hm biddm:. 

Review abop dl1lwinplnd IUbmUtall 

Rt1pttDd to RFIi 

Carry outaitt: vlsl'" to obsavc &entrIl c:ompllaacc with desip ialent. We 
have bfidpa1cd lhe 1DUtlwiq aite vIsits: 

o Pbue 1:4 eJecrricalaod4plwnlriDglfimpnltc:ctioD 

o PIJuc;2! No aile.mtl anticipM,d. 

o fUM 3:" will eaclI. medwJ.lcat. dectrir:t.t. IDd plwnbi.;rue protw<:tioa 

Review Comnetor"l .,-bailt dn.wiap md ope:nti.a& IDIDUlb 

Al.I.6 Record Dr."lnp 

At 1ho complctiob ofPbuo 3, AnIp will ~. set ofRtatni DMvinp bNeel 
on IXIDlrador .awtc .... ps for the DWfa' CIMIOmpIS$m, 1X IiDal b\lilt coudltiOCl. 

,\1.1.7 Meellnl' 

1'tw.1 

• Weekly ~ Ihroup 6O'K site d_JD. Bi-wec1cJy Ihrou&h 100% site 

""'.0-

.... 1I3 

We I.$$UJDC tblt the Phase I TPSS meetiags will ftlc:lude Ph.I. 2 md 3 work 
throup Ibcit dur.ti'on (November 2015) . 

............ _, ..... __ 1aiI _.- -------­.. --.--
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• from.December lOIS ibroulb die !!lid ofamstruction doc:umems we assume 
moolhly TPSS mcUillp. 

We IUWIIO tbIIt OAe m=tial participation will nol be rqularty RqUircd as 
J)Art of the 1PSS IIcope ofwodc during 1lIl)' coastructiOQ p1\ase. 

AI.I.B E:s:clwlons 

• Demolition drawinplplans 

• Collll:lClm'pIwfna dawillp 

EasiDeeriDl 01' provilioa oftemponry Rl'Yiees 

Prq!uatiOll, ofrccmd chviop for iuIcrim. cooditiom 

R.cmoYIIVsamgc pop-up barriers and control cabincU. 

Roac1wa)'Jsidew.uc demolition. UcaYltioa, rcstoradcm lor uw dectricaJ 
c:ooduitr aDd. manhole. for ac aod de Cceden bdwOtD tqllllcaDalt l'PSS and 
iocemce poinll. 

Utilitylocatctfpotbolcs, ldilityrdoc:alioD for miruge, waler, sewer, a1eam. 
gas jf aeocted. 

Permit acqaisition (relipoDSl"biUty of the ooab'l:ctDr) 

Bid admiaiJlrnion (by the genenll COIIIracIoT) 

PhasinB plmsIdo!:ummtslJChcdu.Hng for .witch over from e..isting 10 DCW. 

• PJanslcJoc!"",.",·IJcW .. ,'n. fotdc-coasbuctiaa aadlor dc-commisslODing or 
cx;lliDg lPS or otbcr CPS site" or eqoipmcot 

AZ Plelow Consultiog 

Pidolv CousaI!IDgwDl..-1de 111. fl>l1oMDg"""'" fi>rtboTPSS 0I'e, wllh 
guIdanec provided fbr eaeb.pbuc. of o.penItion DOled above. 

• Ideotific:atlce ofmaia ~ Bf01IP aad acctsIory usc 8JOIIPS 

• ConIIructio.D classificadcm 

• MelDS ofcpas rcquircmcDts (oecupaot loadiDg. types aaclloc&dlXll Demeans 
ofCJJCAo cpssoomponcur ~~nll. Jlw:nber DC cOOt 
requfremeals. imarior 1iniIb critcri~ ema-pacy lfghtind. exc:ludiaa: 
pElfonmltco.J.scd cgra. _aJysiI 

lD1erad and extemaI1bHesisd.ve eonstractkm ad fire IifPIInIIHm 
......... ofdi1Rral .............. 

Occupancy and usc .sepan1i0lll 

Vcdic:ol opmIDJ pmIOCIl .. 

34 

EXHIBITG 
Page 34j. 



JI4606QJl 

--
• Emer:etlCypOWCIcriteria 

FiR ~ectiOll: and OCcuJDlot aotifiution design crilcria (DOl plio and spees) 

Automatic JprinJdereritmil (001 plus lOcI specs) 

A2.1 Exclusions 

Dr:molition dnrowinJ'lplan.slinpDt 

CcDbactor phasing draw:ill: •• illput or code review 

EftI~tiQII oftempoJvy aervjeca 

EYalualioo of ialCtim cOMhioni CUlCpI DOkd Phue& 

• P.nnJ ... qv ........ (mpondJo'lilyoflbc_or) 

A3 LTK Engineering 

LTK's scope ofWOlt hu beat IJIIIIl4ed from Iheir tun propouJ 10 only iDcluda 
work IQtidpmd thnNab May 31, 20rS. WorkOUllido thIJ period has bctn noted 
b)'s ........ 

A3.l SCOpe of Services 

M.1.1 Tok 1 - Projll!d MaDa,ement 

1. TK Mil ~.;th Aru.P. LNN. wscc. KC Metro, OIlMrCDblUbanll. or 
CDtIbUIOlS IS ~in tile ~dioa of'tblr etrort.. CousuIlImt JhaUpmwide 
projcct~ ad ~ e+nJn!stptfort~ lit r.ciliLlto Ibo dJiD$cal 
pro .... of"'" -.k. Plvje<t ........... , ...... ;,., iocIu<l< ...... ~ \>'0 ..... 
rcpottInJ. Kheduliq, proJeet ail tttIU mal8emtlftt, coordiulltioo.lOd JlICdin& 
a1leOdaace U DDOdrxl 

Deliver.blu: 

NoolI>Iy "''''''' 

• MooIhIy """""-

A3.1.Z Tuk 1-Deslp TPSS Procurement DOcuments 

LTK shall provide clcaricaJ de51p &«Vim (or preparinl dnrwinp,. and tealmic:al 
specifitatioa Cot the prot:tIICIeDt ot. prd.m;cated TPSS to '.He the elIIistiDl 
MelrO Olive TPSS. 

Tht Ownu abIJ prvYide til DCCCSarY Xlua eo.nty Main) pcwfot'OllQ 

n:qulmaeatI JWior klibc mtt ollhc. ~ LTK IhI.U pcfclrm Ibla co1loctiOd and 

1 .. ·'.-4,· .. 1 .... __ .. -==== ..... ========= ... .:-"'----
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fidel ilrnstipUODI as ~ aflhc plOpostd l]ISS lite hi pa:paratitm allba 
detlp. o.co oomplet~ IIIotmd cI<olsn ~ .... 11 ... ,...;.",dond 
...,...«1 by 1110 Oomuond 1Cla. Couoly M_ priM 10 ..... ..,.; •• fIDaI 
dai .... 
The TPSS daill1 than hmI twa 1IliJeIIoncs (IS pcrocat ... 111911 , .. _I). 11Ie 
daip shall wm:n.a Olle aite plar!. fer the IPSS proabCIntnt which will be 
_ by ....... LTlCtlWl pn..;do siIe"" ...... ""'po!I 4.n..thod.,jp 
........ 1'1lIII II .. _emODd "'-fDotiooDf ........... SCL fOod_'" 
CWDJI1tte III 'cut f'our\W:lCbpriartotbD iIslaanco oflho 8$% dcti.cn miJe.rooo. 
~~ udbue mtppiol n:quJn:d ror Ihe 1PSS dI.will" iii u.umcd 10 be 
pnMdod by odM::n. AlIIUrICY hdbrmadllD ad bare bllllpJlia,lbaD be pnrwidcd at 
1 ___ priortolhe_ .11bo15% dcsfp .. l-. n. Ll'K_ 
port;clpofo 10 .cIcoi", _.nth • __ lbIJ ..... 1bo 15 """"'" 
culcdoGc. 

L 11C.1haU Uo pro'filk: ,..8"1 ""11. SCL.scmce reqaeat wppart. aMWII 
,,,I'." Ii. torlhD TPSS~t COfIbc:t, L!RtIMR H!yl .... ! I. 
P4 4 ....... "-. ' fI,.; II.FIIJo"iU U. , 
".Na'" L"RC ... IlIP1H."~.H .. d.lIII .. ft, ,s;''Yie.llp.IdIRIIe 
RHl.,.iUuue'n •• , ~'ilir 1 r ad • lth&lI'Il,ari." 

Dell .... bl .. : 
8S ....... Daip 

a TPSS DnrwinJ.l 
Sitllayout plea.. 0b0 lila diagram. uc:tioDIlIziD.R cliqram, 
cqWpmcat la)'O\4. ~t clC'VBtlca. OOIDID",rri".';m1 block 
dIqrom. SCAD'" poiollll ... 
EI_ .. PDP, pIoaod balf.izc 

D lPSS SpcificadMi 
• PJcdnmic. PDP. ploaed letter 

, PolIti •••• , ia Pni .. :Rr io," 
100 Pw:DNIlhsite 

• 'ME»" ill. 
• 81181._,. "Ilill" ... , .. .u ... ~.~.".,. 

pi, kj ill IfIi,.", .IWl.ilil, i,lti .. \If h 
..... SG.i\Dat., 1 fJ Iiuut: 
n 'cal .. PDF, p&a_ .... 

• 'Ri&S E,.ili 11 
• P' 'OIII .. PUI,'fI ••• I ... • I'I:c.W., ., " • ., ;a •••• * 4_,_"""", 

BiU>12 I P I ' .. "" ...... c1 • .,.. .i' ,. I 

, ...... , ..... c".JI, ... __ ... 

= ---====.::----
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AJ.I.l Task 3 - Design Site EnginH!riag 

L TK abalJ. pn:fridc electrical dCliga sctViCCf for prcpariDl drawings" lcI:hnioaJ 
1IpI:cificalj0lll. and COIl cstinult:!!l for tbc,jlo related dcdrical infbstrudw'c 
required to accommodate the ptrDJittias. instillation oflhc TPSS and its do ill 
with tho mcisliDg elearie tIOllc:y btu: (ETU) nction power .syslem. Dc dectricll 
dcsijll work abaU IbCIude tho TPSS around &rid. groundin .. manbole:s. 
U!1CIaJl<owld _lbr lb. I.e 1IIiUty f ........ _ farOCpolitlvo .. d 
Jlepdve feedm. feeder COJIdDdon. IIId otbet rAOCWI.)'8 for lyiag iII10 tho exilliDg 
MCfru DC feeder iJdiutrvcaure. 

L TK shaD 5UppOI1 othtn irI their dllSip of civiV&tNmDd mated TPSS sito work. 
includfl1l the nss foundation design. site clcarancea, .sile accommodadoDS 
(renelag. pteS. and drivt:Wa)' ~) by proYidina: site rcquiruocnts lIeedcd 10 
·.,.,....znodgtc the TPSS IDd feeder lafiastruelure. 

R~ demolition. cacavation. rcstoniI.iOfl, utility locates. utility 
""_ .. ",mc......w._ ... _I daip,JOdotlla-.tvW""""'" 
desip wm:k it ImmLCd to be by othcrl. 

SmvcyiaJ IDd base auppiaa rcquiRd fOr the TPSS _*.inas isllUGmCd to be 
pnMded by others. ad win be provided prior 10 the development oftbc desip 
drawiDp in • timely 1isbiou as required above. 

DeUvtrabJu: 
CoDcep1uaI Desiga 

o Silo OtIWinp 
• SircJlI)'OUlplillll 
• El.cc:tn:adc,. PDF. Plotted )Whize 

o Site: Spec16catiOQl Outtimc 
• E1cctruaic, PDF, pJotto:Iletter 

d Participate in Oqigu R.e'ri~ 

GOPmIMD.,., 
8 Sile 9:rawi. 

• GatI ... .,e .. plM; ••• "'ar'altd.j. t ".fIIl ay 
""'1. _If Dh .-a. &f6UntfiaB dMaiJ,:IIId IJI8WHI ".11 
&I, ..... PIW,JilIHiI!dWf_ 

.. Sit.S,ed' d., 
• lYutuei!, P9F. plell. Jetter 

IS .. ~ Gelit;adalldfl4b,l.l1tSGSp. al .... 
o PoRi.i,ll' ins ;1" Rarie. 

, goPta _9,.. 
" 811e '9::N.wiBs5 

C ..... " .. !! •• ,-. uBilu;tPFsahea.a.. fir d • ... ,.r"'., 
_!Bill IIoMb,le deIIi" Jf61i111di1'11 delllil; ilia ",BP' gtfd 

l"""I,_4._I ___ lM 

_=. ii,~,======_=_"'_=""_"'e"'-=---
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• Sle"'l!il,PDF.pIllUtllllalfdn 

e--SiI. S'p.ifiIEiI .. 
• F' '..aD, P»J'.,lallII. JlIlIer 

e PallriAeSeilJiatimolere't::t=Kuap~of edt 
e-Puti.,lIle iaDelllil'lJledoN' 

190 Pet'eet4S. 
e SiIe:Ga. J *' 

C:O ..... cJ.,..,I'11Ilj sert/aI.l.ho .... , Ullftil_lBeeway 
def.i1 ....... b drt "\.1 ad· ...... allJI'IMlft.;&rid 

· m ..... PBP. plelted MIt.&!a 
8i1e Sp,liti' nth .. . 

• mae"_et PDF, pl_d 11I1k!r 
e JtmtleipIIe.D_ .. ~"", 

lssulll rerC8 ....... VG' 
u Site DrawiqI 

Sea .... 11'..... , .. & !Idyll!. BIID_i_fIII" ., 
est.", . h •• t "" .. if ............. _ ... 

• HMl Sipy. halHillII "lIB'" ,1 ... _ •• lIla" J leple • 
., :&ae • ; c;":o\IUu .... ..... 

e SileSplDifi'udsli 
* IW ."".Jltte ... '""4 eleatfflei, 111111111,:3 e",ies 
• BIe •• ,ie, PBF.,Jalid It .. 

--LJ.'K Mea ,M'li"a 1OeItrli,IiDlii .. It ...... = IIP.P'" Ul lie ... aha T:PIifi 
pla __ 'Ales.lieN.,I.'1 ....... ;.,.,.. ... , j " ,teaR&; 
mia,iqph ·" ..... &MI ..... iap.,tII._IlIiaBIU~' ... _II& 
tw.,infJ ".'8M(twe)#wlte r' I"A:'~M) fll,,' I ..... i ...... . 
_i:~. ! ... u ...... ·, g .. e~t ..... ,.11 aLg' ,'.118 iu .d,,_ s" .. 'JIIII~ .. ,IfIiIip"'hI.....w,_II ... widt"lI 
Gaak485Ufi 

.".....u.eeef.efl!utUq" 'eoatnorrlad 

"=*ytHt ; 1s •• fiIU'illSJ .. tla ....... C ... Aafll" II Of' ...... 
Grilli j 1 I Ii! tett;d t pkd .... 

------­.. _---
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w....,.,. .... _-­
'----~ 

l.11{sIwIl fiN' i'e I'H'lSlliNllillllo""'lfNliea.SUpportSelviees-feE4he 
.~(tJI. oi'''I reIaIed el ••• iahstwllM' ........ ;..85 sMll ""Iude 
,.'."4:111 .... 11. f C.I!iIRJ:k,MlhIlliU •• ' ....... 'fi.lli " ,".a!.., 
lte.d~.AI"'.! ," f ••• r ................. lIIpIlIIII. -")'50.' 
&andliOliB& De "Ispufa. WU aU _lIMIt 'IIilMlldll,IM we .. ;M3 lISa 
,."-al" aa dI. aMlt'.' 5 l' st· •••• fiealIM .... I .... r.llilll •• 1 1M 
':1.':P&s •• It dllll ,ale •. L.1IK ... ,lItir •• 11 ia Me... idl"a G •• IIN.'lie" -..., 
DeliyeNbllS1 

)lIS, Ian 10 I .. ",i~ ... A.."'Is 

Pa ...... inS,fI( ... F •• U 

91!'1;" II hull'tle",:' d8""'"IiIIiIl"ep1~d'1t) 1M G9Jttr;Dar. 

1 ..... 11.&.. .... ·a.' ... ___ 1II 

:::..=.;-~-==.====.-=-... ~.-== .. -"'----

39 
EXHIBITG 

Page 39 

... ... 



r · 
• 

S14&06Ol.1 
40 

EXHIBITG 
Page 040 



~=-= ...... --.-----_ ... -.. =====--_._--.. _ ...... " :e:£-
.. 5'.:::"-:':::--

.s1~606031 

41 

EXHIBITG 
Page 41 



51460603.2 

July 10,2015 

M811 Rosaucr, Prinoipal 
Pine S_ Group LL.C. 
1500 Fourth A ...... Suite 600 
Seattle; WA 98101 . 

Replaeemoul TPSS DeaigD .. d Mmigmonl COlIs 

Dear Mr. Rosauer: 

Yoorpruposal cIatod _16. 2Ot5 for ..,.; ... 10 boprovidcd bY THO WSCC tcamwhieh 
includes PSG, LMN, L'J'K. MKA and ARIJP. has boon miewal. 

King CoWlly MellO Transit (ICCM) oceeplS your proposal wirh!he Ibllowlng clarifications 
and/or exceptions: 

I. The scope ODd costs ate based on commencement of work May I, 2015111111 completion 
ofall wolf< byDecembeI 31, 2016. 

2. YOIlba .. stipulalod anogeofcost between $1.400,000 and $1.900,000, including. 
5250,000 contingoncy. KCM eJrpCClli!he WSCC team to execute the wolf< elliciemly. 
Ryac Keane; PSG PLOjecIMaoager, sbaIl serve" projeclleed to _rh. work. 

3. The maximum allowable !eimbutsement of design ODd management eosts is $1,650,000, 
excIudiDg tho spc;.mcally proposed $250.000 contingency .. d estimated as follows: 

Design $1,320,000 maximum 
Maongemeot $ 280.000 maxim .... 
Pemrlta s so O(X) mpimum 
Total SI,650,000 maximum 

4. KCM .. !he Client will hold. $250,000 contingency to cover costs exceeding the 
maximum allowable mimbursement if!heparties both _ to expend my pollio" of 
such contingcncy fuoda ODd how such fund, would be allocated to consuilantS. 
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bplacemcnt TPSS Dcsip lad MaDaFmmt CON 
JUly 10. 201S 
'age 2 

, . CODItructioD. Ac1minIantioft Rnk:er wilt be povidcd by the. WSCC ICam IcJc:qlJdely ta 
.cldevelllcee"tw project. delivery IUJd ."eplance. 

6. RefmbunemtlDCI will ~ mad. 10 Ihc WSCC team based on profeuional aiatrrates Ihat 
are KCepIed by at least ODe ather pubUc apnoy and audiDblo .. cucb. 

1. ThLa acceptalke isOCllltiDpet upaa thep&r1fe~' M exocuttaaaflbomlen:taCDd'JPSS 
MOU. 
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EXHIBIT H 
TO 

PURCHASE AND SALE AGREEMENT 

KING COUNTY SITE WORK 

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

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

a. Limited demolition of some existing structures along the 9th Avenue property line; 
b. 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) ofthe Agreement. 

The Temporary Joint Use Agreement will specify whether the passenger facility currently 
located on the Property is or is no! an element of the King County Site Work. 

EXHIBIT H 
Revised June 22,2017 



EXHIBIT I 

TO 

PURCHASE AND SAI.E AGREEMENT 

Example ofTr« Grale 

Example of Profile 

"-,, '" """ , .. ""~ 
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