SECOND AMENDMENT TO CONTRACT FOR SALE OoF
PROPERTY AND REDEVELOEMEN$ 

AND
AGREEMENT ON RELATED MATTERS °

THIS SECOND AMENDMENT TO CONTRACT FOR SALE AND REDEVELOPMENT
AND AGREEMENT ON RELATED MATTERS {the "Amendment") is made as of
March 6, 1991, between The City of Seattle (the "City"), a
municipal corperation of the State of Washington, and The Pike
Pilace Market Preservation and Development Authority, a public
corporation chartered by the City (the "Authority") to amend the
Contract for Sale of Property and Redevelepment between the City
and the Authority dated November 17, 1987 {the MAgreement"),

WHEREAS, the Agreement was executed to provide capital funds
to construct a public parking facility to serve the Pike Place
Market and the central waterfront on property to be sold by the
City to the Authority, teo provide for the development and
operation of such facility, and for certain other matters in
connection therewith: and L R

WHEREAS, pursuant to the Agreemen (1) the Authority
issued its special Obligation Bonds,:Series . 1987.in the prineipal
ameunt of £8,400,000 which were secured by-a guarantee of the
City; (2) the title to certain City property passed to the
Authority; (3) the Authority has completed construction of a
535 space covered parking facility«{thegﬂParking_Facility")
within the time frame and budqet'estimatédﬁ@nTtha Agreement;

(4) the Authority constructed a congregate.care facility atop the
Parking Facility and has sold such facility to the Seattle
Housing Authority; and {5). the Authority continues to manage the
Parking Facility? and . .| o Db ln .

WHEREAS, neither pafﬁ? is in'a aul wi%ﬁ?féspect'td any
covenants or warranties contained in't e Agreement; and

WHEREAS, the economic performance of the Parking Facility
has equalled or exceeded the expectations of the parties as set
forth in the Pro Forma Financial Statement attached as Exhipit C
to the Agreement; and R PRI ~‘ AR

WHEREAS, the Authority has the opportunity to refund the
Special Obligation Bonds, 1987 and realize significant debt
service savings due to favorable interest rates in the bond
market: and : DI Toa

" EXHIBIT A
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WHEREAS, in light of the above, refunding the Special
Obligation Bonds, 1987 with City guaranteeg refunding bonds of
the Authority, authorizing the Authority to borrow additional
amounts against the anticipated revenues of the Parking
Facilities and permitting the Authority to retain additicnal
parking revenues from other City cwned and Authority managed
parking facilities, is in the best interest of the City, the
Authority and the citizens of Seattle,

NOW, THEREFORE, in consideration of the mutual promises made
herein, the City and the Authority:hgreby agree as follows:

Section 1. Article II of the Agreement entitled Defini-
tions, as last amended pursuant to Amendment to Contract for Sale
of Property and Redevelopment dated September 20, 1988, is
further amended in items 4,:25,°33 and 44, and new itenm 45, as
follows: e : SEICI s

4, "Bonds" means the bonds of the Authority
issued pursuant to Section 1 of the Ordinance in the
aggregate principal amount of not to exceed 58,400,000
{the "Serles 1987 Bonds™) #to provida funds to pay a
portion of the costs of the Project as provided in this
Agreement, put if the Series 1987 PBonds of the
Authority have been refunded, then "Bonds" means the .
refunding bonds jssued in the aggregate principal

a
amount of not to exceed $11,000,000 {the "Refunding
Bonds") by the Authority to refund the Series 1987

Bonds in accordance with Ordinance 115524 of the City
QM&M—MML

the guar a 1. Bonds,

25. YGeneral Reserve Requirement“ means for each
Year that the Bonds are Outstanding, the amount, if
any, set forth in the Bond Resolution.

33. 'ordinance" means. City. Ordinance 11369
authorizing the guarantee of the bond issuance, sale of
property for redevelopment and funds. for the Project
and this Agreement baetween the City and the Authority,
but if the Series 1987 Bonds ‘are refunded, "Ordinance'

she also 0 118524 authorizing the
arantee d - dsg in

44. "Resolution" means the Resgolution adopted by
the Authority, authorizingﬂthaﬁissuance and sale of the
Serleg 1987 Bonds, but if the Series 1987 Bonds have

gen refunde then "Resolution'' means the solutio
t Ey o the issuance of
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- 45. "“Additional Consideration" means (1) the 1990

- present value of parking revenues retained by the Authority
pursuant to Section 4 of the Amendment plus (2) the amount
of $62,500 in 1990 present valua dellars,

Section 2. Article III,_Sectioﬁ713-bf the Agreement is
anended as follows: R L _

Section 13. Refinancing. The City reserves the
right to request the Authority to redeem or defease the
Bonds if the City reasonably determines that in order
to provide funds with which to redeem or defease the
Bonds, the Authority is able to issue and sell
refunding bonds or to obtain other refinancing, which
provides a net interest savings (after consideration of
the cost of issuance) to the Authority, in either case
without the unconditional cbligation to make payments
similar to those of the City contained in Section g
hereof. If the City makes such a request, the Author-
ity shall use its best efforts to obtain a contract for
the purchase of such bonds or obtain cther rafinancing,
in either case without the unconditional obligatiocn of
the City to make payments similar to those contained in
Section 6 hereof, If the Authority is able to obtain
such a bond purchase contract or other refinanecing, the .
Authority shall issue and sell such refunding bonds or
obtain such cther rafinancing, shall call the Bonds for
redemption and shall pay redeem the bonds,

e ; ority shall
refunding bonds in an agaregate principal amount not to
exceed $11,000,000 (the "Refunding Bonds") in order to
provide funds to refund the Series onds esent
Qutstanding in the aggregate pr mount o
£8,400,000, to pay the costs of such refunding, and to
make avajlable additional funds feo use by the
Authority. Prior to the issuance of the Refunding
Bonds, the City Attornev shall approve the terms and
conditions of the Autherity's asolutions authorizin

the issuance of the Refunding Ponds, which abprova |

sh sona withhe efund I

0 e
Bonds shall be secured by the Authoritv's pledge of Net
Parking Revenues and by the unconditional obligation of

e 0 make ents to the gent for ...
depesit into the Bond Fund with respect to the - = =
Refunding Bonds as provided in Section 6 hereof in '

amounts sufficient together with other funds available

therefo t ake s e ents c o)

and interest on the Refunding Bonds,* The dates, terms,
,,,,, gonditions, interest rate oy rates and other features

of the Refunding Bopds shall injitially be determined by
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the Authority in its sole discretion: provided, that
such features ghall be reasonably consistent with the
Project's Updated Pro Forma Financial Statements
attached heyreto as Exhibit C and incorporated herein by
this reference and prevalling market conditions, and
the DMPAC shall have a reasonable oppertunity to review
and_approve such features, The Authority shall make
all changes in the terms, conditions and other features
of the Refunding Bonds requested by DMPAC prior to the

issuance of th afund onds Except ag limited b
law, the Ordinance and this Agreement, the duthority
sha e sive res g a a ement o
the proceeds of the Refundin ondsg and shal nvest
sue) oceeds in such investments as e Autho -]

iegally authorized to make and in _such manner ag is
gonsistent with Sections 8, 9 and 10 of this Agreement
S

and s 1 dedicate a sug vestments a ea

thereon to the refund (o] [ es 7. Bonds an
other purposes of the Authority,  The Authorit shal
irrevocably c the Series 7 Bends for redemptio
and set aside vroceeds of the Refunding Bonds to cause
the Series 1987 Bopds Lo be defeased,

Section 3. Article Iv,jsééﬁiéhiéa_bf_the Agreement is

amended as follows:

Section 28. Maintenance and Operation of
improvements. The Authority agrees that for the life
s

e Bonds o -] d_as spe e
below, it shall: i C

1. Maintain the Property and Parking Facilities
at all times in a reascnably safe and clean condition
substantially equivalent to a parking garage in first-
class office buildings in downtown Seattle;

2, Operate the Parking Facilities as a public
parking garage providing primarily short-term public
parking. Additicnal long-term public parking is
permitted when hecessary to;achieve Project fimancial
performance in tha Pro Forma Financial Statement;
providad, however, that the'provision of such long~term
parking in particular, and the operation and ranagement
of the Improvements in general,: may not adversely
affect the exemption from:federa income taxation of
the interest on the Bonds I S

3.,  Operate the Parking Facilities to provide
reasonably safe access from Alaskan Way and Western
Avenue, and maintain in good working condition

mechanical pedestrian assist system within the Parking
Facilities in order to enable pedestrians including the

.
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handicapped, to travel between the level of Alaskan Way
and Pike Place; R s LR

4. Accommodate to the maximum extent practicable
the needs of the Market, Aquarium and related Central
Waterfront areas, and periodically consult with
representatives of those constituencies concerning
marketing and operation of the Parking Facilities in
order to meet those needs:

5. Establish and maintain adequate maintenance
resarves consistent with the Pro Forma Financial
Statement (Exhibit ¢). R

6, Manage the Parking Facilities in a manner
likely to produce the financial performance
contemplated in the annual operating budget consistent
with the Pro Forma Financial Statement (Exhibit cj.

7, Commencing in FY 2004 and contiﬁuinq for the
life of the bonds or until the city has been reimbursed
for the 1990 presant value of the Purchase Price and

the Additional Consideration, which ever is Jater, pay
the City thirty percent of the Resulting Revenues. -

8. Maintain in full force and e ect comprehen=
sive genera) liability insurance providing 'a -reasonable
amount subject to City approval, of coverage on the
Parking Facilities. 3uch insurance.shall. include
coverage for any accldent resultingiinlpersonal.injury
to or death of any person and consequential ‘damaga
owing therefrom, shall include comprehensive property
damage insurance, and shall name the City as an
additional insured. SR s

Section 4. The City hereby agrees to amend the existing
Letter of Agreement between the Authority and the Engineering
Department dated February 6, 1986 and the existing Agency Service
Agreement between the Authority and the Department of Community
Development dated December 7, 1988 to provide that for the
calendar years 1990 through 1998, parking revenues up to a total
of $50,000 annually, which would otherwise: be paid to the City,
shall be retained by the Authority to be used solely for the
payment of debt service on the Refunding Bonds, The appropriate
officials of these departments are hereby. authorized to execute
such contract extensions and amendment .behalf of the City.

Section 5. The parties acknowledge that with respect to the
Refunding Bonds, there will be no General’ Reserve rund Regquire~
ment and any funds accumulated in the General. Reserve Fund on the
date of issuance of the Refunding Bonds may.be used by the
Authority for any lawful Authority purpose, i LT
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Section 6. The parties acknowledge that the new Exhibit ¢
entitled "Updated Pro Forma Financial Statements" shall supersede
Exhibit ¢ to the Agreement, Sl SR

Section 7. The City reserves the right to review the
litigation budget of the Authority in relation to King County
Cause No. 90-2-06827-7 and all related litigation and, at all
reasonable times during business hours, the right to review and
audit all accounts and other records of expenditure in connection

therewith. :

Section 8. all other terﬁs
are hereby ratified and confirmed

hall become effective upon

Section 9, This Aqfeemeh .
' of the Council of the

execution by the Mayor and th
Authority. IR ERNUREENELSE s

IN WITNESS WHEREOF, the City and the Authority have executed

this second Amendment this 6th day of . March 1991,

'

' THE CITY OF SEATTLE

9?£ﬂé"éﬁ£hority.0f3_”"
118524 7 o

' .PIKE PLA
- DEVELS

WffPﬁfsggpt_ o _esclutiéﬁizgl*IOZJf*'

==
D:\wp50\ex\sy\2ndamend.qqn (oa/oi)

aﬁd_conditions of the Agreement
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