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Juse 3, 1996
SCIDPDA.ORD
(Verl. )
ORDINANCE / Zg / (7&
1
2
3 AN ORDINANCE relating to the Seattie Chinatown-International District Public Development
| Autherity, authorizing the City to provide a guaranty in support of not to exceed Nine Million
4 Dotlars (39,000,000) in tax exempt honds to be issued by the Authority, establishing the terms
and conditions under which the City will provide such guaranty; and authorizing an agreement and
5 such related documents and agreements as are n-cessary between the City and the Authority with
regard to the Authority’s issuance of the bonds and the City’s guaranty. §
o S
il WHEREAS, the Seattie Chinatown International District Public Development Authority (the Y
/ "Authority") was chartered by the City pursuant to RCW Ch. 35.21 and Chapter 3.110 of the e
Seattle Municipal Code to "conserve and renew the unique cultural and ethai. integrity =™
8 characteristic of the International District” in Seattle; and o r'% A
<
? WHEREAS, the Authority has formulated plans to develop land in the International District formerly i ?g
0! occupied by Metro and currently vacant inio a mixed-use facility to be known as the "Village as
| Squese" project; and = %‘1
11 ™
WHEREAS, the Village Square project will include low-income assisted elderly housing, a small retail 2=
12 space component, parking facilities, and will provide offices for non-profit social and health P
service agencies; and E o
13 ~®
14 WHEREAS, the Village Square facility will venc:  the International District, and the City of Seattle as a _: l_%
whole, by providing sentralize? Asian/Pacific resources for health care, mental healih and social =
15 services, pre-school and childc:. ¢, employment and training,, senior advocacy and supportive care o
and housing; by creating a com!sined multi-ethnic staffing pool of approximately 225 staff § a
ol sp-aking 43 languages; and by aliowing the agencies to redirect their resources from =4
] administrative costs to service, ar«d provide more services at reduced cost; and E. E
17 >
l WHEREAS, the cost to develop the Villag= Souare is approximately Eighteen Million Dollars j
18y ($18,000,000), of which the Autho: - ; has raised or will raise appruximtely Nine Mufion Dollars =
($9,000,000) from sources other the, the City-backed bonds, approximately Three Million =
19 Doli=rs ($3,000,773) of which is frc .n privaie donations; and the Authority has requested that the E
2% City iacilitate financing the romainder of the development cost by guaranteeing repayment of not "Z”
“ to exce ‘d Nine: Million Dollars in b 1ds to be issued by the Authority (the “ 1996 Bonds”); and =
sl
21 WHEREAS, the Authority on its own, would “2 una -z tc obtain financing to develop the Village 2
22 Square project on i=rms that would make t econu izallv and financielly feasible: and the City's
guaranty would significant'y reduce the Authority's borrowing costs and thereby .nable the 1
23 Authority to develop the Village Squa = project in 2 manner that is financially prudent and that
would allovs the Authority to provide the greatcst be. ~fits to the community in furtherance of its
24 public purpose; and o |
i
i
i
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(Verl. )

WHEREAS, the rental payment ; from une social and health service agencies and the retail tenant of the
Village Square facility. together with other revenues of the Authority, will provide sufficient
funds for t. ., repayment of the 1996 Bonds;

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Findings. The City Council hereby makes the following findings:

It is in the best interests of the City and its citizens for the Authority to build the Village Square
project.

The Authority, on its own, is unable to obtain financing to develop and construct the Village
Square project on terms and conditions that make it economically and financially feasible. The pledge by
the City of its full faith and credit to guaraniee payment of the principal of and interest on the Authority’s
1996 Bonds in an amount not to exceed Nine Million Dollars ($9,000,000) will significantly reduce the
costs of the Authority’s financing for the Village Square project and thereby enable the Authority to meet
its debt service requirements. The Authority will derive funds for the repayment of the 1996 Bonds from
payments under the leases of portions of the Village Square facility to retail and non-profir social and
health service agencies and from other sources available to the Authority.

The City Council concludes that the most appropriate method of assisting the Authority in
furtherance of its public purpose is to pledge its full faith and credit to guarantee payment of the principal
of and interest on the 1996 Bonds issued by the Authority. Such guaranty shall be provided in the
manner hereinafter set forth in an agreement substantially in the form contained in Exhibit A hereto with
such modifications as the Mayor may deen necessary and appropriate and which are consistent with this

Ordinance. The City Council hereby further finds and declares that the City’s provision of credit support

1a ST 11
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and any expenditure of public funds to asz.st in the development of the Village Square project are for a

public and strictly municipal purpose.

Section 2. Authorization to execute agreements. If he finds it to be in the best interests of the
City to do so, the Mayor is authorized to execute on behalf of the City an agreement with the Authority
substantially in the form contained in Exhibit A hereto. The Mayor is further authorized to execute such
related agreement= nd documents as he deems necessary and appropriaiz to carry out the agreement
contemplated in Exhibit A and this Ordinance.

Section 3. This ordinance shail take effect and be in force thirty (30) days from and after its approval
by the Mayor, but if not approved and returned by the Mayor within ten (10) days after presentation, it shall
take effect as provided by Municipal Code Section 1.04.020.

Passed by the City Council the ;LS‘_ day of %M_, 1996, and signed by me in open session

in authentication of its passage this Y day of ﬂ len A , 1996,

Qﬁ% KQW
749:1( of the é t/y}:ouncn
Chme

Approved by me this ¢ g(da/y of , 1996
[
st o
- /
Filed by me this }8 day of C\ [,!AA,L‘ 1996
: ’\'j‘(’ 5 \‘i_ ;A/@"l\/\

i City Clerk

Mayor

(Seal)
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NOTICE: IF THE DOCUMENT IN THIS FRAME IS LESS CLEAR THAN THIS NOTICE
IT IS DUE TO THE QUALITY OF THE DOCUMENT.

Ordinance Attachments to Follow

SCIDPDA.ORD

June 3, 1996
{(Verl. )
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BOND PAYMENT GUARANTY AGREEMENT
between
THE CITY OF SEATTLE
and

THE SEATTLE CHINATOWN-INTERNATIONAL DISTRICT
PRESERVATION AND DEVELOPMENT AUTHORITY
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BOND PAYHENT GUARANTY AGREEMENT
BETWEEN
THE CITY OF S8EATTLE
AND
SEATTLE CHINATOWN=INTERNATICNAL DISTRICT
PRESERVATION AND DEVELOPMENT AUTAORITY

THIS BOND PAYMENT GUARANTY AGREEMENT is effective as of the
day of , 1996, between THE CITY OF
SEATTLE (the "City"), a Washington municipal corporation, and the

SEATTLE CHINATOWN-INTERNATIONAL DISTRICT PRESERVATION AND
DEVELOPMENT AUTHORITY (the "“Authority"), a pubklic corporation
chartered by the City, to provide for the City’s guaranty of
payment on bonds issued by the Authority to finance a portion of
the Authority’s costs to develop and construct a facility to be
known as "International District Village Square."

I. RECITALS
These facts and principles form the background of this Agreement:

1.1 The Authority was chartered by the City pursuant to the
Revised Code of Washington (RCW), Chapter 35 (RCW 35.21.730, et
seg.) and Seattle Municipal Code (SMC), Chapter 3.110 (Ordinance
103387, as amended) to "work for the conservation and renewal of
the unique cultural and ethnic integrities characteristic of the
area historically known as the Chinatown-International District,®
and "to expand and preserve the residential community, especially
for low-income people."

1.2 The Authority has undertaken to develop and construct
the Internaticnal District Village Square, a mixed-use proiect
containing low-income elderly housing, social and health service
agency offices and other uses, as described in Exhibit A (the
"International District Village Square Project" or the
“project"), located in the City of Seattle’s Chinatown-
International District at the site legally described in Exhibit B
hereto (the "site").

1.3 The International District Village Square Project will
further the purposes of the Authority and serve the public
interest by providing centralized Asian/fPacific resources for
health care, mental health and social services, pre-school and
childcare, employment, senior advocacy and supportive care and
housing.

1.4 The City of Seattle, Metropolitan King County, the
State of Washington and the United States Government have
provided the Authority with crucial financial assistance for the

Bond Payment Guaranty Agreement
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development of this Project, which will provide significant
public benefit to the community.

1.5 By Resolution No. , adopted .
1996, (the "Bond Resolution"), the Authority has approved the
issuance and sale of its Special Obligation Bonds, Series 1996,
in an aggregate principal amount of not-to-exceed Nine Million
Dollars ($9,000,000) (the "Bonds") to finance a portion of the
costs for acquisition of the Site and development and

construction of the Project.

1.6 The City and the Authority have negotiated this
Agreement pursuant to which the City will provide credit
enhancement to the Fonds by guaranteeing their payment.

1.7 The City Council by Ordinance passed on
, 1996, has authorized the Mayor to execute this
Agreement on behalf of the City.

1.8 By the Bond Resolution the Authority has authorized the
execution of this Agreenent on behalf of the Authority.

1.9 This Agreement is the culmination of negotiations and
discussions between the City and the Authority regarding the
terms and conditions under which the City will provide its
unconditional payment obligation with respect to the Bonds as set
forth herein and other duties and functions of each of the
parties.

II. DEFINITIONS

The words hereinafter defined shall throughout this
Agreement have the meanings set forth in this Section:

2.1 "aAgreement" means this Bond Payment Guaranty Agreement
between the City and the Authority.

2.2 "Arbitrage and Tax Certification" means the certificate
executed by the Authority pertaining to, among nither things, the
calculation and payment of any Rebate Amount with respect to the
Bonds.

2.3 "Authority" means Seattle Chinatown-International
District Preservation and Development Authority or its
successors, established by the City pursuant to RCW Ch. 35.21 and
SMC Ch. 3.110, and chartered to transact business and exercise
its powers.

2.4 Vauthority Council® means the Council of the Authority
established pursuant to its Charter and Bylaws.

Bond Payment Guaranty Agreement
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2.5 "Bond Counsel” means the counsel selected by the
Authority to act as its bLund counsel for issuance of the Bonds.

2.6 'Bond Resolution" means the resclution of the Authority
authorizing the issuance and sale of the Bonds.

2.7 "Bonds" means the Authority’s Special Obligation Bonds,
Series 1996, to be issued by the Authority pursuant to the Bond
Resolution, the Ordinance and this Agreement in an aggregate
principal amount of not to exceed Nine Million Dollars
($9,000,000).

2.8 “Business Day" means any day other than: (a) a Saturdav
or Sunday, (b) a day on which commercial banks in Seattle are
authorized or obligated to close, or (c¢) a day on which the
offices of the City are closed.

2.9 fcapital Cost' means costs for the replacement of the
Facility’s building systems or components which have a projected
useful life less than the remaining life «f the Facility, and
include, without limitation, the roof, the heating, ventilation
and air conditioning system, the water heating system, floorvr
coverings, appliances, axterior finishes, and landscaping
features.

2.10 "Capital Reserve Account'" means the special account of
the Authority established pursuant to this Agreement and the Bond
Resolution.

2.11 "City" means The City of Seattle, Washington.

2.12 “Code® means the Internal Revenue Ccde of 1986, as
amended, together with corresponding and applicable final,
temporary or proposed regulations and revenue rulings issued or
amended with respect thereto by the United States Treasury
Department or the Internal Revenue Service, to the extent
applicable to the Bonds.

2.13 "committee" means the oversight committee established
pursuant to Section IV of this Agreement.

2.14 “Debt Service Payment Date" means any date on which
the principal of and/or interest on the Bonds is due and payable
as provided in the Bond Resolution.

2.15 U"Debt Service Reserve Account' means the special
account of the Authority estal:lished pursuant to the Bond
Resolution and this Agreement.

Rond Payment Guarasty Agreement
Page 3 of
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2.16 "“Debt Service Reserve Requirement" means the least of:
(i) ten percent (10%) of the issue price of the BDonds; (ii)
maximum annual debt service on the Bonds; and (iii) one hundred
twenty-five percent (125%) of the average annual debt service on
the Bonds.

2.17 “Deed@ of Trust" means the Deed of Trust to be executed
by tune Authorikty ir favoi of the City upon the Authority’s
acquisition of the Site, in substantially the form attached
hereto as nyxnibit €, with such chaung:s thereto =s are approved by
the City.

2.18 "Depositorv" means a national banking association or
trust company selected by the Authority with the City’s approval
to act as depository under the Depository Agreement.

2.19 “pepository Agreement' means the depository agree..ent
with respect to the Bonds among the Depository, the City, and the
Authority.

2.20 %“Facility" means the completed International District
Village Sq: ire project as described in Exhibit A hereto.

2.21 "Fiscal Year" means the fiscal year of the Authority.

2.22 "Interest Account" means the special account of the
Authority established pursuant to this Ayreement and the Bond
Resolution.

2.23 Yiease" means the lease or leases for the use of the
International District Village Sqguare Facility between the
Autherity and its tenants.

2.24 "lLegislative authority" means the Mayor and the City
Council of the City.

2.25 9YOMPY means the Cffice of Management and Planning of
“he City, or its functional successor.

2.26 "Operating Reserve Account' means the special account
of the Authority established pursuant to this Agreement.

2.27 *"“operations and Maintenance Expenses! means all
reasonable and necessary expenses incurred by the Authority in
causing the Facility to be operated and maintained in good
repair, working order and condition. Operation and Maintenance
Expenses shall include all necessary operating expeises, surrent
maintenance charges, expenses ¢! reasonable upkeep and repairs to
the extent not properly classifiable as Capital Costs, and a
properly allocated share of charges for insurance (including

Bond Payment Guaranty Agreement
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reasonable contributions for self-insuvrance reserves, if any),
consulting, technical and professional services, and all other
expenses incidental Lo the operation oi the Pacility, Zncluding
pro rata charges of the Authority’s administration expense where
su~h charges represent a reasonable distribution and share of
actual costs, but shall exclude depreciation, transfer of money
to any c¢.“= funds of the Authority, expenses subject to
reimburse nel.t by tenants and payments into the Bond Fund’s
constituent .ccounts bereinafter provided for.

2.28 '"Ordinance" means Ordinance of the
City, passed , 1996, authorizing tbh. Mayor of
the City to execute this Agreement and uuthorizing th. city’s
unconditional payment obligation as set forth here’ a.

2.29 "outstanding" means, with respect to the Bonds, an
obligation that has not yet been paid or redeemed.

2.30 "Plans and Specifications" is defined in Section 4.2
of this Agreement.

2.21 "Principal Account® means the special account of the
Authority established pursuant to - is Agreement and the Bond
Resolution.

2.32 “Project" or "International District village Square
Project" means the work and undertaking by the Authority,
including plann’ag, financing, design, purchase, acguisition,
development, construction, and egquipping the Village Square
facility at the Site, and all work or undertakings related
thereto, all pursuant to this Agreement and as described in the
attached Exhibit A.

2.33 "project Account" means the special account of the
Authority established pursuant to this Agreement and the Bond
Resolution into which a portion of the proceeds from the Bonds
shall ke deposited.

2.34 “pProject Revenues®” means: (1) all earnings and
revenues received by the ?.ithority from operation of the Facility
and includes without limitation all parking revenues and all
rents, income, recelipts, revenues, issues, profits and other
income of the Facility from all Leases of the Facility including
minimum rents, additional rents, percentage rents, parking or
common area maintenance contributions, tax and insurance
centributions, deficiency rents, liquidated damages following
default in any Lease, and all proceeds payable under any policy
of insurance covering loss of rents resulting from
untenantability caused by destruction or damage to the Property;
and (2) all earnings and revenues of whatever nature or source

Bond Payment Guaranty hgreement
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received by the Authority from operation of the land described as
the "West Parcel" on Exhibit G hereto, and any improvements now
or hereafter constructed thereon, less reasconable and customary
costs and expenses for maintenance and operation of the West
Parcel. Project Revenues excludes public or private charitable
contributions or donations to the Authority.

2.35 YRebate Amount! means the amount, if any, determined
to be payable with respect to the Bonds ky the Authority in
accordance with Section 148(f) of the Code.

2.36 "Revenue Fund" means the special fund established by
the Authority pursuant to this Agreement and the Bond Resolution
into which Project Revenues shall be deposited.

2.37 "sSite" means the real property on which the
International District Village Square shall be located, together
with all appurtenances thereto, as more fully described in
Exhibit B hereto.

IIX. GUARANTY PAYMENT OBLIGATIONS OF THE CITY AND REPAYMENT BY
THE AUTHORITY

3.1 Payment Obligations. The City unconditiocnally
obligates itself to make payments to the Depository for dep051t
into the Interest Account, Prlncxpal Account and/or Debt Service
Reserve Account as prov1ded in Section 3.2 below, in awounts
sufficient, together with other funds avaijlable therefor, to make
scheduled payments of principal of and interest on the Bonds.

The City covenants and agrees, for so long as any Bonds are
outstanding, that each year it will include in its budget and
levy an ad valorem tax within and as a part of the tax levy
permitted to cities without a vote of the people, upon all the
property within the City subject to taxation, which will be
sufficient, together with all other money of the City that may
legally be used and that the City may apply for such purposes, to
satisfy its guaranty obligation to make vpayments with respect to
the Bonds as provided herein. Registered owners of the Bonds are
the express beneficiaries of the City’s payment obligation set
forth in this paragraph.

3.2 Procedure in Event of Insufficient Funds,

(a) In the event that the amount of funds in the Debt
Service Reserve Account (taking into .ccount earnings accrued
thereon) falls below one-half (1/2) the Debt Service Reserve
Requirement, the City shall, upon notice provided pursuant to the
Depository Agreement given no later than the first Business Day
of the second month preceding the next Debt Service Payment Date,
cause to Le deposited into the Debt Service Reserve Account no

Bond Payment Guaranty Agreement
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later than seven (7) days prior to such Debt Service Pa, ent
Date, the amount of money necessary to rescore the amount of
funds in ths Debt Service Reserve Account to one-half the Debt
Service Reserve Requirement. The City shall deposit such funds
directly with the Depository in accordance with the Depository
Agreement.

(b) If, for any reason by 10:00 a.m. on the second Business
Day preceding a Debt Service Payment Date the amount on hand in
the Interest Account, Principal Account and the Debt Service
Reserve Account (taking into account earnings accrued thereon) is
inadequate to make scheduled payments of principal of and
interest on the Bonds on such Debt Service Payment Date, the
Authority shall and the Depository (pursuant to the Depository
Agreement) will immediately so notify the City. Upon such notice
the ¢ity shall pay to the Depository the amount necessary to make
up such deficiency no later than 10:00 a.m. on the Business Day
preceding the scheduled Debt Service Payment Date.

(c) Notwithstanding apy failure by the Authority or the
Depository to provide notice required under this Section 3.2, the
Ccity shall not be relieved of its payment obligations under this
Section III, and shall make such payments upon receiving actual
(and not merely constructive) notice of all facts set forth in
this Section III that trigger the City’s payments hereunder.

3.3 Authority’s Obligation to Repay the City.

(a) Any amounts expended by the Ccity pursuant to this
Agreement shall be deemed a loan from the City to the Authority.
The Authority shall be obligated to repay such amounts from
Revenues in accordance with Section 5.3 below, and, if the City
so requires at the City’s sole discretion, from all other
property, assets or funds lawfully available to the Authority for
such purpose including revenues, noney and assets available to
the Authority from sources or activities other than the Project,
with interest payable at an annual rate equal to the cost of
funds to the City at the time of such expenditure or the
annuaiized earnings rate of the City’s general fund, whichever is
greater.

(b) The Authority shall repay the City any and all amounts
expended by the City pursuant to this Agreement, together with
interest as set forth above, within six (6) months after the City
has expended such funds. The Autherity’s failure to repay the
Ccity within such time shall be an Event of Default under this

Ayreement.

3.4 Tax Exemption.

gond Payment Guaranty Agreement
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(a) Arbitrage Bonds. The Ccity covenants that it will not
make any use of the proceeds from the sale of the Bonds or any
other noney or obligations of the Buthority or the City which may
be deemed to be proceeds of such Bonds pursuant to Section 148(a)
of the Code which will cause the Bonds to be "arbitrage Honds"
within the meaning of said Section and said regulations. The
city will compiy with the applicable requirements of Section
148(a) of the Code throughout the teram of the Bonds. The City
covenants that it will not act or fail to act in a manner which
will cause the Bonds to be considered obligations not described
in Section 103{a) of the Code.

(b) Private Activity P~ ids. The City will take no actions
and will make no use of the proceeds of the Bonds, or any other
funds, that would cause any of the Bonds to be treated as a
wprivate activity bond” (as defined in Section 141(b} of the
Code) subject to treatment under gsaid Section 141(b) as an
obligation not described in subsection (a) of said Section 103,
other than a "qualified 501i(c) (3) bond" within the wmeaning of
Section 145 of the Code, unless the tax exemption thereof is not

affected.

3.5 Non-Impairment. The Authority is relying on this
Agreement, and in particular, on the unconditional obligations of
the City provided for herein, to issue the Bonds. The City shall
not take any action which impairs the Authority’s authority to
issue and sell the Bonds pursuant to this Agreement. To the
extent legally required to prevent impairment of the City’s
obligations hereunder, the city shall reserve and designate for
purposes of providing for the unconditional obligation of the
city specified herein a portion of its general obligation debt
capacity permitted to cities without a vote in accordance with
Chapter 39.36 RCW, equal to the maximum principal amount of the
Bonds, and, upon issuance thereof, such reservation may be
reduced to equal the outstanding principal amount thereof.

3.6 Undertaking to Provide Continuing Disclosure.

(a} Disclosure. This section 3.6 constitutes the City’s
written undertaking (the "Undertaking") for the benefit of the
holders of the Bonds as required by United States Securities and
Exchange Commission (the "SEC") Rule 15¢2 - 12(b) (5), as it may
be amended and administratively and judicially interpreted (the
#Rule"). The City as an "obligated person" within the meaning of
the Rule undertakes to provide or cause to be provided, either
directly or through a designated agent:

(1) to each nationally recognized municipal securities
information repository designated by the SEC in accordance with
the Rule (each "NRMSIR") and to a state information depository,
if one is established in the state of Washington and recognized
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by the SEC (the "SID¥), annual financial information and
operating data regarding the City of the type included in the
Official Statement for the Bonds as follows: (i) annual financial
statements of the City prepared in accordance with generally
accepted accounting principles promulgated by the Government
Accounting Standards Board ("GASB"), as such principles may be
changed from time to time by GASB or its successor which
financial statements will not be audited, except that if and when
audited financial statements are otherwise prepared and available
to the City they will be provided; (ii) a statement of
authorized, issued and outstanding general obligation bond debt;
(iii) the assessed value of the property within the City subject
to ad valorem taxation; and (iv) ad valorem tax levy rates and
amounts and percentage of taxes collected.

Annual financial information, as described above, will be
provided to each NRMSIR and the SID, not later than the last day
of the ninth month after the end of each fiscal year of the City
(currently, a fiscal year ending December 31), as such fiscal
year may be changed as permitted or required by State law,
commencing with the City’s fiscal year ending December 31, 1996.
The annual financial information may be provided in a single or
in multiple documents, and may be incorporated by reference from
other documents that have been filed with each NRMSIR and the
SID, or, if a document incorporated by reference is a "final
official statement" with respect to other obligations of the
city, that document shall instead be filed with the Municipal
Securities Rulemaking Board ("MSRB").

(2) to each NRMSIR or the MSRB, and to the SID, timely
notice of the occurrence of any of the following events, it
material, with respect to the Bonds: (i) principal and interest
payment delinquencies; (ii) non-payment related defaults; (iii)
unscheduled draws on debt service reserves reflecting financial
difficulties; (iv) unscheduled draws on credit enhancements
reflecting financial difficulties; (v) <bstitution of credit or
liquidity providers, or their failure vo perform; (vi) adverse
tax opinions or events affecting the tax-exempt status of the
Bonds; (vii) modifications to the rights of the holders of the
Bonds; (viii) Bond calls (other than scheduled mandatory
redemptions of Term Bonds); (ix) defeasances; (x) release,
substitution, or saie of property securing repayment of the
Bonds; and (xi) rating cha:ges.

(3) to each NRMSIR or to the MSRB and to the SID timely
notice of a failure by the City to provide required annual
financial information on or before the date specified in
paragraph (1) above.

(b) Amendment. The Undertaking may be amended without the
consent of any owner of any Bond, any broker, dealer, municipal
securities dealer, participating underwriter, rating agency,
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NRMSIR, the SID or the MSRB, under the circumstances and in the
manner permitted by the Rule. The city will give notice to each
NRMSIR or the MSRB, and the SID of the substance (or provide a
copy) of any amendment to the Undertaking and a brief statement
of the reasons for the amendment. If the amendment changes the
type of annual financial information to be provided, the notice
also will include a narcative explanation of the effect of that
change on the type of information to be provided.

(c) Compliance. If the city fails to comply with ~ 3
Undertaking, the City will proceed with due diligence to cause
such noncompliance to be corrected as soon as practicable after
the City learns of that failure. No failure by the City or other
obligated person to comply with this Undertaking shall constitute
a default with respect to the Bonds. The sole remedy of any
holder of a Bond will be to take such actions as that holder
deems necessary and appropriate to compel the City or other
obligated person to comply with this Undertaking.

(d) Beneficiaries. This Undertaking shall inure to the
benefit of the City, the Authority and any holder of the Bonds,
and shall not inure to the benefit of or create any rights in any
other person.

(e} Termination. The City‘s ciiigations under the
Undertaking described in this Section 3.6 shall terminate upon
the legal defeasance of all of the Bonds or any refunding bonds
guaranteed pursuant to this Agreement. In addition, the city’s
obligations under the Undertaking shall terminate if those
provisions of the Rule which require the City to comply with the
Undertaking become legally inapplicable with respect to the
Bonds, or such refunding bords for any reason, as confirmed by an
opinion of nationally recognized bond counsel or other counsel
familiar with federal securities laws delivered to the City, and
the City provides timely notice of such termination to the SID
and either the MSRB or each NRMSIR.

IV. OBLIGATIONS OF THE COMMITTEE

4.1 Purpose and Composition. The Committee shall be
established for the purpose of determining substantial progress
of the Project, approving disbursements from the Project Fund
pursuant to Section 5.9 below, and reporting to the Legislative
Authority on the progress of the Project as provided herein. The
Committee will consist of the Mayor, the City Council Finance
Committee Chair and the Director of the Department of Housing and
Human Services, or their respective designees. The City shall
provide such support staff for the Committee as it deems
reasonable in its discretion. The Committee may, as it deems
useful, permit or cause persons with specialized expertise to
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consult with members of the Committee and to attend all or any of
the proceedings, meetings or activities of the Committee, to
advise the Committee and its members regarding its functions
under this Agreement, provided, however, that such consulting
persons shall act solely in an advisory capacity and shall have
no authority hereunder to act on behalf of the Committee.

4.2 Monitor Progress. The Committee shall, upon receipt of
staff reports, determine: (1) whether the Authority has provided
the Committee with evidence satisfactory to the Committee that,
prior to beginning work on the Project, *he Authority has
obtained sufficient financing to complete the Project; and (2)
whether the Authority is making substantial progress on the
Project using the Project Budget attached hereto as Exhibit D,
and the construction Schedule attached hereto as Exhibit E as the
standards (as such Project Budget and construction Schedule may
be amended with the City’s review ard approval); and (3) whether
the Project is being constructed in substantial accordance with
the plans and specifications designated and/or incorporated into
the general contract for construction of the Facility
(hereinafter, the "Plans and Specifications").

4.3 Approval of Disbursements from Project Account. The
Committee shall review and approve reguests for disbursement from
the Project Account as provided in Section 5.9, below.

4.4 Recommendations. Upon request of the Director of OMP,
the Committee shall recommend to the Legislative Authority such
actions as it deems advisable or warranted to further the
purposes of this Agreement if: (1) the Committee finds that the
Authority has not demonstrated to the Committee’s satisfaction
that it has obtained sufficient financing to complete the
Project; or (2) that substantial progress on the Project is not
being made; or (3) that the Project is not being constructed in
accordance with the Plans and Specifications. Upon request of
the Director of OMP, the Committee shall recommend to the
Authority and the Legislative Authority any adjustments to the
Project or amendments to this Agreement that would improve the
Project, further its purposes or objectives, or reduce any
problems or difficulties encountered in completing the Project.

4.5 Reviews. The Committee shall review or cause to be
reviewed monthly reports from the Authority and any additional
information the Committee mav -easonably request on the cost,
design and progress of the Pre,ect.

4.6 Access. The Committee shall have access, at reasonable
times and conditions, and subject to reasonable notice, to all
Project records, files, personnel and the Site.
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4.7 Dissolution of Committee. The Committee shall be
dissolved and shall have no further authority or responsibility
without any action on the part of the City or the Committee
immediately following filing of the Certificate of Completion of
the Project with the Depository pursuant to the Depository
Agreement. -

V. OBLIGATIONS OF THE AUTHORITY

5.1 1Isgue Bonds. The Authority shall issue its Bonds in
accordance with the Bond Resolution and this Agreement. The
Authority shall issue Bonds in an amount not to exceed the amount
necessary to finance the Project in accordance with the Project
Budget attached as Exhibit D, but in no event in an amount
exceeding $9,000,000 without express written authorization of the
city. Principal payments on the Bonds may commence no later than
twenty-four (24) months after issuance of the Bonds. Prior to
the issuance and sale of the Bonds, the Authority will review the
proposed date, terms, conditions, interest rates and other
features of the Bonds with the Director of the City’s Department
or Finance or his/her designee, and the Authority shall be
obligated to make any changes in the terms and conditions thereof
reasonably requested by the City.

5.2 Tax_ Exemption.

(a) Arbitrage Bonds. The Authority covenants that it will
not make any use of the proceeds from the sale of the Bonds or
any other money or obligations of the Authority or the City which
may be deemed to be proceeds of the Bonds pursuant to Section
148 (a) of the Code which will cause the Bonds to be "arbitrage
bonds" within the meaning of said Section and said regulations.
The Authority will comply with the applicable requirements of
Section 148(a) of the Code throughout the term of the Bonds,
including arbitrage and arbitrage rebate requirements. The
Authority covenants that it will not act or fail to act in a
manner which will cause the Bonds to be considered obligations
not described in Section 103(a) of the Code.

(b) Private Actjvity Bonds. The Authority shall take no
actions and shall make no use of the proceeds of the Bonds, or
any other funds, that would cause the Bonds to be treated as a
uprivate activity bond" (within the meaning of Section 141 (b) of
the Code) subject to treatment under said Section 141(b) as an
obligation not described in subsection (a) of said Section 103,
other than a "qualified 501(c) (3) bond" (as Jdefined in Section
145 of the Code) unless the tax exemption thereof is not
adversely affected.

5.3 Revenue Fund and Application of Project Revenues.
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(a) Establishment of Revenue Fund. The Authority shall
establish a special fund known as the "1996 International
District Village Square Revenue Fund® (the "Revenue Fund")
pursuant to this Agreement and the Bond Resolution. The Revenue
Fund shall be held by the Depository pursuant to the Depository
Agreement separate and apart from all other funds and accounts of
the Authority. For so long as the Bonds remain Outstanding, and
unless otherwise specifically provided herein, the Authority
shall deposit all Project Revenues into the Revenue Fund.
Payments under the Leases shall be deposited by the Authority
into the Revenue Fund upon receipt. Investment earnings on money
in the Debt Service Reserve Account (in excess of the amount
needed to maintain the Debt Service Reserve Account at the Debt
Service Reserve Requirement) shall be deposited into the Revenue
Fund when paid.

$30110N

(b) For so long as the Bonds are outstanding, the money in
the Revenue Fund shall be used only for the following purposes
and in the following order of priority:

First, to make a.l payments required by this Agreement to be
made into the Interest Account to pay the interest on the Bonds;

Second, to make all payments required by this Agreement to
be made into the Principal Acccunt to pay the principal of the
Bonds (including mandatory sinking fund payments with respect to
term bonds);

Third, to make all payments required by this Agreement to be
made into the Debt Service Reserve Account;

Fourth, to pay Operation and Maintenance Expenses;

Fifth, to make all payments required by this Agreement to be
made to reimburse the City, including interest thereon, for the
City’s payments made pursuant to the Ccity’s guaranty obligations
set forth in Section III of this Agreement;
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Sixth, to make all payments reguired by this Agreement to be
made into the Capital Reserve and Operating Reserve Accounts;

Seventh, to retire by redemption or purchase in the open
market any Outstanding Bonds, or for any other lawful Authority
purpose.

5.4 Bond Fund. The Authority shall establish and maintain
for so long as the Bonds are outstanding a special fund of the
authority entitled the "Bond Fund" (the #Bond Fund"). Within the
Bond Fund the Authority shall authorize and establish the
Interest Account (the “Interest Account"), the Principal Account

Bond Payment Guaranty Agreement
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(the "Principal Account") and the Debt Service Reserve Account
("Debt Service Reserve Account"). Money and securities in the
Be+t Fund and its constituent accounts shall, pursuant to the
De;sitory Agreement, be held by the Depository separate anc
apart from all other funds and accounts of the Authority.

(a) Interest Account. Upon the issuance of the Bonds the
Authority shall deposit into the Interest Account a portion of
the proceeds of the Bonds in an amount equal to twelve (12)
months interest on the Bonds. Beginning on the thirteenth (13)
month after issuance of the Bonds, and for so long as the Bonds
remain Outstanding, the Authority shall deposit into the Interest
Account on or before the first Business Day of each month, from
the Revenue Fund or from any other revenues, funds and assets
legally available to the Authority, and taking inte account
investment earnings on money in the Interest Account (if any),
one~sixth (1/6th}) of the interest on the Bonds due and paya: 'e on
the next Debt Service Payment Date. The Authority shall alsc
deposit money into the Interest Account from the Revenue Fund to
the extent necessary to make up any deficiency in such Account
resulting from the failure to pay all or any portion of any prior
monthly payment since the last Debt Service Payment Date. If
there are insufficient funds in the Revenue Fund to make up any
such deficiency, the Authority shall make up such deficiency from
any and all other revenues, money and assets legally available to
the Authority from all sources including sources other than the
Facility. The Authority shall authorize the Depository under the
Depository Agreement to draw upon funds in the Interest Account
to make payments of the interest on the Bonds, and the Authority
shall not draw upon funds in the Interest Account for any other
purpose until the principal of and interest or the Bonds is paid
in full.

(b) Principal Account. Upon the issuance of the Bonds and for so
long as the Bonds remain Outstanding, the Authority shall deposit into
the Principal Account on or before the first Business Day of each
month, from the Revenue Fund or from any other revenues, funds and
assets legally available to the Authority, and taking into account
investment earnings on money in the Principal Account (if any), one-
twelfth (1/12th) of the principal on the Bonds due and payable on the
next Debt Service Payment Date (whether such principal is due upon
maturity of serial bonds or upon mandatory sinking fund redemptions of
term bonds) (provided, however, that if the first Debt Service Payment
Date on which principal is due and payable on the Bonds is more than
twelve (12) months after issuance of the Bonds, then monthly payments
of principal hereunder shall commence the twelfth (12th) month
preceding the first Debt Service Payment Date on which principal on the
Bonds is due and payable). The Authority shall also deposit money into
the Principal Account from the Revenue Fund to the extent necessary to
make up any deficiency in such Account resulting from the failure to
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pay all or any portion of any prior monthly payment since the last Deht
Service Payment Date. If there are not sufficient funds in the Revenue
Fund to make up any such deficiency, the Authority shall make up such
deficiency from any and all other revenues, mcney and assets legally
available to the Ruthority from all sources including sources other
than the Facility. The Authority shall authorize the Depository under
the Depository Agreement to draw upon funds in the Principal Account to 4
make payments of the principal of the Bonds, and the Authority shall
not draw upon funds in the Principal Account for any other purpose
until the principal of and interest on the Bonds .s paid in full.

2

(c) Debt Service Reserve Account.

(i) Establishment and Replenishment of Account. Upon the
issuance of the Bonds the Authority shall deposit into the Debt Service
Reserve Account a portion of the proceeds of the Bonds in an amount equal
to the Debt Service Reserve Requirement. For so long as the Bonds remain
Outstanding, the Authority shall deposit into the Debt Service Reserve
Account, on or before the first Business Day of each month, money from
the Revenue Fund in an amount sufficient, together with other funds in
the Debt Service Reserve Account, to maintain the balance in the Debt
Service Reserve Account in an amount equal to the Debt Service Reserve
Requirement.

$30110N

(ii) Use of Debt Service Reserve Account Funds. In the event
that funds in the Interest Account and/or Principal Account are
insufficient to make any payment of the principal of or interest on the
Bonds then due and payable, the Authority shall authorize the Depository
under the Depository Agreement to withdraw funds from the Debt Service
Reserve Account to make such payment. The Authority shall not draw upon
funds in the Debt Service Reserve Account for any other purpose until the
principal of and interest on the Bonds is paid in full without the
consent of the City, except that earnings from the investment of money in
the Debt Service Reserve Account in excess of the amount needed to
maintain the Debt Service Reserve Account at the Debt Service Reserve
Requirement shall be transferred to the Revenue Fund pursuant to Sectio:.
5.7 below, "Investments and Earnings." If the City has not previously
been fully reimbursed for any money expended to satisfy its guarantee
obligations hereunder, then when no Bonds remain Outstanding, the balance
in the Debt Service Reserve Account shall be used to repay the City for
such expenditures; provided, however, that this sentence, and the
existence of funds in th. Debt Service Reserve Account which may be used
pursuant hereto to repay the City when no Bonds remain Outstanding, shall
not abrogate or in any way affect or alter the Authority’s obligation
under Section 3.3, above, to repay the City within the time set forth
therein, and making failure to do so an Event of Default under this
Agreement. If any funds remain after repaying the City, then when no
Bonds remain Outstanding such remaining funds shall be remitted to the
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(iii) Notification to {ity of Withdrawal. The Authority shall
notify the City within 2 working days of any withdrawal from the Debt
gervice Reserve Account {other than the transfer of investment earnings
into the Revenue Fund as required under this Agreement).

5.5 Capital Reserve Account.

(a) Establishment. The Authority shall establish and maintain for
so long as the Bonds remain outstanding a special fund of the Authority
entitled the "1996 International District Village Square Capital Reserve
Account® (the "Capital Reserve Account'). The Capital Reserve Account
shall, pursuant to the Depository agreement, be held by the Depository
separate and apart from all other funds and accounts of the Authority.

(b) Funding of Account. For so long as the Bonds remain
outstanding, the Authority shall deposit into the capital Reserve Account
on or before the first Business Day of each month a minimum of one-
twelfth (1/12th) of the amount budgeted for Capital Reserves for that
year in the Pro Forma Budget attached to this Agreement as Exhibit F.

(c) Use of Money in canital Reserve Account. The Authority may
withdraw and use any and all funds in the Capital Reserve Account to pay
for Capital Costs of the Facility. In the event that the expenditure of
funds on a Capital Cost is necessary to operate the Facility consistently
with prudent management practices, the Authority shall either spend money
in the Capital Reserve Account for such Capital Cost or pay for such
Capital Cost from funds available to it from sources other than the
Facility. The Authority shall withdraw and use money in the Capital
Reserve Account, if any, for the following purposes: (i) to repay the
city, if the City so requests, for any money expended to satisfy its
guaranty obligations under this Agreement; (ii) to replenish the Debt
Service Reserve Account, if the Ccity so requests, up to the amount of the
Debt Service Reserve Requirement; and (iii) to redeem the Bonds or pay
debt service on refunding bonds or other refinancing pursuant to Section
5.18 below ("Refinancing"). Wnen no Bonds remain Outstanding, any
amounts remaining in the Capital Reserve Account shall be remitted to the

Authority by the Depository.

5.6 Operating Reserve Account.

(a) Establishment. The authority shall est .blish a special fund of
the Authority entitled the "1996 Tnternational District Village Square
operating Reserve Account" (the "Operating Reserve Account") . The
Operating Reserve Account shall, pursuant to the pepository Agreement, be
held by the Depository separate and apart from all other funds and
accounts of the Authority.

{b) Account Activity. HNo later than the first day cof the twelfth
(12th) month after the Bonds are issued, the Authority shall deposit Five
Hundred Fifty Thousand Dollars ($5%0,000) into the “perating Reserve
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Account from sources other than Bond Proceeds or Project Revenues. For
so long as the Bonds remain Outstanding, the Authority shall deposit into
the Operating Reserve Account on or before the first business day of each
month, from P-oject Revenues or from funds or assets available to the
Anthority from sources other than the Project, a minimum of one-twelfth
(*/12th) of the amount budgeted for operating reserves for that year in
the Pro Forma Budget attached to this Agreement as Exhibit F to maintain
the operating Reserve at Three Hundred Thousand Dollars ($300,000}.

(c) Usa_of Money in QOperating Reserve Account. The Authority may
use any and all money in the Operating Reserve Account for: (1)
Operations and Maintenance Expenses; (2) for the reasonable and necessary
expenses incurred by the Authority to own and operate the Facility until
the residential and non-retail portions of the Facility are fully leased
and rental payment: on all such leases have comnmenced: and (3) for
twenty-rour (24) mor ths after the Bonds are issued, to make payments into
the Principal Accouat or Interest Account to pay debt service on the
Bonds where Project Revenues are insufficient to pay such debt service
and the Authority has taken reasonable and appropriate measures to
maximize Project Revenues. The Authority shall withdraw and use money in
the Cperating Reserve Account, if any, for the following purposes: (i) to
repay the City, if the City so requests, for any money expended to
satisfy its guaranty obligations under this Agreement; (ii) to replenish
the Debt Service Reserve Account, °f the City so requests, up to the
amount ¢© the Debt Service Reserve Reguirement; and (iii) to redeem the
Bonds or pay debt service on refunding bonds or other refinancing
pursuant to Section 5.18 below /“Refinance').

(d) Credit toward City clinig loan operating reserve requirement.
Deposits tu the operating reserve account required under the terms of the
loan co be made from the City to the Authority (the "Clinic Loan") for
costs associated with the development of the community health clinic in
the Facility shall count toward the required deposits to the Operating
Reserve Account under this Agreemeni, provided, that all terms of this
Guaranty Agreement pertaining to the Operating Reserve Account shall
apply to any operating reserve funds under the Clinic Loan where such
funds are counted toward the rveguired deposits to the Operating Reserve

under this Ayreement.

5.7 Investments aud _Farpings. The Authority may invest funds in
the accounts and funds »stablished pursuant to this Agreement in such
jnvestments as the Authority is legally authorized tc make, provided no
such investmern: may adversely affect the exemption from federal income
taxation under the Code of the interest on the Bonds. The investment
ear'.ings on the Dakt Sevrvice Reserve Account in excess of the amount
needed to maintain the Debt Service Reserve Account at the Debt Service
Reserve Requiremenct shall be deposited inte the Revenue Fund. Investment
earnings on money in 2il other funds and accounts shall accrue to such
funds and accounts.
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5.8 Corrective Action Plan.

(a) Use of Correitive Action Plan., Upon the following events, the
Authority shall propose and the City may impose, in the manner and at
such times as set forth below, a Ccrrective Action Plan upon the
Authority’s management and operation of the Faciiity or croject:

(1) any withdrawal from the Debt Service kesesrve Account (cother
than the transfer of investment earnings into the Revunve Fund as
required under this Agreement);

(2; the Facility’s actual Net Rental Income, Totel I.ncome, Net
Operating Income, Total Expenses or wet Cashflow in any Fiscal Year
varies by more than five percent (5': from the projections for such
items on the Pr¢ Forma Budget atlached hereto as Exhibit F ac such
budget may be amen’sd with City review and written apprcval; or

(3) the City or the Arthori’' ; reasonably deterancne, based upon
actual expenditurszs to 1iate ant any other informatio:n available
concerning the Proiect, .. «t there is a significant pos-:lbilicy that
the total actual 2ast o the Projact will vary Dy wore than two
percent (2%) frea the proiection fcr total Project o¢nst in the
Project B dget attached hereto as Exznib.t D.

(b)Y Corrective Action Plan = ~hen Proposew and Imposed Thn
Authority srall notify the City uwon th~ ocourrence of any of the events
set forth in subsection (a) immediztely above, and p.ovide the City with
such information as the City may . ,uest concerning such occurrence. The
Authority shall propose a Correct.ve Action Plan within fortj; -five (45)
days after the occurrence of any c¢f the events sat forth in - ubsection
(a), above, and the City may impoue a Corrective 2ztion Plan at any time
after the occurrencs of any such ~2vent. In no case shall the City’s
guaranty obligations under this Agreement k. waived and no action
required under this Section may .n any manner whatsoever adversely affect
the exemption from federal income taxauion of interest on the Bonds.
Taking action under tb:~ Section shall not be a condition to the City'’s
exercise of its rights nd remedies set forth in Section VI, "Events of
Default and Remedies and any sction the City may take pursuant to this
Paragraph shall not Jlminish or abrogate the City’s rights and remedies
under said Section VI.

(¢) Qorrective Agtion Plan - Elements. A Corrective Action Plan may
consist of such terms and conditions as the City may impose in its
reasonable discretion (provided that no requirement hereunder shall he
imposed which would affect ~he tax exempt status of the Authority or the
Bonds), including without limitation:

(i) Requiring the Authority to enforce any rights or options it
has under the Leases, including without 1limitation leasing all or
portions of the Facility to tenants whe demonstrate an ability to pay
rents, or collecting unpald rents from the Facility’s tenants;
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(ii) Requiring the Authority to raise or contribute additional
funds from other sources, under such terms as the City may regquire in its
reasonabie discretion, to replenish the Debt Service Reserve Account;

(iii) Imposing r=asonable time limits for the performance of
the above conditions;

(iv) requiring the Authority to change the scope and frequency
of raporting reguired under this Agreement; or

(v) Sucn further conditions as may added by the mutual
agreement of the City and tne Authority.

A Corrective Action Plan imposed by the City may differ in any or
all respects from any Corrective Action Plan proposed or implemented by
the Authority, and the ¢ity may, in its discretion, at any tine, change
any element of a Corrective Action Plan previously implemented hereunder.

5.9 Project Account.

a) Establishment. The Authority shall establish and maintain a
special fund of the Authority entitled the "199¢ Village Square Project
Account® ("Project Account"). The Project Account shall, pursuant to the
Depository Agreement, be held by the Depository separate and apart from
all other fund: and accounts «f the Authority. All proceeds of the
Bonds, with the exception of accrued interest on the Bonds which shall be
deposited at closing in the Interest Account and an amount of money egual
to the Debt Service Reserve Requirement which shall be deposited at
closing in the Debt Service Reserve Account, shall be Zcpusited in the
Project Account, and no other money from any other source shall be
deposited into the Project Account.

(b) Use of Project Account. The Bond proceeds deposited in the
Project Account and any investment earnings thereon shall be used solely
to pay the costs and expenses of the Project, to pay the cost of issuance
and sale of the Bonds, and to pay the Rebate Amount, if any, to the
extent that the Rebate Amount is attributable to earnings on moneys in
the Project Account. All money in the Project Account used to pay the
costs and expenses of the Project shall be spent on the Pioject before
any money available to the Authority for the Project from any other
source is spent on the Project. When the Project is completed, any funds
remaining in the Project Account shall be applied to the payment of the
principal of the Bonds or teo the redemptior of the Bonds, upon approval
of the City. Any disbursements from the Project Account shall be made
only with the prior written approval of the committee. The Authority
chall submit its disbursement schedules for the Project Accourt to the
committee for advance approval. The Committee shall approve such
disbursement schedules in writing based upon the City’s satisfaction that
there is substantial progress being made on the Project, using the
Project Budget attached hereto as Exhibit D and the Construction Schedule
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attached hereto as Exhibit E, as the standards against which to measure
progress, and that the Project is being constructed in substantial
accordance with the Plans and Specifications for the Prroject. The
City’s notice of approval or disapproval shall be given no later than
eight (8) Business Days after the firet Business Day of the month after
the City receives the Authority’s request. The Authority may disburse
amounts From the Project Account in accordance with the disbursenment

schedule approved by the Committee.

(c) Completion of Project Financing Prior to Disbursement from
Project Account. Before funds may be disbursed from the Project Account,
and before any money available to the Authority for the Project from ary
other source is spent on the Project, the Authority shall provide the
Committee with evidence satisfactory to the Committee that the Authority
has obtained sufficient financing to complete the Project.

5,10 Accounting. The Authority shall establish accounting
procedures and systems and maintain its accounting books and records in
a manner satisfactory to the Auditor of the State of Washington, the City
auditor, and such additional person as the Mayor of the City shall
iesignate, and shall allow each of them access thereto for audit
_urposes. Promptly upon the City’s request for information (whether oral
or written), the Authority shall provide the City with all information
concerning the Project and all funds and accounts established pursuant to
this Agreement.

5.11 Rebate of Arbitrage Earnings. The Authority shall calculate
the Rehate Amount, and pay the Rebate Amount to the United States of
America in the manner and at the times and in the amounts necessary to
meet the requirements of the Code to maintain the federal income tax
exemption for interest on the Bonds, in accordance with the Arbitrage and
Tax Certification.

5.12 Proiject Conditions, Progress and Monitoring.

(a) Substantial Delay and Cost Increase. The Authority shall
immediately notify the Committee in the event that there 1is any
significant risk that there will be substantial delay in the completion
of the Project or an increase of more that two percent (2%) in the
budgeted cost of the Project.

(b) Progress. The Authority shall proceed with diligence to cause
to be constructed on the Site a Facility in accordance with the Project
description as set forth in Exhibit A hereto as amended with City review
and approval, and as substantially described and for the purposes and

penefits provided herein and in the ordinance.

(c) construction Contract. The Authority shall enter into a
contract for the construction of the Project, and shall ensure that the
contractor is selected pursuant to a competitive process which satisfies
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applicable state and local law for the solicitation of proposals or bids
by contractors who are gualified to undertake development or construction

of the Project.

(d) ZInspection 3and Bond. The Authority shall, before construction
of the Project begins, enter into a contract with an inspector accep*able
to the Committee who shall issue a certification on a monthly basis
during the construction of the Project and also upon completion of the
Project that the Project has been constructed in substantial accordance
with the construction schedule and plans and specifications for the
Project. The City shall be an express third party beneficiary of said
inspection contract. The acts or omissions of the Project architect or
inspector shall not waive or impair the rights of the City under this
Agreement. The Authority shall obtain a bond from a surety company,
acceptable to the City in its reasonable discretion, which for a period
of not less than one year after substantial completion of the Project
shall provide for payment for the repair or remedy of defects in the
Project and Facility which are due to faulty materials or workmanship and
for damage to other work resulting from such faulty material and

workmanship.

{(e) Changes. The Authority shall have sole discretion, consistent
with the ordinance and this Agreement, to make changes with respect to
unit costs, design elements, selection of contractor, change orders, and
all other matters relating to the Project, without approval of the City,
provided that such changes are consistent with the description of the
Project set forth in Exhibit A and with the Project Budget set forth in

Exhibit D.

(f) Ownership. The Authority shall be the owner of all property,
including the Site and the Facility, paid for or financed from the

Project Fund.

(g) Compliance. With respect to work and services funded from the
Project Fund, the Authority shall be bound by and comply with the
requirements of the City’s W/MBE ordinance, SMC Ch. 20.46A, as amended,
and include in contracts with others for work and for services for the
Project, the anti-discrimination and equality of opportunity provisions
provided in SMC § 20.44.030 as existing or hereafter amended.

(h) Barrier-Free Access. The Facility shall comply with applicable
requirements for barrier-~free access for the disabled.

(i) Monthly Reportg. Until the Project is completed, the Authority
shall file with the cCommittee a monthly written report in a form
reasonably acceptable to OMP as to the progress of the Project,
including:

(1) certification that the Authority is making substantial
progress in the Project, indicating the extent to which the Project
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is in compliance with the pescription of Project, the Project
Budget, the construction Schedule and the Pro forma Budget attached
as Exhibits heretc; and that the Project is being constructed in
substantial accordance with plans and specifications for the
Project;

(2) A description of significant events during the preceding
month and planned activities for the next month, such significant
events to include, without limitation, change orders, any changes in
the cost of the Project associated with such change orders, and any
lawsuits relating to the Project or the Facility that have been
filed or that the Authority has reasonable cause o believe may be

filed;

(3) An estimate of the disbursements which will be requested
from the Project Fund for the next month; and

(4) A financial statement certified by the Authority,
describing funds disbursed from the Project Fund and any outstanding
liabilities.

5.13 Management of Facility and Site.

(a) The Authority shall be responsible for the management and
operation of the Facility and site, including:

(1) Developing a lease structure which is adequate to meet the
payments required by the BRonds;

(2) Operating the Facility consistently with prudent
management practices, in a manner that will allow the Authority to
maximize the Facility’s operating surpluses;

(3) providing to OMP (or its successor charged with
responsibility for monitoring the Facility) quarterly reports on the
financial and operating aspects of the Facility;

(4) submitting to the Office of Management and Planning (or
its successor charged with responsibility for monitoring the
Facility), by January 15th of each year of the term of this
Agreement following completion of the Project, an operating budget
for the Facility for review and approval or disapproval by the City.
If disapproved, the City and the Authority shall cooperate in the

development of & budget acceptable to the City.

(b) In the event that the Net Cash Flow from operation of the
Facility exceeds the amount projected for such item in the Pro Forma
budget attached as Exhibit F hereto, the Authority may request the City
to permit some portion of Project Revenues to be used for purposes other
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than those permitted under this Ayreement, which request the City may
accept or reject in its sole discretion.

(c) The Authority may enter into a management contract for all or
any portion of the Facility, on such terms as are acceptable to the City
in its reasonable discretion, if in the written opinion of Bond Counsel
such contract will not adversely affect the exemption from federal incone
tax of the interest on the Bonds.

%.14 Leasing.

(a) Form; reguirements. All Leases for the Facility shall be in
writing. Before the Authority issues the Bonds, the Authority shall
enter into leases for all of the non-residential portions of the Facility
to be rented out, except the retail/commercial space. All Leases shall
be on such terms and conditions as are acceptable to the City in its
reasonable discretion. The Leases for the Facility shall, in the
aggregate, provide for lease payments in amounts and at such times as are
sufficient for the timely payment of debt service on the Bonds. The form

of all non-residential Leases shall include:

(1) Obligation of the tenants for payment of their
proportionate share of the Facility’s maintenance and utilities
costs;

(2) Restrictions on use of the Facility for 501(c)(3)

purposes, as defined in the Code and its amendments, or for
governmental purposes, as necessary, and providing for the immediate
fermination of the Lease and immediate removal of the tenant from
the Facility should the tenant lose its status as an entity that
fits within the definitions of 501(c) (3) of the Code;

(3) Obligation of the tenants to guit and surrender possession
in a timely manner should utility or maintenance costs, or other
Lease payments go unpaid;

(4) Reguirement that non-residential non-retail tenants charge
service fees to the public that are reasonable (while remaining
consistent with such tenants’ obligations to pay rent to the
Authority}, to ensure that indigent persons being served by tenants
may be served at the Pacility;

(b) Termination. In the event of termination of any Lease, the
Authority shall:

(+) TImmediately notify the City of termination of the Lease;

(2) Act to remove tenants whose Lease has been terminated;
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(2) Lease the vacant space of the Facility in a timely manner
to ensure payments required by the Bonds;

(c) Consistency with Aqreement and Consent to City ag Lessor. Any
lLease for the Project shall not conflict with any provision of this
Agreement, shall specifically reference this Agreement, and shall provide
that the tenant agrees to the substitution of the City as Lessor under
such lease pursuant to the terms of this Agreement.

5.15 PDA Report. The Authority shall include in its annual PDA
report to the City required under Seattle Municipal Code Ch. 3.110, as
amended, on April 15th of each year, a report on the planned and actual
operations of the Facility, which report shall include: (i) all receipts
and payments related to the Facility by budget category; (1ii) whether and
to what extent the Authority’s actual Net Rental Income, Total Income,
Net oOperating Income, Total Expenses or Net Cashflow varies from the
projections for such items on the Pro rForma Budget attached hereto as
Exhibit F as amended with the City’s review and approval; and (iii) and
a three-year financial projection for costs and receipts for the
Facility.

5.i6 Sale or Redevelopment. Any property constituting: (i) a part
of the Site or Facility developed, constructed, or acquired with money
from the Project Fund; (ii) any real property or improvements thereto
defined as Collateral in the Deed of Trust; or (iii) the West Parcel,
may not be sold or otherwise transferred, assigned, encumbered, disposed
of, or redeveloped to change its current use by the Authority witheut the
express written permission of the City. Nothwithstanding the preceding
sentence: (x) the Authority may pledge the West parcel and any
improvements thereon as security to obtain additional financing, provided
that such financing is used soley for the Project; and (y) The City shall
not unreasonably withhold its approval for the Authority to pledge the
West Parcel and any improvements thereon as security to obtain financing
to redevelop the West Parcel.

5.17 Security. Upon the issuance of the Bonds, the Authority shall
execute 2 Deed of Trust, Assignment of Rents and Security Agreement in
favor of the City (the "City Deed of Trust") in substaitial conformance
with Exhibit C hereto, and immediately deliver said Deed of Trust to the
City. There shall be no liens or encumbrances superior to the City Deed
of Trust except as may be expressly provided in the Deed of Trust or
approved in writing by the city in its sole discretion. The Authority
shall not permit any other liens or encumbrances to be placed on the Site
except: (a) the Regulatory Agreement and Deed(s) of Trust in favor of the
City encumbering the Site and securing the City’s low-income housing loan
and community facilities loan to the Authority funding a portion of the
costs to develop the Facility; (b) a deed of trust in favor of the
State of Washington securing the State of Washington’s Housing Trust Fund
Loan for the International District Village Square Project; (c) the
Interlocal Agreement with Metropolitan King County relating to partial
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runding of the project with Metropolitan King County’s Housing
Opportunity Fund; (d) commercial leases or memoranda thereof, provided
that such leases are in form and content acceptable to the City and
provided further that the tenants under the leases execute and deliver
Subordination, Non-Disturbance, Attornment and Estoppel Agreement in form
and content acceptable to City; and (e) any other subordinate liens or
encumbrances that City may hereafter approve in writing in its sole
discretion. The City and the Authority shall execute, deliver and/or
record (and the Authority shall cause all other necessary parties to
execute deliver and/or record) such subordination agreements or such
other documents, in form and content acceptable to the City, as are
reasonable or necessary to effect the orders of priority set fort. in
this Paragraph. In the event that the Authority has not completed ita
purchase of the Property before the Bonds are issued, the Authority shall
execute an assignment of the Authority‘s interest in the Real Estate
Purchase and Sale Agreement for the Property dated March 30, 1995 between
King County and the Authority which Assignment shall be in form and
content acceptable tc the City, and the Authority shall execute and
record the City Deed of Trust immediately upon its acquisition of the
Property.

5.18 Refinancing. From and after the first date upon which the
Bonds may be redeemed at par, the City may request the Authority to:

(a) redeem the Bonds if the City reasonably determines that in order
to provide funds with which to redeem the Bonds, the Authority is able to
issue and sell refunding bonds or to obtain other refinancing, in either
case without the unconditional guaranty of the City, and is financially
able to pay the debt service on such refunding bonds or other
refinancing; or

(b) redeem the Bonds with the proceeds of refunding bonds if the
interest rate at which refunding bonds would likely be issued is less
than the rate on the Bonds, and the Authority is financially able to pay
debt service on such refunding bonds with the unconditional guaranty of
the City.

If the City makes such request, the Authority shall use its best
efforts to obtain a contract for the purchase of such bonds or cbtain
other refinancing bearing an effective net interest rate that is not more
than the effective net interest rate on the Bonds. If the Authority is
able to obtain such a bond purchase contract, the Authority shall issue
and sell such refunding bonds, shall call the Bonds for redemption and
shall pay and redeem the Bonds. The Authority shall not issue refunding
ponds to redeem the Bonds unless the Authority has consulted with the
Ccity and the City has approved the terms and conditions of the issuance
of such refunding bonds.

vi. EVENTS OF DEFAULT AND REMEDIES
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6.1 Events of Default. The following shall be Events of Default,
without notice or demand by the City except as expressly provided herein:

(a) Any failure by the Authority to make a payment of money to any
persen or entity as r-quired by this Agreement or to make a deposit or
transfer of money as required under this Agreement from or to any of the
Accounts established hereunder, including, without 1limitation the
Authority’s failure to timely pay interest or principal on the Bonds, the
Authority’e failure to repay the City any and all amounts expended by the
city pursuant to this Agreement within the time limit in Section 3.3
above, and the failure to replenish the Debt Service Reserve Account as
provided in Section 5.4(c);

(b) Any breach or nonperformance, whether voluntary or involuntary,
of Section 5.16 of this Agreement ("Sale or Redevelopment"), without the
advance written consent of the City;

(c} Any breach or nonperformance of any provision of this Agreement
not included within Subsections (a) and (b) above that is not cured
within thirty (30) days after notice to the Authority of such breach or
nonperformance;

() The filing of a voluntary petition for bankruptey or
reorganization by the Authority; the filing against the Authority of any
complaint for receivership or trusteeship for any of the Authority’s
property, the filing of an involuntary petition for bankruptcy or for
rec.ganization (unless such complaint or petition be dismissed within
ferty-five (45) days of such filing); if the Authority shall kecome
insolvent, or make a general assignment for the benefit of creditors, or
consent to the appointment of a receiver of all or any of its assets; if
the Site, the Project or the Facility shall become subject to any
encumbrance or lien or attachment except as provided in this Agreement;
or, the Authority suspends or is unable to conduct its usual business; or

(e} Any default under, breach of, failure to comply with, or
failure to satisfy any condition of any other contracts or instruments
relating to the financing cf the Project or secured by the Site unless
such default, breach or failure is waived in writing by all interested
parties or is cured within an applicable cure period permitted by the
documents in question, in either case before any party has the right to
exercise any remedy or to be excused from any performance as a result of
such breach, default or failure.

6.2 Authority’s Remedies. The Authority shall have all remedies
provided at law or in equity, including the remedy of being abie to
specifically enforce the terms and provisions of this Agreement.

6.3 City’s Remedies. Upon an Event of Default, the City shall be
entitled, but not obligated, to any or all of the following remedies:
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(a) Requiring the Authority to immediately pay to the City an amount
of money that is sufficient to defease and refund the Ronds in accordance
with their terms, or, at the City’s election, an amount of money that is
sufficient to redeem the Bonds if the Bonds are then subject to voluntary
redemption, provided, that the City shall be obligated to use such moneys
to defease or redeem the Bonds; ]

(b) Exercising an_ and all of its rights under the City Deed of
Trust including without limitation foreclosure, appointment of a receiver
or acting as mortgagee in possession;

(c) Take over in whole or in part nanagement of the Project; and
(4) Exercise any other remedy provided at law or in eguity,
including without limitation appointment of a receiver for the Site, the
Project or the Facility.
VvII. TERM AND MISCELLANWNEOUS

7.1 Term and Termination.

(a) This Agreement shall be binding on the City and the Authority
until none of the Bonds are Outstanding. Either the cCity or the
Authority may terminate this hgreement upon thirty (30) days prior
written notice to the other in the event that:

(i) A final judicial determination, including exhaustion of all
appeals, has been rendered that this Agreement violates the law in any
material respect, or amendments to or changes in law shall deprive either
party of the ability to render further performance as contemplated by the
Agreement, and the parties cannot agree within sixty (60) days upon
amendments to bring the Agreement into compliance with the decision of
the court or the amendments to the law {provided, however, that no such
amendments shall impair, and no such termination shall be effective which
impairs the security of any financing undertaken by the Authority which
is secured by the City’s obligations pursuant to Section III); or

(ii} The other party agrees or assents thereto;

(b} Termination by the City under this Paragraph may be authorized
only by ordinance. Termination by the Authority under this Paragraph may
be authorized only by resolution duly adopted by the Authority.

7.2 Assignment. No party shall assign any of its rights or
delegate any of its duties under this Agreement without the express
written approval of the other party provided, however, that the city’s
guaranty obligations under Article III shall not be assigned.

7.4 Obligation to Third Parties. The owners of the Bonds shall be
the express beneficiaries of the City’s obligations under this Agreement
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to the extent the performance of such obligations is necessary to pay and
redeem the Bonds in accordance with their terms and as is necessary to
maintain the exemption from federal income taxation of the interes% on
the Bonds. Except as provided in the previous sentence, neither the City
nor the Authority shall be obligated or liable hereunder to any other
third party, and the City and the Authority may amend this Agreement by
mutual agreement without the consent of any other party or the owners of
the Bonds, provided that no amendment shall impair or diminish the City’s
payment guaranty obligations hereunder.

7.4 Actions Contesting Agreement.

(a) Obligation to Appear and Defend. Each party shall appear and
defend any action or legal proceeding brought to determine or contest:

(1)'The validity of this Agreement;

{2) The establishment of any fund or account pursuant to this
Agreement; and

(3) The legal authority of the City and/or the Authority to
undertake the activities contemplated by this Agreement.

(b) Notice and Costs. If both parties to this Agreement are not
named as parties to the action, the party named shall give the other
party prompt notice of the action and provide the other an opportunity to
intervene. Each party shall bear any costs and expenses taxed by the
court against it; ary costs and expenses assessed by a court against both
parties jointly shall be shared equally.

7.5 Indemnification. To the maximum extent permitted by law, the
Authority shall hold the City and its officers, agents and employees,
acting in their official capacity or course of eaployment, harmless from
all suits, claims or liabilities of any nature, including without
limitation corts and expenses, for or on account of injuries or damages
sustained by any persons or property resulting in whole or in part from
activities or omissions of the Authority, its agents or employees or on
account of any unpaid wages or other remuneration for goods or services.
In the event that any such suit or action is brought against the City,
the Authority shall, upon notice of the commencement thereof, defend the
City at its sole costs and expense, and if final judgment be adverse to
the City, or the City and the Authority jointly, the Authority shall
promptly satisfy and pay the same. Nothing cu:tained in this section
skall be construed as requiring the Authority to indemni’y the City
against liability for damages arising out of the bodily injury to persons
or damage to property caused by or resulting from the scle or partial
negligence of the City, its officers, employees or agents. The Authority
specifically waives its immunity under RCW Title 51 for any claim the
Ccity may assert against the Authority with respect to any clains brought
by the Authority’s employees against the City.
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7.6 Environmental Liability and Indemnification.

(a) condition of the Site. The Authority warrants and covenants
that: (i) except as expressly and specifically permitted by the Purchase
and Sale Agreement for the Authority’s acquisition of the Site from King
County dated March 30, 1995 (“Purchase and Sale Agreement") and by the
Consent Decree between Metro and the Washington State Department oF
Ecology referenced in the purchase and Sale Agreement ("Consent Decree"j,
no Hazardous Substance is located on or under, OY is currently being
generated, processed, stored, transported, handled or disposed of at the
site; (ii) The Authority shall take no action inconsistent with the
consent Decree; (iii) no Hazardous Substance shall be used in connection
with the Project or the operation of the Facility except in full
compliance with all applicable iaws, regulations, and prudent
construction practices; and (iv) the Authority shall not allow the Site
or the Facility to be used to generate, nmanufacturs, refine, transport,
treat, store, handle, dispose, transfer, produce, process or release
Hazardous Substances, except in compliance with all applicable Federal,

State end local laws or regulations.

{b) Definition. AS used herein, the tern "Hazardous Substance"
means any hazardous, toxic or dangerous substance, waste or material
which is regulated under any federal, state or local statute, ordinance,
rule, regulation or other law pertaining to environmental protection,
contamination or cleanup, jincluding without limitation any substance,
waste or material which is designated as a ngazardous Substance! or as
hazardous under the Federal Resource conservation and Recovery Act, as
amended; the Federal Water Pollution Control Act, as amended, 33 U.S.C.
Section 1257 et seq.; the Clean Air Act, as amended, 42 U.S.C. Section
2001 et seq.; the comprehensive Environmental Response, compensation and
Liability &ct, as amended, 42 U.S.C. 9601 et seq.; the Toxic Substances
Control Act, as amended, 15 U.5.C. section 2601 et seq., OT the
Washington Model Toxics Control Act, as amended, RCW Chapter 70.105D, or
as a "dangerous waste" under the Washington Hazardous Waste Management
Act, as amended, RCW chapter 70.105. Hazardous Substances also shall
include any substance which after being released into the environment and
upon éexposure will or may reasonably be anticipated to cause death,
disease, behavior abnormalities, cancer and/or genetic abnormalities.

(c) indenmnity. The Authority shall defend, hold harmless and
indemnify the City from and against any judgments, settlements, costs,
penalties, fees, liens, or damages resulting from (i) any breach of the
foregoing representations and wes ranties, including all reasonable
attorney’s fees and costs incurred by the City; (ii) any costs and
expenses incurred as a result of Hazardous Substances being found on or
peing rermoved from any other properties where such Hazardous Substances
came from activities on or contamination from the Site; and (iii) any
costs and expenses, including the cost of cleanup, incurred as a result
of Hazardous Substiances pbeing found on the Site.
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(d) Notification and Cleanup. The aAuthority will immediately
notify the City in writing should the Authority (i) become awars that the
Site or any adjacent property is being or has kean contaminated with
Hazardous Substances, (ii) receive any notice of or become aware of any
actual or alleged violation with respect to the Site of any federal,
state or local statute, ordinance, rule, regulation or other law
pertaining to Hazardous Substances, or (iii) become aware of any lien or
action with respect to any of the foregoing. The Authority will, at its
sole expense, promptly take all necessary and reasonable actions to
comply with all laws, and with all orders, decrees or judgments of
governmental authorities or courts that have jurisdiction over Hazardous
Substances, and shall further pay or cause to be paid all cleanup,
administrative and enforcement costs of governmental agencies if
obligated to do so by contract or by law.

(e) Delivery of Property. In the event the Deed of Trust is
foreclosed or the Authority tenders a deed in lieu of foreclosure, the
Authority shall deliver the Site to City free of any and all Hazardous
Substances or with such substances appropriately mitigated so that the
condition of the Property shall comply with all applicable laws.

(f) Survival of Environmental Provisions. This Paragraph 7.6 shall
survive the expiration of this Agreement or the City’s exercise of any of
its rights, including forecle-ure, under the City Deed of Trust.

7.7 Insurance. Subject to review and approval by the City, the
Authority shall procure and maintain at all times a policy of public
liability insurance naming the City as an insured, protecting and holding
the City harmless from any and all damages which may arise or are alleged
to arise in connection with the services to be provided hereunder,
wvhether or not su<i damages are alleged to arise or result from acts or
omissions that are the sole negligence of the City, its officers, agents
and/or employees or the combined negligence of the City and others, in at
least the principal amount of a combined single limit of Five Million
Dollars ($5,00M .000) each occurrence, personal injury and/or property
damage. The Au ority will insure the Site and the Facility against loss
or theft in 1e amount of their replacement costs and any tenant
improvements therein and shall include the City as an insured thereurnder.
The City shall be entitled to review and approve such insurance policy.
The terms of any insurance policy required under this section shall
provide that the insurer shall notify the City at least thirty (30) days
pefore any reduction or cancellation of insurance. No such insurance
shall be reduced or canceled without the City’s prior written agr.aaent.
Unless the City authorizes a different application of insurance proceeds,
such proceeds shall be applied to repair or replace damaged property.

7.8 Entire Agreement, Amendments and Waiver. This Agreement,
together with the Depository Agreement and Deed of Trust (collectively,
the '“Bond Guarantee Documents"), contains the entire agreement and
understanding of the City and Authority with respect to the subject

Bond Paywment Guaranty Agreement
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matter hereof, and supersedes all prior or contemporaneous oral or
written understandings, agreements, promises, or other undertakings
between the parties, except as provided in the Charter of the Authority
and SMC Chapter 3.110. The Bond Guarantee Documents may not be nodified
or amended other than by a written instrument executed by both parties,
nor shall any waiver of any right or remedy of the Ccity be valid unless
in writing and signed by the City. No document shall be binding upon the
Ccity unless signed by the Mayor of the City or the Dire tor of OMP. No
course of dealing between the parties or any delay in exercising any
rights hereunder shall operate as a waiver of any rights of any party.
Any rating agency providing a rating on the Bonds shall be notified in
writing prior to the execution of any amendment to the Bond Guarantee

Documents

7.9 Choice of Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Washington. The
venue of any suit or arbitration arising under this Agreement shall be in
King County, Washington, and if a suit, in King County Superior Court.

7,10 Captions. The section and paragraph captions used in this
2greement are for convenience only and shall not control and affect the
meaning or construction of any of the provisions of this Agreement.

7.11 Notices. Any notice, demand, document, or other communication
which is required by this Agreement to bhe given shall be in writing and
shall be deemed to have been given when hand-delivered to the person to
whom it is addressed or three days after mailing by registered or
certified mail, return receipt requested, add-essed as follows:

(a) If to the City:

City of Seattle

Director, Office of Management and Planning
Attn: Ms. JoAnn Cowan

300 Municipal Building

600 Fourth Avenue

Seattle, Washington 28104

and

City of Seattle

Director, Department of Finance
Attn: HMichael Van Dyck

103 Municipal Building

600 Fourth Avenue .

Seattle, Washington 98104

Bond Payment Guaranty Agreement
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(b} If to the Autnority:

Attn: Ms. Sue Taoka

Executive Director

Seattle Chinatown-International District
Preservation and Development Authority

Authority meiling address:
P.0. Box 3302
Seattle, Washington 98114

Authority streetf address:
409 Maynard Avenue South
Seattle, "ashington 98104
&
Such names and addresses may be changed by written notice pursuant
to this provision.

7.12 Joint Notice to city Under Depository Agreement. The
Depository Agreemen®t shall provide that the Depository shall give the
city duplicate notice of ail notices it provides to the Authority
chereunder.

7.13 Force Majeure. other than the Authority’s unconditional
obligation to issue the Bonds, to pay the principal of and interest on
the Bonds, and to apply and to deposit Project Revenues into the Revenue
Fund and the Bond Fund Accounts, and the City’s unconditional obligation
to guarantee payment of principal of and interest on the bonds pursuant
to this Agreement, if any party is rendered unable, wholly or in part, by
force majeure to carry out its ohligations under this Agreement, that
party shall give to the other parties prompt notice of the force majeure
with reasonably full particulars concerning it; thereupon, the
obligations of the party giving the noiice, so far as they are affected
by the force majeure, shi. be suspended during, but no longer than, the
continuance of the for.: majeure. The affected party shall use all
possible diligence to remove the force majeure as quickly as possible.
The requirement that any force majeure shall be remedied with all
reasonable dispatch shall not require the settlement, contrary to the
wishes of the party involved, of strikes, lockouts, or other labor
difficuity and any such difficuity shall be handled entirely within the
discretion of the party concerned. The term ¥“force majeure" as here
employed shall mean any act of God, strike, lockcut, or other labor
relations disturbance, act of the public enemy, war, blockade, public
riot, fira, flood, explosiocn, failure to timely receive necessary
governmental approvals, governmental restraint, and any other cause,
whether of *he kind specificelly enumerated above or otherwise, that is
not reasonably within the control of the¢ party claiming suspension.

Bond Payment Guarunty hgrecment
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7.i4 City Approval. Unless specifically otherwise provided for
herein, all decisions of the City hereunder shall be deemed to be made
by the Director of OMP or his successor.

7.15 Approval Pursuant to the Code. Execution of this Agreement by
the Mayor of the City shall be deemed to be approval of the Bonds
pursuant to Section 147(f) of the Code.

7.16 Amendments to Other Documents. The Authority may not amend
the Purchase and Sale Agreement or any terms or conditions of the
purchase of the Site, any documents appended or incorporated into this
Agreement, the Depository Agreement or the Bond Resolution, or any other
documents or agreements relating to the issuance of the Bonds, without
the written consent of the City.

7.17 Severability. Whenever possible, each provision of this
Agreement shall be interpreted in such a manner as to be effective ard
valid under applicable law, but if any provision of this Agreement ‘s
held to be prohibited by or invalid under applicable law, such provision
shall be ineffective only to the extent of such prohibition or
invalidity, without affecting or invalidating the remainder of this
Agreement.

7.18 Counterparts. This Agreement may be executed in counterparts,
and each such counterpart shall be deemed to be an original instrument.
Al] suzh counterparts together will constitute one and the sane
Agreement.

/1
/7
1/
//
//
/!
//
//
/1
1/
/!
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7.19 Statutory Notice. The Authority is a public corporation
organized pursuant to Seattle Municipal Code (SMC) 3.110 and RCW
35.21.660, 35,21.670, and 35.21.730-.755. RCW 35.21.750 provides as

follows:

All liabilities incurred by such public corporation, commission
or authority shall be satisfied exclusively from the assets and
properties of such public corporation, commission or authority
and no crediteor or such person shall have any right of action
against the city, town or county creat.ng such public
corporation, commission or authority on account of any debts,
obligations or liabilities of such public corporation,
conmission or authority.

IN WITHESS WHEREOF, the Ccity and the Authoricy have executed this
Agreement this day of , 1996.

SEATTLE CHINATOWN -INTERNATIONAL DISTRICT
PRESERVATION AND DEVELOPMENT AUTHORITY

By:

THE CITY OF SEATTLE

By -
Norman B. Rice
Mayor
ATTEST:
By
Pursuant to the authority
Ordinance .

List of Exhibits:

QGEEmoOw>

- Descripticn of International District Village Square Prolect

Description »f Site

Form of Deet of Trust
Project Budyet
Construction Schedule

Pro Forma Budget
Description of West Parcel

idcoop9a.wpf ~ 6.17.56 - 1
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EXtis 1 A

Project Summary

The international District Village Square will transform
a former bus storage site into a vital urban village of growth and activity.

Seattle's International District has always been the social and cultural heart of the Pacific
Northwest's many Asian ethnic groups, including the Japanese, Chinese, Korean, Filipino, and
Southeast Asian communities. With the recent arrival of immigrants and refugees from Eastern
Europe, Africa and Latin America, the District has expanded to provide culturally-appropriate
services and housing to these groups as well. Over the years, housing conditions and economic
activity in the International District have declined, while the community's needs have increased.

Serving 27,000 peaple froni 45 different ethnic groups, the Village Square will create a
muliicultural, intergenerasional, collaborative center that connects neighbor-to-neighbor,
{inks non-profit groups to one another and the community, and establishes a national model.

The Village Square is a project of the Seatile Chinatown-International District Preservation and
Development Authority (SCIDPDA). As the lead neighborhood community development
agency, SCIDPDA has played a major role in revitalizing Seattle's Intemational District. The
Village Square is the culmination of many years of multi-ethnic, community collaborative efforts.
Located at 8th Avenue South and South Dearborn in Seattle, this 150,000 square-foot project
will merge SCIDPDA's experience and vision with a long history of cooperation among five
International District non-profit groups. Combined, these forces will meet urgent needs in
several areas:

Affordable Housing for Frail Elderly: The Village Square will include 75 new apartments for

low-income frail elderly with assisted living services that meet their language and cultural
needs. One out of three International District residents is over the age of 60; a majority are
Asian, living on less than $6,000 a year; yet there is no facility in Seattle/King County to assist
frail Asian elderly in living independently. Affordable housing for this population is scarce, and
many live without basic amenities. As these elders become more frail these conditions, lack of
resources, and language and cultural barriers contribute to their becoming room-bound and
isolated, often with fatal results.

The Village Square will be the region's first multi-ethnic assisted living facility. Built-in
multicultural services such as a multi-lingual staff, an Asian/Pacific menu and intergenerational
programming are designed to meet each elderly residents’ unique needs. In the Village Square,
private apartments with kitchens and bathrooms, constant staff monitoring, on-site nursing, and
neighbors close-by will ensure that our elders are safe and get the services they need. In additicn
to on-site adult day health services, the Village Square agencies offer a range of health and social
services steps away. Unifs of this type available in Washington state: 0. With the Village
Square: 75.
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Multicultural, Coliaborative Health and Human Sevvices: The Fifllage Square will be a centralized health and
human services resource for over 27,000 people every year--98% immigrunts and refigees; 78% low-income; 20%
children; 24% elacrly; from King and Pierce counties. The community-based agencies serving multi-ethnic
populations face ever-rising needs, and the resulting growth has created an urgent need for affordable service space.
With the decline in available funding, agencies must reduce costs while offering a broader spectrum of services.

Four community-based non-profit agencies headquartered at the Village Square will serve clients representing 45

different ethnic groups, with 200 staff speaking 43 languages. In centrally-located facilities, using a new model of cross-

agency collaborative administrative and service programs, the agencies will eliminate duplication resulting in cost

savings and better services for their clients many needs. The four agencies to be housed in the Village Square are:

o Employment Opportunities Center, a comprehensive employment service and training agency;

¢« Denise Louie Education Center, a multicultural child care and Head Start education center;

e International District Community Health Clinic, a preventive and primary health care clinic;

s Asian Counseling and Referral Service, offering language-appropriate, culturally-relevant mental health and other
social services.

Community Revitalization: The Village Square will act as a much-needed anchor for development in the
International District's southeastern area. The International District has been designated by the City of Seattle as a
“Distressed Community" and by the State of Waskington as a “Neighborhood Reinvestment Area,” calling for increased
economic and community development. While a limited number of public and private investments have focused on
Jackson and King Streets, housing and retail activity are needed to anchor the District's southeastein border.

The Village Square will foster neighborhood economic vitality by acting as a catalyst for future investments,
strengthening the employment base through entreprencurial and job skills trainings, increasing public safety by inviting
foot traffic into a new area, creating new storefront retail space, turning a throughway into a 24-hour residential
neighborhood, and creating jobs such as service siaff positions in the assisted housing and construction apprerticeships
for populations traditionally unable to break into the industry. The Village Square represents the largest public-private
investment package in the history of the International District.

A New Maodel for the Nation: The Village Square is also generating keen interest across the country as a model of
what cross-cultural collaboration can achieve. Gordon Chén, exccutive director of San Francisco's Chinatovn Ressvree
Center writes: "The Village Square is a compelling model of the power of community participation (o £l it = et
and efficient solutions. San Francisco is looking closely at the International District Village Squsive > thrr s
many elements we'd like to incorporate into our developments.”

The Village Square has received extensive public, private and community support. To date, $7 million has been .atsed
towards a $17.3 million development budget. Total project funding is anticipated at $5 million from city, county and
state governments; $3 million from a private capital campaign; $.4 million from low intercst loans and approximately $9
mitlion in tax-exempt bonds. Construction is scheduled to begin in summer of 1996. Tne Village Square will open in
late 1997.

Under One Roof: This extraordinary and complex project is best described in terms of the simplest day to day
interactions: A patent drops off his child at day care beforc attending language and job training next door. A patient
gets her annual flu shots, then visits her great uncle in the assisted living facility. The tiniest child and the eidest
grandmother harvest vegetables in the rooftop garden for meals to be eaten by clderly residents.

The benefits of the Village Square will reach far and wide, from each individual served to the non-profit groups who can

do their work more affordably; from Seattle’s International District to Chinatowns and other ethnir: communities azross
the country who will look to the Village Square as a ncw model of a healthy, vibrant, cross-cultural community.

For more information pleasc call Wendy Watanabe, Project Director, at (206) 624-8929.
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Guaranty Agreement: City of Seattle and
Seattle Chinatown-International District
Preservation and Development Authority

EXHIBIT B TO GUARANTY AGREEMENT
DESCRIPTION OF SITE
Page 1 of 1

Lots 1 through 8, inclusive, Block 3, Terry’s 5th
Addition to the City of Seattle, according to the
plat thereof recorded in Volume 2 of Plats, page 55,
in King County, Washington;

EXCEPT the South 12 feet of said Lots 6,7, and 8,
condemned in King County Superior Court cause no.
52652 for widening of Dearborn Street as provided in
Ordinance no. 13320 of the City of Seattle, AND
EXCEPT the east 112 feet thereof condemned in King
County Superior Court cause no. 600725 for Primary
State Highway 1.

Bond Payment Guaranty Agreement

page 35 of

*30I10N

" IN3WNO0Q 3HL 40 ALITVAD 3HL Ol 3ng ST LI

JOII0N SIHL NVHL dv¥370 SS3T ST IWvdd SIHL NI IN3IWAJ0Q 3IHLI 4JI




EXHIBIT C TO GUARANTY AGREEMENT
Afier recording return to

City of Seattle
Office of Management and Planning
300 Municipal Building
600 Fourth Avenue, 2nd Floor
Seattle, WA 93104
Attm: Joann Cowan, PDA Coordinator

DEED OF TRUST. ASSIGNMENT OF RENTS, SECURITY AGREEMENT,
AND FIXTURE FILING

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT, AND
FIXTURE FILING ("Deed of Trust") is made this __ day of , 1996, between SEATTLE
CHINATOWN-INTERNATIONAL DISTRICT PRESERVATION AND DEVELOPMENT
AUTHORITY, a public corporation chartered by the City, as Grautor, whose address is 409 Maynard
Avenue South, Seattle, Washington 3104; and STEWART TITLE COMPANY OF WASHINGTON,
INC., whose address is 1201 Third Avenue, Suite 3800, Seattle, Washington 98101, as Trustee; and
THE CITY OF SEATTLE, a Washington municipal corporation, as Beneficiary, whose address is
Office of Management and Planning, Municipal Building, 600 Fourth Avenue, 2nd Floor, Seattle,
Washington 98104, Attention: Director.

1. Granting Clause. Grantor irrevocably grants, bargains, sells, and conveys to Trustee in
trust, with power of sale, all Grantor's estate, right, title, interest, claim and demand, now owned or
hereafter acquired, in and to the following:

(a) the property in King County, Washington, located at
and legally described as follows:

Lots 1 through 8, inclusive, Block 3, Terry’s 5th Addition to the City of Seattle,
according to the plat thereof recorded in Volume 2 of Plats, page 55, in King County,

Washington,

EXCEPT the south 12 feet of said Lots 6,7, and 8, condemned in King County
Superior court cause no. 52652 for widening of Dearborn Street as provided in
Ordinance no. 13320 of the City of Seattle, AND EXCEPT the east 112 feet thereof
condemned in King County Superior Court cause no. 6060725 for Primary State

Highway 1.

(the "Property,” which term shall include all or any part of the Property, any improvements therecn and
all the property described in this Section 1);

(b) all land lying in streets and roads adjcining the Property, and all access rights and easements
pertaining to the Property;
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(c) all the lands, tenements, privileges, reversions, remainders, irrigaticn and water nghts and
stock, oil and gas rights, royalties, minerals and mineral rights, hereditaments and appurtcnances
belonging or in any way pertaining to the Property;

(d) all buildings, structures, improvements, furnishings, fixtures, equipment, and replacements
and additions thereto now or hereafier attached to or located on the Property or used in the operation of
the Property in which Grantor now or hereafter has an ownership interest, including, but not limited to,
heating and incinerating apparatus and equipment, boilers, engines, motors, dynamos, generating
equipment, computers, computer workstations and terminals, telephone and other communication
systems, piping and plumbing fixtures, ranges, cooking apparatus and mechanical kitchen equipment,
refrigerators, cooling, ventilating, sprinkling and vacuum cleaning systems, fire extinguishing
apparatus, gas and electric fixtures, irtigation equipment, carpeting, underpadding, clevators, escalators,
partitions, mantles, built-in mirrors, window shades, blinds, screens, storm sash, awnings, furnishings of
public spaces, halls and lobbies, and shrubbery and plants. All property mentioned in this Subsection
(d) shall be deemed part of the realty and not severable wholly or in part without material injury to the

Property;

(e) all rents, issues and profits of the Property, all existing and future leases of the Property
(including extensions, renewals and subleases), all agreements for use and occupancy of the Froperty
(all such leases and agreements whether written or oral are hereafter referred to as the "Leases"), and all
guaranties of lessees' performance under the Leases, together with the immediate and continuing right to
collect and receive all of the rents, income. receipts, revenues, issues, profits and other income of any
nature now or hereafter due (including any income of any nature coming due during any redemption
period) under the Leases or from or arising ot of the Propertv including minimum rents, additional
rents, percentage rents, parking or common area maintenance contributions, tax and insurance
contributions, deficiency rents, liquidated damages following default in any Lease, all proceeds payable
under any policy of insurance covering loss of rents resulting from untenantability caused by destruction
or damage to the Property, all proceeds payable as a result of a lessee’s exercise of any option to
purchase the Property, all proceeds derived from the termination or rejection of any Lease ina
bankruptcy or other insolvency proceeding, and all proceeds from any rights and claims of any kind
which Grantor may have against any lessee under the Leases or any occupants of the Property (all of the
above are hereafter collectively referred to as the "Rents"y (This Subsection (e) is subject to the night,
power and authority given to the Beneficiary herein to collect and apply the Kents);

(9) all of Grantor's rights further to encumber said Property for debt; Grantor hereby (i)
representing, as a special inducement to Beneficiary to make its guaranty under the Guaranty
Agreement (as such term is defined herein), that as of the date hereof there are no encumbrances to
secure debt other than this Deed of Trust and (if) covenanting that there are to be none us of the date
when this Deed of Trust becomes of record, except ia either case encumbrances having the prior wntten
approval of Beneficiary; and

(g) all Grantor's rights to enter into any lease or lease agreement which would create a tenancy
that is or may become subordinate in any respect to any mortgage or deed of trust junior to this Deed of
Trust.

I
I

1
4

I
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2. Secunity Agreemeut. This Deed of Trust shall constitute a security agreement under the
Uniform: Commercial Code between Grantor as debtor and Beneficiary as secured party. Grantor grants
a security mterest 1o Beneficiary in any of the above-described or referenced Property in which such an
interest may be created under the Uniform Commercial Code, and in the following property now owned
or hereafter acquired by Grantor, to the extent of Grantor's interest therein (all of which is hereafter
collectively referred to as the "Collateral”):

(a) All fumniture, furnishings, fixtures, appliances, machinery, vehicles, equipment, all
construction materials, supplies and equipment delivered to the Property ot intended to be used in
connection with the construction of improvements on the Property wherever actually located, and all
other tangible personal property of any kind now or hereafter located on the troperty, used or intended
to be used on the Property wherever actually located, or purchased with the roceeds of the Note (as
defined herein), and all rights of Grantor as lessee of any property described in this Section 2 and
Subsection 1(d) above;

() All compensation, condemnation awards, damages, rights of action and proceeds
(including insurance proceeds and any interest on any of the foregoing),

(c) All returned premiums or other payments on any insurance policies pertaining to the
Property and any refunds or rebates of taxes or assessments on the Property;

(d) All plans, specifications, drawings, surveys, engineering reports, land planning maps, tests,
studies, licenses, permits, forms, leases, construction contracts, purchase orders, inventory, goods,
contracts, contract rights, options, subscriptions, accounts, accounts reccivable, general intangibles,
chattel paper, instruments, documents, causes in action, judgments, settlement proceeds, royalties,
patents, copyrights, trademarks, rents, issues, profits, arising from cr in any manner pertaining to the
Property, Granter's rights under any payment, performance, or other bond in connection with
construction of improvements on the Property;

{e) All contracts and agreements pertaining to or affecting the Property including inanagement,
operating and franchise agreements and licenses, and any choses in action arising out of any such
agreements;

£) All commitments or agreements, now or i zreafler in existence, which will provide Grantor
with proceeds to satisfy the Note and the right to recwive the proceeds due under such commitments ot
agreaments including refundable deposits and fees;

(z) All additions, accessions, replacements, cubstitutions, proceeds and products of the
Property described in this Section 2 and of any of the Property which is personal property; and

(h) All funds, bank accounts, securities, investments, claims or demands comprising any
reserve account relating to the Property established in accords n.ce with the Guaranty Agreement,
includirg without limitation the Debt Service Reserve Account, the Capital Reserve Account and the
Operating Reserve Account required under the Guaranty Agreement.
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This Deed of Trust shall be deemed a Secunty Agreement as defined in said Uniform
Commercial Coe (“UCC") and the remedies for any violation of the covenants, terms and conditions of
the agreements "~ in contained shall be (1) as prescribed herein, or (i) by general law, or (1} as to
such part of the .. curity which is subject to the LCC, by the terms of the UCC, all at Beneficiary's sole
election. Grantor and Beneficiary agree that the filing of any Financing Statement under the UCC in the
records normally having to do with personal property shall never be construed as in anywise derogating
from or impairing the declaration and hereby stated intention of the parties hereto, that everything used
in connection with the Property that is the subject of this Deed of Trust and/or adapted for usc therein
and/or which is described or reflected in this Deed of Trust is, and at ail times and for all purposes and
in all proceedings both lcgal or equitable shall be, regarded as part of the real estate irrespective of
whether (i) any such item is physically attached to the improvements, (i1} serial numbers are used for the
better identification of certain equipment and items capable of being thus identified in 2 recital contained
herein or in any list filed with the Beneficiary, (ili} =~y such item is referred to or reflected in any such
Financing Statement so filed at any time.

3. Obligations Secured. This Deed of Trust is given for the purpose of “cvaring:

{a) the performance of each agreement of Grantor herein; and

(b) payment of all indebtedness and financial obligation of every sort now or hereafler incurre
under, and performance of each agreement, term and condition set forth or incorporated by reference. -,
that certain Guaranty Agreement between Grantor and Beneficiary of approximately even date herewith,
all advances to Grantor thereunder, and ail renewals, modifications, substitutions, consolidations or
extensions thereof (the "Guaranty Agrezment"). The Guaranty Agreement is executed in connection with
the issuance by the Authority of its Bonds, Series 1996 (the "Bonds”) in the maximum aggregate
principal amount of Nine Million Dollars.

{c) Payment of any further sums advanced or loaned by Beneficiary to Grantor, or any of
Grantor's successors or assigns, if (1) the writing evidencing the future advance or loan specifically
states that it is secured by this Deed of Trust or (2) the advance, including costs and expenses incurred
by Beneficiary, is made pursuant to this Deed of Trust, whether executed before, at the same tim .. o1
after this Deed of Trust;

(d) Any and ali other obligations of Grantor to Beneficiary, its su-cessors and assigns, now
existing and hereafler arising which specifically indicate in the instruments ~hich evidence them that
they are intended to be so secured.

GRANTOR REPRESENTS, WARRANTS, COVENANTS AND AGREES AS FOLLOWS:

4. Performance of Obligations. Grantor shall promptly and timely pay all sums due under, the
and strictly comply with all the terms and conditions of, the Guaranty Agreement.

. Warranty of Title. Grantor represents and warrants that (a) Grantor is the sole holder of an
indefeasible fec simple absolute title to the Property and good marketable titie 1o the personal property
Collaterai, and that said title is markaiable and subject to no liens, encumbrances, easements,
assessmients, security interests, claims or defects of any kind except for exceptions expressly permitted

E-N
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by the Guaranty Agreement, this Deed of Trust, any hereafter approved by Beneficiary in writing
(collectively, the "Exceptions") and those for non-delinquent real estate taxes and assessments; (b) none
of the Exceptions has priority over this Deed of Trust except as may be expressly and specifically
authorized by Beneficiary in writing; and () Grantor has the right to convey the Property to Trustee for
the benafit of Beneficiary, and the right to grant a security interest in the personal property Collateral.
Grantor shall warrant and shall defend the validity and priority of the lien of this Deed of Trust and
Beneficiary's interest in the Property herein against ary and all claims or demands.

6. Prohibited Liens. Grantor shall keep the Property free from licns and lien claims of all
kinds, superior or inferior to the Deed of Trust, except such liens as may be appr.ved by Beneficiary in
writing. If any claims of lien shali be asserted against the Property, Grantor, regardless of any action
that Beneficiary may otherwise be authorized 1o take, shall either agree in writing to pay the obligation
secured by such lien claim in a manner acceptable to Beneficiary, obtain a release and satisfaction of
such lien claim, bond the lien claim, procuse title insurance satisfactory to Beneficiary insuring that the
title to the property shall remain free and clear of such lien claim, or otherwise provide to Beneficiary
assurances satisfactory to Beneficiary that the lien claim will be paid or satisfied not later than ten (10)
days after a judgment on the lien claim. Grantor may in good faith contest any worker's or material
supplier's lien in legal preceedings which will prevent enforcement of the lien claim or foreclosure of the
Property. If such a lien claim is not released or satisfied or a bond or other security provided within
forty-five (45) days of written notice from Beneficiary to Grantor of the existence of such lien claim,
then the failure to do =o shall be a default regardless of whether sucn lien claim is or is not superior to
Beneficiary's underlying Deed of Trust.

*30I10N

7. Payment of Taxes and Other Encumbrances. Grantor shall pay in fult on or before the
delinquency date the real estate taxes, asscssments, ground rents, and all other encumbrances, charges
and liens affecting the Property, including mortgages and deeds of trust, whether prior to or subordinate
to the lien of this Deed »f Trust, that may now or hereafier be levied, assessed or claimed upon the
Property or any part thereof that is the subject of this Deed of Trust.  On request Grantor shall furnish
evidence of payment of these items.

8. Maintenance - No Waste. Grantor shall maintain the buildings and improvements now or
hereatter located on the Property and the Collateral in good condition and repair. Grantor sluall not
commit or permit any waste of the Property or Collateral; shall promptly comply with all requirements
of the Federal, State and Municipal authorities and all other laws, ordinances, regulations, covenants,
conditions and restrictions respecting the Property, the Collateral, or the use thereof; and shall pay all
fees or charges of any kind in connection therewith. Giantor shall do all acts and take ail precautions
which, from the character and use of the Property or Collateral, are reasonable, proper or necessary.
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Project as contemplated by the Guaranty Agreement, Grantor shall not structurally alter, remove or
demnolish any building or improvement on the Property without Beneficiary’s prior written: consent nor
shall Grantor remove any fixture or other item of property which is part of the Collzteral without
Beneficiary's prior written cousent unless the fixture or item of property is replaced by an articie of
approximately equal suitability owned by Grantor free and clear of any lien or security iuterest except
such as may be approved in writing by the Beneficiary. Beneficiary shall respond to any request for

W




consent under this Section, accompanied by a full explanation of the proposed action and the purpose,
necessity, and financing thereof, within thirty (30) days of receipt of such request.

10. Completion, Repair and Restoration. Grantor shall promptly complete or repair and
restore in good workmanlike manner any building or improvement on the Property which may be
constructed or damaged or destroyed and shall pay all costs incurred therefor. Prior 1o commencement
of construction under this Section 10, Grantor shall submit the plans and specifications for Beneficiary's
approval and fumish evidence of sufficient funds to complete the work.

11. Compliance with Laws. Grantor shall comply with all laws, ordinances, regulations,
covenants, conditions, and restrictions affecting the Property, including wathout limitation, ail
environmental, subdivision, zoning, building code, fire, occupational, health, safety, and occupancy
laws, and shall not commit or permit any act upon or concerning the Property in violation of any such
laws, ordinances, regulations, covenants, conditions, and resteictions. In the event any statute requires
any correction, alteration or retrofitting of any improvemients, Grantor shall promptly undertake and
complete the required correction, repair, alteration or restoration at its sole cost and cxpense.

12. Impairment of Collateral. Grantor shall not, without Beneficiary’s prior written consent,
change the general nature of the occupancy of the Property, initiate, acquire or permii any change in any
public or private restrictions (including a zoning reclassification) limiting the uses which may be made
of the Property, or take or permit any action which would impair the Property or Collateral or
Beneficiary's lien or security interest in the Property or Collateral, all except as may be contemplated
under e Guaranty Agreement. Grantor shall not, without the written consent of Beneficiary, (i) initiate
or support any zoning reclassification of the Property, scek any variance under existing zoning
ordinances applicable to the Property or use or permit the use of the Property in a manner which would
result in such use becoring a nonconforming use under applicable zoning ordinances; (i) modify,
amend or supplement any easement, reservation, restriction, covenant, condition, or encumbrance
pertaining 1o the Property; {iif) impose or consent to any restrictive covenant or encumbrance upon the
Property, execute or file any subdivision or parcel map affecting the Property, or (iv) permit the
Property 1o be used by the public or any person in such manner as might make possible a claim of
adverse usage or possession or of any implied dedication or easement.

13. Inspection of Property. Beneficiary and/or its representative m2v, subject to the rights of
tenants under applicable statutes and ordinances, mspect the Property, including the interior of any
structures, at reasonable times afler three days written notice, o without notice in case of emergency.

proceeding which may affect the value, priority or enforceability of this security instrument or the
Property or Collateral itself or the rights or powers of Beneficiary or Trustee, including any suits
relating to damage to property or death or personal injuries.

15. Beneficiary’s Rizht to Protect Collateral. Beneficiary may cominence, appear in, and defend
any action or proceeding which may affect the Froperty or Collateral or the rights or powers of
Beneficiary or Trustee in the Property or Collateral. Beneficiary may pay, purchase, contest or
compromise any encumbrance, charge or lien that is not an Exception which in its judgment appears to
jeopardize the licn of this Deed of Trust. If Grantor fails to make any poyment or do any act required
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under this Deed of Trust or the Guaranty Agreement, Beneficiary, without any obligation to do so, upon
three days written notice {except in case of emergency) to Grantor and without releasing Grantor from
any obligations hereunder or under the Guaranty Agreement, may make the payment or cause the act 10
be performed in such manner and to such extent as Beneficiary may deem necessary (o protect the
Property or Collateral or Beneficiary's interest therein. Beneficiary is authorized to enter upon the
Property for such purposes. In exercising any of these poveers Beneficiary may incur such reasonable
expenses as it desms necessary.

16. Sale or Transfer. If the Property or any portion thereof or interest therein is sold, conveyed,
transferred, or encumbered, either voluntarily or involuntarily {not including the creation of any
Exception, but including any transfer upon the foreclosure thereof or default thereunder) without the
prior written consent of the Beneficiary, then Beneficiary may declare all sums secured by the Deed of
Trust immediately due and payable. Leases inconsistent with the terms of the Guaranty Agreement,
leases with purchase options, conveyances by real estate contract and transfers by foreclosure or other
forced sale or forfeiture shall each be deemed a transfer of Grantor's interest in the Property for the
purposes of this paragraph. This provision shall apply to each and every sale, transfer, conveyance or
encumbrance regardless of whether or not Beneficiary has consented or waived its rights, whether by
action or inaction, in connection with any previous sale, iransfer, conveyance or encumbrance, whether

one or mors.
17. Insurance.

(a) Grantor shall maintain insurance on the Property with premiums prepaid providing full
replacement cost coverage and insuring against loss by fire and such other risks covered by "broad
form" coverage insurance, and such other perils and risks as may be required by the Guaranty
Agreement or by Beneficiary corsistent with customary requirements of lenders on similar properties, or
by any applicable law. Grantor shall also maintain comprehensive general public liability insurance
applicable to the Property, buildings and improvements thereon, with Beneficiary named as an
additional insured, covering losses from damage to property and injury or death to persons in amounts
which Beneficiary reasonably requires from time to time, to inciude an extended liability endorsement if
applicable to the Property and reasonably required by Beneficiary.

(b) In the event of foreclosure of this Deed of Trust or other transfer of title to the Property in
extin:guishment of some or all of the indebtedness secured hereby, all interest of Grantor in any
insurance policies pertaining to the Propeity or Collateral and in any claims against the policies and in
any proceeds due under the policies shall pass to Beneficiary.

{c) All insurance required under this paragraph shall be placed with companies legally entitled
10 do business in the state of Washington and placed with companies with a Best's rating of "A" or
better and indicated to be of sufficient size to qualify for Best's designation V1. All proceeds to which
Grantor may become entitled under any and all such insurance policies, either current or future, are
hereby assigned to Beneficiary. All insurance required by Bencficiary shall be with lender's loss
payable clauses in favor of and in form satisfactory to Beneficiary. The insurance ceriificates shall
confirm that no insurance policy shall be canceled or modified without thirty (30) days' prior written
notice to Beneficiary. At least thirty (39) days prior to the expiration of the term of any insurance
poiicy, Grantor shall furnish Beneficiary with written eviderice of renewal or issuance of a satisfactory
replacement policy. If requested, Grantor shall deliver copies of all policies to Bengficiary. All such
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policies shall be evaluated and adjusted as required by Beneficiary on an annual basis. Grantor shall
provide Beneficiary with proof of premiums paid for each policy term so long as this Deed of Trust
remains in effect. Grantor shall reimburse Beneficiary for any premiums paid for such insurance by the
Beneficiary upon the Grantor's default in so insunng the improvements.

18. Condemnation and Insurance Proceeds. Grantor shail give immediate notice to Beneficiary
of any condemnation proceeding {including change of grade), or loss or damage to the Property or
Collateral or any right therein. Such notice shall generally describe the nature and cause of such
casualty and the extent of the damage to or destruction of the Property. Beneficiary may, except in the
cast of a condemnation by the Reneficiary, at Beneficiary's option, commence, appear in and prosecute,
in its own name, any action or proceedirg, make a claim for, or make any reasonable compromise or
settlement as a result of condemnation, loss or damage. Subject to the terins of any deed of trust having
priority over this Deed of Trust, all proceeds payable as a result of condemnation, loss or damage shall
be paid to Beneficiary. All compensation, awards, damages, rights of action and proceeds, including the
policies and the proceeds of any policies of insurance affecting the Property, are hereby assigned to
Beneficiary, but no such assignments shall be effective to invalidate or impair any insurance policy.
Subject to the terms of any deed of trust with priority over this Deed of Trust: (i) Grantor further
assigns to Beneficiary any return premiums or other repayments upon any insurance at any time
provided for the benefit of the Beneficiary and all refunds or rebates made of taxes or assessments on
said Property, and (ii) Grantor agrees that Beneficiary may at any time collect said return premiums,
repayments, refunds, and rebates in the event of any default by Grantor under the Loan Documents. No
insurance proceeds or condemnation awarded at any time assigned to or held by Beneficiary shall be
deemed to be held in trust, and Beneficiary may commingle such proceeds with its general assets and
shall not be liable for the payment of any interest thereon. Beneficiary shall, unless Beneficiary
determines that Beneficiary's security would be impaired or both Beneficiary and Grantor agrec that the
repair or restoration of the improvements on the Property would not be economically feasible, permit the
proceeds to be used for repair and restoration of the Property on such conditions as Beneficiary may
impose includiag evidence of sufficient funds to complete the work, approval of the plans and
specifications and periodic disbursement of the proceeds during the course of repair and restoration. If
(a) the Beneficiary detcrmines that its security would be impaired by use of the proceeds for repair or
resteration; (b) Grantor and Beneficiary agree that repair or restoration would not be economically
feasible; (c) the conditions referenced in the previous sentence for use of proceeds for repair or
restoration are not satisfied; or {d) Grantor fails to proceed with reasonable diligence to repair or restore
notwithstanding the availability of insurance proceeds; then in any such case Beneficiary may, subject
1o the terms of any deed of trust having priority over this Deed of Trust, after deducting its expenses
including reasonable attorneys' fees, without in any way affecting the enforceability or priority of the
lien of this Deed of Trust or the obligation of the Grantor or any other person for payment of the
indebtedness hereby secured or the reconstruction of the damaged improvements, whether such Grantor
be the then owner of said Property or not:

(i) Apply all or part of the nroceeds against the sums owed, if any. under the Guaranty
Agreement, whether or not the sums are actually due; or

(i) Release all or any part of the proceeds te Grantor; or
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(iii) In the case of an Event of Default resulting from Grantor's failure to proceed with repair or
restoration, cause the proceeds to be used for repair or restoration of the Property under the terms and
conditions stated in Section 24 below.

For purposes of this Section, impairment of the Beneficiary's security shall be determined by
comparison to the adequacy of the Beneficiary's security prior to the condemnation or casualty loss.
The provisions of this Section regarding the use and disposition of insurance and condemnation
proceeds shall be subject to any requirements of Beneficiary contained in the Guaranty Agreement.

19. Leases. Grantor shall fully comply with all of the terms, conditions and provisions of all
Leases so that the same shall not become in default and do all that is necessary or advisable to preserve
all said Leases in force. Except for real estate taxes and assessments, without the express written
consent of Beneficiary, Grantor shall not permit any lien to be created against the Property which may
be or may become prior o any Lease.

20. Assignment of Rents and Leases - Grantor's Right to Collect. Grantor hereby absolutely

and irrevocablv ussigne « Reneficiary all Grantor's interest in all rentals and deposits which may be
received or oo .racted o .o " any existing or future leases of the Preperty or any portion thereof, all
of the Grantor's present a» ~ - .ure interests in said existing and future Leases, and, in the evert of any
default hereunder or under the Note, Grantor shall deliver possession of same to the Beneficiary
forthwith upon demand. Unless otherwise provided in any separate assignment of leases and/or rents,
and so long as Grantor is not in default under the Loan Documents, Grantor may collect the Rents as
they become due. Grantor warrants that it has made no previous assignment of the Rents or Leases
except as may be contained in the Exceptions, and will make no ~1bsequent assignment without the
prior written consent of Beneficiary. Grantor's right to collect the Rents shall not constitute
Beneficiary's consent to the use of cash collateral in any bankruptcy proceeding.

21. Beneficiary's Right to Collect Rents. If Grantor is in default under the Guaranty
Agreement, Beneficiary or its agents, or a court-appointed receiver, may, upon reasonable notice to
Grantor, collect the Rents. In doing so, Beneficiary may (a) ev.ct lessees for nonpayment of rent, (b)
terminate in any lawful manner any tenancy or occupancy, (c) lease the Property in the name of the then
owner on such terms as it may deem best and (d) institute proceedings against any lessee for past due
rent. Beneficiary's failure to collect or its discontinuing collection at any time shall not in any manner
affect the subsequent enforcement by Beneficiary of its rights to collect the Rents. The collection of the
Rents shall not curc or waive any default under the Guaranty Agreement. In exercising its rights undsr
this section Beneficiary shall be fiable only for the proper application of and accounting for the Rents
collected by Beneficiary or its agents and for management of the Property after the assumption of such
management duties by the Beneficiary. Any Rents paid to Beneficiary or a receiver shall be credited
against the amount due from the lessee under the Lease. In the event any lessee under the Lease
becomes the subject of any proceeding under the Bankruptcy Code or any other federal, state or local
statute which provides for the possible termination or rejection of the Leases assigned hereby, Grantor
covenants and agrees that, in the event of sale or other transfer or conveyance if any of the Leases are
so rejected, no damages settlement shall be made without the prior written con.ent of Beneficiary, any
check or instrument in payment of damages for rejection or termination of any. such Lease will be made
payable both to the Grantor and Beneficiary; and Grantor hereby assigns, subject to the terms of any
recorded assignment of rents having priority over this Deed of Trust, any such payment to Beneficiary
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and further covenants and agrees that upon request of Beneficiary and subject to the terms of any
recorded assignment of rents having priority over this Deed of Trust, it will duly endorse to the order of
Beneficiary any such check or instrument. Beneficiary may apply the proceeds of any such check or
instrument to any portion of the indebtedness secured hereunder in such manner as Beneficiary may )
elect.

22. Additional Security Documents. Grantor shall within fifteen (15) days after request by
Beneficiary execute and deliver any financing statement, renewal, affidavit, certificate, continuation
statement, or other document Beneficiary may reasonably request in order to perfect, preserve, continue,
extend, or maintain security interests or liens previously granted and the priority of the security interests
ot liens. Grantor shall pay all costs and expenses incurted by Beneficiary in connection with the
preparation, execution, recording, filing, and refiling of any such document.

*30110N

23. Financing Statement. This Deed of Trust shail serve as a financing statement filed for
record in the real estate records as a fixture filing pursuant to the Uniform Commercial Code.

24. Default - Remedics. Any Event of Default under the Guaranty Agreement shall constitute
a default hereunder, and Beneficiary shall not be required to provide Grantor the opportunity to cure
any defaults except as specifically set forth therein or herein. Upen any Event of Default, Beneficiary
may exercise its rights and remedies under the Guaranty Agreement and applicable law including
foreclosure of this Deed of Trust judicially or non-judicially by the Trustee pursuant to the power of
sale and/or any remedies authorized under the Uniform Commercial Code. Beneficiary's exercise or
failure 1o exercise any of its rights and remedies shall not constitute a waiver or cure of a default, nor
shall any waiver of or failure to enforce any remedy upon any default constitute a waiver of any
subsequent default. After an Event of Default hereunder the Beneficiary shall have the exclusive right
to exercise any and all rights of Grantor pursuant to any cONtracts or agreements with respect to the
construction of the improvements and with respect o any related plans, specifications, studies, data, and
drawings, without lability to Grantor for any such exercise.

25. Cumvlative Remedies. All Beneficiary's and Trustee's rights and remedies specified herein
and in the Guaranty Agreement are cumulative, not mutually exclusive and not in substitution for any
rights or remedies available in law or equity. In order to obtain performance of Grantor's obligations
under the Guaranty Agreement, without waiving its rights in the Property or Collateral, Beneficiary may
procezd in such order and manner as Beneficiary may elect. The commencement of proceedings to
enforce a particular remedy shall not preclude the discontinuance of the proceedings and/or the
commencement of proceedings to enforce a different remedy.
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26. Sale of Property After Default. In the event of a Trustee's sale under this Deed of Trust,
the Property and Collateral may be sold separately in one or more parcels or as a whole, at the option of
Beneficiary. Neither Trustee nor Beneficiary shall be required to marshal Grantor's assets. In the event
of a Trustee's sale of all the Property and Collateral, Beneficiary hereby assigns its security interest in
the personal property Collateral to the Trustee. Beneficiary may also realize on the personal property
Coilateral in accordance with the remedies available under the Uniform Commercial Code or at law. In
the event of a foreclosure sale, Grantor and the holders of any subordinate liens or security interests )
-vaive any equitable, statutory or other right they may have to require marshaling of assets or
foreclosure in the inverse order of alienation.
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27. Appointment of Receiver. In the event of a default, Beneficiary shall be entitled after
notice to Grantor as provided under appropriate court rules, and without bond, to the appointment of a
receiver for the Property and Collateral.

28. Foreclosure of Lessee's Rights - Subordination. Beneficiary shall have the right, at its
option, to foreclose this Deed of Trust subject to the rights of any lessees of the Property. Beneficiary's
failure to foreclosc against any lessee shall not be asserted as a claim against Beneficiary or as a defense
against any claim by Beneficiary in any action or proceeding. Beneficiary at any time may subordinate
this Deed of Trust to any or all of the Leases except that Beneficiary shall retain its priority to any
condemnation or insurance proceeds.

29, Reconveyanee After Payment. Upon written request of Beneficiary stating that all
obligations secured by this Deed of Trust have been paid, ‘Trustee shall reconvey, without warranty, the
Property then subject to the lien of this Deed of Trust. ‘The grantee in the reconveyance may be
described as "the person or persons legally entitled thereto.” Grantor shall pay any Trustee's fees or

recording fees.

30. Release of Parties or Collateral. Without affecting the Grantor’s obligations under the
Guaranty Agreement and without affecting the lien of this Deed of Trust and Beneficiary's security
interest in the Property and Collateral, Beneficiary and/or Trustes may, without notice (a) release
Grantor and/or any other party now or hereafter liable for any sums due under the Guaranty Agrzement,
(b) release all or any part of the Property or Collateral, (c) subordinate the lien of this Deed of Trust or
Beneficiary's security interest in the Property or Collateral, (d) take and/or release any other security or
guarantees for sums due under the Guaranty Agreement, () grant an extension of time, (f) modify,
waive, forbear, delay or fail to enforce any obligations owed under the Guaranty Agreement, (g) sell or
otherwise realize on any other security or guaranty prior to, contemporaneously with or subsequent to a
sale of all or any part of the Property or Collateral, (h) consent to the making of any map or plat of the
Property, and (i) join in the grant of any easement on the Property. Any subordinate lienholder shall be
subject to all such releases, extensions or modifications without notice to or consent from the
subordinate lienholder. Grantor shall pay reasonable Trustee's attomeys', title insurance or recording
fees in connection with release of Property or Collateral, the making of a map or plat or the grant of an

casement.

31. Nonwaiver of Terms and Conditions. Time is of the essence with respect to performance of
the obligations due hereunder and under the Guaranty Agresment. Beneficiary's failure to require
prompt enforcement of any required obligation shall not constitute a waiver of the obligation due or any
subsequent required performance of the obligation.

32. Waivers by Grantor. Without affecting any of Grantor's obligations under the Guaranty
Agreement, Grantor waives the following:

(a) Biligence, presentment, protest and notice of dishoner;

(b) Any defense arising out of Beneficiary entering into additional ﬁnafxcing or other
arrangements with Grantor not relating to the Property and the Project (as such term is defined in the

i1
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Guaranty Agreement) and any action taken by Beneficiany in connection with any such financing or
other arani~mik 1 ~T any pending financing or other arrangements not related to the Property or the
Project.

33. Use of Property. The Proparty is not used principally, or at all, for agricultural or farming
purposes.

34, Maximum Interest Rate; Rate After Acceleration. If the amounts secured hereby shail be
declared immediately due and payable afier an Event of Default then all such amounts, including
principal, interest, and premium (if any) shall thereafter bear interest at 12% per annum or the highest
rate then permitted by applicable law, whichever shall be less.

+3J110N

35. Substitution of Trustee. Beneficiary may at any time dischaige the Trustee and appoint a
successor Trustee who shall have all of the powers of the original Trustee.

36. Notices. Any notice given by Grantor, Trustee o1 Beneficiary shall be ia writing and shall
be effective (1) on persoral delivery to the party receiving the notice or (2) on the third day after deposit
in the United States mail, postage prepaid with return receipt requested, addressed to the party at the
address set forth above.

17. Successors and Assigns. This Deed of Trust shall be binding on Grantor and Grantor's
heirs, executors, personal representatives, successors aid assigns and shall inure to the benefit of
Trustee and Beneficiary and their respective successor and assigns. The ierms “Grantor," "Trustee" and
"Beneficiary” include their successors and assigns.

38. Controlling Document. In the event of a conflict or inconsistency between the terms and
conditions of this Deed of Trust and the terms and conditions of any other of the Guaranty Agreement,
the terms and conditions of the Guaranty Agreement shall prevail.

39. Invalidity of Terms and Conditions. If any tcem or condition of this Deed of Trust is found
te be invalid, the invalidity shall not affect any other term or condition of the Deed of Trust and the
Dezd of Trust shall be const. wed as if not containing the invalid term or condition.
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40. Rules of Construction. This Deed of Trust shall be construed so that, whenever applicable,
the use of the singular shall include the plural, the use of the plural shall include the singular, and the
use of any gender shall be applicable t¢ all genders and shall include corporations, partnerships and
limited partnerships. Any capitalized wetms not defined herein shall have the meanings set forth in the

Loan Agreement unless the context othenwise clearly requires.

41. Section Headings. The headings to the various sections have been inserted for convenience
of reference only and shall not be used to construe this Deed of Trust.

42. FIRPTA Certification.

For loans secured by U.S. real property the LR.S. requires lenders to obtain a cestification of
U.S. or foreign status frem the propeity owners. If Grantor is a nonresident alien, foreign corporation or

12




other foreign entity, Lender may be obligated to withhold funds in the event of a foreclosure. In general,
the amount withheld would be 10% of the amount realized on the transfer. If this certification is not
completed, the IRS will consider vou to be foreign, and therefore subject to potential withholding under
the Foreign Investment in Real Property Tax Act ("FIRPTA").

Tax I.D. No. of Grantor:

Grantor must check one of the boxes below:

0 The Grantor listed above is either a U.S. corporation, U.S. partnership, U.S. trust or U.S. estate as
defined for purposes of the Internal Revenue Code and Income Tax Regulations. Therefore, Grantor is
not a foreign entity.

[] The Grantor listed above is either 2 nonresident alien, foreign corporation, foreign partmership,
foreign trust or foreign estate (as those terms are defined for purposes of the Internal Revenue Code and
Income Tax Regulations). ] UNDERSTAND THA ;’ THE 10% WITHHOLDING MAY APPLY TO
ME at the time of a sale or transfer of the Property securing this loan.

I understand that this Certification may be disclosed to the Internal Revenue Service by Lender and that
any false statement I have made herein could be punished by fine, imprisonment, cr both. Grantor will
notify Lender in writing if Grantor's tax identification number or status, as stated above, changes while
this Deed of Trust is in effect.

UNDER PENALTIES OF PERJURY, 1 DECLARE THAT I HAVE EXAMINED THIS
CERTIFICATION AND TO THE BEST OF MY KNOWLEDGE AND BELIEF IT IS TRUE,
CORRECT AND COMPLETE

WITNESS the hand(s) and seal(s) of the Grantor(s) on the day and year first above written.

GRANTOR: SEATTLE CHINATOWN INTERNATIONAL DISTRICT
PRESERVATION AND DEVELOPMENT AUTHORITY,
a public corporation under the laws of the State of
Washington

By:
Print Name:
Title:

*3J110N
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REQUEST FOR NOTICE OF DEFAULT AND FORECLOSURE
UNDER OTHER MORTGAGE OR DEED OF TRUST

Grantor and Beneficiary request the holder of any morigage, deed of trust or other encumbrance on the
property described in this deed of trust to give notice to Beneficiary, at Beneficiary's address set forth on
the first page of this deed of trust, of any default under such other mortgage, deed of trust or
sncumbrance and of any sale or other foreclosure action.

AUTHORITY ACKNOWLEDGMENT

STATE OF WASHINGTON)
) ss.
COUNTY OF KING )

On this day of 1996, before me the undersigned, a Notary Public in
and for the State of Washington, duly commissioned and swom, personally appeared
, to me known to be the of SEATTLE
CHINATOWN-INTERNATIONAL DISTRICT PRESERVATION AND DEVELOPMENT
AUTHORITY, a Washingtou public corporation, the party that executed the foregoing instrument ana
acknowledged the said instrument to be the free and voluntary act and deed of said party for the uses
and purposes therein mentioned, and on oath stated that s/he was authorized to execute the said

instrument.
WITNESS my hand and official seal hereto affixed the day and year first above writien.

(seal or stamp) NOTARY PUBLIC in and for the State of
Washington residing at
My commission expires:
Print Name:

REQUEST FOR FULL RECONVEYANCE

To be used only when all obligations have been paid under the Note and this Deed of Trust.

TO: TRUSTEE

The undersigned is the legal owner and holder of al indebtedness secured by the within: Deed of
Trust. Said indebtedness secured by said Deed of Trust has been fully paid and satisfied; and you are
hereby requested and directed, on payment to you of any sums owing 10 you under the terms of said
Deed of Trust, to reconvey, without warranty, to the parties designated by the terms of said Deed of
Trust, all the estate now held by you thereunder.

DATED:

Print name; y

Mail reconveyance 10
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Lo LU DU AL - ButEt - Se s S et IDVS - T e oy
Development & Construction Costs VKH‘ 6 = D
Descristion Toial Project Elderly e0C iDCDC =t ACRS Parking Retail
Freration by Construction Cos:
Direct Construction Cost $9,254,272 $4.279,882 $662,375 $1,371,29 = 1,832,385 $557.188 $252,227
% of Construction Cost 100.00% A46.25% 6.51% 14.82% Ta 19.80% 6.02% 2.73%
Acquisitian
Putchase price $87.500 340,467 $5,696 §12,966 $3,3%4 $17,325 $6,268 $2,385
Closing costs $10,000 34,625 $651 $1.482 $388 $1,980 $602 $273
Other $5.000 $2.272 $325 $741 $194 $990 $301 $136
Subtotal $102,590 $47,304 $6.672 $15,188 $3,975 $20,295 $6,171 $2,794
Development Costs
Appraisal $10.000 $4,625 $651 $1,482 $388 $1,980 $602 $273
Architect & Engineer Subtotal $933,088 441 REY $60.736 $138,264 $36,189 $184,756 $56,180 $25,432
A/E Reimbursables $18,050 $8,348 $1.175 $2.675 $700 $3.574 $1,087 $492
Predev. Legat $100,007 $46.248 $6,509 $14.818 $3.878 $19,800 $6.021 $2,726
Agency Planning $20.000 $9.250 $1.307 $2.964 $776 $3,960 §$1,204 $646
Troffic Study €5,826 $4,082 3874 $1.308 $342 $1,747 $521 $241
Finance Consuliant $10.000 $4.625 ‘051 $1,482 $388 $1 780 $602 $273
Elder Hsg Consultants $22.700 $22,700
Marketing Consuttant #2030 $9,250 $1,302 $2,964 $776 $3,960 $1,204 $545
Haz/Mat. Monitor & Tests 310,600 $4.625 $651 $1,482 $388 $1.980 $602 $273
Fur.draising campaign costs $500,000 $235,734 $43,543 $43,361 $26,868 $112,858 $37,037 50
Bridge Line of credit $449,500 $207,883 $29.259 $66,607 $17,434 $89,003 327,064 $12,251
interest on Line of Cradit $15,6C0 $7,215 $1.015 $2.212 $605 $3.089 $939 $425
fnsurance $30,000 $13.874 $1,853 54,445 $1,164 $5.540 $1,808 $818
General Project Legal $50,000 $23.124 $3.255 $7,408 $1,939 $9.900 $3.010 $1,363
Beveloper {ee $295.000 %136,431 $19.202 $43,713 $°1.441 $58,411 $17.762 $8,040
Start Up + AH Fusniching $900,00C $650,000 $30.274 $68.918 $18,038 $92,091 $28,003 $12,676
Cther $ 3.000 $8,325 $1.172 $2.667 $698 $3.664 41,084 $491
Subitotal 54 410,763 $1.827,856 $203,222 $107.468 $122,012 $698,595 §184,729 $66,861
Constiuction Costs
Hew Construction 59,254,272 54,279,882 $602.375 $1.371.291 $358,920  $1,832.389 $857,18¢ §252,227
Bite & Oif Site Work/Landscaping $350.060 $161.867 $22.782 $51.863 $13.574 $69,302 $21,073 $9,639
Subtotal Direct Censtruction Cost $9.604 272 $4.441,748 $625,157 $1,42% 154 $372,495  $1.901,690 $578,261 $261,767
WSST @ 8.2% $787,550 $364,223 551,263 $116.699 $30.545 $155,939 $47.417 $21,465
Test/inspaction-Soils, Steel, Corc. $45.0600 20,811 $2.928 46,668 $1,745 $8,910 $2,709 §1,226
Peraits & Fees 1.20% $115,2561 $53,301 $7.502 $17,073 $4,470 $22,820 $6.939 $3.141
Bond/Butiders Risk & insurance 1.50% 5144,064 $6€.526 $5.377 $21.347 $5,587 $28,526 38,674 33,827
Constiuct. Contingency 5.00% $551,879 $255.138 435,910 $8%,747 $21,396 §109,235 $33,216 $16,036
Escalation @ 3% (1 yaar} 3.G0% $337.434 $156.055 321,94 $50.001 $13,087 $66.814 §20,317 $9,197
Project Management $547.650 $253.275 435,647 $81,150 $21,240 $108,437 $32,973 $14,926
Subtoral $12,132.900 $5,611.179 $782.749 31,792,834 $470,566  $2,402,370 $730.507 $330,685
Financing Cost
Bond Losn Fees $277 709 $50.570 $2(,347 $27.4539 $12,130 466,888 $20,355 $11,461
Bridge Loan interast $106,500 $6.262 3778 $1.627 5482 $2.371 $0 $0
Constiuction Interest $817.38 $197,222 981,303 $107,081 $47,307 $269,862 $79.383 $44,697
Debt Service Reserve Fund $642.359 $154,900 563,856 $84,110 $37,156 $204.884 $62,348 $35,105
Subters! $1.680,433 $407.9%3 $366.784 $220.288 $97.056 $535,004 $162,085 $91,263
Totat Develepment Cosis $17.325.597 37.824.302 $1,185,427 $2.440.789 $593,609 $3,556,265 $1.081,502 $491,603

fupniznt and consitucton €osts of Agenuy based on peroentags of A

Hote:

1. Dsvel

2. Fin ng Cost of Agency based on amount of bond each
3. As d iiving Stastup = $300.6060

»

Assisted Living tutmishing = §350,0

GO Ag




:.oject Timeline

EXHIBIT E

[iiCTTHTTX' o i Start ! Completicn
Site Acqrisition o oo 06/96
Transfe- agreement 08/94 03/95
Hazardous materials clean up 09/95 02/96
Acquisition of land 10/90 06/96
Title transfer 06/96 0696
Plannicg 16/t 12/94
Community input 10/91 ongoing
SCIDPDA Poa:d approves project 10/92 10/92
Project componenis developed 03/92 12/94
Fundraising/Financing T 12/92 08/97
Secure zre-developnient funding IR TYCE 04/94 |
Secure public funding/financing 07/93 06/95
Secure private funding/financing 03/93 2/96
Private fundraising 09794 12/97
Design and Censtruction - 01/92 08/97
| Planning/preliminary program 01/92 05/93
Schematic design 08/94 08/95
Design development 0993 11/95
Construction decuments 11795 05/96
! Bidding/negotiations 06/96 08/96
Construction 09/96 10/97
Marketing/Leasing 09/%2 09/97
Non-profit tenant selection U992 12/93
Commercial/retail lease up 0%/94 07/96
Residential tenant marketing/lease up 03/97 09/97
’ Occupancy ) ’ 09/97
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EC $DD3-2BD XL& . Proforma |D VlLLAGE SQUARE - pmf')!ma ~i12:96 10.46 ARY Tl °
Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 i _23:_1_9__
Revenue | yearly increase by) 3.00%
Rental Income .

Elderly Housing/S.ervices $276,497 $233,292 $240.291 $247,499 $254,824 $262.572 $270,449 $278,663 $286,920 $295,627
ACRS $263,259 $273.217 $281.411 $289,856 $2988.5652 $307.508 $316,754 $326.,23€ $336,023 $346,103
EQC $82,798 $85,283 $87,842 $90,4% 73 $93,191 $95.987 $98,566 $i01,832 $104.,887 $108,034
{DCHC $i23,102 $126.795% $130,598 $134,517 $138,5562 $142,702 $146,9950 $151,400 $165,942 $160,620
DENISE LOUIE $48,353 $49,8C3 $51.297 $62,836 $:.4,421 $56.054 $57.736 $59,468 $61,262 $63,089
Retail/fComm. <! space (note 7} $12 $493,291 $59,004 $v0.774 $62,598 $64,476 $66,410 568,402 $70.454 $72,568 $74,745
Parking $80.010 $82,410 $84,883 $87.428 $80,052 $92,754 $95,536 $98,402 $101,354 $104,395
Het Rental income $875,311 $909,805 $337,002 $965,212 $994,168 51,023,993 $1,054,713 $1,086,355 $1,118,945 $1,152,614
! -est from Reserves
L ..est - Repl & oper Rese: “ote 2} 4.50% $12,375 3563 $1 112 $1,963 $2,736 $3,528 $4,344 $5.183 $6,047 $6.836
intcrest - Debt Service Reser 4.50% $28,906 $28,906 $28,906 $28,906 $28.906 $28,906 $28,906 $26,900 $28,906 $28,906
Subtotal Inte est Earned $41,281 $29,868 $30,118 $30,869 $31,641 $32.434 $33.250 $34,089 $34,963 $35,842
[Total income R $916,692 $93¢,574 $967,217 $696.081 51,025,809 5$1,056,478 $1,087,963 $1,120,444 $1,153,898 $1,188,356
Expenses {yearly increase by} 4.0C%
Insurance $0.32 $31.479 $32,738 $34.047 $35.409 $36.826 $38,299 $39,831 $41,424 $43,081 $44,804
Utitities £1.14 $60,812 $54 158 $57.156 459,442 $61.820 $64.293 $66,865 $69,5639 $72,321
taintenance and Recairs $0.80 $64,109 el oAt 572,114 $74,2698 $77.999 $81,119 $84,364 $87,738 $91,248
Security $0.09 $8,852 $9.676 $9.659 $10,357 $10,772 $11,202 $11,650 $12,116 $12.601
Bond Trustee Fee (paid ~nnually) $7.500 $7.560 $7.500 $7,500 57,500 $7,500 57,500 $7.500 $7.500 $7,500
Parking management fee $29,644 $30,72¢ $.1,955 $33,233 $34.562 $35,945 $37,383 $58.878 $40,433 $42,050
fManagement fze $0.33 $31 679 $32,84° $34,156 $35,622 $36,943 $38.421 $39.958 $41,553 $43,219 $44,947
Subtotal Exponses $223,877 $232.532 $241.523 $250.394 $260,630 $270.75% $281.285 $292,237 $303,626 $315.471
Reserves
Replacerrent Reserves($0.40 after vr. 5) $0.23 $21,394 $22,250 $23.°.0 174,086 $25.028 $26,030 $27.071 $28,154 $29,280 $30,451
Operating Reserves  {note 3} $0.10 $0 $10,231 $10,7 31 $10,231 $10,231 $10,231 $10.231 $10.231 $10,231 $10,231
Subtotal Reserves - $21,334 $32.431 _n32.371 $34,298 $35,259 $36,260 $37,301 $38 784 $39,510 540,682

4 Expenses $245,271 $265,012 _r804 $285,191 $295,889 $307,015 $318,587 _ $330.621 $343,137 $356,153
Net Operiting Income $671.321 674,661 $.32,314 $710.891 $729.820 $749.412 $769.377 $769.823 $810,762 $832,203
Debt Service T.50%] Su4. 3 $642,359 £ 542,359 $642,353 $642.359 $642,359 $642,359 $642,359 $642,359 $642,359
{Net Cashflow $28,962 $32,402 549,865 $68 531 $87.561 $107,053 $127,017 $147,464 $168,402 189,844

1.05 1.05 1.08 111 1.14 1.17 1.20 1.23 1.28 1.30
note 1 : Retail: 109% 1st yr
note 2 ¢ interest on 172 of reserves only. 50 of Be- ~ce A Cperating Reserves assumed to be spentin year of reserve.

Year 1 int= est based on 50% of startyn,
note 3: Mo operating ressrve set aside for the st year

o
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EC $DD3-28D.0LS : Proforna 1D VILLAGE SQUARE - proforma 617°96 10:46 AM Page 20f 3

Year 17 Year 12 Year 13 Year 14 Year 15 Year 16 Year 17 Year 18 Year 19 Year 20
Revenue ( yearly increase by)
Rental Income
Elderly Housing/Services $304,393 $313 526 $322,931 $332,619 $342,597 $352,875 $363,461 $374,3u5 $385,696 $397,164
ACRS $356,486 $367.181 $378,196 $389,542 $401.229 $413.266 $425,663 $438,433 $451,586 $465,134
ECC $111,275 $114,613 $118,052 $121,693 $125,241 $128,998 $132,868 $136,854 $140,960 $145,175
{DCHC $165,438 $170,402 $175,514 $180,779 $186,202 £191,789 $197,542 $203,468 $209.,573 $215,86C
DENISE LOUIE $64,982 $66,931 $68,939 $71,007 $73,138 475,332 $77,592 579,920 582,317 $84,787
Retail/Commercial space {noie 1) $76,987 £79,297 $81,676 $84,126 $86,650 $89,249 $91,927 $94,685 $97,525 $100,451
Parking $107,627 $110,753 $114,075 $117,497 $121,022 $124,653 $128,393 $132,244 $136,212 $140,298
Net Rental income $1.187.089 §1,222,702 $1,259,383 §$1,297,164 $1,336,079 51,376,161 $1,417,446 $1 159,970 $1,503,767 '1548.382
Interest from Reserves
Interest - Repl & oper Reserves {note 2} $7.851 $8,794 59,765 510,766 $11,798 $12,861 $13,55% $15,090 $16,258 $17.464
interest - Debt Service Reserves $28,906 $28,908 $28,906 $28,908 $28,906 $28,806 $286,906 $28,906 $28,906 $26,906
Subtotal interest Earned $36,757 $37,700 $38.,671 $39.672 $40,704 $41,768 $42,865 $43,997 $45,164 $46,370 _
[Total tncome 51,223,846 §1,260,402 $1,298,054 $1,336,836_$1,376,783 $1,417,029 $1.460,311 $1.503,966 $1,548,933 $1,595,252
Expenses (yearly increase by)
{nsurance $46,596 $48,460 450,399 $652.414 $54,511 $56,691 $58,959 $61,317 $63,770 $66,321
Utifities $75,214 $78,222 $81,35° $84,605 $87.989 $91,509 $95,169 $96,976 $102,935% $107,052
Maintciance and Repairs $94,898 $948.693 $102,641 $106.747 $111.017 115,457 $120.076 $124.879 $129,874 $135,069
Security $13,105 $13,629 $14,175 $14,742 $15 77 $15,944 $16.582 $17.246 $17,935 $18,553
Bond Trustee Fee (paid annually) $7,500 $7,600 $7,500 $7,500 $ Y] $7,500 $7.500 $7,500 $7.500 $7.500
Parkinn managemant fee $43,732 $45.482 $47,301 $49,193 $54,101 $53,207 $55,335 $57.,549 $59,851 $62,245
Management fee $46,745 448,615 $50,560 $52,582 $54,675% $56,873 $59,148 $61,514 $63,974 $66,533
Subtotal “xpenses $327,780  $340,602 $353,926 $367,783 $382,15+ $397.182 $412,769 $428,980 $445,839 $463,373
Resetves
Replacement Reserves{$0.40 after yr. 5) $31,669 $32,936 $34,253 $35,623 $37.048 $38.530 $40,071 $41,674 $43,241 $45,075
Operating Reserves  {note 3) $10.231 $10,231 510,231 $10,231 $10,231 $10,231 $10,231 310,231 $10,231 $10,231
Subtotal Raserves $41,900 $43,166 $44,484 $45,654 $47,279 $48,761 $50,302 $51,905 $53,672 $55,306
Total Expenses $369,690 $383.768 $398,410 $413,637 $429,473 $445,943 $463,071 $480,885 $499.411 $518,678
Net Operating Incoma $854,167 $876,634 $899.644 $923,200 $947,310 $971.987 $997,240 $1,023,082 31,049,522 $1,07€.574
Debt Service $642,359 $642,359 $642,359 £642,359 $642,359 £642,359 $642,359 $642,359 $642,359 $642,359
Net Cashilow $211,7¢ $234,274 $257,285 $280,840 $30°,951 $329.5627 $354,881 +380,722 $407,1863 $434,214
1.33 1.36 1.40 144 1.47 1.51 1.55 1.59 1.63 1.68
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Year 21 Year 22 Year 23 Year 24 Year 25 Year 26 Year 27 Year 28 Year 29 Year 30 J

Revenue | yearly increase by}
Rental income
Eldarly Housing/Services $409,079 $421,351 $433,992 $447.012 $460,422 $474,235 $488,462 $503,116 $518,209 $533,765
ACRS +.79,088 $493,461 $508,264 $6523,512 $539,218 $555,394 $572,056 $689,218 $606,894 $625,101
£0C $149,544 $154,031 $168,652 $163,411 $168,314 $173,363 $178,5664 $183,921 $189,438 $196,122
IDCHC $222,335 $229,006 $235,876 $242,952 $250.241 $2657.748 $265,480 $273,445 $281,648 $290,097
DENISE LOUIE $87,330 $89,950 $92,649 $95.428 $98,281 $101,240 $104,277 $107,405 $110,627 $113,946
Retail/Commercial space (note 1} $103,464 $106,568 $109,765 $113,058 $116,450 $119,944 $123,542 $127,248 $131,066 $134,998
Parking $144,507 $148,842 $163,307 $157,807 $162,644 $167,5623 $172,549 $177,728 $183,057 $188,5649
Net Rental income $1,505,348 $1,643,209 31,692,505 $1,743,280 $1,795,579 $1,849,445 $1,904,929 $1,962,077 $2,020,940 $2,081,568
Interest from Reserves
Interest - Repl & oper Reserves (note 2) $18,708 $19,993 $21,320 $22,691 $24,108 $25,572 $27.085 $28,650 $30,268 $31,942
Interest - Debt Service Reserves $28,906 $28,906 $28,908 $28,906 $28,206 $28,906 $28,906 $28,906 $28,906 $28,908
Subtowal interest Earned $47,614 $48,899 $50,226 $61,697 $563.014 $64,478 £55,991 $57,556 $59,174 $60.848
[Tctal Income $1.642,062 $1,692,108 $1,742,731 $1,794,877 $1,848,692 $1,903,924 $1,960,921 $2,019,633 $2.080,114 §2,142,416 |
Expenses lyearly increase by)
Insurance $68,974 $71,733 $74,602 $77,586 $80,690 $83,917 $87,274 $90,765 $94,385 $98.171
Jtilities $111,334 $115,788 $120,419 $125,236 $130,2486 $135.455 $140,874 $1486,509 $152,369 $158,464
Maintenance and Repairs $140,471 $146,090 $151,934 $158,011 $164,332 $170,905 $177,741 $184,851 $192,245 $199,935
Sacurity $19,399 $20,175 $20,982 $21.821 $22,694 $23,602 $24,546 $25,528 $26,549 $27.611
Bond Trustee Fee (paid annually) $7,600 $7,601 $7,500 $7.500 $7.50C $7.500 $7.500 $7.500 $7,500 $7,500
Parking management fee 564,735 $67.3 $70.017 $72,818 $75.730 $78,759 $81.810 $85,186 $88,594 $92,137
Management fee $69,194 $71.96. $74.841 $77.834 $80,948 $84,186 $87,653 $31,055 $94,697 $98,485
Subtotat Expenses $481,608 $500,572 $52C,295 $540,807 $562,139 $584,324 $607,397 $631,393 $666,349 $682,303
Recerves
Replacement Reserves{$0.40 after yr. 5) $46,878 ~48,753 $50,703 $52,731 354,840 $57,034 $59.315 $61,688 $64,156 $66,722
Operating Reserves {note 3) $10,231 510,231 $10,231 $10,231 $10,231 $10,231 $10,231 $10,231 $10.231 $10,231
Subtotal Reserves $57,108 $58.984 $60,934 $62,962 $65,071 $67,265 $69,546 §71,919 $74,386 $76,952
Total Expenses $538,716 $559,655 $581,228 $603,768 $627.210 $651,689 $676,943 $703,312 $730,735 $759,255
et Operating income $1,104,247 $1,132,552 $1,161,503 $1,191,109 $1,221,333 $1,252,335 $1,283.977 $1,316.322  $1,349,379  $1,383,161
Debt Service $642.359 $642,359 $642,359 $642,3538 $642,359 $642,359 $642,359 $642,359 $642,369 $€17.369
Net Cashflow $461.887 $490,193 $519,144 $548,750 $5679,023 $609,976 $641,518 $673,962 $707.020 $740,801
1.72 1.76 1.81 1.85 1.90 1.96 2.00 2.05 2.10 2.15
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Guaranty Agreement: City of Seattle and
Seattle Chinatown-Intcrnational District
Preservation and Development Authority -

EXHIBIT G TO GUARANTY AGREEMENT
DESCRIPTION OF SITE
Page 1 of 1

$32IL0N

Lots i, 2, 3, 4, 5, 6, 7, and 8 of Turner’s
Supplemental Plat of the east half of Block 52, D.S.
Maynard’s Plat of the Town (now City) of Seattle,
according to-the Plat recorded in Volume 1 of Plats,
page 169, in King County, Washington;

51

EXCEPT the South 12 feet of said Lots 1 to 4,
condemned in King County Superior Court cause no.
52652, for Dearborn Street, as provided by ordinance
no. 13320 of the City of Seattle.
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June 3, 1996

sl -~

The Honorable Jan Drago
President, Seattle City Council
600 Fourth Avenue, 11th Floor
Seattle, Washington 98104

Via: Mavor's Office

Attention: Twa Tierney, Director, Office of Managiment & Planning

Subject: Legistation to approve a City bond guarantee for the Seattle
Chinatown-International District Pubtic Development Authority’s

Village Square project.

Attached is proposed legislation authorizing th= City to guarantee bond(s) issued
by the Seattle Chinatown-International District Public Development Authority
(SCIDPDA) totaling about $8.4 million (not to exceed $9 million) for the Village
Square project. Accompanying this legislation will be the proposed Cooperation
Agreement between the City and SCIDPDA which outlines the terms and conditions
of this guarantee. This agreement reflects the work of staff in Finance, OMP, Law,
and OED working together with SCIDPDA. This project will benefit the International
District and the City of Seattle as a whole by providing centralized Asian/Pacific
resources for heaith care, mental health and social services, pre-school and
childcare, employment, senior advocacy and supportive care and housing; by
creating a combined multi-ethnic staffing poot of approximately 225 staff speaking
43 languages; and by allowing the agencies to rea.rct their resources from
administrative costs to service, and provide more services at reduced cost.

The total cost of this project is currently projected to be about $17.3 million
(estimated between $17 million and $18 mitlior . of which the SCIDPDA has or will
raise about $8.9 million from sources other thai City-backed bonds, including about
$3 million in private donations.

SCIDPDA, on its own, would not be able to obtain financing to develop the Village
Square project on terms that would make it economically and financially feasible.
The City's guaranty would significantly reduce the Authority's borrowing costs, and
thereby enable the Authority to develop the Village Square project in a manner that
is financiaily prudent and that would ailow the Auhority to provide the greatest
benefits to the commurity in furtherance «7 its public purpose.

The City’s Debt Management Policy and Advisory Committee (DMPAC) has
reviewed the financing for this project and approved the use of the City’s credit to
guarantee the bond issue. The proposed Agreement is consistent with DMPAC's
approval. .

e NED OMF
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Whenever the City extends a guarantee for bonds issued by another organization, it exposes
itself to some amount of financial risk. In the case of Village Square, this rick has been
mitigated with the following security:

» Standard six months of debt service in reserves,
¢ Additional “back-up” six months of dept service in reserves,
o Coliateral of land to be devalopad, with ai: estimated value of about $1.6 million and

o About $550,000 in operating r=serves.

Although agzncy tenants have long track records and the rental rates are roughly comparable
to what they are currently paying, they are somewhat dependent on uncertain federal and state
grai funding. However, these agencies are committed to the project and will sign leases with
SCIDPDA prior to issuance of bonds. Additional financial meris ¢f this projest include:

s Market demand for additional retail space in the international District appears adequate and
SCIDPDA is currently negotiating a lease agreement for retail space in the Village Square
project,

e A construstion phase-in contingency of about six months,

s Significant annual interesi earnings from reserves and additional annual contributions to
capital and operating reserves,

e Muitiple sources of operating revenues can provide some hedge against risk, and

« SCIDPDA’s financial planning for this project exhibits & high level of professionalism.

If you have additional questions, please call Michael van Dyck at 684-5236 or JoAnn Cowan at
634-8064.

Sincerely,

— e
Dwight Dive.y ) Judy]Bunrell
Finance Director Buddst Director

Seattle Department of Finance Office of Management & Planning

Attachments

cc: Deputy Mayor Anne Levinson
JoAnn Cowan, Office of Management & Planning
Kathleen Henry, Law Department
Michael van Dyck, Finance
Brian McCartan, Finance
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CITY OF SEATTLE

PUBLIC DEVELOPMENT AUTHORITY

PROIJECTS
NAME PIKE PLACE MARKET
| PURPOSE PARKING GARAGE REFINANCE 1987 REFINANCE PRIVATE

BONDS & LEGAL LOANS AND LEGAL

EXPENSES COSTS
YEAR 1987 1991 - FEBRUARY 1991 - OCTOBER
TYPE OF FINANCING PDA BONDS PDA BONDS PDA BONDS
CITY ASSISTANCE GUARANTY DIRECT GUARANTY & LOAN OF | GUARANTY

CITY PARKING

REVENUE
AMOUNT OF CITY $8,400.000 BOND $10.300,000 GUARANTY | $7.525.000
PARTICIPATION GUARANTEE $300,000 INCOME

$410,000 DIRECT DEFERRED
AMOUNT OF NON-CITY | $550.000 PDA NONE $1,500,000 FROM STATE
FUNDING $350.000 SHA FOR REFUNDING
TOTAL PROJECT COST | $9,710.000 $10.300,000 $7.525.000
REQUIRED BOND DEBT | 1 YEAR 1 YEAR $300.000
PAYMENT RESERVES*
(*DOES NOT INCLUDE
OTHER RESERVES)
REVENUE SOURCE GARAGE AND OTHER GARAGE AND OTHER PIKE MARKET
LOT REVENUES LOT REVENUES REVENUE AND STATE
CAPITAL BUDGET

PAYMENT RESERVES*
(*DOES NOT INCLUDE
OTHER RESERVES)

I NAME SEATTLE INDIAN SERVICES COMMISSION PDA

PURPOSE LESCHI CENTER FOR REFUNDING FOR PEARL WARREN
SERVICES LESCHI BONDS BUILDING

YEAR 1987 1991 1994
TYPE OF FINANCING PDA BONDS FDA BONDS PDA BONDS
CITY ASSISTANCE GUARANTY GUARANTY GUARANTY
AMOUNT OF CITY $4.000.000 $4.670.000 $6,000.000
PARTICIPATION
AMOUNT OF NON-CITY | $1.000.000 NIA $300.006
FUNDING
TOTAL PROJECT COST | $5.000.000 54.670.000 $6.300.000
REQUIRED BOND DEBT | | YEAR P YEAR 6 MONTHS

REVENUE SOURCE

RENT FROM PUBLICLY
FUNDED AGENCY

RENT FROM PUBLICLY
FUNDED AGENCY

RENT FROM PUBLICLY
FUNDED AGENCY
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CITY OF SEATTLE

PUBLIC DEVELOPMENT AUTHORITY

PROJECTS

MUSEUM DEV FLUPMENT AUTHORITY

NAME

PURPOSE DOWNTOWN MUSEUM REFINANCE 1985 MDA NOT
- PROJECT FOR PROPERTY PURCHASE

YEAR 1987 1994

TYPE OF FINANCING

PDA BONDS

PDA BONDS

REQUIRED BOND DEBT PAYMENT
RESERVES*

(*DOES NOT INCLUDE OTHER
RESERVES)

CITY ASSISTANCE TAX LEVY CITY GUARANTY
AMOUNT OF CITY PARTICIPATION $29.500.000 $33.000.000
AMOUNT OF NON-CITY FUNDING $33.000,000-PROJECT FUNDING | 510,000,000
$30,000,000-LAND VALUE SPECIAL ENDOWNMENT
$10.000.000-SPECIAL PLEDGE
ENDOWMENT PLEDGE
TOTAL PROJECT COST $92.500.0G0 $33.000.000
I YEAR 1 YEAR

REVENUE SOURCE

TAX PROCEEDS

GROUND LEASE OF
ARCADE BUILDING TO
SEATTLE ART MUSEUM
AND PARKING REVENUE
FROM HEL "ARKER
GARAGE

NAME

PACIFIC MUDICAL CENTER PDA

CHINATOWN/
INTERNATIONAL
DISTRICT PDA

PURPOSE

TOWER REMODEL

SOCIAL SERVICES
AND ELDERLY CARE

YEAR

1937

1996

TYPE OF FINANCING

KING COUNTY/VOTED BONDS

PDA BONDS

CITY ASSISTANCE NONE CITY GUARANTY
AMOUNT OF CITY PARTICIPATION NONE $9.000.000
AMOUNT OF NON-CITY FUNDING $9.300.000 COUNTY $11.000.000 PRIVATE
$2.900.000 PDA AND
PUBLIC AND PUBLIC
SOURCES
TOTAL PROJECT COST $12.200.000 $20.000,000
REQUIRED BOND DEBT PAYMENT 6 MONTHS 1 YEAR
RESERVES*
(*DOES NOT INCLUDE OTHER
RESERVES)
REVENUE SOURCE PDA REVENUE RENT FROM

PUBLICLY FUNDED
SOCIAL SERVICE
AGENCIES. SMALL
RETAIL AND PARKING |

!
J

uipuestidvili
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TIVE AND D. : STAMP

SPONSORSHIP

FOR CITY COUNCIL PRESIDENT USE ONLY

COMMITTEE(S) REFERRED TO:

PRESIDENT'S SIGNATURE
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City of Seattle

Exec:tive Depariment—C'* ~e of Management and Pianning

June 3, 1996

PPITIR CAAa
N\ Sdcen &% os/36

Kk \cny \\‘,a\‘r‘\(/

The Honcrable Mark Sidran
City Attorney

City of Seattle

Dear Mr, Sidran:

The Mayor is proposing to the City Councii that the enclosed legislation be adopted.

REQUESTING
DEPARTMENT: Finance
SUBIECT: AN ORDINANCE relating to the Seattle Chinatown-International

District Public Development A uthority; authorizing the City to
provide a guaranty in suppert of not to exceed Nine Million Dollars
{$9,000,000) in «ax exempt bords to be issued by the Authority,
establishing the terms and conditions under which the City will
provide such guaranty; and authorizing an agreement and such related
docum.cnts and agreements as are necessary between the City and the
Authority with regard to the Authority’s issuance of the bonds and the
City’s guaranty.

Pursuant to the City Council's $.C.P. 100-014, the Executive Department is forwarding this
request for legislation to your office for review and drafting.

After reviewing this request and any necessary redrafting of the enclosed legislation, retuin the
legislation to OMP. Any specific guiestions regarding the legislation can be directed to JoAnne
Cowan at 684-8064.

Sincerely,

Norman B. Rice

Mayor
by
7
L///Z’[Z/,‘{AL([“L',O&{/A//
} Zi OM TIERNEY
Director

h\admin\legis\tawltrsicowan?

Enciosure
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STATE OF WASHINGTON - KING COUNTY

[

Affidavit of Publicat.on

—S.

Afficavit of Publication

The undersigned, on oath states that he is an
auhorized representative of The Daily Journal of Commerce, a
daily newspaper, which newspaper is a legal newspaper of general
circulation and it is now and has been for more G six months
prior to the date of publication hereinafter referred to, published in
the English language continuously as a daily newspaper in Seattle,
King County, Waskington, and it i now and durin all of said time
was printed in an office maintained at the afoi said place of
publication of this newspaper. The Daily Journat of Commerce
was on the 12th day of June, 1941, approved as a legal newspaper
by the Supericr Court of King Coumnty.

The notice in the exact form annexed, was published in regular
issues of The Daily Jourral vi Commerce, ~hich was regularly
distributed 1o ‘ts subscribers during the below staied period. The
annexed notice, a

The amount of the fee ckgl?«(fid for El_\s foregoing publication is)
n arflodnt/has been paid in ful)!
A i ) N

AL A f VA AL

Nl L A._‘W,__f)\r

worh ﬁ\bcforc m&on
AN

H

the sum of §
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