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CITY OF SEATTLE

City Council
Agenda

May 28, 2024 - 2:00 PM
Meeting Location:
Council Chamber, City Hall, 600 4th Avenue, Seattle, WA 98104

Committee Website:
http://www.seattle.gov/council

Members of the public may register for remote or in-person Public
Comment to address the Council. Details on how to provide Public
Comment are listed below:

Remote Public Comment - Register online to speak during the Public
Comment period at
https://www.seattle.gov/council/committees/public-comment

Online registration to speak will begin one hour before the meeting start
time, and registration will end at the conclusion of the Public Comment
period during the meeting. Speakers must be registered in order to be
recognized by the Chair.

In-Person Public Comment - Register to speak on the Public Comment
sign-up sheet located inside Council Chambers at least 15 minutes prior
to the meeting start time. Registration will end at the conclusion of the
Public Comment period during the meeting. Speakers must be
registered in order to be recognized by the Chair.

Submit written comments to all Councilmembers at Council@seattle.gov

A. CALL TO ORDER
B. ROLL CALL
C. PRESENTATIONS

D. PUBLIC COMMENT

Members of the public may sign up to address the Council for up
to 2 minutes on matters on this agenda; total time allotted to public
comment at this meeting is 20 minutes.

Click here for accessibility information and to request accommodations. Page 2
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City Council Agenda May 28, 2024

E. ADOPTION OF INTRODUCTION AND REFERRAL CALENDAR:

Introduction and referral to Council committees of Council Bills
(CB), Resolutions (Res), Appointments (Appt), and Clerk Files
(CF) for committee recommendation.

IRC 438 May 28, 2024

Attachments: |ntroduction and Referral Calendar

F. APPROVAL OF THE AGENDA

G. APPROVAL OF CONSENT CALENDAR

The Consent Calendar consists of routine items. A Councilmember
may request that an item be removed from the Consent Calendar
and placed on the regular agenda.

Journal:

1. Min 474 May 21, 2024

Attachments: Minutes

Bills

2. CB 120791 AN ORDINANCE appropriating money to pay certain
claims for the week of May 13, 2024 through May 17,
2024 and ordering the payment thereof; and ratifying
and confirming certain prior acts.

SELECT BUDGET COMMITTEE:

Click here for accessibility information and to request accommodations. Page 3
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City Council

Agenda May 28, 2024

3. CB 120773

Supporting
Documents:

4, CB 120779

Attachments:

Supporting
Documents:

AN ORDINANCE amending Ordinance 126725, which
adopted the 2023 Budget, including the 2023-2028
Capital Improvement Program (CIP); changing
appropriations to various departments and budget
control levels, and from various funds in the Budget;
lifting a budget proviso; and ratifying and confirming
certain prior acts; all by a 3/4 vote of the City Council.

The Committee recommends that City Council pass
the Council Bill (CB).

In Favor: 9 - Strauss, Rivera, Hollingsworth, Kettle,
Moore, Morales, Nelson, Saka, Woo

Opposed: None

Summary and Fiscal Note

Summary Att A — 2023 Budget Exceptions Ordinar
Summary Detail Table

AN ORDINANCE relating to public art museum
facilities; authorizing a restatement of a guarantee and
reimbursement agreement with the Museum
Development Authority of Seattle and other parties that
amends the second amended and restated guarantee
and reimbursement agreement, as originally authorized
by Ordinance 121950, as amended by Ordinance
122458, and as further amended by Ordinance
124429; and ratifying and confirming certain prior acts.

The Committee recommends that City Council pass
the Council Bill (CB).

In Favor: 9 - Strauss, Rivera, Hollingsworth, Kettle,
Moore, Morales, Nelson, Saka, Woo

Opposed: None

Ex A — Third Amended and Restated Guarantee a
Reimbursement Agreement

Ex B — Form of Undertaking to Provide Continuing
Disclosure

Summary and Fiscal Note

Click here for accessibility information and to request accommodations. Page 4
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City Council

Agenda May 28, 2024

H. COMMITTEE REPORTS

Discussion and vote on Council Bills (CB), Resolutions (Res),
Appointments (Appt), and Clerk Files (CF).

GOVERNANCE, ACCOUNTABILITY, AND ECONOMIC DEVELOPMENT COMMITTEE:

1. CB 120775 AN ORDINANCE relating to app-based worker labor standards;
establishing a new compensation scheme for app-based workers
with minimum pay requirements and related standards for
transparency and flexibility; and amending Sections 8.37.020,
8.37.050, 8.37.060, 8.37.070, 8.37.080, 8.37.100, 8.37.120,
8.37.125, 8.37.165, and 8.37.170 of the Seattle Municipal Code.
The Committee recommends that City Council pass as amended
the Council Bill (CB).

In Favor: 4 - Nelson, Kettle, Rivera, Saka
Opposed: None
Abstain: 1 - Hollingsworth
Supporting
Documents: g,mmary and Fiscal Note v2
Summary - Att 1 — Ordinance 126595 — App-Based
Worker Minimum Payment Ordinance
Amendment A
SELECT BUDGET COMMITTEE:

Click here for accessibility information and to request accommodations.
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2,

CB 120774

Supporting
Documents:

AN ORDINANCE amending Ordinance 126955, which adopted the
2024 Budget, including the 2024-2029 Capital Improvement Program
(CIP); changing appropriations to various departments and budget
control levels, and from various funds in the Budget; and ratifying
and confirming certain prior acts; all by a 3/4 vote of the City

Council.

The Committee recommends that City Council pass the Council
Bill (CB).

In Favor: 7 - Strauss, Hollingsworth, Kettle, Morales, Nelson,
Saka, Woo

Opposed: None

Abstain: 2 - Rivera, Moore

Summary and Fiscal Note

Summary Att A — 2023 Budget Carry Forward
Ordinance Summary Detail Table
Amendment A

PARKS, PUBLIC UTILITIES, AND TECHNOLOGY COMMITTEE:

3.

CB 120790

Attachments:

Supporting
Documents:

AN ORDINANCE relating to Seattle Public Utilities; authorizing the
General Manager and Chief Executive Officer of Seattle Public
Utilities, or designee, to execute an interlocal agreement with King
County to receive payments for the disposal of residual waste from
material recovery facilities in the City of Seattle; amending
Ordinance 126955, which adopted the 2024 Budget; changing
appropriations to various departments and budget control levels, and
from various funds in the Budget; and ratifying and confirming
certain prior acts; all by a 3/4 vote of the City Council.

The Committee recommends that City Council pass the Council
Bill (CB).

In Favor: 4 - Hollingsworth, Nelson, Kettle, Rivera

Opposed: None

Att 1 - Interlocal Agreement Disposal of Solid Waste

Summary and Fiscal Note

SUSTAINABILITY, CITY LIGHT, ARTS AND CULTURE COMMITTEE:

Click here for accessibility information and to request accommodations.
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4, CB 120786 AN ORDINANCE relating to the City Light Department; accepting the
following easements for electrical distribution rights in King County,
Washington; placing said easements under the jurisdiction of the
City Light Department; and ratifying and confirming certain prior
acts.

The Committee recommends that City Council pass the Council
Bill (CB).

In Favor: 4 - Woo, Moore, Morales, Saka

Opposed: None

Supporting

Documents: g, mary and Fiscal Note

5. CB 120787 AN ORDINANCE relating to the City Light Department; accepting the
following easements for electrical distribution in King County,
Washington; placing said easements under the jurisdiction of the
City Light Department; and ratifying and confirming certain prior
acts.

The Committee recommends that City Council pass the Council
Bill (CB).

In Favor: 4 - Woo, Moore, Morales, Saka

Opposed: None

Supporting
Documents: g, mmary and Fiscal Note

TRANSPORTATION COMMITTEE:

Click here for accessibility information and to request accommodations. Page 7
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6. CB 120768 AN ORDINANCE granting permission to the Board of Regents of the
University of Washington to continue to operate and maintain an
existing pedestrian skybridge over 12th Avenue Northeast, between
Northeast 43rd Street and Northeast 45th Street; repealing Section 7
of Ordinance 119532; and providing for acceptance of the permit
and conditions.

The Committee recommends that City Council pass the Council
Bill (CB).

In Favor: 3 - Saka, Hollingsworth, Kettle

Opposed: None

Supporting
Documents: g,mmary and Fiscal Note
Summary Att A - 12th Ave NE Skybridge Area Map
Summary Att B - 12th Ave NE Skybridge Photos

Summary Att C - Annual Fee Assessment Summary

7. CB 120769 AN ORDINANCE granting the Board of Regents of the University of
Washington permission to continue maintaining and operating an
existing vehicular and pedestrian skybridge over and across the
alley between 11th Avenue Northeast and 12th Avenue Northeast,
north of Northeast 43rd Street; repealing Section 7 of Ordinance
119161; and providing for the acceptance of the permit and
conditions.

The Committee recommends that City Council pass the Council
Bill (CB).

In Favor: 3 - Saka, Hollingsworth, Kettle

Opposed: None

Supporting

Documents: g,mmary and Fiscal Note

Summary Att A - UW 12th Ave NE Alley Skybridge

Area Map

Summary Att B - UW 12th Ave NE Alley Skybridge
Photos

Summary Att C - UW 12th Ave NE Alley Skybridge
Annual Fee Assessment

. ITEMS REMOVED FROM CONSENT CALENDAR

J. ADOPTION OF OTHER RESOLUTIONS

Click here for accessibility information and to request accommodations. Page 8



https://seattle.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=14820
https://seattle.legistar.com/gateway.aspx?M=F&ID=be7d8c71-1db4-45cd-b226-35aab6fb3a28.docx
https://seattle.legistar.com/gateway.aspx?M=F&ID=9305da9f-b78f-4fff-a6d8-0be46618132c.doc
https://seattle.legistar.com/gateway.aspx?M=F&ID=bc06e065-f632-4051-a29c-dff7ae5bb799.doc
https://seattle.legistar.com/gateway.aspx?M=F&ID=68a94074-bd35-4bb1-a41c-691f504da341.docx
https://seattle.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=14822
https://seattle.legistar.com/gateway.aspx?M=F&ID=9e6c681e-906d-46db-892b-88192348f553.docx
https://seattle.legistar.com/gateway.aspx?M=F&ID=fdac37a8-fea5-4221-8ffe-6dad712f350b.doc
https://seattle.legistar.com/gateway.aspx?M=F&ID=4895805b-4e16-47ae-9391-b753c5ced310.doc
https://seattle.legistar.com/gateway.aspx?M=F&ID=18f74297-70e5-4453-a015-306bfe092a91.docx
https://www.seattle.gov/cityclerk/accommodations

City Council Agenda May 28, 2024

K. OTHER BUSINESS

L. ADJOURNMENT

Click here for accessibility information and to request accommodations. Page 9
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Introduction and Referral Calendar

="/

List of proposed Council Bills (CB), Resolutions (Res), Appointments
(Appt) and Clerk Files (CF) to be introduced and referred to a City
Council committee
Committee Referral

Record No. Title
By: Strauss
1. CB 120791 AN ORDINANCE appropriating money to pay certain claims City Council

for the week of May 13, 2024 through May 17, 2024 and
ordering the payment thereof, and ratifying and confirming
certain prior acts.

By: Strauss

2. CB 120792 AN ORDINANCE relating to the Department of Finance and Finance, Native
Administrative Services; authorizing the Director of Finance Communities, and
and Administrative Services to negotiate and execute a real Tribal
property lease with Neptune Il TT, LLC, on behalf of the Governments
Human Services Department for its Aging and Disability Committee
Services Division; and ratifying and confirming certain prior
acts.
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SEATTLE CITY COUNCIL

600 Fourth Ave. 2nd Floor
Seattle, WA 98104

i

Journal of the Proceedings of the Seattle City Council

Tuesday, May 21, 2024
2:00 PM

Council Chamber, City Hall
600 4th Avenue
Seattle, WA 98104

City Council

Sara Nelson, Council President
Joy Hollingsworth, Member
Robert Kettle, Member
Cathy Moore, Member
Tammy J. Morales, Member
Maritza Rivera, Member
Rob Saka, Member
Dan Strauss, Member
Tanya Woo, Member

Chair Info: 206-684-8809; Sara.Nelson@seattle.gov
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City Council Meeting Minutes May 21, 2024

A. CALL TO ORDER

The City Council of the City of Seattle met in the Council Chamber in
Seattle, Washington, on May 21, 2024, pursuant to the provisions of the
City Charter. The meeting was called to order at 2:05 p.m., with Council
President Nelson presiding.

B. ROLL CALL
Present: 7 - Hollingsworth, Kettle, Moore, Morales, Nelson, Rivera, Saka

Excused: 2 - Strauss, Woo

C. PRESENTATIONS

Councilmember Kettle presented a Proclamation recognizing Monday,
May 27, 2024, as Memorial Day in Seattle.

By unanimous consent, the Council Rules were suspended to allow
Councilmembers Kettle and Saka to present the Proclamation, and to
allow Alyson Teeter, Ballard Veterans of Foreign Wars Post 306
Commander, and Dale Watanabe, Past NVC Commander, Nisei Veterans
Committee (NVC), to address the Council.

Page 1
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City Council Meeting Minutes May 21, 2024

D. PUBLIC COMMENT

The following individuals addressed the Council:

Jason Ogulnik
John Stamstad
Hao Shen

Peter Manning
Justin Taylor
David Toledo
Michael Wolfe
Arianna Riley
Josue Jorama
Alex Tsimmerman
Shaun Icayan
Lynn Reed
EmmaH
Krishar Williams
Alberto Alvarez
David McCrae
Gary Lardizabal

E. ADOPTION OF INTRODUCTION AND REFERRAL CALENDAR:

IRC 437 May 21, 2024

By unanimous consent, the Introduction & Referral Calendar
(IRC) was adopted.

In Favor: 7 - Hollingsworth, Kettle, Moore, Morales, Nelson, Rivera, Saka
Opposed: None
F. APPROVAL OF THE AGENDA

By unanimous consent, the City Council Agenda was adopted.

G. APPROVAL OF CONSENT CALENDAR

Motion was made by Council President Nelson, duly seconded and
carried, to adopt the Consent Calendar.

Journal:

1. Min 473 May 14, 2024

The item was adopted on the Consent Calendar by
the following vote, and the President signed the
Minutes (Min):

Page 2
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In Favor: 7 - Hollingsworth, Kettle, Moore, Morales, Nelson,
Rivera, Saka

Opposed: None

2. CB 120789 AN ORDINANCE appropriating money to pay certain
claims for the week of May 6, 2024 through May 10,
2024 and ordering the payment thereof; and ratifying
and confirming certain prior acts.

The item was passed on the Consent Calendar by the
following vote, and the President signed the Council
Bill:

In Favor: 7 - Hollingsworth, Kettle, Moore, Morales, Nelson,
Rivera, Saka

Opposed: None

Appointments:

PUBLIC SAFETY COMMITTEE:

3. Appt 02845 Appointment of Loren Brandford as member, Seattle
Fire Code Advisory Board, for a term to 3 years from
Council confirmation.

The Committee recommends that City Council
confirm the Appointment (Appt).

In Favor: 5 - Kettle, Saka, Hollingsworth, Moore,
Nelson

Opposed: None

The Appointment (Appt) was confirmed on the
Consent Calendar by the following vote:

In Favor: 7 - Hollingsworth, Kettle, Moore, Morales, Nelson,
Rivera, Saka

Opposed: None

Page 3
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City Council

Meeting Minutes May 21, 2024

4 Appt 02846

In Favor:

Opposed:

5. Appt 02847

In Favor:

Opposed:

6. Appt 02848

Reappointment of Carlene M. Comrie as member,
Seattle Fire Code Advisory Board, for a term to May
14, 2026.

The Committee recommends that City Council
confirm the Appointment (Appt).

In Favor: 5 - Kettle, Saka, Hollingsworth, Moore,
Nelson

Opposed: None

The Appointment (Appt) was confirmed on the
Consent Calendar by the following vote:

7 - Hollingsworth, Kettle, Moore, Morales, Nelson,
Rivera, Saka

None

Reappointment of Kevin Marr as member, Seattle Fire
Code Advisory Board, for a term to August 14, 2026.

The Committee recommends that City Council
confirm the Appointment (Appt).

In Favor: 5 - Kettle, Saka, Hollingsworth, Moore,
Nelson

Opposed: None

The Appointment (Appt) was confirmed on the
Consent Calendar by the following vote:

7 - Hollingsworth, Kettle, Moore, Morales, Nelson,
Rivera, Saka

None

Reappointment of Chris Todd as member, Seattle
Fire Code Advisory Board, for a term to August 14,
2026.

The Committee recommends that City Council
confirm the Appointment (Appt).

In Favor: 5 - Kettle, Saka, Hollingsworth, Moore,
Nelson

Opposed: None

The Appointment (Appt) was confirmed on the
Consent Calendar by the following vote:

Page 4
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In Favor: 7 - Hollingsworth, Kettle, Moore, Morales, Nelson,
Rivera, Saka

Opposed: None

7. Appt 02849 Appointment of Matt Trueblood as member, Seattle
Fire Code Advisory Board, for a term to 3 years from
Council confirmation.

The Committee recommends that City Council
confirm the Appointment (Appt).

In Favor: 5 - Kettle, Saka, Hollingsworth, Moore,
Nelson

Opposed: None

The Appointment (Appt) was confirmed on the
Consent Calendar by the following vote:

In Favor: 7 - Hollingsworth, Kettle, Moore, Morales, Nelson,
Rivera, Saka

Opposed: None
H. COMMITTEE REPORTS

GOVERNANCE, ACCOUNTABILITY, AND ECONOMIC DEVELOPMENT COMMITTEE:

Page 5
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1. CB 120766 AN ORDINANCE relating to recruitment and retention of police
officers in the Seattle Police Department (SPD); transferring
positions from Seattle Department of Human Resources (SDHR)
to SPD; creating in SPD a recruitment and retention program;
amending Ordinance 126955, which adopted the 2024 Budget;
changing appropriations to various departments and budget
control levels, and from various funds in the Budget; amending
Section 4.08.070 of the Seattle Municipal Code; and ratifying and
confirming certain prior acts.

The Committee recommends that City Council pass as amended
the Council Bill (CB).

In Favor: 5 - Nelson, Kettle, Hollingsworth, Rivera, Saka
Opposed: None

ACTION 1:

Motion was made by Councilmember Moore to amend Council Bill
120766, as shown in Attachment 1 to the Minutes.

The Motion passed by the following vote:
In Favor: 7 - Hollingsworth, Kettle, Moore, Morales, Rivera, Saka, Nelson
Opposed: None

The Council Bill (CB) was passed as amended by the following
vote, and the President signed the Council Bill (CB):

In Favor: 7 - Hollingsworth, Kettle, Moore, Morales, Nelson, Rivera, Saka
Opposed: None
. ITEMS REMOVED FROM CONSENT CALENDAR

There were none.

J. ADOPTION OF OTHER RESOLUTIONS

There were none.

K. OTHER BUSINESS

There was none.

L. ADJOURNMENT

There being no further business to come before the Council, the meeting
was adjourned at 3:17 p.m.

Page 6
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May 21, 2024

Jodee Schwinn, Deputy City Clerk

Signed by me in Open Session, upon approval of the Council, on May 28, 2024.

Sara Nelson, Council President of the City Council

Attachment: Att 1 to Action 1 of Council Bill 120766

Page 7
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City Council Minutes — May 21, 2024

Attachment 1 to Action 1 of Council Bill 120766

Amendment A to CB 120766 — SPD Recruitment and Retention
Sponsor: Councilmember Moore

Require expanded and more frequent reporting on 30x30 initiative

Effect: This amendment would add to the bill’s reporting requirements: (1) a quarterly
reporting schedule that is specific to the department’s efforts to implement the 30x30
Initiative; and (2) language that expands the scope of such reporting to include “scheduling
flexibility for caretaker responsibilities.”

These changes modify language that was added under Amendment 4, which was passed at the
May 9, 2024, Governance, Accountability and Economic Development Committee (see Bold
and Double Underlined language).

Background: Currently, women make up only 12% of sworn officers and 3% of police
leadership in the U.S. The 30x30 Initiative is a coalition of police leaders, researchers, and
professional organizations who have joined together to advance the representation and
experiences of women in policing agencies across the United States. Department culture and
ability to retain women officers are inextricably linked. The Initiative’s ultimate goal is to
increase the representation of women in police recruit classes to 30% by 2030, and to ensure
police policies and culture intentionally support the success of qualified women officers
throughout their careers.

The 30x30 Initiative recognizes that police departments must uproot gender-based
discrimination and sexual harassment, which influences women officers’ decisions to resign or
consider pursuing a law enforcement career.

1. Amend subsection 2.C as follows:

C. Information and metrics on new and innovative programs that are designed to increase
diversity within the department, to include an increase in female candidates, consistent with
SPD’s “30 by 30” campaign, including, but not limited to, recruitment and retention strategies
and messaging that reflect SPD’s efforts to:

1. Show organizational support in various areas including: promotional opportunities,
family or maternity-leave policies, childcare and scheduling flexibility for caretaker
responsibilities, and redress for gender discrimination or sexual harassment;

2. Address negative attitudes with respect to women taking on leadership roles within
SPD;

3. Ensure that women have an equal opportunity to become officers and will receive
equal opportunities and treatment throughout their careers as officers;

4. Support women to perceive policing as a career in which they have a meaningful

place;

Page 1 of 2
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5. Ensure equitable access to specialty assighnments and professional development
including leadership training; and

6. Increase the retention rates of women officers to allow them to have a greater
impact on department culture, create a healthier workplace environment, and make

SPD more efficient.

In addition to the information and metrics provided in the annual written report required by
this section, the Seattle Police Department shall provide to the Mayor and Council quarterly
updates on this items in this subsection.

Page 2 of 2
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CITY OF SEATTLE

ORDINANCE

COUNCIL BILL

AN ORDINANCE appropriating money to pay certain claims for the week of May 13, 2024 through May 17,

2024 and ordering the payment thereof; and ratifying and confirming certain prior acts.

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Payment of the sum of $20,753,622.18 on PeopleSoft 9.2 mechanical warrants numbered
4100801605 - 4100803581 plus manual or cancellation issues for claims, e-payables of $60,779.77 on
PeopleSoft 9.2 9100014447 - 9100014471, and electronic financial transactions (EFT) in the amount of
$72,507,255.44 are presented to the City Council under RCW 42.24.180 and approved consistent with
remaining appropriations in the current Budget as amended.

Section 2. RCW 35.32A.090(1) states, “There shall be no orders, authorizations, allowances, contracts
or payments made or attempted to be made in excess of the expenditure allowances authorized in the final
budget as adopted or modified as provided in this chapter, and any such attempted excess expenditure shall be
void and shall never be the foundation of a claim against the city.”

Section 3. Any act consistent with the authority of this ordinance taken prior to its effective date is

ratified and confirmed.

Section 4. This ordinance shall take effect and be in force 30 days after its approval by the Mayor, but if

SEATTLE CITY COUNCIL Page 1 of 2 Printed on 5/24/2024
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not approved and returned by the Mayor within ten days after presentation, it shall take effect as provided by

Seattle Municipal Code Section 1.04.020.

Passed by the City Council the 28" of May 2024, and signed by me in open session in authentication of

its passage this 28" of May 2024.

President of the City Council

Approved/  returned unsigned/  vetoed this day of , 2024.

Bruce A. Harrell, Mayor

Filed by me this day of , 2024.

Scheereen Dedman, City Clerk

(Seal)

SEATTLE CITY COUNCIL Page 2 of 2

Printed on 5/24/2024

powered by Legistar™

24


http://www.legistar.com/

i

SEATTLE CITY COUNCIL

Legislation Text

600 Fourth Ave. 2nd Floor
Seattle, WA 98104

File #: CB 120773, Version: 1

CITY OF SEATTLE

ORDINANCE

COUNCIL BILL

AN ORDINANCE amending Ordinance 126725, which adopted the 2023 Budget, including the 2023-2028
Capital Improvement Program (CIP); changing appropriations to various departments and budget
control levels, and from various funds in the Budget; lifting a budget proviso; and ratifying and
confirming certain prior acts; all by a 3/4 vote of the City Council.
BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. In order to pay for necessary costs and expenses incurred or to be incurred in 2023, but for

which insufficient appropriations were made due to causes that could not reasonably have been foreseen at the

time of making the 2023 Budget, appropriations for the following items in the 2023 Budget are increased from

the funds shown, as follows:

Item |Department Fund Budget Summary Level/ Amount
BCL Code

1.1 |Department of Finance and Facilities Services (50300-BO| $729,487
Finance and Administrative Services |-FFA-FACILITY)
Administrative Fund (50300)
Services

1.2 |Ethics and Elections |General Fund (00100) |Ethics and Elections (00100- | $52,887
Commission BO-ET-V1T00)

1.3 [Seattle Department |Industrial Insurance Industrial Insurance Services | $8,290,867
of Human Resources|Fund (10110) (10110-BO-HR-INDINS)

1.4 [Seattle Public Drainage and Sediments (44010-BC-SU- | $297,836
Utilities 'Wastewater Fund C350B)

(44010)

1.5 |Seattle Public Solid Waste Fund General Expense (45010-BO- | $3,317,566

Utilities (45010) SU-N000B)

SEATTLE CITY COUNCIL
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1.6 |Seattle Public Water Fund (43000) Utility Service and $128,411
Utilities Operations (43000-BO-SU-
IN200B)
Total $12,817,054

Section 2. The restrictions imposed by the following budget proviso are removed and they are no longer

restrictions for any purpose including for subsection 1(b) of Ordinance 126725.

Item [Department [Council Budget Proviso Budget Summary
Action Level
2.1 Finance and  [FAS-003-A-002- [“No more than $18,539,147 of [Jail Services (BO-
Administrative [2023 the money appropriated in the |[FA-JAILSVCS)
Services 2023 budget for Finance and

Administrative Services may
be spent for jail services until
authorized by future ordinance.
Council anticipates that such
authority will not be granted
until the Mayor’s Office
provides to the Chair of the
Public Safety and Human
Services Committee a finalized
agreement between the City
and the County addressing how
funds from decreased jail bed
usage will be used or a
statement that no agreement
between the City and County
was reached.”

Section 3. Any act consistent with the authority of this ordinance taken after its passage and prior to its effective
date is ratified and confirmed.

Section 4. This ordinance shall take effect as provided by Seattle Municipal Code Sections 1.04.020 and

1.04.070.
Passed by a 3/4 vote of all the members of the City Council the day of
, 2024, and signed by me in open session in authentication of its passage this
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day of , 2024,
President of the City Council
Approved/  returned unsigned / vetoed this day of ,2024.

Bruce A. Harrell, Mayor

Filed by me this day of , 2024,

Scheereen Dedman, City Clerk

(Seal)
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SUMMARY and FISCAL NOTE

Department:

Dept. Contact:

CBO Contact:

City Budget Office

Caleb Wagenaar

Caleb Wagenaar

| 1. BILL SUMMARY

Legislation Title: AN ORDINANCE amending Ordinance 126725, which adopted the 2023
Budget, including the 2023-2028 Capital Improvement Program (CIP); changing appropriations
to various departments and budget control levels, and from various funds in the Budget; lifting a
budget proviso; and ratifying and confirming certain prior acts; all by a 3/4 vote of the City

Council.

Summary and Background of the Legislation: This legislation will implement various
adjustments to the 2023 Adopted Budget that are needed to complete the City’s accounting

process for the year.

The proposed legislation includes discrete actions that amend the 2023 Adopted Budget by
adding budget authority to various departments to address unanticipated expenses and correct
accounting errors which resulted in spending exceeding a budget control level’s budget

authority.

The legislation also removes budget proviso FAS-003-A-002 on the Jail Services BSL in the
Department of Finance and Administrative Services. Adequate appropriations to pay the City’s
contractual obligation to King County exist in the 2023 Jail Services BSL, but a previous
Council placed a partial proviso on the funds based on the 2023 increase over 2022 for contract
inflation. The proviso requested the Executive to negotiate an agreement between the City and
King County addressing how funds from decreased jail bed usage would be used or a statement
that no agreement was reached. That formal agreement did not materialize in 2023 and the
proviso needs to be lifted in order for the City to have the legal budget to meet its contractual
obligation. The Executive continues to work with King County on these jail issues.

| 2. CAPITAL IMPROVEMENT PROGRAM

Does this legislation create, fund, or amend a CIP Project? []Yes X No
| 3. SUMMARY OF FINANCIAL IMPLICATIONS \
Does this legislation have financial impacts to the City? X Yes [ ] No
Expenditure Change ($); 2023 2024 est. 2025 est. 2026 est. 2027 est.
General Fund $52,887 $0 $0 $0 $0
Expenditure Change ($); 2023 2024 est. 2025 est. 2026 est. 2027 est.
Other Funds $12,764,167 $0 $0 $0 $0
1
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Revenue Change ($); 2023 2024 est. 2025 est. 2026 est. 2027 est.
General Fund $0 $0 $0 $0 $0
Revenue Change ($); 2023 2024 est. 2025 est. 2026 est. 2027 est.
Other Funds $0 $0 $0 $0 $0

| 3.a. Appropriations

X This legislation adds, changes, or deletes appropriations.

Appropriations Notes:
See Summary Attachment A for details on 2023 spending.

| 3.d. Other Impacts

Does the legislation have other financial impacts to The City of Seattle, including direct or
indirect, one-time or ongoing costs, that are not included in Sections 3.a through 3.c? If so,
please describe these financial impacts.

No. Please see Summary Attachment A for details on 2023 expenditures.

If the legislation has costs, but they can be absorbed within existing operations, please
describe how those costs can be absorbed. The description should clearly describe if the
absorbed costs are achievable because the department had excess resources within their
existing budget or if by absorbing these costs the department is deprioritizing other work
that would have used these resources.

Please describe any financial costs or other impacts of not implementing the legislation.
The same objectives could not be achieved without this legislation.

| 4. OTHER IMPLICATIONS

a. Please describe how this legislation may affect any departments besides the originating
department.
This legislation provides retroactive budget appropriations for the Department of Finance and
Administrative Services, Ethics and Elections Commission, Seattle Department of Human
Resources, and Seattle Public Utilities to cover unanticipated spending above previously
authorized 2023 appropriations.

b. Does this legislation affect a piece of property? If yes, please attach a map and explain
any impacts on the property. Please attach any Environmental Impact Statements,
Determinations of Non-Significance, or other reports generated for this property.

No
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c. Please describe any perceived implication for the principles of the Race and Social
Justice Initiative.

How does this legislation impact vulnerable or historically disadvantaged
communities? How did you arrive at this conclusion? In your response please

consider impacts within City government (employees, internal programs) as well

as in the broader community.

Please attach any Racial Equity Toolkits or other racial equity analyses in the
development and/or assessment of the legislation.

What is the Language Access Plan for any communications to the public?
See Summary Attachment A for any associated implications.

d. Climate Change Implications

Emissions: How is this legislation likely to increase or decrease carbon emissions
in a material way? Please attach any studies or other materials that were used to

inform this response.

Resiliency: Will the action(s) proposed by this legislation increase or decrease
Seattle’s resiliency (or ability to adapt) to climate change in a material way? If
so, explain. If it is likely to decrease resiliency in a material way, describe what
will or could be done to mitigate the effects.

See Summary Attachment A for any associated implications.

e. If this legislation includes a new initiative or a major programmatic expansion: What
are the specific long-term and measurable goal(s) of the program? How will this
legislation help achieve the program’s desired goal(s)? What mechanisms will be used
to measure progress towards meeting those goals?

See Summary Attachment A for any associated implications.

| 5. CHECKLIST

] Is a public hearing required?

] Is publication of notice with The Daily Journal of Commerce and/or The Seattle
Times required?

X If this legislation changes spending and/or revenues for a fund, have you reviewed
the relevant fund policies and determined that this legislation complies?

] Does this legislation create a non-utility CIP project that involves a shared financial

commitment with a non-City partner agency or organization?
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| 6. ATTACHMENTS

Summary Attachments:
Summary Attachment A — 2023 Budget Exceptions Summary Detail Table
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2023 Budget Exceptions Ordinance Summary Detail Table

lltem # |Tit|e

|Description

| Amount/FTEI

Section 1 — Appropriation Increases

11

1.2

1.3

Facilities
Exception
(Department of
Finance and
Administrative
Services)

Exception for
Labor Costs
(Ethics and
Elections
Commission)

Budget Exception
for Industrial
Insurance Fund
(Seattle
Department of
Human Resources)

This item provides a retroactive appropriation increase
of $729,487 amount for the Department of Finance and
Administrative Services to pay unanticipated expenses
from the Finance & Admin Services Fund, Facilities
Services Budget Control Level (50300-BO-FA-
FACILITY) for various emergent projects, mostly
repairs, that have become increasingly frequent due to
buildings falling behind on maintenance and expensive
due to inflation and deferred asset management.
Emergent maintenance projects increasing expenditures
in 2023 include repair of water intrusion at harbor
patrol, HVAC motors at City Hall, elevator recall issues
at City Hall, and replacement of a control unit at Airport
Way. Aside from emergent repairs, FAS was also tasked
with building out office space for the CARE response
team in SMT. This will be funded by 50300 fund
balance as these expenditures were due to general
maintenance and repairs and thus not billable to tenants
for the additional expense. The Department will
continue to closely monitor available resources and
prioritize ongoing maintenance and repair needs as they
emerge.

This item provides a retroactive appropriation increase
of $52,887 for Ethics and Elections to pay unanticipated
costs in the Ethics and Elections BSL due to labor cost
increases. These include overtime costs to prepare for
the special election in 2024 that will occur due to the
departure of a councilmember; a reclassification of one
position that increased costs; two pay raises to align the
Strategic Advisors | pay rates within the department;
and two part time positions that have high hourly rates
due to their length of service with the City.

This item provides a retroactive appropriation increase
of $8,290,867 for the Industrial Insurance Fund (1IF) in
Seattle Human Resources to pay unanticipated costs due
to high volumes of pension payouts from the fund.

$729,487

$52,887

$8,290,867
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|Item # |Tit|e |Description | Amount/FTE|
1.4  Budget Exception This item provides a retroactive appropriation increase $297,836
for Sediments of $297,836 for Seattle Public Utilities to pay
Capital Program in unanticipated costs in the Drainage and Wastewater
SPU (Seattle Fund Sediments Budget Control Level due to increased
Public Utilities)  engineering requirements from the EPA. This will not
have an impact on the Drainage and Wastewater fund
due to underspending in other capital projects. In the
future, the budget in this BCL will be adjusted more
conservatively in order to avoid exceptions.
1.5 Budget Exception This item provides a retroactive appropriation increase $3,317,566
for General of $3,317,566 for Seattle Public Utilities to pay
Expense in Seattle unanticipated costs in the Solid Waste Fund General
Public Utilities Expense Budget Control Level due to inflationary
(Seattle Public adjustments to the Solid Waste Major Service contracts.
Utilities) This impact has been taken into account for the Solid
Waste fund and will not impact its performance on its
financial policies. In the future, the budget in this BCL
will be adjusted more conservatively in order to avoid
exceptions.
1.6 Budget Exception This item provides a retroactive appropriation increase $128,411

for Utility Services of $128,411 for Seattle Public Utilities to pay

and Operations in  unanticipated costs in the Water Fund Utility Services

Seattle Public and Operations Budget Control Level due to

Utilities (Seattle  reimbursable work projected to take place in 2022 that

Public Utilities) ~ was delayed into 2023. This will not impact the Water
Fund as services are being reimbursed. This budget line
item will be examined in the future to determine if an
increase is needed to avoid future exceptions.

Section 2 — Proviso Removal

2.1 2023 Proviso Lift This item provides a retroactive proviso lift of

on Jail Funds $1,070,000 for Finance and Administrative Services
(Finance and (FAS) in the Jail Services Budget Control Level (FAS-
Administrative BO-FA-JAILSVCS) related to a 2023 proviso FAS-003-
Services) A-002. Adequate appropriations to pay the City’s

contractual obligation to King County exist in the 2023
Jail Services BSL. The proviso requested the Executive
to negotiate an agreement between the City and King
County addressing how funds from decreased jail bed
usage would be used or a statement that no agreement
was reached. That formal agreement did not materialize
in 2023 and the proviso needs to be lifted in order for
the City to have the legal budget to meet its contractual
obligation. The Executive continues to work with King

County on these jail issues.
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CITY OF SEATTLE

ORDINANCE

COUNCIL BILL

AN ORDINANCE relating to public art museum facilities; authorizing a restatement of a guarantee and
reimbursement agreement with the Museum Development Authority of Seattle and other parties that
amends the second amended and restated guarantee and reimbursement agreement, as originally
authorized by Ordinance 121950, as amended by Ordinance 122458, and as further amended by
Ordinance 124429; and ratifying and confirming certain prior acts.

WHEREAS, Ordinance 121950 authorized a City guarantee for the debt service reserve established in
connection with the Museum Development Authority of Seattle’s 2005 Special Obligation Bonds (the
“2005 Bonds”) (issued to pay the cost of acquiring and equipping an addition to its downtown
museum facilities), pursuant to the Guarantee and Reimbursement Agreement among the City, the
Museum Development Authority, and other parties, which was executed and dated as of November 1,
2005; and

WHEREAS, Ordinance 121950, as amended, prohibited various actions by City officers in connection with the
Guarantee and Reimbursement Agreement without future authorization by City ordinance; and

WHEREAS, Ordinance 122458 authorized certain amendments to that Guarantee and Reimbursement
Agreement, memorialized in the First Amended and Restated Guarantee and Reimbursement
Agreement, which was executed and dated as of October 1, 2007; and

WHEREAS, Ordinance 123893 further authorized certain specific actions that require the approval of the
City Council under the terms of Ordinances 121950 and 122458, including consent to certain lease

terms and certain other clarifications, waivers, and consents; and

WHEREAS, Ordinance 124429 authorized certain additional amendments to that First Amended and Restated

SEATTLE CITY COUNCIL Page 1 of 4 Printed on 5/24/2024
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Guarantee and Reimbursement Agreement to permit the refunding of the 2005 Bonds by the issuance
by the Authority of its Special Obligation Refunding Bonds, 2014 (the “2014 Refunding Bonds”), for
the purpose of achieving a debt service savings over the life of the bonds, and those amendments were
memorialized in the Second Amended and Restated Guarantee and Reimbursement Agreement, which
was executed and dated as of April 29, 2014; and

WHEREAS, the Museum Development Authority of Seattle now desires to refund its outstanding 2014
Refunding Bonds by the issuance of its Special Obligation Refunding Bonds, 2024 (the “2024
Refunding Bonds™), for the purpose of achieving additional debt service savings over the life of the
bonds; and

WHEREAS, in connection with the refunding of the 2014 Refunding Bonds and the issuance of the 2024
Refunding Bonds, it is in the interest of the City to authorize, by this ordinance, certain specific
revisions to the Second Amended and Restated Guarantee and Reimbursement Agreement and to
allow the Director of Finance to approve these certain specific revisions in the form of a Third
Amended and Restated Guarantee and Reimbursement Agreement attached to this ordinance as
Exhibit A; NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Amendments Authorized. The Director of Finance is hereby authorized to approve and sign

the amendments to the Second Amended Guarantee and Reimbursement Agreement, as set forth in the form of
a Third Amended and Restated Guarantee and Reimbursement Agreement by and among the City, the Museum
Development Authority of Seattle (the “Authority”), the Seattle Art Museum (the “Museum”), U.S. Bank Trust
Company, National Association, as Bond Trustee, and U.S. Bank Trust Company, National Association, as
Lockbox Agent, that includes all of, and only, the amendments to the Second Amended and Restated Guarantee
and Reimbursement Agreement, dated as of April 29, 2014, that are specifically shown on Exhibit A to this

ordinance. The Director of Finance is also authorized to execute a continuing disclosure undertaking, in
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substantially the form attached as Exhibit B to this ordinance (with such additions, changes, or deletions as the
Director of Finance deems necessary), and such other certificates, documents, agreements, and instruments
(including amendments to previously executed certificates, documents, agreements, and instruments to conform
with the terms of this ordinance) as the Director of Finance deems necessary in order to carry out the refunding
of the Authority’s Special Obligation Refunding Bonds, 2014, as described in this ordinance and in the form of
the Third Amended and Restated Guarantee and Reimbursement Agreement shown in Exhibit A.

Section 2. Authorizations. The authorizations, directions, and limitations set forth in Ordinance

121950, as amended by Ordinance 122458, as further clarified by Ordinance 123893, and as further amended
by Ordinance 124429, shall apply to actions to be taken in connection with the Third Amended and Restated
Guarantee and Reimbursement Agreement authorized herein, as if it were the Guarantee Agreement, the First
Amended and Restated Guarantee and Reimbursement Agreement, or the Second Amended and Restated
Guarantee and Reimbursement Agreement, as applicable, referred to in each of those ordinances.

Section 3. Ratify and Confirm. Any act consistent with the authority of this ordinance taken after its

passage and prior to its effective date is ratified and confirmed.

Section 4. Effective Date. This ordinance shall take effect as provided by Seattle Municipal Code

Sections 1.04.020 and 1.04.070.

Passed by the City Council the day of , 2024, and signed by
me in open session in authentication of its passage this day of ,2024.
President of the City Council
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Approved/  returned unsigned / vetoed this day of ,2024.

Bruce A. Harrell, Mayor

Filed by me this day of ,2024.

Scheereen Dedman, City Clerk

(Seal)

Attachments:

Exhibit A - Form of Third Amended and Restated Guarantee and Reimbursement Agreement, (showing
amendments to Second Amended and Restated Guarantee and Reimbursement Agreement in
strikethrough/underline format)

Exhibit B - Form of Undertaking to Provide Continuing Disclosure
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EXHIBIT A

FORM OF
THIRD AMENDED AND RESTATED

GUARANTEE AND REIMBURSEMENT AGREEMENT

Second Amended and Restated Guarantee and Reimbursement Agreement

FORM OF AGREEMENT

in blackline format showing changes from the

[Remainder of this page blank]
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SECONDTHIRD
AMENDED AND RESTATED

GUARANTEE AND REIMBURSEMENT AGREEMENT

by and among
THE CITY OF SEATTLE
and
THE MUSEUM DEVELOPMENT AUTHORITY OF SEATTLE
and
THE SEATTLE ART MUSEUM
and

U.S. BANK TRUST COMPANY. NATIONAL ASSOCIATION
as Bond Trustee

and

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION
as Lockbox Agent

Museum Development Authority of Seattle
$44;375;000_____ Special Obligation Refunding Bonds, 20442024
(refunding its Special Obligation Bonds, 2014,
which refunded its Special Obligation Bonds, 2005)

Dated as of November 1, 2005
and amended and restated as of October 1, 2007
and amended and restated as of April 29, 2014
and amended and restated as of , 2024

This document prepared by:
FosterPepperPLHEE

HH-Third AvenneStradling Yocca Carlson & Rauth LLP
601 Union Street, Suite 34002424
Seattle, Washington 98101

(206)447-4460
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TABLE OF CONTENTS
Section 5.12 Termination of MDA Lease or
ARTICLE 1. RECITALS icccissiiississsisississssssssssssessssnsd —_— e e
T Condemnation of MDA Unit............... 40
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DEFINITIONS 5 RE.MEDIES - : 4l
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BONDS 18 Section 6.5 No Implied Waiver.......coooceeeesueenneene. 46
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ARTICLE 7. MISCELLANEQUS....oomsussssssssssssses 46

Section 7.1 Governing Law; Venue
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Section 7.5 Payment of City’s Costs and Attorneys’
... 48

RELATING TO THE BONDS AND LEASES ..25 48
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Section 4.2 Reports and Records; Notices by ... 49
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SECONDTHIRD AMENDED AND RESTATED
GUARANTEE AND REIMBURSEMENT AGREEMENT
relating to the

Museum Development Authority of Seattle
$44;375;000 Special Obligation Refunding Bonds, 20442024

(refunding_its Special Obligation Bonds, 2014,
which refunded its Special Obligation Bonds, 2005)

THIS GUARANTEE AND REIMBURSEMENT AGREEMENT is(“Agreement”),
originally dated as of November 1, 2005, andas amended and restated effective as of October 1,

2007, andas amended by the Second Amended and Restated Guarantee and Reimbursement
Agreement, dated as of April 29, 2014, and as subsequently amended and restated;-effeetive-as-of

Aprit29-2044; by this Third Amended and Restated Guarantee and Reimbursement, dated as of

, 2024, is entered into by and among THE CITY OF SEATTLE (the “City”), a first class city
organized under the laws of the State of Washington; the MUSEUM DEVELOPMENT
AUTHORITY OF SEATTLE (the “Authority”), a public corporation chartered by the City to
provide for the management and operation of a public art museum facility; the SEATTLE ART
MUSEUM (the “Museum”), a Washington nonprofit corporation and an entity described under
Section 501(c)(3) of the Code; U.S. Bank Trust Company, National Association, in its capacity as
Trustee (the “Bond Trustee”) for the benefit of the owners of the Authority’s Special Obligation
Refunding Bonds, 20442024 (the “Bonds”) issued to refund its Special Obligation Bonds,
20052014, and U.S. Bank Trust Company, National Association, in its capacity as Lockbox Agent,
as defined below.

The City, the Authority, the Museum, the Bond Trustee and the Lockbox Agent agree as
follows:

ARTICLE 1.
Recitals

The following facts and circumstances form the background of this Agreement:

1. The City, by Ordinance 112923, passed July 7, 1986, determined that a public art
museum in downtown Seattle would make the considerable collections of the Seattle Art Museum,
a Washington nonprofit corporation (the “Museum’), more accessible to the public; would provide
a facility capable of hosting major touring exhibitions; would include space needed for the
Museum’s educational, administrative and curatorial activities; and would contribute to the
economic viability and attractiveness of downtown Seattle.

2. The City chartered the Authority pursuant to RCW 35.21.730, et seq. and Seattle
Municipal Code (SMC) Chapter 3.110 (Ordinance 103387, as amended) to undertake, assist with
and otherwise facilitate the development and operation of a public art museum in downtown
Seattle.
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3. On September 16, 1986, the voters approved a measure authorizing annual taxes to
fund construction of a downtown museum facility.

4. In order to facilitate the financing of construction of a new downtown museum
facility, the City and the Authority entered into a Museum Cooperation Agreement dated as of
December 8, 1986, pertaining to the financing, construction and operation of the downtown
museum facility. That agreement enabled $24,795,000 of the Authority’s bonds to be secured by
the proceeds of the 1986 voter-approved levy.

5. The construction of the downtown museum facility, defined in this Agreement as
the Existing Museum Facility, was completed in late 1991. The Existing Museum Facility has
been owned by the Authority and operated by the Museum, pursuant to the “Operating Agreement
(Part IT) for the Design, Development, Construction and Operation of a Public Art Museum” dated
September 25, 1985, between the Authority and the Museum.

6. The Authority expanded the Existing Museum Facility in 2005 by the addition of
the MDA Unit, as defined below. The MDA Unit is owned by the Authority and leased to the
Museum, together with the Existing Museum Facility, for a term of approximately 99 years under
the MDA Lease, as defined below, which is applicable to the MDA Real Estate Parcels, as defined
below. The Authority, by resolution adopted by the Authority Council on September 7, 2005, and
the Museum by resolution of its Board, adopted on August 24, 2005, have each authorized the
MDA Lease, which was entered into and became effective as of October 1, 2005, and was amended
by the Amendment to Lease, dated as of April 29, 2014.

7. The Museum simultaneously had the opportunity to provide for future expansion
by owning the Museum Expansion Unit, as defined below. The Museum Expansion Unit was
originally leased by the Museum to Washington Mutual Bank under an Office Space Lease, as
defined below. Following rejection of that Office Space Lease, the Museum by a resolution of its
Board, adopted on December 15, 2009, authorized the Museum to enter into the Nordstrom Office
Space Lease, which became effective April 2, 2010. The Museum intends to apply some or all of
the Office Space Lease Revenue to pay rent to the Authority under the MDA Lease.

8. The Authority, by resolution adopted by the Authority Council on November 2,

2005, authorized the issuance of $60,720,000 principal amount of the Authority’s Special

Obligation Bonds, 2005 (the “2005 Bonds”) for the purpose of carrying out the Project, as defined
below. FhereThe 2005 Bonds were subsequently refunded by the issuance of the Authority’s

Special Obligation Refunding Bonds, 2014 (the “2014 Bonds™), which are currently outstanding

in the aggregate principal amount of $49;625,000~which-are , and became callable on April

1, 26452024. By refunding the 2005 Bonds with the proceeds of the 2014 Bonds, the Authority
reduced the maximum annual debt service on the bonds from $4,429,225 to $3,894,875.

9. It now appears to the Authority that it may issue refunding bonds (the “Bonds”) to
carry out a defeasaneecurrent refunding of; and en-AprH2045-to defease, call, pay, and redeem,
itsthe outstanding 20652014 Bonds in order to achieve a debt service savings, further reducing
maximum annual debt service on the Bonds to $
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10.  9—In addition to its other covenants, the Authority has covenanted in the Bond
Resolution, as defined below, and in this Agreement: (a) to use the proceeds of the Bonds to carry
out the defeasance and refunding of the outstanding 26652014 Bonds and to pay the costs of
issuance of the Bonds and the administrative costs of carrying out the refunding; and (b) to make
payments at times and in the amounts necessary to pay debt service on the Bonds.

11.  36-The Authority has agreed to maintain and fund a Reserve Account to provide
additional assurances that principal of and interest on the Bonds will be paid when due. In addition,
the Authority and the Museum have asked the City to facilitate the financing by providing certain
additional assurances that the Reserve Requirement (as defined below) will be maintained in the
Reserve Account.

12.  H-The City, by Ordinance 121950, passed by the City Council on September 29,
2005, authorized the City to enter into the Guarantee and Reimbursement Agreement by among
the Authorlty, the Museum, the Bond Trustee and the Lockbox Agent for the 2005 Bonds (the
“Guarantee Agreement”). The Guarantee Agreement was entered into among the parties thereto
as of November 1, 2005, and provides a City guarantee for the debt service reserve established in
connection with the 2005 Bonds, which were issued pursuant to an Indenture of Trust, dated as of
October 1, 2005, (the “2005 Indenture”) to pay the cost of acquiring and equipping an addition to
the Authority’s downtown museum facilities. The Guarantee Agreement was amended and
restated as of October 1, 2007, pursuant to authorization set forth in Ordinance 122458, passed by
the City Council on August 13, 2007, and was further subject to clarification, waivers and revision
as set forth in Ordinance 123893, passed by the City Council on May 21, 2012._The Guarantee

Agreement was again amended and restated as of April 29, 2014, pursuant to Ordinance 124429
passed by the City Council on February 24, 2014, which approved the form of the Second
Amended and Restated Guarantee Agreement in order to accommodate the issuance of the 2014

Bonds pursuant to an Indenture of Trust dated as of April 1, 2014 (the “2014 Indenture”) to defease
and refund the 2005 Bonds.

13.  12—The Authority now desires to defease and refund all or a portion of its
outstanding 26052014 Bonds in order to achieve a debt service savings, and has requested that the
City amend and restate its guarantee to apply to the Bonds to be issued under anthe Indenture of
Trust, dated as of April 1, 2014 (the “2014 Indenture”), as supplemented by the Supplemental
Indenture, dated as of , 2024 (the “2024 Supplement” and together with the 2014 Indenture,
the “Indenture”) to carry out such refunding.

14.  13—Ordinance 424429 | passed by the City Council on Eebraary24
201442024, has approved the form of this SeeendThird Amended and Restated Guarantee and has
authorized its execution by the BP#eeterefCity Finance and-Administrative-ServieesDirector on
behalf of the City.

ARTICLE 2.
Incorporation of Documents; Rules of Construction; Definitions

Section 2.1 Incorporation of Documents; No Amendments.
(a) The Bond Debt Service Schedule and the Lease Payment Schedules (all as defined
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below) are attached as Exhibit A-1, A-2 and A-3, and by this reference are incorporated into this
Agreement. The legal descriptions of the MDA Real Estate Parcels and other real property listed
in Exhibit B are by this reference incorporated into this Agreement.

(b) So long as this Agreement is in effect, neither the Authority nor the Museum shall
amend or agree to the amendment of any of the Security Documents or the Indenture, without first
obtaining the written consent of the City Finance Director. Nor shall the Authority or the Museum
permit any amendment to the MDA Lease, the Office Space Lease, or the Condominium
Documents presented as of Bond Closing, without first obtaining the written consent of the City
Finance Director, which written consent shall not be unreasonably withheld or delayed, but in no
event shall the City be required to permit any amendment that would have the effect of diminishing
the City’s security for reimbursement of advances it may make under this Agreement.

Section 2.2 Rules of Construction. The following rules shall apply to the construction
of this Agreement unless the context otherwise requires:

(a) Words describing the singular number shall include the plural number and vice versa,
except where otherwise indicated.

(b) All references herein to particular articles, sections or exhibits are references to articles,
sections or exhibits of this Agreement, unless otherwise expressly stated.

(c) The headings and table of contents herein are solely for convenience of reference and
shall not constitute a part of this Agreement nor shall they affect its meaning, construction or effect.

Section 2.3 Definitions. The following terms shall have the respective meanings set
forth below for all purposes of this Agreement.

“2005 Bonds” means the Special Obligation Bonds, 2005 of the Authority, authorized by
resolution of the Authority Council adopted on November 2, 2005, and issued in the original
principal amount of $60,720,000 for the purpose of carrying out the Project.

“2005 “Bank Reimbursement Agreement” means the Letter of Credit Reimbursement
Agreement with respect to the CommissionBonds—2005 Commission Bonds.

“2005 City Ordinance” means Ordinance 121950, passed by the City Council on
September 29, 2005, as subsequently amended, authorizing the City to enter into a guarantee and
reimbursement agreement with the Authority, the Museum, the Bond Trustee and the Lockbox
Agent for the 2005 Bonds to evidence the City’s guarantee with respect to the 2005 Bonds and
approving the final forms of certain related documents.

“2005 “Commission Bonds” means the Washington State Housing Finance Commission’s
Variable Rate Demand Nonprofit Revenue Bonds (Seattle Art Museum Project), Series 2005,
dated October 6. 2005, issued to make loans to the Museum for Museum purposes.

“2005 Indenture” means the Indenture of Trust, dated as of October 1, 2005, with respect
to the 2005 Bonds, between the Bond Trustee for the 2005 Bonds and the Authority.
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“2005 Reserve Account” means the debt service Reserve Account established in the
custody of the 2005 Bond Trustee pursuant to the 2005 Indenture.

2014 Bonds” means the Special Obligation Refunding Bonds, 2014 of the Authority,
authorized by resolution of the Authority Council adopted on February 20, 2014, and issued in the

original principal amount of $44,375,000 for the purpose of defeasing and refunding the then-
outstanding 2005 Bonds.

“2014 “City Ordinance” means Ordinance 124429, passed by the City Council on Mareh

3 2044February 24, 2014, authorizing the City to enter into a second amended and restated
guarantee and reimbursement agreement with the Authority, the Museum, the Bond Trustee and
the Lockbox Agent for the 2014 Bonds to evidence the City’s guarantee with respect to the 2014
Bonds and approving the final forms of certain related documents.

¢2014 Indenture” means the Indenture of Trust, dated as of April 1, 2014, with respect to
the 2014 Bonds, between the Bond Trustee for the 2014 Bonds and the Authority.

“2014 “Refunding Resolutions” means, collectively: (1) that resolution of the Museum

Board, adopted on March 10, 2014 which authorizes the execution and delivery of the 2014 Lease
Amendment, the Letter of Representation and the Second Amended and Restated Guarantee and
Reimbursement Agreement and the carrying out by the Museum of all actions necessary to
complete the transactions described therein (the “Museum 2014 Resolution™); and (2) the
resolution of the Authority Council, adopted on February 20, 2014, authorizing the issuance and
sale of the 2014 Bonds, and authorizing the Authority to enter into the Second Amended and
Restated Guarantee and Reimbursement Agreement and the carrying out by the Authority of all
actions necessary to complete the transactions described therein (the “MDA 2014 Resolutions™).

2014 Reserve Account” means the debt service Reserve Account established in the
custody of the 2014 Bond Trustee pursuant to the 2014 Indenture.

3

2024 City Ordinance” means Ordinance , passed by the City Council on , 2024,
as it may be amended, authorizing the City to enter into this Third Amended and Restated

Guarantee and Reimbursement Agreement with the Authority, the Museum, the Bond Trustee and
the Lockbox Agent to evidence the City’s commitment to replenish the Reserve Account to the

Reserve Requirement, when and to the extent necessary, and approving the final forms of certain
related documents.

“2024 Indenture” means the Supplemental Indenture, dated as of , 2024, with respect
to the 2024 Bonds, between the Bond Trustee for the 2024 Bonds and the Authority.

2024 Refunding Resolutions” means, collectively: (1) that resolution of the Museum

Board, adopted on . 2024 which authorizes the execution and delivery of this Third Amended

and Restated Guarantee and Reimbursement Agreement and the carrying out by the Museum of
all actions necessary to complete the transactions described herein (the “Museum 2024

Resolution™): and (2) the Bond Resolution and each other resolution of the Authority Council,
relating to the issuance of the Bonds, the execution and delivery of this Third Amended and
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Restated Guarantee and Reimbursement Agreement, the 2024 Indenture, the Letter of
Representation, the 2024 Refunding Escrow Agreement, and the carrying out by the Authority of
all actions necessary to complete the refunding of the 2014 Bonds, as described herein and therein
(the “MDA 2024 Resolutions™).

“Agreement” means the Guarantee and Reimbursement Agreement by and among the
City, the Museum, the Authority, the Bond Trustee and the Lockbox Agent, dated as of November
1, 2005; as amended and restated by the Amended and Restated Guarantee and Reimbursement
Agreement, dated as of October 1, 2007; subject to the further clarifications, waivers and consents
as set forth in Ordinance 123893, adopted May 21, 2012;-and as further amended and restated by
thise Second Amended and Restated Guarantee and Reimbursement Agreement; and as further

amended and restated by this Third Amended and Restated Guarantee and Reimbursement
Agreement.

“Annual Debt Service” means the amount required, as shown on the Bond Debt Service
Schedule, to make the payments of principal of (including scheduled mandatory redemption
payments with respect to term bonds) and interest on the Bonds during the 12-month period
immediately following the date of computation. Annual Debt Service does not include any
amounts to be paid in connection with the optional redemption, or other special or extraordinary
redemption of Bonds.

“Authority” or “MDA” means the Museum Development Authority of Seattle or its
successors, established by the City pursuant to RCW 35.21.730 et seq. and SMC Chapter 3.110,
and chartered to undertake, assist with or otherwise facilitate the development and operation of a
public art museum in downtown Seattle.

“Authority Council” means the Council of the Authority established pursuant to its
Charter and Bylaws.

“Authority Representative” means the person or persons at the time designated by the
Authority to act on behalf of the Authority by written certificate furnished to the City containing
the specimen signatures of such person or persons and signed on behalf of the Authority by one of
the Authority’s officers. That certificate may designate an alternate or alternates.

“Authorizing Resolutions” means, collectively: (1) that resolution of the Museum Board,
adopted on September 14, 2005 which authorizes the execution of the Development Agreement
and acquisition of the Museum Expansion Unit, the execution of the Office Space Lease, the MDA
Lease, the Museum Security Documents, the Standby Security Documents and this Agreement,
and the carrying out by the Museum of all actions necessary to complete the transactions described
herein and therein (the “Museum Authorizing Resolution”); (2) the resolutions of the Authority
Council, adopted on September 7, 2005 and November 2, 2005, authorizing the execution of the
Development Agreement and acquisition of the MDA Unit, the execution of the MDA Lease, the
MDA Security Documents, the Museum Security Documents, and this Agreement and the carrying
out by the Authority of all actions necessary to complete the transactions described herein and
therein (the “MDA Authorizing Resolutions”);-and (3) the 2014 Refunding Resolutions; and (4)

the 2024 Refunding Resolutions.
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“Available MDA Funds” means all money, securities, revenues and receivables of the
Authority from any source whatsoever, including but not limited to: (1) all rent, delinquency
payments, penalties, fees and other payments received or to be received by the Authority, including
but not limited to all MDA Lease Revenue and all other revenue from any lessee of any portion of
the MDA Unit or the Existing Museum Facility; (2) all amounts received by the Authority under
the Museum Security Documents; (3) all payments on contractors’ bonds and all insurance
proceeds relating to the MDA Unit or the Existing Museum Facility; and (4) all amounts, if any,
held in any Prepayment Reserve established and maintained by the Authority in accordance with
a Bond Prepayment Plan.

“Available Museum Funds” means all funds, securities, receivables and other resources
of the Museum from any source whatsoever, including but not limited to: all interest earned on the
unrestricted portion of the Museum’s endowment, all income from operations, and all donations
available for general Museum operating expenses. Available Museum Funds excludes donor
pledges that are subject to a security interest given in connection with the Museum Bonds, and
excludes amounts in the Collateral Account, as defined in the_2005 Bank Reimbursement
Agreement.

“Bankruptcy Recovery” means any payment of principal of or interest on the Bonds,
which has become Due for Payment and has been paid to the Bondowner by or on behalf of the
Authority, but which payment has been deemed an avoidable transfer and recovered from the
Bondowner pursuant to the United States Bankruptcy Code or other applicable statutory or
common law, in accordance with a final, nonappealable order of a court of competent jurisdiction.

“Bond Closing” means the date on which there is an exchange of the Bonds for the
proceeds representing the purchase of the Bonds by the initial purchasers thereof.

“Bond Counsel” means a firm of nationally recognized bond counsel selected by the
Authority.

“Bond Debt Service Schedule” means the schedule for repayment of the Bonds attached
as Exhibit A-1 to this Agreement.

“Bond Prepayment Account” means an account of that name to be maintained by the
Bond Trustee (or other escrow agent acceptable to the City Finance Director) in connection with
a Bond Prepayment Plan.

“Bond Prepayment Plan” means a plan to provide for the purchase, redemption, or
defeasance of a principal amount of Bonds: (a) in connection with a Museum termination of all or
a portion of the Office Space Lease as required under Section 4.4 of this Agreement, or (b) in
relation to the damage, destruction or condemnation of the MDA Unit or the Museum Expansion
Unit (or any portion of either unit) pursuant to Section 4.5.
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“Bond Resolution” means the resolution of the Authority Council, adopted on Eebraary
20 , 20442024, authorizing the issuance and sale of the Bonds, and authorizing the Authority
to enter into this SeeendThird Amended and Restated Guarantee and Reimbursement Agreement
and to take such actions as are necessary to carry out the transactions contemplated by the Bonds
and this Agreement.

“Bond Trustee” means U.S. Bank_Trust Company, National Association of Seattle,
Washington, or its successor under the Indenture.

“Bondowner” means any person, other than (1) the Authority, or (2) any person whose
obligations constitute the underlying security or source of payment for the Bonds, who, as of the
applicable record date (as defined in the Indenture), is the registered owner of a Bond.

“Bonds” means the $44;375;000___ Special Obligation Refunding Bonds, 26442024 of
the Authority issued for the purpose of carrying out the defeasance and refunding of the 20052014
Bonds, and any Additional Bonds issued for the purposes of refunding (or defeasing and refunding)
all or a portion of the then-Outstanding Special Obligation Refunding Bonds, 2644-2024 pursuant
to the Indenture and a supplement or amendment to this Agreement as provided herein.

“Business Day” means any day other than (a) a Saturday or Sunday, (b) a day on which
commercial banks in Seattle or any of the cities in which is located the Principal Office of the
Bond Trustee or the Lockbox Agent are authorized or required by law or executive order to close,
or (¢) a day on which the offices of the City are closed.

“City” means The City of Seattle, Washington, a city of the first class of the State of
Washington.

“City Default” means the failure of the City to make an advance to the Bond Trustee at
such time, following notice given in accordance with this Agreement, and in such amount as is
required under this Agreement.

“City Finance Director” means the_City’s Director of the Department-of-Finance-and
Administrative-Serviees-of the-City, or anysuch other officerial who succeeds to substantially all

of the responsibilities of that office.

“Code” means the Internal Revenue Code 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.
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“Condominium Association” means the condominium association created pursuant to the
Condominium Documents.

“Condominium Declaration” means that certain Condominium Declaration for the
Washington Mutual — Seattle Art Museum Project, a Condominium, recorded under King County
Recording No. 20060329000201, as it may be amended from time to time in accordance with its
terms and upon approval by the City Finance Director.

“Condominium Documents” means, collectively: (a) the Condominium Declaration and
all related covenants, conditions and restrictions; (b) the condominium survey maps and plans; and
(c) the articles of incorporation, bylaws, rules and regulations of the Condominium Association.

“Cost Reimbursement Agreement” means the Cost Reimbursement Letter Agreement,

dated as of AprH29 , 26442024 and accepted on AprH29 , 26442024, among the City,
the Authority and the Museum.

“Coverage Requirement” means, in each Bond year commencing with the first full Bond
year, (a) an amount of MDA Lease Revenue equal to at least 1.0 times Annual Debt Service, and

(b)—fer—sﬂeﬂg—&s—Nefds%rem—ts—th%selegﬁﬁeeSpaeﬁenaﬂP Ofﬁce Space Lease Revenue at least

W an amount of Ofﬁce
Space Lease Revenue equal to at least 1. 2 times Annual Debt Service. For the purposes of
calculating the Coverage Requirement, MDA Lease Revenue and Office Space Lease Revenue
shall exclude landlord expense pass-throughs, if any.

“Declaration of Default” has the meaning given in Section 6.1 of this Agreement.

“Defeasance Opinion” means an opinion of Bond Counsel to the Authority to the effect
that all of the outstanding 26052014 Bonds have been legally defeased, using Seasoned Funds or
the proceeds of the Bonds or amounts released from the 2014 Reserve Account—(er-the-reserve
accountforthe 2005 Bends), and are no longer to be considered Outstanding under the 20052014
Indenture and are no longer entitled to the benefits of the guarantee of the City under the
firstSecond Amended and Restated Guarantee and Reimbursement Agreement, dated as of
OetobertApril 29, 26072014.

“Development Agreement” means the “Development Agreement” originally entered into
by and among Washington Mutual Bank, the Museum and the Authority, as of October 1, 2002,
as amended, restated and supplemented by: (1) the “Amended and Restated Development
Agreement,” dated as of May 23, 2003; (2) the “First Amendment and Supplement to Amended
and Restated Development Agreement” dated as of January 26, 2004; (3) the “Second Amendment
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to Amended and Restated Development Agreement” dated as of June 3, 2004; (4) the “Third
Amendment and Supplement to Amended and Restated Development Agreement” dated as of
December 20, 2004; and (5) the “Fourth Amendment and Supplement to Amended and Restated
Development Agreement” dated as of September 28, 2005.

“Due for Payment” means: (1) as to principal of the Bonds, the scheduled maturity date
or mandatory redemption date for the application of a required sinking fund installment, in
accordance with the Bond Debt Service Schedule; and (b) as to interest on the Bonds, the scheduled
date for payment of interest in accordance with the Bond Debt Service Schedule. Due for Payment
does not refer to any earlier date on which payment is due by reason of call for redemption (other
than by application of required sinking fund installments), other advancement of maturity.

“Event of Default” has the meaning given in Section 6.1 of this Agreement.

“Existing Museum Facility” means the art museum facility located at 100 University
Street in Seattle, the legal description of which is in Exhibit B.

“Finance Director Determined Liability” means the aggregate amount of potential
liability that, in the City Finance Director’s good faith judgment, presents a substantial enough risk
of loss by the Museum that it should be treated as a Finance Director Determined Liability. The
determination of risk and amount of potential liability as to each event, claim, demand or lawsuit
shall be made by the City Finance Director, acting in good faith, in accordance with the following
process:

(1) The Museum shall provide written notice to the City Finance Director within 10
Business Days of each of the following:

(1) receipt of a complaint, demand letter, claim or other notice that a
lawsuit has been or will be commenced involving the Museum
(regardless of the propriety of any service of process on the
Museum) where the amount in controversy (either as stated by the
claimant or, for so long as no amount is stated by the claimant, an
amount reasonably estimated by the Museum to be at risk), when
added to the amounts in controversy (as described above) in all
matters pending or threatened as described in this paragraph, against
the Museum, exceeds the limits of the Museum’s primary insurance
coverage (regardless of whether the Museum tenders or intends to
tender the matter to its primary insurer);

(i1) receipt of a letter or other notice from the Museum’s primary insurer
reserving rights or denying coverage with respect to the defense or
indemnity of the Museum for any matter or matters where the
individual or aggregate amount in controversy (as described above)
exceeds 10% of the difference between (A) Museum Net Assets less
the amount of previously determined Finance Director Determined
Liability (if any, and only to the extent not otherwise treated by the
Museum as a liability), and (B) $90,000,000; or
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(iii))  receipt of audited financial statements that disclose any event as to
which unasserted claims may exist.

The notice shall describe the matter and shall include a copy of the complaint,
demand letter, claim or notice (if any). The City Attorney’s Office shall consult
with the Museum and its counsel in order to assist the City Finance Director in
reviewing the matter. The Museum and its counsel shall cooperate with and
provide assistance to the City Attorney’s Office in the preliminary review of the
matter.

(2) The City Finance Director, in consultation with the City Attorney’s Office, shall
make a preliminary assessment of the matter. If the City Finance Director makes a
preliminary assessment that:

(1) the Museum’s risk of liability for the matter is other than remote;
and

(i1) the amount at risk exceeds 10% of the difference between (A)
Museum Net Assets less the amount of previously determined
Finance Director Determined Liability (if any, and only to the extent
not otherwise treated by the Museum as a liability), and (B)
$90,000,000; and

(i)  either: (A) the Museum’s primary insurance carrier has denied
coverage, (B) there is a material possibility that the Museum’s
primary insurance carrier would deny coverage after an acceptance
under reservation of rights, or (C) the Museum has not sought
coverage of the matter from its primary insurer;

then the City Finance Director shall communicate with the Museum regarding the
preliminary assessment. If the Museum agrees that the City Finance Director
should add the full amount determined to be at risk in the City Finance Director’s
preliminary assessment to the amount of previously determined Finance Director
Determined Liability for a new aggregate total, then there shall be no further inquiry
or investigation by the City. However, if the Museum does not agree that the City
Finance Director should add the preliminary assessment amount to the previously
determined amount of Finance Director Determined Liability, the City Finance
Director shall select outside counsel to assist the City Finance Director in further
analyzing the risk of loss and in making a judgment as to the amount of such
potential liability. The City Finance Director shall consult with the Museum in the
selection of such outside counsel, but the City Finance Director shall retain
discretion in such selection. The City Finance Director’s outside counsel shall
provide legal advice to the City Finance Director at the sole expense of the
Museum. The Museum and its counsel shall cooperate fully with the City Finance
Director’s outside counsel. The records reviewed by the City Finance Director’s
outside counsel shall be limited to: (i) the inspection of non-privileged Museum
files or documentation; and (ii) the pleadings (if any), court file (if any), and
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discovery that is not subject to protective order (if any). The City Finance
Director’s counsel may also make inquiries of Museum officers and staff.

3) Following this review, the City Finance Director shall determine, in his sole
discretion, acting in good faith and in consultation with the City Finance Director’s
outside counsel, the amount of potential liability as to which the risk of loss is
substantial enough that it should be treated as a Finance Director Determined
Liability and added to the previously determined Finance Director Determined
Liability for a new aggregate total.

3

‘Future Museum Bonds” means any bonds or other debt obligations incurred by the
Museum after the date of this Agreement in accordance with Section 5.6 other than those
obligations incurred within the limits set forth in Section 5.6(a)(1) and (2).

“Hazardous Substances Certifications” means, collectively, the “Certificate and
Indemnity Agreements Regarding Hazardous Substances” executed by (a) the Authority, in the
form attached as Exhibit C-2 (the “MDA Hazardous Substances Certification”); and (b) the
Museum, in the form attached as Exhibit E-2 (the “Standby Hazardous Substances Certification”).

“Indenture” means, depending on context, (1) with respect to the Bonds, the 2024
Indenture-ef Frust-dated-as-of Aprit;26144;, and (2) with respect to the 2014 Bonds, between-the
Bond-Frustee-and-the- Authoritythe 2014 Indenture.

“Interest Payment Date” means each [April 1 and October 1, commencing October 1,
201442024].

“Lease Default” means the occurrence (and, in each case, expiration of any applicable cure
period) of an Event of Default under the Office Space Lease or under the MDA Lease.

“Lease Payment Schedules” means, collectively, the schedules for the payment of rent
under: (a) the MDA Lease (the “MDA Lease Payment Schedule”), attached as Exhibit A-2; and
(b) the Office Space Lease to Nordstrom (the “Office Space Lease Payment Schedule”), attached
as Exhibit A-3, and any such schedule established in relation to any other Office Space Lease.

“Leases” means, collectively, the MDA Lease and every Office Space Lease.

“Lockbox Account” means the account of that name created in the custody of the Lockbox
Agent pursuant to Section 4.1(b), into which shall be deposited all Office Space Lease Revenue,
including all amounts paid under a Tenant Payment Agreement.

“Lockbox Addendum” means the “Lockbox Account and Control Addendum” attached
as Exhibit J and by reference incorporated into this Agreement.

“Lockbox Agent” means U.S. Bank_Trust Company, National Association of Seattle,
Washington.

“MDA” means the Authority.
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“MDA Deed of Trust” means that certain Deed of Trust, Security Agreement, Assignment
of Leases and Rents and Fixture Filing dated May 8, 2006, as amended by the First Amendment
to Deed of Trust, Security Agreement, Assignment of Leases and Rents and Fixture Filing (MDA)

dated April 29, 2014, as further amended by the Second Amendment to Deed of Trust, Security

Agreement, Assignment of Leases and Rents and Fixture Filing (MDA), dated , 2024,
relating to the MDA Real Estate Parcels and the Museum Assignment, in the form attached as

Exhibit C-1.

“MDA Lease” means the Lease for the Downtown Seattle Art Museum Property and
Expansion Project, between the MDA and the Museum dated as of October 6, 2005 relating to the
MDA Real Estate Parcels, as amended by the Amendment to Lease, dated as of April 29, 2014,

and as further amended by the Second Amendment to Lease, dated as of ,2024.

“MDA Lease Payment” means a monthly payment made from the Lockbox Account to
the Bond Trustee, pursuant to Section 4.1(b), in accordance with an MDA Lease Payment
Schedule, in satisfaction of the Museum’s obligation to pay rent under the MDA Lease.

“MDA Lease Revenue” means all revenue (including but not limited to all rent,
delinquency payments, penalties, fees and other payments) received or to be received by the
Authority under the MDA Lease.

“MDA Real Estate Parcels” means the MDA Unit, and the Existing Museum Facility, the
legal descriptions of which are attached as Exhibit B.

“MDA Security Documents” means, collectively, the MDA Deed of Trust; the MDA
Subordination, Nondisturbance and Attornment Agreement; the MDA Hazardous Substances
Certification; and any and all UCC filings relating to the foregoing.

“MDA Subordination, Nondisturbance and Attornment Agreement” means the
Subordination, Nondisturbance and Attornment Agreement (MDA Lease) dated May 8, 2006, as
amended by the First Amendment to Subordination, Nondisturbance and Attornment Agreement
(MDA Lease) dated as of April 29, 2014, as further amended by the Second Amendment to

Subordination, Nondisturbance and Attornment Agreement (MDA Lease), dated as of \
2024, relating to the MDA Lease.

“MDA Unit” means the condominium units (collectively) owned by the Authority, as
described in Exhibit B.

“Museum” means the Seattle Art Museum, a Washington nonprofit corporation and an
entity described under Section 501(c)(3) of the Code.

“Museum Assignment” means that certain Assignment of Rents Proceeds and Negative
Pledge Agreement dated May 8, 2006, as amended by the First Amendment to Assignment of
Rents Proceeds and Negative Pledge Agreement dated April 29, 2014, as further amended by the

Second Amendment to Assignment of Rent Proceeds and Negative Pledge Agreement, dated
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, 2024, relating to the proceeds of rents from the Museum Expansion Unit, in the form attached as
Exhibit D-1.

“Museum Bonds” means the 2005 Commission Bonds_ and any Future Museum Bonds.

“Museum Expansion Unit” means the condominium units (collectively) owned by the
Museum, as described in Exhibit B.

“Museum Net Assets’” means:

(4) the total assets of the Museum, as determined by generally accepted accounting
principles applicable to nonprofit entities such as the Museum, but excluding
specifically: (i) the Museum’s art collection and proceeds from the sale of art; (ii)
the Capital Campaign Pledges and all amounts in the Collateral Account, as those
capitalized terms are defined in the Bank Reimbursement Agreement; (iii) the
amount of the OSP Endowment Pledge, as defined in the Bank Reimbursement
Agreement, during the time that the amount is set aside in a separate account as
required under the Bank Reimbursement Agreement; and (iv) receivables; less

(5) the total liabilities of the Museum, as determined by generally accepted accounting
principles applicable to nonprofit entities such as the Museum. Environmental
claims arising out of the property at 10 Broad Street or the Olympic Sculpture Park
shall not be included among the Museum’s liabilities. The Museum’s assets and
liabilities shall not include assets and liabilities of any other entity (e.g., the Seattle
Art Museum Foundation).

“Museum Security Documents” means, collectively, the Museum Assignment; the
Museum Subordination, Nondisturbance and Attornment Agreement; the Tenant Payment
Agreement; and any and all UCC filings relating to the foregoing.

“Museum Subordination, Nondisturbance and Attornment Agreement” means each
“Subordination, Nondisturbance and Attornment Agreement” relating to an Office Space Lease.

“Nonpayment” means the failure of the Authority to have provided sufficient funds to the
Bond Trustee for payment in full of all principal of and interest on the Bonds that are Due for
Payment.

“Nordstrom” means Nordstrom, Inc.

“Office Premises” means all or a portion of the Museum Expansion Unit leased under an
Office Space Lease.

“Office Space Lease” means: (1) that certain Office Space Lease between the Museum
and Nordstrom, under which the Museum agrees to lease the Office Premises to Nordstrom (the
“Nordstrom Office Space Lease”), in the form in effect as of the date hereof, with such changes
hereafter as may be approved by the City Finance Director; and (2) any future agreement by the
Museum, or its successor or assign, to lease out any portion of the Museum Expansion Unit.
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“Office Space Lease Revenue” means all payments received and to be received by the
Museum or its successors under an Office Space Lease.

“Office Space Tenant” means any tenant of any portion of the Museum Expansion Unit
under an Office Space Lease.

“Principal Office” means: (a) with respect to the Bond Trustee, the corporate trust office
of the Trustee, which at the date of this Indenture is located in Seattle, Washington, at the address
shown in Section 7.2, and (b) with respect to the Lockbox Agent, the corporate trust office of the
Lockbox Agent, which at the date of the Indenture is located in Seattle, Washington, at the address
shown in Section 7.2.

“Project” means the acquisition, design, construction and equipping of the MDA Unit,
including the Authority’s improvements to the MDA Unit, and the Authority’s improvements to
the Existing Museum Facility in connection with the expansion of the existing downtown art
museum to include the MDA Unit, as described in Exhibit F.

“Project Costs” means, to the extent permitted by the Code and by State law, any and all
costs, including financing costs, incurred by the Authority with respect to the acquisition,
construction, and equipping of the Project including, without limitation, costs for site preparation,
the acquisition of real property and of tangible personal property, the removal or demolition of
existing structures, and all of the Authority’s costs relating to the issuance of the Bonds, including,
without limitation, the cost of consulting, accounting and legal services, other expenses directly
allocable to the Project, insurance premiums, costs of surveys and appraisals, administrative and
other expenses necessary or incident to the development and the financing thereof and all other
costs approved by Bond Counsel.

“Rating Agency” means Moody’s Investors Service, Inc. (“Moody’s”) or Standard-and
Poer’s-a-diviston-of The MeGraw—Hill-Corperation; Ine-S&P Global Ratings (“S&P”).

“RCW” means Revised Code of Washington.

“Rebate Amount” means the amount, if any, determined to be payable with respect to the
Bonds in accordance with Section 148(f) of the Code.

“Refunding Plan” means the deposit of Bond proceeds, together with amounts, if any,
released from the reserve-accountforthe 2005-Bends2014 Reserve Account for this purpose, with
the Refunding Trustee at Bond Closing in an amount-suffieient, together with interest earnings
thereon; (if any), sufficient to defease all outstanding 26052014 Bonds, and to call, pay and redeem

such bonds on Apri;2645-
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“Refunding Escrow Agreement” means an agreement among the Authority, the City and
the Refunding Trustee providing for the carrying out of the Refunding Plan.

“Refunding Trustee” means U.S. Bank_Trust Company, National Association of Seattle,
Washington, serving as trustee or escrow agent or any successor trustee or escrow agent under the
Refunding Escrow Agreement.

“Reimbursement Interest Rate” means the interest rate established pursuant to Section
3.2(a) and stated in the Reimbursement Schedule.

“Reimbursement Schedule” means any schedule for reimbursing the City for advances
made under this Agreement, stating the interest rate and other terms for reimbursement, subject to
the approval of the City Finance Director, in accordance with Section 3.2.

“Reserve Account” means the Reserve Account established in the custody of the Bond
Trustee pursuant to the Indenture.

“Reserve Account Reconciliation Date” means each March 1 and September 1, or if such
date is not itself a Business Day, then in each case the preceding Business Day.

“Reserve Assets” means as of any calculation date, collectively, the total dollar amount of
all money and investments in the Reserve Account.

“Reserve Deficiency” means the amount necessary, if any, to replenish the Reserve
Account to the Reserve Requirement, calculated by subtracting: (1) the Reserve Assets, together
with all other amounts available to the Bond Trustee under the Indenture for deposit into the
Reserve Account as of the date of calculation, from (2) the Reserve Requirement.

“Reserve Deficiency Notice” means written notice provided by the Bond Trustee under
Section 3.5, indicating the Reserve Deficiency, substantially in the form attached as Exhibit G—1.

“Reserve Requirement” means an amount determined as of the Bond Closing date and
equal to the least of the following: (a) 10% of the original proceeds of the Bonds; (b) the Maximum
Annual Debt Service on the Bonds; and (c) 1.25 times the Average Annual Debt Service on the
Bonds. Maximum Annual Debt Service and Average Annual Debt Service shall be calculated
with reference to the Bond Debt Service Schedule and shall otherwise be defined as provided in
the Bond Resolution and the Indenture. Upon the optional redemption, open market purchase or
defeasance of a portion of the outstanding principal amount of the Bonds, the Reserve Requirement
shall be reduced on a pro rata basis.

“Seasoned Funds” means any funds (other than proceeds of the Bonds or money
previously deposited in the Reserve Account or the reserve account for the 2005 Bonds) received

Template last revised December 13, 2022 18

EXHIBIT A to OCF Guarantee of MDA Refunding Bonds 2024 ORD

57



Ex A — Third Amended and Restated Guarantee and Reimbursement Agreement
Vla

by the Bond Trustee from the Authority or the Museum that, in the written opinion (delivered to
the City and to the Bond Trustee) of nationally recognized bankruptcy counsel practicing regularly
before Federal Bankruptcy Court, are not subject to treatment as an “avoidable transfer” under any
applicable section of the Federal Bankruptcy Code in the event of a Bankruptcy by the Authority
or the Museum.

“Security Documents” means, collectively, the MDA Security Documents; the Museum
Security Documents; the Standby Security Documents; and the Lockbox Addendum.

“SMC” means Seattle Municipal Code.

“Standby Deed of Trust” means the standby Deed of Trust, Security Agreement,
Assignment of Leases and Rents and Fixture Filing, in the form attached at Exhibit E—1, to be held
by an escrow agent with instructions in the form attached as Exhibit E-3, all in accordance with
Section 5.10 of this Agreement.

“Standby Security Documents” means, collectively, the Standby Deed of Trust, the
Standby Hazardous Substances Certification, the escrow instructions relating to the Standby
Security Documents, and any and all UCC filings relating to the foregoing.

“State” means the State of Washington.

“Tenant Payment Agreement” means those provisions, whether in a separate agreement
or incorporated in an Office Space Lease, substantially in the form attached as Exhibit D-2, under
which an Office Space Tenant agrees to remit all amounts payable to the landlord under an Office
Space Lease directly to Lockbox Agent for deposit into the Lockbox Account.

“Valuation Date” means each January 1 and July 1.

All other capitalized terms used but not defined in this Agreement shall have the meanings
assigned to them in the Bond Resolution and the Indenture.

ARTICLE 3.
Guarantee of Authority Bonds

Section 3.1  City Guarantee Provided.

(a) City Guarantee. The City agrees to provide, for the benefit of the owners of the Bonds,
deposits into the Reserve Account in an amount or amounts sufficient, together with all other
money deposited with the Bond Trustee and available for this purpose, to replenish the Reserve
Account to the Reserve Requirement, at such time or times as may be required in accordance with
the procedures and terms described in this Article 3. The City further agrees to provide, for the
benefit of the owners of the Bonds, advances to the Bond Trustee for payment to Bondowners in
the event of a Bankruptcy Recovery. Each instance of providing amounts to the Bond Trustee for
deposit into the Reserve Account, or for payment in the event of a Bankruptcy Recovery, shall
constitute an “advance.” The City’s obligation shall be enforced in accordance with Section 6.3,
consistent with applicable notice and cure periods stated in Section 6.3.
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(b) Time and Amount to be Advanced. Funds shall be advanced at such time, if any, as the
amount available to the Bond Trustee to replenish the Reserve Account is insufficient to meet the
Reserve Requirement, as determined in accordance with Section 3.5 of this Agreement. In the
event that the Bond Trustee has notice of any Bankruptcy Recovery and sufficient funds are not
otherwise available to the Bond Trustee, the City shall, upon not less than 45 days’ notice from
the Bond Trustee, make an advance to the Bond Trustee for payment to such Bondowner(s) in the
amount of such Bankruptcy Recovery. The total amount of funds to be advanced by the City
pursuant to this Agreement (including all advances made into the Reserve Account and all
advances made in the event of a Bankruptcy Recovery) shall not exceed the principal amount of
the Bonds issued, plus an amount necessary to make the originally scheduled interest payments on
those Bonds as shown in the Bond Debt Service Schedule.

(¢) Nature of City’s Obligation. The City is entering into this Agreement in reliance upon
the representations, warranties and agreements of the Authority and of the Museum contained in
this Agreement. The City’s obligation to advance funds to the Bond Trustee in the amounts at the
times and in the manner described in this Agreement shall commence as of the date of Bond
Closing, and once commenced, shall be absolute and unconditional, and shall not be subject to
diminution by setoff, counterclaim, abatement or otherwise, and shall not be relieved upon the
breach of a representation or warranty, or upon a Declaration of Default or the occurrence of an
Event of Default hereunder. The full faith, credit and resources of the City are pledged irrevocably
for the payment to the Bond Trustee of the required advances, payable in the amounts, at the times
and in the manner described herein. The City makes no express or implied warranty that any
money advanced to the Authority under the provisions of this Agreement will be sufficient to pay
all the amounts which may have been incurred for Project Costs or to carry out the Refunding Plan.
The City’s obligation under this Agreement shall terminate upon the repayment, purchase and
retirement, redemption or defeasance in full of all the Bonds. Notwithstanding the foregoing and
except in the case of a defeasance in accordance with the Indenture, the City shall remain obligated
to make advances, payable within 45 days of demand, to the Bond Trustee in the event of a
Bankruptcy Recovery.

Section 3.2  Reimbursement Agreement. The Authority and the Museum each jointly
and severally agrees to reimburse the City for any amounts advanced by the City to the Bond
Trustee pursuant to this Agreement, as follows:

(a) Reimbursement Schedule. Reimbursements, including all interest due on advances
made by the City, shall be paid to the City on or before the 5™ Business Day of each month, in
installments according to a Reimbursement Schedule proposed by the Authority and/or the
Museum and acceptable to the City Finance Director, a copy of which shall be provided to the
Lockbox Agent. If no Reimbursement Schedule is in effect, the City shall be reimbursed for its
advances, plus interest, from amounts deposited in the Lockbox Account consistent with Section
4.1(b)(2)(ii1). The interest rate shall be determined in accordance with subsection (b) of this
section, and the term for reimbursement in full (including interest) shall not exceed 36 months
from the date of any advance, except that the City Finance Director may in his sole discretion
permit a reimbursement term of up to 60 months from the date on which the advance is made.
Each Reimbursement Schedule shall state how interest is to be calculated consistent with
Subsection 3.2(b).
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(b) Interest Rate. Each advance made under the terms of this Agreement will bear interest
on the amount advanced and unreimbursed, from the date of the advance until the date such
advance is reimbursed in full. Interest on the advances will be calculated on the basis of the actual
number of days in the year, for the actual number of days elapsed. The rate of interest borne by
each advance shall be a variable rate, determined monthly on the first Business Day of each month,
based on the source of funds used by the City to fund the advance to the Bond Trustee, as follows:

(1) If the City borrows money in order to make the advance (other than any internal or
inter-fund borrowing), the interest rate shall be equal to the City’s true interest cost
plus 200 basis points.

(2) If the City makes the advance from City funds (including general funds or funds
from any internal or inter-fund borrowing), then interest shall be calculated in
arrears each month, on the first Business Day of the month, and shall be equal to
the greater of: (i) the Federal Funds rate plus 300 basis points, or (ii) the Bank Prime
Loan rate, as those rates are identified in the Federal Reserve Statistical Release
H.15 on the first Business Day of each month.

The City may employ either method or both for obtaining funds from which to make each advance,
may change from one to the other from time to time after making an advance, and may refund its
borrowing from time to time as it sees fit. Upon making an advance, the City shall promptly
inform the Lockbox Agent, the Bond Trustee, the Authority and the Museum of the amount
advanced, whether the initial source of the funds advanced is the source described in clause (1) or
(2) above, and the applicable initial interest rate. The City shall also provide the Authority, the
Museum, the Lockbox Agent and the Bond Trustee with prompt notice of the interest rate and any
change therein.

(c) Source and Method of Reimbursement.

(1) For so long as a Reimbursement Schedule is in effect or the City remains
unreimbursed for amounts advanced (including interest), the Lockbox Agent shall
apply the money deposited into the Lockbox Account to items 4.1(b)(2)(1) through
(iv) only.

(2) Reimbursements shall be made from the following sources in the following order:
(1) from the Lockbox Account in accordance with the flow of funds in Section
4.1(b)(2); (11) from any Available MDA Funds; and (ii1) from any Available
Museum Funds. So long as no City Default has occurred and is continuing, the
provisions of this paragraph shall not limit the City’s right to recover following a
Declaration of Default, against any source of payment or revenue available to it and
in any order as the City may determine.

3) Reimbursement amounts received by the City shall be applied first to any interest
due on any advance, and then to the principal amount of each advance in the order
made.

Section 3.3  Authority Obligation.

(a) Security. The Authority has granted to the City the security interests evidenced by the
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MDA Security Documents and agrees to enforce the Authority’s rights under the MDA Lease and
the Museum Security Documents in strict accordance with their terms.

(b) Nature of Authority’s Obligation. The Authority agrees: (1) to take all actions
reasonably necessary to realize the amount of MDA Lease Revenue required to pay the principal
of and interest on the Bonds and to maintain the Reserve Requirement (including, without
limitation, making deposits into the Reserve Account in the amount of any Reserve Deficiency
following a draw on the Reserve Account in accordance with the procedures under Section 3.5(c))
without resort to the availability of any advance from the City made pursuant to this Agreement;
(2) to make available sufficient MDA Lease Revenue or Available MDA Funds to fulfill its
reimbursement obligation under this Agreement; and (3) to perform and observe all other
covenants and obligations on its part contained in this Agreement. The Authority’s obligations
under this Agreement shall be absolute and unconditional, and shall not be subject to diminution
by setoff, counterclaim, abatement or otherwise.

The Authority’s obligations under this Agreement (including but not limited to its
reimbursement obligation and its obligation under Section 7.4) shall continue in effect and shall
survive the satisfaction of the Authority’s obligations under the Bonds, the Bond Resolution, and
the Indenture until such time as: (1) the City has been reimbursed in full for all amounts advanced
by it pursuant to this Agreement (including interest on those amounts, if applicable), together with
any costs owed to the City pursuant to Section 7.5, and (2) the Authority’s obligations with regard
to the Bonds have been satisfied and (i) the bankruptcy law or other applicable statutory or
common law transfer avoidance period(s) applicable to all payments to Bondowners and to the
City have expired without voluntary or involuntary filing of a petition in bankruptcy, for
receivership or under other similar statutes or procedures involving protection from creditors with
respect to the Authority, the Museum, or any Office Space Tenant, and (ii) the City has been
reimbursed in full for any amounts recovered in a Bankruptcy Recovery and paid by the City
(including interest on those amounts, if applicable), and (iii) the City has received an opinion from
nationally recognized bankruptcy counsel that no other possibility of a Bankruptcy Recovery
exists.

The Authority is not acting as the agent of the City or the Museum and its obligations under
this Agreement and the Bonds do not constitute obligations of the Museum, the City or any entity
other than the Authority. The Museum Development Authority of Seattle is organized pursuant to
Seattle Municipal Code (SMC) 3.110 and 35.21.730-.755. RCW 35.21.750 provides as follows:
“[A]ll 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 creditor or other person shall have any right of action against the city, town, or county creating
such corporation, commission, or authority on account of any debts, obligations, or liabilities of
such public corporation, commission, or authority.”

Section 3.4  Museum Obligation.

(a) Security. The Museum has granted to the Authority the security interests evidenced by
the Museum Security Documents and agrees to enforce its rights under any Office Space Lease in
strict accordance with its terms, and has deposited the executed Standby Security Documents with
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an escrow agent for the benefit of the City. The Museum has further covenanted to maintain
minimum Museum Net Assets and to deliver the Standby Security Documents, all as described in
Section 5.10.

(b) Nature of Museum’s Obligation. The Museum agrees: (1) to make available sufficient
Office Space Lease Revenue or Available Museum Funds to make deposits into the Reserve
Account in the amount of any Reserve Deficiency following a draw on the Reserve Account in
accordance with the procedures under Section 3.5(c) and to fulfill its reimbursement obligation
under this Agreement; and (2) to perform and observe all other covenants and obligations on its
part contained in this Agreement. The Museum’s obligations under this Agreement shall be
absolute and unconditional, and shall not be subject to diminution by setoff, counterclaim,
abatement or otherwise.

The Museum’s obligations under this Agreement (including but not limited to its
reimbursement obligation and its obligations under Section 7.4) shall continue in effect and shall
survive the satisfaction of the Museum’s obligations in connection with the MDA Lease until such
time as: (1) the City has been reimbursed in full for all amounts advanced by it pursuant to this
Agreement (including interest on those amounts, if applicable), together with any costs owed to
the City pursuant to Section 7.5, and (2) the Museum’s and the Authority’s obligations with regard
to the Bonds have been satisfied and (i) the bankruptcy law or other applicable statutory or
common law transfer avoidance period(s) applicable to all payments to Bondowners and to the
City have expired without voluntary or involuntary filing of a petition in bankruptcy, for
receivership or under other similar statutes or procedures involving protection from creditors with
respect to the Authority, the Museum, or any Office Space Tenant, and (ii) the City has been
reimbursed in full for any amounts recovered in a Bankruptcy Recovery and paid by the City
(including interest on those amounts, if applicable), and (iii) the City has received an opinion from
nationally recognized bankruptcy counsel that no other possibility of a Bankruptcy Recovery
exists.

The Museum is not acting as the agent of the City or the Authority and its obligations
under this Agreement and the MDA Lease do not constitute obligations of the Authority, the
City or any entity other than the Museum.

Section 3.5  Procedures under Guarantee. The following procedures shall apply for so
long as the City’s guarantee is in effect. All notices and communications required under this
Agreement shall be given in accordance with Section 7.2. Failure by any party to provide timely
notice shall not excuse any other party from performance of its obligations under this Agreement
upon actual receipt of such notice.

(a) Notice by Lockbox Agent. The Lockbox Agent shall provide to the City, the Museum,
the Authority and the Bond Trustee, by the fifth Business Day of each month, a regular monthly
report of the deposits to and disbursements from the Lockbox Account. If the Lockbox Agent fails
to receive, in full and when due, any Office Space Lease Payment or other payment under a Tenant
Payment Agreement, the Lockbox Agent shall provide notice within two Business Days following
the due date. Such notice shall be provided to the Authority, the Museum the Bond Trustee and
the City, in the form attached as Exhibit G-2.
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(b) Notices by Bond Trustee. The Bond Trustee shall provide:

(1) Notice to the Authority, the Museum, the City and the Lockbox Agent within two
Business Days (unless otherwise noted below) after each of the following events:

(1) On each Interest Payment Date (or within two Business Days
thereafter), notice of balance in the Reserve Account;

(i1) Notice of the total Reserve Assets on each Valuation Date and
immediately following any draw on the Reserve Account;

(ii1)  Notice of its receipt of any notice relating to any Bankruptcy
Recovery requiring an advance by the City; and

(2) Such additional notices as are required under subsections (c) and (d) of this section.

(c) Reserve Replenishment Procedures and Notices. Within two Business Days following
any draw on the Reserve Account, the Bond Trustee shall give notice, using substantially the form
attached as Exhibit G—1, of any Reserve Deficiency to the Authority, the Museum, the City, and
the Lockbox Agent demanding that the Authority deposit or cause to be deposited the amount of
such Reserve Deficiency. If a Reserve Deficiency exists on the Valuation Date, the Bond Trustee
shall, within two Business Days, give notice to the Museum, the Authority and the City demanding
that the Museum deposit or cause to be deposited the amount of such Reserve Deficiency. If the
Reserve Account is not replenished to the Reserve Requirement within five Business Days after
the giving of this second notice, the Bond Trustee shall, within two Business Days, give a third
notice to the Museum, the Authority, and the City demanding that the Authority take all action
necessary under Section 4.4 to replenish the Reserve Account to the Reserve Requirement and to
realize MDA Lease Revenue sufficient to fulfill the Authority’s obligations under this Agreement
and the Indenture. If at any time prior to the Reserve Account Reconciliation Date, the Bond
Trustee receives funds for deposit into the Reserve Account, it shall immediately give notice to
the Authority, the Museum, the City and the Lockbox Agent.

(d) Reserve Deficiency Procedures. If on any Reserve Account Reconciliation Date, the
Bond Trustee determines, pursuant to Section 4.1(a)(2), that a Reserve Deficiency exists, the
following actions shall be required:

(1) Reserve Deficiency Notice by Bond Trustee. The Bond Trustee shall provide a
Reserve Deficiency Notice to the Authority, the Museum and the City within two
Business Days after any Reserve Account Reconciliation Date on which a Reserve
Deficiency is found to exist.

(2)  Actions by City. After receipt of a Reserve Deficiency Notice, the City shall, no
later than 10:00 a.m., Seattle time, on the Business Day prior to the next Interest
Payment Date, deliver to the Bond Trustee the Reserve Deficiency for deposit into
the Reserve Account.

3) Actions by Authority and the Museum. Within 20 Business Days after receipt of a
Reserve Deficiency Notice, the Authority and the Museum shall provide or cause
to be provided to the City: (i) an accounting of the operation of the Existing Art
Museum Facility, the MDA Unit and the Museum Expansion Unit, including cash
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flow information and projections; and (ii) a Reimbursement Schedule that conforms
to the terms for reimbursement described in Section 3.2.

Section 3.6  Refunding of the 26052014 Bonds.

(a) Generally. The proceeds of the Bonds shall be deposited with the Refunding Trustee
for the benefit of the holders of the 20052014 Bonds, and shall be used solely to carry out the
Refunding Plan in accordance with the Refunding Escrow Agreement.

(b) Bond Closing Conditions. The City’s obligation under this Agreement shall be
conditioned upon the performance at or prior to the Bond Closing, by the Authority and by the
Museum, of the evidence, covenants, agreements and conditions in this subsection.

(1) Representations and Warranties. The representations and warranties of the
Authority in Exhibit H-1, and of the Museum in Exhibit H-2, shall be true,
complete and correct in all material respects on the date of this Agreement, and on
and as of the date of Bond Closing.

(2) Resolutions in Effect. On the date of Bond Closing, the Refunding Resolutions shall
be in full force and effect in accordance with their respective terms and shall not
have been amended, modified or supplemented since the date of this Agreement
except as shall have been agreed to in writing by the City Finance Director.

3) Reserve Fully Funded. As of the date of Bond Closing, the Reserve Account shall
be funded to the Reserve Requirement.

(4) Execution of a Tax Exemption and Nonarbitrage Certificate. On or prior to the date
of Bond Closing, the Authority shall execute a certificate acceptable to the
Authority’s Bond Counsel and to the City Finance Director, pertaining to certain
tax exemption and arbitrage matters relating to the Bonds, including the calculation
and payment of any Rebate Amount with respect to the Bonds.

(%) [Reserved].

(6) City Examination of Documents. On or prior to the date of Bond Closing, the
following documents shall have been executed, acknowledged, delivered, recorded
and filed, as applicable, and conformed copies of each document, with recording
and filing information, if applicable, shall have been delivered to the City Finance
Director:

(1) From the Authority: (A) evidence of the Authority’s incorporation
and continued corporate existence; (B) the MDA Authorizing
Resolutions; (C) the Refunding Resolution; and (D) the_2024
Indenture.

(1))  From the Museum: (A) the Museum’s Articles of Incorporation,
Bylaws, and certificate of existence from the Washington Secretary
of State; (B) a signed exemption letter from the Internal Revenue
Service evidencing the Museum’s status as a 501(c)(3) organization
pursuant to the Code; and (C) the Museum Authorizing Resolution.
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(iii)

(iv)

V)

(vi)

(vii)

(viii)

(ix)
(x)

[Reserved]

the MDA Lease and Memorandum of Lease and amendments
thereto.

Certificates of insurance or other evidence in forms acceptable to
the City Finance Director, demonstrating that the insurance
described in Exhibit I has been obtained and is in effect with respect
to the Existing Museum Facility.

a copy of the Museum’s audited financial statements and all
necessary supplemental documentation in a form that demonstrates
that the Museum is in compliance with the covenants set forth in
Section 5.10.

Certified copies of the following documents, which shall be final
and shall not be modified after the date of Bond Closing, except for
such changes as may be approved in writing by the City Finance
Director: (A) the Office Space Lease or, in lieu of a copy of such
lease, written confirmation that the Office Space Lease is
substantially in the form previously represented to the City and a
representation to the effect that the Office Space Lease is in
compliance with the terms of this Agreement and that no default or
event of default under the Office Space Lease has occurred; (B) the
Condominium Documents; and (C) the Security Documents.

Legal Opinions. On or prior to the date of Bond Closing, the City
Finance Director shall be provided legal opinions of counsel to the
Authority and counsel to the Museum addressed to the City dated
the date of Bond Closing, in form and substance acceptable to the
City Finance Director, including without limitation, a Defeasance
Opinion.

The Refunding Escrow Agreement.

Such additional certificates, instruments and other documents as the
City Finance Director may reasonably request to evidence the truth
and accuracy, as of the date of Bond Closing, of any or all of the
following: (A) the representations and warranties of the Authority
and the Museum and of the Authority in Exhibits H-1 and H-2 to
this Agreement, (B) the due performance by the Authority and the
Museum on or prior to the date of Bond Closing of all the respective
agreements then to be performed by them and the satisfaction on or
prior to the date of Bond Closing of all the conditions prescribed in
this section, and (C) the recording and filing of all recordable
documents required to be recorded under the terms of this
Agreement on or prior to the date of Bond Closing and necessary to
carry out the transactions contemplated under this Agreement, the
Indenture and the Security Documents.
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(7

All In Form and Substance Acceptable to City Finance Director. All of the
evidence, opinions, letters, certificates, instruments and other documents referred
to in this Section 3.6(b) are in form and substance acceptable to the City Finance
Director.

(c) [Reserved]

ARTICLE 4.
Covenants and Agreements Relating to the Bonds and Leases

Section 4.1  Funds and Accounts.

(a) Debt Service Reserve Account. The Authority shall establish and maintain, or cause to
be established and maintained, a Reserve Account to be managed and disbursed by the Bond
Trustee pursuant to the Indenture. The Authority shall maintain a balance in the Reserve Account
equal to the Reserve Requirement.

(D

2)

Draw on Reserve Account; Procedures. In accordance with the Indenture amounts
in the Reserve Account shall be drawn upon and applied solely by the Bond Trustee
in the event that sufficient money is not available to it to make the scheduled debt
service payments on the Bonds as shown on the Bond Debt Service Schedule.
Notice of any draw shall be provided as required under Section 3.5(c). Following
any draw, the Reserve Account shall be replenished in accordance with Section

3.5(c) and (d).

Reserve Account Reconciliation. The Authority shall cause the Bond Trustee to
determine, on each Reserve Account Reconciliation Date, whether a Reserve
Deficiency exists. If a Reserve Deficiency is found to exist on the Reserve Account
Reconciliation Date, the actions described under Section 3.5(d) shall be required.

(b) Lockbox Account. The Lockbox Account shall be established, to be held by the
Lockbox Agent under the Lockbox Addendum, separate and apart from all other funds and
accounts of the Museum. By acknowledging and accepting this Agreement, the Lockbox Agent
accepts the terms of this Section 4.1(b) and the Lockbox Addendum, attached as Exhibit J and by
this reference incorporated herein, and its responsibilities under this Agreement.

(1)

)

Deposits into Account. For so long as the Bonds are outstanding, any and all Office
Space Lease Revenue shall be deposited in the Lockbox Account. As security for
the MDA Lease, the Museum shall include a Tenant Payment Agreement in every
Office Space Lease, or shall otherwise enter into an agreement requiring the tenant
to remit all payments due under an Office Space Lease directly to the Lockbox
Account in satisfaction of the tenant’s obligation to make those payments to the
Museum.

Flow of Funds in Lockbox Account. Except as provided in paragraph (3) of this
subsection, for so long as the Bonds are outstanding, all amounts deposited into the
Lockbox Account and all interest earned thereon shall, on the 5th Business Day of
each month, be applied by the Lockbox Agent only for the following purposes in
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the following order of priority:
(1) To pay any outstanding unpaid regular Lockbox Agent fees, if any;

(i1) To pay to the Bond Trustee amounts equal to those shown on the
MDA Lease Payment Schedule attached as Exhibit A-2, which
amount shall be credited against the Museum’s obligation (if any)
to pay rent under the MDA Lease.

(iii))  If no Reimbursement Schedule under Section 3.2(a) is in effect, to
the extent necessary to pay all amounts due to the City to reimburse
the City for City advances to the Reserve Account, and if a
Reimbursement Schedule is in effect, to pay to the City amounts due
under a Reimbursement Schedule approved in accordance with
Section 3.2(a) of this Agreement (which payments shall in either
event be applied as set forth in Section 3.2(c)(3));

(iv)  To pay to the Bond Trustee any monthly payment required under a
Bond Prepayment Plan approved in accordance with Article IV of
this Agreement; and

(V) Any amounts remaining after satisfaction of items (i) through (iv),
including any interest earned thereon, shall be released to the
Museum for any Museum purpose.

3) Exceptions for Particular Events and Circumstances. In each of the following
circumstances and until notified by the City that the circumstance has been cured
or no longer applies, the Lockbox Agent shall cease applying amounts in the
Lockbox Account to items (iv) and (v), above. The Lockbox Agent shall instead
apply all amounts received to items (i) through (iii), above and then, on a monthly
basis, pay any amounts remaining to the Bond Trustee for deposit first, into the
Reserve Account in an amount not to exceed the Reserve Deficiency (if any), and
second, to the extent necessary to pay to the City for any and all amounts due in
connection with an insurance reimbursement due under Section 6.2(c), and third,
all remaining amounts shall be equally divided for deposit into the Principal and
Interest Accounts, as defined in the Indenture. Upon receipt of a notice of failure
to replenish the Reserve Account as described in the third sentence of Section
3.5(c), the Lockbox Agent shall within two Business Days, pay to the Bond Trustee
any amounts remaining in the Lockbox Account and shall provide notice to the
City, the Museum, and the Authority of the amount so paid. The circumstances
include:

(1) Receipt of notice given under Section 3.5(c) of a draw on the
Reserve;

(1)  Receipt of a copy of a Reimbursement Schedule provided under
Section 3.2 (unless the Reimbursement Schedule provides for
payments under a Bond Prepayment Plan, in which case the
Lockbox Agent shall apply to (iv) amounts available after applying
funds to items (i)—(iii), above, in accordance with the
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Reimbursement Schedule);

(ii1)  Failure to receive a monthly Office Space Lease Payment in full
when due in accordance with the schedule attached as Exhibit A-3;

(iv)  Receipt of any notice given under Section 4.2(¢);

(V) Receipt of a notice of Declaration of Default declaring a Museum or
Authority default under any of subsections (1) through (5) of Section
6.1(a);

(vi)  Receipt of any insurance proceeds (whether from property or
casualty insurance, rental and business interruption insurance, or
any other source of insurance proceeds) or any condemnation
award); and

(vii)  Receipt of a notice given under Section 6.2(c)(2) of failure to
reimburse the City for amounts due relating to insurance payments.

Section 4.2  Reports and Records; Notices by Authority and Museum.

(a) Records. The Authority and the Museum each hereby covenants: (1) to permit the City
or its duly authorized representatives, access (wherever regularly located) during normal business
hours to the books, records, and any and all accounts and data of the Authority and of the Museum,
respectively, pertaining to the Bonds, the Project, the MDA Unit, the Museum Expansion Unit,
and every Office Space Lease, and (2) to make such books and records available for audit, copying,
and inspection, at reasonable times and under reasonable conditions to the City and its duly
authorized representatives.

(b) Reports. The Authority and the Museum each further agrees to provide to the City
copies of the following:

(1)

2)

€)

(4)

©)

Within ten Business Days after receipt, the Authority’s audited and unaudited
financial statements;

Within ten Business Days after receipt, the Museum’s audited and unaudited
financial statements, prepared according to generally accepted accounting practices
applicable to nonprofit corporations;

Within three Business Days after receipt, each report provided to the Authority
under Section 4.3(b) by an arbitrage rebate compliance consultant;

Within three Business Days after receipt, each report received from the Bond
Trustee under the Indenture (but only in the event that the transmittal for such report
does not show that the Bond Trustee has already provided the City with a copy of
such report); and

At the time provided to the Bond Trustee, any and all certificates required to be
given by the Museum or the Authority (as applicable) to the Bond Trustee under
the Indenture.

(c) Additional Notice of Certain Events. In addition, the Authority and the Museum shall
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each provide notice to the City, the Bond Trustee and the Lockbox Agent, within two Business
Days of its knowledge after the occurrence of:

(1)  Any default under any of the Security Documents, the MDA Lease, any Office
Space Lease, the Lockbox Addendum or the Indenture;

(2)  Any event which, with the passage of time or service of notice, or both, would
constitute ana default under any of the above. Such notice shall specify the nature
and period of existence of such event and the actions being taken or proposed to be
taken with respect thereto; or

3) The voluntary or involuntary filing of a petition of bankruptcy, receivership or other
similar status involving protection from creditors with respect to the Authority, the
Museum, or any Office Space Tenant.

Section 4.3  Tax Exempt Status of Bonds; Arbitrage. It is the intention of the Authority
and the City that interest on the Bonds shall be and remain excluded from gross income of the
owners of the Bonds under federal tax law.

(a) The Authority therefore covenants and agrees that it has not taken or permitted to be
taken and will not take or permit to be taken any action that will cause the interest on the Bonds to
become included in gross income for federal tax purposes pursuant to the Code or to become
“arbitrage bonds” within the meaning of Section 148 of the Code. The Authority covenants that
it will not take any action, fail to take any action or make or allow any use of the Project, or the
proceeds of the Bonds, which would cause the interest on any of the Bonds to be or become
includable in the gross income of such bond owners for federal income tax purposes. Specifically,
and without limitation, the Authority shall actively enforce the provisions of Section 18.1 of the
MDA Lease regarding the use of the MDA Unit for purposes that could cause the interest on the
Bonds to be or become taxable. Moreover, without limiting the generality of the foregoing, the
Authority covenants and agrees that it will take such action or actions as are legally permissible
and necessary in the opinion of Bond Counsel (including, without limitation, making or consenting
to amendments to the Bond Resolution, the Indenture, the Security Documents or this Agreement),
so that the Authority, the Project, and all subsequent owners and tenants of the MDA Unit comply
fully and continuously with Sections 145 and 148 of the Code and with all applicable legislative
enactments or applicable final decisions of courts of competent jurisdiction so as to maintain the
exclusion from gross income of interest on the bonds.

(b) The Authority agrees to obtain, within 45 days after the first, second, fifth and tenth
anniversaries of the Bond Closing and at the Authority’s expense, a report by an arbitrage rebate
compliance consultant and in a form acceptable to the City Finance Director, calculating the
Rebate Amount, if any, owing to the United States of America with regard to the Bonds, and
further agrees to pay such Rebate Amount, if any.

(c) By virtue of the preceding agreement to comply with future laws or regulations, the
Authority and the City do not intend nor shall they be deemed to waive any rights or defenses they
may have, individually or collectively, to contest the application of such laws or regulations to the
Project on the grounds that such application would constitute a prohibited impairment of contract
or on any other applicable grounds. Nevertheless, while contesting the application of any such
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laws or regulations, the Authority and the City shall take such actions deemed necessary in the
opinion of Bond Counsel to maintain the exclusion from gross income of interest on the Bonds.

(d) The Authority’s and the City’s responsibilities under this section shall be limited to
actions within each entity’s respective control. None of the covenants and agreements herein
contained shall require the City to enter an appearance or intervene in any administrative,
legislative or judicial proceeding in connection with any changes in applicable laws, rules or
regulations or in connection with any decisions of any court or administrative agency or other
governmental body affecting the taxation of interest on the Bonds.

Section 4.4  Provisions Relating to Office Space Lease.

(a) Required Provisions. The Museum shall not enter into, and the Authority shall not
permit the execution of, an Office Space Lease that does not meet the Coverage Requirement under
Section 5.3. Furthermore, the Museum and the Authority agree that each Office Space Lease shall
include provisions regarding the termination of such Office Space Lease substantially similar to
those in Section 2.4 of the Office Space Lease in effect as of October 1, 2007 and a Tenant Payment
Agreement substantially similar to that attached at Exhibit D-2.

(b) Lease Defaults. The Museum agrees that, promptly upon notice of an Event of Default
under any Office Space Lease, as defined in that Office Space Lease (and the expiration of any
applicable cure period), it shall use all commercially reasonable efforts to evict a nonpaying tenant
and relet the Office Premises, consistent with subsection (d) of this section.

(c) Failure to Replenish Reserve Account. Upon the receipt of a notice under the third
sentence of Section 3.5(c), the Museum, as required by the MDA Lease, agrees to grant and the
Authority agrees to accept appointment as the Museum’s leasing agent and property manager with
respect to the Office Premises. Upon such appointment and acceptance, the Authority shall use
its best efforts to collect amounts due under the Office Space Lease and, if necessary, shall use
commercially reasonable efforts to evict any non-paying tenant and to relet the Office Premises on
the Museum’s behalf. As leasing agent and property manager, the Authority shall have the right,
in its sole discretion consistent with the remaining obligations of the Museum to the Authority
under the MDA Lease, to relet the Office Premises on the Museum’s behalf. The Authority agrees
that upon the Authority’s undertaking to act as leasing agent and property manager for the
Museum, the Authority shall use all commercially reasonable efforts to relet the Office Premises.
The Museum agrees to cooperate with the Authority it its re-leasing efforts and in connection with
the collection of delinquent rent payments and evicting nonpaying tenants. The Museum further
agrees to execute any documents requested by the Authority or the City consistent with this
Agreement and in furtherance of such re-leasing efforts and to join in any litigation in connection
therewith. All net proceeds of such re-leasing shall be deposited to the Lockbox Account and used
as set forth in Section 4.1, above. Performance of the obligation to use commercially reasonable
efforts to relet the Office Premises shall not relieve any party of any obligation under this
Agreement, any Security Document or the Indenture.

(d) Museum Takedown of Office Space Lease. The Museum agrees that it will not take
action to terminate all or any portion of any Office Space Lease except with the prior written
consent of the City Finance Director, or otherwise in accordance with this subsection.
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(1) Covenant to Redeem or Defease Bonds. The Museum agrees not to terminate any
or all of any Office Space Lease (other than for the purpose of ejecting a non-paying
tenant and re-letting the Office Premises, as to which termination prior City consent
is not required) unless it has prepaid MDA Lease Payments in an amount sufficient
to purchase, redeem or defease that portion of the Bonds described in Section
4.6(b).

(2) Notice to City Required Prior to Lease Termination. The Museum shall provide to
the Authority and to the City written notice of the Museum’s intent to terminate all
or any portion of an Office Space Lease simultaneously with any notice of
termination to an Office Space Tenant given under section 2.4 of the Office Space
Lease in effect as of October 1, 2007 or under provisions of any other Office Space
Lease permitting termination by the Museum. The Museum covenants to include
in every Office Space Lease the requirement that notice of termination by the
Museum is revocable by the Museum, at its sole option and for any reason without
penalty and without right of the Tenant to terminate, for at least 12 months
following the giving of the termination notice.

3) Bond Prepayment Plan Required; City Approval Required. Simultaneously with
the notice under subsection (b)(2), the Museum shall also submit a Bond
Prepayment Plan, as described in Section 4.6, to the City Finance Director for
approval, with a copy to the Authority. Included in the submission shall be
information regarding cash flow expectations for the Museum, the Authority and
the Lockbox Account and any request to alter the flow of funds into the Lockbox
Account, which shall be subject to approval by the City Council. The submission
must demonstrate to the satisfaction of the City Finance Director that no later than
the date of the proposed lease termination, the Museum and/or the Authority will
have set aside or caused to be set aside in a Bond Prepayment Account, amounts of
Seasoned Funds sufficient for the Authority to redeem, purchase or defease a
principal amount of the Bonds in the proportion described in Section 4.6(a)(2).

(4) Timeline for City Approval; Revocation of Termination Notice. If the City Finance
Director’s approval has not been obtained within 60 days after the Museum’s
submission of a proposed Bond Prepayment Plan, such plan shall be deemed
rejected, unless the City Finance Director extends such deadline in writing, for 30
days. In the case of such an extension, the plan shall be deemed rejected upon
expiration of the extension unless the City Finance Director has approved the plan
in writing, or has further extended the deadline. Further extensions shall be in 30—
day increments to a maximum of 120 days after the date of the original notice and
plan submission. On the 120th day after the Museum’s first submission of a Bond
Prepayment Plan, all plans submitted shall be deemed rejected unless the City
Finance Director has approved a plan in writing. After the 120th day, no further
extensions shall be permitted, and the Museum shall within five Business Days
revoke its termination notice to the Office Space Tenant, with copies of such
revocation to the Authority and the City. The Authority agrees to take such action
as may be necessary under the MDA Lease and the Museum Security Documents
to enforce this section. No Bond Prepayment Plan or plan of lease termination shall
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be approved under this subsection so long as any advance made by the City under
this Agreement remains unreimbursed. The Authority shall not permit the Museum
to terminate all or any portion of an Office Space Lease unless and until the City
Finance Director’s approval has been obtained under this section and Section 4.6.

Section 4.5  Insurance and Condemnation Proceeds.

(a) Repair and Replacement. The Museum and the Authority each covenants to take all
action within its control to cause any insurance proceeds (other than rental or business interruption
insurance) and any condemnation award to be applied as set forth in Section 4.5(b) or to the repair
or replacement of the Existing Museum Facility, the MDA Unit and the Museum Expansion Unit,
as applicable, or the portion of either or both units that is damaged or subject to condemnation, in
accordance with the Condominium Documents, the Leases and the provisions of this section and
Section 4.6 of this Agreement.

(b) No Repair or Replacement. To the extent that property insurance proceeds or
condemnation awards are not applied to repair or replacement of the facilities, the Authority shall
develop a Bond Prepayment Plan to purchase, redeem or defease a principal amount of Bonds in
proportion to the portion of the MDA Real Estate Parcels or the Museum Expansion Unit that will
not be repaired or replaced. In addition, the Museum and the Authority shall irrevocably direct
that:

(1) All insurance proceeds (other than from rental or business interruption insurance)
and condemnation awards to be paid to or on behalf of the Museum or the Authority
and which are not applied to repair or replacement with respect to any of the MDA
Real Estate Parcels shall be used: (i) to pay to the Bond Trustee amounts necessary
to carry out a Bond Prepayment Plan (including the payment or prepayment of
principal of and interest on the Bonds and any transaction costs and redemption
premium, if any, associated with the purchase, redemption or defeasance of the
Bonds), and (ii) for the repayment of any amounts owed to the City under this
Agreement; and

(2) All insurance proceeds (other than from rental or business interruption insurance)
and condemnation awards to be paid to or on behalf of the Museum or the Authority
and which are not applied to repair or replacement with respect to the Museum
Expansion Unit shall be paid to the Lockbox Agent for deposit into the Lockbox
Account and used in accordance with the flow of funds in Section 4.1(b).

(¢) Rental & Business Interruption Insurance Proceeds. All rental or business inte