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CITY OF SEATTLE
ORDINANCE _\24127]

counciLB, W T70%

AN ORDINANCE declaring approximately 7.4 acres of City-owned real property located north of
South 231* Way in the City of Kent, Washington as no longer required for municipal utility
purposes and surplus to the City’s needs; authorizing the Director of Seattle Public
Utilities to enter into a Memorandum of Agreement with the City of Kent to jointly
market these parcels with adjacent parcels owned by the City of Kent through an open
competitive process, and ratifying and confirming certain prior acts.

WHEREAS, the City of Seattle owns approximately 7.4 acres of vacant land (King County Tax
Parcel #1522049065 and King County Tax Parcel # 1522049172) north of South 231%
Way in Kent, Washington, under the jurisdiction of Seattle Public Utilities (Surplus
Property), which was purchased as part of a larger parcel for the former Kent Highlands
Landfill, used during closure operations of Kent Highlands landfill but no longer needed,
and is free of refuse and restrictive covenants associated with the former Kent Highlands
landfill; and

WHEREAS, pursuant to Resolution 30862 and the procedures for disposing of City-owned real
propetty, no other City department or other government agency requested jurisdiction
over, or proposed a public use for the Surplus Property, and the public comments
received in response to the public notification and comment solicitation process generally
support the sale of the Surplus Property; and

WHEREAS, Seattle Public Utilities has completed an extensive review of all of the Kent
Highlands Landfill properties, including the Surplus Property, including a detailed
evaluation of market conditions, site conditions, and conceptual marketing approaches; -
and

WHEREAS, the Surplus Property contains a wetland and buffer area, in which no development
can occur, that may impact the sale of the Surplus Property; and

WHEREAS, Seattle Public Utilities had discussions with the City of Kent, which owns 4.3 acres
of adjacent property to the east that is surplus to the City of Kent’s needs; and

WHEREAS, with the potential constraints on the Surplus Property and the potential benefit of
combining the surplus properties of these two cities and marketing them together, Seattle
Public Utilities has determined it is in the ratepayers’ interest to pursue a joint marketing
approach with the City of Kent with the goal of maximizing value for SPU ratepayers and
furthering Kent’s economic development goals; NOW, THEREFORE,
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BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Pursuant to the provisions of RCW 35.94.040, and after a public hearing, the
interests in real property legally described in Attachment 1 within the City of Kent, Washington,
are hereby found and declared to be no longer required for providing public utility service and to

be surplus to the City’s needs.

Section 2. The Director of Seattle Public Utilities or his designee is authorized to offer

the real property identified in Section 1 for sale by a competitive process.

Section 3. The Director of Seattle Public Utilities or his designee is authorized to enter
into a Memorandum of Agreement substantially in the form of Attachment 2 with the City of

Kent to establish the terms and conditions of jointly marketing and selling the real property

identified in Section 1 along with adjacent parcels owned by the City of Kent through a

competitive process.

Section 4. The Director of Seattle Public Utilities or his designee is authorized to accept
the best offer for the real property identified in Section 1 and negotiate a purchase and sale
agreement or agreements and any ancillary documents to transfer the real pfoperty to the selected

purchaser or purchasers.

Section 5. Proceeds from the sale authorized herein shall be used first to reimburse costs |
incurred and paid by Seattle Public Utilities in connection with the sale. The remaining proceeds

shall be deposited in the Solid Waste Fund.

Section 6. Any act consistent with the authority of this ordinance taken after its passage

and prior to its effective date is hereby ratified and confirmed.
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Section 7. This ordinance shall take effect and be in force 30 days after its approval by
the Mayor, but if 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.

‘ﬁa Yl
Passed by the City Council the E day of Ma( dpL ,2013, and

signed by me in open session in authentication of its passage this

Mﬁ’ day of _[f\arc\ ,2013.

%T/hw

President of the City Council

Approved by me this May of M alfrec L\ ,2013.

Michael McGinn, Mayor

Filed by me this \2 "day of_Marc K ,2013.

- )

Monica Martinez Simmons, City Clerk

(Seal)

Attachment 1 — Property Description
Attachment 2 — Memorandum of Agreement with the City of Kent

Form Last Revised: April 24, 2012 3




Martha Neuman
SPU Kent Highlands ORD ATT 1
December 13, 2012

Version #2

Attachment 1

LEGAL DESCRIPTION: Real property in the County of King, State of Washington, described as
follows:

PARCEL A: (King County Tax Parcel #152204-9065)

THAT PORTION OF THE SOUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 15,
TOWNSHIP 22 NORTH, RANGE 4 EAST, W.M,, IN KING COUNTY, WASHINGTON, DESCRIBED AS
FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF THE SOUTHEAST QUARTER OF THE NORTHWEST
QUARTER OF SECTION 15, TOWNSHIP 22 NORTH, RANGE 4 EAST, W.M., IN KING COUNTY,
WASHINGTON;

THENCE RUNNING NORTH 0°56'45" WEST ALONG THE WEST LINE OF SAID SOUTHEAST
QUARTER OF THE NORTHWEST QUARTER 385 FEET TO THE POINT OF BEGINNING AND THE

CENTERLINE OF OLD LOGGING ROAD;

THENCE RUNNING NORTH 0°56'45" WEST ALONG THE WEST LINE OF SAID SOUTHEAST
QUARTER OF THE NORTHWEST QUARTER 385 FEET;

THENCE RUNNING NORTH 88°18'20" EAST 120.00 FEET;

THENCE RUNNING SOUTH 0°56'45" EAST 356.01 FEET TO THE CENTERLIN OF OLD LOGGING
ROAD;

THENCE RUNNING SOUTH 52°00'40" WEST ALONG THE CENTERLINE OF OLD LOGGING ROAD
150.33 FEET TO THE POINT OF BEGINNING;

EXCEPT THAT PORTION THEREOF CONVEYED TO THE CITY OF KENT BY DEED RECORDED
UNDER RECORDING NUMBER 20060622000323, BEING A RERECORDING OF 20040615002758.

(Containing approximately 1.1 Acres +/-)

PARCEL B: (King County Tax Parcel #152204-9172)

~ THE SOUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 15, TOWNSHIP 22

NORTH, RANGE 4 EAST, W.M., IN KING COUNTY, WASHINGTON;

EXCEPT THAT PORTION DESCRIBED AS FOLLOWS:
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BEGINNING AT THE NORTHWEST CORNER OF SAID SOUTHEAST QUARTER OF THE NORTHWEST
QUARTER;

THENCE EAST ALONG THE NORTH LINE OF SAID SOUTHEAST QUARTER OF THE NORTHWEST
QUARTER 879.74 FEET;

THENCE SOUTH 40°21'00" WEST 203.85 FEET;

THENCE SOUTH 00°57'00" EAST TO A POINT 248 FEET SOUTH OF THE NORTH LINE OF SAID
SOUTHEAST QUARTER OF THE NORTHWEST QUARTER;

THENCE SOUTH 75°00'00" WEST 167.4 FEET;

THENCE SOUTH 20°00'00" EAST 32.72 FEET;

THENCE WEST 600 FEET MORE OR LESS TO THE WEST LINE OF SAID SOUTHEAST QUARTER OF
THE NORTHWEST QUARTER;

THENCE NORTH ALONG SAID WEST LINE TO THE POINT OF BEGINNING;

AND EXCEPT THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID SOUTHEAST QUARTER OF THE
NORTHWEST QUARTER;

THENCE NORTH 00°56'45" WEST ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER OF THE
NORTHWEST QUARTER 385 FEET TO THE CENTERLINE OF THE OLD LOGGING ROAD AND THE
TRUE POINT OF BEGINNING; '
THENCE CONTINUING NORTH 00°56'45" WEST 445 FEET;

THENCE NORTH 88°18'20" EAST 120 FEET;

THENCE SOUTH 00°56'45" EAST 356.01 FEET TO THE CENTERLINE OF SAID OLD LOGGING ROAD
THENCE SOUTH 52°00'40" WEST ALONG SAID CENTERLINE 150.33 FEET TO THE TRUE POINT OF
BEGINNING;

AND EXCEPT THAT PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID SOUTHEAST QUARTER OF THE NORTHWEST
QUARTER;

THENCE SOUTH 89°00'00" WEST ALONG THE NORTH LINE OF SAID SUBDIVISION 430 FEET,;
THENCE SOUTH 40°21'00" WEST 203.85 FEET;

THENCE SOUTH 00°57'00" EAST 93 FEET;

THENCE NORTH 75°00'00" EAST 110.56 FEET;

THENCE SOUTH 51°00'00" EAST 158.37 FEET;

THENCE SOUTH 03°00'00" WEST 197.46 FEET; A

THENCE NORTH 88°18'20" EAST 347.02 FEET TO THE EAST LINE OF SAID SOUTHEAST QUARTER
OF THE NORTHWEST QUARTER;

THENCE NORTH ALONG SAID EAST LINE TO THE POINT OF BEGINNING.

AND EXCEPT ANY PORTION OF THE SOUTHEAST QUARTER OF THE NORTHWEST
QUARTER OF SAID SECTION 15 LYING WITHIN THE FOLLOWING DESCRIBED TRACT:

BEGINNING AT THE WEST QUARTER CORNER OF SAID SECTION 15, FROM WHICH POINT THE
NORTHWEST CORNER OF SAID SECTION BEARS NORTH 01°11'45" EAST 2628.00 FEET DISTANT,
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AND FROM WHICH POINT THE SOUTHWEST CORNER OF SAID SECTION BEARS SOUTH 01°019'23"
WEST 2630.04 FEET DISTANT,;
THENCE SOUTH 89051'38" EAST, ALONG THE EAST WEST CENTER OF SECTION LINE OF SAID
SECTION 15, A DISTANCE OF 897.77 FEET TO THE TRUE POINT OF BEGINNING OF THE HEREIN
DESCRIBED TRACT OF LAND;
THENCE NORTH 24044'21" WEST 53.34 FEET;
THENCE NORTH 20012'27" EAST 43.53 FEET TO A POINT ON A 1340.00 FOOT RADIUS, CIRCULAR
CURVE TO THE LEFT, FROM WHICH POINT THE CENTER OF SAID CURVE BEARS NORTH

- 24942'56" WEST,
THENCE NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 2023'08", AN
ARC DISTANCE OF 55.79 FEET TO A POINT OF TANGENCY;
THENCE NORTH 62053'56" EAST 355.76 FEET TO A POINT OF TANGENCY
1960.00 FOOT RADIUS CIRCULAR CURVE TO THE RIGHT;
THENCE NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 10°00'58", AN
ARC DISTANCE OF 342.64 FEET,
THENCE SOUTH 65°09'08" EAST 615.63 FEET,;
THENCE SOUTH 23056'42" EAST 162.95 FEET TO THE EAST WEST CENTER OF SECTION LINE OF

SAID SECTION 15;
THENCE SOUTH 89051'38" WEST ALONG SAID SECTION LINE TO THE POINT OF BEGINNING.

AND ALSO EXCEPT ANY PORTION OF THE SOUTHEAST QUARTER OF THE NORTHWEST
QUARTER OF SAID SECTION 15 LYING WITHIN THE FOLLOWING DESCRIBED TRACT:

BEGINNING AT THE WEST QUARTER CORNER OF SAID SECTION 15, FROM WHICH POINT THE
NORTHWEST CORNER OF SAID SECTION BEARS NORTH 01°11'45" EAST 2,628.00 FEET DISTANT,
AND FROM WHICH POINT THE SOUTHWEST CORNER OF SAID SECTION BEARS SOUTH 01°19'23"
WEST 2,630.04 FEET DISTANT; ‘

THENCE SOUTH 89°51'38" EAST, ALONG THE EAST WEST CENTER OF SECTION LINE OF SAID
SECTION 15, A DISTANCE OF 897.77 FEET TO THE TRUE POINT OF BEGINNING OF THE HEREIN
DESCRIBED TRACT OF LAND;

THENCE NORTH 24°44'21" WEST 53.34 FEET;

THENCE NORTH 20°12'27" EAST 43.53 FEET TO A POINT ON A 1,340.00 FOOT RADIUS,
CIRCULAR CURVE TO THE LEFT, FROM WHICH POINT THE CENTER OF SAID CURVE BEARS
NORTH 24°42'56" WEST; ‘

THENCE NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 2°23'08", AN
ARC DISTANCE OF 55.79 FEET TO A POINT OF TANGENCY;

THENCE NORTH 62°53'56" EAST 355.76 FEET TO A POINT OF TANGENCY WITH A 1,960 FOOT
RADIUS CIRCULAR CURVE TO THE RIGHT;

THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 10°00'58", AN
ARC DISTANCE OF 342.64 FEET;

THENCE SOUTH 65°09'08" EAST 615.63 FEET;

THENCE SOUTH 23°56'42" EAST 162.95 FEET TO THE EAST WEST CENTER OF SECTION LINE OF
SAID SECTION 15;

THENCE SOUTH 89°51'38" EAST, ALONG SAID CENTER OF SECTION LINE, 449.78 FEET TO THE
CENTER OF SAID SECTION 15;
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THENCE NORTH 00°45'27" EAST, ALONG THE NORTH SOUTH CENTER OF SECTION LINE OF SAID
SECTION 15, A DISTANCE OF 340.02 FEET TO THE NORTH LINE OF THE SOUTH 340.00 FEET OF
THE NORTHEAST QUARTER OF SAID SECTION 15;

THENCE SOUTH 89°51'38" EAST, ALONG SAID NORTH LINE, 325.02 FEET TO THE EAST LINE OF
THE WEST 325.00 FEET OF SAID NORTHEAST QUARTER,;

THENCE NORTH 00°45'27" EAST, ALONG SAID EAST LINE, 185.01 FEET TO THE NORTH LINE OF
THE SOUTH 525.00 FEET OF SAID NORTHEAST QUARTER;

THENCE SOUTH 89°51'38" EAST, ALONG SAID NORTH LINE, 855.38 FEET TO THE
SOUTHWESTERLY LINE OF A TRACT OF LAND CONVEYED TO THE CITY OF KENT BY QUIT CLAIM
DEED RECORDED UNDER KING COUNTY RECORDING NUMBER 20020829000359;

THENCE NORTH 35°03'17" WEST, ALONG SAID SOUTHWESTERLY LINE, 142.1 81 FEET TO AN
ANGLE POINT IN SAID LINE; '

THENCE CONTINUING ALONG SAID SOUTHWESTERLY LINE, NORTH 55°45'57" WEST 257.43
FEET TO AN ANGLE POINT IN THE SOUTH LINE OF SAID TRACT;

THENCE NORTH 89°51'00"WEST, ALONG THE SOUTH LINE OF SAID TRACT, 882.09 FEET TO THE
NORTH SOUTH CENTER OF SECTION LINE OF SAID SECTION 15 AND AN ANGLE POINT IN THE
SOUTH LINE OF SAID TRACT;

THENCE CONTINUING ALONG THE BOUNDARY OF SAID TRACT AND SAID NORTH SOUTH
CENTER OF SECTION LINE, NORTH 00°45'27" EAST 26.30 FEET TO AN ANGLE POINT IN THE
BOUNDARY OF SAID TRACT;

THENCE.SOUTH 89°10'13" WEST, ALONG THE BOUNDARY OF SAID TRACT, 341.94 FEET TO THE
SOUTHWEST CORNER THEREOF;

THENCE NORTH 03°51'53" EAST, ALONG THE WEST BOUNDARY OF SAID TRACT AND ITS
NORTHERLY PROLONGATION, 197.49 FEET TO AN ANGLE POINT IN THE SOUTHERLY BOUNDARY
OF TRACT "R" AS SHOWN IN THAT CERTAIN RECORD OF SURVEY ON FILE UNDER KING COUNTY
RECORDING NUMBER 19991123900001;

THENCE NORTH 50°08'07" WEST, ALONG SAID SOUTHERLY BOUNDARY 158.37 FEET TO AN
ANGLE POINT IN SAID SOUTHERLY BOUNDARY;

THENCE CONTINUING ALONG SAID SOUTHERLY BOUNDARY AND ITS SOUTHWESTERLY
PROLONGATION, SOUTH 75°51'53" WEST 213.39 FEET TO THE WEST LINE OF THE EAST HALF
OF THE SOUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SAID SECTION 15;

THENCE SOUTH 00°51'59" WEST, ALONG SAID WEST LINE, 474,22 FEET;

THENCE SOUTH 84°31'32" WEST 40.98 FEET TO A POINT OF TANGENCY WITH A 2,050.00 FOOT
RADIUS CIRCULAR CURVE TO THE LEFT;

THENCE SOUTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 18°03 57", AN
ARC DISTANCE OF 646.38 FEET TO THE EAST LINE OF THE SOUTHWEST QUARTER OF THE
NORTHWEST QUARTER OF SAID SECTION 15;

THENCE NORTH 00°58'32" EAST, ALONG SAID EAST LINE, 3.60 FEET TO THE NORTH LINE OF
THE SOUTH 415.00 FEET OF SAID SOUTHWEST QUARTER OF THE NORTHWEST QUARTER;
THENCE NORTH 89°51'38" WEST, ALONG SAID NORTH LINE, TO THE CENTERLINE OF A
LOGGING ROAD AS DESCRIBED IN STATUTORY WARRANTY DEED RECORDED UNDER KING
COUNTY RECORDING NUMBER 8304010596;

THENCE SOUTHWESTERLY, ALONG SAID LOGGING ROAD CENTERLINE, TO THE
NORTHEASTERLY RIGHT OF WAY LINE MILITARY ROAD SOUTH;

THENCE SOUTH 24°44'21" EAST, ALONG SAID NORTHEASTERLY RIGHT OF WAY LINE, TO THE
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NORTHWEST CORNER OF TRACT 20, IN THE UNRECORDED PLAT OF RICHARDS HY-LINE ACRES,
FROM WHICH POINT THE WEST QUARTER CORNER OF SAID SECTION 15 BEARS NORTH

89°44'01" WEST 876.63 FEET DISTANT;

THENCE CONTINUING ALONG SAID NORTHEASTERLY RIGHT OF WAY LINE, SOUTH 24°44'21"
EAST 446.89 FEET TO THE SOUTH LINE OF THE NORTH 405.00 FEET OF SAID UNRECORDED
PLAT; ,

THENCE SOUTH 89°44'01" EAST, ALONG SAID SOUTH LINE, 22.07 FEET TO A POINT WHICH

BEARS SOUTH 24°44'21" EAST FROM THE TRUE POINT OF BEGINNING;

THENCE NORTH 24°44'21" WEST 449.09 FEET TO THE TRUE POINT OF BEGINNING.

(Containing approximately 6.3 Acres +/-)
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MEMORANDUM OF AGREEMENT NO. DA 2012-24
BETWEEN
THE CITY OF SEATTLE
AND
CITY OF KENT
FOR
SALE OF KENT HIGHLANDS LANDFILL SURPLUS PROPERTY

THIS MEMORANDUM OF AGREEMENT (“Agreement”) is made by and between the City of Seattle
(“City”), a municipal corporation of the State of Washington, acting through its Seattle Public Utilities
Department (“SPU”), and the City of Kent (“Kent”), a municipal corporation of the State of Washington,
and establishes the terms and conditions for a joint sale of adjacent surplus properties owned by the
parties in the area of Kent Highlands Landfill and located in Kent (“Project”).

RECITALS

Whereas, the City, under the jurisdiction of SPU, owns approximately 7.4 acres of vacant land (King
County Tax Parcel #'s 1522049065 and 1522049172) north of South 231* Way in Kent,
Washington, that was originally purchased as part of a much larger parcel for the former Kent
Highlands Landfill, is free of refuse and restrictive covenants associated with the former Kent
Highlands Landfill; and has been declared surplus to the City’s needs under Ordinance -
and

Whereas, Kent owns an adjacent vacant parcel north of South 231* Way totaling approximately 3.9
acres (King County Tax Parcel # will be determined upon Kent's final dedication of Right of Way
for South 231* Way); and

Whereas, the SPU and Kent owned parcels are collectively known as the “North Assemblage”, as shown
on the attached and incorporated “Exhibit A”, and SPU and Kent have determined that a joint
listing and marketing approach for the North Assemblage is desirable and may better optimize
value for SPU solid waste ratepayers and meet economic development goals for Kent; and

Whereas, SPU has agreed to take the lead for the Project by retaining Heartland, LCC (“Consultant”) to
provide real estate marketing services related to the North Assemblage as more particularly
described in the Amendment No. 2 to Contract No. R000-59-03-01, attached and incorporated
as “Exhibit B”, and Kent has agreed to contribute $9,500 for up front marketing preparation
costs as described in Exhibit B and the parties desire to further coordinate their joint marketing
efforts and responsibilities. :

Now, therefore, the parties mutually agree to the following terms and conditions:
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AGREEMENT
1. TERM.

a. This Agreement will be in effect from , 2013 through December 31, 2013, unless
otherwise terminated in accordance with this Agreement, and unless the parties
mutually agree to any of the following by a written amendment signed by the Director
of SPU and the Mayor of Kent:

1. The Parties mutually agree to extend the term,

2. Inthe event there is no reasonable or viable proposal within 6 months of the
date the North Assemblage is offered to the market (“Listing Date”), any time
thereafter, the parties may mutually agree to terminate this Agreement or
concurrently consider purchase inquiries on their respective parcels
independent of the North Assemblage.

2. SCHEDULE.

a. Surplus process. The parties agree to work towards completing their respective surplus
or other relevant administrative processes by January 2013 and have the North
Assemblage ready for listing by February 1, 2013.

b. Marketing materials and listing agreement. In accordance with Exhibit B, the parties
will coordinate with the Consultant to complete the marketing materials and a listing
agreement by February 1, 2013. ,

c. Marketing commences. The parties desire to have the North Assemblage offered to the
market within the first quarter of 2013.

d. Close of sale. Both parties desire to close a sale of the North Assemblage by December
31,2013,

e. Adjustments to the Schedule. The Project Managers may mutually agree to adjust the
schedule as needed.

3. ROLES, RESPONSIBILITIES AND RESOURCES.
a. Project Management. The Project will be managed collaboratively with SPU as the
project lead. SPU’s Project Manager will be Martha Neuman and Kent’s Project
Manager will be Erin George. The Project Managers will be responsible for maintaining
and coordinating their respective core staff teams for the Project.

b. Decision making.
i. Project managers. The Project Managers will guide the day-to-day efforts on
the Project.
ii. Team. SPU and Kent teams will use joint collaborative decision making for
major project directions.
ili. Property level decisions. SPU and Kerit will maintain decision making authority
about their respective parcels.
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iv. Decisions requiring further authority. The parties understand and agree that
certain decisions may be subject to approval or review by executive or
legislative leaders of each party and that Project Managers will diligently pursue
such approval as necessary to keep the Project on schedule.

¢. Communication,

i.  Mutual consent. Neither party will disclose information about the Project or
the parcels to third parties without consent of the other party. The parties
consent to the other party’s disclosure of any approved information or
materials in the offering package/marketing materials.

ii.  Information not subject to public disclosure. Information related to real
estate appraisals including pricing analysis may be exempt from public
disclosure per RCW 42.56.260. Information related to any archeological
findings may be exempt from public disclosure per RCW 42.56.300. The
parties will claim exemptions, as appropriate.

iii.  Environmental conditions. Both parties will develop and use agreed upon
talking points from the marketing materials related to the environmental
conditions of both properties plus the Kent Highlands Landfill. Information
requests beyond the talking points will be referred to the respective property
owner for response.

iv.  Kent’s regulatory process. Both parties will use agreed upon talking points
from the marketing materials related to Kent’s regulatory process for future
development. Regulatory information requests to SPU beyond the talking
points will be referred to Kent for response.

v.  Purchase inquiries. Parties will direct all purchase inquiries to the Consultant.
Other inquiries related to general community concerns and interests will be
directed to SPU or Kent as appropriate.

d. Budget and resource allocation.
i. SPU and Kent agree to allocate necessary staff and budget resources needed to
complete the Project tasks on schedule.

e. Working relationship with Consultant. SPU and Kent agree that SPU will pay all
Consultant charges incurred pre-sale (except for Kent’s $9500 up front contribution)
through an amendment to SPU’s existing contract with Consultant resulting in SPU, and
not Kent, being Consultant’s primary client under contract. The parties understand and
agree that Tasks 1-5 are being completed for the benefit of both parties and that all the
Consultant costs will be shared in accordance with this Agreement. Accordingly, SPU
will direct Consultant to equally represent the best interests of both SPU and Kent as
Consultant accomplishes Tasks 1-5.

4. MARKETING, OFFERS AND NEGOTIATIONS
a. Marketing effort.
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Marketing materials. Marketing materials as specified in Exhibit B will include
an Offering Memorandum, website or File Transfer Protocol (FTP site), up to
two large real estate signs, written marketing strategy with market value
analysis and target list of potential buyers, and a geospatial communication
tool.

Marketing lead. Consultant will lead the marketing effort for both parties
jointly.

South Assemblage. Kent and SPU each also own adjacent parcels south of South
231" Way (“South Assemblage”), which is more particularly described in
ExhibitB. The parties understand and agree that the South Assemblage will not
be actively marketed at this time. General information about the South
Assemblage will be included, as appropriate, to create the marketing story for
the entire area, which is important for the marketing context for the North
Assemblage. Both SPU and Kent may respond to unsolicited offers on the South
Assemblage or any portion thereof that is related to or resulting from the North
Assemblage marketing effort, subject to each party’s respective best interest. In
the event offers on the South Assemblage require further coordination of the
parties, the parties may mutually agree to amend this agreement to include
such coordination.

b. Listing Agreement.

A joint exclusive sale agreement, mutually agreed between SPU, Kent and the
Consultant and consistent with Exhibit B and this Agreement, will be developed
for the North Assemblage. Consultant will represent both parties in the
exclusive sale agreement.

¢. North Assemblage Pricing.

The exclusive sale agreement will include the initial offering price and the listing
date for the North Assemblage.

5. ALLOCATION OF COSTS AND PROCEEDS OF SALE.
a. Base Allocation of Costs and Proceeds.

Base Allocation: The parties agree that the costs and proceeds will be generally
allocated based on the percentage of usable land area of the North Assemblage
as follows: v

1. Kent owns 3.9 total acres, with 3.9 usable acres

2. SPU owns 7.4 total acres, with 4.6 usable acres (2.8 acres are unusable

wetland and buffer area)

3. Kent's base allocation is 46% and SPU’s base allocation is 54%
The parties agree that each party will be responsible for its share of closing costs
in accordance with the base allocation, except that if only one party’s parcel(s)
sell, that party will be responsible for all closing costs on its parcel(s).
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iv.

The parties agree that each party will be responsible for its share of the
Consultant costs in accordance with Section 5.b below.

The parties agree that the sale proceeds remaining after the closing costs will be
generally allocated in accordance with the base allocation unless an adjustment
to the base allocation is made in accordance with Section 5.c below.

The parties may agree to settle any share or reimbursement of costs or
proceeds consistent with this Agreement through the escrow instructions, as
appropriate.

b. Allocation of Consultant Costs.

Exhibit B Tasks 1 and 2: The total budget for Tasks 1-2 is not to exceed $53,040,
unless agreed to in writing by SPU and Kent. Kent will contribute a total of
$9500 upfront and SPU will contribute the remaining amount of up to $43,540
upfront for Tasks 1 and 2 in accordance with Exhibit B.

1. If the transaction for the North Assemblage closes, Kent will reimburse
SPU Kent’s base allocation share (46%) of the total Consultant costs for
Tasks 1.and 2, less Kent’s upfront contribution of $9,500, within 60 days
of closing.

2. Except for Section 5.b.i.3 below, if Kent does not sell its parcel, Kent will
reimburse SPU $10,000 in addition to Kent’s up front contribution of
$9500 for costs SPU paid Consultant upfront for Tasks 1 and 2 by the
end of 2013, or as mutually agreed by the parties.

3. If the North Assemblage transaction does not close because the parties
cannot mutually agree to accept an offer that includes a Tier 3 proposed
use and SPU cannot sell its parcel individually to that proposer, Kent will
reimburse SPU 56% of the total Consultant costs for Tasks 1 and 2, less
Kent’s upfront contribution of $9,500 by the end of 2013, or as mutually
agreed by the parties.

Exhibit B Tasks 3, 4 and 5: The total budget for Tasks 3-5 is not to exceed
$84,850, unless agreed to in writing by SPU and Kent. SPU will pay the
Consultant’s monthly invoices for 50% of the Consultant costs for Tasks 3-5
upfront in accordance with Exhibit B. The parties will contribute their respective
allocated share of the Consultant costs for Tasks 3-5 as follows:

1. If the transaction for the North Assemblage closes, the Consultant will
bill SPU the other 50% of the Consultant fees up to the 5% limit in
accordance with Exhibit B. Kent will reimburse SPU Kent’s base
allocation share (46%) of the total Consultant costs for Tasks 3-5 within
60 days of closing.

2. Except for Section 5.b.ii.4 below, if the transaction for the North
Assemblage does not close, the Consultant will not bill the other 50% of
the Consultant fees. Kent will reimburse SPU Kent’s base allocation
share (46%) of the Consultant costs SPU paid upfront for Tasks 3-5 by
the end of 2013, or as mutually agreed by the parties.
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3. If Kent or SPU does not sell its parcel, but the other party does sell its
parcel, the Consuitant will bill the selling party directly for the other
50% of the Consultant fees up to the 5% limit in accordance with Exhibit
B. Kent will reimburse SPU Kent’s base allocation share (46%) of the
Consultant costs SPU paid upfront for Tasks 3-5 by the end of 2013, or
as mutually agreed by the parties. The parties may mutually agree to
adjust this reimbursement amount, upward or downward, as
appropriate, to the extent the Consultant provided services to the
selling party only under Task 5 because negotiations on the unsuccessful
parcel were terminated.

4. If the North Assemblage transaction does not close because the parties
cannot mutually agree to accept an offer that includes a Tier 3 proposed
use and SPU cannot sell its parcel individually to that proposer, Kent will
reimburse SPU 56% of the total Consultant costs for Tasks 3-5 by the
end of 2013, or as mutually agreed by the parties.

c. Adjustments to Base Allocation of Sale Proceeds
i. The parties understand and agree that SPU wants to prioritize highest offer

price and Kent wants to prioritize highest quality proposed use and those
priorities could impact the mutual acceptance of certain offers. Kent’s
preferred highest quality proposed uses are more particularly described in
Exhibit D, attached and incorporated herein. In order to manage these priorities
and to facilitate an acceptable sale or outcome to both parties, the parties agree
to adjustments to the base allocation of the sale proceeds remaining after
closing costs or other actions as follows:

1. Scenario 1: If a proposer submits an offer that meets or exceeds the
initial offering price and meets Kent’s Tier 1 or Tier 2 proposed uses, the
parties may mutually agree to accept the offer and there will be no
adjustment to the base allocation of sale proceeds.

2. Scenario 2: If more than one proposer submits an offer and Kent wants
to accept the offer with the lower price because the proposed use is in
the best interest of Kent, the parties may mutually agree to accept the
offer with the lower price and the parties will adjust the base allocation
so that SPU receives the amount of proceeds it would have received
from its base allocation of the proceeds under the higher offer and Kent
receives the remaining amount of proceeds.

3. Scenario 3: If, within 2 months of the Listing Date, a proposer submits
an offer that includes a price below the initial offering price and a
proposed use that meets Kent’s Tier 1 proposed uses, the parties may
mutually agree to accept the offer and the parties will adjust the base
allocation so that SPU receives the amount of proceeds it would have
received from its base allocation of the proceeds from an offer at the
initial offering price and Kent receives the remaining amount of
proceeds. After 2 months from the Listing Date, the parties may
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mutually agree to accept a Tier 1 offer and the parties will adjust the
base allocation so that SPU receives the amount of proceeds it would
have received from its base allocation of the proceeds from an offer at a
fair market value price, as that price may be reasonably recommended
by Consultant at the time of the offer based on updated market
information, which may be no adjustment, and Kent receives the
remaining amount of proceeds.

Scenario 4: If a proposer submits an offer that includes a price below
the initial offering price and a proposed use that meets Kent’s Tier 2
proposed uses, the parties may mutually agree to accept the offer or
continue marketing the North Assemblage. In the event the offer is
mutually accepted, there will be no adjustment to the base allocation of
the sale proceeds.

Scenario 5: If a proposer submits an offer that includes a proposed use
that meets Kent’s Tier 3 proposed uses, (a) the parties may mutually
agree to accept the offer and there will be no adjustment to the base
allocation of the sale proceeds or (b) the parties may mutually agree to
reject the offer and continue marketing the North Assemblage or (c)
SPU may terminate this Agreement. In any case, SPU reserves the right
to enter negotiations with the proposer on its parcels only.

ii. The parties may mutually agree to any other adjustment or action that is in their
best interests in facilitating the sale consistent with their priorities for the sale.
This may include, but not be limited to, mutually agreeing to change the initial
offering price target for the purposes of these adjustment scenarios any time
after four months.

6. ADDRESSES FOR NOTICES. »
All official notices under this Agreement shall be delivered to the following addresses (or such other
addresses as either party may designate in writing):

PO Box 34018

SPU: Kent:
Martha Neuman Erin George
Seattle Public Utilities City of Kent

Seattle WA 98124-4018 Kent, WA 98032

220 Fourth Avenue South

- 7. NOTHIRD PARTY BENEFICIARIES.
This Agreement is entered into solely for the mutual benefit of the parties hereto. This Agreement
is not entered into with the intent that it shall benefit either party’s agents, assigns, consuitants or
contractors, and no such other person or entity shall be a third party beneficiary of this Agreement.
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8. ASSIGNMENT.
This Agreement shall not be assigned in whole or in part by either party without the prior written
approval of the other party.

9. COMPLIANCE WITH LAW,
The parties to this Agreement shall comply with all Federal, State, and local laws and ordinances.

10. SEVERABILITY.

If any provision of this Agreement or any provision of any law, rule or document incorporated by
reference into this Agreement shall be held invalid, such invalidity shall not affect the other
provisions of this Agreement which legally can be given effect without the invalid provision. To th|s
end, the provisions of this Agreement are declared to be severable.

11. APPLICABLE LAW,

This Agreement shall be governed by and construed in accordance with the laws of the State of
Washington. The jurisdiction and venue of any action brought hereunder shall be in the Superior
Court of King County.

12, AUDIT.
During the progress of the Project and for a period of no less than three years from the Completion
Date, each party will keep and make available for each other’s inspection and audit all records
pertaining to the Project, including accounting records. The parties shall furnish to each other
copies of these records upon request and shall maintain the records in accordance with work order
accounting procedures prescribed by the Division of Municipal Corporations of the State Auditor’s

. Office.

13. AMENDMENT.
This MOA shall not be amended or modified except in writing and signed by both parties hereto.

14. ENTIRE AGREEMENT.

This Agreement and any written attachments or Amendments thereto, constitutes the complete
contractual agreement of the parties and any oral representations or understandings not
incorporated herein are excluded. ‘

IN WITNESS WHEREOF, in consideration of the terms, conditions and covenants contained herein, or
attached and incorporated and made a part hereof, the parties have executed this Agreement by
having their representatives affix their signatures below.

Seattle Public Utilities City of Kent

Ray Hoffman, Director Suzette Cooke, Mayor
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Date ‘ Date

EXHIBITS:
A —Map of project location and identification of North Assemblage and South Assemblage

B — SPU-Heartland, LLC Contract and Amendment #2
C - City of Kent-Heartland, LCC Contract
D - City of Kent Proposed Use Priorities
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Exhibit A Assemblage Areas

KEY [L._..[ North Assemblage

11.3 Acres

Exhibit A

3,9 Acres

7.4 Acres

I I South Assemblage

32.8 Acres

6.4 Acres

264 Acres

(D PIN= 1522049065, Acres= 1.1 HE

(@ PIN=1522049172, Acres=6,3

*Acreage is opproximate.
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Version #1 CONSULTANT CONTRACT AND AMENDMENT
TRANSMITTAL FORM

Transmilial Date;  June 10, 2011

Original to; Soattle City Clerk  M3: CH-03-10 3" Figor, City Hall

Complele [he lolowing information prier 1o trangmiling doTTmenig).

e Ennm Departmant Mot to Exceed
Gocument Type {Check ons} _ ; Agreement No. ‘Amount
[ New Consultant Roster Agreement RO0-59-03-01 | $60,000
[} Amendment/Supplement to Existing Agmt. kS ; ;
Total Contract Award To Date (nctudlag This Action) $60,000 l(;ﬁ]w’”f"?“ Extanslon

{For Rostor AgreamamsrAmendments Oy

insort Roster Category Numbar and Name: 58 Real Estate Propurly Servicos

General Agreement Information (Required)

Consultant Business Name | Heartland, LLC

 Contract T”!tﬂle: | Historic $PU Landfils Redevelopment
Execution Date {last signature) | June 8 2011
Date Contract Ends May 16, 2013
Dapartnienllnivisiun Seattie Public Uilities (SPU) Branch: Wity Systems Management
Department Contact Ernest Martlh, Granls and Contracts Section (GC8)
Phone Number 584-5021.
Purchase Order Encumbrance No,
SPU Information
Consultany's Vendor # 81019 SPU's Project Manager; Kelth Kurko Phone # 3-1518
Funding
Ory Account Projoct/Activity RiType R/Cat R/SublCat Amount
waarg | 741180 | 88000
ws 741199 —— - $
WS 741180 : $
B Maragement Reserve Fund Amount (If applicable) | $8,000
Sub-consultants: (] None [ see Exhibit
Was an Exemption Clalmod? {If Yes Check Typa) o o 7
[ [l Emergency . | [1 Adverse Effect i [ Scle Source
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AND
HEARTLAND LLC
FOR
HISTORIC SPU LANDFILLS REDEVELOPMENT
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This Contract is made and entered into by and between The City of Seattle (“the City”), a Washington municipal
corporation, through its Seattle Public Utilities (SPU), as represented by the Director of SPU; and Heartland LLC.,
524 Second Avenue, Suite 200, Seattle, WA 98104 (“Consultant”), a Limited Liability Company of the State of
Washington and authorized to do business in the State of Washington.

Section 1: TERM OF CONTRACT

The term of this Contract shall begin when fully executed by all parties, and shall end on May 16, 2013, unless
terminated earlier pursuant to the provisions hereof.

Section 2: TIME OF BEGINNING AND COMPLETION

The Consultant shall begin the work outlined in the "Scope of Work" section upon receipt of written notice to
proceed from the City. The City will acknowledge in writing when the Work is complete.

Time limits established pursuant to this Contract shall not be extended because of delays for which the Consultant is
responsible, but may be extended by the City, in writing, for its convenience or for conditions beyond the
Consultant’s control.

Section 3: SCOPE OF WORK

A. General Category Scope of Work. The General Scope of Work for City of Seattle Roster Program Category
No. 59 - Real Estate Property Services of the Consultant Roster Program is as follows: Real estate consulting,
acquisition, relocation, valuation, estimates, property management, due diligence transaction screening, and
expert witness.

Notwithstanding any other provisions of this Contract, amendments to the Work shall be authorized only within
the General Scope of Work for the Roster Category, and for additional work.not foreseen at the beginning of the
term of this Roster Contract.

B. _Specific Scope of Work.

The Specific Scope of Work of this Contract and the time schedule for completion of such work are as
described in Exhibit A, which is attached to and made a part of this Contract.

C. General Review and Examination. The Work shall, at all times, be subject to the City’s general review and
approval. The Consultant shall confer with the City periodically during the progress of the Work, and shall
prepare and present such information and materials (e.g., a detailed outline of completed Work) as may be
pertinent, necessary, or requested by the City to determine the adequacy of the Work or the Consultant’s
progress.

D. Digital Materials: The Consultant shall provide digital materials, including reports, data, maps, graphs and
photos that are compatible with current Seattle Public Utilities file and data formats. All digital materials
become the property of the City of Seattle.

E. Standards. The Consultant shall be responsible for obtaining the most current City Standards for work included
in this Contract. Standards may be obtained at the following City website:
http://www.sealtle. gov/util/Engineering/Standard_Plans & Specs/index.asp

Section 4;: PAYMENT

The Consultant agrees to perform all the work set forth in the “Scope of Work” Section of this Contract for an
amount not to exceed Sixty Thousand Dollars ($60,000) hereinafier referred to as the "Contract Amount,” without
further authorization by amendment. Such payment shall be full compensation for work performed and/or services
rendered, including supervision, labor, supplies, materials, equipment or use thereof, and for all other expenses and
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pursuant to the rates and limitations set forth in the exhibits to this Contract that pertain to allowed rates and
expenses.

Invoices shall be submitted to:
Emmy Purainer, Accounts Payable
Seattle Public Utilities
PO Box 34018
Seattle, WA 98124-4018

‘Invoices under this Contract shall clearly display the following information (sub-
consultants' invoices shall also include this information):

Contract No. R00-59-03-01
Contract Title: Historic SPU Landfills Redevelopment

e INVOICE DATE and NUMBER

e The SPU Project Manager: Keith Kurko or DeWayne Ticeson
(Please do not put PM’s name in the address portion of the invoice)

®  Period covered by the invoice
Task # and title (from the Scope of Work)
Employee's name and classification
Employee's all-inclusive hourly rate and # of hours worked
Total labor costs per task
Itemization of direct, non-salary costs (per task, if so allocated)
Sub-consultants’ payments - (Total amount paid to each that period - attach their invoices for detail)
Cumulative costs per task and for the total project

The Consultant shall submit backup documentation (only one set is required) with each invoice for any direct
cost items that total $250.00 or more billed to the City under this Contract (with the exception of sub-
consultants’ invoices which must always be attached regardless of the amount). However, the Consultant must
maintain records and backup documentation in its files for all direct costs, and make them available for City
review on request. Such documentation would include copies of receipts, telephone bills, employee expense
records, sub-consultants’ invoices, etc.

Invoices will be checked by the City and payment to the Consultant will be made within 30 days after accurate
billing and back-up documentation are received. No payment shall be made for work performed prior to
authorization to begin work as described in the Time of Beginning and Completion Section of this Contract,

NOTE: Time Limit on Old or Lost Invoices: It is understood that the City shall not be obligated to pay the
Consultant for work performed if the billing for such work is not received within one (1) year of the
performance of such work, or ninety (90) days after the date of the Letter of Completion, whichever is sooner,
Additionally, the City shall not be obligated to pay for lost or otherwise unpaid invoices if the Consultant has
not notified the City in writing of such nonpayment within one (1) year from the date of such lost or unpaid
invoices, or ninety (90) days after the date of the Letter of Completion, whichever is sooner.

B. Progress Payments and Withheld Amounts. Payment of invoices shall be in full for work satisfactorily
performed by the Consultant until 90% of the Contract Amount has been paid, or until 90% of any later adjusted
estimate of the final Contract Amount is paid, whichever is less. Invoices for the final 10% will be held until
the terms for Final Payment, see below, are fulfilled. However, at the sole discretion of SPU, portions of the
final 10% withheld may be released prior to the final payment of the Contract.

Throughout the project, the percentage of the Contract Amount paid to the Consultant shall never exceed the
percentage of the scope of work actually accomplished by the Consultant.

C. Final Payment and Payment of Withheld Amounts. Final payment will be contingent on verification by the City
of satisfactory completion by the Consultant of the work under this Contract and receipt and acceptance by the
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City of reports and/or any other deliverables that are required to fulfill the terms of this Contract. Such
acceptance and acknowledgement shall be included in the “Letter of Completion” (see Subsections above), and
the Consultant will be instructed to submit its request for final payment, including any amounts withheld, if any.

Final payment to the Consultant shall not waive or preempt the City's right to audit the Consultant's and any
sub-consultants' records at a later date in accordance with the terms of Section 14, "Audit," hereunder.

D. Consultant's Records. The Consultant and sub-consultants shall keep complete and accurate records in
accordance with generally accepted accounting practices of all other reimbursable costs and expenses for
purposes of audit and proper allocation of overhead expenses to this project. The cost records of the Consultant
and sub-consultants must relate all project expenses to specific tasks of the Scope of Work.

E. Overtime Work. No premium will be paid by the City for overtime work without prior authorization by the
City.

F. Payment from the Management Reserve Fund (if any). For a Management Reserve Fund to be utilized on this
Contract or any subsequent amendments it must already be identified on the associated exhibit for the estimated
cost. The Management Reserve Fund is to provide the Department with flexibility to authorize additional funds
for allowable unforeseen costs beyond those estimated for in the tasks of the Scope of Work, or for reimbursing
the Consultant for additional work requested by the City toward completing the Scope of Work. If this Contract
has any Federal monies in it, the maximum amount allowable for the Management Reserve Fund shall not
exceed the lesser of $50,000 or 10% of the total Contract Amount.

Payment from the Management Reserve Fund is at the sole discretion of the Department and must be authorized
in writing before the Consultant performs the additional work. Such written authorization will include a
description of the work that is to be performed and shall specify the amount of the payment, including, if
applicable, any profit factor. Any fixed fee for work reimbursed from the Management Reserve Fund shall be
negotiated at the time such work is assigned to the Consultant and shall be authorized in writing by the City.

The Consultant shall show separately and identify on its invoices all charges against the Management Reserve
Fund.

Section 6: ADDRESSES FOR NOTICES AND DELIVERABLE MATERIALS

All official notices under this Contract shall be delivered to the following addresses (or such other address(es) as
either party may designate in writing):

If to the City: If to the Consultant:
Keith Kurko or DeWayne Ticeson, SPU Project Matt Hoffman
Managers Heartland LLC
Seattle Public Utilities Suite 200

PO Box 34018 524 Second Avenue
Seattle WA 98124-4018 Seattle, WA 98104

Section 7: FINAL CONSULTANT CONTRACT PAYMENTS REPORTING REQUIREMENTS

Within 30 calendar days after final payment has been made to the Consultant for the Work, the Consultant shall
submit (o the City a completed “Final Consultant Contract Payments Reporting Form,” in the form attached to this
Contract or as revised hereafter by the City.

Section 8: EQUAL EMPLOYMENT OPPORTUNITY AND OUTREACH

A. The Consultant shall not discriminate against any employee or applicant for employment because of race, color,
age, sex, marital status, sexual orientation, gender identity, political ideology, creed, religion, ancesiry, national
origin, or the presence of any sensory, mental or physical handicap, unless based upon a bona fide occupational
qualification. The Consultant shall take affirmative efforts to ensure that applicants are employed, and that
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employees are treated during employment, without regard to their race, color, age, sex, marital status, sexual
orientation, gender identity, political ideology, creed, religion, ancestry, national origin, or the presence of any
sensory, mental or physical handicap. Such efforts shall include, but not be limited to the following:
employment, upgrading, demotion, or transfer; recruitment or recruitment advertising, layoff or termination,
rates of pay, or other forms of compensation and selection for training, including apprenticeship, The
Consultant shall post in conspicuous places, available to employees and applicants for employment, notices as
provided by the City setting forth the provisions of this nondiscrimination clause.

B. If the Consultant will hire employees for this project, the Consultant shall make affirmative efforts to recruit
minority and women candidates. Affirmative efforts may include the use of advertisements in publications
directed to minority communities and other targeted recruitment efforts, and using the services of available
minority community and public organizations to perform outreach.

C. Record-Keeping: The Consultant shall maintain, for at least 24 months after the expiration or earlier
termination of this Contract and permit access to the Consultant’s records of employment, employment
advertisements, application forms and other pertinent data and records requested by Seattle Public Ulilities for
the purposes of investigation to determine compliance with the requirements of this section.

D. The Consultant, by executing this Contract, is affirming that the Consultant complies with all applicable federal,
state, and local non-discrimination laws, particularly the requirements of SMC Ch. 20.42 as incorporated in this
Contract. Any violation of the requirements of the provisions of this section noted in paragraph A, B and C
above shall be a material breach of Contract for which the Consultant may be subject to damages and sanctions
provided for by the Contract and by applicable law, including but not limited to debarment from City '
contracting activities in accordance with SMC Ch. 20.70.

E. The foregoing provisions of this section shall be inserted in all subcontracts for the Work covered by this
Contract.

Section 9: NONDISCRIMINATION IN EMPLOYEE BENEFITS

A. Compliance with SMC Ch. 20.45: The Consultant shall comply with the requirements of SMC Ch. 20.45 and
Equal Benefits Program Rules implementing such requirements, under which the Consultant is obligated to
provide the same or equivalent benefits (“equal benefits”) to its employees with domestic partners as the
Consultant provides to its employees with spouses. At the City’s request, the Consultant shall provide complete
information and verification of the Consultant’s compliance with SMC Ch. 20.45. Failure to cooperate with
such a request shall constitute a material breach of this Contract. (For further information about SMC Ch,
20.45 and the Equal Benefits Program Rules call (206) 684-0430 or review information at
http://cityofseattle.net/contract/equalbenefits/.)

B. Remedies for Violations of SMC Ch. 20.45: Any violation of this Section 9 shall be a material breach of
Contract for which the City may:
(1) Require the Consultant to pay actual damages for each day that the Consultant is in violation of SMC Ch.
20.45 during the term of the Contract; or
(2) Terminate the Contract; or
(3) Disqualify the Consultant from bidding on or being awarded a City contract for a period of up to five (5)
years; or
(4) Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the Equal Benefits Program
Rules promulgated there under, or as provided in this Contract.

Section 10: AFFIRMATIVE EFFORTS TO USE WOMEN AND MINORITY BUSINESS ENTERPRISES

A. 1If a Consultant intends to subcontract out any part of a contract instead of performing the work itself, then the
following requirement applies: Consultant shall use affirmative efforts to promote and encourage participation
by women and minority businesses on subcontracting opportunities within the contract scope of work.
Consultant agrees to make such efforts as a condition of the Contract.
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Outreach efforts may include the use of solicitation lists, advertisements in publications directed to minority
communities, breaking down total requirements into smaller tasks or quantities where economically feasible,
making other usetful schedule or requirements modifications that are likely to assist small or WMBE businesses
to compete, targeted recruitment efforts, and using the services of available minority community and public
organizations to perform outreach.

Record-Keeping: The Consultant shall maintain, for at least 24 months after the expiration or earlier
termination of this Contract, relevant records and information necessary to document all Consultant solicitations
to subconsultants and suppliers, all subconsultant and supplier proposals received, and all subconsultants and
suppliers actually utilized under this Contract. The City shall have the right to inspect and copy such records.

Consultant shall ensure that all employees, particularly supervisors, are aware of, and adhere to their obligation
to maintain a working environment free from discriminatory conduct, including but not limited to harassment
and intimidation of minorities, women, or WMBE businesses.

Non-Discrimination: Consultant shall not create barriers to open and fair opportunities for WMBEs to
participate in any City contract and to obtain or compete for contracts and subcontracts as sources of supplies,
equipment, construction and services.

Sanctions for Violation: Any violation of paragraph A, B, C, D or E of this section, or a violation of SMC Ch,.
14.04(Fair Employment), SMC Ch. 14.10 (Fair Contracting), SMC Ch. 20.42 (Equality in Contracting), SMC
Ch. 20.45 (Nondiscrimination in Benefits), or other local, state or federal non-discrimination laws shall be a
material breach of contract for which the Consultant may be subject to damages and sanctions provided for by
the Contract and by applicable law. Consultants found to be in violation of the requirements may be subject to
debarment from City contracting activities in accordance with SMC Ch. 20.70.

Note: Women and minority owned firms are asked to self-certify by registering in the City Vendor Registration
System at hilp://seattle. gov/purchasing/VendorRegistration.htm.
If you do not have computer access, please call 206-684-0444 for assistance.

Section 11: OTHER LEGAL REQUIREMENTS

A,

General Requirement: The Consultant, at no expense to the City, shall comply with all applicable laws of the
United States and the State of Washington; the Charter and ordinances of The City of Seattle; and rules,
regulations, orders, and directives of their administrative agencies and the officers thereof. Without limiting the
generality of this paragraph, the Consultant shall specifically comply with the following requirements of this
section.

Licenses and Similar Authorizations: The Consultant, at no expense (o the City, shall secure and maintain in
full force and effect during the term of this Contract all required licenses, permits, and similar legal
authorizations, and comply with all requirements thereof.

Use of Recycled Content Paper: Whenever practicable, Consultant shall use reusable products including
recycled content paper on all documents submitted to the City. Consultant is to duplex all documents that are
prepared for the City under this Contract, whether such materials are printed or copied, except when
impracticable to do so due to the nature of the product being produced. Consultant is to use 100% post
consumer recycled content, chlorine-free paper in any documents that are produced for the City, whenever
practicable, and to use other paper-saving and recycling measures in performance of the contract with and for
the City.

Americans with Disabilities Act: The Consultant shall comply with all applicable provisions of the Americans
with Disabilities Act of 1990 as amended (ADA) in performing its obligations under this Contract. Failure to
comply with the provisions of the ADA shall be a material breach of, and grounds for the immediate
termination of, this Contract.
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E. Fair Contracting Practices Ordinance: The Consultant shall comply with the Fair Contracting Practices
Ordinance of The City of Seattle (Ordinance 119601), as amended.

Section 12: INDEMNIFICATION

The Consultant does hereby release and shall defend, indemnify, and hold the City and its employees and agents
harmless from all losses, liabilities, claims (including claims arising under federal, state or local environmental
laws), costs (including attorneys’ fees), actions or damages of any sort whatsoever arising out of the Consultant’s
performance of the services contemplated by this Contract to the extent attributable to the negligent acts or
omissions, willful misconduct or breach of this Contract by the Consultant, its servants, agents, and employees. In
furtherance of these obligations, and only with respect to the City, its employees and agents, the Consultant waives
any immunity it may have or limitation on the amount or type of damages imposed under any industrial insurance,
worker’s compensation, disability, employee benefit or similar laws. The Consultant acknowledges that the
foregoing waiver of immunity was mutually negotiated and agrees that the indemnification provided for in this
section shall survive any termination or expiration of this Contract.

Section 13: INSURANCE

Insurance certification required. See Addendum “INSURANCE REQUIREMENTS AND TRANSMITTAL
FORM.”

Section 14: AUDIT

Upon request, the Consultant shall permit the City, and any other governmental agency involved in the funding of
the Work (“Agency™), to inspect and audit all pertinent books and records of the Consultant, any subconsultant, or
any other person or entity that performed work in connection with or related to the Work, at any and all times
deemed necessary by the City or Agency, including up to six years after the final payment or release of withheld
amounts has been made under this Contract. Such inspection and audit shall occur in King County, Washington or
* other such reasonable location as'the City or Agency selects. The Consultant shall supply the City with, or shall
permit the City or Agency to make, a copy of any books and records and any portion thereof. The Consultant shall
ensure that such inspection, audit and copying right of the City and Agency is a condition of any subcontract,
agreement or other arrangement under which any other person or entity is permitted to perform work under this
Contract.

Section 15: CONTRACTUAL RELATIONSHIP

The relationship of the Consultant to the City by reason of this Contract shall be that of an independent contractor as
defined by the City’s Contracting Out Policy. This Contract is not intended for the Consultant to act in anyway, in
the capacity of a City employee. The parties agree that the City has neither direct nor immediate control over the
Consultant or the right to control the manner or means by which the Consultant performs the work. The Consultant
agrees that neither the Consultant nor any employee of the Consultant shall be deemed to be an employee of the City
for any purpose. This Contract does not authorize the Consultant to act as the agent or legal representative of the
City for any purpose whatsoever. The Consultant is not granted any express or implied right or authority to assume
or create any obligation or responsibility on behalf of or in the name of the City or to bind the City in any manner or
thing whatsoever.

Section 16: ASSIGNMENT AND SUBCONTRACTING

The Consultant shall not assign or subcontract any of its obligations under this Contract without the City’s written
consent, which may be granted or withheld in the City’s sole discretion. Any subcontract made by the Consultant
shall incorporate by reference all the terms of this Contract, except as otherwise provided. The Consultant shall
ensure that all subconsultants comply with the obligations and requirements of the subcontract. The City’s consent
to any assignment or subcontract shall not release the Consultant from liability under this Contract, or from any
obligation to be performed under this Contract, whether occurring before or after such consent, assignment, or
subcontract.
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Section 17: INVOLVEMENT OF FORMER CITY EMPLOYEES

A. The Consultant shall promptly notify the City in writing of any person who is expected to perform any of the Work

and who, during the twelve (12) months immediately prior to the expected commencement date of such work or
subcontract, was a City officer or employee.

B. The Consultant shall ensure that no Work or matter related to the Work is performed by any person (employee,
subcontractor, or otherwise) who:
(1) was a City officer or employee within the past twelve (12) months; and

(2) as such was officially involved in, participated in, or acted upon any matter related to the Work, or is otherwise

prohibited from such performance by SMC 4.16.075.

Section 18: NO CONFLICT OF INTEREST

The Consultant confirms that the Consultant does not have a business interest or a close family relationship with any
City officer or employee who was, is, or will be involved in the consultant selection, negotiation, drafting, signing,
administration, or evaluating the Consultant's performance. As used in this section, the term "Consultant” shall
include any employee of the Consultant who was, is, or will be involved in the negotiation, drafting, signing,
administration, or performance of the Contract. As used in this section, the term "close family relationship" refers to
the following: spouse or domestic partner; any dependent parent, parent-in-law, child, son-in-law, or daughter-in-
law; or any parent, parent-in-law, sibling, uncle, aunt, cousin, niece or nephew residing in the household of a City
officer or employee described above.

Section 19: ERRORS & OMISSIONS; CORRECTION

The Consultant shall be responsible for the professional quality, technical accuracy, and the coordination of all
designs, drawings, specifications, and other services furnished by or on the behalf of the Consultant under this
Contract. The Consultant, without additional compensation, shall correct or revise any errors or omissions in the
designs, drawings, specifications, and/or other Consultant services immediately upon notification by the City. The
obligation provided for in this section with respect to any acts or omissions during the term of this Contract shall
survive any termination or expiration of this Contract.

Section 20: INTELLECTUAL PROPERTY RIGHTS

The Consultant hereby assigns to the City all rights in any invention, improvement, or discovery, together with all
related information, including but not limited to, designs, specifications, data, patent rights and findings developed
in connection with the performance of the Contract or any subcontract hereunder, Notwithstanding the above, the
Consultant does not convey to the City, nor does the City obtain, any right to any document or material utilized by
Consultant that was created or produced separate from this Contract or was preexisting material (not already owned
by the City), provided that the Consultant has clearly identified in writing such material as preexisting prior to
commencement of the Work. To the extent that preexisting materials are incorporated into the Work, the Consultant
grants the City an irrevocable, non-exclusive right and/or license to use, execute, reproduce, display, and transfer the
preexisting material, but only as an inseparable part of the Work.

The Consultant shall retain the copyright (including the right of reuse) to all materials and documents prepared by
the Consultant in connection with the Work, whether or not the Work is completed. The Consultant grants to the
City a non-exclusive, irrevocable, unlimited, royalty-free license to use every document and all other materials
prepared by the Consultant for the City under this Contract. If requested by the City, a copy of all drawings, prints,
plans, field notes, reports, documents, files, input materials, output materials, the media upon which they are located
(including cards, tapes, discs and other storage facilities), software programs or packages (including source code or
codes, object codes, upgrades, revisions, modifications, and any related materials) and/or any other related
documents or materials which are developed solely for, and paid for by, the City in connection with the performance
of the Work, shall be promptly delivered to the City.
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The City may make and retain copies of such documents for its information and reference in connection with their
use on the project. The Consultant does not represent or warrant that such documents are suitable for reuse by the
City, or others, or on any other project.

Section 21: CONFIDENTIALITY

The parties agree that they will not permit the duplication or disclosure of any information designated in advance by
the other party as "Confidential and Proprietary" to any person (other than its own employee, agent, or
representative who must have such information for the performance of that party’s obligations hereunder) unless
such duplication, use or disclosure is specifically authorized in writing by the other party or is required by law.
"Confidential and Proprietary” information does not include ideas, concepts, know-how or techniques related to
information that, at the time of disclosure, is in the public domain unless the entry of that information into the public
domain is a result of any breach of this Contract. Likewise, "Confidential and Proprietary” information does not
apply to information that is independently developed, already possessed without obligation of confidentiality, or
rightfully obtained from a third party without an obligation of confidentiality.

Section 22: EXTRA WORK

The City may desire to have the Consultant perform work or render services in connection with this project other
than that expressly provided for in the "Scope of Work" section of this Contract. This will be considered extra
work, supplemental to this Contract, and shall not proceed unless authorized by an amendment. Any costs incurred
due to the performance of extra work prior to execution of an amendment will not be reimbursed under this Contract
or an amendment. '

Section 23: KEY PERSONS

The Consultant shall not transfer or reassign any individual designated in this Contract as essential to the Work,
without the express written consent of the City, which consent shall not be unreasonably withheld. If, during the
term of this Contract, any such individual leaves the Consultant’s employment, the Consultant shall present to the
City one or more individual(s) with greater or equal qualifications as a replacement, subject to the City's approval,
which shall not be unreasonably withheld. The City's approval shall not be construed to release the Consultant from
its obligations under this Contract.

Section 24: DISPUTES

Any dispute or misunderstanding that may arise under this Contract concerning the Consultant's performance shall
first be resolved through negotiations, if possible, between the Consultant's Project Manager and the City's Project
Manager, or if necessary shall be referred to the Director of Seattle Public Utilities and the Consultant's senior
executive(s). If such officials do not agree upon a decision within a reasonable period of time, the parties may
pursue other legal means to resolve such disputes, including but not limited to alternate dispute resolution processes.

Section 25: TERMINATION

A. For Cause: The City may terminate this Contract if the Consultant is in material breach of any of the terms of
this Contract, and such breach has not been corrected to the City’s reasonable satisfaction in a timely manner,

B. For Reasons Beyond Control of Parties: Either party may terminate this Contract without recourse by the other
where performance is rendered impossible or impracticable for reasons beyond such party's reasonable control
such as but not limited to an act of nature; war or warlike operation; civil commotion; riot; labor dispute
including strike, walkout, or lockout, except labor disputes involving the Consultant’s own employees;
sabotage; or superior governmental regulation or control.

C. For City’s Convenience: The City may terminate this Contract al any time, without cause and for any reason
including the City’s convenience, upon written notice to the Consultant,
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D. Notice: Notice of termination pursuant to this section shall be given by the party terminating this Contract to
the other not less than five (5) business days prior to the effective date of termination.

E. Actions Upon Termination: In the event of termination not the fault of the Consultant, the Consultant shall be
paid for the services property performed prior to termination, together with any reimbursable expenses then due,
but in no event shall such compensation exceed the maximum compensation to be paid under the Contract. The
Consultant agrees that this payment shall fully and adequately compensate the Consultant and all subconsultants
for all profits, costs, expenses, losses, liabilities, damages, taxes, and charges of any kind whatsoever (whether
foreseen or unforeseen) attributable to the termination of this Contract.

Upon termination for any reason, the Consultant shall provide the City with the most current design documents,
contract documents, writings and other products it has produced to the date of termination, along with copies of
all project-related correspondence and similar items. The City shall have the same rights to use these materials
as if termination had not occurred; provided, however, that the City shall indemnify and hold the Consultant
harmless from any claims, losses or damages to the extent caused by modifications made by the City to the
Consultant’s work product.

Section 26: CONSULTANT PERFORMANCE EVALUATION PROGRAM

The Consultant’s performance will be evaluated by Seattle Public Utilities at the conclusion of the contract. The
City’s Consultant Performance Evaluation forms are available at the following Web Site:
www.seattle. gov/contract/pance.htm and as Attachment 3 to this Contract.

Section 27: DEBARMENT

In accordance with SMC Ch. 20.70, the Director of the Department of Executive Administration or his/her designee
may issue an Order of Debarment and prevent a Consultant from entering into contracts with the City or from acting
as a subconsultant on any contract with the City for up to five years after determining that any of the following
reasons exist:

1) The Consultant has received overall performance evaluations of deficient, inadequate, or substandard
performance on three or more City Contracts.

2) The Consultant has failed to comply with City ordinances or Contract terms, including but not limited to,
ordinance or Contract terms relating to small business utilization, discrimination, or equal benefits.

3) The Consultant has abandoned, surrendered, or failed to complete or to perform work on or in connection
with a City Contract.

4) The Consultant has failed to comply with Contract provisions, including but not limited to quality of
workmanship, timeliness of performance, and safety standards.

5) The Consultant has submitted false or intentionally misleading documents, reports, invoices, or other
statements to the City in connection with a Contract,

6) The Consultant has colluded with another firm to restrain competition.

7) The Consultant has committed fraud or a criminal offense in connection with obtaining, attempting to
obtain, or performing a Contract for the City or any other government entity.

8) The Consultant has failed to cooperate in a City debarment investigation,

9) The Consultant has failed to comply with SMC 14.04, SMC Ch. 14.10, SMC Ch. 20.42, or SMC Ch. 20.45,
or other local, State, or federal non-discrimination laws.

The Director or his/her designee may issue an Order of Debarment in accordance with the procedures specified in
SMC 20.70.050. The rights and remedies of the City under these debarment provisions are in addition (o any other
rights and remedies provided by law or under the Contract.
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Section 28: MISCELLANEOUS PROVISIONS

A,

B.

Amendments: No modification of this Contract shall be effective unless in writing and signed by an authorized
representative of each of the parties hereto.

Binding Contract: This Contract shall not be binding until signed by both parties. The provisions, covenants
and conditions in this Contract shall bind the parties, their legal heirs, representatives, successors, and assigns.

Applicable Law/Venue: This Contract shall be construed and interpreted in accordance with the laws of the
State of Washington. The venue of any action brought hereunder shall be in the Superior Court for King
County.

Remedies Cumulative: Rights under this Contract are cumulative and nonexclusive of any other remedy at law
or in equity.

Captions: The titles of sections or subsections are for convenience only and do not define or limit the contents.

Severability: If any term or provision of this Contract is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Contract shall not be affected thereby, and each term and
provision of this Contract shall be valid and enforceable to the fullest extent permitted by law,

Waiver: No covenant, term or condition or the breach thereof shall be deemed waived, except by written
consent of the party against whom the waiver is claimed, and any waiver of the breach of any covenant, term or
condition shall not be deemed to be a waiver of any preceding or succeeding breach of the same or any other
covenant, term or condition. Neither the acceptance by the City of any performance by the Consultant after the
time the same shall have become due nor payment to the Consultant for any portion of the Work shall constitute
a waiver by the City of the breach or default of any covenant, term or condition unless otherwise expressly
agreed to by the City, in wriling.

Entire Confract: This document, along with any exhibits and attachments, constitutes the entire agreement
between the parties with respect to the Work. No verbal agreement or conversation between any officer, agent,
associate or employee of the City and any officer, agency, employee or associate of the Consultant prior to the
execution of this Contract shall affect or modify any of the terms or obligations contained in this Contract.

Negotiated Contract: The parties acknowledge that this is a negotiated contract, that they have had the
opportunity (o have this Contract reviewed by their respective legal counsel, and that the terms and conditions
of this Contract are not to be construed against any party on the basis of such party's draftsmanship thereof.

Working On City Premises: [*Refer to section 7.5.1 in the Standard Operating Procedures to caleulate the
monthly rent, if applicable]

If the City determines it is in its best interests for the Consultant to perform work on City premises and/or with
City equipment, the City may provide the premises and equipment it deems necessary. Such premises and
equipment are provided by the City exclusively for the project and shall not be used for any other consultant
purpose.

In the event the consultant works on the City premises using City equipment, the Consultant remains an
independent contractor and does not act in the capacity of a City employee. The Consultant will not work on-
site at City offices for more than 36 consecutive months without written authorization from the City Project
Manager. The Consultant shall notify the City Project Manager if s/he or any other workers are known to be
within 90 days of a consecutive 36-month placement on City property.

If the City determines the use of City premises or equipment is not necessary o complete the work under this
Agreement, the Consultant will be required to work from its own office space or in the field, as necessary.

The City reserves the right to negotiate a reduction in Consultant fees or charge a rental fee, based on the actual
costs to the City, for the use of City premises or equipment.
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IN WITNESS WHEREQOF, in consideration of the terms, conditions, and covenants contained herein, or attached
and incorporated and made a part hereof, the parties have executed this Contract by having their representatives
affix their signatures below.

CONSULTANT : THE CITY OF SEATTLE
HEARTLAND LLC
By ﬁ//{ By %&[WWO/\— ///
Signature Date &i gnatme Date
NBIT AnpE SO NANCY AHERN DEPUTY DIRECTOR
Type or Print Name UTILLTY SYSTEMS MANAGEMENT
BRANCH

SEATTLE PUBLIC UTILITIES

If $44,000 or greater, SPU Director Signature

!O e VM Required
Title
By %&LL,AJL %J//\g clefr
Si gnatu1 e Date

e

RAY HOFFMAN, DIRECTOR
SEATTLE PUBLIC UTILITIES

City of Seattle Business License Number: 515350
Washington State Unified Business Identifier Number (UBI): 601842347
Federal Tax ID Number: 911876752

Consultants are encouraged to self-identify any of the below that apply. Please check the appropriate box(es):
[] DBE = Disadvantaged [] MBE = Minority-Owned
[] WBE = Women-Owned [] Not Applicable
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2011 CONSULTANT CONTRACT INSURANCE REQUIREMENTS TRANSMITTAL

FORM

FOR CITY USE ONLY: COMPLETE ALL YELLOW FIELDS

Contract: HISTORIC SPU LANDFILLS REDEVELOPMENT Contract Number: R00-59-03-01
Contract Manager: Keith Kurko/SPU Director’s Office Branch & Dewayne Ticeson/SPU Finance &

INSURANCE REPRESENTATIVE — ATTACH THIS FORM TO INSURANCE CERTIFICATION SUBMITTED TO
THE CITY

» COMPLETE THESE FIELDS SO THAT WE MAY CONTACT YOU IF NECESSARY.

NAME: POSITION:
NAME OF COMPANY
EMAIL; TELEPHONE: FAX:

e SEND ORIGINAL CERTIFICATION WITH COPY OF CGL ADDITIONAL INSURED
ENDORSEMENT OR BLANKET ADDITIONAL INSURED POLICY WORDING TO:
THE CITY OF SEATTLE

ATTN: (IF BLANK, “RISK MANAGER”)
P.O. BOX (IF BLANK, “P.O. BOX 94669”)
SEATTLE, WA 98124- (IF BLANK, “-4669”)

e SEND COPY OF CERTIFICATION INCLUDING COPY OF ADDITIONAL INSURED
PROVISION BY FAX TO (206) 470-1279 OR AS AN EMAIL ATTACHMENT IN ADOBE PDF
FORMAT TO RISKMANAGEMENT@SEATTLE.GOYV .

The Consultant shall maintain continuously throughout the term of this Agreement, at no expense to the City,
the following insurance coverage and limits of liability as checked below:

A. STANDARD INSURANCE REQUIRED:

Commercial General Liability (CGL) or equivalent insurance including coverage for:
Premises/Operations, Products/Completed Operations, Personal/Advertising Injury
Contractual and Stop Gap/Employers Liability (coverage may be provided under a separate policy).
Minimum limit of liability shall be $ 1,000,000 each occurrence Combined Single Limit bodily injury
and property damage (“CSL”) except:
— §$ 1,000,000 each offense Personal/Advertising Injury
— $ 1,000,000 each accident/disease Stop Gap/Employers Liability.

Automobile Liability insurance for owned, non-owned, leased or hired vehicles, as applicable. The
minimum limit shall be $1,000,000 CSL. [] MSC-90 and CA 99 48 endorsements,

Worker's Compensation insurance for Washington State as required by Title 51 RCW Industrial
Insurance.

B. ADDITIONAL COVERAGES AND/OR INCREASED LIMITS:

[C] Federal Maritime insurance [_] U.S.L.&H. minimum limit $1,000,000. [ ] Jones Act minimum limit
$1,000,000.

Professional Liability (E&O/Technical E&Q) insurance appropriate (o the consultant’s profession.
The minimum limit shall be [_]$1,000,000 or [ ] $ each claim,

[] Umbrella or Excess Liability “follow form” insurance over primary CGL and Automobile Liability
insurance limits, if necessary, to provide total minimum limits of liability of [ $2,000,000 [1$
each occurrence combined single limit bodily injury and property damage. These required total
minimum limits of liability may be satisfied with primary limits or any combination of primary and
umbrella/excess limits.

SPU Roster Contract No. R00-59-03-01 |
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] Contractor’s Pollution Liability insurance with minimum limits of liability of [J%$1,000,000 []
$ each claim.

] insurance with minimum limits of [_]$1,000,000[ ] $

ONLY PARAGRAPH I. OF THE FOLLOWING CONDITIONS APPLIES TO WASHINGTON STATE
TITLE 51 INDUSTRIAL INSURANCE (WORKERS COMPENSATION):

C.

CITY AS ADDITIONAL INSURED; PRODUCTS-COMPLETED OPERATIONS: As respects CGL and
Automobile Liability insurance, and Contractor’s Pollution Liability insurance if required, the City of Seattle

. shall be included as an additional insured subject to a standard "Separation of Insureds" clause. As respects

CGL and (if required) Contractor’s Pollution Liability insurance, additional insured status for the City:

1. Must be established either by an appropriate additional insured endorsement issued and attached to the
policy or by appropriate blanket additional insured policy wording, and

2. Shall be primary and non-contributory with any insurance or self-insurance coverage maintained by the
City.

NO LIMITATION OF LIABILITY: The limits of liability specified herein are minimum limits of liability
only and, except for the policy limits, shall not be construed to limit the liability of the Consultant or any of the
Consultant’s insurers. The City shall be an additional insured as required in paragraph C. above as respects the
total limits of liability maintained, whether such limits are primary, excess, contingent or otherwise.

SUBSTITUTION OF SUBCONSULTANT’S INSURANCE: If portions of the scope of work are
subcontracted, the subconsultant or subcontractor may provide the evidence of insurance for the subcontracted
body of work provided all the requirements specified herein are satisfied.

NOTICE OF CANCELLATION: Coverages shall not be canceled without at least thirty (30) days written
notice to the City, except ten (10) days notice for non-payment of premium.

CLAIMS MADE FORM: If any insurance policy is issued on a “claims made” basis, the retroactive date shall
be prior to or coincident with the effective date of this Agreement. The Consultant shall either maintain “claims
made” forms coverage for a minimum of three years following the expiration or earlier termination of this
Agreement, providing the City with a Renewal Certificate of Insurance annually; purchase an extended

‘reporting period ("tail") for the same period; or execute another form of guarantee acceptable to the City to

assure the Consultant’s financial responsibility for liability for services performed.

INSURER’S AM. BEST’S RATING: Each insurance policy shall be issued by an insurer rated A-: VII or
higher in the A.M. Best's Key Rating Guide, unless a surplus lines placement by an licensed Washington State
surplus lines broker, or as may otherwise be approved by the City.

SELF-INSURANCE: The City acknowledges that the Consultant may employ self-insured and/or alternative
risk financing and/or capital market risk financing programs for some or all of its coverages. The term
“insurance” wherever used herein shall include any such self-insured and/or alternative risk financing and/or
capital market risk financing programs. The Consultant shall be liable for any self-insured retention or
deductible portion of any claim for which insurance is required.

EVIDENCE OF INSURANCE (NOT APPLICABLE TO WASHINGTON STATE WORKERS
COMPENSATION): The Consultant or its authorized representative shall deliver in the manner described an
Acord Certificate and Additional Insured Endorsement or Blanket Policy Wording that complies with
coverages, limits and conditions as required herein. (NOTE: A Copy of the actual additional insured
endorsement or blanket additional insured policy wording to the CGL policy MUST BE ATTACHED TO THE
CERTIFICATE to verify additional insured status.)

CGL INSURANCE WILL NOT BE APPROVED WITHOUT
ADDITIONAL INSURED ENDORSEMENT
OR
BLANKET ADDITIONAL INSURED WORDING
ATTACHED TO THE CERTIFICATE!
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ATTACHMENT 1

FINAL CONSULTANT CONTRACT PAYMENTS REPORTING FORM
(to be completed within 30 days after final payment has been made to the Consultant)

City of Seattle Department of Executive Administration — Contracting Services Division

(Please SAVE this form to submit at the FINAL close-out of this contract including amendments)

Contract Title Contract Number
Historic SPU Landfills Redevelopment R00-59-03-01
Consultant’s Business Name Phone Number
Heartland LL.C (206) 682-2500
List the Business Name of all Sub-Consultants Providing Work of $5,000 or more | Total Dollar Amount
under this Contract. Paid

$

$

$

$

$

$
Net Amount Paid to the Consultant (Total amount paid to the consultant minus the $
amount paid to sub-consultants)

Signature Name Title Date

Instructions: Within 30 days after final payment to the Consultant, the consultant should fill in the information
requested above, indicating the dollar amount of work that was paid to each sub-consultant on this contract, and the
net amount paid to the Consultant (total amount paid to the Consultant minus the amount paid to sub-consultants).
If additional space is needed, please photocopy this form.

Return of Completed Form: Please return the completed form within 30 days of final payment to the Consultant by
one of the following methods:

o FAX (206) 386-4033, attn: GCS Manager

e MAIL the form to:  Seattle Public Utilities
Grants and Contracts Section
PO Box 34018
Seattle WA 98124-4018
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ATTACHMENT 2

ALLOWED AND NOT ALLOWED OVERHEAD COSTS

The Consultant is hereby informed:

That the City will only pay indirect rates consistent with the following list of Allowed and Not Allowed costs (which is not

exhaustive but for general guidance)

That the Consultant is responsible for only billing the City for allowable indirect rates.
That charges to the City may be audited by the City Auditor or designee and are subject to adjustment based on an audit.

Categories Of Costs Allowed Indirectly In Overhead Rates

1.

—= oo N ;e

— O

12.
13.
14.
15.
16.
17.
18.
19.
20.
21.

22,

Employee Compensation: Wages and Salaries, Incentive
bonuses, Funded deferred compensation, Funded
retirement, pension and savings plans, Health and most life
insurance benefits, Compensated personal absence benefils,
Normal severance pay allowances.

Lodging, meals and incidental expenses: Not directly
reimbursed and incurred by the firm’s employees on official
business. Costs generally should not exceed the rates
provided in the Runzheimer “Meal and Lodging Cost
Index.” Related transportation costs should be at the lowest
customary standard.

Local transportation for company business: Personal
vehicles at rates not to exceed federal Internal Revenue
Service mileage rates and documented by mileage logs.
Costs of company owned or leased vehicles.

Utilities.

Depreciation acceptable for Federal income tax purposes.
Trade, business, technical and professional costs,

Direct selling.

Most professional and consultant services.

- Most business insurance,

Most legal expenses: If the result is in favor of the firm.
Amortization, cost of money, and depreciation amounts:
For asset valuations resulting from business combinations
up to the total which would have been allowed if the
combination had not taken place; assumes purchase method
of accounting.

Certain realized post-retirement benefits.

Training and education costs for the business.

Most employee relocation costs.

Rental and lease costs up to the normal cost of ownership.
Maintenance and repair except depreciable expenses.
Material and supplies adjusted for discounts and credis.
Market planning.

Bid and proposal costs.

Bonding costs.

Most business taxes except federal income and excess
profits.

Facilities capital cost of money.

Costs Not Allowed Directly Or Indirectly

SPU Roster Contract No. R00-59-03-01
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1s.
16.
17.

18.

19.
20.
21.

22.
23,
24.

25.
26.

27.
28.
29.
30.
31
32.
33.

34,
35.
36.
37.

Charity and contributions.

Office parties.

Entertainment and club memberships.

Most advertising except normal recruiting.

Research, development and engineering for new products.
Federal income or excess profits taxes and accruals.
Officer’s life insurance.

Employee dependent education plans.

Use of vehicles and equipment for personal purposes.

. Bad debts.
11.
12.
13.
14.

Costs related to mischarging on contracts,

Interest and other financial expenses.

Political contributions.

Costs related to improper business practices: Conflicts of
interest and many contract-related or other legal defense
costs where the result was against the company or settlement
was in lieu of a result against the company.

Portions of allowances for unfunded pension costs.

Certain advance payments for pension plans.

Goodwill costs: Amortizing, expensing, write-off, write
down.

Some costs related to changes in plans such as pension
plans,

Expenses directly associated with unallowable costs.
Expenses related to costs already recovered.

Gifts, memorabilia, models, mementos to customers or
public.

Alcohol or alcoholic beverages, tobacco, illegal substances.
Memberships in civic and community organizations.

Public relations costs: For enhancing the image of the firm
or generally promoting the sale of services, e.g. trade shows,
special events, and promotional material.

Most contingencies.

Officer/owner/partner salary and bonuses which represent a
distribution of profits,

Costs related to pirating the employees of others.

Employee rebaltes and purchase discounts

Losses on contracts and net business losses.

Most costs of idle facilities and idle capacity

Legislative and executive lobbying costs.

Fines and penalties for violations of laws and regulations
Normal costs of pension plans not funded in the year
incurred except for certain ERISA waivers

Certain post-retirement benefits other than pensions

Late premium charges on insurance, pension or other plans.
Organization, reorganization and financial structure changes.
Retroactive or backdated accounting adjustments.




ATTACHMENT 3

Performance Evaluation - Consultant Services

(Use the first page to evaluate less complicated consultant contracts -generally engagements of less than $42,000-
and the additional pages for more complex and larger consultant contract evaluations. Completed evaluations are

retained in the department’s contract files.)

Consultant Name:

Evaluation Type
[] Interim [] Final

Consultant Project Manager Name

Project Title

Agreement Number

Date Agreement Approved Type of Work

[] Study [] Design [] Engineering [] Training [] Other

Amount of Original Agreement Amount for Amendments Total Amount Agreement
$ $ $
End Date Including Extensions Actual Completion Date Actual Total Paid
' $

Brief description of work

Performance Scoring Criteria:

Select from the score ranges and descriptions listed to below for all areas evaluated for each consultant.

Performance Description Score Range

*  Superior 91010

¢ Above Requirements 7t08

¢ Meets Requirements 5t06

¢ Below Requirements . v 3tod

e Deficient, Inadequate, or Substandard 1to2

Criteria

Comment

Score

Negotiations:
Cooperative and Responsive

Cost/Budget:
Complete within agreement budget including supplements

Schedule:
Complete within agreement schedule including supplements

Technical Quality
Met Standards

Communications:
Clear, Concise Communication (Oral, wrilten, drawings).

Management:
Team player. Management of staff / subs. Accurate, timely invoices.
Appropriate, periodic, accurate progress reports.

Average Score (Total Score / Number of criteria rated)

Rated by (Project Manager Name and Title) Project Manager Signature

Date

Department Review (Name and Title) Department Signature

Date
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Performance Scoring Criteria;
Select from the score ranges and descriptions listed to below for all areas evaluated for each consultant.

Performance Description Score Range
¢ Superior 91010
¢ Above Requirements 7t08
¢ Meets Requirements S5t06
e  Below Requirements 3to4
¢ Deficient, Inadequate, or Substandard 1to2

Negotiations and Cost / Budget Criteria

1. Negotiations
A. Adhered to Department guidelines on fee.
B. Met Negotiation schedule,
C. Open and honest communications.
D. Willingness to compromise.
E. Other
Average Score (Total Score / Number of sub-criteria rated)
Comments
2. Cost/Budget
A. Finished within budget, including all supplements.
B. Appropriate level of effort.
C. Reasonable direct, non-salary expenses.
D. Other
Average Score (Total Score / Number of sub-criteria rated)
Comments
3. Schedule

A. Achieved Schedule (Including all supplements).

B. Prompt response to review comments.

C. Adapted to changes initiated by Department.

D. Notified Department early regarding schedule “impactors”.

E. Other
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3. ‘Schedule

Average Score (Total Score / Number of sub-criteria rated)

Performance Scoring Criteria:
Select from the score ranges and descriptions listed to below for all areas evaluated for each consultant.

Performance Description Score Range
e Superior 9t0 10
*  Above Requirements 7to8
o Meets Requirements 5t0.6
¢ Below Requirements 3t04
*  Deficient, Inadequate, or Substandard 1to2

3. Schedule

Comments

4. Technical Quality

A. Work products meet standards.

B. Performed appropriate quality control.

C. Responds to review comments in subsequent submissions,

D. Sought opportunities to incorporate innovative designs/approaches.

E. Delivered “compatible” electronic files.

F. Other

Average Score (Total Score / Number of sub-criteria rated)

Comments

5. Communications

A. Produced clear, concise oral and written communication.

. Demonstrates an understanding of oral and written instructions.

. Communicated at intervals appropriate for the work.

. Respected and used lines of communications,

. Interaction with the public.

MmOl ®

. Other

Average Score (Total Score / Number of sub-criteria rated)
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Performance Scoring Criteria:
Select from the score ranges and descriptions listed to below for all areas evaluated for each consultant,

Performance Description Score Range
e  Superior 9to 10
o  Above Requirements 7t08
¢ Meets Requirements 5t6
¢ Below Requirements 3t04
¢ Deficient, Inadequate, or Substandard 1to2

5. Communications

Comments

6. Management

A

Provided creative cost control measures / ideas

. Submitted appropriate, periodic, accurate progress reports.

. Accurate and timely invoicing.

. Conducted meetings efficiently.

. Limited the number of consultant-initiated contract modifications/supplements.

. Coordinated with Department effectively; was a team player.

. Responsive

T . QiTmimiginw

. Managed subconsultants effectively

]

Other

Average Score (Total Score / Number of sub-criteria rated)

Comments
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EXHIBIT A

SCOPE OF WORK
PRIME Consultant: | Heartland LLC
Contract No.: R00-59-03-01
Contract Title: Historic SPU Landfills Redevelopment

Background: Kent Highlands (110 acres) and Midway (70 acres) are old SPU landfills that are
Superfund sites. Annual Operations & Maintenance (O&M) cost for Kent Highlands is about $750,000
and for Midway is about $350,000. SPU has been unsuccessfully trying to sell or lease portions of these
two sites for years.

Recently a nation-wide commercial land developer (Developer) approached Kent and Seattle about
buying or long-term leasing (for 99 years) the least-contaminated 20-25 acres at the Kent Highlands site
for a large commercial development. The development would be similar in size and layout to the Tulalip
Tribes’ Quil Ceda Village Premium Outlet Mall north of Everett.

SPU was also recently contacted by another company which expressed interest in potentially purchasing
our Midway landfill. This company specializes in acquisition, remediation, and redevelopment of
“Brownfield” properties.

SPU has sought the professional services of Heartland LLC (Consultant) to provide it with real estate
advisory assistance in its effort to facilitate the redevelopment of the Kent Highlands landfill (KHL) and
possible the redevelopment of the Midway landfill, via a potential sale or lease transaction.

PHASE 1

Task 1 — Near Term Opportunity Assessment, Former Kent Highlands Landfill

The goal of this task is to assess the near term opportunity that has been presented to SPU by the
Developer. The Consultant will assist SPU with understanding the KHL’s position in the market relative
to the planned use presented the Developer and underwriting the interest and viability of the Developer.
Sub-Task le may be conducted prior to fully completing each of the previous tasks depending on the
timing needs of SPU and the developer.

Task 1 Completion Date: August 2011

Sub-Task 1a — Site Review
The Consultant will analyze the KHL to understand its strengths and weaknesses as well as how it is
physically positioned within the market. To accomplish this sub-task the Consultant will:

1. Review existing documentation that provides background information on the current condition of the KHL
in order to understand the extent of the environmental liability to SPU and a potential developer and to
evaluate any constraints on future development that may occur on the KHL; and

2.  Conduct a site visit with SPU staff.

Sub-Task la — Completion Date: June 2011
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Sub-Task 1b — Preliminary Market Assessiment

The Consultant will conduct a preliminary market assessment related to the potential future use of the
KHL based on our knowledge of the interested developer and its business model. The objective of this
analysis is to understand the market context for destination retail with a focus on outlet malls. Key trends
and data points will include, but are not limited to, market fundamentals (e.g. rents, vacancy, and
absorption) and recent transactions. A secondary objective will be to assess the commercial real estate
market in general for other potential uses and values relative to the KHL’s position and its strengths and
weaknesses.

Sub-Task 1b — Completion Date: July 2011

Sub-Task 1c —Developer Underwriting
The Consultant will research the potential developer to better understand its position in the market and
organizational health. Task lc will involve:

3. Researching existing holdings and their performance;

4. Identifying recent transactions;

5. Reviewing recent news stories involving the developer; and

6. Profiling principal players within this organization.

Sub-Task 1¢c — Completion Date: June 2011

Sub-Task 1d —Surplus Property Disposition Process
The Consultant will work in collaboration with the City Attorney’s office and SPU to understand legal
issues involved with the disposition of the KHL given the current opportunity.

Sub-Task 1d — Completion Date: June 2011

Sub-Task le —Preliminary Developer Meeting

Utilizing the information collected in Tasks la through 1d, the Consultant will meet with the potential
developer and SPU to listen to its plans for the KHL site, understand its motivations and development
capacity, and get a sense for its timing expectations.

Sub-Task 1e — Completion Date: June 2011

Sub-Task 1f — Task 1 Review, Summarizing & Strategizing for Phase 2

Upon the completion of Tasks 1a through le, the Consultant will work in collaboration with SPU and its
legal counsel to summarize the intelligence gained in the preceding subtasks and to develop a strategy,
timeline, and budget for Task 2.

Sub-Task 1f — Completion Date: August 2011

PHASE 2 (Proposed Task No. (s) 2 & 3 stated below and possible other not yet determined tasks for this
project are directly dependent on the completion & outcomes in the PHASE 1 Scope of Work of this

Task No. I in SPU Roster Contract No. R00-59-03-01. The detailed scope of work, schedule and itemized
budgets for these prospective tasks will be determined near the completion of Task 1 in the form of a
proposed Amendment to this SPU Roster Contract No. R00-59-03-01.
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EXHIBIT B

ESTIMATED PROJECT COSTS AND LABOR HOURS

PRIME Consultant; | Heartland LLC
Contract No.: R00-59-03-01
Contract Title: Historic SPU Landfills Redevelopment
The Hourly Rates used on this Contract are based on all-inclusive, fair and competitive “standard industry rates.”
SALARY COSTS
PHASE |
Task 1 - Near Term Opportunity Assessment, Former Kent Highlands Landfill
Staff Name Job Title Hours Hourly Rate Total
James Reinhardsen Managing Director 24.80 $340 $8,430
Chris Fiori Senior Project Manager 66.70 $185 $12,340
Matt Hoffman Project Manager 76.17 $175 $13,330
Katlin Jackson Associate Project Manager 49.93 $150 $7,490
Jenny Score Graphics Designer 17.52 $125 $2,190
Nathan Stueve Research Associate 49.16 $120 $5,900
TASK TOTAL $49,680
| SALARY COSTS SUBTOTAL | $49,680
*DIRECT EXPENSES:
Reproduction: Copies - black | $0.10 each 8,600 copies $860
& white
Copies - color 11 x 17 $2.00 each 215 copies $430
Copies - color 8-1/2 x 11 $1.50 each $650 433 copies | $650
Copies of large format $350 (budgeted, | $350
originals - all types count N/A)
Document/Data purchases $520 (budgeted, | $520
count N/A)
Mounting on presentation $3.75/sf $220 (budgeted, | $220
board count N/A)
Postage and delivery $110 $110
Printing - out-of-house $220 $220
Prints - large format $8.50/sf $220 (budgeted, | $220
count N/A)
Scans - color $1.00 $740 (estimated | $740
740 copies)
| DIRECT EXPENSES SUBTOTAL | $4,320
CONTRACT?’S SUB-TOTAL | $54,000
***MANAGEMENT RESERVE FUND (MRF) |- $6,000
CONTRACT’S TOTAL NOT-TO-EXCEED AMOUNT | $60,000

ES
B

There is no mark-up allowed on any direct expenses. Sub-consultants are considered direct expenses,
Attach a separate "Estimated Project Costs and Labor Hours" sheet for each sub-consultant (if any).
##4 If there is a MRF the use of it is governed by the PAYMENT subsection relating "Payment from the
Management Reserve Fund (if any)."
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EXHIBIT C

CONSULTANT’S BILLING RATES

PRIME Consultant: | Heartland L.L.C.

Contract No.: R00-59-03-01

Contract Title: Historic SPU Landfills Redevelopment

The following are the Salary Rates the Consultant will charge for work performed under this Contract.
Any adjustments to these rates must be requested in writing and, if agreed to, be documented in a
“Revised” Consultants’ Salary Rates Exhibit, which will be incorporated in and attached to this
Contract by the fact of the Exhibit’s acceptance by the SPU Project Manager.

industry rates.”

The Hourly Rates used on this Contract are based on all-inclusive, fair and competitive “standard

‘ . Hourly Base Hourly'

Staff Name Title Salary Rates A.ll-.Incluswe

Billing Rates
James Reinhardsen Managing Director N/A $340
Chris Fiori Senior Project Manager N/A $185
Matt Hoffman Project Manager N/A $175
Katlin Jackson Associate Project Manager N/A $150
Jenny Score Graphics Designer N/A $125
Nathan Stueve Research Associate N/A $120

SPU Roster Contract No.
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This Amendment No. 2 to SPU Roster Contract No. R00-59-03-01, is made and entered into by and between The
City of Seattle (“the City”), a Washington municipal corporation, through its Seattle Public Utilities (SPU), as
represented by the Director of SPU; and Heartland LLC., 1301 First Avenue, Suite 200, Seattle, WA 98104
(“Consultant”). '

The original Contract for consultant services for “Historic SPU Landfills Redevelopment” is amended as follows.
All other terms and conditions of the original Contract, as amended, remain in effect.

Section 1: TERM OF CONTRACT

The “Term of Contract” Section of this Contract is amended as follows:

By this Amendment, the completion date for work under this Contract is extended to June 30, 2014.

Section 3: SCOPE OF WORK

The “Scope of Work” Section of this Contract is amended as follows: -

The Consultant shall perform the tasks of the Scope of Work for this Amendment No. 2 as described in Exhibit A2,

Section 4: PAYMENT
The “Payment” Section of this Contract is amended as follows:

The Consultant agrees to perform all the work set forth in the Scope of Work of this Amendment No. 2 for an
amount not to exceed One Hundred and Fourteen Thousand and Nine Hundred and Eighty One Dollars,
($114,981) hereinafter referred to as the “Amendment Amount”. This Amendment Amount includes Twenty-Nine
Thousand Dollars ($29,000) for the Management reserve Fund (MRF).

SUMMARY OF CONTRACT DOLLAR AMOUNT TO DATE

CONTRACTDOCUMEN | AMOUNT | AMOUNT
Contract No. R00-59-03-01 $60,000 $60,000
Amendment No. 1 $30,000 $90,000
Amendment No. 2 $114,981 $204,981

TOTALS | $204981

Section 6;: ADDRESSES FOR NOTICES AND DELIVERABLE MATERIALS

The “Addresses for Notices and Deliverable Materials” Section of this Contract is amended as follows:

If to the City: If to the Consultant:

Martha Neuman, SPU Contract Manager Matt Hoffman

Seattle Public Utilities Heartland LLC

PO Box 34018 Suite 200

Seattle WA 98124-4018 1301 First Avenue
Seattle, WA 98104

2
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IN WITNESS WHEREOF, the parties have executed this Contract Amendment by having their representatives affix

their signatures below.

CONSULTANT
HEARTLAND LLC

By M%//k%’;‘“ 3/27//;2 By

Sg}tﬂ&/ Date
,7;:44:4 Lernharalsen
Type or Print Name

Mﬁ/ﬁﬂ?lhj Divecto,
Title © ¢

By

3

THE CITY OF SEATTLE

U/Ma/ﬂ*%\e/\ Y2

Sigt{ature Date

NANCY AHERN, DEPUTY DIRECTOR
UTILITY SYSTEMS MANAGEMENT
BRANCH

SEATTLE PUBLIC UTILITIES

MARTIN BAKER, DEPUTY DIRECTOR
DIRECTOR’S OFFICE BRANCH
SEATTLE PUBLIC UTILITIES

Signature

If $260,000 or greater, SPU Director Signature
Required
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ATTACHMENT 1

FINAL CONSULTANT CONTRACT PAYMENTS REPORTING FORM
(to be completed within 30 days after final payment has been made to the Consultant)

City of Seattle Department of Executive Administration — Contracting Services Division

(Please SAVE this form to submit at the FINAL close-out of this contract including amendments)

Contract Title : v Contract #:

Consultant’s Business Name . Phone Number

List the Business Name of all Sub-Consultants Providing Work of $5,000.or more Total Dollar Amount
under this Contract, Paid

A= a R R R-Cd Ry Rend

Net Amount Paid to the Consultant (Total amount paid to the consultant minus the
amount paid to sub-consultants)

Signature Name Title Date

Instructions: Within 30 days after final payment to the Consultant, the consultant should fill in the information
requested above, indicating the dollar amount of work that was paid to each sub-consultant on this contract, and the
net amount paid to the Consultant (total amount paid to the Consultant minus the amount paid to sub-consultants).
If additional space is needed, please photocopy this form.

Return of Completed Form: Please return the completed form within 30 days of final payment to the Consultant by
one of the following methods:

e FAX (206)386-4033, attn;: GCS Manager

e MAIL the formto:  Seattle Public Utilities
Grants and Contracts Section
PO Box 34018
Seattle WA 98124-4018

: 4
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EXHIBIT A2
SCOPE OF WORK

Background
In 2011, Seattle Public Utilities (SPU) engaged Heartland LLC (Consultant) to provide real estate advisory

assistance supporting the redevelopment of the former Kent Highlands landfill (KHL) and the former Midway
landfill via a potential sale or lease transaction. :

In the original contract (June 2011-May 2013), Consultant provided SPU with advisory services related to KHL
and its potential reuse. These services included evaluating transaction alternatives based on an assessment of
the regulatory conditions, political context, and market fundamentals that influence the reuse of the KHL.
Consultant was engaged in response to an unsolicited inquiry into the KHL property by a potential major retail
user.

Based on the initial work, SPU began the process to evaluate the potential sale of two Seattle owned parcels
located north of the former landfill and South 231* Way. These two parcels are free of refuse and restrictive
covenants associated with the former landfill and together total approximately 7.4 acres.

The purpose of Amendment No. 1 to SPU Roster Contract No. R00-59-03-01 (March 2012-December 31, 2013)
was to provide a framework for supporting SPU in its efforts to maximize monetary return to its ratepayers
from the potential disposition of the surplus land. The tasks and associated deliverables in Amendment 1
included: 1) real estate strategic planning and facilitation, including evaluation of development alternatives
and potential transaction structures, summarized in a memorandum with graphics and meeting materials; 2)
documentation and graphics to inform alternative transaction analyses and to be a source of information for
potential purchasers and the City of Kent (Kent), summarized in a reference document; and 3) SPU
management recommendations in a memorandum. In addition, the timeline was extended.

During the Amendment 1 timeframe, SPU identified and delineated a wetland located in the center of the SPU
property north of South 231% Way. It was determined that the wetland and buffer area in which no
development could occur may encompass nearly one-third to one-half the SPU owned area north of SE 231%
Way, depending on the size and configuration of the wetland buffer area used.

In addition, SPU had further conversations with Kent, the owner of adjoining parcels to the east of
approximately 4.3 acres. Kent desires to sell these adjacent parcels in order to advance its economic
development goals in establishing this area as a new gateway into Kent. With the constraints on the SPU
property and current market conditions, and the potential benefit of offering more acreage to the market, SPU
has chosen to pursue a marketing approach in cooperation with Kent to market all four parcels north of South
231" Way (the “North Assemblage”) with the goal of maximizing value for SPU ratepayers, as well as furthering
Kent’s economic development goals.

Furthermore, SPU and Kent also own various parcels south of South 231° Way (“South Assemblage”). Based
on initial work by Consultant, it is possible that, even though portions of the SPU-owned parcels have
constraints due to previous landfill activity, some portion of these parcels may be marketable, especially in
light of North Assemblage. The initial joint effort will be to place the North Assemblage on the market. This
scope of work will also include information about the South Assemblage, as appropriate, to create the
marketing story for the entire area.

Amendment No. 2 to SPU Roster Contract No. R00-59-03-01
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Scope

The purpose of Amendment 2 to SPU Roster Contract No. R00-59-03-01, is to prepare to bring the North
Assemblage properties to market. This includes: King County Tax Parcel #1522049065 and the northerly parcel
of King County Tax Parcel #7260200115 owned by Seattle, and portions of King County Tax Parcel
#1522049170 and King County Tax Parcel #1522049167 laying north of South 231* Way and west of Riverview
Blvd South owned by City of Kent. During the course of the marketing effort for the North Assemblage, both
Kent and SPU would also consider any interest the market may have in the parcels comprising the South
Assemblage, or portion thereof, for King County Tax Parcels 1522049066, 7260200115, and 1522049008, and
King County Tax Parcel 1522049170 south of SE 231* Way and west of the extension of Riverview Blvd. S.

Tasks 1 and 2 are to define the transaction structure and prepare pre-marketing materials. Tasks 3-5 are to
solicit potential buyers, identify a preferred buyer, and close the transaction. The proposed timeline is to
complete Tasks 1 and 2 within 90 days of the effective date of Amendment 2 and to close a transaction by
December 31, 2013. This amendment extends the timeline of the contract to June 30, 2014 to allow for more
time to complete the transaction if needed. This scope will amend the existing contract number R00-59-03-01.

This transaction will be a joint marketing effort conducted in cooperation with Kent and coordinated by
Consultant. The North Assemblage totals approximately 11.7 acres and the South Assemblage totals
approximately 31 acres. An ownership map depicting the approximate area that comprises the North and
South Assemblages is found in Appendix A1 to this scope of work. SPU and Kent will develop a Memorandum
of Agreement (MOA) or other agreement to document the working partnership.

The budget for Amendment 2 is in Exhibit B2 and is based on Consultant’s Rates as more particularly described
in Exhibit C2 (“Consultant Rates”).

¢ Task 1 and Task 2. Consultant will be compensated on a time and materials basis not to exceed
$20,280 for Task 1 and $32,760 for Task 2. Kent will contribute $4,750 to Task 1 and $4,750 to Task 2
through a separate contract between the City of Kent and Consultant. SPU’s budget for Task 1 is
$15,530. SPU’s budget for Task 2 is $28,010 ($21,710 for salary and $6,300 for Direct Expenses).

¢ Tasks 3 through 5. These tasks will consist of typical brokerage services. The total budget for Tasks 3-5
is not to exceed $84,850. Consultant will be compensated for Tasks 3-5 in the following manner:

1) Consultant will invoice SPU monthly on a time and materials basis at 50% of Consultant Rates.

2) If the North Assemblage does not sell, Consultant will receive no further compensation.

3) If the North Assemblage transaction closes, Consultant will be compensated for the other 50% of
Consultant Rates for the time and materials already billed, up to the overall not to exceed amount
for Tasks 3-5 of 5% of the total sales price for the North Assemblage. This compensation will be
paid from the proceeds of the sale. Consultant may invoice SPU for the other 50% of Consultant
Rates for the time and materials already billed, up to the not to exceed amount, unless the MOA
between SPU and Kent identifies a reimbursement formula or cost sharing approach between SPU
and Kent that requires Consultant to bill Kent directly for its share of the compensation to the
Consultant for Tasks 3-5.

A $29,000 Management Reserve Fund is included in the budget. Tasks associated with the Management
Reserve Fund (MRF) will be identified by SPU and require a written SPU/MRF letter to proceed that is signed by
both parties. Up to $4,000 of the MRF is set aside for the fabrication and installation of up to two large real
estate signs as identified in Task 2. Consultant will obtain bids for the fabrication and installation. The

Amendment No. 2 to SRU Roster Contract No. R00-59-03-01
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compensation timing and ratio of the remaining $25,000 will be determined if and when SPU determines that
the Management Reserve Fund is needed. In addition, depending on the how the remaining $25,000 of the
Management Reserve is used, a portion of that cost could aiso be part of the reimbursement formula between
SPU and Kent.

The Consultant Rates shall remain fixed through June 30, 2014. Thereafter, rates shall only be increased with
the prior approval of SPU.

Task 1. Define Transaction Structures \
Consultant will work with SPU, in collaboration with Kent, to clearly define and document each party’s key
motivations, sensitivities and timing objectives. SPU and Kent will receive copies of Task 1 deliverables.

‘Deliverables:
e Consulting services to assist SPU and Kent as they develop, draft and execute the MOA that outlines

the timing, expectations, roles and responsibilities, as well as reimbursement arrangements;

¢ Joint SPU-Kent listing agreement with Consultant that is consistent with this scope of work and any
MOA; : ‘

¢ Baseline criteria and requirements for evaluating and ranking proposals, including criteria or
evaluation tools to integrate SPU’s and Kent’s unique marketing goals; and

o Bi-weekly meetings with SPU and Kent.

Timing:
e Preparation of materials to begin on the effective date of Amendment 2, and coupled with Task 2,
is estimated to take 90 days.

Budget:
e The cost for Task 1 will not exceed $20,280, unless agreed to in writing by SPU and Kent, and will be
invoiced monthly on a time and materials basis. Consultant will separately invoice Kent for $4,750
in accordance to their contract for Task 1 and invoice SPU an amount not to exceed $15,530.

Task 2. Prepare Pre-Marketing Materials

Consultant will work with SPU, in collaboration with Kent, to prepare a cohesive marketing story and related
marketing materials for this micro-market/gateway of the City of Kent. All final materials must be in a form
acceptable to SPU and Kent. The story will communicate the context of the property within the region and key
drivers of demand. It will be oriented towards potential user classes appropriate for the zoning including, but
not limited to office, multi-family, retail, medical, senior housing and hospital. SPU and Kent will receive copies
of Task 2 deliverables.

Deliverables:

e Adraft and final Offering Memorandum (OM) that is supported by the broader story and market
information. The OM will include a well-organized and documented graphically-based written
offering package for prospective purchasers that frame the offering and summarizes the general
terms and conditions under which an offer will be evaluated. The OM will form the basis for the
public notice of offering that will be delivered to the market as either a Request for Qualifications
or Request for Proposals.

Amendment No. 2 fo SPU Roster Contract No. R00-59-03-01
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Timing:

Budget:

The marketing material will also include the development of a website or a File Transfer Protocol
(FTP) site where due diligence materials can be clearly and conveniently provided to-potential
buyers and marketing flyers. _
Up to two large real estate signs that are approximately 4-feet by 8-feet and related installation at
the site.
A written marketing strategy document that includes:

e Market value analysis for pricing of parcels to be marketed

e Atarget list of potential buyers by asset class active in the region and those seeking to

enter the Puget Sound market.

A geospatial communication tool developed by Consultant that allows potential buyers to
interactively explore the adjacent properties and market area drivers in a controlled Google Earth
environment;
Bi-weekly meetings and calls, or more frequently as needed upon request.

Preparation of materials to begin on the effective date of Amendment 2, and, coupled with Task 1,
is estimated to take 90 days.

The cost for Task 2 will not exceed $32,760 (526,460 in salaries and $6,300 in direct costs for the
geospatial tool and its delivery) unless agreed to in writing by SPU and Kent, and will be invoiced
monthly on a time and materials basis. Consultant will separately invoice Kent for $4,750 in
accordance to their contract for Task 2 and invoice SPU an amount not to exceed $28,010.

In addition, up to $4,000 of the MRF is set aside for sign fabrication and installation under this task.
Consultant will seek competitive bids for the signs.

Task 3. Solicit Proposals »

Consultant will broadly distribute the notice of offering through traditional brokerage channels and directly to
potential buyers identified in the target list. The initial solicitation will be designed to describe an
extraordinary market opportunity. The SPU Project Manager will give written notice to proceed with Task 3
once the MOA with Kent is in place and the marketing materials are completed. The MOA will dictate the
window in which offers will be accepted.

Deliverables:

Timing:

Budget:

A summary email bi-weekly for the first month and monthly thereafter identifying targeted
outreach, calls, and related efforts to identify potential buyers; and

Periodic calls with SPU and Kent to discuss outreach efforts, inquiries or proposals. Call frequency
to be determined based on interest, but at least one per month.

Task 3 will commence upon completion of Task 1 and Task 2 and a written notice to proceed and is
estimated to be approximately 3-8 weeks. This timing could be adjusted based on feedback from
the market.

The total budget for Task 3 will not exceed $15,172, unless agreed to in writing by SPU. Task 3 will
be invoiced monthly on a time and materials basis at 50% of Consultant’s Rates. If the transaction
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closes, Consultant will invoice for the other 50% of Consultant Rates for the time and materials
already billed, up to the overall not to exceed amount for Tasks 3-5 of 5% of the total sales price for
the North Assemblage. The remainder will be paid from the proceeds of the sale.

Task 4. Review and Evaluate Responses

Consultant will prepare a response evaluation matrix, and work with SPU, in collaboration with Kent, to
evaluate and rank proposals. The SPU Project Manager will give written notice to the Consultant to proceed
with Task 4.

Deliverables:
e Draft and finalize response evaluation matrix; and
¢ (Calls and meetings to select and notlfy prospective buyers, demonstrated by a call log maintained
by Consultant.
s Participate in calls and meetings with SPU and Kent to notify selected buyer.

Timing:
e Commencement and completion of Task 4 is dependent upon receiving acceptable offers to
evaluate under Task 3. Assuming acceptable offers are received, this task is estimated to take 4-6
weeks as the marketing window will stay open during the evaluation process.

Budget:

The total budget for Task 4 will not exceed $15,000, unless agreed to in writing by SPU. This budget allows for
more than one round of negotiation. Task 4 will be invoiced monthly on a time and materials basis at 50% of
Consultant Rates. If the transaction closes, Consultant will invoice for the other 50% of Consultant rates for
the time and materials already billed, up to the overall not to exceed amount for Tasks 3-5 of 5% of the total
sales price for the North Assemblage. The remainder will be paid from the proceeds of the sale.

* Task 5. Conduct Negotiations and Close Transaction

Consultant will assist SPU, in collaboration with Kent, as requested, to negotiate terms and conditions with
selected buyer, and assist in coordination of activities to close a sales transaction. Examples include assisting
with contract execution and obtaining council approval, resolution of due diligence and business issues, as well
as other assistance needed to satisfy the closing requirements. The SPU Project Manager will give written
notice to proceed with Task 5.

Deliverables:
e  Assist SPU and Kent, as needed, to negotiate and draft contract documents W|th selected buyer and

other closing requirements; and
e Calls and meetings with SPU and Kent and buyer related to negotiation and closing.

Timing:
e Commencement and completion of Task 5 is dependent upon selection of a preferred buyer in Task
4, :
e Negotiation and execution of contracts and closing is estimated to take 8-12 weeks.

Budget:
e The total budget for Task 5 is not to exceed $54,678, unless agreed to in writing by SPU. Task 5 will
be invoiced monthly on a time and materials basis at 50% of the Consultant’s Rates. [f the
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transaction closes, Consultant will invoice for the other 50% of Consultant Rates for the time and
materials already billed, up to the overall not to exceed amount for Tasks 3-5 of 5% of the total
sales price for the North Assemblage. The remainder will be paid from the proceeds of the sale,

Management Reserve for Task Amendments

SPU shall have the reserved authority to request additional work from Consultant (time and/or budget) under
Tasks 1 through 5 or a new task in order to complete the sale. Tasks associated with the Management Reserve
Fund (MRF) will be identified by SPU and require a written SPU/MREF letter to proceed that is signed by both
parties.

Budget: ,
e A $29,000 Management Reserve Fund is included in the budget. Up to $4,000 of the MRF is set

aside for the fabrication and installation of up to two large real estate signs as identified in Task 2.
Consultant will obtain bids for the fabrication and installation. The compensation timing and ratio
of the remaining $25,000 will be determined if and when SPU determines that the Management
Reserve Fund is needed. In addition, depending on the how the remaining $25,000 of the
Management Reserve is used, a portion of that cost could also be part of the reimbursement
formula between SPU and Kent. '
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EXHIBIT A1: North Assemblage and South Assemblage Property Map

Appendix 1 Assemblage Areas

Earth

V21 Aeriat

)5, 820012 936,

KEY D North Assemblage 11.7 Acres

E South Assemblage 31 Acres

26,4 Acres

4.3 Acres 7.4 Acres —
4.6 Acres

(@ PIN= 1522049065, Acres=1.1
@ PIN=7260200115, Acres=6.3

*Acreaye is approximate.
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EXHIBIT B2
PRIME CONSULTANT’S ESTIMATED PROJECT COSTS AND LABOR HOURS

CONTRACT NO. R00-59-03-01. AMENDMENT NO. 2
PROJECT TITLE: HISTORIC SPU LANDFILL REDEVELOPMENT

The Hourly Rates used on this Contract are based on all-inclusive, fair and competitive “standard industry
rates.”

Please round off all decimals to the nearest dollar for all TOTAL figures

SALARY COSTS '

Task 1 — Define Transaction Structures
: ; R00-59-03-01
Staff Name Job Title Hours | Hourly Rate | Project Total Amend #2
' total
Jim Reinhardsen Managing Director 28.0 $350 $9,800 $ 9,800
Matt Anderson Principal 16.0 $250 $4,000 : $4,000
Matt Hoffiman Pgo'ect Manager ot 36 0 $180 $6,480 $6,480
TASK 1 SALARY TOTAL ' . | 820,280

SPU Amendment No. 2 Total ‘(K’e‘nt will contrtbute 54, 750 to this tas‘licfun , . 815,530
separate Contract between them and the Consultant) ... ‘ -

Task 2 — Prepare Pre-Marketing Materials
‘ R00-59-03-01
Staff Name ‘ Job Title | Hours | Hourly Rate | Project Total | Amend.#2
n total

Jim Reinhardsen Managing Director 11.7 | $350 $4,095 $4,095
Matt Anderson Principal 9.9 $250 $2,475 $2,475
Matt Hoffman Project Manager 540 |$180 $9,720 $9,720
Stephen Russell Production 18.0 |$100 $1,800 $1,800
Jenny Score Graphics 32.4 $125 $4,050 $4,050
Ian Loveless’ Research Analyst : 36. O $120 $4,320 $4,320

TASK 2 SALARY TOTAL . o | 826,460

SPU Amendment No. 2 Salary Total (Kem‘ will contrzbute $4 75 0 to this task 821,710
under a separate Contract between them and the Consultant) :

Task 3 — Solicit Proposals
R00-59-03-01
Staff Name Job Title Hours | Hourly Rate | Project Total | Amend.#2
total
Jim Reinhardsen Managing Director 20.0 $ 350 $7,000 $3,500
Matt Anderson Principal , 8.0 $250 $2,000 $1,000
Matt Hoffman Project Manager 304 | $180 $5,472 $2,736
Jenny Score Graphics 5.6 $125 $ 700 $ 350

TASK 3 SALARY TOTAL : | 815,172
SPU Amendment No. 2 Salary Total ~ 37,586

Amendment No. 2 to SPU Roster Contract No. R00-59-03-01
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Task 4 — Review and Evaluate Responses

R00-59-03-01
Staff Name Job Title Hours' | Hourly Rate | Project Total | Amend.#2

total

Jim Reinhardsen Managing Director 21.0 | $350 $7,350 $3,675

Matt Anderson Principal 9.0 $250 $2,250 $1,125

Matt Hoffman Project Manager 300 | $180 $5,400 $2,700

TASK 4 SALARY TOTAL | “ o | 315,000

87,500

SPU Amendment No. 2 Salary Total

Task 5 - Conduct Negotiations and Close Transaction
' R00-59-03-01
Staff Name Job Title ‘Hours | Hourly Rate | Project Total | Amend.#2
total
Jim Reinhardsen Managing Director 68.9 |$350 $24,115 $12,058
Matt Anderson Principal 323 | $250 $ 8,075 $ 4,038
Matt Hoffman Project Manager 115.5 | $180 $20,790 $10,395
Ian Loveless Research Associate 14.4 $ 120 $ 1,728 $ 864
TASK 5 SALARY TOTAL ‘ ~ :

i ‘ 854708 |
SPU Amendment No. 2 Salary Total ‘ ' $27,355

[$131,620 [$79,681 |

[SALARY COSTS SUBTOTAL _

DIRECT EXPENSES NOT TO EXCEED:

Task and sub-task | Subcontractor ; . Subcontractor | R00-59-03-01
: , ‘ | Total Amend.#2
’ ‘ total ‘
Task 2: Geo-spatial | DRVE LLC $6,300 $6,300
tool per scope of
work

DIRECT EXPENSES NOT TO EXCEED SUBTOTAL

SPU Amendment No. 2 Direct Expenses Sub-Total

PRIME CONSULTANT SALARY AND SUB CONTRACT
‘ SUB-TOTALS ’ ‘
SPU Amendment No. 2 Salary and sub-contract sub-totals -

[* SPUMANAGEMENT RESERVE FUND | [$29,000 [$29,000 ]

PROJECT TOTAL NOT-TO-EXCEED AMOUNT 1 $166,920
SPU Amendment No. 2 Not-to-Exceed Amount ‘ $114,981

* There is no mark-up allowed on any direct expenses. Sub-consultants are considered direct expenses.

** If there a MRF, the use of it is governed by the PAYMENT subsection relating "Payment from the Management
Reserve Fund", of the original SPU Roster Contract No. R00-59-03-01.

***As described in the scope of work (Exhibit A2);
e For Task 1 and Task 2. Consultant will be compensated on a time and materials basis not to exceed $20,280
for Task 1 and $$32,760 for Task 2. Kent will contribute $4,750 to Task 1 and $4,750 to Task 2 through a
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separate contract between the City of Kent and Consultant. SPU’s budget for Task 1 is $15,530. SPU’s
budget for Task 2 is $28,010 ($21,710 for salary and $6,300 for Direct Expenses).

o For Tasks 3 through 5. These tasks will consist of typical brokerage services. The total budget for Tasks 3-5 is
not to exceed $84,850. Consultant will be compensated for Tasks 3-5 in the following manner:

1. Consultant will invoice SPU monthly on a time and materials basis at 50% of Consultant Rates.

2. If the North Assemblage does not sell, Consultant will receive no further compensation.

3. If the North Assemblage transaction closes, Consultant will be compensated for the other 50% of
Consultant Rates for the time and materials already billed, up to the overall not to exceed amount for
Tasks 3-5 of 5% of the total sales price for the North Assemblage. This compensation will be paid from
the proceeds of the sale. Consultant may invoice SPU for the other 50% of Consultant Rates for the time
and materials already billed, up to the not to exceed amount, unless the MOA between SPU and Kent
identifies a reimbursement formula or cost sharing approach between SPU and Kent that requires
Consultant to bill Kent directly for its share of the compensation to the Consultant for Tasks 3-5.

Amendment No. 2 to SPU Roster Contract No. R00-59-03-01
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EXHIBIT C2
CONSULTANT’S SALARY RATES

The following are the Salary Rates the Consultant will charge for work performed under this Contract. These rates shall remain fixed
through June 30, 2014. Any adjustments to these rates must be requested in writing and, if agreed to, be documented in a “Revised”
Consultants’ Salary Rates Exhibit, which will be incorporated in and attached to this Contract by the fact of the Exhibit’s acceptance

by the SPU Project Managet.

Contract No. R00-59-03-01 Amendment No. 2

Project Title: HISTORIC SPU LANDFILL REDEVELOPMENT

The Hourly Rates used on this Contract are based on all-inclusive, fair and competitive “standard industry rates.”

All-Inclusive Hourly

Staff Name Title Billing Rate
(or Billing Rate Ran&L
Jim Reinhardsen Managing Director $350.00
Matt Anderson Principal $250.00
Matt Hoffman Project Manager $180.00
Stephen Russell Production $100.00
Jenny Score Graphics Designer $125.00
ITan Loveless Research Analyst $120.00

Amendment No. 2 to SPU Roster Contract No. R00-59-03-01




EXHIBIT D2
SUB-CONSULTANT INFORMATION

PRIME Consultant: = | Heartland, LLC

SUB Consultant - DRVE LLC

Contract No.: , Amendment No. 2 to SPU Roster Contract No. R00-59-03-01
Contract Title: HISTORIC SPU LANDFILL REDEVELOPMENT

Sub-consultant Billing Rate Options: DEFINITION / CALCULATION

Al - All-Inclusive Hourly Rate Base Salary plus Overhead & Fringe Benefits plus Profit

Use the lessor of: The Base Salary (1.0) plus Combined Overhead and Fringe
Rates (x.xx) times Profit Multiplier (1.12) equals Calculated Direct Labor
DL - Direct Labor Multiplier Rate Muitiplier (x.xx); OR The Direct Labor Multiplier of 3.12 times the Base Salary.

Rates that are comparable and competitive with the rates of others that are in
the same business. (May be used by small firms that do not have an
Sl - Standard Industry Rate established, audited overhead.)

¢ Sub-consultants authorized for this Contract are listed below along with their Billing Rate Option and other

business information.

‘ Total
Legal Bus. : Amount - o
Name | DRVE LLC $ 6,300 _ Rate Type
Address _| 5710 SW Stevens, Seattle WA 98116 Sl
Contact | Luis Borrero E-mail | luisustain@gmail.com
‘ Fax
Phone (206) 853-4559 No.




EXHIBIT E2-1
SUBCONSULTANT’S ESTIMATED PROJECT COSTS AND LABOR HOURS

CONTRACT NO. R00-59-03-01.

AMENDMENT NO. 2

SUBCONSULTANT: DRVE LLC

PROJECT TITLE: HISTORIC SPU LANDFILL REDEVELOPMENT

The Hourly Rates used on this Contract are based on all-inclusive, fair and competitive “standard industry

rates.”

Please round off all decimals to the nearest dollar for all TOTAL figures

SUB-CONTRACTOR COSTS

Task 2 — Prepare Pre-Marketing Materials
Sub-task: Geo-spatial communication tool

R00-59-03-01"
Staff Name Job Title Hours Hourly Rate Project Total Amend #2
Subcontractor
Total
Luis Borrero Principal 36 $175.00 $6,300 $6,300
Sub-contractor TOTAL Not to Exceed 56,300 36,300




EXHIBIT F2-1
SUBCONSULTANT’S SALARY RATES

SubConsultant: DRVE LLC

Contract No.: | Amendment No.2 to SPU Roster Contract No. R00-59-03-01

Contract Title: HISTORIC SPU LANDFILL REDEVELOPMENT

The following are the Salary Rates the Consultant will charge for work performed under this Contract. Any

adjustments to these rates must be requested in writing and, if agreed to, be documented in a ”Revised"‘
Consultants’ Salary. Rates Exhibit which will be incorporated in and attached to this Contract by the fact of the
Exhibit’s acceptance by the SPU Project Manager.

The Hourly Rates used on this Contract are based on all- mcluswe falr and competltuve “standard mdustry
rates.”

S Hourly Bese | Houny

Staff Name | | Title | HourlyBase | ., clusive
| | _ SalaryRates | gijling Rates
Luis Borrero Principal N/A $175




'\/\A. Exhibit C to Attachment 2

KENT

WASHINGTON

CONSULTANT SERVICES AGREEMENT
between the City of Kent and

TN

)

Heartland, LLC

THIS AGREEMENT Is made between the City of Kent, a Washington municipal corporation
(hereinafter the "City"), and Heartland, LLC organized under the laws of the State of
Washington, located and doing business at 1301 First Avenue, Sulte 200, Seattle, WA 98101

(hereinafter the "Consultant").
I. DESCRIPTION OF WORK.

Consultant shall perform the following services for the City in accordance with the
following described plans and/or specifications:

See Exhibit A, Scope of Work

)

. Consultant further represents that the services furnished under this Agreement will be
performed in accordance with generally accepted professional practices within the Puget Sound
region in effect at the time those services are performed. : :

II. TIME OF COMPLETION. The parties agree that work will begin on the tasks
described in Section I above immediately upon the effective date of this Agreement. Upon the
effective date of this Agreement, Consultant shall complete the work described in Section I
within ninety (90) days.

ITII. COMPENSATION.

A. The City shall pay the Consuitant, based on time and materials, an amount not to
exceed hine thousand five hundred dollars ($9,500) for the services described in
this Agreement. This is the maximum amount to be paid under this Agreement for
the work described in Section I above, and shall not be exceeded without the prior
written authorization of the City in the form of a nhegotiated and executed
amendment to this agreement. The Consultant agrees that the hourly or flat rate
charged by it for its services contracted for herein shall remain locked at the
negotiated rate(s) for a period of one (1) year from the effective date of this
Agreement. The Consultant's billing rates shall be as delineated in Exhibit B.

B. The Consultant shall submit monthly payment invoices to the City for work
performed, and a final bill upon completion of all services described in this
Agreement. The City shall provide payment within forty-five (45) days of receipt of e

CONSULTANT SERVICES AGREEMENT 1
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an invoice. If the City objects to all or any portion of an invoice, it shall notify the

Consultant and reserves the option to only pay that portion of the involce not in

) dispute. In that event, the parties will immediately make every effort to settle the
) disputed portion.

IV. INDEPENDENT CONTRACTOR. The parties intend that an Independent
Contractor-Employer Relationship will be created by this Agreement. By their execution of this
Agreement, and in “accordance with Ch. 51.08 RCW, the parties make the following
representations:

A. The Consultant has the ability to control and direct the performance and
details of its work, the City being interested -only in the results obtained
under this Agreement.

B. The Consultant maintains and pays for its own place of business from which
Consultant’s services under this Agreement will be performed.

C. The Consultant has an established and independent business that is eligible
for a business deduction for federal income tax purposes that existed before
the City retained Consultant’s services, or the Consultant is engaged in an
independently established trade, occupation, profession, or business of the
same nature as that involved under this Agreement.

D, The Consultant Is responsible for filing as.they become due all necessary tax
documents with appropriate federal and state agencies, including the Internal
Revenue Service and the state Department of Revenue.

()
E. The Consultant has registered its business and established an account with
- ' the state Department of Revenue and other state agencies as may be
required by Consultant’s business, and has obtained a Unified Business
Identifier (UBI) number from the State of Washington.

F. The Consultant maintains a set of books dedicated to the expenses and
earnings of its business. ‘

V. TERMINATION. Either party may terminate this Agreement, with or without
cause, upon providing the other party thirty (30) days written notice at its address set forth on
the signature block of this Agreement. After termination, the City may take possession of all
records and data within the Consultant’s possession pertaining to this project, which may be
used by the City without restriction. If the City’s use of Consultant’s records or data is not
related to this project, it-shall be without liability or legal exposure to the Consultant.

VI. DISCRIMINATION. In the hiring of employees for the performance of work under
this Agreement or any subcontract, the Consultant, its subcontractors, or any person acting on
behalf of the Consultant or subcontractor shall not, by reason of race, religion, color, sex, age,
sexual orientation, national origin, or the presence of any sensory, mental, or physical disability,
discriminate against any person who is qualified and available to perform the work to which the
~ employment relates. Consultant shall execute the attached City of Kent Equal Employment

- Moportunity Policy Declaration, Comply with City Administrative Policy 1.2, and upon completion
{lthe contract work, file the attached Compliance Statement.

CONSULTANT SERVICES AGREEMENT - 2
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VII. INDEMNIFICATION. Consultant shall defend, indemnify and hold the City, its
officers, officlals, employees, agents and volunteers harmless from any and all claims, injuries,
damages, losses or suits, including all legal costs and attorney fees, arising out of or in

( pnection with the Consultant's performance of this Agreement, except for that portion of the
mjuries and damages caused by the City's negligence.

The City's inspection or acceptance of any of Consultant's work when completed shall not
be grounds to avoid any of these covenants of indemnification.

Should a court of competent jurisdiction determine that this Agreement is subject to RCW
4.24.115, then, in the event of liability for damages arising out of bodily injury to persons or
damages to property caused by or resulting from the concurrent negligence of the Consultant
and the City, its officers, officials, employees, agents and volunteers, the Consultant's liability
hereunder shall be only to the extent of the Consultant's negligence.

IT IS FURTHER SPECIFICALLY AND EXPRESSLY UNDERSTOOD & THAT THE
'INDEMNIFICATION PROVIDED HEREIN CONSTITUTES THE CONSULTANT'S WAIVER OF
IMMUNITY UNDER INDUSTRIAL INSURANCE, TITLE 51 RCW, SOLELY FOR THE PURPOSES OF
THIS INDEMNIFICATION. THE PARTIES FURTHER ACKNOWLEDGE THAT THEY HAVE MUTUALLY
NEGOTIATED THIS WAIVER.

The provisions of this section shall survive the expiration or termination of this
Agreement, '

VIII. INSURANCE. The Consultant shall procure and maintain for the duration of the
~Agreement, insurance of the types and in the amounts described in Exhibit C attached and
(. rorporated by this reference.

IX. EXCHANGE OF INFORMATION. The City will provide its best efforts to provide
reasonable accuracy of any information supplied by it to Consultant for the purpose of
completion of the work under this Agreement.

X. OWNERSHIP AND USE OF RECORDS AND DOCUMENTS. Original documents,
drawings, designs, reports, or any other records developed or created under this Agreement
shall belong to and become the property of the City. All records submitted by the City to the
Consultant will be safeguarded by the Consultant. Consultant shall make such data, documents,
and files available to the City upon the City’s request. The City’s use or reuse of any of the
documents, data and files created by Consultant for this project by anyone other than
Consultant on any other project shall be without liability or legal exposure to Consultant.

XI. CITY'S RIGHT OF INSPECTION. Even though Consultant is an independent
contractor with the authority to control and direct the performance and details of the work
authorized under this Agreement, the work must meet the approval of the City and shall be
subject to the City's general right of inspection to secure satisfactory completion.

XII. WORK PERFORMED AT CONSULTANT'S RISK. Consultant shall take all
necessary precautions and shall be responsible for the safety of its employees, agents, and
subcontractors in the performance of the contract work and shall utilize all protection necessary

#~r that purpose. All work shall be done at Consultant's own risk, and Consultant shall be
\ _sponsible for any loss of or damage to materials, tools, or other articles used or held for use in
connection with the work.
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XIII. MISCELLANEOUS PROVISIONS.

. A. Recyclable Materials. Pursuant to Chapter 3.80 of the Kent City Code, the City
(' ‘guires its contractors and consultants to use recycled and recyclable products whenever
practicable. A price preference may be available for any designated recycled product.

B. Non-Waiver of Breach. The failure of the City to insist upon strict performance of
any of the covenants and agreements contained in this Agreement, or to exercise any option
conferred by this Agreement in one or more instances shall not be construed to be a waiver or
relinquishment of those covenants, agreements or options, and the same shall be and remain in

full force and effect.

C. Resolution of Disputes and Governing Law. This Agreement shall be governed by
and construed in accordance with the laws of the State of Washington. If the parties are unable
to settle any dispute, difference or claim arising from the parties’ performance of this
Agreement, the exclusive means of resolving that dispute, difference or claim, shall only be by
filing suit exclusively under the venue, rules and jurisdiction of the King County Superior Court,
King County, Washington, unless the parties agree in writing to an alternative dispute resolution
process. In any claim or lawsuit for damages arising from the parties' performance of this
Agreement, each party shall pay all its legal costs and attorney's fees incurred in defending or
bringing such claim or lawsuit, including all appeals, in addition to any other recovery or award
provided by law; provided, however, nothing in this paragraph shall be construed to limit the
City's right to indemnification under Section VII of this Agreement.

D. Written Notice. All communications regarding this Agreement shall be sent to the
narties at the addresses listed on the signature page of the Agreement, unless notified to the
: ( )ntrary Any written notice hereunder shall become effective three (3) business days after the
‘date of mailing by registered or certified mail, and shall be deemed sufficiently given if sent to
the addressee at the address stated in this Agreement or such other address as may be
hereafter specified in writing.

E. Assignment. Any assignment of this Agreement by either party without the written
consent of the non-assigning party shall be void. If the non-assigning party gives its consent to
any assignment, the terms of this Agreement shall continue in full force and effect and no
further assignment shall be made without additional written consent. ‘

F. Modification. No waiver, alteration, or modification of any of the provisions of this
Agreement shall be binding unless in writing and signed by a duly authorized representative of
the City and Consultant.

G. Entire Agreement. The written provisions and terms of this Agreement, together
with any Exhibits attached hereto, shall supersede all prior verbal statements of any officer or
other representative of the City, and such statements shall not be effective or be construed as
entering into or forming a part of or altering in any manner this Agreement. All of the above
documents are hereby made a part of this Agreement. However, should any language in any of
the Exhibits to this Agreement conflict with any language contained In this Agreement, the terms
of this Agreement shall prevall.

| H. Compliance with Laws. The Consultant agrees to comply with all federal, state, and

hmupal laws, rules, and regulations that are now effective or in the future become applicable
to Consultant's business, equipment, and personnel engaged in operations covered by this
Agreement or accruing out of the performance of those operations.
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I. Counterparts.

This Agreement may be executed in any number of counterparts,

_each of which shall constitute an original, and all of which will together constitute this one

jreement.

IN WITNESS, the parties below execute this Agreement, which shall become

effective on the last date entered below.

CONSULTANT:

F e

By:

o ?s/g'natur\(% .
Print Ygme: James [leinhacdsen
Its: Manaaing Dire ctoC

~ Yritle)
pate:_ O 12//2

CITY OF KENT:

o B Himn

\ (signature)
Print Name: Ben Wolters
Its: Economic and Community
Development Director

0913} 12

DATE:

NOTICES TO BE SENT TO:
CONSULTANT:
Matt Hoffman

Heartland, LLC
701 First Avenue, Suite 200

|-»2attle, WA 98101

(206) 682-2500 (telephone)
(206) 467-1429 (facsimile)

"NOTICES TO BE SENT TO:

CITY OF KENT:

Erin George

City of Kent

220 Fourth Avenue South
Kent, WA 98032

(253) 856-5436 (telephone)
(253) 856-6454 (facsimile)

[In this fleld, you may enter the electronlc filepath where the contract has been saved]
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DECLARATION

) CITY OF KENT EQUAL EMPLOYMENT OPPORTUNITY POLICY

The City of Kent is committed to conform to Federal and State laws regarding equal opportunity.
As such all contractors, subcontractors and suppliers who perform work with relation to this
Agreement shall comply with the regulations of the City’s equal employment opportunity
policies. '

The following questions specifically identify the requirements the City deems necessary for any
contractor, subcontractor or supplier on this specific Agreement to adhere to. An affirmative
response is required on all of the following questions for this Agreement to be valid and binding.
If any contractor, subcontractor or supplier willfully misrepresents themselves with regard to the
directives outlines, it will be considered a breach of contract and it will be at the City’s sole
determination regarding suspension or termination for all or part of the Agreement;

The questions are as follows:

1. I have read the attached City of Kent administrative policy number 1.2,

2. During the time of this Agreement' I will not discriminate in employment on the basis of
sex, race, color, national origin, age, or the presence of all sensory, mental or physica
disability. :

) During the time of this Agreement the prime contractor will provide a written statement to
) all new employees and subcontractors indicating commitment as an equal opportunity

employer.

4, During the time of the Agreement I, the prime contractor, will actively consider hiring and
promotion of women and minorities.

5. Before acceptance of this Agreement, an adherence statement will be signed by me, the
Prime Contractor, that the Prime Contractor complied with the requirements as set forth
above.

By signing below, I agree to fulfill the five requirements referenced above.

Dated this Zg'fh day of _ %W‘W , 20014
Hppte——

By: g
For: //VHea/mamd e

g

Title: Mmc@ing “Oirector

/»"‘a)te: Oq - I?)" 19“
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CITY OF KENT
ADMINISTRATIVE POLICY

o,

()

NUMBER: 1.2 EFFECTIVE DATE: January 1, 1998
SUBJECT: MINORITY AND WOMEN SUPERSEDES: April 1, 1996

CONTRACTORS APPROVED BY Jim White, Mayor
POLICY:

Equal employment opportunity requirements for the City of Kent will conform to federal and
state laws. All contractors, subcontractors, consultants and suppliers of the City must guarantee
equal employment opportunity within their organization and, if holding Agreements with the City
amounting to $10,000 or more within any given year, must take the following affirmative steps:

1. Provide a written statement to all new employees and subcontractors indicating
commitment as an equal opportunity employer.

2. Actively consider for promotion and advancement available minorities and women.
Any contractor, subcontractor, consultant or supplier who Willfully disregards the City's
( ndiscrimination and equal opportunity requirements shall be considered in breach of contract
and subject to suspension or termination for all or part of the Agreement.

Contract Compliance Officers will be appointed by the Directors of Planning, Parks, and Public
Works Departments to assume the following duties for their respective departments.

1. Ensuring that contractors, subcontractors, consultants, and suppliers subject to these
regulations are familiar with the regulations and the City’s equal employment opportunity
policy.

2. Monitoring to assure adherence to federal, state and local laws, policies and guidelines.

¢
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. CITY OF KENT |
() EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE STATEMENT

This form shall be filled out AFTER COMPLETION of this project by the Contractor awarded the
Agreement.

I, the undersigned, a duly represented agent of

Company, hereby acknowledge and declare that the before-mentioned company was the prime

contractor for the Agreement known- as that was entered into on the____

(date) , between the firm I represent and the City of Kent.

I declare that I complied fully with all of the requirements and obligations as outlined in the City
of Kent Administrative Policy 1.2 and the Declaration City of Kent Equal Employment Opportunity

Policy that was part of the before-mentioned Agreement.

"”'\"}—\ted this ' day of , 200

By:

For:

Title:

Date:

Kent Highlands Landfill ORD Exhibit C to ATT 2
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EXHIBIT A
SCOPE OF WORK

Kent Highlands Landfill Redevelopment
Heartland, LLC

Background
In 2011, Seattle Public Utilities (SPU) engaged Heartland LLC (Consultant) to

provide real estate advisory assistance supporting the redevelopment of the former
Kent Highlands landfill (KHL) via a potential sale or lease transaction. As the City of
‘Kent (Kent) owns several vacant parcels abutting the SPU-owned parcels, SPU
contacted Kent to initiate a partnership. SPU desires to sell its two parcels located
north of the KHL and South 231% Way. Kent desires to advance its economic
development goals in establishing this area as a new gateway into Kent, which
Includes the potential sale of city-owned parcels.

Based on the potential benefit of offering more acreage to the market, along with
wetland constraints on one SPU parcel and current market conditions, Kent and SPU
have chosen to pursue a cooperative marketing approach to market all three
parcels north of South 231 Way (the “North Assemblage”) with the goal of
furthering Kent’s economic development goals, while maximizing value for SPU
ratepayers.

Furthermore, SPU and Kent also own various parcels south of South 2315 Way
(“South Assemblage”). Based on initial work by Consultant, it is possible that, even
though portions of the SPU-owned parcels have constraints due to previous landfill
activity, some portion of these parcels may be marketable now or in the near
future, especially in light of the North Assemblage. The initial joint effort will be to
place the North Assemblage on the market, but include the South Assemblage, as
appropriate, in premarketing and outreach activities.

Scope

The purpose of this work is to prepare to bring the North Assemblage properties
(King County Tax Parcel #1522049065, the northerly parcel of King County Tax
Parcel #7260200115 owned by Seattle and the northwest portion of King County
Tax Parcel #1522049170 owned by City of Kent) to market. During the course of
the marketing effort for the North Assemblage, both Kent and SPU are also
receptive to any interest the market may have in the parcels comprising the South
Assemblage, or portion thereof for King County Tax Parcels 1522049066,
726020115, and 1522049008, and King County Tax Parcel 1522049170 south of SE
231% Way and west of the extension of Riverview Blvd. S.

Tasks 1 and 2 are to define the transaction structure and prepare pre-marketing
materials. Tasks 3-5 (not part of this contract; Consultant is separately contracted
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with SPU) are to soliclt potential buyers, identify a preferred buyer, and close the
transaction. The proposed timeline is to bring the property to market (commence
Task 3) within 90 days of the effective date of the Consultant Services Agreement
and to close a transaction by December 31, 2013.

This transaction will be a joint marketing effort conducted in cooperation with SPU
and coordinated by Consultant. The North Assemblage totals approximately 11
acres and the South Assemblage totals approximately 31 acres. An ownership map
depicting the approximate area that comprises the North and South Assemblages is
found in Appendix 1 to this scope of work. Kent and SPU will develop a
Memorandum of Agreement (MOA) or other agreement to document the working
partnership.

The budget for Tasks 1 and 2 is estimated at $53,000. Kent's portion of Tasks 1
and 2 is $9,500, with the remainder paid by SPU. Consultant will be compensated
on a time and materials basis for Task 1 and Task 2, not to exceed $9,500, unless
agreed to in writing by Kent. Costs incurred by Consultant in Task 1 and Task 2 will
be invoiced to Kent and SPU concurrently, until Kent reaches its not-to-exceed
amount of $4,750 for Task 1 and $4,750 for Task 2.

Task 1. Define Transaction Structures

Consultant will work with SPU and Kent to clearly define and document each party’s
key motivations, sensitivities and timing objectives. SPU and Kent will receive
copies of Task 1 deliverables.

Deliverables: -

« Consulting services to assist SPU and Kent as they develop, draft and
execute the MOA that outlines the timing, expectations, roles and
responsibilities, as well as reimbursement arrangements;

« Joint SPU-Kent listing agreement with Consultant that Is consistent with
this scope of work and any MOA,;

« Baseline criteria and requirements for evaluating and ranking proposals,
including criteria or evaluation tools to integrate SPU’s and Kent’s unique
marketing goals; and

+ Bi-weekly meetings with SPU and Kent.

Timing: ‘ :

+ Preparation of materials to begin on the effective date of the Consultant
Services Agreement, and coupled with Task 2, is estimated to take 90
days.

Budget:

e The budget for Kent’s portion of Task 1 will not exceed $4,750, unless
agreed to in writing by Kent, and will be invoiced monthly on a time and
materials basis. Consultant will invoice SPU for the remainder up to the
not to exceed amount of $20,000.
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Task 2. Prepare Pre-Marketing Materials

Consultant will work with SPU and Kent to prepare a cohesive marketing story and
related marketing materials for the North Assemblage and South Assemblage, as
appropriate, and this micro-market/gateway of the City of Kent. The story will
communicate the context of the property within the region and key drivers of
demand. It will be oriented towards potential user classes appropriate for the
zoning Including, but not limited to office, multi-family, retail, medical, senior
housing and hospital: SPU and Kent will receive copies of Task 2 deliverables.

Deliverables:

« A draft and final Offering Memorandum (OM) that is supported by the
broader story and market information, including the South Assemblage as
appropriate, The OM will include a well-organized and documented
graphically-based written offering package for prospective purchasers that
frames the offering and summarizes the general terms and conditions
under which an offer will be evaluated. The OM will form the basis for the
public notice of offering that will be delivered to the market as either a
Request for Qualifications or Request for Proposals. ‘

« The marketing material will also include the development of a website or a
File Transfer Protocol (FTP) site where due diligence materials can be
clearly and convenlently provided to potential buyers.

o A written marketing strategy document that includes:

o Pricing expectations based on a range of potential buyers; and
o A target list of potential buyers by asset class active in the region
and those seeking to enter the Puget Sound market.

e A geospatial communication tool developed by Consultant that allows
potential buyers to interactively explore the adjacent properties and
market area drivers in a controlled Google Earth environment;

» Bi-weekly meetings and calls, or more frequently as needed upon request.

Timing:
» Preparation of materials to begin on the effective date of the Consultant
Services Agreement, and coupled with Task 1, is estimated to take 90 -

days.

Budget:

« The budget for Kent's portion of Task 2 will not exceed $4,750, unless
previously agreed to in writing by Kent, and will be invoiced monthly on a
time and materials basis.- Consultant will invoice SPU for the remainder up
to the not to exceed amount of $33,000.
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EXHIBIT B

HEARTLAND

CONSULTING FEES
AND REIMIBURSEMENT SCHEDULE
Effective January 1, 2012

HOURLY BILLING RATES:

James Relnhardsen 5350

Matt Anderson $250

Chrls Florl : ' : ‘ " 4190

Matt Hoffman 5180

Jenny Score $125

lan Loveless 5120
$100

Stephen Russell

{Note: General office overhead and general clerical work are incorporated in these hourly rates)

4

REIMBURSABLE COSTS:

Binders and supplies - Cost
Coples - black & white : ’ $.10 each
Coples - color 11x 17 ) $1,50 each
Coples - color 8-1/2x11 5.75 each
Copies of large format originals - all types Cost
Developing - film and photo Cost
Document purchases ‘ : ‘ Cost
Incidental professional fees Cost
Marketing expenses and advertisements Cost
Mileage ’ $.555/mile
Mounting on presentation board $3,75/sf
Parkingand tolls Cost
Postage and delivery Cost
Printing - out-of-house Cost
Prints - full color 11 x 17 $1.50 each
Prints - full color 8 1/2 x 11 $.75 each
Prints - large format $8.50/sf
Scans - color » $1.00 each
Subscriptions , Cost
Telephone - long distance and facsimiles Cost
Travel - airfare, car rental, lodging and meals Cost plus 2%

RATES ARE SUBJECT TO ANNUAL INCREASES
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EXHIBIT C
INSURANCE REQUIREMENTS FOR
CONSULTANT SERVICES AGREEMENTS

Insurance

The Consultant shall procure and maintain for the duration of the Agreement,
insurance against claims for injuries to persons or damage to property which
may arise from or in connection with the performance of the work hereunder
by the Consultant, their agents, representatives, employees or
subcontractors.

A. Minimum Scope of Insurance

Consultant shall obtain insurance of the types described below:

1. Automobile Liability insurance covering all owned, non-
owned, hired and leased vehicles. Coverage shall be written
on Insurance Services Officé (ISO) form CA 00 01 or a
substitute form providing equivalent liability coverage. If
necessary, the policy shall be endorsed to provide
contractual liability coverage.

Commercial General Liability insurance shall be written on
ISO occurrence form CG 00 01. The City shall be named as
an Additional Insured under the Consultant’s Commercial
General Liability insurance policy with respect to the work
performed for the City using ISO additional insured
endorsement CG 20 10 11 85 or a substitute endorsement
providing equivalent coverage.

2. Workers’ Compensation coverage as required by the
Industrial Insurance laws of the State of Washington.

B. Minimum Amounts of Insurance

Consultant shall maintain the following insurance limits:

1. Automobile Liability insurance with a minimum combined
single limit for bodily injury and property damage of
$1,000,000 per accident.

2. Commercial General Llabihtv lnsurance shall be written with
limits no less than $1,000,000 each occurrence, $2,000,000
general aggregate.
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EXHIBIT C (Continued)

C. Other Insurance Provisions

The insurance policies are to contain, or be endorsed to contain, the following
provisions for Automobile Liability and Commercial General Liability’
insurance:

1. The Consultant’s insurance coverage shall be primary insurance as
respect the City. Any Insurance, self-insurance, or insurance pool
coverage maintained by the City shall be excess of the Consultant’s
insurance and shall not contribute with it.

2. The Consultant’s insurance shall be endorsed to state that coverage shall
not be cancelled by either party, except after thirty (30) days prior
written notice by certified mail, return receipt requested, has been given
to the City.-

3. The City of Kent shall be named as an additional insured on all policies
" (except Professional Liability) as respects work performed by or on behalf
of the Consultant and a copy of the endorsement naming the City as
additional insured shall be attached to the Certificate of Insurance. The
City reserves the right to receive a certified copy of all required insurance
policies. The Consultant’s Commercial General Liability insurance shall
also contain a clause stating that coverage shall apply separately to each
insured against whom claim is made or suit is brought, except with
respects to the limits of the insurer’s liability.

D. Acceptability of Insurers

Insurance is to be placed with insurers with a current A.M. Best rating of not
less than. A:VII. :

E. Verification of Coverage

Consultant shall furnish the City with original certificates and a copy of the
amendatory endorsements, including but not necessarily limited to the
additional insured endorsement, evidencing the insurance requirements of
the Consultant before commencement of the work.

F. Subcontractors

Consultant shall include all subcontractors as insureds under its policies or
shall furnish separate certificates and endorsements for each subcontractor.
All coverages for subcontractors shall be subject to all of the same insurance
requirements as stated herein for the Consultant.
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| THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

OP ID: J10

. .
ACORD CERTIFICATE OF LIABILITY INSURANCE S

\CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
JBELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(les) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUGER 425-489-4500| §anzhcT
Hub International NW/HCJ PHONE FAX
PO Box 3018 426-489-4501) {oc, o, e | TR, o
|Bothell, WA 98041-3018 : AL s
Tom Jackson ‘én—o%lﬁﬁ
cusTopeR ip 4 HEALL -1
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED Heartland, LLC INSURERA ¢ Continental Casualty Co 20443
Ms. Erica Buckley INSURER B ; Transportation Ins. Go.
1301 1st Ave. #200 INSURER G 3 Houston Casualty Company
Seattle, WA 98101 *
INSURER D :
INSURER E :
INSURERF :
COVERAGES : CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INaR TYPE OF INSURANGE ﬁ%ﬂ,ﬁ? POLICY NUMBER ROVt | (ARDNYYY) LiMITS
| GENERAL LIABILITY EAGH OCCURRENCE s 1,000,000
A | X | commERcIAL GENERAL LIABILITY B2075931077 ' 112011 | 11120112 | DA TR {Ea oceunence) | § 300,000
| cLAMS mADE OCGUR MED EXP (Any one person) | § 10,000
|| PERSONAL & ADV INJURY |8 1,000,000
L] GENERAL AGGREGATE $ 2,000,000
.| GENL AGGREGATE LIMIT APPLIES PER: PRODUGTS - COMPIOP AGG | § 2,000,000
. X] pouey B [ Tic Emp Ben, s 1,000,000
_ ) | AUTOMOBILE LiBILITY &?ﬂmignsmem oM | 1,000,000

A | [anvauto B2076931077 T20M1 | MR0N2 S Ry (Per person) | §

|| ALLOWNEDAUTOS BODILY INJURY (Per accident) | §

| | scHebuLED AUTOS PROPERTY DAMAGE

| X | HRED AUTOS - (Per accldent) $

| X | NON-OWNED AUTOS s

$
| jumereLLALAB | | occur EAGH OCGURRENCE ‘s 5,000,000]

B EXCESS LIAB CLAIMS-MADE B3011020287 11129111 11128112 AGGREGATE 5

DEDUGTIBLE . s

X | RETENTION _§ . )

AND EMALOYERS: LIABILITY i X | GRoThINs ] [F
A ANY PROPRIETORIARTNERIEXECUTIVE NIA B2075931077 1172811 | 112912 | gL, EAGH ACCIDENT s 1,000,000
(#andatory in NH) WA STOP GAP E.L. DISEASE - EA EMPLOYEE] § 2,000,000|
as, describe undse

B AT HON OF SPERATIONS below . E.L. DISEASE - POLICY LIMIT | s 1,000,000
C [Professional Liab 471216023 0211612 | 02/16/13 (per loss 1,000,000
Claims made . aggregate 2,000,000

DESGRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACGRD 101, Additlanal Remarks Schedule, If more spuce Is requlred)
Certificate Holder is included as Additional Insured for General L:.a‘.lnlln.ty
as respects the following: This insurance is Erima & non-contributory to
any insurance or self-insurance coverage per Blanket Endorsement policy

language.
CERTIFICATE HOLDER CANCELLATION
CIOFKEN
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
. THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
City of Kent ACCORDANCE WITH THE POLICY PROVISIONS.
ATTN: Erin George
A 220 Fourth Avenue South AUTHORIZED REPRESENTATIVE
Kent, WA 98032
I
© 1988-2009 ACORD CORPORATION. All rights reserved.
ACORD 25 (2009/09) The ACORD name and logo are registered marks of ACORD

Kent Highlands Landfill ORD Exhibit C to ATT 2




: SB-146035-A
(Y / : | (Ed. 01/08)

IMPORTANT: THIS ENDORSEMENT CONTAINS DUTIES THAT APPLY TO THE ADDITIONAL
INSURED IN THE EVENT OF OCCURRENCE, OFFENSE, CLAIM OR SUIT. SEE PARAGRAPH
C.1. OF THIS ENDORSEMENT FOR THESE DUTIES, :

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

CONTRACTOR'S SCHEDULED AND BLANKET ADDITIONAL INSURED
ENDORSEMENT WITH PRODUCTS-COMPLETED OPERATIONS COVERAGE

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name of Person or Organization: Designated Projeet:

.

~

PER CERTIFICATES ON FILE

( : ‘) (Coverage under this endorsement Is not affected by an eniry or lack of enfry in the Schedule above,)

000Z20038572050:300060625643685

TR T

v

A. Paragraph C. WHO IS AN INSURED is amended fo

include as an ‘nsured any person or organizatlon,
including any person or organization shown in the
schadule above, (called additional Insured) whor you
are required to add as an additional Insured on this
polioy under a written contract or wiltten agreement;
but the writter contract or written agresment must be:

" 4. Currently In effect or becoming effective during the

term of this policy; and

2. Executed prior fo the “bodlly Injury,” “property
damags,” or "personal and advertising injury.”

. The Insurance provided to the addiional Insured Is

limited as follows:

1. That petson or organization Is an additional
insured solely for llability due to your negligence
specifically resuling from your work for the
additional inswred which Is the subject of the
wilten oconfract or wiiften agreement, No
soverage applies io liability resulting from the sole
negligence of the additional Insured,

2, The Limits of Insurance applicable to the
additional Insured are those specified in the
written contract of writtan agresment or In the
Declarations of this policy, whichever is less,
These Limits of Insurance ate Inclusive of, and not
in addition to, the Limits of Insurance shown in the
Declaraiions.

3, The coverage provided fo the addiionsl insured
by this endorsement and paregraph F.8. of the
definition of “Insured contract” under Liability and
Medieal Expenses Definitions do not apply to
“bodtly Injury” or “property damage" arlsing out of
the ‘"products-completed operations hazard®
unless required by the wiltten contract or written

. agresment,

4. The insurance provided to the additional insured
does not apply to "bodily injury," “properly
damage,” or -“personal and advertising Injury”
arlsing out of an architect's, engineer's, or
surveyot's rendering of or fallure fo render any
professional servicss including:

a. The preparing, approving, or failing fo prepare
or apptove maps, shop drawings, opinions,
reports, surveys, fisld orders, change orders
or drawings and specifications; and

b. Supervisory, or inspection activities performed
as pat of any related architectural or
engineering activities,

C. As respecis the coverage provided under this

endorsement, BUSINESSOWNERS  LIABILITY

COVERAGE FORM Is amendad_ as follows:

1, The following s added to E.2. Dutles In The Event
of Ooourrence, Offense, Claim or Suijt

 BB-146036-A Page 1 of 2

(Frl 01/08)
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8B-146935-A
(Ed. 01/06)

An additional Insured under this endorsement
will as soon as prasticable;

(1) Give wiitten nofles of an ocourrence or an
offense to us which may result in a claim
o suit under this insurance;

(2) Tender the defense and Indemnity of any
claim or suit 1o any other Insurar which
also has Insurance for a loss we cover
under this Coverage Part; and

(3) Agree io maks available any other
Insurance which the additional insured
has for a loss we ocover under this
Coverage Part,

We have no 'duty to defend or indsmnily an
additiona! Insured under this endorsement

-End -

SB-146085-A
(Ed. 01/06)

untl we receive wiiiten hotice of a claim or
sut from the additional insured.

2, The following Is added to Paragraph H. of the
BUSINESSOWNERS COMMON  POLICY
CONDITIONS:

H. Other Insurance

4, This insurance [s excess over any other
Insurancs haming the additional insured
as an Insured whather primary, excess,
contingent or on any other basls unless a
written contract of wrliten agresment
specifically requires that this insurance be
either prmary or primary and
nohcontributing,

Kent Highlands Landfill ORD Exhibit C to ATT 2

Page 2 of 2
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December 13, 2012
Version #1

Exhibit D
City of Kent Proposed Use Priorities

Tier 1:
1. Big box or retail development
2. Full or limited-service hotel
3. Privately-owned office

Tier 2:
Any proposed use that is:
1. consistent with MCR zoning; and
2. increases the city’s tax base, i.e. increase in real property tax or retail sales tax revenues.
Size and long-term reliability of the increase are important factors; and
3. if'use includes multifamily or senior housing, must be market rate.

Tier 3:
Any proposed use that includes:
1. Public facilities
2. Transportation/transit/utility facilities
3. Commercial parking lots
4. Stand —alone open space uses (park, golf course, cemetery)
5. Outdoor public assembly (fairgrounds, amusement park, tennis court, athletic field,
miniature golf, go-cart track, drive-in theater, etc. )
Movie theaters
. Nonmarket rate multifamily or senior housing

=N oo

Please note the following uses are not allowed by current zoning:
1. Single family homes

2. Wholesale or distribution uses
3. Manufacturing

SPU Kent Highlands ORD Exhibit D to Attachment 2




Martha Neuman
SPU Kent Highlands FISC
November 6, 2012

Version #2
Form revised: December 6, 2011
FISCAL NOTE FOR NON-CAPITAL PROJECTS
Department: Contact Person/Phone: CBO Analyst/Phone:
| Seattle Public Utilities | Martha Neuman/3-9036 | Karl Stickel/5-8085 |

Legislation Title:

AN ORDINANCE declaring approximately 7.4 acres of City-owned real property located north of
South 231% Way in the City of Kent, Washington as no longer required for municipal utility purposes
and surplus to the City’s needs; authorizing the Director of Seattle Public Utilities to enter into a
Memorandum of Agreement with the City of Kent to jointly market these parcels with adjacent
parcels owned- by the City of Kent through an open competitive process, and ratifying and
confirming certain prior acts.

Summary of the Legislation:

This legislation would declare King County Tax Parcel #1522049065 and King County Tax

Parcel #1522049172 no longer required for municipal utility purposes and surplus to the City’s

needs. It would also authorize the Director of Seattle Public Utilities to sell the property using a
- competitive process; enter into a Memorandum of Agreement with the City of Kent to jointly

market these parcels with adjacent parcels owned by the City of Kent; and negotiate and execute

any necessary documents to complete the transaction.

Background:

The 7.4 acre property is comprised of two parcels located north of the former Kent Highlands
landfill and South 231* Way. The City acquired this property with the land purchased for the
landfill. The property was used during landfill closure operations, but it is no longer needed. The
two parcels are free of refuse and restrictive covenants associated with the former landfill.

In 2011, a developer approached SPU to inquire about buying property at the former Kent
Highlands landfill. Although that developer did not ultimately make an offer or purchase, the
inquiry spurred SPU to examine the potential real estate value of the former landfills at both
Kent Highlands and Midway. As an initial step, SPU evaluated regulatory conditions, political
context, and market conditions that could influence the reuse of property at Kent Highlands.

Based on this work, SPU began focusing on the two parcels. Utility staff subsequently had
conversations with the City of Kent, which owns land adjacent to the subject SPU property.
Kent wants to sell portions of their adjacent parcels to advance economic development goals.
With a wetland and buffer area on the SPU property, current market conditions and the potential
benefit of offering more acreage to the market, SPU recommends pursuing a joint marketing
approach with Kent to maximize value for each party.




Martha Neuman

SPU Kent Highlands FISC

November 6, 2012

Version #2

The Memorandum of Agreement authorized by this legislation would guide the partnership
between SPU and Kent, including transaction and reimbursement arrangements related to the

marketing effort and sale of the respective parcels.

Please check one of the following:

This legislation does not have any financial implications.
x_  This legislation has financial implications.

Appropriations:

Appropriations Notes:

Sufficient appropriations exist in both 2012 and 2013 (Solid Waste General Expense BCL
NO00B-SW) to fund $115,000 in consultant costs to facilitate the sale of the subject property,
including developing marketing materials, soliciting and evaluating proposals, and conducting
negotiations for closing. Approximately $47,500 was spent in 2012 and $67,500 will be spent in
2013.

Anticipated Revenue/Reimbursement Resulting from this Legislation:

Fund Name and Department | Revenue Source 2012 2013

Number _ Revenue Revenue

Solid Waste SPU TBD
TOTAL TBD

Revenue/Reimbursement Notes: The size of potential proceeds from the sale of this property is
currently not known. An appraisal will be completed as part of the pre-marketing effort. The
legislation authorizes SPU to utilize a competitive sales process. SPU’s goal is to complete a sale
by late 2013. It is anticipated that Kent will reimburse SPU for some of the upfront costs related
to the sale from their proceeds.

Other Implications:

a) Does the legislation have indirect financial implications, or long-term implications?
No.

b) What is the financial cost of not implementing the legislation?
SPU would not receive revenue for the sale of the property and would continue to own

unused property in Kent.




Martha Neuman

SPU Kent Highlands FISC
November 6, 2012
Version #2

¢) Does this legislation affect any departments besides the originating department?
No.

d) What are the possible alternatives to the legislation that could achieve the same or
similar objectives?
There are no alternatives.

e) Is a public hearing required for this legislation?
Yes. Ordinance process includes the necessary public hearing for sale of surplus utility
property pursuant to RCW 35.94.040. Also, the neighbors within 1,000 feet of the
property were notified as part of the FAS process for disposition of simple property.

f) Is publication of notice with The Daily Journal of Commerce and/or The Seattle
Times required for this legislation?
No. '

g) Does this legislation affect a piece of property?
Yes. See Exhibit A of Attachment 2 of ordinance attached.

h) Other Issues:
SPU and Kent each own additional property south of South 231% Way, which the two
parties may choose to market in conjunction with those referenced above. If SPU decides
to recommend such an arrangement it would seek from Council additional authorizing
legislation. Even though portions of the SPU-owned parcels have constraints due to
previous landfill activity, parts of these parcels may be marketable, especially in
conjunction with the properties north of South 231% Way.

List attachments to the fiscal note below:




City of Seattle
Office of the Mayor

January 15,2013

Honorable Sally J. Clark
President ‘
Seattle City Council
City Hall, 2™ Floor

Dear Council President Clark:

I am transmitting the attached proposed Council Bill which would declare City-owned propetty in the City
of Kent as surplus to Seattle’s needs and authorize the Director of Seattle Public Utilities (SPU) to enter
into a Memorandum of Agreement to jointly market these parcels with adjacent parcels owned by the City
of Kent.

In 2011, a developer approached SPU to inquire about buying property at the former Kent Highlands
landfill. Although that developer did not ultimately make an offer or purchase, the inquiry spurred SPU to
examine the potential real estate value of both the Kent Highlands and Midway landfills. The 7.4 acre
property subject to this legislation comprises two parcels north of Kent Highlands. It was used during
landfill closure operations and is free of refuse and restrictive covenants, SPU staff had conversations with
the City of Kent, which owns land adjacent to the SPU property. The City of Kent wants to sell portions of
its adjacent parcels to advance its economic development goals. With a wetland and buffer area on the SPU
property, current market conditions and the potential benefit of offering more acreage to the market, SPU
recommends pursuing a joint marketing approach with the City of Kent to maximize value for each party.

This legislation would allow SPU to divest itself through an open and competitive process of property it no
longer needs while potentially getting a financial benefit for solid waste ratepayers. If you have questions
about this issue, please contact Martha Neuman at 733-9036.

Sincerely,
/)z 1 ® k“

Michael McGinn
Mayor of Seattle

cc: Honorable Members of the Seattle City Council

Michael McGinn, Mayor
Office of the Mayor Tel (206) 684-4000

600 Fourth Avenue, 7" Floor Fax (206) 684-5360 .

PO Box 94749 TDD (206) 615-0476
Seattle, WA 98124-4749 mike.mcginn@seattle.gov
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MEMORANDUM OF AGREEMENT NO. DA 2012-24 e b ILED

BETWEEN
THE CITY OF SEATTLE , [JMAR 20 1 o, a5
AND e
CITY OF KENT CITY CLERK
FOR

SALE OF KENT HIGHLANDS LANDFILL SURPLUS PROPERTY

THIS MEMORANDUM OF AGREEMENT (“Agreement”) is made by and between the City of Seattle
(“City”), a municipal corporation of the State of Washington, acting through its Seattte Public Utilities
Department (“SPU"}, and the City of Kent (“Kent”), a municipal corporation of the State of Washington,
and establishes the terms and conditions for a joint sale of adjacent surplus properties owned by the
parties in the area of Kent Highlands Landfill and located in Kent (“Project”).

RECITALS

Whereas, the City, under the jurisdiction of SPU, owns approximately 7.4 acres of vacant land (King
County Tax Parcel #s 1522049065 and 1522049172) north of South 231 Way in Kent,
Washington, that was originally purchased as part of a much larger parcel for the former Kent
Highlands Landfill, is free of refuse and restrictive covenants associated with the former Kent
Highlands Landfill; and has been declared surplus to the City’s needs under Council Bill 117703,
and —,

Whereas, Kent owns an adjacent vacant parcel north of South 231* Way totaling approximately 3.9
acres (King County Tax Parcel # will be determined upon Kent's final dedication of Right of Way
for South 231% Way); and

Whereas, the SPU and Kent owhed parcels are collectively known as the “North Assemblage”, as shown
on the attached and incorporated “Exhibit A”, and SPU and Kent have determined that a joint
listing and marketing approach for the North Assemblage is desirable and may better optimize
value for SPU solid waste ratepayers and meet economic development goals for Kent; and

Whereas, SPU has agreed to take the lead for the Project by retaining Heartland, LCC (“Consultant”) to
provide real estate marketing services related to the North Assemblage as more particularly
described in the Amendment No. 2 to Contract No. R000-59-03-01, attached and incorporated
as “Exhibit B”, and Kent has agreed to contribute $9,500 for up front marketing preparation
costs as described in Exhibit B and the parties desire to further coordinate their joint marketing
efforts and responsibilities.

Now, therefore, the parties mutually agree to the following terms and conditions:

AGREEMENT

1. TERM.
a. This Agreement will be in effect from March 11, 2013 through December 31, 2013,
unless otherwise terminated in accordance with this Agreement, and unless the parties

1




mutually agree to any of the following by a written amendment signed by the Director
of SPU and the Mayor of Kent:

1. The Parties mutually agree to extend the term.

2. Inthe event there is no reasonable or viable proposal within 6 months of the
date the North Assemblage is offered to the market (“Listing Date”}, any time
thereafter, the parties may mutually agree to terminate this Agreement or
concurrently consider purchase inquiries on their respective parcels
independent of the North Assemblage.

2. SCHEDULE.

a.

Surplus process. The parties agree to work towards completing their respective surplus
or other relevant administrative processes by January 2013 and have the North
Assemblage ready for listing by February 1, 2013.

Marketing materials and listing agreement. In accordance with Exhibit B, the parties
will coordinate with the Consultant to complete the marketing materials and a listing
agreement by February 1, 2013.

Marketing commences. The parties desire to have the North Assemblage offered to the
market within the first quarter of 2013,

Close of sale. Both parties desire to close a sale of the North Assemblage by December
31, 2013.

Adjustments to the Schedule. The Project Managers may mutually agree to adjust the
schedule as needed.

3. ROLES, RESPONSIBILITIES AND RESOURCES.

a.

C.

Project Management. The Project will be managed collaboratively with SPU as the
project lead. SPU’s Project Manager will be Martha Neuman and Kent's Project
Manager will be Erin George. The Project Managers will be responsible for maintaining
and coordinating their respective core staff teams for the Project.

Decision making.
i. Project managers. The Project Managers will guide the day-to-day efforts on
the Project.

ii. Team. SPU and Kent teams will use joint collaborative decision making for
major project directions.

ili. Property level decisions. SPU and Kent will maintain decision making authority
about their respective parcels.

iv. Decisions requiring further authority. The parties understand and agree that
certain decisions may be subject to approval or review by executive or
legislative leaders of each party and that Project Managers will diligently pursue
such approval as necessary to keep the Project on schedule.

Communication.

i.  Mutual consent. Neither party will disclose information about the Project or
the parcels to third parties without consent of the other party. The parties
consent to the other party’s disclosure of any approved information or
materials in the offering package/marketing materials.




res
1.

Information not subject to public disclosure. Information related to real
estate appraisals including pricing analysis may be exempt from public
disclosure per RCW 42,56.260. Information related to any archeological
findings may be exempt from public disclosure per RCW 42.56.300. The
parties will claim exemptions, as appropriate.

Environmental conditions. Both parties will develop and use agreed upon
talking points from the marketing materials related to the environmental
conditions of both properties plus the Kent Highlands Landfill. Information
requests beyond the talking points will be referred to the respective property
owner for response.

Kent's regulatory process. Both parties will use agreed upon talking points
from the marketing materials related to Kent’s regulatory process for future
development. Regulatory information requests to SPU beyond the talking
points will be referred to Kent for response.

Purchase inquiries. Parties will direct all purchase inquiries to the Consultant.
Other inquiries related to general community concerns and interests will be
directed to SPU or Kent as appropriate.

d. Budget and resource allocation.

SPU and Kent agree to allocate necessary staff and budget resources needed to
complete the Project tasks on schedule,

e. Working relationship with Consultant. SPU and Kent agree that SPU will pay all
Consultant charges incurred pre-sale (except for Kent’s $9500 up front contribution)
through an amendment to SPU’s existing contract with Consultant resulting in SPU, and
not Kent, being Consultant’s primary client under contract. The parties understand and
agree that Tasks 1-5 are being completed for the benefit of both parties and that all the
Consultant costs will be shared in accordance with this Agreement. Accordingly, SPU
will direct Consultant to equally represent the best interests of both SPU and Kent as
Consultant accomplishes Tasks 1-5.

4, MARKETING, OFFERS AND NEGOTIATIONS
a. Marketing effort.

Marketing materials. Marketing materials as specified in Exhibit B will include
an Offering Memorandum, website or File Transfer Protocol {FTP site), up to
two large real estate signs, written marketing strategy with market value
analysis and target list of potential buyers, and a geospatial communication
tool,

Marketing lead. Consuitant will lead the marketing effort for both parties
jointly.

South Assemblage. Kent and SPU each also own adjacent parcels south of South
231* Way (“South Assemblage”), which is more particularly described in
ExhibitB. The parties understand and agree that the South Assemblage will not
be actively marketed at this time. General information about the South
Assemblage will be included, as appropriate, to create the marketing story for
the entire area, which is important for the marketing context for the North
Assemblage. Both SPU and Kent may respond to unsolicited offers on the South
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Assemblage or any portion thereof that is related to or resulting from the North
Assemblage marketing effort, subject to each party’s respective best interest. in
the event offers on the South Assemblage require further coordination of the
parties, the parties may mutually agree to amend this agreement to include
such coordination.

b. Listing Agreement.

A joint exclusive sale agreement, mutually agreed between SPU, Kent and the
Consultant and consistent with Exhibit B and this Agreement, will be developed
for the North Assemblage. Consultant will represent both parties in the
exclusive sale agreement.

c. North Assemblage Pricing.

The exclusive sale agreement will include the initial offering price and the listing
date for the North Assemblage.

» 5. ALLOCATION OF COSTS AND PROCEEDS OF SALE,
a. Base Allocation of Costs and Proceeds.

Base Allocation: The parties agree that the costs and proceeds will be generally
allocated based on the percentage of usable land area of the North Assemblage
as follows:

1. Kent owns 3.9 total acres, with 3.9 usable acres

2. SPU owns 7.4 total acres, with 4.6 usable acres (2.8 acres are unusable

wetland and buffer area)

3. Kent’s base allocation is 46% and SPU’s base allocation is 54%
The parties agree that each party will be responsible for its share of closing costs
in accordance with the base allocation, except that if only one party’s parcel(s)
sell, that party will be responsible for all closing costs on its parcel(s).
The parties agree that each party will be responsible for its share of the
Consultant costs in accordance with Section 5.b below.
The parties agree that the sale proceeds remaining after the closing costs will be
generally allocated in accordance with the base allocation unless an adjustment
to the base allocation is made in accordance with Section 5.c below.
The parties may agree to settle any share or reimbursement of costs or
proceeds consistent with this Agreement through the escrow instructions, as
appropriate. ‘

b. Allocation of Consultant Costs.

.
I

Exhibit B Tasks 1 and 2: The total budget for Tasks 1-2 is not to exceed $53,040,
unless agreed to in writing by SPU and Kent. Kent will contribute a total of
$9500 upfront and SPU will contribute the remaining amount of up to $43,540
upfront for Tasks 1 and 2 in accordance with Exhibit B.
1. If the transaction for the North Assemblage closes, Kent will reimburse
SPU Kent's base allocation share (46%) of the total Consultant costs for
Tasks 1 and 2, less Kent’s upfront contribution of $9,500, within 60 days
of closing.
2. Except for Section 5.b.i.3 below, if Kent does not sell its parcel, Kent will
reimburse SPU $10,000 in addition to Kent’s up front contribution of




.
1.

$9500 for costs SPU paid Consultant upfront for Tasks 1 and 2 by the
end of 2013, or as mutually agreed by the parties.

If the North Assemblage transaction does not close because the parties
cannot mutually agree to accept an offer that includes a Tier 3 proposed
use and SPU cannot sell its parcel individually to that proposer, Kent will
reimburse SPU 56% of the total Consultant costs for Tasks 1 and 2, less
Kent's upfront contribution of $9,500 by the end of 2013, or as mutually
agreed by the parties.

Exhibit B Tasks 3, 4 and 5: The total budget for Tasks 3-5 is not to exceed
$84,850, unless agreed to in writing by SPU and Kent. SPU will pay the
Consultant’s monthly invoices for 50% of the Consultant costs for Tasks 3-5
upfront in accordance with Exhibit B. The parties will contribute their respective
allocated share of the Consultant costs for Tasks 3-5 as follows:

1.

if the transaction for the North Assemblage closes, the Consultant will
bill SPU the other 50% of the Consultant fees up to the 5% limit in
accordance with Exhibit B. Kent will reimburse SPU Kent’s base
allocation share (46%) of the total Consultant costs for Tasks 3-5 within
60 days of closing.

Except for Section 5.b.ii.4 below, if the transaction for the North
Assemblage does not close, the Consultant will not bill the other 50% of
the Consultant fees. Kent will reimburse SPU Kent’s base allocation
share (46%) of the Consultant costs SPU paid upfront for Tasks 3-5 by
the end of 2013, or as mutually agreed by the parties.

If Kent or SPU does not sell its parcel, but the other party does sell its
parcel, the Consultant will bill the selling party directly for the other
50% of the Consultant fees up to the 5% limit in accordance with Exhibit
B. Kent will reimburse SPU Kent’s base allocation share {(46%) of the
Consultant costs SPU paid upfront for Tasks 3-5 by the end of 2013, or
as mutually agreed by the parties. The parties may mutually agree to
adjust this reimbursement amount, upward or downward, as
appropriate, to the extent the Consultant provided services to the
selling party only under Task 5 because negotiations on the unsuccessful
parcel were terminated.

If the North Assemblage transaction does not close because the parties
cannot mutually agree to accept an offer that includes a Tier 3 proposed
use and SPU cannot sell its parcel individually to that proposer, Kent will
reimburse SPU 56% of the total Consultant costs for Tasks 3-5 by the
end of 2013, or as mutually agreed by the parties,

¢. Adjustments to Base Allocation of Sale Proceeds

The parties understand and agree that SPU wants to prioritize highest offer
price and Kent wants to prioritize highest quality proposed use and those
priorities could impact the mutual acceptance of certain offers. Kent's
preferred highest quality proposed uses are more particularly described in
Exhibit D, attached and incorporated herein. In order to manage these priorities
and to facilitate an acceptable sale or outcome to both parties, the parties agree
to adjustments to the base allocation of the sale proceeds remaining after
closing costs or other actions as follows:
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1. Scenario 1: If a proposer submits an offer that meets or exceeds the
initial offering price and meets Kent’s Tier 1 or Tier 2 proposed uses, the
parties may mutually agree to accept the offer and there will be no
adjustment to the base allocation of sale proceeds.

2. Scenario 2: If more than one proposer submits an offer and Kent wants
to accept the offer with the lower price because the proposed use is in
the best interest of Kent, the parties may mutually agree to accept the
offer with the lower price and the parties will adjust the base allocation
so that SPU receives the amount of proceeds it would have received
from its base allocation of the proceeds under the higher offer and Kent
receives the remaining amount of proceeds. '

3, Scenario 3: if, within 2 months of the Listing Date, a proposer submits
an offer that includes a price below the initial offering price and a
proposed use that meets Kent’s Tier 1 proposed uses, the parties may
mutually agree to accept the offer and the parties will adjust the base
allocation so that SPU receives the amount of proceeds it would have
received from its base allocation of the proceeds from an offer at the
initial offering price and Kent receives the remaining amount of
proceeds. After 2 months from the Listing Date, the parties may
mutually agree to accept a Tier 1 offer and the parties will adjust the
base allocation so that SPU receives the amount of proceeds it would
have received from its base allocation of the proceeds from an offer at a
fair market value price, as that price may be reasonably recommended
by Consultant at the time of the offer based on updated market
information, which may be no adjustment, and Kent receives the
remaining amount of proceeds.

4, Scenario 4: If a proposer submits an offer that includes a price below
the initial offering price and a proposed use that meets Kent’s Tier 2 -
proposed uses, the parties may mutually agree to accept the offer or
continue marketing the North Assemblage. In the event the offer is
mutually accepted, there will be no adjustment to the base allocation of
the sale proceeds.

5. Scenario 5: If a proposer submits an offer that includes a proposed use
that meets Kent’s Tier 3 proposed uses, (a) the parties may mutually
agree to accept the offer and there will be no adjustment to the base
allocation of the sale proceeds or (b} the parties may mutually agree to
reject the offer and continue marketing the North Assemblage or (c)
SPU may terminate this Agreement. In any case, SPU reserves the right
to enter negotiations with the proposer on its parcels only.

The parties may mutually agree to any other adjustment or action that is in their
best interests in facilitating the sale consistent with their priorities for the sale.

" This may include, but not be limited to, mutually agreeing to change the initial

offering price target for the purposes of these adjustment scenarios any time
after four months.




6. ADDRESSES FOR NOTICES.
All official notices under this Agreement shall be delivered to the following addresses (or such other
addresses as either party may designate in writing): -

SPU: ; ; Kent:

Martha Neuman Erin George

Seattle Public Utilities City of Kent

PO Box 34018 220 Fourth Avenue South -
Seattle WA 98124-4018 Kent, WA 98032

7. NO THIRD PARTY BENEFICIARIES.

This Agreement is entered into solely for the mutual benefit of the parties hereto. This Agreement
is not entered into with the intent that it shall benefit either party’s agents, assigns, consultants or

contractors, and no such other person or entity shall be a third party beneficiary of this Agreement.

8. ASSIGNMENT.
This Agreement shall not be assigned in whole or in part by either party without the prior written
approval of the other party.

9. COMPLIANCE WITH LAW,
The parties to this Agreement shall comply with all Federal, State, and local laws and ordinances.

10. SEVERABILITY.

If any provision of this Agreement or any provision of any law, rule or document incorporated by
reference into this Agreement shall be held invalid, such invalidity shall not affect the other
provisions of this Agreement which legally can be given effect without the invalid provision. To this
end, the provisions of this Agreement are declared to.be severable.

11. APPLICABLE LAW.

This Agreement shall be governed by and construed in accordance with the laws of the State of
Washington. The jurisdiction and venue of any action brought hereunder shall be in the Superior
Court of King County.

12. AUDIT.

During the progress of the Project and for a period of no less than three years from the Completion
Date, each party will keep and make available for each other’s inspection and audit all records
pertaining to the Project, including accounting records. The parties shall furnish to each other
copies of these records upon request and shall maintain the records in accordance with work order
accounting procedures prescribed by the Division of Municipal Corporations of the State Auditor’s
Office.

13. AMENDMENT.
This MOA shall not be amended or modified except in writing and signed by both parties hereto.

14. ENTIRE AGREEMENT.

This Agreement and any written attachments or Amendments thereto, constitutes the complete
contractual agreement of the parties and any oral representations or understandings not
incorporated herein are excluded.




IN WITNESS WHEREOF, in consideration of the terms, conditions and covenants contained herein, or
attached and incorporated and made a part hereof, the parties have executed this Agreement by
having their representatives affix their signatures below.

Seattle Public Utilities City of Kent )
,,,,,,, -y
™ ),;’ “
- l C”/// ’
"’ZQ«( k]%»k‘\ g f:}/// O 3T / 'Mggw_,ﬂ_/
Ray Ho‘ffman, Director , Suz"é”kte opke Mayor
&
3(s 3 W 5
Date Daté
EXHIBITS:

A - Map of project location and identification of North Assemblage and South Assemblage
B — SPU-Heartland, LLC Contract and Amendment #2

C — City of Kent-Heartland, LCC Contract

D - City of Kent Proposed Use Priorities
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Exhibit A Assemblage Areas

North Assemblage

11.3 Acres

E l South Assemblage

32.8 Acres

3.9 Acres
6.4 Acres

* Acreage is approximate.

o % 3

74 Acres ——

6.4 Acres

(D) PIN= 1522049065, Acres=1.1
(@ PIN=1522049172, Acres=6.3







EXHIBIT B

CONSULTANT CONTRACT AND AMENDMENT

TRANSMiTTAL FORM
Tmnamkli.al Emie June 10, 2011

z-::'riglx}al tu Saattla City Glerk MS {_":H-D:’B 1{:' 3 Fémr, r::ity Ha
k‘kGurn :&&t@ me fcﬁ&mn mfnnﬁatian M le) imng.«milm ‘d{ﬁﬁmrlf‘g}gﬁ.j

- e ’ : Department Nof to Exceed

ime tfl‘ype {Gh&ck une} ; _Agresment No, | Amount

B ,aw Consultant Roster Agreamant F00-59-03-01 360,000
[;],»Amendmenﬂﬁupp1amem m Exustmg Agmt % ‘ ;
Total Contract Award To Date inciuding This Action) | $80,000 lf%l]IvTM Exlerisln
{For Hostor Agresmeanisimendingnts iyt N o] B vebes b [ by € s e ‘

Insert Roster Category Number ‘and Narne: 58 | Real Estate Froperly Services

fif‘réﬁ;éféi; Ag !%eemaﬁt_lnformaﬁon' gﬁaqmrad}

| Hearlland, LLG

| Consultant Business Name

Historic SPU Landfills Redevelopment

| June 8, 2014

ate dast Slgnaturej

|t fhay 18, 2013

ﬂa e ;antmct End5

Seathie Public Uthites (SPU)

D@;ﬁzﬂm&nmivisim, :

Branch:

Utility Systams Managemant

~‘ﬂa~‘ﬁ‘aﬁmnnt'ﬁnﬁtasﬁ

Ernest Martlry, Granls and éﬂlitfaatz; Sectlon (GC5)

?Phnnn Number ' G84-5021.

F‘umhasa Order Encumbrance No,

'SPU Information

SPU's Project Manager, Keiln Kurko

Consultant's Vendar # 81019

Prhone & 3-1514

Funding |
Org Accaunt ProjoctActivity RiType RICat R/SublCat Amount
WS4TO 741180 - 350,000
Wa 41180 %
WS 741180 ‘ 3
Managament Resarve Fund Amount (if applicable) | %6000

Gub-consullants: B Nona [ See Exhibit

Was an Exemption Claimed? {If Yes Check Type}

5 N | (] Emergency

| O] Adversa Effest o

[ Sole Source
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CONSULTANT ROSTER CONTRACT NO, ROG-59-03-01
BETWEEN
SEATTLE PUBLIC U'FILITLHES
AND
HEARTLAND LLC
FOR
HISTORIC SPU LANDFILLS REDEVELOPMENT
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TNHIBIT A
SCOPE OF WORK

; l RINE Comsedtant: | Heartlaod L'Mi

t eastiac) Mivs R0 -54-03-1k

Contrat Tile: Fristuric SPU Lundfills Redevelopment

Backeround: Kent Highlunds 0 seres ol Midwiy CHF avres ) are old SPU Tad s that are
fmpmund sites, Anrml Ummnum & Naintersmee 1O&M ) eost for Keni i by s hont 5T00
and Tor Midwiry is ahout $350,000 SPL his been usswecesstully irying .wll e lesie portioms ol fhese
favrs e Ton vears,

ecetly o nation-wids commercial land developer (Developerbapproached Koot and Seatte abau
buving er long-levm Jeasiog 4 For U4y *mw thir benst-comtipmimpted 20-25 aeees at the Kent Mighlnds site
For i Lo commeneial deseelupment, The development weuld he similir i stz amd layout b the Talalip
Trihes” (;),',‘f;' ol Villose oo Unm'e Sedt novth af Bvenals,

SPLDwis also revently contieted by another conpury which eapressed intewest i potestially prachising
e Widway land (L This company speckdizes in peguistion. remediotion. and redevetapment of
“Rrsswnlield”™ propertivs,

SPL s sought the professomsd services of Hedrilind LLC (Comsultantd o provide it with real estate
wdvisory sssistimee o s el Tort o Facilice the wdmclupmwn al the Kem Highlands BuedUib KB ol
[riRs | il the fudeveh et af e Midwry Lane L v s posential sabe o lease tansactin,

PHASE |
Tasl 1 = Near Term Oppurtunity Assessinent, Former Kent Highla il
The yml ol this tish is o assess Ui near werm appartunity that has been presented h SHU by the
Dreveloper, The Consultant wilk ussise SPL with werclerstanding 1he KFIL s pasition in che market selarive
ver e planned nse |Huwnml the Developer il undeeseifing e interest wnd visbility of the Developer,
CSub-Task Te may e comdugted prior to ubfy complering ench ol the previons ks depending on the
diming needs ol SPL gl e deseloper.,

Task 1 Cenpletion Dae; Angust 2011

Sub-Tusk Fa = S Review
Thee Comstabtant will wnalvee the KHL wounsherstand its strengtls ad seeabinesses s well as b B %
sl pessitioned within ihe wieket, To accomlish this sebetask the Consultan will:

[, Revipw esisting docamentation hal providis hiekgrownd st on e ceveat conditam o the KHLL
sy oot T urnderaanil e estent af T envivosme st labilitg we SPL ad s potentinl developer am e
ervitlibne sy comstrnin o on it developanent that may vocur o the KHL: aod

o Condises o sile vistowille SELE sy

Suh-Trsh 1i- Completion Date: June 2001

SPLY Bt Chitizss S, MODSU0 0] [




Sub-Tusk 1h — Prefunionry Mkl Assmssnsnl

The Comsuitang will conduet o pretimimny nuthel wssessment velated 1o the potential Tugee gse of the
B basaed anaer keeededze of the interested developer s its basiness model, The whjestive of this
amalysis bs wounderstond the siekel contest For destimion retgh with a focns oo outdes nalls Key trends
and data points will inelube, B wee pot lindted 1o, macke fndamentals ceogorenis, vivancs, and
abworption) wad recend s tions, A seeomdiny ehjective will be tooassess the commmercial veal estile
owrhet i generid For vaher potential uses asd valoes selative wohe KHL S position wd its srengths and
Witk e,

Sub-Task th ~ Completion Dale: July 201

SerheTask e —Develnper Unders riling

The Consultant will sescarch the potestial desedoper o betler underdisd its posithon e skl nml
erganizabmal health, Task leowall imvnloe:

30 Resenrchimg existing hoblings and Qi perfosnmage,

Ao Ihemmdvitg rocend anss o

S0 Reviewing recent aews slories invalving e dlevele s sl
@, Prefiting priveipal players within (i arpanzenging

SuleTosk 16— Coarpbetion Dhte: St 20H

Sub-Tusk Lo -Surplus Property ispesition 1ocess
Thie Consnltant will work in collabarition witk the City Stomey s ol Tee s SPU o andeesained Tegud
issues invedved with the dispasition ol the KHL given the carent oppostanity,

Sub-Tusk ted = Completivn Do une 311

Sub-Tak Te ~Prelininaey Deselapee Meeting ;

Utilizbmg the indrmitioss collected in Tashs L theough b, the Consullimt will ineet with o ;u’alm!iul
ke 'Uj’lk' s PO s isten bo ity g\FLIHN Toor the ML site. underss andd iy HII davubions ) e vel CyHNen|
capiecily, and get i sease o s Hmin g ex s lanivns,

Sub-Task Lo = Compldedios ade: Jupe 2400 |

SubaTosh 1F - Fiash | Beviow, Sunumnizine & ‘slm[uwnm [or Phase 2

i Lhie canpletiom of Tasks Ta Huough le, the O onsultant will weeh s cullabartion with SPL amd i
fegal commse] to swamnariae the mlvlh;,vmn., ganmerl i the preceding sabieds and wodevelop a sy,
tivgeline, and Budger Tor Tiask 2

Sub-Tusk 1 = Completion Do Avgust 2001

PHASE 2 {Propesed Task Noo s) 280 3 stated bedos wnd passible ether nad vet determiaeyd ks Dor this
project e divectly depeasdent an the connpletion & outcomes in the PHASE T Scope of Woik of this
Tash Mo 1 in SPUH Roster Conteet, Moo RO-500200 . The dataited scope of witk, schedube amd e e
Paneedgeets T thesss prospective Beeks will B determined near the completivan ol Task T i the Derm of o
propeeed Amerdesen wodis SPL Boster Coatrsel oo RI-39-00840
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ESTIMATED PROJECT COSTS AND LABROR HOURS

EXHIBIT R
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EXHIBIT ¢

CONSULTANT'S BILLING RATES

PRIAE Conapdionte | Hegetlaend L0

Cupraet Kot Torhie 5001 A1
Condrid Tiles Histovie SPL Lasdfills Redvvelapnt

The folfondig ore the Safore Rotes e Consrettonst will clege for work pecformeed smder s Contracd,
Anv editstineans toe theie redes naet e requeested i weeiting el i aeveed teo Be decienented oo
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AMENDMENT NO, 2
™
CONSULTANT ROSTER CONTRACT NO. ROO-59-03-014
BETWEEN
SEATTLE PUBLIC UTILITIES
AND
HEARTLAND, LLC
F()R

 Segtion §: CTERM OF t’”iﬂN”i'R,o‘».{Z]jW.mw..,.‘,4.,.....,.“......‘..‘A_‘...".A,“.“
Beption 3 SR D WORE o ivirmrsrers verisess sreres s
Sectiend:_ FAYMENT... oy e e
Section &1 ADDRESSES ] OR NU”l ER .’\Nﬁ I}['l !""'I*IU"EM 1* ‘v!:“k l LI{IM "1

ATTACHMENTS

P FINAL CONSULTANT CONTRACT PAYMENTS REPORTING FORM
7 ALLOWED AND NOT ALLOWED OVERHEAD COSTS

EXIIRITS

AZ, SCOPL OF WORK

157 PRIME ESTIMATED PROJECT COSTS AND LABOR HOURS

€2, PRIME CONSULTANT'S SALARY AN BILLING RATES

2 SUBCONSULTANT INFORMATION

12-1 SUBCONSULTANT'S ESTIMATED PROJECT COSTS & LABOR HOURS
10l SUBCONSULTARNT'S SALARY RATES

Amendment No. 2 to SPU Roster Contract No. ROU-58-03-01




This Amendment Mo, 2 te SPU Roster Contracd Mo, ROBSRO30T 15 misde and enfered Do by and between The
ity of Seaede (the i), & Washingson municipal corporation, through s Seatde Public Elites (51917, g
represented by e Director of SPUS snd Hewrtland LLC., 1300 Fiest Avenue, Subte 200, Seattle, Wa 98104

P Conselant™),

The ariginal Contract for consuitand services for “Historic SPLY Lonaddills E?uiwo]ng\nwm i amendind us follows,
Al ather terms nned conditions of the origingl Conteact, os smended, remain in e,

Seciion 1@ TERM QF CONTRACT

Fhe "Terme ol Contract™ Section of this Contragl 1 Azlwmh,xﬁ as Tollows

By this Arendment, the completion dige for work wider this Conteact iz extended 10 Jung 30, 2014,

Section 3 SCOPE OF WORE

Tlee “Seope of Werk™ Section ol this Contract is smended s Toliows

The Conspliant shall pesfarm the 1asks of the Seope of Work Tor this Amemdment Mo, 2 os deseribed i Exhibit A2

Seetion 4t PAYMENT
T “Faviment™ Sevtlon of this Contract s amended as Tollows:

Ve Cloma [l dpres 1o ]mﬁmm ul] ﬂafv work sel forh in the Soope of Wark of this Ansendment Ne. 7 For an
manownt nak 0 exeid Qe Jhandred g  Phensamd and Nine Hundred aid Lighty One Dollars,
{51 14,981 hereiraller refirred o s e “.‘H‘l‘»un».il st Asnivbnt™, Fhis Amendent Amoand inchsdes 7| Iwenty-Mine
Thowsgnd Dedlsrs {(S28 00 Toe the Management resesve Fund {MRFL

SUMMARY OF CONTRACT DOLLAR AMOUNT TO BATE

E
. - T DOCUMENT CONTRACT
CONTRACT DOCUMEN R e
AONTRACT DOCUMENT. | oty AMOUNT
Contract Now ROD-58-03-01 $H0,040 S, 100 5
Amendment Mo. | FEIRELH ' 80,000
Asmendment No. 2 IR IRE R iEUW‘ET
TOTALS 5204 951 ‘

Section 6 ADDRESSES FOR NOTICES AND DELIVERABLE MATERIALS

The “Adieesses Jvr Notices and Delivernble Muerials” Seerion of fis Comenct s anended as fllows:

11 b dhe Cilys - ‘ B L IT o dhe Consullant: ]
I aurths Mewnean, S Condeact Wanager st HofMiman T
Sattle Public Uriities Heartland L1.0
PO B 34018 : - Suite 204
Seuire WA 95 124-4018 1300 First Avenue
B Seatile, WA 98144 ;
2

Amendmaent Mo, Z to 8PU Roster Contract Ne. RD0-58-03-01




[N WTTNESS WHERECHF, the parties have executed this Conlract Amendinent by having their representatives affis

shir sigmatieras helow,

CONSULTANT
HEARTLAND LLC

=

Prate

él? Afwj i '%r//z.’; /{*'.E‘ By
Sigﬁa ’

Tpies  Eeinftatralaen
. | il S— - s
Type or Print Naime

Aterrinsing “l?f'r‘r' e¥r
Tite ¥

By

%

THE CETY OF SEATTLE

sy bhe_ Vi

:e.lg;ﬁﬂure: Diate

MAMCY AHERN, DEPUTY DIRECTOR

UTILITY SYSTEMS MANAGEMENT
BRANCH
SEATTLE PUBLEC UTELITIES

Signature e

MARTIN BAKER, DEPUTY PURECTOR
DIRLECTORS 1‘:.1?'"57!\‘.31}1 BRAMCH
SEATTLE PUBLIC UTTLITIES

I $260,600 or greater, SPL Divector Sighitare
ﬁw,'rmm

Amendment No, 2 to 5PU Roster Contract No. RO0-59-03-01




ATTACHMENT

FINAL CONSULTANT CONTRACT PAYMENTS REPORTING FORM
{1 be completed within 30 duye siter fined paymaent has been made 1o the Conaalian)

Ciy nf Seatthe Departpent of Executive Administration - Conbiacting Services Division

{ese SAVE this Form to sebrisil at the FINAL elise-oml of his eomtraes fncl it wmendmens
Contract 4

Confruct Title

Congultant’s Business Name Phone Mumber

List ihe Bystncss Name of all Sub-Consultants Providing Week of 55,000 or more Teotal Doligr Amount
under this Contract, Faiad

i wnl ol on e

Net Amount Puid fo the Consultant {Tolal amount ]'qnd i the eonsubland minus the |
wrneind pabd to sub-corisalionls) |*

Sipnature Nale Fitle o Bate

Insirictbonys Within 30 davs afler Gnal payment o the Consolant, the consalumt should 610 D the mfamation
reguested abeve, indivaling e dhsllar st of work that was paish w0 gach sb-consublaat an this comteacl, e the
met womounl piskd Lo the Comsuliant (letad wmeunt paid o the Consalised riinus the st paid 1o sob-conselints),
1 ncbatitional space s needed, please photocopy this form,

; af Conpprdited Popprs Ploase venar the completed Form within 30 dayvs of Tinal payreeat to the Cansuliant by
ome of {h Toflowing methods: ’

«  FAX (2007 386-0033  witn: G058 Manaper

o MAIL the form e Sendtle Public Utilities
Girants and Contracts Section
PO o 3408
Sedrthe W 98 24-d0 8

4
Amendment Na, 2 to SPU Roster Cantract No. R0O0-55-023-01




EXHIBIT A2
SCOPE OF WORK

Background _

In 2011, Seattle Publlc Utilitles [SPU| engaged Heartland LLC {Consultant) to provide real estate advisury
assistance supporting the redevelopment of the former Kent Hightands landfill (KHL) and the farmer Midway
landfill via a potential sale or lease transaction.

in the original contract {lune 2011-May 2013), Consultant provided SPU with advisory services relaled to KHL
and its potential reuse, These services included evaluating transaction alternatives based on an assessment af
the regulatory conditians, political context, and market fundamentals that Influence the reuse of the KHL,
Corsultant Was engaged in response to an unsolicited Inguiry inta the KHL property by a potential major retail
USET.

Based on the initial wark, 5PU hegan the process to evaluate the potentizl ssle of two Seattle owned parcels
 located north of the former landfil and South 231% Way. These two parcels are free of refuse and restrictive
covenants assaciatied with the former landfill and together total approximately 7.4 acres.

The purpose of Amendment Ne. 1to SPU Roster Contract Mo, ROD-59-03-01 (March 2012-December 31, 2013]
was to provide a framework for supporting SPU In Its efforts to maximlze monetary return to its ratepayers
from the potentlal dispasition of the surplus land. The tasks and assnciated dellverables in Amendment 1
included: 1) real estate strategic planning and facilitation, including evaluation of development alternatives
and potential transaction struciures, summarlzed In @ memorandum with graphics and meeting materials; 2)
documentation and graphics to inform alternative transaction analyses and to be a scurce of infarmation far
potential purchasers and the City of Kent {Kent}, summarized in a reference document; and 3) sPU
management recomimendations i a memora nedurn, Iry addition, the timeline was extended,

puring the Amendment 1 timeframe, SPU identified and delineated a wetland located In the center of the SPiJ
praperty north of South 231" Wy, Iowas determined that the wetland and huffer area in which no
development could oocur may encampass nea rly one-third to ore-half the SPU owned area north of 5§ 231"
\Way, depending on the size and configuration af the wetland buffer ares used.

1 addltion, SPU had further conversations with Kent, the owner of adjoining parcels to the east of
approximalely 4.3 acres, Kent desires to sell these adjacent parcels in order to sdvance s economic
development goals In establishing this area as a new gateway Into Kent, With the constraints on the SPU
property and current markel conditlons, and the potential benefit of offering mare acreage to the market, 5PU
kas chosen to purste a marketing approach in cooperation with Kent to market all four parcels north of Sauth
131" Way (the “North sssermblage”) with the goal of maximizing valus for SPU ratepayers, a5 well a5 furthering
Kent's econarmic development goals. |

Furlharmore, SPU and Kent alsa cwn various parcels south of South 231" Way [“South Assemblage”). Based
o inltial werk by Consultant, it is possible that, even though portions of the SPU-owned parcels have
constraints due to previous landfill activity, snme portion of these parcels may be marketable, especially in
light of Morth Assemblage. The initial joint effort will be to place the North Assemblage on the market, This
scope of wark will also include informatlon about the South Assemblage, as appropriate, to create the
marketing story for the entire ares.

amendmant No. 2 ta SPU Roster Contract No. R00-59-03-01

)




scope

The purpase of Amendment 2 1o SPU Roster Contract No. RDO-59-03-000, 1 to prepare to Ll nig the North
Assemblage properties ta market. This Includes: King County Tax Parcel #1522049085 and the oy thetly parcel
of King County Tax Parcel #7260200115 owned by Seattle, and partions of King County Tax Parcel

1522049170 and King County Tax Parcel 81522049167 laying north of South 231" Way and west of Riverview
Blvd South owned by City of Kent. During the course of the marketing efforl far the Morth Assernblags, both
Rent and 5PU would also consider any Interest the market may have in the parcels comprisingthe South
Assemblage, ar portlon thereof, for King County Tax Parcels 1522049056, 7260200115, and 1522049008, and
King County Tax Parcel 1522049170 suuth of SE 231" Way and west of the extension of Riverview Blvd, <.

Tasks 1 and 2 are to define the transaction structure and prepare pre-marketing materials. Tasks 3.5 are to
salicit potential buyers, identify a preferred buyer, and close the transaction. The proposed timeling is to
complete Tasks 1 and 2 within 90 days of the effective date of Amendment 2 and to close a transaction hy
December 31, 2013, This amendment extends the tmellneg of the contragt to fune 30, 2014 to allow for more
time to complete the transaction if peeded, This scope will amend the existing cantract number ROO-59-03-01

This transaction will be a joint marketing effort conducted in cooperation with Kent and coordinated by
Cansuitant, The North Assemblage totals approximately 11.7 acres and the South Assemblage rotals
approximately 31 acres, An owrnership map depleting the approximate area that comprises the North and
Sauth Assemblages is found in .&ppmdnx Al to this scope of work, SPU and Kent will develop 3 Memarandurm
of Agreement (MO} or ather agreement to document the working partnership,

The bundget for Amendment 2 is in Exhibit B2 and | E is based an Consultant's Rates as more particu farly described
i Exhibit 02 ﬂ“mmnltant Fates").

¢ Task1 and Task 2. Consultant will be compensated on a time and materials hasls not to exceed
520,280 for Task 1 and 532,760 tor Task 2. Kent will contribute $4,750 1o Task 1 and & 4,750 Lo Task 2
through a separate contract between the City of Kent and Consultant. $PU's budget for Task 1 js
§15,530. SPU's budget for Task 2 is $28,010 (521,710 fur salary and 56,300 for Direct Expenses).

*  Tasks 3 through 5. These tasks will consist of typical brokerage senvices. The total budast for Tasks 3-5
is not to exceed $84,850, Consultant will e compensated for Tasks 3-5 In the following manner:

1*1 Consultant wilk involee SPU monthly on a time and maderials basls at 50% of Consultant Rates,

2) 1 the Morth Assemblage does nol sell, Consullant will recelve no further compensation,

3} ifthe North Assemblage transaction closes, Consultant will be compensated for the other 50% of
Consuftant Bates for the time and materials already billed, up to the overall not to exceed amaousnt
for Tasks 3-5 of 5% of the total sales price for the North Assemblage, This compensation will be
pale from the proceeds of the sale, Consultant may invaice SPU for the other 50% of Consultant
Rates for the time and materials already billed, up to the not to excead amount, unless the MOA
betwoen SPU and Kent identifies a reimbursement formula er cost shasing approach between 5Py
and Kent that requires Consultant to bill Kent directly for Its share of the compensation to the
Consultant for Tasks 3-5.

& 529,000 Managemant Reserve Fund is included in the budget. Tasks assoclated with the Management
Reserve Fund (MRF] will be identitied by SPU and require a weitlen SPU/MRF letter to proceed that I signed by
both parties. Up to 54,000 of the MBF is set aside for the fabrication and installation of up to twe lirge real
estate slgns as identifled in Task 2. Consultant will abitale bids for the fabrication and installstion, The

Amendment No. 2 to $PU Roster Contract No, RDG-59-03-04
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rampensation timing and ratio of the remalning $25,000 will be-determined If and when SPU determines that
ihe Management Reserve Fund is needed. In addition, depending on the how the remaining 525,000 of the
Management Reserve is used, a portion of that cost could also be part of the reimbursement formula between
SPU and Kent.

The Consultant Rates shall remalin fixed through June 30, 2014. Thereafter, rates shall only e increased with
the prior spproval of SPU,

Task 1. Deflne Transaction Structures
Consultart witl work with SPU, in collaboration with Kent, to clearly define and document each party's key

mativations, sensitivities and thning objectives, SPU and Kent will recelve coplies of Task 1 dedlverables.

Deliverables: .

v Cansulting services to assist SPU and Kent as they develap, draft and execute the MOA that outlines
the timing, expectations, reles and responsibilities, as well as reimbursement arrangements; R

. Joint SPU-Kent tisting agreement with Cansultant that is consistent with this scope of work émd any
AT,

«  Baseline criteria and requirements far evaluating and ranking prapesals, including criteria or
evaluation tools Lo integrate SPU's and Kent's unigue marketing goals; and

¢  Bl-weekly meetings with SPU and Kent, '

Tiening!
+  Preparation of materials to begln on the effective date of amendment 2, and coupled with Task 2
is estimated to take 50 days. '

Rudget:
¢ Thecost for Task 1 will not exceed 520,280, unless agreed toin writing by SPU and Kent, and will be
involced monthly en 3 time and ’m-ateriais basis, Consultant will separately involce Kent for 54,750
in accordance to thelr contract for Task 1 and Invoice SPU an amaunt not to excead 515,530,

Task 2. Prepare Pre-Marketing Materlals

Consuitant will wc;rk‘ with SPU, In collaboration with Kent, to prepare a cohesive marketing story and related
marketing materials for this wicro-rmarket/pateway of the City of Kent, Al firal materials must be in a form
acceptable to SPU and Kenl. The story will communicate the context of the property within the reglon and key
deivers of demand. It will b orlented towards potential user classes appraprlate for the zoning including, bﬁt
not mited to office, multi-fandly, retall, medical, senlor housing and hospltal, 3PU and Kent will receive ‘mpies
of Task 2 deliverables. ~

Deliverables:

« 4 draft and final Offering Memarandum {OM) that is supported by the broader story snd markel
information. The OM will include 5 well-organized and documented graphicaliy-based wfi{tén
offering package far prospective purchasers that frame the offering and summarizes the general
terrs and conditions under which an affer will be avaluated. The QW will Torm the basis for the
putic notice of offering that will be delivered to the market as either a Reguest for Qualifications
or Request for Propuosals.

Amendment Ne, 2 to SPU Raster Contract No, RO0-5%.03-01
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Thming:

Budget:

The marketing materlal will alseo include the development of & website or a File Transfer Brotocal
(ETP) site where due diligence materials can be clearly and convenlently provided o potential
buyers and marketing fiyers
Up to twa farge real estate signs that are approximately 4-feet by 8-faet and related installation at
the site, ‘
Sowrltten marketing strategy document that includes:

»  Markel value analysis for pricing of parcels to be marketed

»  Atarget fist of potential buyers by asset class active in the reglon and those seeking 1o

enter the Puget Sound market,

A geospatial communication tool developed by Cansultant that allows potential buyers to
interactively explore the adjacent properties and market area drivers in a cantrolied Google Earth
environment;
Bi-weakly meetings and calls, or mare trequently as needed upon request,

Peeparation of materials to begin on the effective date of Amendmient 2, and, cougled with Task 1,
in estimated to take 90 days.

The cost for Task 2 will not exceed 532,760 {526,460 In salaries and 56,300 In direct costs (or the
geospatial tool and its delivery} unless agreed to in writing by SPU and Kent, and will be invoiced
menthly crea time and materials basis, Consultant will separately invoice Kent far 84,750 in
accordance o their cantract for Task 2 and involice SPU an amount pot to exceed $28,010

In adlditian, up to $4,000 af the MR Is set aside for sian fabrication and instalation undes this task,
Conzultant will seek comyretitive bids for the signs.

Task 3. Solicit Proposals

Consaltant will broadly distribute the notice of mﬁprlng through traditional brokerage channels and irectly 1o
potentlal buyers Identified In tha target list, The initisf selicitation will be designed ta describe an
extraordinary market spportunity, The SPU Project Manager will give written notice 1o procesd with Task 3
ance the MOA with Kent is in place and the marketing materale are mmpleted The MOA will dictate the
window in which effers will be accepted,

Dellverablos:

Timing:

Budget:

L

Asummary email bi-weekly for the first month and manthly thereafter identifying targeted
wutreach, calls, and related efforts to identify potential buyers; and

Pericdle calls with SPU and Kent to distuss outreach efforts, inquiries ar proposals. Call frequency
to be detesmined basid on inberest, bay at least one per manth, '

Task 3 will commence upan completion of Task 1 and Task 2 and a wiitten notice to proceed and is
estimated 1 be approximately 3-8 weeks, This timing could be adjusted bésed on feedback from
the market.

The total budget for Task 3 will not exceed 315,172, unless agreed Lo in writing by SPU. Task 3 wiil
b irwoiced menthly on a time and materials basis al 50% of Consultant's Rates. i the transaction

Amendment No. 2 to SFLU! Roster Contract Mo. R00-69-03.01
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closes, Consultant will lnvaice for the other 50% of Consultant Rates for the time and materlals
already billed, up to the qver:‘all not to exceed amount for Tasks 3-5 of 5% of the wtal sales price for
the North Assemblage. Tne reralnder will be paid from the proceeds of the sale,

Tazk 4. Review and Evaluate Respanses

cansultant will prepare a response evaluation matrix, and work with SPU, in collsboration with Rent, to
evaluate and rank proposals, The SPU Froject Manager will give written notice to the Consultant to proceed
with Task 4.

Deliverahles:
o  Diaft and finalize response evaluation matrix; and
¢ Calls and meetings to select and notify prospective buyers, demanstrated by a call log maintained
by Consultant. : '
«  Participate in calls and meetings with 58U and Kent to notify selected buyer.

Timing:
. Commencemeant and conpletion of Task 4 Is dependent upon recelving acceptable offers to
© ayaluite under Task 3. Assuming acceplable offers are recelved, this task is estimated to take 4-4
weeks as the marketing window will stay open during the evaluation process,

Rurdget;

The total budget for Task & will not pxrcerd 515,000, unless agraed La in writing by SPLL This budget allows for
mare than ane round of negotiation. Task 4 will be Invaiced monthly on a thme and materials basis at 50% of
Consultant Rates. I the transaction closes, Consultant will Invaice far the other 50% of Consultant rates for
the time and materlals already bliled, up to the averall not to exceed amount for Tasks 3-5 of 5% of the lotal
sales price for the North assernhlage, The remainder will be paid fram the proceeds of the sale,

Task 5. Conduct Negotiations and Close Transaction

Consuitant will assist 5PU.in cotlaberation with Kert, as reguested, ta negotiate lerms and conditions with
splected buyer, and assist in coordlation of activities to close a sales transarction. Examples include assisting
with contract execution and obtaining council approval, resolutian of due diligence and business issues, as well
as other assistance needed to satisfy the closing requiremnents. The SPU Project Manager will give wﬁttén
natice ta proceed with Task 5. ’

nelverables
e Assist SPU and Kent, as needed, to negotlate and draft contract documents with selected buyer and
ather closing requirsments; and '
e Calls and meotings with SPU and Kent and huyer related to negotiation and closing.

Timing:
e Commencement and completion of Task 5 s dependent upon selection of 3 preferred buyer in Task
4,
« Nagotiation and execution ot comtracts and closing is estimated to take B-12 weeks,

Buedpet;

«  The total budget for Task 5 is not to vaceed §54, 578, unless agreed bo i writing by 5PU,L Task 5 will
he invaiced monthly on 3 time and materlals basis at 50% of the Consultant’s Rates, § the '

amendment Mo, 2 to SPU Roster Contract No, R00-5%-03-01
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rransaction closes, Consultant will inveice for the other 50% of Consultant Rates for the time and
materials already billed, up to this overall net to exceed amount far Tasks 3-5 of 5% of the total
sales price for the North Assemblage. The remainder will be paid from the procesis of the sale.

Matagement Reserve for Task Amendments

SPU shalt have the reserved authority to request additinnal work from Consultant {Hime and/o budget) under
Tasks & through 5 or & new task In order to complete the sale, Tasks associated with the Mansgement Reserve
Furd {MRF) will be identitied by SPU and require a written SPU/MRF letter to proceed that is signed by both
[rartiag,

Rudget:

o 4529000 Management Reserve Fund is inchuded in the budget, Up to $4,000 of the MRE |5 sot
aside for the fabricatian and Installation of up to two large real estate signs as identified In Task 2,
Consultant wiil cbtain bids for the fabrication and installation. The compensation timing and ratis
af the remalning 525,000 will be determined if and when SPU determines that the Manfagmnem
Reserve Fund fs needed. In addition, depending on the how the remaining $25,000 of the
Managerment Reservee 15 used, a portion of that cost could alsa be part of the relmbursement
formula between SPU and Kent,

Amendment No. 2 to SPU Roster Contract No, RB0-59-03-041
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EXHIBIT A1: North Assemblage and South Assemblage Property Map

Appe

wlin 1 Assernblage Areas

Horh maseintiage | 1 e | : i i) 1323045085,
Sauth hit rehlage ' g - - 4op TR TI00I001 1S, Acres

®EY
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EXHIBIT B2
PRIME CONSULTANT'S ESTIMATED PROJECT COSTS AND LABOR HOURS

TCOONTRACT NCO, RIG-S5-03-01,  AMENDMENT NO. 2

CPROJECT TITLE: HISTORIC SPU LANDFILL REDEVELOPMENT

The Hourly Rates used on this Contract are based on all-inclusive, Tair and competitive "slandard industry

rates,”
Please round off all decimals fo the neirest dollar for all TOTAL figures

SALARY COSTS

Task | = Defing FTroawvaction Strictires
ROG-59-03-0
StalT Name Julr Title Hours | Hourly Rate | Project Tomal Amend, 42
Tim Reinhardsen Managing Director 2R.0 a5 9,800 h Q,Sfigm
Mlatt Anderson Prineipal 6.4 $ 250 34,000 B 000
Hor [ Projeet ] 16,0 | 35480 | 86,480

]aihﬁx 2 = Prepave Pre-Marketing Meateriols
. ' ROO-50-03.01 |
Staff Name Job Titde Hours | Hourly Rate | Project Toal | Amend#2
: a
Jim Reinhardsen Managing Direetor 1.7 14350 84,005 lg;?[’:;c;nr}
Matt Anderson Principal 9.9 250 $2.475 2 475
Matl Hodliman Project Manaper S4.0 | E IR0 $9,720 £5.720)
Stephen Russell Praduction 8.0 | %100 $1.800 %1800
L lernry Score Ciraphics 24 18125 84,050 S4 4150
lan Loveless Resaarch Analyst | 6.0 | 5120 $4.370 s
TASK 2 SALARY FOTAL ] STV
SPU Amendmert No, 2 Satory Totad (Kent will contribute 54,750 to this sk | ) - I
wicler o seporate Contracd between them and the Consultant) ) '
Task 3 — Soficit Proposals , o ]
> ; z ROG-59-011-11|
Stafl Name Job Title - Hours | Hourly Rate | Project Total | Amend 42 l
o Yot
Jim Reinhardsers Munaging Director 200 1§ 35[? §7.0000 ﬁj«;nu ;
Malt Arnderson Principal R0 t 250 $2,000 1000 l
Mlats HolTman Project Manaper M4 11RO F5,472 52,736
Jenny Seare Ciraphics SA 12518 70 ¢ 150 1
TASK 3 SALARY TOTAL $13.072
S Amerdutent No. 2 Salary Total ‘ ) ‘ ' B 57 sae j

Amaendment No, 2 to SPU Roster Contract Mo, R00-589-03-01
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j_f::i 4 — Review ad Bvaluate Responses
o ‘ o - ‘ RO0-59-13-01
Stafl Name Job Title Hours | Hourly Rate | Project Total | Amend #2
. . total
fJim Reinhardsen Managing Director T | § 350 1 $7.350 $3.675
Matt Anderson Principal i $ 250 b2, 250 $1,125
Project Manager 300 H IS0 5,400 RN
sk § - Conduct Negotiations and Close Transaction |
. o L b ROD-50.03.01
Staff Name Job Title Hours | Hourly Rale | Project Total | Amend 42
S ‘ {ertal
Jim Reinhardsen | Manaping Dircetor 68.9 | S350 $24,115 £12.058
Matt Anderson Principal 323 | §250 38075 1S 4038
Matt Hoffman | Project Manager 115,54 % K80 $20,790 $10,395
“fan Laveless | Research Associate 144 | $120 $ 1,728 BN
TASK 5 SALARY TOTAL ; 834,708
SPU Amendment No, 2 Salary Total - R
USALARY COSTS SURTOTAL [$131,620 | S79.681
DIRECT EXPENSES NOT TO EXCEED:
Task and sub-task | Subeontractor Subcontractor | RO0-59-03-01
Total Amend #2
I total
Task 2: Ciea-spatial DRYE LLC $6,3400 $6,300
oo per seope of
work

TIRECT IIXPENSES NOT TO EXCEED SUBTOTAL
| 8P dmendment No, 2 Direct Expenses Sub-Tolal

PRIME CONSULTANT SALARY AND SUB CONTRACT

| SUR-TOTALS  $137,920
| SPU Amendment No. 2 Salary and sub-goniract sub-totaly 585,081
[* SPUMANAGEMENT RESERVE FUND [ § 29,000 | mg’um} |

PROJECT TOTAL ROT-TO-EXCEED AMOUNT
SPU Amendment No. 2 Not-to-Exceed Amount

P REG6.920

* There is no mark-up allowerd on amy diresl expenses. Sub-consuilants are considerad direcl axpansas,

o | there & MRF, the use of itis govermed by tha PAYMENT subsaction relating "Payment fiom the Managemen
Resarve Fund”, of the ariginal Pl Roster Contrast Mo, ROQ-69-03-01,

s g desarined in the soepe of wiork [Exhinif £2)

e  Far Task 1 and Task 2. Consultant will be eompensated on a Ume and materials hasis not to exceed 20,280
foor Task 1 and $$32,760 for Task 2, Kent will conteibute 54,750 to Task 1 and 54,750 to Task 2 through a

Amendmant No. 2 to SPU Roster Gontract Mo ROU-69-03-01
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separale contract between the City of Kent and Cansultant, SPU's budget for Task 1 i 515,530, 5P
budgel for Task 2 Is $28,0101521,710 for salary and 56,300 for Direct Expenses).

+  For Tasks 3 through 5. These tasks will consist of typical brokerage services, The total budget for Tasks 3-5 5
not to exceed 584,850, Consultant will be compensated for Tasks 3-5 In the following manner:

1, Comsultant will inveice SPU monthly on a time and materials bagks at 50% of Cansulant Rates,

2. I the North Assemblage does not sell, Consultant will receive ne further compensatian,

%, i the Morth AssembBlage transaction closes, Consultant will be compensated for the other 50% of
Consuftant Rates for the time and matesals already billed, up 1o the overall not tosxceed armeunt for
Tagks 3-5 of 5% of the total sales price for the North Assemblage, This compensation will be paid from
the proceeds of the sale, Consultant may ifvoice SPU far the ather 503 of Consullznt Rates far the time
and materials already billed, up to the not to exceed amount, unless the MOA betwesn 580 and Kent
identifies a reimbursement formula or cost sharing approach betwesn SPU and Kent that regLnes
Consultant to bill Kent directly for its share of the compensation to the Consultant for Tasks 3-5,

Aamendment No, 2 to SPU Roster Confract No. ROG-59-03-01
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EXHIBIT (2
CONSULTANT'S SALARY RATES

The Tollesving wre the Salary Rites e Consultant will elaege for work performed under this ¢
through fune 30, 2514, Any sdiustments o these tates must be regquested inowellisg amd, i

pelracl, “Thess mtes shil] reeain sed
apree] b, be documented By q *Revised™

Comsnltants’ Salary Rastes Bshibit, which will be incorgerated in and attached 1o Uris Contraet by e et of the Exhilit's secepRIe
by thee SPL Project Maniger,

Crongeael Mo, ROG-30-33-01

Amendment Mo, 2

Fraject Tide: ISTORIC 5PU LANDFILL REDEVELOPMENT

*The Hourly Bates wsed on this Conteact are based on abl-inclusive, ir s compeditive “standard ndustey raes,”

- Al-Iehisive Blawrly

Jenny Sunre

Stnlt Nime Tithe Billing Rate
i {or Billing Rute Runge)
Jim Ruishirdsen Managing Director EA50.00
Principal SIE0LI0G
i Frojeet Mimager SHD.0
Stephen Russell Production S 101,00

Giraphics Designer

125,00

1 Research Anabyst

ST

Jan Loweless

Amendment No, 2 to 5PU Roster Contract No, R0D-58-03-01




EXHIBIT D2
SUB-CONSULTANT INFORMATION

| Heartland, LLE
| DRVELLC

[ Amendmont No, 2 to SPU Roster Cantract No, R00-55-03-01
TISTORIC SPU LANDFILL REDEVELOPMENT

Al « Mlbinclusive Howly Fate Base Salary plus Overhead & Fringe Benefils plus Profil
— ) Use the hessor of: The Hage Salary (1.0) plus Gombdned Overhead and Fringe
Rales {x.xx) imes Profit Mulfiplier (1,12} equals Calculaled Direst Lahor
thultiplier (xc); OR The [Direct Labor Multiplier of 3 12 times the Base Salary,

DL » Girect Labor Mutlipher Rale

'"”’ Rates that are comparabla and compelithve with the rales of others that ang in
the same business. (May be used by small firms that do not bave an
L,‘}‘l - Slandard Indwstry Rate | established, auditad overhesd,)

+ Sub-consultants authorlzed for this Contract are listed below along with their Billing Rata Oml@an and other

business information.
| Legal Bus. | ) |
_MName DRVE LLC Rate Typa
Address | 6710 SW Stevens, Seattle WA 98115 &l
Comact | Luis Barrera E-mail | |ulsustainfemailoom
Fax
. Phone {208 863-4559 | No.




EXHIBIT E2-1
SUBCONSULTANT'S ESTIMATED PROJECT COSTS AND LABOR HOURS

CONTRACT NO. RO0-59.03-041,

AMENDMENT NG, 2

"SUBCONSULTANT: DRVE LLOC

PROJECT TITEE: HISTORIC SPU LANDFILL REDEVELOPMENT

rates”

The Hourly Rates used on this Contract are based on all-inclusive, fair and competitive “standard icustry

Please rownd aff all decimaly to the nearest dolfar Soralt TQTA Lﬁﬂgumx’

SUR-CONTRACTOR COSTS

Task 2 — Prepare Pre-Mavketing Materialy
Swle-task: CGeo-spatial communication too!

| RO0-50-113-101
Stufi Name Juls Title Howrs | Hourly Rate | Projest Tow) | tmend#2
: Subcontractor
- __ . / Toial
A r— Frineipal i $175.00 56,300 S, 3000
Sub-contegctor TOTAL Nof to Broeed [ Sa,300 56,300




EXHIBIT I2-1
SUBCONSULTANT'S SALARY RATES

SubiConsultant:

i DH'U’E LLE

'Emm‘mf‘ ‘

; Am&ndmwt Mo.2 to 5PU Raster Contract No, RO0-55-03-01

H[“i'l ORI (“ H!’U LANDFILL REDEVELO PMENT

‘ 45.aw"atr‘_ Ex bit, which wil be incorporated In and atmahedm,tms contragt by the fact of the
Exhibit's acgeptanee by the SFU Project Manager.

nsultant will charge § - work jmrfarmeé under this Controct,  Any
ﬁﬂ requmteé in Writing .snd f agreed to, be »ﬂu»cumunted in a "Revised"

The H&u;ly‘i‘f{aiea uzed on this Conlract are based on a!l-an‘lu:%iva fair and campeliliva ‘standard Industry

rates.’ —
i » ~ Hourly Base
. Staff Name Title Salary Rates
“Luls Borrero Principal B NI,

T







Exhibit C

KENT

WasHINGTON

CONSULTANT SERVICES AGREEMENT
between the City of Kent and

Heartland, LLC

THIS AGREEMENT is made between the City of Kent, a Washington municipal corporation
(hereinafter the "City"), and Heartland, LLC organized under the laws of the State of
Washington, located and doing business at 1301 First Avenue, Suite 200, Seattle, WA 98101
(hereinafter the "Consultant").

L. DESCRIPTION OF WORK.

Consultant shall perform the following services for the City in accordance with the
_ following described plans and/or specifications:

See Exhibit A, Scope of Work

Consultant further represents that the services furnished under this Agreement will be
performed in accordance with generally accepted professional practices within the Puget Sound
region in effect at the time those services are performed. : :

II. ~ TIME OF COMPLETION. The parties agree that work will begin on the tasks
described in Section I above immediately upon the effective date of this Agreement. Upon the
effective date of this Agreement, Consultant shall complete the work described in Section I
within ninety (90) days.

III. COMPENSATION.

A. The City shall pay the Consultant, based on time and materials, an amount not to
exceed nine thousand five hundred dollars ($9,500) for the services described in
this Agreement. This is the maximum amount to be paid under this Agreement for
the work described in Section I above, and shall not be exceeded without the prior
written authorization of the City in the form of a negotiated and executed
amendment to this agreement. The Consultant agrees that the hourly or flat rate
charged by it for its services contracted for herein shall remain locked at the
negotiated rate(s) for a period of one (1) year from the effective date of this
Agreement. The Consultant's billing rates shall be as delineated in Exhibit B.

B. The Consultant shall submit monthly payment Invoices to the City for work
performed, and a final bill upon completion of all services described in this
Agreement, The City shall provide payment within forty-five (45) days of receipt of

CONSULTANT SERVICES AGREEMENT - 1
(Under $10,000)




an Invoice. If the City objects to all or any portion of an invoice, It shall notify the
Consultant and reserves the option to only pay that portion of the invoice not in
) dispute. In that event, the parties will immediately make every effort to settle the
() disputed portion.

IV. INDEPENDENT CONTRACTOR. The parties Iintend that an Independent
Contractor-Employer Relationship will be created by this Agreement. By their execution of this
Agreement, and in accordance with Ch. 51.08 RCW, the parties make the following
representations:

A. The Consultant has the ability to control and direct the performance and
details of its work, the City being interested -only in the results obtained
under this Agreement.

B. The Consultant maintains and pays for its own place of business from which
Consultant’s services under this Agreement will be performed.

C. The Consultant has an established and independent business that is eligible
for a business deduction for federal income tax purposes that existed before
the City retained Consultant’s services, or the Consultant is engaged in an
independently established trade, occupation, profession, or business of the
same nature as that involved under this Agreement.

D. The Consultant is responsible for filing as they become due all necessary tax
documents with appropriate federal and state agencies, including the Internal
Revenue Service and the state Department of Revenue.

()
' E. The Consultant has registered its business and established an account with
- ' the state Department of Revenue and other state agencies as may be
required by Consultant’s business, and has obtained a Unified Business
Identifier (UBI) number from the State of Washington.

F. The Consultant maintains a set of books dedicated to the expenses and
earnings of its business.

V. TERMINATION. Either party may terminate this Agreement, with or without
cause, upon providing the other party thirty (30) days written notice at its address set forth on
the signature block of this Agreement. After termination, the City may take possession of all
records and data within the Consultant’s possession pertaining to this project, which may be
used by the City without restriction. If the City’s use of Consultant’s records or data is not
related to this project, it shall be without liability or legal exposure to the Consultant.

VI. DISCRIMINATION. In the hiring of employees for the performance of work under
this Agreement or any subcontract, the Consultant, its subcontractors, or any person acting on
behalf of the Consultant or subcontractor shall not, by reason of race, religion, color, sex, age,
sexual orientation, national origin, or the presence of any sensory, mental, or physical disability,
discriminate against any person who is qualified and available to perform the work to which the
employment relates. Consultant shall execute the attached City of Kent Equal Employment
~oportunity Policy Declaration, Comply with City Administrative Policy 1.2, and upon completion

L ‘,,,)vthe contract work, file the attached Compliance Statement.

CONSULTANT SERVICES AGREEMENT - 2
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VII. INDEMNIFICATION. Consultant shall defend, indemnify and hold the City, its
officers, officlals, employees, agents and volunteers harmless from any and all claims, injuries,
damages, losses or suits, including all legal costs and attorney fees, arising out of or in

( ;mectlon with the Consultant's performance of this Agreement, except for that portion of the
njuries and damages caused by the City's negligence.

The City's inspection or acceptance of any of Consultant's work when completed shall not
be grounds to avoid any of these covenants of indemnification, :

Should a court of competent jurisdiction determine that this Agreement is subject to RCW
4,24.115, then, in the event of liability for damages arising out of bodily injury to persons or
damages to property caused by or resulting from the concurrent negligence of the Consultant
and the City, its officers, officials, employees, agents and volunteers, the Consultant's liability
hereunder shall be only to the extent of the Consultant's negligence.

IT IS FURTHER SPECIFICALLY AND EXPRESSLY UNDERSTOOD = THAT THE
INDEMNIFICATION PROVIDED HEREIN CONSTITUTES THE CONSULTANT'S WAIVER OF
IMMUNITY UNDER INDUSTRIAL INSURANCE, TITLE 51 RCW, SOLELY FOR THE PURPOSES OF

 THIS INDEMNIFICATION. THE PARTIES FURTHER ACKNOWLEDGE THAT THEY HAVE MUTUALLY
NEGOTIATED THIS WAIVER.

The provisions of this section shall survive the expiration or termination of this
Agreement,

VIII. INSURANCE. The Consultant shall procure and maintain for the duration of the
Agreement, insurance of the types and in the amounts described in Exhibit C attached and
( __forporated by this reference.

IX. EXCHANGE OF INFORMATION. The City will provide its best efforts to provide
reasonable accuracy of any information supplied by it to Consultant for the purpose of
completion of the work under this Agreement.

X. OWNERSHIP AND USE OF RECORDS AND DOCUMENTS. Original documents,
drawings, designs, reports, or any other records developed or created under this Agreement
shall belong to and become the property of the City. All records submitted by the City to the
Consultant will be safeguarded by the Consultant, Consultant shall make such data, documents,
and files available to the City upon the City’s request. The City’s use or reuse of any of the
documents, data and files created by Consultant for this project by anyone other than
Consultant on any other project shall be without liability or legal exposure to Consultant.

XI. CITY'S RIGHT OF INSPECTION. Even though Consultant is an independent
contractor with the authority to control and direct the performance and detalls of the work
authorized under this Agreement, the work must meet the approval of the City and shall be
subject to the City's general right of inspection to secure satisfactory completion.

XII. WORK PERFORMED AT CONSULTANT'S RISK. Consultant shall take all
necessary precautions and shall be responsible for the safety of Its employees, agents, and
subcontractors in the performance of the contract work and shall utilize all protection necessary
f~r that purpose. All work shall be done at Consultant's own risk, and Consuitant shall be
_sponsible for any loss of or damage to materials, tools, or other articles used or held for use In
connection with the work. '

CONSULTANT SERVICES AGREEMENT - 3
(Under $10,000)




XII1I. MISCELLANEOUS PROVISIONS.

A. Recyclable Materials. Pursuant to Chapter 3.80 of the Kent City Code, the City
( guires its contractors and consultants to use recycled and recyclable products whenever
practicable. A price preference may be available for any desighated recycled product.

B. Non-Waiver of Breach. The failure of the City to insist upon strict performance of
any of the covenants and agreements contained in this Agreement, or to exercise any option
conferred by this Agreement in one or more instances shall not be construed to be a walver or,
relinquishment of those covenants, agreements or options, and the same shall be and remain in
full force and effect. '

C. Resolution of Disputes and Governing Law. This Agreement shall be governed by
and construed in accordance with the laws of the State of Washington. If the parties are unable
to settle any dispute, difference or claim arising from the parties’ performance of this
Agreement, the exclusive means of resolving that dispute, difference or claim, shall only be by
filing suit exclusively under the venue, rules and jurisdiction of the King County Superior Court,
King County, Washington, unless the parties agree in writing to an alternative dispute resolution
process. In any claim or lawsuit for damages. arising from the parties' performance of this
Agreement, each party shall pay all its legal costs and attorney's fees incurred in defending or
bringing such claim or lawsuit, including all appeals, in addition to any other recovery or award
provided by law; provided, however, nothing in this paragraph shall be construed to limit the
City's right to indemnification under Section VII of this Agreement.

D. Written Notice. All communications regarding this Agreement shall be sent to the

narties at the addresses listed on the signature page of the Agreement, unless notified to the

( >ntrary Any written notice hereunder shall become effective three (3) business days after the

date of mailing by registered or certified mail, and shall be deemed sufficiently given if sent to

- the addressee at the address stated in thIS Agreement or such other address as may be
hereafter specified in writing.

E. Assignment. Any assignment of this Agreement by either party without the written
consent of the non-assigning party shall be void. If the non-assignhing party gives its consent to
any assignment, the terms of this Agreement shall continue in full force and effect and no
further assignment shall be made without additional wrltten consent.

F. Modification. No waiver, alteration, or modification of any of the provisions of this
Agreement shall be binding unless in writing and signed by a duly authorized representative of
the City and Consultant.

: G. Entire Agreement. The written provisions and terms of this Agreement, together
wnth any Exhibits attached hereto, shall supersede all prior verbal statements of any officer or
other representative of the City, and such statements shall not be effective or be construed. as
entering into or forming a part of or altering in any manner this Agreement. All of the above
documents are hereby made a part of this Agreement. However, should any language in any of
the Exhibits to this Agreement conflict with any language contained in this Agreement, the terms
of this Agreement shall prevail.

) H. Compliance with Laws. The Consultant agrees to comply with all federal, state, and

| hmupal laws, rules, and regulations that are now effective or in the future become applicable
to Consultant's business, equipment, and personnel engaged in operations covered by this
Agreement or accruing out of the performance of those operations. .

CONSULTANT SERVICES AGREEMENT - 4
(Under $10,000)




I. Counterparts.

each of which shall constitute an original,

jreement.

This Agreement may be executed in any number of counterparts,
and all of which will together constitute this one

IN WITNESS, the parties below execute this Agreement, which shall become

effective on the last date entered below.

CONSULTANT:

o —

‘/ (s/gnatur\gé
Print [feme: James [deinhardsen

Its: aha\m \rm " Dire ctoC
tle)

DATE: O“l//%// 2

CITY OF KENT:

BN

(slgnature)
Print Name: Ben Wolters
Its: Economic and Community

Development Director

DATE: 09 ,] )'3\, 12

NOTICES TO BE SENT TO:
CONSULTANT:

Matt Hoffman

/Heartland LLC

01 First Avenue, Sulte 200

oattle, WA 98101

(206) 682-2500 (telephone)
(206) 467-1429 (facsimile)

"NOTICES TO BE SENT TO:

CITY OF KENT:

Erin George

City of Kent

220 Fourth Avenue South
Kent, WA 98032

(253) 856-5436 (telephone)
(253) 856-6454 (facsimile)

{n this fleld, you may enter the electronic filepath where the contract has been saved]

CONSULTANT SERVICES AGREEMENT - 5
(Under $10,000)




DECLARATION

() CITY OF KENT EQUAL EMPLOYMENT OPPORTUNITY POLICY

The City of Kent Is committed to conform to Federal and State laws regarding equal opportunity.
As such all contractors, subcontractors and suppliers who perform work with relation to this
Agreement shall comply with the regulations of the City’s equal employment opportunity
policies. ' .

The following questions specifically identify the requirements the City deems necessary for any
contractor, subcontractor or supplier on this specific Agreement to adhere to. An affirmative
response is required on all of the following questions for this Agreement to be valid and binding.
If any contractor, subcontractor or supplier willfully misrepresents themselves with regard to the
directives outlines, it will be considered a breach of contract and it will be at the City’s sole
determination regarding suspension or termination for all or part of the Agreement;

The questions are as follows:

1. I have read the attached City of Kent administrative policy number 1.2.

2. During the time of this Agreement‘ I will not discriminate in employment on the basis of
sex, race, color, national origin, age, or the presence of all sensory, mental or physical
disability.

( 3 During the time of this Agreement the prime contractor will provide a written statement to
' all new employees and subcontractors indicating commitment as an equal opportunity

employer.

4, During the time of the Agreement I, the prime contractor, will actively consider hiring and
promotion of women and minorities.

5. Before acceptance of this Agreement, an adherence statement will be signed by me, the
Prime Contractor, that the Prime Contractor complied with the requirements as set forth
above,

By signing below, I agree to fulfill the five requirements referenced above.

pated this_ /37" day of __SEPfCmbes , 20012,

By: [z
For: //V%Lea/rﬂdamd (LE

Title: Mma\?ihg "Directoy”
 Mate: 04 - 15— | I~

5 J
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(-

CITY OF KENT
ADMINISTRATIVE POLICY

)
NUMBER: 1.2 EFFECTIVE DATE: January 1, 1998
SUBIJECT: MINORITY AND WOMEN SUPERSEDES: April 1, 1996
CONTRACTORS APPROVED BY Jim White, Mayor
POLICY:

Equal employment opportunity requirements for the City of Kent will conform to federal and
state laws. All contractors, subcontractors, consultants and suppliers of the City must guarantee
equal employment opportunity within their organization and, if holding Agreements with the City
amounting to $10,000 or more within any given year, must take the following affirmative steps:

1, Provide a written statement to all new employees and subcontractors indicating
commitment as an equal opportunity employer.

2, Actively consider for promotion and advancement available minorities and women,

gy contractor, subcontractor, consultant or supplier who willfully disregards the City’'s
ndiscrimination and equal opportunity requirements shall be considered in breach of contract

and subject to suspension or termination for all or part of the Agreement.

Contract Compliance Officers will be appointed by the Directors of Planning, Parks, and Public
Works Departments to assume the following duties for their respective departments.

1. Ensuring that contractors, subcontractors, consultants, and suppliers subject to these
regulations are familiar with the regulations and the City’s equal employment opportunity
policy. ’

2. Monitoring to assure adherence to federal, state and local laws, policies and guidelines.

EEO COMPLIANCE DOCUMENTS - 2




. CITY OF KENT |
() EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE STATEMENT

This form shall be filled out AFTER COMPLETION of this project by the Contractor awarded the
Agreement.

I, the undersigned, a duly represented agent of

Company, hereby acknowledge and declare that the before-mentioned company was the prime

contractor for the Agreement known- as that was entered into on the____
(date) , between the firm I represent and the City of Kent.

I declare that I complied fully with all of the requirements and obligations as outlined in the City
of Kent Administrative Policy 1.2 and the Declaration City of Kent Equal Employment Opportunity
Policy that was part of the before-mentioned Agreement.

( “?ted this ' day of ‘ , 200

By:

For:

Title:

Date:

EEO COMPLIANCE DOCUMENTS - 3




EXHIBIT A
SCOPE OF WORK

Kent Highlands Landfill Redevelopment
Heartland, LLC

Background
In 2011, Seattle Public Utilities (SPU) engaged Heartland LLC (Consultant) to

provide real estate advisory assistance supporting the redevelopment of the former
Kent Highlands landfill (KHL) via a potential sale or lease transaction. As the City of
‘Kent (Kent) owns several vacant parcels abutting the SPU-owned parcels, SPU
contacted Kent to initiate a partnership. SPU desires to sell Its two parcels located
north of the KHL and South 231% Way. Kent desires to advance its economic
development goals In establishing this area as a new gateway into Kent, which
~Includes the potential sale of city-owned parcels.

Based on the potential benefit of offering more acreage to the market, along with
wetland constraints on one SPU parcel and current market conditions, Kent and SPU
have chosen to pursue a cooperative marketing approach to market all three
parcels north of South 231% Way (the “North Assemblage”) with the goal of
furthering Kent’s economic development goals, while maximizing value for SPU
ratepayers.

Furthermore, SPU and Kent also own various parcels south of South 231% way
(“South Assemblage”). Based on initlal work by Consultant, it is possible that, even
though portions of the SPU-owned parcels have constraints due to previous landfill
activity, some portion of these parcels may be marketable now or in the near
future, especially in light of the North Assemblage. The initial joint effort will be to
place the North Assemblage on the market, but include the South Assemblage, as
appropriate, in premarketing and outreach activities.

Scope

The purpose of this work is to prepare to bring the North Assemblage properties
(King County Tax Parcel #1522049065, the northerly parcel of King County Tax
Parcel #7260200115 owned by Seattle and the northwest portion of King County
Tax Parcel #1522049170 owned by City of Kent) to market. During the course of
the marketing effort for the North Assemblage, both Kent and SPU are also
receptive to any interest the market may have In the parcels comprising the South
Assemblage, or portion thereof for King County Tax Parcels 1522049066,
726020115, and 1522049008, and King County Tax Parcel 1522049170 south of SE
231% Way and west of the extension of Riverview Blvd. S.

Tasks 1 and 2 are to define the transaction structure and prepare pre-marketing
materials. Tasks 3-5 (hot part of this contract; Consultant is separately contracted




.

jon

- with SPU) are to soliclt potential buyers, identify a preferred buyer, and close the

transaction. The proposed timeline Is to bring the property to market (commence
Task 3) within 90 days of the effective date of the Consultant Services Agreement
and to close a transaction by December 31, 2013,

This transaction will be a joint marketing effort conducted in cooperation with SPU
and coordinated by Consultant. The North Assemblage totals approximately 11
acres and the South Assemblage totals approximately 31 acres. An ownership map
depicting the approximate area that comprises the North and South Assemblages is
found in Appendix 1 to this scope of work. Kent and SPU will develop a
Memorandum of Agreement (MOA) or other agreement to document the working
partnership.

The budget for Tasks 1 and 2 Is estimated at $53,000. Kent’s portion of Tasks 1
and 2 is $9,500, with the remainder paid by SPU. Consuitant will be compensated
on a time and materials basis for Task 1 and Task 2, not to exceed $9,500, unless
agreed to in writing by Kent. Costs incurred by Consultant in Task 1 and Task 2 will
be Invoiced to Kent and SPU concurrently, until Kent reaches its not-to-exceed
amount of $4,750 for Task 1 and $4,750 for Task 2.

Task 1. Define Transaction Structures

Consultant will work with SPU and Kent to clearly define and document each party’s
key motivations, sensitivities and timing objectives. SPU and Kent will receive
copies of Task 1 deliverables. '

Deliverables: -
« Consulting services to assist SPU and Kent as they develop, draft and
- execute the MOA that outlines the timing, expectations, roles and
responsibilities, as well as relmbursement arrangements;

« Joint SPU-Kent listing agreement with Consultant that is consistent with
this scope of work and any MOA;

.« Baseline criteria and requirements for evaluating and ranking proposals,
including criteria or evaluation tools to Integrate SPU’s and Kent's unique
marketing goals; and

+  Bi-weekly meetings with SPU and Kent.

Timing: ‘ :

+ Preparation of materials to begin on the effective date of the Consultant
Services Agreement, and coupled with Task 2, is estimated to take 90
days.

Budget:

« The budget for Kent’s portion of Task 1 will not exceed $4,750, unless
agreed to in writing by Kent, and will be invoiced monthly on a time and
materials basis. Consultant will invoice SPU for the remainder up to the
not to exceed amount of $20,000.




Task 2. Prepare Pre-Marketing Materials

Consultant will work with SPU and Kent to prepare a cohesive marketing story and
related marketing materials for the North Assemblage and South Assemblage, as
appropriate, and this micro-market/gateway of the City of Kent. The story will
communicate the context of the property within the region and key drivers of

demand.

It will be oriented towards potential user classes appropriate for the

zoning Including, but not limited to office, multi-family, retail, medical, senior
housing and hospital: SPU and Kent will receive coples of Task 2 deliverables.

Deliverables:

Timing:

Budget:

A draft and final Offering Memorandum (OM) that is supported by the
broader story and market information, including the South Assemblage as
appropriate. The OM will Include a well-organized and documented
graphically-based written offering package for prospective purchasers that
frames the offering and summarizes the general terms and conditions
under which an offer will be evaluated. The OM will form the basis for the
public notice of offering that will be delivered to the market as either a
Request for Qualifications or Request for Proposals. ‘
The marketing material will also include the development of a website or a
File Transfer Protocol (FTP) site where due diligence materials can be
clearly and conveniently provided to potential buyers.
A written marketing strategy document that includes:

o Pricing expectations based on a range of potential buyers; and

o A target list of potential buyers by asset class active in the region

and those seeking to enter the Puget Sound market.

A geospatial communication tool developed by Consultant that allows
potential buyers to Interactively explore the adjacent properties and
market area drivers in a controlled Google Earth environment;

- Bi-weekly meetings and calls, or more frequently as needed upon request.

Preparation of materials to begin on the effective date of the Consultant
Services Agreement, and coupled with Task 1, is estimated to take 90
days.

The budget for Kent's portion of Task 2 will not exceed $4,750, unless
previously agreed to in writing by Kent, and will be invoiced monthly on a

time and materials basis. Consultant will invoice SPU for the remainder up

to the not to exceed amount of $33,000.
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EXHIBIT B
HEARTLAND

CONSULTING FEES
AND REIMBURSEMENT SCHEDULE

. Effective January 1, 2012

HOURLY BILLING RATES:
James Reinhardsen 8350
Matt Anderson $250
Chris Flort $190
Matt Hoffman 5180
Jenny Score $125
lan Loveless $120
$100

Stephen Russell

(Note: General office overhead and general clerical work are incorporated in these hourly rates)

4

REIMBURSABLE COSTS:

Binders and supplies Cost
Coples - black & white : ) $.10 each
Copies - color 11x 17 ) $1.50 each
Copies - color 8-1/2 x 11 $.75 each
Copies of large format originals - all types Cost
Developing - film and photo Cost
Document purchases ' : Cost
Incidental professional fees Cost
Marketing expenses and advertisements Cost
Mileage ' . $.555/mile
Maounting on presentation board $3.75/sf
Parkingand tolls Cost
Postage and dalivery Cost
Printing - out-of-house Cost
Prints - full color 11 x 17 $1,50 each
Prints - full color 8 1/2 x 11 $.75 each
Prints - large format $8.50/sf
Scans - color 51.00 each
Subscriptlons . Cost
Telephone - long distance and facsimiles Cost
Travel - airfare, car rental, lodging and meals Cost plus 2%

RATES ARE SUBJECT TO ANNUAL INCREASES




EXHIBIT C .
INSURANCE REQUIREMENTS FOR
CONSULTANT SERVICES AGREEMENTS

Insurance

The Consultant shall procure and maintain for the duration of the Agreement,
insurance against claims for injuries to persons or damage to property which
may arise from or in connection with the performance of the work hereunder
by the Consultant, their agents, representatives, employees or
subcontractors.

A. Minimum Scope of Insurance

Consultant shall obtain insurance of the types described below:

1. Automobile Liability insurance covering all owned, non-
owned, hired and leased vehicles. Coverage shall be written
on Insurance Services Officé (ISO) form CA 00 01 or a
substitute form providing equivalent liability coverage. If
necessary, the policy shall be endorsed to provide
contractual liability coverage.

Commercial General Liability insurance shall be written on
ISO occurrence form CG 00 01. The City shall be named as
an Additional Insured under the Consultant’s Commercial
General Liability insurance policy with respect to the work
performed for the City using ISO additional insured
endorsement CG 20 10 11 85 or a substitute endorsement
providing equivalent coverage.

2. Workers' Compensation coverage as required by the
Industrial Insurance laws of the State of Washington.

B. Minimum Amounts of Insurance

Consultant shall maintain the following insurance limits:

1. Automobile Liability insurance with a minimum combined
single limit for bodily injury and property damage of
$1,000,000 per accident.

2. Commercial General Liability insurance shall be written with
limits no less than $1,000,000 each occurrence, $2,000,000
general aggregate.




EXHIBIT C (Continued)

C. Other Insurance Provisions

The insurance policies are to contain, or be endorsed to contain, the following
provisions for Automobile Liability and Commercial General Liability’
insurance: :

1. The Consultant’s insurance coverage shall be primary insurance as
respect the City. Any Insurance, self-insurance, or insurance pool
coverage maintained by the City shall be excess of the Consultant’s
insurance and shall not contribute with it.

2. The Consultant’s insurance shall be endorsed to state that coverage shall
not be cancelled by either party, except after thirty (30) days prior
written notice by certified mail, return receipt requested, has been given
to the City..

3. The City of Kent shall be named as an additional insured on all policies

. (except Professional Liability) as respects work performed by or on behalf
of the Consultant and a copy of the endorsement naming the City as
additional insured shall be attached to the Certificate of Insurance. The
City reserves the right to receive a certified copy of all required insurance

- policies. The Consultant’s Commercial General Liability insurance shall
also contain a clause stating that coverage shall apply separately to each
insured against whom claim is made or suit is brought, except with
respects to the limits of the insurer’s liability.

D. Acceptability of Insurers

Insurance is to be placed with insurers with a current A.M, Best rating of not
less than. A:VII. ,

E.  Verification of Coverage

Consultant shall furnish the City with original certificates and a copy of the
amendatory endorsements, including but not necessarily limited to the
additional insured endorsement, evidencing the insurance requirements of
the Consultant before commencement of the work.

F. Subcontractors

Consultant shall include all subcontractors as insureds under its policies or
shall furnish separate certificates and endorsements for each subcontractor.
All coverages for subcontractors shall be subject to all of the same insurance
requirements as stated herein for the Consultant.
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ACORD CERTIFICATE OF LIA

OP ID: J10
DATE (MMIDDIYYYY)
09/12/12

BILITY INSURANCE

N
(

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

\CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

/BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the

the terms and conditions of the policy, certain policies may require an endorsement A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s).

policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

PRODUCER 425.489-4500 ﬁAONE:\CT
EgbBlgternatlonal NW/HCJ 425-489-4501 —-M—PHgNhi ™ [ER% o
Bothell, WA 98041-3018 E-MAIL
' ADDRESS;
Tom Jackson zﬁngCERl -+ HEALLA
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED anearEtli.md,BLLﬁl {NSURER A ; Continental Casualty Co 20443
S. Erica buckley INSURER B ; Transportation ins, Co.
;30L:waeg.8ﬁzoql0 INSURER G ; Houston Gasually Company
eattie,
! INSURER D
INSURERE t
INSURERF :
COVERAGES CERTIFICATE NUNMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION:

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

'ETS"RR TYPE OF INSURANCE ﬁg—@m POLICY NUMBER (MPMO[%%Y[!E!F!F!) JE&I‘[‘)%YYEYW) LIMITS
| GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
A | X | COMMERCIAL GENERAL LIABILITY B2075931077 11120111 | 1172012 | BREASE TORERTED {Ea occurvence)__| $ 300,000
| cLamsmape OGGUR MED EXP (Any ane person) | § 10,000
| PERSONAL & ADV INJURY | § 1,000,000
] GENERALAGGREGATE | 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUGTS - COMPIOP AGG | § 2,000,000
[ X] poucy | ]5BO: Loc Emp Ben. 5 1,000,000
) | AUTOMOBILE LiABILITY &‘3"23%“352‘)5"NGLE umiT g 1,000,000
A ANY AUTO B2075931077 L B L v vy =wr=——
ALL OWNED AUTOS BODILY INJURY (Per accident)| §
|| scHEDULED AUTOS FROPERTY DAMAGE X
| X | #iRED AUTOS {Per accident)
| X | NON-OWNED AUTOS §
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $ 5,000,000
B EXCESS LIAB CLAIMS-MADE B3011020287 1120141 | 11120112 AGGREGATE 3
|| oeoucTisLE s
X | RETENTION _§ 5
Pt EaE AN
A | ANY PROPRIETORIPARTNERIEXECUTIVE wa|  [B2075931077 1120011 | 1129012 | L EACH ACCIDENT s 1,000,000
{Mandatory in NH) WA STOP GAP E.L. DISEASE - EA EMPLOYEE] § 2,000,000
if yes, describs under
DESCRIPTION OF GPERATIONS befow E.L. DISEASE - POLICY LIMIT | 5 1,000,000
C [Professional Liab H712-16023 02116112 | 02/16/13 |perloss 1,000,000
Clalms made aggregate 2,000,000,

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach AGORD 104, Additional Remarks Schndule, If more spnce Is re

Insured

BIinReY &

Certificate Holder_ is included ag Additional
as respects the following: This insurance is
any insurance or self-insurance coverage per
language.

fred)
for General Lla% ility
non-contributory to

Endorsement policy

CERTIFICATE HOLDER CANCELLATION
CIOFKEN
SHOULD ANY OF THE ABOVE DESCRIBED POLIGIES BE CANGELLED BEFORE
) THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
City of Kent ACCORDANCE WITH THE POLICY PROVISIONS,

ATTN: Erin George
220 Fourth Avenue South
Kent, WA 98032

AUTHORIZED REPRESENTATIVE

Fllowas WM&W

AGORD 25 (2009/09)

© 1988-2009 ACORD CORPORATION. All rights resgrved.

The ACORD name and logo are registered marks of ACORD
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SB-146835-A
(Ed, 01/08)

+

IMPORTANT: THIS ENDORSEMENT CONTAINS DUTIES THAT APPLY TO THE ADDITIONAL
INSURED IN THE EVENT OF OCCURRENCE, OFFENSE, CLAIM OR SUIT. SEE PARAGRAPH

C.1. OF THIS ENDORSEMENT FOR THESE DUTIES,

This endorsement modifiss Insurance provided under the following:

Name of Person or Organlzation:

}
;

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

CONTRACTOR'S SCHEDULED AND BLANKET ADDITIONAL INSURED
ENDORSEMENT WITH PRODUCTS-COMPLETED OPERATIONS COVERAGE

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Designated Projech:

PER CERTIFICATES ON FILE

(’-4 ) (Coverage under this endorsement Is not affected by an entry or lack of entry in the Schedule above,)

000Z0038672050030006058594 365

001 O S R

i

A. Paragraph C. WHO IS AN INSURED is amended fo

incjude as an ‘nsured any person of organlzation,
including any person or organization shown in the
schedule above, (called additional insured) whom you
are required to add as an additional insured on this
policy under a writlen contract or written agreement;
but the written contract or written agresment must be:

1. Currently In effect or becoming eifective during the
ferm of this policy; and

2, Executed prior to the "bodily injury,” “property
damage,” or "psrsonal and advertising injury.”

The Insurance provided to the addiional insured Is
limited as follows:

1. That person or organization Is an additional
Insured solely for llability due fo your negligence
specifically resulihg from your work for the
pdditional insured which Is the subject of the
witien confract or wrifien agreement, No
coverage applies fo liability resulting from the sole
negligence of the additional Insured.

2, The Limits of Insurance applicable to the
pddiional Insured are those specified [n the
wiitten contract or written apresment or In the
Declarations of this polloy, whichever is less,
These Limis of Insurance are Inclusive of, and not
in addition to, the Limits of Insurance shown in the
Declarations.

BB-146035-A

{Fd

01/08)

3, The covsrage provided to the additional insured
by this endorssment and paragraph F.8, of the
definition of “insurad contract” under Liability and
Medical Expenses Definitions do not apply to
“Hodily Injury" or "property damage” arlsing out of
the ‘“products-completed operations hazard”
unless required by ihe wiltten contract or written

, agresment,

4. The insurance provided to the additional insured
does not apply to "bodily Injury,” "property
damage,” or “personal and advertising Injury”
arlsing out of an architect’s, enginesr’s, or
surveyor's rendering of or failure to render any
professional services including:

a. The pteparing, approving, or feiling to prepare
or apptove maps, shop drawings, opinions,
reports, survays, field orders, change orders
or drawings and specifications; and

b. Supervisory, or Inspection activities performed
as pat of any related architectural or
engineering activities,

C. As respecls the ocoverage provided under this

ehdorsement,  BUSINESSOWNERS
COVERAGE FORN Is amended as follows:

1, Tha following is added to E2. Dutles In The Event
of Qoourrence, Offense, Claim of Sult:

LIABILITY

Page 1 of 2




e, An additional Insured under this endorsement
will as soon as practicable;

(1) Give wiitten nofice of an ocourrehee or an

offense to us which mey result in a claim
or sult under this insurance;

(2) Tender the defense and Indemnity of any

claim or suft to any other Instrar which
also has Insurance for a loss we cover
under this Coverage Part; and

(8) Agree to make available any other

Insurance which the addifional Ihsured
has for a loss we oover under this
Coverage Part,

f.  We have no duty to defend or indemniiy an
addilonal Insured under this endorsement

SB-146985-A
(Ed. 01/08)

SB-146035-A
(Ed, 01/06)

untl we teceive wiitten hotice of a claim or
sult from the additional insured,

2, The following is added to Paragraph H. of the
BUSINESSOWNERS  COMMON POLICY
CONDITIONS:

H. Other Insurance

4, This insurance Is eXcess over any other
Insurance naming the additional insured
as an insured whather primary, excess,
contingent or on any other basls unjess &
written confract or wiltten agresment
specifically requires that this insurance ba
sither  ptimary or  primary  and
nohcontributing,
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Exhibit D

City of Kent Proposed Use Priorities

Tier 1:
1. Big box or retail development
2. Full or limited-service hotel
3. Privately-owned office

Tier 2:
Any proposed use that is:
1. consistent with MCR zoning; and
2. increases the city’s tax base, i.e. increase in real property tax or retail sales tax revenues.
Size and long-term reliability of the increase are important factors; and
3. if use includes multifamily or senior housing, must be market rate.

Tier 3:
Any proposed use that includes:

1. Public facilities

2. Transportation/transit/utility facilities

3. Commercial parking lots

4. Stand —alone open space uses (park, golf course, cemetery)

5. Outdoor public assembly (fairgrounds, amusement park, tennis court, athletic field,
miniature golf, go-cart track, drive-in theater, etc.)

6. Movie theaters

7. Nonmarket rate multifamily or senior housing

Please note the following uses are not allowed by current zoning:

1. Single family homes
2. Wholesale or distribution uses
3. Manufacturing
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STANDARD TRANSMITTAL FORM
Sender’s Name: Martha Neuman Phone Number / Extension: 3-9036
Department: Seattle Public Utilities Date of Transmittal: 3/19/2013
Division / Workgroup: Corporate Policy Date Executed: 3/5/2013

| MOA Between City of Seattle & City of Kent for Sale of

Title of Document: Kent Highlands Landfill Surplus Property

Document Number: DA 2012-24
Authorizing or Related Legislation: | CB117703

For Council Consideration? [ ]Yes No
SMC or other statute / policy | RCW 39.34.040

requiring filing with the City Clerk -
See chart on InWeb ‘What to File’ page:
http://inweb/legislative dep/ WhatToF/Ie htm
#AllDepartments

Other identifying Numbers: ' | Related agreement ROO 59-03-01
(Related projects permits, etc.) ‘

Street address and abbrewated legal KC Tax parcel 152204-9065 & 152204-9172
description:- :

Actions to be taken by the Clty : | Record
Clerk’s Office:

Notes / Comments:









