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MONORAIL SYSTEM
CONCESSION AGREEMENT

THIS MONORAIL SYSTEM CONCESSION AGREEMENT is made between THE
CITY OF SEATTLE (the "City") operating through its Seattle Center Department (the "Seattle
Center") and its Director of Seattle Center ("the Director") and SEATTLE MONORAIL SERVICES,
LLC, a Washington limited liability company organized and existing under the laws of the State of
Washington (the "Concessionaire”). In consideration of the mutual covenants contained herein,
the parties agree as follows:

l. DEFINITIONS
As used in this Agreement, the following terms have the meanings given in this Section.
A. Agreement means this Concession Agreement, as amended from time to time.

B. Approval or Approved, whether or not capitalized, means the prior written
consent of a party hereto or a designated representative thereof. Except as otherwise expressly
provided herein, any approvals hereunder shall not unreasonably be withheld, conditioned, made
or delayed.

C. Armory means the multi-use office, food and entertainment facility known as the
"Seattle Center Armory" located on the Seattle Center campus and connected to the Seattle
Center Monorail Station by an existing pedestrian bridge. If the name of the Armory is changed
during the Term, all references in this Agreement to the “Armory” shall be deemed to refer to the
re-named facility.

D. Capital and Major Maintenance Program (CMMP) Expenses means all costs
and expenses incurred in the course of developing and updating the CMMP, and planning,
providing or managing a Capital Improvement and/or Major Maintenance project that is identified
in the rolling five year Capital and Major Maintenance Program plan and such expenses are
Approved by the City.

E. Capital and Major Maintenance Program (CMMP) Plan means the rolling five-
year plan cooperatively prepared by the City and the Concessionaire which identifies,
sequences, and prioritizes current, future and potentially emergent Capital Improvement and
Major Maintenance projects, including FTA eligible improvements, needed by the Monoralil
System, as amended from time to time and more completely described under Section XIII.B.
These projects generally are intended to enhance the function and operation, add to the value of
or extend the useful life of the Monorail System, improve the attractiveness of the Monorail
System to users and the general public, and/or improve Monorail System operational, mechanical
or financial performance.

F. Capital Improvement(s) means those physical alterations that substantially add
to the value or appreciably prolong the useful life of the Monorail System. Activities in this
category will generally be made as part of the CMMP.
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G. City Concession Fees shall have the meaning set forth in Section VI B.

H. City Coordinator(s) means the Director’s designee(s) responsible for
administering the Agreement for the City, including coordinating with the Concessionaire
regarding the Concessionaire’s responsibilities described in this Agreement and
reviewing/approving the Concessionaire’s annual budget.

I City Services Fund means a separately maintained fund identified in Sections XlI
G. and H. to be used to reimburse the City for certain costs at the Seattle Center Station or on the
Monorail System.

J. Common Areas means those portions of the Seattle Center campus, as now or
hereafter constituted, designated by the Director for use by the general public in common with
all other users and visitors of Seattle Center including without limitation, parking lots and
garages, walkways, seating areas, public restrooms, landscaped areas, public stairs, ramps,
escalators and shelters, subject to such general rules, regulations, and hours as the Director
may from time to time establish.

K. Concession means the rights granted to the Concessionaire to operate and
maintain the Seattle Center Monorail as provided in this Agreement.

L. Concessionaire’s Management Fee means 5% of Concessionaire’s Total
Revenues.
M. Concessionaire’s Total Revenues means the total revenues and income of the

Concessionaire from conducting business in, on or from the Monorail System pursuant to this
Agreement including, but not limited to:

1.  All Ridership Revenue;

2. Allincome received by the Concessionaire from any third parties or entities
for the use or occupation of any portion of the Monorail System;

3. Allincome received by the Concessionaire from any other person or entity
acting on behalf of Concessionaire and generated from the retail or wholesale sale of food,
beverage, or merchandise, of any kind whatsoever, for cash, barter, exchange or credit
(regardless of collections) on, from, or at any place on the Monorail System; and

4.  Allincome derived by the Concessionaire during the Term from marketing,
promotion, advertising, or sponsorship arrangements using or referring, in any way, to the
Monorail System or any portion thereof and derived from any Private Asset of the Concessionaire.

5.  Allinterest income from Concessionaire’s cash holdings.

The term "Concessionaire’s Total Revenues" shall not include (a) federal, state or local excise,
sales, use, ticket, or other similar taxes collected from patrons based on gross receipts or
admissions; (b) insurance proceeds other than proceeds to compensate for loss of
Concessionaire’s Total Revenues; (c) the proceeds of any financing or capital contributions to the

ATT 1 to Monorail Agreement ORD
Page 8 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
December 12, 2014

Version #3

Concessionaire; (d) income or reimbursement to Concessionaire or its partners or affiliates
pursuant to any separate contract for Capital Improvements or Major Maintenance set forth in a
separate contract with the City, such as those set forth in Section XIII; or (e) the gross receipts of
subconcessionaires or licensees (other than that portion thereof received by the Concessionaire).

N. Consumer Price Index (CPI-U) means the CPI for All Urban Consumer Items,
Seattle-Tacoma Metropolitan Area using the base 1982-84 = 100, as published by the U.S.
Department of Labor, Bureau of Labor Statistics, or its successor. If there is a change in the
index base or other modification of the index, the City shall apply whatever conversion factors are
necessary to establish an adjusted CPI-U base that produces the percentage increase in the CPI-
U for each annual period that would have been produced had no change been made in the index
by its publisher. If the CPI-U index is discontinued, the Director shall select a similar index that
reflects consumer price changes.

O. Contract Year means each individual calendar year during the Term or the
Extended Term, if any. The first Contract Year begins January 1, 2015 and ends December 31,
2015.

P. Default shall have the meaning set forth in Section XXX.
Q. Director means the Director of the Seattle Center Department or his/her designee.
R. Emergency Maintenance. Emergency Maintenance repair refers to those

maintenance actions which must be performed to correct conditions caused by random events
such as accidents, severe weather or unexpected equipment failure. As such, Emergency
Maintenance cannot be scheduled by time interval, predictable occurrence, or failure rate, but
must be performed promptly in response to developing situations.

S. FTA means the United States Federal Transit Administration.

T. General Manager means the employee or agent of the Concessionaire
responsible for managing the Concessionaire's responsibilities and resources as described in this
Agreement and for coordination of same with the City during the Term.

u. Include, and including whether capitalized or not, shall be treated as introducing
non-limiting examples.

V. Irrevocable Marketing Account (IMA) means the reserve account funded by the
monthly accrual of six-tenths of a percent (0.6%) of Ridership Revenue, or $25,000 per year,
whichever is greater, to be used as further described in Section IX, for mutually agreed upon joint
Monorail — Seattle Center marketing campaigns.

W. Irrevocable Renewal Account (IRA) means the reserve account funded by the
monthly accrual of seven and a half percent (7.5%) of Ridership Revenue plus interest earnings
on all cash balances net of banking expenses. The purpose of the IRA is to fund and leverage or
facilitate other funds or financing for capital improvements as further described in Section VIII, for
substantial train refurbishment, emergency maintenance, or for other Monorail System Capital
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Improvements or Major Maintenance, as mutually agreed to by the parties and generally reflected
in the Capital and Major Maintenance Program plan.

X. Major Maintenance means those activities that pertain to system-wide
refurbishment or renewal of key system components and/or subsystems that improve
attractiveness, operational, mechanical and/or financial performance of the Monorail System.
Activities in this category will generally be made as part of the CMMP. If activity is limited in scope
and necessary for the continuing operation of the Monorail System it will be undertaken as part of
the Ordinary Maintenance program.

Y. Monorail System means the facilities, equipment, and areas described in Section
lll.A., and made available to the Concessionaire for use under this Agreement.

Z. Net Operating Income means Concessionaire’s Total Revenue less Operating
Expenses during each Contract Year.

AA. Operating Expenses means all costs and expenses necessary and incurred by
the Concessionaire in the course of operating, maintaining, administering, managing and
marketing the Monorail System, excluding CMMP Expenses. Operating Expenses include but are
not limited to the following:

1.  All utility fees and charges;

2. All wages, salaries and other labor costs, including taxes, insurance,
retirement, medical and other employee benefits paid to the Concessionaire’s employees and
administrative personnel in connection with the Monorail System’s operation, excluding CMMP
Expenses and the labor costs of any person having an ownership interest in Seattle Monorail
Services, LLC.

3. Fees, charges and other costs, including training costs, consulting fees, legal
fees and accounting fees, of all independent contractors engaged by the Concessionaire in
connection with the ordinary course of business of the Monorail System;

4.  Alllocal and state taxes, including but not limited to public utility taxes,
business taxes and leasehold excise tax, imposed or incurred in connection with the Monoralil
System (excluding any federal income taxes);

5.  The costs of fire, public liability and property damage insurance and all other
insurance carried by the Concessionaire under this Agreement;

6.  All marketing costs, including accruals to the IMA,;
7.  All accruals to the City Services Fund,
8. All accruals to the IRA;

9.  The Concessionaire’s Management Fee.
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10. The aggregate of all costs and expenses incurred by the Concessionaire in
the course of providing or making provisions for all Ordinary Maintenance on the Monorail
System, exclusive of developing, performing and implementing the CMMP. These expenses
include:

a. Maintenance training, maintenance plan programming, and record
keeping of the Monorail System by the Concessionaire's staff;

b. The actual direct cost of parts and supplies, together with transportation
or shipping charges and applicable sales or use taxes;

c. The costs of independent contractors who provide goods and services in
connection with Ordinary Maintenance, including any applicable tax;

d. Equipment rented or purchased by the Concessionaire and used in
connection with providing Ordinary Maintenance including any applicable tax, insurance, and cost
of maintenance;

e. Street tree trimming costs;

f. Electrical vault and breaker maintenance costs, whether provided by the
Concessionaire or by a third party by agreement with the City;

g. Any other expense or cost reasonably and necessarily incurred in
connection with providing Ordinary Maintenance;

11. All costs associated with providing necessary operating capital in the event
operating funds need to be augmented to meet cash flow requirements, including but not limited
to interest and loan fees.

12. The City Management Fee under Section VI.C.

13. All costs associated with the 1987 Monorail Operating and Easement
Agreement with Westlake Center Associates LLC, as amended.

14. All other reasonable and actual operating, administration and management
expenses incurred by the Concessionaire in connection with operation and management of the
Monorail System in accordance with this Agreement, except any Late Fees as described in
Section VI.E.1.

BB. Ordinary Maintenance means the scheduled and unscheduled routine
maintenance tasks performed on any part of the Monorail System on a daily, weekly, monthly,
guarterly, semi-annual, annual, and as needed basis consisting primarily of inspections, repairs
and service with a goal of making the Monorail System safe, reliable and attractive. In addition,
Ordinary Maintenance includes unscheduled emergency repairs that are not Major Maintenance
repairs made as part of the CMMP and are required to respond to system and/or component
failures. All maintenance and repairs included in the CMMP are not Ordinary Maintenance.

ATT 1 to Monorail Agreement ORD
Page 11 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
December 12, 2014

Version #3

CC. Private Assets means that property that is owned exclusively by the
Concessionaire, however used or not by the Concessionaire in performing its duties under this
agreement, and to which ownership remains with the Concessionaire after the conclusion of the
term, subject to Sections IV and XXXII. Private Assets may include intellectual property, patents,
social media content, images and videos, consumer and other ancillary products, trademarked
events, and all associated collateral materials relating to the Monorail System.

DD. Restricted Portion of Seattle Center Platform or Restricted Portion means the
center loading bay of the Seattle Center Platform to which public access is restricted to Monorail
riders with a ticket, pass, or approved identification.

EE. Revenue Service means operation of the Monorail System for the general public
for compensation from the individual passengers under the rates specified in Section XI.F hereof,
compensation for extended hours of operation for prearranged commuter service, or from another
source under other arrangements.

FF. Ridership Revenue means all revenue generated from ticket sales, including
adult, discounted and group tickets, monthly passes, and commuter service.

GG. Seattle Center means the real property described on Exhibit A hereto, or when
indicated by context, the Seattle Center Department governing it.

HH. Seattle Center Platform means the “E” shaped area at the Seattle Center Station
that includes a center loading bay with an exit stairway to the ground, north and south train exit
bays with exit stairways to the ground, and the area between these bays and the Armory
(excluding the pedestrian bridge to the Armory) together with the ramp that connects this “E”
shaped area to the Seattle Center grounds. The Seattle Center Platform is divided into three
parts, a) the center loading bay and stairway, access to which is restricted to Monorail riders with
tickets, passes or approved identification cards, the “Restricted Portion; b) the two exit bays, north
and south of the center loading bay and their associated stairways to the ground, access to which
is restricted to people offloading from the trains and c) the rest of the platform

Il. Term means the Initial Term and the Extended Term, if any, as provided under
Section II.

Il TERM; OPTION TO EXTEND TERM

A. Initial Term. The Initial Term of this Agreement shall begin on January 1, 2015 at
12:00 AM and end on December 31, 2024 at 11:59 PM. unless terminated earlier under the terms
and conditions of this Agreement.

B. Extended Term. This Agreement may be extended under the same terms and
conditions for one additional ten (10) year term (the “Extended Term”) by mutual agreement of
the Director and the Concessionaire. Either party may provide written notice to the other party
of its desire to extend at any time after October 1, 2022. If the parties have not mutually agreed
in writing to the Extended Term by December 31, 2022, the City reserves the right to take
whatever action the Director deems appropriate, including but not limited to seeking another
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concessionaire to operate the Monorail System after the expiration of the Initial Term. Nothing
in this Section shall be interpreted as unilateral rights, and each party reserves the right to
reject, for any reason, the other party’s request for the Extended Term.

M. GRANT OF CONCESSION RIGHTS TO MONORAIL SYSTEM & ANCILLARY
AREAS

A. Monorail System Concession Right. The City hereby grants to the
Concessionaire the right and privilege to maintain and exclusively operate the Monorail System
during the Term, subject to all terms, conditions, and limitations in this Agreement. The
Concessionaire’s right to maintain and operate the Monorail System includes the right to use and
occupy the facilities and areas described below, the right to Concessionaire’s Total Revenues,
and the personal property and equipment therein. Portions of the Seattle Center Station have
been made available for non-exclusive use by the Concessionaire.

1. Trains. Two (2) four-unit, triple-articulated, double-ended, electric trains
riding on dual pneumatic rubber traction tires with horizontal pneumatic rubber tires pressing
against the sides of the guideway beam for stability and guiding.

2.  Guideway. The approximately nine-tenths of a mile long, dual, three (3) foot
wide by five (5) foot high, pre-stressed concrete beam guideway structure together with its
supporting "T-shaped" pylons approximately 25' high, which structure extends from the Seattle
Center Station, over a portion of the Seattle Center campus, and along 5" Avenue to the
Westlake Center Station.

3. Westlake Center Station. The Equipment Room, the cashiering booths, any
janitor's closet; the Rectifier Room, Ramp Protection System Equipment Room, electrical vault in
the basement; and associated areas of Westlake Center to which the City has been granted
easement rights, all as described in that certain 1987 Monorail Operating and Easement
Agreement with Westlake Center Associates LLC (successor to Westlake Center Limited
Partnership) authorized by Ordinance 113272 and recorded under King County Recording No.
8702170365 (the "Monorail Operating and Easement Agreement"), amended on September 18,
2014, and attached as Exhibit B.

4.  Exclusive Use Portions of Seattle Center Station. All of the lower level of the
Seattle Center Station, including the open air maintenance bays, emergency exit pathways,
storage yard, and the areas below the Platform level serving as administrative space, a
maintenance work area, parts storage space, a parking space immediately adjacent to
maintenance bays; and the Restricted Portion of the Seattle Center Platform as defined in Section
I.DD. The City reserves certain rights on the Restricted Portion as described in Section XV.

5.  Non-Exclusive Use Portions of Seattle Center Station. All of the “E” shaped
Seattle Center Platform area at the Seattle Center Station together with the ramp that connects
this “E” shaped area to the Seattle Center grounds, except the Restricted Portion which is the
Concessionaire’s Exclusive-Use space.
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6.  Monorail System Annex. Approximately 2,400 square feet of space on the
upper level of the 370 Thomas Street Building located on the East 70 Feet of Lot 6, Block 51, D.
T. Denny's Third Addition to North Seattle, as recorded in Vol. 1 of Plats, Page 145, Records of
King County Washington; together with the bridge walkway between the Seattle Center Station
exit platform and the building's second story, which space shall be used exclusively for
administrative offices, cash handling, and storage, or, subject to the Director's approval, for other
purposes ancillary to operation of the Monorail system. At such time that the Director may
determine that the Monorail System Annex will no longer be available for Monorail System use;
the Director shall identify a different comparable space with similar utility of at least 1800 square
feet in the vicinity of the Seattle Center Station for the Concessionaire’s use.

7.  Supplemental Storage Area. Approximately 318 square feet (Room # 40) in
the basement of the Armory.

B. Non-Exclusive Access to Common Areas. The City also grants to the
Concessionaire, and its officers, employees, agents, customers, and invitees non-exclusive rights
during the Term of this Agreement to access the Seattle Center Common Areas, as from time to
time constituted, which access shall be in common with all members of the public and other
visitors and users of the Seattle Center, subject to rules and regulations as may be promulgated
by the Director from time to time and also subject to the other provisions of this Agreement. Such
Common Areas include the pedestrian bridge connecting the Seattle Center Platform and Armory,
the staircase from the pedestrian bridge to the Seattle Center grounds.

C. Condition of Monorail System. The City grants the Concessionaire the right to
use the Monorail System in its “AS I1S” condition and the Concessionaire accepts the same as of
the date this Agreement is fully executed. The City disclaims all representations, statements, and
warranties of any kind with respect to the condition of the Monorail System or its suitability for the
Concessionaire’s use, except as expressly set forth in this Agreement.

D. City’s Reserved Rights Regarding the Availability of Monorail System. The
City reserves the right to adjust, substitute, or relocate any part of the exact area in which any part
of the Monorail System’s facilities or equipment are located or area where Monorail services are
provided, if the Director concludes that it is necessary in the interest of the public and/or the City's
operation of the Seattle Center. If the Director determines that such adjustment of space is
necessary, the City will use its best efforts to provide similar space and square footage to enable
the Concessionaire to operate the Monorail System in the same manner as prior to such
adjustment of space. The parties shall cooperate so that such change in space shall not
unnecessarily interrupt the quality, quantity, or efficiency of service rendered by the
Concessionaire under this Agreement, significantly damage the business of the Concessionaire or
reduce the amounts payable to the City. The City shall bear the cost of moving its equipment and
the Concessionaire's equipment, supplies, and fixtures if any space adjustment or relocation is
necessary, and the City shall bear the cost, if any, of providing utilities to such relocated space.

V. INTELLECTUAL PROPERTY

A. Copyrights. The Concessionaire shall retain the copyright (including the right of
reuse) to all materials and documents developed by Concessionaire or its employees relating to
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the Monorail System, including, images and videos, consumer and other ancillary products,
events, and all associated collateral materials. The Concessionaire’s use of any of the
copyrighted materials in support of Monorail System operations, maintenance, and marketing
shall be incidental and without charge as an Operating Expense during the Term. The
Concessionaire grants the City an irrevocable, perpetual, royalty-free non-exclusive license to use
content, images and videos of the Monorail System which Concessionaire utilized in marketing
materials and social media accounts. At the end of the Term, as between the Concessionaire
and the City, Concessionaire shall retain the rights to the content, images and videos subject to
the City’s license.

B. Patents. The Concessionaire hereby assigns to the City an irrevocable, perpetual,
royalty-free license to use any invention, improvement, or discovery, with all related information,
including but not limited to designs, specifications, data, patent rights and findings developed by
Concessionaire for use in support of the Monorail System. Notwithstanding the above, the
Concessionaire does not convey to the City, nor does the City obtain, any right to any document
or material utilized by the Concessionaire created or produced separate from the Agreement or
was pre-existing material (not already owned by the City), provided that the Concessionaire has
identified in writing such material as pre-existing prior to Effective Date of theAgreement. If pre-
existing materials are incorporated in the Monorail System, the Concessionaire grants the City an
irrevocable, perpetual, royalty-free non-exclusive right and/or license to use or replicate the
materials, but only for purposes of operating the Monorail System.

C. Employee and Contractor Agreements. Concessionaire shall ensure that its
agreements with employees and any contractors for work in support of or relating to the Monoralil
System include terms and conditions consistent with this section.

V. WESTLAKE CENTER

To facilitate the Concessionaire's performance of the Monorail System operation and
maintenance responsibilities described in this Agreement the City hereby assigns to the
Concessionaire those of the City's rights under the Monorail Operating and Easement Agreement,
that are necessary for the Concessionaire's activities and obligations under this Agreement and
to the extent permitted by Westlake Center LLC. During the Term, the Concessionaire shall
assume all of the City's obligations and comply with all restrictions imposed on the City under the
Monorail Operating and Easement Agreement, which is attached as Exhibit B, and made a part
of this Agreement. The City shall retain all underlying ownership rights under the Monoralil
Operating and Easement Agreement and Concessionaire’s rights shall terminate upon the
expiration or termination of the Term. The Concessionaire shall have no authority to amend or
waive any right or power of the City under the Monorail Operating and Easement Agreement.

VI. PAYMENTS TO THE CITY

A. Fees and Charges. In consideration of the exclusive Concession rights granted
herein, the Concessionaire shall pay to the City the fees and charges described in this Section VI,
plus any additional amounts described in this Agreement.
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B. City’s Concession Fees. Each Contract Year during the Term the
Concessionaire shall pay the City, an annual fee (“City Concession Fee”). The City Concession
fee shall be the greater of two-thirds (66.67%) of Net Operating Income for the applicable
Contract Year or Five Hundred and Fifty Thousand Dollars ($550,000) (the “Minimum Fee”).
The Minimum Fee shall be adjusted as fares are adjusted from time to time in accordance with
Section XI.F.1. and prorata with the change in the blended average fare (total Ridership
Revenue divided by the total number of riders). In no case shall the Minimum Fee be less than
Five Hundred and Fifty Thousand Dollars ($550,000). The annual City Concession Fee shall be
payable in installments as provided under Section VI.E.1. In the event of an insured loss under
Section XIX, the City Concession Fee shall be a continuing cost for the purposes of determining
any business interruption claim. The Concessionaire shall retain the Net Operating Income in
each Contract Year in excess of the City Concession Fee for the Contract Year.

C. City Management Fee. Each Contract year during the Term the Concessionaire
shall pay the City a maximum of Thirty Thousand Dollars ($30,000) annually for labor and
expenses for the City’s Coordinator(s) to administer and oversee the Concession contract which
includes coordinating with the Concessionaire, SDOT, WSDOT and FTA, coordinating efforts
with City staff to maximize the efficiency and effectiveness of work funded by the City Services
Fund, and if the City elects to do so, retaining the services of a third party to conduct the
performance review identified in Section XI.E.3. The City shall invoice the Concessionaire for
these expenses on a quarterly basis and the City Management Fee shall be included in
Operating Expenses. The maximum City Management Fee of $30,000 shall be increased
annually in an amount equal to the percentage increase in the CPI-U for the prior calendar year,
regardless of whether the City invoices Concessionaire for the maximum amount in any given
year.

D. City Services Fund. Each Contract Year during the Term the Concessionaire
shall pay the City the balance remaining as of December 31st, if any, in the City Services Fund
as provided under Section XII.H.

E. Form, Time and Place of Payment. Concessionaire’s payments to the City are
due as follows:

1. The City Concession Fee is due and payable in quarterly installments, as
accrued, within thirty (30) days after the end of each calendar quarter (due no later than April
30, July 30, October 30, and January 30). The City Concession Fee shall be accompanied by
the monthly reports for that quarter as required under Section VI.F.1. The City Management Fee
is due and payable within thirty (30) days of invoice. The unexpended portion of the City Service
Fund for any Contract Year shall be due to the City no later than January 30 of the following
calendar year.

2. All payments shall be sent to the Seattle Center Accounting Office, at the
address specified in Section XXIX, or to such other address as the Director shall specify by notice
to the Concessionaire. Payments may be made in cash, or by check or money order. Payments
not received within ten (10) days after the date due shall be considered delinquent. In the event
of any delinquency, a late charge of one and one-half percent (1.5%) of the delinquency shall be
added to the outstanding balance and the total sum shall be immediately due and payable. Any
late charge shall not be included as an Operating Expense.
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F. Required Reports.

1. Monthly Reports. Within thirty (30) days after the end of each calendar
month during the Term, the Concessionaire shall deliver to the Director a written report detailing,
by separate revenue or expense category in accordance with generally accepted accounting
principles, the Concessionaire's Total Revenues, Operating Expenses, and profit or loss from the
Monorail Concession during the previous calendar month and calendar year-to-date period. The
statement shall include comparative data and the prior year for the same periods. The Director’s
acceptance of the report without objection shall not in any way be deemed a waiver of the City's
right to examine and audit the Concessionaire’s books and records regarding its business
activity relating to the Monorail System, nor shall it in any way act as a modification of either
party’s rights or obligations under this Agreement.

2. Annual Report. Beginning in 2016 and thereafter annually, no later than
March 31st of each calendar year during the Term, the Concessionaire shall deliver to the
Director a written final annual report of the Concessionaire’s Total Revenues, Operating
Expenses, and total profit or loss for the operation of the Monorail concession during the
preceding calendar year. The Annual Report shall be prepared and reviewed by a certified
public accountant whose name and address shall be provided with the report.

3. Annual Budget. Upon execution of this Agreement, Concessionaire shall
submit its 2015 budget to the City Coordinator for review and Approval. Thereafter, the
Concessionaire shall submit its proposed annual budget to the City Coordinator for review and
Approval no later than October 31 of the prior year.

G. Records and Audits.

1. Records. The Concessionaire shall keep true, separate, accurate,
complete and auditable records according to generally accepted accounting principles detailing
Concessionaire’s Total Revenues and all expenses of all business, operations, maintenance,
and repairs of anything conducted in, on or from the Monorail System, which records shall be
subject to the approval of the City. The Concessionaire shall retain in King County,
Washington, for at least six (6) years after the close of each calendar year during the Term, a
copy of each sales receipt, the tape from each cash register and adding machine,
documentation of each payment made by the Concessionaire, and collateral supporting data
regarding Concessionaire’s Total Revenues, expenses, and profit or loss from the operation of
the Monorail System concession. The Concessionaire shall ensure that the obligation to keep
accurate and auditable records is a condition of any subcontract or other arrangement under
which any other person or entity is permitted to carry on a business activity in, on, or from the
Monorail System.

2. Audit. Concessionaire shall permit the City at its expense, from time to
time as the City deems necessary, to inspect and audit, at a reasonable time, all
Concessionaire’s books and records relating in any way to the Concessionaire’s business
conducted in, on, or from the Monorail System, including all expenses. Upon City’s request, the
Concessionaire shall permit the City to make copies of Concessionaire’s books and records, at
the City's expense. The Director shall notify the Concessionaire of the amount of any over- or
underpayment discovered as a result of any audit. If the Concessionaire disagrees with the
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Director's determination, the matter shall be resolved by the dispute resolution process in
Section XXXV. If there is any overpayment to the City, the City Services Fund, IMA, or the IRA,
the Director will elect one of the two following options: 1) the overpayment shall be credited
against any future payment due to the City or the applicable account, or 2) the overpayment
shall be refunded to the Concessionaire. If there is any underpayment, the full amount shall be
due and payable to the City or the applicable account within ten days of invoice. The
Concessionaire shall ensure that the City’s rights to inspect, audit and copy records and books
under this section is a condition of any subcontract or other arrangement under which any other
person or entity is permitted to carry on a business activity in, on or from the Monorail System.

ViII. CONCESSIONAIRE MANAGEMENT FEE

For purposes of calculating Net Operating Income, the Concessionaire may include in its
Operating Expenses a Concessionaire’s Management Fee of five percent (5%) of the
Concessionaire’s Total Revenue for each Contract Year during the Term. The Concessionaire’s
Management Fee shall be accrued monthly based on the Concessionaire’s Total Revenues
during that month.

VIII. IRREVOCABLE RENEWAL ACCOUNT (IRA)

A. Annual Contribution. To provide funding or matching funds for mutually
agreed upon Capital and Major Maintenance Program planning and projects, effective January
1, 2015, during each Contract Year of the Agreement, Concessionaire shall accrue seven and a
half percent (7.5%) of monthly Ridership Revenues, or such other higher amount to which the
parties may agree, into the IRA, which shall be a reserve account maintained by the
Concessionaire. In addition, the Concessionaire will accrue to the IRA all interest earnings
received on its cash holdings net of any banking fees. The IRA shall only be used for the
purposes provided for under this Agreement and shall be committed and spent only in
accordance with the process described in this Section VIII.

Accruals to the IRA, shall be recorded as an Operating Expense in the calculation of Net
Operating Income.

B. Use of Funds. The IRA shall be used for projects identified in the CMMP and
for a contingency to fund Emergency Maintenance. No less than once a year during the Term,
the Concessionaire and City shall meet to arrive at mutual agreement on modifications and/or
reprioritizations to the rolling five (5) year CMMP plan. As the CMMP changes, the IRA funds
may be applied to new or different projects, but they will not be refundable or available for any
other purpose, except in the final year of the Agreement.

In the October before the final Contract Year of the Initial Term, or the Extended Term, if any,
the Concessionaire and the City shall meet and agree upon an estimate of the uncommitted
and unexpended balance expected to remain in the IRA at the end of the Contract Year,
including payments and net interest accruals during the year. The agreed upon uncommitted
amount shall be used to pay Monorail System Operating Expenses in the last year of the
Agreement. The estimate will be included in the budget for the final year of the Agreement. If

ATT 1 to Monorail Agreement ORD
Page 18 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
December 12, 2014

Version #3

there is any balance remaining in the IRA at the end of the final Contract Year, the remaining
balance shall be treated as Net Operating Income.

The primary purpose of the IRA is to fund, leverage or facilitate other funds or financing for
agreed upon CMMP projects expected to add life to the trains or monorail facilities, to
modernize facilities or systems, to improve the customer experience or to demonstrably
improve ridership or revenues. Intended uses of the IRA include:

1. To obtain grants or other matching funds or financing. Expenditures from
the IRA may be used for matching funds for grants or other fund sources where expenditures
are expected to extend the life or improve the Monorail System.

2. Station Improvements. To make CMMP improvements to either the Seattle
Center or Westlake Center Stations.

3. Train Refurbishment and Major Maintenance. For substantial train
refurbishment (e.g. floor replacement, car body repair), installation or reinstallation of systems
(e.g. speed control, pneumatic suspension), or replacement of obsolete systems (e.g. Westlake
Center ramps, gates and signaling components).

4.  Guideway Improvements. For CMMP improvements involving the
guideway and supporting pylons.

5.  Contingency Funds for Emergency Maintenance. Fifty Thousand Dollars
($50,000), or such other amount as is mutually agreed to by the Concessionaire and the City,
shall be set aside in the IRA so this amount is available in each Contract Year for Emergency
Maintenance as described in Section XII.E. As emergencies occur, the use of these funds shall
be upon mutual agreement of the Director and the Concessionaire.

6. Miscellaneous. Other major Monorail System projects upon mutual
agreement of the Director and the Concessionaire.

A commitment of funds from the IRA will be made only upon the mutual agreement of the
Concessionaire and the City and as specified in the CMMP and supplementary project specific
agreements.

C. Initial Carry Over Balance. Effective January 1, 2015, Concessionaire shall
ensure that the IRA has an initial balance of $80,000, which amount the City and
Concessionaire agree represents the remaining balance of the irrevocable renewal account
created under the prior concession agreement. The parties agree that the initial balance shall
be in addition to all amounts required to accrue under this Agreement and that the initial
balance shall be available for all purposes under this Agreement.

IX. IRREVOCABLE MARKETING ACCOUNT (IMA)

Beginning on January 1, 2015, and thereafter monthly during the Term, the Concessionaire will
accrue six-tenths of a percent (0.6%) of each month’s ridership revenue, or $25,000 per year,
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whichever is greater, into an IMA, which will be a reserve account maintained by the
Concessionaire. The IMA shall be used for the purpose of joint Monorail — Seattle Center
marketing campaigns that have been mutually agreed upon between the parties to benefit the
Monorail and Seattle Center. At the completion of the Initial Term, or the end of the Extended
Term if the Agreement is extended, any balance in the IMA shall be remitted to the City.

X. MANAGEMENT REQUIREMENTS AND PLANS

A. Oversight and Monitoring. The Concessionaire shall provide a management
team that is committed to ensuring reliable, on-time, cost-effective service for the operation,
Ordinary Maintenance and marketing of the Monorail System that is in accordance with FTA and
other applicable requirements. The Concessionaire shall implement management and monitoring
procedures designed to measure human and systems performance, and periodically update and
modify these procedures/plans as appropriate. Key management processes and plans shall
include:

1. Monitoring. Regular monitoring of Ordinary Maintenance and operations
programs and systems performance, including but not limited to ridership information,
Concessionaire’s Total Revenue and cash systems, and cost control.

2.  Safety. Oversight of safety programs for employees and riders.

3.  On-time performance and service reliability.

4.  Training. Throughout the Term, the Concessionaire shall maintain and
annually update a Personnel Training Program to create growth opportunities for staff, and make
the Monorail System safe, reliable, and welcoming. The Concessionaire’s training shall include the
following:

a. The ongoing Training Program shall be vetted by the General Manager,
Chief Systems Engineer, Maintenance Manager, and Training Manager to emphasize safe train
operations, proper maintenance, and exceptional customer service, including drills to reinforce
retention of information and improve performance under stressful situations.

b. The Training Program shall ensure employee training meets all the
requirements established by the FTA and Washington State Departments of Transportation
(WSDOT) and Labor and Industries.

c. The Concessionaire shall provide first aid training to all permanent staff
during the first ninety (90) days of each staff person’'s employment with the Concessionaire.
Documentation of the Concessionaire's training program shall be available to the City upon
request.

d. All train operators shall have appropriate training and certification as
agreed between Concessionaire and the City. Should Monorail System operators or other
personnel become subject to local, state or federal regulations, then the Concessionaire shall
ensure all employees meet any regulations affecting employment as a provider of Monoralil
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System transportation services.

5.  State and Federal Compliance and Coordination. The Concessionaire shall
ensure all operations comply with all state and federal requirements, including reports of the
United States Federal Transit Administration (FTA) and Washington Department of Transportation
(WSDOT). The Concessionaire shall keep accurate, timely, complete and useful records to
inform management decisions for operations and maintenance. The Concessionaire’s obligations
include the following:

a. Complete and file monthly National Transit Data Base (NTDB) reports
on ridership, mileage and hours of train operations (using the NTD MR-20 form); and safety
issues (using the NTD S-50 form).

b. Prepare and file annual reports for government agencies and additional
reports as required by the City, State and Federal governments.

c. Inthe event of an incident on the train or platforms, Concessionaire’s
personnel who witnessed or were involved in the event shall complete an incident report.
Incident reports shall be reviewed by the General Manager and reported to Seattle Center and
WSDOT per provisions in the Washington State Rail Safety Oversight Program Standard.

6. Marketing. Develop and implement advertising and sponsorship efforts to
increase ridership and revenue to the Monorail System.

7. Janitorial. Provide janitorial service for the entire Monorail System including
all property and equipment as well as the Seattle Center Station platforms and the exterior
ramp from the Seattle Center grounds that provide access to such platforms.

8. Maintenance Management. Provide oversight and monitoring of
performance measures for Ordinary Maintenance (does not include CMMP projects).

B. Substance Abuse Program. Throughout the Term, the Concessionaire shall
maintain and update an employee substance abuse program that complies with state and
federal regulations to assure safe operation of the Monorail System and supply to the City,
when requested, documentation veryifing Concessionaire’s compliance with program
requirements. The Substance Abuse Program shall:

1.  Assure that employees are not impaired in their ability to perform assigned
duties in a safe, productive, and healthful manner;

2. Create a workplace environment free from the adverse effects of drug use
and alcohol abuse;

3. Prohibit the unlawful manufacture, distribution, dispensing, possession, or
use of controlled substances; and,
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4.  Alert employees about programs available for employees whose personal
problems, including alcohol or drug dependence, adversely affect their ability to perform their
duties.

Upon request, the Concessionaire shall provide written evidence to the City of enforcement and
results of employee testing for illegal substances (drugs) while on the job.

Concessionaire’s full-time, part-time, and temporary employees shall be subject to drug and
alcohol testing as a condition of employment. All of the Concessionaire’s employees who
perform safety-sensitive functions, and all employees of any company or organization who
perform safety-sensitive functions on behalf of the Concessionaire, are subject to FTA
prohibited drug and misuse of alcohol testing requirements of 49 CFR Part 655. If there is a
conflict between any local law and the requirements of 49 CFR Part 655, the federal law shall
govern.

C. Concessionaire's Staff.

1. The Concessionaire shall employ competent, courteous and efficient staff in
numbers to adequately serve Monorail patrons. The Concessionaire shall ensure that its
employees who interact with the general public are customer service oriented. The
Concessionaire shall make every effort to resolve disputes with customers in a respectful and
proactive manner. The Concessionaire shall conduct performance reviews with employees on a
regularly scheduled basis as a means of fostering employee development and motivating
employees to reach their potential. The Concessionaire shall take appropriate action consistent
with law to correct, retrain or to discharge or immediately remove from employment, any
employees whom the Concessionaire considers unsuitable for such work.

2. Neither the Concessionaire nor its employees shall represent directly or
indirectly that they are employees, agents, or legal representatives of the City. The
Concessionaire agrees its employees shall not be considered the employees of the City under
any circumstances, including, but not limited to, under the Fair Labor Standards Act of 1938,
the Equal Pay Act of 1963, Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1866,
the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990,
the Family and Medical Leave Act of 1993, the Employee Retirement Income Security Act of
1974, the Worker Adjustment and Retraining Notification Act, or any other city, local, state or
federal laws, statutes, codes, ordinances, regulations or constitutions or common law.

3. Representations. The Concessionaire hereby warrants and represents that
the Concessionaire is solely responsible for the following:

a. Paying its employees at least the applicable minimum wage (or
Prevailing Wage if applicable) for all hours worked;

b. Paying its employees required premiums for overtime hours, spread of
hours, and split shifts where required;

c. Paying its employees within the time period required by applicable law;
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d. Providing its employees with meal and rest breaks as required by
applicable law;

e. Withholding all applicable taxes for the Concessionaire’s employees;

f. Providing unemployment and workers’ compensation coverage for the
Concessionaire’s employees;

g. Keeping all required recordkeeping documents pertaining to the
Concessionaire’s employees;

h. Properly completing all appropriate paperwork for the employment of
such individuals, including, but not limited to, the 1-9 form and applicable tax forms;

i.  Ensuring that no improper deductions are taken from the wages of the
Concessionaire’s employees;

j.  Complying with the requirements of Seattle’s Paid Sick Time and Paid
Safe Time Ordinance (Seattle Municipal Code Chapter 14.16; and

k. Providing health care benefits, to the extent and if required by federal,
state, or local law.

4.  General Manager. The Concessionaire shall designate a “General Manager”
who shall serve as the transmitter to and receiver of all official communications with the City and
who shall be responsible for the Concessionaire's overall performance under this Agreement.

The Concessionaire shall employ a qualified General Manager who shall oversee all concession
operations and a qualified person who shall oversee the Ordinary Maintenance program for the
entire Monorail System (“Maintenance Manager”). The General Manager selected by the
Concessionaire shall be subject to the Director’s approval.

XI. OPERATIONAL REQUIREMENTS

A. System Operations Plan and Procedures. The Concessionaire shall implement
a System Operations Plan which strives to optimize system availability and safety, and minimize
operation and maintenance costs.

B. Days & Hours of Operation.

1. Minimum City requirements for operations shall be as follows:

Either the Blue or Red Train shall operate daily except for Christmas Day, Thanksgiving Day and
New Year’s Day. Operation on those holidays shall be at the discretion of the Concessionaire.
On Christmas Eve and the Wednesday before Thanksgiving, the Concessionaire may cease its
operation of Monorail trains one (1) hour after the scheduled ending time of the last scheduled
event at Seattle Center. On an annual basis the Concessionaire shall operate trains so that the
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train mileage logged for the Red Train shall be within ten percent (10%) of the train mileage
logged for the Blue Train unless otherwise authorized in writing by the Director.

2. Minimum Revenue Service hours shall be:

Winter Hours (January — April) from 8:30 am to 9 pm
Summer Hours (April — January) from 8:30 am to 11pm

C. Frequency of Service and Mode of Operation.

Regular Operation. Regular Monorail System Revenue Service shall be a
minimum of four (4) round trips completed each hour. Normal, efficient operations is five (5) trips
per hour which is the operational goal. As soon as all waiting passengers on the platform are
loaded onto the train, the appropriate departure procedures shall be employed by the operator
and other Monorail System staff to maintain this frequency of service.

At no time should departures from a station exceed 15-minute intervals. During heavy ridership
periods, Concessionaire will adjust staffing and train deployment to optimize service and minimize
wait time.

D. Additional Train Revenue Service.

1.  Additional Train Revenue Service. To serve Seattle Center event and
programming needs, the Director may require the Concessionaire to provide up to one hundred
(100) additional Revenue Service hours in excess of the minimum hours of Revenue Service
during each Contract Year of this Agreement, at no additional cost to the City. Any hours of
additional revenue service hours in excess of the one-hundred (100) hours per Contract Year
shall be billed directly to Seattle Center (rather than applied to Operating Expenses) at the rate of
four-hundred eighty Dollars ($480) per hour less any Ridership Revenues earned during the
same. The Director shall notify the Concessionaire in writing a minimum of five (5) days in
advance of the date for which the additional service is required. The per train hour dollar amounts
due to the Concessionaire for additional Revenue Service shall be increased annually in an
amount equal to the percentage increase in the CPI-U for the immediately preceding calendar
year.

Nothing in this Section will be interpreted to limit the Concessionaire's ability to provide additional
hours or frequency of Revenue Service.

E. Service Performance Standards.

1. On-Time Performance. On-time performance shall be defined as providing a
minimum of four (4) train departures an hour with ten (10) to fifteen (15) minute headways. The
Concessionaire shall achieve an annual average of ninety-nine percent (99%) on-time
performance unless excused under Section XXVIII (Force Majeure). The parties acknowledge that
the image and reputation of the Monorail as a robust and reliable transportation provider will be
undermined if the Concessionaire fails to maintain on-time performance, and that any damage to
the image and reputation of the Monorail would be difficult to calculate. Accordingly, if the
Concessionaire fails to achieve the on-time performance standard, the Concessionaire shall pay
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the City as liquidated damages and not as a penalty, One Thousand Dollars ($1,000), for each
0.1% by which the Concessionaire’s actual on-time performance is below the 99% annual on-time
performance standard; provided, however, that the calculation of annual on time performance
shall exclude (i) periods excused by events of Force Majeure (Section XXVIII), (ii) periods of
interrupted service caused by casualty to the Monorail (unless the casualty resulted from the
Concessionaire's negligence or intentional misconduct) and (iii) periods of suspended operations
under Section XXIII.C; and provided further that the maximum annual liquidated damages shall
not exceed $25,000. An annual average on-time performance standard below 96.5% shall be
considered a failure to perform its obligations under this Agreement and shall constitute a default
by the Concessionaire per Section XXX.A. The $1,000 per 0.1% in liquidated damages and the
annual maximum shall both be increased annually in an amount equal to the percentage increase
in the CPI-U for the immediately preceding calendar year. Liquidated damages assessed under
this section shall not be included in Operating Expenses.

2. Appearance and Performance. The Concessionaire shall maintain the

Monorail System so it is attractive to users and the general public and in keeping with the general
appearance standards of the Seattle Center campus. The Concessionaire shall provide uniforms
of a color and design including logos and symbols appropriate to the Monorail System activities
that have been approved by the Director. The Concessionaire shall keep the uniforms in a clean
and neat condition, providing laundering, repair, and replacement as necessary. Uniforms shall
be worn by the Concessionaire's non-administrative employees whenever they are on duty on the
Monorail System.

3. Annual Service Performance Review.

a. The City may conduct annual, written performance reviews focusing on
Monorail System operating standards, performance and/or compliance with FTA or other
regulations. This performance review may be conducted by any party selected by the City. The
City’s cost of performing any such performance review shall be borne by the City, which can elect
to have such costs reimbursed by the Concessionaire as part of the City Management Fee as
described in Section VI.C.

b. The performance review may include the following categories:
I Marketing, advertising, promotions, program;
i. Image and physical appearance of the stations and the trains;

ii. Routine Maintenance of the Monorail System;

iv. Operations in general,
V. Customer service;

Vi. Safety;

Vii. Financial performance;

ATT 1 to Monorail Agreement ORD
Page 25 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
December 12, 2014

Version #3

viii. Compliance with governmental requirements, and
IX. Overall performance.

c. The Concessionaire agrees to cooperate with the City’s selected reviewer
to facilitate an accurate and efficient assessment of performance.

F. Fares and Fare Collection System.

1. Allowable Fares. Actual one-way fares shall be established by the
Concessionaire, subject to the Approval of the Director, and will generally keep pace with
inflation. One-way regular fares shall not exceed $4.00 and one-way discounted fares may not
exceed $2.00 without amendment of this Agreement authorized by the Seattle City Council.
Pass and group fares may be adjusted consistent with the one-way regular fare. The
Concessionaire may, subject to the Director’s Approval, institute alternative discount fares,
modify the fare terms and/or implement variable pricing within the guidelines and limitations of
this Section XI.F. As of the beginning of the term, fares, which have not increased since
November 1, 2011, are:

Regular Fares:

One way - regular fare (ages 13 - 64): $ 2.25
Discounted Fares:
One way - youth fare (ages 5 - 12): $ 1.00
One way — discounted fare (seniors 65+, riders with

disability or Medicare cards & active duty US military): $ 1.00
Children under 4: Free

Round trip fares shall be no more than twice one way fares.

Passes and Group Fares:
Monthly Pass (for unlimited transportation) $ 45.00
Monthly Pass for seniors 65+, riders with disability or Medicare
cards or active duty US military (for unlimited transportation) $ 20.00
Group fares — 125 to 250 roundtrip tickets @ $4.00 each
More than 250 roundtrip tickets @%$3.50 each

2. Price Policy. The Concessionaire and its employees shall not make or permit
any misrepresentation of services offered for sale. The Concessionaire and its employees shall
not sell single ride/round trip tickets at prices different than that approved in writing by the Director.
A copy of the then current individual fares shall be displayed on the Monorail System in locations
and in a manner easily viewed by the public whenever the Monorail System is open for business.

3. Fare Collection. The Concessionaire's operators, cashiers or other
authorized personnel shall collect from all passengers on each train the amount of fare required
for transportation on the Monorail (including collection of or notation of use of any passes,
commuter cards, tickets, tokens, vouchers, coupons, and punching of cards). All fares collected
shall be the property of the Concessionaire and shall be part of Concessionaire’s Total Revenues.
The Concessionaire shall maintain the security of all fare boxes, cash registers and associated
revenue collection systems.
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The Concessionaire may utilize tickets, tokens, passes, commuter cards, credit/debit cards, or
other non-cash fare substitutes with the Director’'s Approval. The City may require the
Concessionaire to utilize the One Regional Card for All (“ORCA”) smart card as a fare payment
method. If the ORCA card is utilized and use of the card is found to have a material and
adverse operating and/or financial impact, the Concessionaire and the City will enter into good
faith negotiations to reasonably address the impact by amendment of the Agreement. In the
event the City and the Concessionaire do not reach agreement, the Concessionaire may
terminate this Agreement by providing written notice thereof to the City with the effective date of
the termination being no less than one (1) year after the written notice. The Minimum Fee for
the period from January 1 of the calendar year in which the notice of termination is given to the
date of the written notice of termination shall be prorated based on the prior calendar year’s
ridership for the same time period. The Minimum Fee shall not be in effect as of the date of
written notice of termination.

4, Cashier Facilities and Equipment.

a. The City shall provide the Concessionaire with the current six (6)
cashiering stations for its use for the duration of this Agreement, including two cashier booths at
the Seattle Center station, two cashier booths at the Westlake Center station, and one cashier
station on each of the two trains.

b. The high-security vault room located in the area described in Section
I11.A.6 containing safety deposit boxes for up to twenty (20) cashiers shall be provided to the
Concessionaire "AS IS." The City makes no warranties or guarantees regarding the effectiveness
of the existing security system.

c. The Concessionaire shall be responsible for all revenue counting,
handling, transporting, and the deposit of revenue into an account which can be audited by the
City.

d. The Concessionaire shall keep the process of acquiring a ticket, waiting
in line and boarding the trains in line with efficient, cost-effective, up-to-date technology and
operating standards.

5.  Fare Data Collection and Reporting Systems. The Concessionaire shalll
maintain and operate a fare data collection and reporting system. The Concessionaire shall
provide any and all maintenance for the fare collection system, facilities, equipment and software.
Changes to a system with cashless options may be required by the City, subject to Approval by
Concessionaire. Changes may be made by the Concessionaire subject to Approval by the
Director. The Concessionaire's operators, cashiers or other authorized personnel shall enter all
data necessary for the satisfactory operation of the fare data collection and reporting system. The
Concessionaire shall produce daily, weekly and monthly revenue reports which shall be available
upon request by the City Coordinator in a form subject to Approval by the Director.

G. Security, Safety and Emergency Preparedness Requirements and Plan. The
Concessionaire shall take all reasonable steps and actions to maximize the safety of employees,
patrons, and the general public. These provisions shall be required in all of the elements of
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operation and maintenance of the Monorail System including trains, equipment and fixed facilities
and revenue collection. The safety of passengers, operating and maintenance personnel, and the
general public shall be an overriding consideration in the development of operating rules and
procedures. The Concessionaire shall meet or exceed safety-related codes, standards and
regulations of the appropriate local, state and federal authorities.

The Concessionaire shall prepare and implement a System Safety Program Plan (SSPP) and a
System Security and Emergency Preparedness Plan (SSEPP), which includes medical
emergencies and fire evacuation procedures. These documents and the processes they
describe are laid out in the WSDOT Program Standard as new Federal requirements under
MAP-21. The Concessionaire shall also be responsible for preparing and implementing any
additional reporting requirements and successor reports for WSDOT. These two Plans shall be
kept current based on changing rules and continuous improvement action plans. This shall be
accomplished through monthly letters to the WSDOT Rail Safety Office. In addition, the
Concessionaire shall prepare for annual formal audits by WSDOT of the SSEPP and SSPP.
The Concessionaire shall manage the Plans and audits, and provide an annual letter for the
Director to sign for certification.

1. Passenger Safety. The Concessionaire shall provide an on-going safety
program with the goal of ensuring passenger safety. During the Term, the Concessionaire shall
implement procedures for the safe and efficient handling of both normal and emergency
conditions. The procedures shall include provisions to enable the safe and timely evacuation of
patrons and personnel from all fixed structures and facilities. These provisions shall include but
not be limited to those required to safeguard patrons, system and emergency personnel, and the
general public anywhere on the evacuation or access route from hazards created by the power
distribution system, moving persons, vehicles, and potential falls.

2. Industrial Safety. The Concessionaire shall operate and maintain the
Monorail System to provide health and safety provisions for maintenance and operations
personnel that are equal to or exceed the requirements of the Occupational Safety and Health
Administration, U.S. Department of Labor (OSHA), and the Washington State Department of
Labor and Industries.

3.  Train Operations. The trains shall operate with human drivers and shall be
governed by written rules and standard operating procedures developed by the Concessionaire
with the Director’s Approval. Trains shall be operated only by trained and qualified operators.
Operating personnel shall be regularly monitored for conformance with operating rules and
procedures, which shall be firmly and consistently enforced. Operating rules and procedures shall
include, but not be limited to, the following:

a. Visual verification that all ramps and vehicle doors are clear before
initiation of door closure;

b. Procedures for continued safe operation in the event of failure of
signaling, or other wayside or train equipment;

c. Evacuation of patrons from the guideway under emergency or abnormal
train/operating conditions;
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d. Support of emergency response personnel during emergencies; and
e. Use of automatic stopping equipment.

4.  Maintenance Safety Procedures. Standard safety procedures shall govern
all Ordinary Maintenance and CMMP work on the Monorail System. During the Term, the
Concessionaire shall employ all appropriate safety procedures which shall be included in an
Ordinary Maintenance Plan approved by the Director. The Ordinary Maintenance Plan and
Program shall include an Accident Prevention Program. The Concessionaire shall include safety
procedures in the SSPP and the Ordinary Maintenance Plan to govern maintenance operations,
personnel safety, and communications when persons are on the guideway. Rules and
procedures for maintenance work on the beam shall include, but not be limited to, notification to
management, shutdown and lockout procedures for traction electrification power, and fall
protection requirements. Other components of the Plans shall include but not be limited to:
documentation control; system safety and hazards analyses; system Ordinary Maintenance
assurance plan; operator, attendant and maintenance personnel training program; and failure and
Emergency Management Plan. The Concessionaire shall implement and update the SSPP and
Maintenance Plans (and their regular updates) throughout the Term under this Agreement.

5.  Ordinary Maintenance and Operation Inspections. The City may periodically
conduct maintenance and operations inspections. The Concessionaire shall immediately correct
any problems identified by the Director or Project Manager. The Director may request the
Concessionaire to remove an employee or subconcessionaire from working on the Monorail
System if the employee or subconcessionaire has not carried out his/her work in a safe manner
and in accord with safety rules, regulations and procedures subject to applicable law, and the
Concessionaire shall comply with such request if just cause for removal exists.

6.  Station Security. The Seattle Center will provide security to the Seattle
Center Monorail Station, Monorail Annex and storage areas consistent with the standards
provided to its other public facilities and campus. The Concessionaire shall be responsible for
identifying any additional security services or equipment necessary to maintain a safe operating
and maintenance environment, and shall notify the Director in writing of any additional security
services the Concessionaire believes are the City's responsibility. Subject to the Director’s
Approval, these additional services shall be funded by the City Services Fund identified in
Section XII.H.

7.  Communications System. The Concessionaire shall have an effective
communication system for normal and emergency situations that includes telephones and a
working public address system.

H. Parking. The Concessionaire shall have the right to park one maintenance vehicle
in the exclusive use area adjacent to the maintenance bay and shall be issued four (4) parking
permits in a City parking facility within three (3) blocks of Seattle Center without separate charge
by the City. Additional parking spaces in City parking facilities for service and staff parking will be
available at established City parking rates. No additional parking will be accommodated within the
perimeter of Seattle Center. Contractor parking passes will be made available to SMS in
accordance with Seattle Center established policies for accommodating contractor work on the
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Seattle Center campus.

l. Delivery Access. Deliveries shall be made to and on the Monorail System prior to
11:00 a.m. daily and in a manner that minimizes congestion and interface with users of the Seattle
Center unless otherwise authorized by the Director. Emergency access after 11:00 a.m. may be
arranged with the City Coordinator.

XIlI. ORDINARY MAINTENANCE REQUIREMENTS AND PLAN

A. Maintenance Philosophy. The objective of the Ordinary Maintenance Plan
(OMP) is to maintain the Monorail System as a safe, reliable, maintainable, cost-effective and
attractive transportation link between Seattle Center and the Seattle Downtown core. The
Ordinary Maintenance philosophy shall be based on Reliability Centered Maintenance (RCM),
which integrates planned preventative maintenance inspections, predictive testing and
inspection, repair and proactive maintenance techniques to create a cost-effective maintenance
strategy that addresses dominant causes of equipment failure. The OMP will be evaluated on
the results achieved, and modified, by mutual agreement of the parties, as necessary to
improve the performance of the Monorail System.

B. Performance Measures. A key measure of the effectiveness of the OMP is
how well it prevents or avoids problems over both the long- and the short-term. Specific
performance criteria, which may be modified by mutual agreement of the parties, shall include:

1. Technician hours for Routine Maintenance;

2. Number of "breakdowns" causing service failure;

3. Number of missed trips due to equipment failure;

4. Percent of scheduled Routine Maintenance done on time;

C. General Ordinary Maintenance Responsibilities. Ordinary Maintenance for all
elements, components, facilities, equipment and infrastructure shall be the responsibility of the
Concessionaire. The Concessionaire shall provide all the resources necessary for Ordinary
Maintenance of the entire Monorail System, which includes the trains, guideway and support
pylons, electrical rooms, train control systems, stations, maintenance and repair equipment as
described in Section XII. D. Ordinary Maintenance shall include, but not be limited to:

1. Janitorial service for the entire Monorail System including all property and
equipment as well as the Seattle Center Station platforms and the exterior ramp from the

Seattle Center grounds that provides access to such platforms.

2. Routine inspections of trains, guideway, traction power systems, and train
control systems.

3.  Repairs - scheduled and minor unscheduled:;
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4.  Component changeout;

5. Component and system element overhaul;
6. Testing;

7.  System safety and assurance.

8. Adequate spare replacement parts and consumables inventory,
including software to track parts in support of Monorail operations;

9. Development of and adherence to an inspection schedule and reliability
centered and/or preventive maintenance program, as applicable and represented in the
Ordinary Maintenance Program and Plan;

10. Upkeep of system and component maintenance manuals;
11. Upkeep of current system and component drawings; and
12. All-encompassing system maintenance record keeping and reporting.

D. Elements of Ordinary Maintenance Plan (OMP). The OMP shall provide a
framework for RCM, which provides flexibility to respond to modifications as dictated by
inspections. The Plan’s purpose is to identify, plan, coordinate, and accomplish the current and
future Ordinary Maintenance needs of the Monorail System in an effective and systematic
manner. Ordinary Maintenance can be either planned or unplanned. The Concessionaire shall
submit the annual OMP to the City Coordinator. It is the intent of the parties that the Plan shall be
consistent with the Monorail System maintenance philosophy. An annual update shall include the
Concessionaire’s modifications or elimination of maintenance elements, their frequency, and/or
the type of maintenance.

1.  Staffing Plan. The Concessionaire will prepare and implement an Ordinary
Maintenance staffing plan that defines the qualifications and experience of maintenance
personnel, the number of maintenance personnel and shift coverage for Ordinary Maintenance
personnel, and maintenance call-out and emergency procedures.

2. Training for Multiple Tasks. The Concessionaire shall have a
comprehensive training program for all Maintenance Technicians, and shall train all
Maintenance Technicians to do as many different Ordinary Maintenance tasks as practical.
The Concessionaire shall keep detailed records of all training activities, which shall be available
for inspection by the Seattle Center at any time. Such training shall provide continuity for
vacation relief and shall expedite the effective handling of emergency situations and
unscheduled repairs.

Operator training shall include recognition of electrification system defects, particularly improper
power system operation or performance. Technicians should be able to identify electrification
and power system defects visually, with emphasis on breaks or damage to the conductor rails,
bonds, expansion joints, splices, and support brackets.
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3. Computer-Based Maintenance Information Reporting System. The
Concessionaire shall use a computer-based maintenance management system (CMMS) or
other software and technology to efficiently collect and synthesize data on Ordinary
Maintenance, schedules, purchase orders, inventory, and reports to proactively manage service
requests, simplify work order administration, and track/oversee vendors. This system should
make it possible to measure actual results and more readily identify existing and potential
maintenance problems. The system shall support detailed analysis of Ordinary Maintenance
schedules and practices by the Concessionaire management. At the termination of this
Agreement, any software and all system data for the Ordinary Maintenance information
reporting system shall become the property of the City.

4.  Ordinary Maintenance Program. Maintenance tasks fall into two
categories: planned and unplanned maintenance.

a. Planned Maintenance. Performed daily, weekly, monthly, quarterly,
semi-annual, and annually, and consists primarily of scheduled inspections and repair(s) to
ensure an item of equipment is operating correctly to avoid any unscheduled breakdown and
downtime.

b. Unplanned Maintenance. Maintenance required to respond to system
and/or component failures. These repair activities cannot be scheduled precisely, but
resources need to be dedicated to them. Typically, this type of Ordinary Maintenance may be
discovered during operations or during the routinely scheduled maintenance inspections.

5.  Ordinary Maintenance Tasks. Ordinary Maintenance tasks shall
emphasize exchange of system components, rather than repair of components on the trains, to
assure maximum availability of trains for Revenue Service wherever practical. Components
removed from the trains shall be tested, serviced, repaired, adjusted, and rebuilt as appropriate.

The specific cycles of vehicle Ordinary Maintenance work to be accomplished, determined
based on the past history of the system, shall include the following tasks unless maodified by the
mutual agreement of the parties.

a. Daily

e Test drive each train to ensure satisfactory normal operation to
include package control and braking systems (normal and
emergency) prior to initiation of passenger service

o Functional test of all train doors, gates, ramps, and signals prior to
initiation of passenger service and replacement or repair as
necessary for safe and reliable operation

¢ Functional test of all safety devices, annunciators, switches, and
the interlock, and replacement or repair as necessary for safe and
reliable operation
Tire inspection
Visual inspection and functional test collectors
Functional and/or visual inspection of all train safety-related items,
including but not limited to lights, fire extinguishers, first aid kits
and windshield washers/ wipers
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Visual inspection of beam

b. Weekly

Inspect Westlake/Seattle Center Substations to ensure operations
within normal electrical and temperature control parameters, and
all safety features are operating satisfactorily

Tire inspection for defects and satisfactory wear

c. Monthly

Inspection of station and train fire extinguishers

General inspection of train interior and exterior for signs of
damage or deterioration

General inspection of train lower compartments for cleanliness,
removing any accumulated oil, grease or flammable material that
could contribute to a fire

Inspection of train doors, adjustment and lubrication of door
operators and sensitive edges

e Train batteries test and fill
e Inspection of resistor racks for abnormal conditions
o Inspection of on-train compressors for satisfactory operation
¢ Inspection of shop air compressor for satisfactory operation
e Inspection of the propulsion control electronics, including testing
and adjustment of inputs and outputs including visual check/repair
of low voltage contacts, rollers and wire
e Inspection of air and electrical systems
o Lubrication of brake shafts, guide tire hubs, air spring load arm
pivot pin bushings
¢ Inspect gates including condition of sensitive edges, tubing,
rubber lip seals and wave switches
e Clean and inspect ramp operating mechanisms for cracked welds,
failed parts, and damage
d. Bi-Monthly
¢ Inspect forklift for satisfactory operation, including battery check
and safety features
e. Quarterly

Brake inspection including shoe wear, integrity linkages, actuator
proper operation. Lubricate brake S-cam shaft bushings, brake
shaft slip joints and U-joints

Visually check Bogie alignment

Inspect high speed and low speed shafts including lubrication of
shaft slip-joints and U-joints

Lubricate collector assembly bushings

Lubricate car inter-car pins

Remove all excess oils/greases on interior of maintenance
doors/compartments
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E.

Inspect and clean interior of gate enclosures, integrity of the gate
linear actuators and inspect glass and frames of gates for
damage

Cleaning of cabinets, relays, annunciators, and signal heads
Cleaning, lubrication and adjustment of gate and ramp operating
mechanisms and bearings

Inspect gear boxes and change gear box oil

f. Semi-Annual

Motors Insulation Resistance test, inspect traction motor
commutator, bearings and brushes

Ramp inspection, lubrication and extensive cleaning as required
Inspect and clean interior of gate enclosures

Inspect and replace filters and oil in Shop air compressor
Re-lamping of signals

Clean and check integrity and function of detectors

g. Annual

Inspect crane and hoist

Beam and power rail inspection including checking integrity and
tightness of all mounting hardware and fittings, checking/cleaning
insulators for damage and replacement as necessary, checking
integrity and continuity of expansion joints and bonding straps,
checking tightness of butt splices and midpoint anchor clamps
Check power rail wear at points of unusual stress, including
splices, sections on curves, locations where the distance from
beam surface to contact surface changes rapidly, and hard spots
where arcing occurs from contact shoe bounce

Calibration of shop tools requiring calibration

Inspection at Seattle Center and Westlake Center substations,
including gauge calibrations as required. Inspection will include a
functional check be performed on all devices, switches and
breakers; cleaning of all devices, buses, breakers, switches, fuse
holders, contacts, terminals, batteries (for cleanliness, electrolyte
level and state of charge),relays and annunciators

Cleaning at Seattle Center and Westlake substations of devices,
buses, breakers, switches, fuse holders, contacts, terminals,
relays and annunciators; transformers and rectifiers; batteries and
battery racks; Calibration of all meters and instruments; and check
all terminals for tightness

h. Unplanned Ordinary Maintenance tasks are characterized as
maintenance that is unplanned but is necessary for maintaining the operation of the Monorail
System. All expenses related to unscheduled maintenance and repairs shall be included in
Operating Expenses, unless agreed otherwise by the parties.

Emergency Maintenance. The Concessionaire shall respond to emergency

situations in a timely fashion. Outside contractors should be available in "on-call" status to
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provide additional personnel and specialized equipment (e.g., service trucks, heavy equipment,
lighting units, etc.) that may be needed to respond to major incidents. All Emergency
Maintenance shall be included in Operating Expenses unless the Director and the
Concessionaire mutually agree otherwise.

F. Subconcessionaire Activities. Concessionaire may subcontract for Ordinary
Maintenance work performed requiring infrequently needed skills, specialized machinery and/or
large production crews. Whether the Concessionaire chooses to perform the work with its staff
or with a subcontractor, the work shall be the responsibility of the Concessionaire.

G. Maintenance of Stations, Shop, Monorail System Annex, Storage Areas,
Signage.

1. Seattle Center Station, Annex and Storage Areas. The City shall be
responsible for performing all Seattle Center Station, Shop, and Monorail System Annex
maintenance (including mechanical, structural, painting, electrical, and plumbing work), except
the Concessionaire shall be responsible for maintenance of the fare collection system, and all
equipment, fixtures, and tools associated with Monorail System operation. Examples of
equipment and fixtures, which are the responsibility of the Concessionaire, are the Westlake
station gates and ramps, the Westlake station equipment electrical system, the Monoralil
System electrical equipment at both stations, two maintenance vehicles used for guideway
repairs, the portable work stands, shelving for parts storage, the air compressor, the lathe and
the joist/boom to lift the maintenance vehicles. The Concessionaire shall also be responsible
for janitorial maintenance and re-lamping of light fixtures at the Seattle Center Station, shop,
Monorail System Annex, and Armory storage area. The cost of maintenance performed by the
Concessionaire under this Section shall be an Operating Expense. The maintenance
performed by the City under this Section is subject to reimbursement through the City Services
Fund.

If the Concessionaire requests that the City perform maintenance services which are the City’s
responsibility under this section, the City reserves the right, consistent with the City’s labor
agreements and in the Director’s sole discretion, to authorize the Concessionaire to undertake
and complete the requested work consistent with Seattle Center maintenance specifications, in
which case the Director Approved cost of any such maintenance services may be charged to
the City Services Fund.

2.  Signage. Maintenance and repairs to all operational, directional, and
informational sighage at the Westlake Center Station and Seattle Center Station, and Monorail
signs on Fifth Avenue shall be the responsibility of the Concessionaire, shall meet Seattle
Center Signage Standards, and shall be an Operating Expense.

3. Westlake Center Station. The Concessionaire shall timely pay to Westlake
Center the monthly fee as specified in the Westlake Center Operating and Easement
Agreement. Proof of payment shall be sent to the City Coordinator at the City’s request.

The Concessionaire shall notify Westlake Center Associates, in writing, of any deficiencies in
the services it is required to provide. The Concessionaire shall also notify the City’s
Coordinator in writing regarding any such deficiencies.
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4. Maintenance Standards for City Services. The maintenance services
Seattle Center provides shall be consistent with the standards provided to its other public
facilities such as the Armory. The Concessionaire shall be responsible for identifying all repairs
and services required for the Monorail System and notifying the Director in writing of any item
which it believes are the City's responsibility. It is the Concessionaire’s responsibility to notify
the Director regarding any problems associated with the quality or timeliness of services
provided by Seattle Center staff.

H. Reimbursement for Services Provided by the City. The Concessionaire shall
accrue five thousand dollars ($5,000) per month, plus annual CPI-U adjustments in an amount
egual to the percentage increase in the CPI-U for the immediately preceding calendar year, into a
separate line item account, the “City Services Fund”. This fund shall be used to reimburse the
City for costs incurred by Seattle Center for graffiti removal or maintenance work performed on
the Monorail System or, if City determines and has notified the Concessionaire in writing that the
City will authorize Concessionaire to perform maintenance work which is the City’s right, with the
Director’s Approval, Concessionaire may undertake the work and charge the actual
Concessionaire’s costs to the City Services Fund per Section XI.G. The fund may also be used
for incremental security services beyond those provided for the rest of the resident organizations
and public spaces at the Seattle Center and Approved by the Director in his sole discretion. The
City will be reimbursed at the current Seattle Center Work Order Billing Rate for all hours of
service provided by City personnel. At the end of each calendar year, any unspent funds
remaining in the City Services Fund shall be remitted to the City.

Xl CAPITAL AND MAJOR MAINTENANCE PROGRAM
A. Requirements for Capital and Major Maintenance Program Plan.

1. Capital and Major Maintenance Program Plan Purpose. The
Concessionaire and City shall jointly prepare a rolling five-year (5) Capital and Major
Maintenance Program Plan (CMMP Plan). The CMMP Plan will identify all planned Capital
Improvement and Major Maintenance projects for the subsequent five years, whether
anticipated to be funded by the Irrevocable Renewal Account, by a federal grant, by some other
funding source, or any combination of sources. The CMMP Plan’s purpose is to identify and
prioritize current and future Capital Improvement and Major Maintenance needs of the Monoralil
System in a systematic manner.

B. CMMP Plan Overview and Requirements.

1. CMMP Plan Content. The CMMP Plan will be a rolling five-year plan
addressing the required and anticipated capital improvement and major maintenance needs of
the Monorail System and their anticipated funding sources. These projects shall include
modifications, repairs and improvements to the Monorail System which are requested by the
City or the Concessionaire to enhance the function and operation of the Monorail System, to
add to the value of or extend the useful life of the Monorail System, improve the attractiveness
of the Monorail System to users and the general public, and/or improve Monorail System
operational, mechanical or financial performance.

ATT 1 to Monorail Agreement ORD
Page 36 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
December 12, 2014

Version #3

2. Initial CMMP Plan. The CMMP will be prepared and maintained by the
Concessionaire with input from the City and shall be mutually agreed to by both parties. The
first five-year CMMP plan shall be prepared coincident with the execution of this Agreement and
shall address the period January 1, 2015 through December 31, 2019. Annual approval of the
CMMP Plan updates will provide the basis for City and Concessionaire to enter into Project
Agreements which shall identify the budget, schedule and contracting methods for specific
projects.

3.  Criteria for Projects. Projects proposed for inclusion in the CMMP Plan
shall be evaluated in relation to each of the following criterion:

a. Improves safety or security for riders and/or staff, and/or the public;
b. Enhances reliability;

c. Improves the appearance of the Monorail trains and/or stations

d. Improves efficiency of maintenance or operations;

e. Improves the long-term maintainability of the Monorail System;

f. Enhances the number of riders and/or increases revenue;

g. Improves the rider experience;

h. Reduces the cost of operations or maintenance;

i. Enhances revenue generation.

4.  Annual Modifications and Plan Approval. On or before October 15th of
each Contract Year, the Concessionaire shall propose and prepare updates and modifications
to the CMMP Plan and submit them to the Director for review and Approval. It is the intent of
the parties that the CMMP Plan shall be dynamic, be the result of a cooperative effort, and be
consistent with the Monorail System Maintenance philosophy as described in Section XII. At
the election of either party, review of the Plan may be aided by the expertise of a mutually
selected independent engineer or consultant. The cost of utilizing such expert shall be a CMMP
Expense. The existence of the CMMP Plan shall in no way limit the City’s ability to perform
capital improvements to the Monorail System which do not use funds from the Irrevocable
Renewal Account. The CMMP Plan, when approved, shall identify the estimated cost, proposed
funding source, the anticipated project schedule, and the proposed contracting method for each
CMMP Plan project.

C. CMMP Plan Projects.

1. CMMP Plan Project Implementation. The Concessionaire will perform or
manage and contract for CMMP Plan projects if mutually determined in a Project Agreement.
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2. Major Maintenance, Capital Improvements, Alterations. The
Concessionaire shall not perform or contract for any Major Maintenance, Capital Improvement,
or substantial alteration to the Monorail System, regardless of the funding source, without the
Approval of the Director, which may be granted, withheld, or conditioned in the Director’s sole
discretion. The Concessionaire shall submit to the Director all contract documents, schematic
designs, design development drawings, and final working drawings and specifications for such
work. The Concessionaire shall not begin any Major Maintenance or Capital Improvement or
construction of any improvement, addition, or alteration of the Monorail System until after the
Director has approved all applicable contract documents, plans, specifications, and drawings.
All work carried out by Concessionaire shall be completed in compliance with this Agreement
and with the terms of a Project Agreement (defined below) executed by the parties.

3.  Project Agreements. Prior to beginning any CMMP Plan project, whether
carried out by the Concessionaire or otherwise, the Director and the Concessionaire shall enter
into a project specific construction agreement (“Project Agreement”) that details the specific
project scope, schedule, budget, and contracting method. If the Concessionaire will carry out
the project, the Project Agreement shall also include all applicable state, federal and funding
source requirements, and insurance provisions. Unless otherwise specified in the Project
Agreement, the City shall own all improvements and alterations to the Monorail System. Each
party hereby agrees to provide the other technical support and project coordination in support of
CMMP projects performed by or managed by the other, and the Concessionaire agrees to
reimburse the City for the same as a CMMP Expense, subject to a Project Agreement.

4. Permits, ADA. All CMMP Plan projects shall comply with all permitting and
legal requirements, including but not limited to compliance with applicable building codes and
with the Americans with Disabilities Act (ADA) and the requirements of the City of Seattle’s ADA
Compliance Team. The Concessionaire expressly acknowledges that the provisions of the
ADA may exceed requirements contained in building codes and other regulations and that in
such instances, the ADA requirements shall control.

5.  Work Consistent With Approved Plans and Specifications. No Capital
Improvement, Major Maintenance, or other improvement, alteration, or addition shall be
constructed, placed, or erected except in accordance with final working plans and specifications
to which the Director has given approval. Immediately following the Concessionaire's receipt of
notice by the City of any variation between the approved plans and specifications and any
improvement, addition, or alteration in, on, or being made to the Monorail System, the
Concessionaire shall either desist from occupation, use, and operation of such improvement,
addition, or alteration and remove it from the Monorail System or make it consistent with such
approved plans and specifications.

6. CMMP Expenses. All CMMP Expenses shall be recorded separately from
Operating Expenses. Any project funded all or partially with federal funds must meet all federal
requirements. The CMMP Expenses that may be included in a Project Agreement may include:

a. Project planning and programming, including costs of developing and
updating the CMMP;

b. Administration, record keeping, project related reporting requirements,
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and coordination with the Seattle Center related to the project;

c. Salaries and wages, including payroll taxes and benefits, of the
Concessionaire’s employees working on the approved project (including the Maintenance
Manager, but not the General Manager);

d. The actual direct cost of parts, supplies and inventory items used,
together with transportation charges and sales or use taxes thereon if procured by the
Concessionaire;

e. The costs of independent vendors or professionals, together with sales
or use tax thereon, who provide goods and services in connection with the CMMP;

f. Equipment rented or purchased by the Concessionaire, together with
sales or use tax thereon, used in connection with CMMP projects and the costs thereof; and

g. Facility Repairs and upgrades
7. Improvements, Additions, and Alterations Become City Property. All

improvements, additions, and alterations made to the Monorail System shall become the
property of the City upon completion.

8. Concessionaire's and City’s CMMP Expenditures. The Concessionaire
shall document all CMMP Expenses and preserve all records of development, alteration,
improvement, and construction costs during the Term of this Agreement and make the records
available to the Director for audit.

XIV. SPARE PARTS, SUPPLIES AND EQUIPMENT

A beginning inventory of spare parts and supplies provided to the Concessionaire is identified in
Exhibit C. This beginning inventory of parts and supplies is generally suitable for the ongoing
operation of the Monorail System in its current configuration. Consistent with City accounting
requirements, the Concessionaire shall manage and update this inventory annually, or as
requested by the City, to provide for the ongoing operation of the Monorail System and at the
end of the Term shall relinquish to the City an ending inventory with the same general level of
utility as is reasonably practical. All system records, including any software, parts, and supplies
are the property of the City and shall be relinquished to the City at the termination or expiration
of this Agreement.

A. Itemized inventory. The Concessionaire will maintain an itemized inventory of
critical Monorail System spare parts and supplies. All spare parts and supplies purchased shall
be an Operating Expense, be the property of the City, and be relinquished to the City at the
termination of this Agreement.

B. Minimum Train Spare Parts. To assure maximum train availability and to
accommodate long lead times required to receive the following parts, a reasonable supply of
spare parts must be acquired, stored, and replenished as necessary to be available within
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twenty-four (24) hours. Items which can be procured readily from commercial vendors (such as
cable, switches, relays and lights) need not be kept in large quantities, so long as immediate
emergency requirements can be met. A reasonable inventory of spare parts should include:

1.  Electrical and mechanical components for propulsion, braking, doors,
lights, air comfort, and other auxiliary systems
2. Wheels and tires

3. Power supplies

4, Batteries

5. Current collectors

6.  Distribution system including brackets, hardware, fittings, power rail,
insulators, feeder wire, bonding cable, expansion joints, midpoint anchor clamps, and rail butt
splices. Spare parts needed for the Seattle Center and Westlake substations shall include but
not be limited to circuit breakers, circuit breaker contacts, switches, diodes, instruments, relays,
timers, fuses, annunciator lights and wiring.

C. Equipment. Any new or replacement equipment that the Concessionaire
purchases as an Operating Expense shall be deemed City property and relinquished to the City at
the expiration or earlier termination of the Term.

XV. MARKETING PLAN

A. Cooperation and Coordination. The Concessionaire and the City hereby
acknowledge that successful promotion and marketing of the Monorail System requires the
parties have aligned priorities and objectives, coordination, and mutual cooperation. The parties
will work in good faith to build a common vision for the Monorail System and develop a work plan
to pursue this vision. To this end, the Concessionaire and the City agree to ongoing, open and
timely communication of prospective opportunities and upcoming program plans.

B. Joint Marketing Plan. The Concessionaire and City shall jointly develop, update,
and implement a Monorail Strategic Marketing Program that shall strive to: i) optimize the gross
receipts and net operating income from Monorail System operations, ii) grow opportunities and
market demand for revenue enhancement such as advertising, merchandising, sponsorships, and
special events, iii) build the image of the Monorail as a valuable public icon, and iv) align with the
Seattle Center Strategic Marketing Plan, incorporated by reference and as amended from time to
time in the City’s discretion.

City and Concessionaire marketing staff shall meet quarterly to:

1. Develop and implement the Monorail Strategic Marketing Program in
alignment with the Seattle Center Strategic Marketing Plan;

2. Look for ways to leverage and complement each organization’s marketing
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efforts;

3. Determine the use of the Irrevocable Marketing Account;

4.  Coordinate potential marketing and sponsorship opportunities for both
Seattle Center and the Monorail System and their anticipated impact on the goals of the Strategic
Marketing Program; and

5.  Make recommendations to the Director and General Manager regarding
scheduling windows and operational impacts of prospective opportunities and upcoming program
plans, including advertising, sponsorship and promotional opportunities, for the Monorail System
and for Seattle Center specific plans that would impact the Monorail System.

C. City's Marketing Responsibilities. To assist the Concessionaire in promoting

the Monorail System, and where recommended by the Monorail Strategic Marketing Program, the
City will feature Monorail information in the Seattle Center Marketing program. The City shall:

1.  Provide opportunities to feature the Monorail in City marketing programs
which may include:

a. marketing and communications ads and inserts in print advertising
materials and other advertising mediums;

b. campus posters and brochures
c. e-newsletters (produced by Seattle Center)
d. seattlecenter.com, keyarena.com, mccawhall.com homepages

e. Seattle Center iPhone and Droid applications, or such other alternatives
as may be available as technology develops

f. press materials
g. Event Sales materials
h. Events and Operations Calendars
2. When requested by members of the public, provide Monorail information
from the Seattle Center's Customer Service Desk regarding rates and hours of operation (to
walk-in customers as well as telephone inquiries).

3. Include Monorail information in Seattle Center's press materials.

4.  Include Monorail information in promotional materials for major public
programs produced by Seattle Center.
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5. Provide campus electronic reader board space as outlined in the Strategic
Marketing Program to promote the Monorail. The Concessionaire will provide the City with
written reader board copy thirty (30) days in advance of posting. All reader board copy will be
subject to City approval and will be posted at City expense.

6.  The digital monitors on the Seattle Center Monorail platform shall be
maintained in good repair and appearance, and/or removed by the City if necessary, at City
expense. The City shall provide and update the digital monitor programming, which shall be
augmented as outlined in the Strategic Marketing Program, and which at a minimum will
provide the Concessionaire an opportunity to promote services, hours and special events on the
monitors. All content must be approved by the Seattle Center.

7.  Subject to event priorities and contractual event requirements, promote the
Monorail System on the electronic scoreboard of the KeyArena at least once during events when
the scoreboard is in use.

D. Free or Discounted Passenger Trips.

1. The Concessionaire shall provide free passenger trips requested by the
Director for:

a. Uniformed Seattle Police Department employees;

b. Seattle Center Employees in accordance with Seattle Center policies and
union contracts, with a Seattle Center ID card; and

c. No more than two hundred (200) round trip uses per calendar year by
government officials, volunteers or employees of the City for official City business.

2.  The Director may annually identify up to fifty-five hundred (5,500) free or
discounted one-way Monorail System passenger trips in conjunction with Seattle Center
promotions and events.

3.  The Concessionaire shall be entitled to up to fifty-five hundred (5,500) free or
discounted one-way Monorail System passenger trips annually in connection with special
promotions or events and unlimited trips for employees, subconcessionaires or subconcessionaire
employees while in the performance of their respective work duties.

E. Media and Public Relations. The Concessionaire shall handle its own media and
public relations regarding maintenance and operation of the Monorail System. However, the
Seattle Center shall be informed within twenty-four (24) hours of any media inquiries and
immediately of any media issues of an emergency nature such as accidents, safety-related
issues, or misappropriation of funds.

F. Signage and Graphics.

1. At the Seattle Center Station, Seattle Center retains the right to have site
directories identifying some or all campus constituents, digital monitors on the Platform per

ATT 1 to Monorail Agreement ORD
Page 42 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
December 12, 2014

Version #3

Section XV.C.6, and signage on the Seattle Center Station exterior. In the portions of the
Seattle Center Station where the Concessionaire does not have exclusive use, the Director
retains the right to add such other signage as the Director may reasonably determine consistent
with the Monorail Strategic Marketing Program. In addition, all Westlake Center Station
signage requires Seattle Center approval. Removal and replacement of and/or modification to
any of these signs will be subject to Seattle Center Approval.

2. The Concessionaire will be responsible for all Monorail System signage
(including rate, directional and informational signage, and system signage). The Concessionaire
will be responsible for any signage required by the FTA. A copy of the then current individual
fares will be displayed on the Monorail in such a manner so as to be easily viewed by the public
whenever the Monorail is open for business. Each party shall be responsible for updating and
maintaining their advertising, sponsorship and promotional signage on the Monorail System.

3.  Seattle Center retains the right to place and maintain signage, advertising
and sponsorship on all Monorail columns in accordance with the Land Use and Traffic codes of
the City of Seattle. All revenue from signage, advertising and sponsorship on the Monorail’s
columns from City use will be retained by the City. Subject to the Director’s Approval and Land
Use and Traffic Codes, the Concessionaire may utilize the Monorail columns for advertising,
sponsorship and signage and all revenue from such Concessionaire use shall be included in
Concessionaire’s Total Revenue.

4.  All graphic designs, text and images of any type or nature to be viewed by
the general public and placed upon or affixed to the Monorail System, or used on materials in
connection with the Monorail System including but not limited to printed materials, advertising,
sponsorship and other promotional materials and the location thereof, will be subject to the
Approval of the Seattle Center Director. Approval for designs, text and images on social
networking platforms such as Facebook, Twitter, Flickr and Instagram may be granted on a
platform basis.

5.  All signs, advertisements, and verbal messaging must be consistent with
current Seattle Center messaging.

6. The City grants the Concessionaire a non-exclusive, royalty-free license to
use the Monorail logo for the term of this Agreement for the purpose of marketing activities
conducted in compliance with this Agreement.

G. Portable Stands. The City may permit temporary or portable promotional stands
to be located from time to time on the Monorail Platform. The Concessionaire will furnish, as an
operating expense, all labor, equipment and supplies for the moving, setting up and dismantling
of temporary or portable stands in such locations as are Approved by the Director and the City's
Fire Department. The number and location of temporary or portable stands will be subject to
mutual agreement of the Director and the Concessionaire.

H. Vending and Hawking.

1. Tothe extent that such activities are given Approval by the Director, the
Concessionaire shall have the exclusive right to use vending machines and to engage in or permit

ATT 1 to Monorail Agreement ORD
Page 43 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
December 12, 2014

Version #3

the hawking of concession food, beverages, or merchandise, on the Seattle Center Platform and
the Monorail Trains. All income to the Concessionaire through any vending and hawking shall be
included in Concessionaire’s Total Revenue.

2. The location of points of sale, methods of sale, and prices for tickets sold
or business transacted will be subject to the Approval of the Seattle Center Director.

l. Non-Fare Revenue.

1. Exclusive Right. The Concessionaire shall have the exclusive right, subject
to the Director’'s Approval, to pursue non-fare revenue sources on the Monorail Trains and the
Restricted Portion of the Seattle Center Platform. However, on the Restricted Portion of the
Seattle Center Platform, the City retains the right to place advertising, sponsorship and
marketing materials and implement programs in mutually agreeable locations that do not impact
train operations. All income to the Concessionaire or to the City from advertising and
sponsorship from use of the Monorail trains or the Restricted Portion of the Seattle Center
Platform shall be included in Concessionaire’s Total Revenue.

2. Non-Exclusive Right. The Concessionaire shall have the non-exclusive
right, subject to the Director’s Approval, and consistent with the Monorail Strategic Marketing
Plan, to pursue non-fare revenues sources identified in Section XV.1.3. on those portions of the
Monorail System to which the Concessionaire has not been granted exclusive rights, per
Section XV.H and XV.I.1.

3. Non-Fare Revenue Sources May Include:

a. Direct sales or concessions (limitations exist on the City's ability to
merchandise the Westlake Center station) such as sale of Monorail memorabilia, postcards,
buttons, literature, T-shirts, newspapers, or coffee.

b. Advertising and sponsorship.

c. Promotional dollars or exchange of services, supplies, equipment or
parts for promotional benefit.

d. A marketing program targeted to tour group promoters or other
distribution channels to reach the tourist market.

e. Use of the Monorail by film companies in exchange for publicity and/or
site use fees.

f. After hours rental of the Monorail.

g. Promotions with Seattle Center event clients, resident organizations,
tenants, the Space Needle, Pacific Science Center, and Westlake Center.

h. Promotions with non-profit groups.
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I. Any fees paid to Concessionaire by subconcessionaires for activities or
promotions conducted within the Monorail System.

j- Any fees paid to Concessionaire by licensees if the subject matter of
the license pertains to the operation of the Monorail System or is derived from the
Concessionaire’s marketing activities under the agreement.

All non-fare revenue shall be included in Concessionaire’s Total Revenue.

J. Sponsorship Coordination with Seattle Center. The Concessionaire will work
cooperatively with Seattle Center in site enhancements and/or display of promotional materials
supplied by Seattle Center to promote Seattle Center events and programs and in support of
Seattle Center advertising and sponsorship, provided these are consistent with the mutually
developed Monorail Strategic Marketing Plan and do not unreasonably interfere with Monorail
operations, advertising, sponsorship or concession programs of the Concessionaire which have
been previously approved by the Director. The City reserves the right to enter into, or grant a
third party the right to enter into, naming rights, advertising or sponsorship agreements,
including granting exclusive representation, applicable to any Seattle Center common area or
Seattle Center facility, including the Monorail System such that the City, Concessionaire, or
other Seattle Center tenants will be limited or prohibited from entering into new agreements or
renewing advertising or sponsorship agreements with competing sponsors. Concessionaire
shall not violate or interfere with any exclusivity right granted to a sponsor as of the effective
date of this Agreement.

K. Restrictions on the Concessionaire's Marketing Activities. The
Concessionaire shall not permit any promotion or advertisement that is inappropriate to the family
orientation of Seattle Center, as determined by the Director, or that encourages the purchase or
consumption of any tobacco product or alcoholic beverage or other product regulated by the
Washington State Liquor Control Board, or that conflicts with an existing Seattle Center
promotional agreement or marketing plan. In the event any such service or commodity, other
than that specifically authorized by the Director, is offered for sale, promoted or advertised, the
Concessionaire shall immediately cease and desist from any further sale, promotion or
advertisement upon receipt of notice from the Director.

XVI. UTILITIES

The Concessionaire shall pay, as an Operating Expense, all charges for water, light, heat,
gasoline, garbage collection, sewer, telephone service and all other utilities provided to the
Monorail System; provided that if such utility services are furnished to the Monorail System and
adjacent City property on a consolidated basis and are not separately metered, the
Concessionaire shall reimburse the City for a pro rata share of the consolidated charge at the rate
paid by the City in an amount to be reasonably determined by the Director. The Concessionaire
shall pay all charges for utility hookups, connections and installations including those for
telephone and high-speed internet service. The City shall not be liable for any failure or
interruption of water, gas or electrical supply, or for loss of property, or for injury or damage to
person or property resulting from steam, gas, electricity, water, rain or snow that may leak or flow
from or into any part of any Seattle Center building, or from the pipes, appliances or plumbing of a
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building or from any other place or for interference with light, view, or access caused by any
operations by or for any governmental or quasi-governmental entity in the construction or repair of
any public utility, but the City shall use its best efforts to remedy any such failure or interruption
over which the City has control as quickly as practical. The Concessionaire shall not install any
equipment that will exceed or overload the capacity of any utility facility. If any equipment installed
by the Concessionaire requires additional utility facilities, the same shall be installed at no
expense to the City, and only in accordance with, plans and specifications subject to the approval
of the Director.

XVII. ENVIRONMENTAL STANDARDS

A. Definitions. As used in this Agreement, “Environmental Law” means any
environmentally related local, state or federal law or regulation, ordinance or order as now or
hereafter amended, including but not limited to: the Federal Clean Air Act; the Federal Clean
Water Act; the Federal Safe Drinking Water Act; the Federal Comprehensive Environmental
Response Compensation and Liability Act, as amended by the Superfund Amendments and
Reauthorization Act of 1986; the Federal Resource Conservation and Recovery Act, as amended
by the Solid and Hazardous Waste Amendments of 1984; the Federal Hazardous Materials
Transportation Control Act of 1980; the Federal Waste Management Recovery and Recycling Act;
the Federal Toxic Substances Control Act; the Washington Hazardous Waste Management Act;
Washington Model Toxics Control Act; the Washington Water Pollution Control Act; the
Washington Underground Petroleum Storage Tanks Act; the Washington Industrial Safety and
Health Act; the Washington Worker and Community Right to Know Act; the Washington Oil and
Hazardous Substance Spill Prevention and Response Act; and any regulations developed under
the authority of the above laws from time to time. As used in this Agreement, “Hazardous
Substance” means any substance designated as, or containing any component designated as
hazardous, toxic, or harmful under any Environmental Law.

B. Concessionaire’s General Obligations. The Concessionaire shall not use any
portion of the Monorail Annex, Westlake Center Station, Seattle Center Station, or any other area
designated for the Concessionaire’s use under this Agreement to generate, produce,
manufacture, refine, transport, treat, store, handle, dispose, transfer, or process Hazardous
Substances, with the exception of Hazardous Substances necessary and customary for the
operation and maintenance of the Monorail System (e.g., solvents and petrochemicals). The
Concessionaire shall store, handle, use and dispose of all Hazardous Substances in compliance
with all applicable Environmental Laws and standard safety guidelines, such as customary office
and cleaning supplies in reasonable, normal quantities handled in compliance with applicable law
and safety guidelines and Material Safety Data Sheets. The Concessionaire shall promptly
provide the Director with any correspondence the Concessionaire receives from, or provides to,
any governmental unit or agency in connection with the Concessionaire’s handling of any
Hazardous Substance or the presence, or possible presence, of any Hazardous Substance in, on,
or around the areas designated for Concessionaire’s use under this Agreement.

C. Environmental Testing. Upon reasonable notice (not less than one business
day) to the Concessionaire, the City shall have access to all Monorail System areas, including
areas designated for the Concessionaire’s exclusive use, for the purpose of conducting
environmental inspections, including but not limited to collection and analyses of soil, groundwater
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or air samples. The City will make its consultants available to Concessionaire so that the
Concessionaire may, at its discretion and expense, arrange to procure and preserve split samples
of any materials obtained from any testing or inspection; and the City will furnish Concessionaire
and its consultants with access to any environmental reports obtained from the testing or
inspection. Except as provided herein, the Concessionaire shall not conduct or permit others to
conduct environmental testing in the Monorail System areas without obtaining the Director’s
approval. The Concessionaire shall promptly inform the Director of the existence of any
environmental study, evaluation, investigation or results of any environmental testing conducted
on the premises whenever the same becomes known to the Concessionaire, and the
Concessionaire shall provide a copy of each of the same to the Director immediately following
Concessionaire’s receipt of the same.

D. Concessionaire’s Obligation to Remove Hazardous Substances. Upon the
expiration or termination of this Agreement, in addition to all other requirements under this
Agreement, the Concessionaire shall remove any Hazardous Substance stored or released by the
Concessionaire or its agents or employees in or around the Monorail System areas during the
Term, and shall dispose of such Hazardous Substances in compliance with all applicable
Environmental Laws. The Concessionaire is responsible for removal or remediation of any
Hazardous Substances that the Concessionaire released during the Term even if such Hazardous
Substances have migrated off of, or come to be located off of the Monorail System Areas. The
Concessionaire shall provide copies to the City of all required paperwork related to the
characterization, transportation and disposal of any Hazardous Substances from the Monorail
System under this section within thirty (30) days after disposal of such Hazardous Substances.

E. Concessionaire’s Obligations upon Violation of Environmental Standards;
City’s Remedial Rights. If Concessionaire violates any of the terms of this Section XVII
concerning the presence or use of Hazardous Substances or the handling or storing of hazardous
wastes, the Concessionaire shall promptly take such action as is necessary to mitigate and
correct the violation. If the Concessionaire does not act in a prudent and prompt manner
respecting a violation of the terms of this Section XVII after ten (10) days’ notice from the City, the
City reserves the right, but not the obligation, to take such action as the Director deems necessary
to ensure compliance or to mitigate the violation, including but not limited to entering the exclusive
use areas, as the Director deems necessary. If the City has reasonable belief that the
Concessionaire's actions or inactions present an immediate risk to public health, safety or the
environment, the City reserves the right, but not the obligation, to take corrective or mitigating
action as the Director deems necessary, including but not limited to entering the exclusive use
areas; and, except in an emergency, the City will give Concessionaire reasonable notice of its
intention to take such action. All reasonable and actual costs and expenses incurred by the City
in connection with any such actions shall become immediately due and payable by the
Concessionaire upon presentation of an invoice therefore.

F. Additional City Remedies for the Concessionaire’s Violation of
Environmental Standards. No remedy provided herein shall be deemed exclusive. In addition
to any remedy provided above, the City shall be entitled to full reimbursement from the
Concessionaire whenever the City incurs reasonable costs to the extent such reasonable costs
result from the Concessionaire’s violation of the terms of this Section XVII, including, but not
limited to, remedial action costs, fines, penalties assessed directly against the City, and loss of
revenues resulting from an inability to allow other persons or entities to use or occupy the
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Monorail System due to its environmental condition as the result of the Concessionaire’s violation
of the terms of this Agreement (even if such loss of revenue occurs after the expiration or earlier
termination of this Agreement).

G. Concessionaire’s Environmental Indemnification Obligation. In addition to all
other indemnities provided in this Agreement, the Concessionaire shall indemnify, defend and
hold the City free and harmless from any and all third-party claims, causes of action, regulatory
demands, liabilities, fines, penalties, losses, and expenses, including without limitation any
required cleanup and other remedial or removal action costs (including attorneys’ fees, costs and
all other reasonable litigation expenses when incurred and whether incurred in defense of actual
litigation or in reasonable anticipation of litigation) (collectively, “Claims”), to the extent such
Claims result from the Concessionaire’s use, release or disposal, of any Hazardous Substance
during the term of this Agreement, or the migration of any Hazardous Substance released by the
Concessionaire, its agents or employees during the term of this Agreement from the Monoralil
System to other properties or into the surrounding environment, whether (i) made, commenced or
incurred during the Term of this Agreement, or (ii) made, commenced or incurred after the
expiration or termination of this Agreement if resulting from the Concessionaire’s, or its
employees, agents, contractors, licensees, or invitee’s acts, omissions, release of any Hazardous
Substance, or breach of this Section XVII during the Term. Nothing contained in this Section XVII
shall require the Concessionaire to indemnify City for any such Claims resulting from the presence
of Hazardous Substances that have come to be located on, under or around the Monorail System
areas or in the soil or ground water as a result of the use, storage, release or disposal by persons
other than the Concessionaire, its agents, employees, or other persons under the control of the
Concessionaire, unless the Concessionaire exacerbates or contributes to the migration or
continued release of such Hazardous Substances in violation of applicable Environmental Laws.

H. Rights Reserved. Notwithstanding any other terms in this agreement, the City
reserves all rights, claims, causes of action and defenses established under any Environmental
Law, including but not limited to the Washington State Model Toxics Control Act and the Federal
Comprehensive Environmental Response, Cleanup and Liability Act.

l. Survival of Environmental Obligations. The provisions of this Section XVII shall
survive the expiration or earlier termination of this Agreement.
XVIII. CITY'S CONTROL OF BUILDINGS, GROUNDS AND ACTIVITIES

Notwithstanding any other provision of this Agreement the City, without liability of any kind,
may:

A. Physical Appearance. Increase, reduce or change, in any manner the number,
appearance, dimensions, and location of any Seattle Center walkway, landscaping, parking,
service area, or building (including the Armory) as desired by the City;

B. Traffic & Parking Regulation. Regulate all traffic within and adjacent to the
Seattle Center; and restrict or prohibit vehicle access and parking on Seattle Center grounds;
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C. Admission Charges. Impose a temporary reasonable charge for admission to
the Seattle Center and any of the facilities therein, including parking facilities for specific events;

D. Promotions, Advertising & Events. Erect, display and remove promotional
exhibits, advertising and materials and permit special events on the Seattle Center grounds and
in or at any or every building and facility thereof including but not limited to the common areas
of the Armory Building;

E. Rules & Regulations. Establish, from time to time, reasonable rules and
regulations regarding the use and occupancy of any area of Seattle Center;

F. Hours of Operation. Determine the days and hours that the Seattle Center and
the various business operations therein will be open to the public, provided that such
determination will not restrict reasonable access to the Monorail Platform or Seattle Center
grounds during the Monorail's hours of operation, including the Minimum Revenue Service
Hours under Section XI B.; and

G. Other Businesses, Activities, & Operations. Change the size, number, type
and identity of other businesses, activities and operations at Seattle Center; and authorize other
lessees, licensees, and the sponsors of special events at Seattle Center, directly or indirectly, to
offer for sale food and beverages, and for sale or rent any merchandise and services.

XIX. INSURANCE REQUIREMENTS
A. The Concessionaire’s Insurance Coverages and Limits. Concessionaire
shall, as an Operating Expense, maintain in full force and effect the following minimum limits

and types of insurance throughout the entire Term:

1. Commercial General Liability (CGL) written on an occurrence form at least
as broad as ISO CG 00 01, with Minimum Limits of Liability:

$1,000,000 per Occurrence

$2,000,000 General Aggregate

$2,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal/Advertising Injury Liability
$1,000,000 Damage to Premises Rented to You
Employers Liability / Washington Stop

$1,000,000 Each Accident / Each Disease / Policy Limit

Alternatively, may be evidenced as Employer’s Liability insurance under Part B of a Workers
Compensation insurance policy.

Coverage shall include: Premises and Operations (including for the Monorail System); Broad
Form Property Damage (Including Completed Operations); Liability assumed under an Insured
Contract (including tort liability of another assumed in a business contract); Personal Injury and
Advertising Liability; Fire Damage Legal; Per Location Aggregate CG2504; Independent
Contractors; Severability of Interest Clause; Waiver of Subrogation endorsement in favor of
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Owner as required by contract; General Aggregate Limits of Insurance shall apply separately;
“Claims Made” and “Modified Occurrence” policy forms are not acceptable.

The limits of liability described above are minimum limits of liability only. Regardless of
provisions to the contrary under the terms of any insurance policy maintained by Concession-
aire, the specification of any such minimum limits shall neither be (1) intended to establish a
maximum limit of liability to be maintained by Concessionaire as respects this Agreement, nor
(2) construed as limiting the liability of any of Concessionaire’s insurers, which must continue to
be governed by the stated limits of liability of the relevant insurance policies.

2. Automobile Liability insurance at least as broad as ISO CA 00 01 including
coverage for owned, non-owned, leased or hired vehicles as applicable, with a minimum limit of
$1,000,000 each accident for bodily injury and property damage.

3.  Workers’ Compensation insurance securing Concessionaire’s liability for
industrial injury to its employees in accordance with the provisions of Title 51 of the Revised
Code of Washington.

4.  Umbrella or Excess Liability insurance if and as necessary to maintain total
CGL insurance limits of $20,000,000 Each Occurrence and $25,000,000 General Aggregate
and be no less broad than coverages described above.

5.  Property Insurance. The procurement of property insurance shall be the
responsibility of the Concessionaire. Coverage should be provided up to mutually agreed limits
as follows:

a. Concessionaire’s Business Personal Property. Coverage should be
provided for Concessionaire’s business personal property including, but not limited to, leasehold
improvements, machinery, equipment, fixtures and inventory. Such property shall be covered
for all risks of direct physical loss or damage and machinery breakdown in an amount not less
than the total 100% value of the property on a replacement cost new basis. Coverage shall be
written on a policy form not less broad than the insurance industry standard “Causes of Loss —
Special Form” (ISO Form CP 1030 or equivalent).

b. Monorail System and Associated Property. Coverage should be
provided for the Monorail System and associated property, including, but not limited to stations,
cars, track, rail, support system, equipment, controls, ancillary buildings, storage areas, and
other improvements. Such property shall be covered for all risks of direct physical loss or
damage, machinery breakdown, upset, collision and overturn, in an amount not less than the
total 100% value of the property on a replacement cost new basis. Coverage shall be written
on an insurer policy form or manuscript policy form not less broad than the insurance industry
standard “Causes of Loss — Special Form” (ISO Form CP 1030 or equivalent). This coverage
shall be considered primary and non-contributory to any coverage that may be procured by the
City. The City shall be a named as a named insured. Westlake Center Associates shall be
named as an additional insured if such entity requires such action.

i. All losses shall be adjusted jointly by the Concessionaire and
the City. Any loss payable under such insurance above shall be paid to the Concessionaire and

ATT 1 to Monorail Agreement ORD
Page 50 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
December 12, 2014

Version #3

the City for application to the cost of rebuilding, repairing, replacing or restoring the Monorail
System; provided, that in the event the Concessionaire elects to exercise its termination right
under Section XXVII.C hereof, then the City shall be paid the portion of the insurance proceeds
that is commensurate with the direct physical damage subject to the limit of insurance. Such
payment shall be made to the City within seven (7) days after receipt by the Concessionaire of
the insurance proceeds or the effective date of termination, whichever is later.

c.  The following requirements pertain to the property insured under
Clauses A. and B. above:

i. Coverage should be provided for business interruption and extra
expense in amount not less than the estimated annual revenue less expenses and charges that
would not continue.

ii.  Coverage should be provided on a replacement cost new basis.

iii.  No coinsurance shall apply to the coverage procured under
Clauses A. and B. above, and Clause C.1).

iv.  The deductible for all other losses under Clause A above shall
not exceed $10,000, and the deductible for all other losses under Clause B above shall not
exceed $25,000.

6. Pollution Legal Liability is required if the Concessionaire will be using or
storing amounts and types of hazardous materials or regulated substances, such as fuel,
beyond what is normally required for Monorail System operation. It is acceptable to add ISO
endorsement CG 24 15 Limited Pollution Liability Extension or its equivalent to the CGL policy
or obtain a separate pollution legal liability policy.

7. Inthe event that the City and the Concessionaire mutually agree and deem
insurance to be inadequate to protect Concessionaire and the City, Concessionaire shall
increase coverages and/or liability limits as jointly deemed reasonably adequate within sixty (60)
days of agreement without further change to this Agreement. In the event that the City and the
Concessionaire do not agree about how much insurance coverage is adequate to protect the
Concessionaire and the City, the City may require Concessionaire to increase coverages and/or
liability limits and, if the cost of such increased insurance coverage has a material adverse
impact on the Monorail System Net Operating Income, the parties may renegotiate the financial
terms of this Agreement and amend the Agreement to address the adverse impact created by
the City’s required coverage increase.

B. General Requirements for Concessionaire’s Insurance.

1. The CGL insurance and Excess and/or Umbrella liability insurance shall
include “The City of Seattle, its officers, officials, employees, agents and volunteers” as
additional insureds. Concessionaire’s insurance shall be primary and non-contributory to any
insurance maintained by or available to the City. The term “insurance” in this paragraph shall
include insurance, self-insurance (whether funded or unfunded), alternative risk transfer
techniques, capital market solutions or any other form of risk financing.
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2. Coverage shall not be cancelled without forty-five (45) day written notice of
such cancellation, except ten (10) day written notice as respects cancellation for non-payment
of premium, to the City at its notice address except as may otherwise be specified in Revised
Code of Washington (RCW) 48.18.290 (Cancellation by insurer.). The City and the
Concessionaire mutually agree that for the purpose of RCW 48.18.290 (1), for both liability and
property insurance the City is deemed to be a “mortgagee, pledge, or other person shown by
(the required insurance policies) to have an interest in any loss which may occur thereunder.”

3.  Each insurance policy required hereunder shall be (1) subject to
reasonable approval by the City that it conforms with the requirements of this Section, and (2)
be issued by an insurer rated A—:VII or higher in the then-current A. M. Best's Key Rating Guide
and licensed to do business in the State of Washington unless procured under the provisions of
chapter 48.15 RCW (Unauthorized insurers).

4.  Any deductible or self-insured retention (“S.l.R.”) must be disclosed to, and
shall be subject to reasonable approval by, the City. Concessionaire shall cooperate to provide
such information as the City may reasonably deem to be necessary to assess the risk bearing
capacity of the Concessionaire to sustain such deductible or S.I.R. The cost of any claim falling
within a deductible or S.I.R. shall be the responsibility of Concessionaire. If a deductible or
S.I.R. for CGL or equivalent insurance is not “fronted” by an insurer but is funded and/or
administered by Concessionaire or a contracted third party claims administrator, Concessionaire
agrees to defend and indemnify the City to the same extent as the City would be protected as
an additional insured for primary and non-contributory limits of liability as required herein by an
insurer.

C. Waiver of Subrogation. Unless such waiver would void the property insurance
coverage to be provided pursuant to this section, the City and Concessionaire waive all
subrogation rights each may have against the other, for damages caused by fire or other perils
to the extent covered by property insurance obtained pursuant to this section or other property
insurance applicable to the Monorail System, except such rights as they have to proceeds of
such insurance held by the City or the Concessionaire or both as fiduciary. This waiver of
subrogation shall be effective to a person or entity even though that person or entity would
otherwise have a duty of indemnification, contractual or otherwise, whether or not the person or
entity paid the insurance premium directly or indirectly, and whether or not the person or entity
has an insurable interest in the property damaged.

D. Evidence of Insurance. On or before 12:01 AM on January 1, 2015, and
thereafter not later than the last business day prior to the expiration date of each such policy,
the following documents must be delivered to City at its notice address as evidence of the
insurance coverage required to be maintained by Concessionaire:

1. Certification of insurance documenting compliance with the coverage,
minimum limits and general requirements specified herein; and

2. A copy of the policy’s declarations pages, showing the insuring company,
policy effective dates, limits of liability and the Schedule of Forms and Endorsements specifying
all endorsements listed on the policy including any company-specific or manuscript
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endorsements;

3. Acopy of the CGL insurance policy provision(s) documenting the City of
Seattle and its officers, elected officials, employees, agents and volunteers as additional
insureds (whether on ISO Form CG 20 26 or an equivalent additional insured or blanket
additional insured policy wording), showing the policy number, and the original signature and
printed name of the representative of the insurance company authorized to sign such
endorsement;

4.  Pending receipt of the documentation specified in this Section XIX,
Concessionaire may provide a copy of a current complete binder. An ACORD certificate of
insurance will not be accepted in lieu thereof.

E. Assumption of Property Risk. The placement and storage of Concessionaire’s
Business Personal Property in or about the Premises shall be the responsibility, and at the sole
risk, of Concessionaire.

F. Adjustments of Claims. The Concessionaire shall provide for the prompt and
efficient handling of all claims for bodily injury, property damage or theft arising out of the
activities of the Concessionaire under this Agreement.

XX. INDEMNIFICATION

A. Indemnity. The Concessionaire shall defend, indemnify and hold the City, and
its officers, employees, agents, contractors, and volunteers harmless from any and all losses,
claims, actions, damages, and expenses of any kind, including reasonable attorney’s fees
alleged against or incurred by the City through any third party and arising from any damage to
or loss of property or any bodily injury including death (collectively, “Claims”), to the extent that
the Claims result from the following: (i) the negligence or intentional misconduct of
Concessionaire or its officers, employees, contractors, agents, licensees, or invitees, including,
but not limited to, negligence or intentional misconduct related to the operation and
maintenance of the Monorail System; or (ii) Concessionaire’s breach of this Agreement.

The Concessionaire’s obligations to defend and indemnify the City shall not extend to any
Claims to the extent of negligence or intentional misconduct of the City or its elected officials,
agents, contractors, or employees. If any Claim arises from the joint or concurrent negligence
or intentional misconduct of the City (including any of its employees, contractors or agents) and
the Concessionaire (including any of its officers, employees, contractors, or agents), each party
shall be liable to the extent of that party’s fault.

B. Waiver of Immunity. The Concessionaire agrees that its obligation to defend
and indemnify the City under this Section XX specifically applies to actions brought against the
City by the Concessionaire’s employees. As a result, the Concessionaire hereby expressly
waives its immunity under RCW Title 51 or any applicable industrial insurance act, but only with
respect to the City to the extent necessary to fulfill the Concessionaire’s defense and
indemnification obligation herein.
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CITY AND CONCESSIONAIRE ACKNOWLEDGE THAT THE INDEMNIFICATION
PROVISIONS OF THIS CONCESSION AGREEMENT WERE SPECIFICALLY NEGOTIATED
AND AGREED UPON BY THEM.

C. Cooperation. The City shall provide Concessionaire with: (i) prompt written
notice of any Claim made or threatened for which the obligations under Section XX.A. are or
might be sought, or any events that might result in such a Claim; and (ii) its full cooperation in
the investigation, defense or settlement of any Claim or suit covered herein; and (iii) control
over the investigation, defense and settlement of any Claims; provided, that if the Director
determines that one or more principles of governmental, City, or public policy or law are
involved, the City retains the right to participate in such action, and provided further that
Concessionaire shall not compromise or settle any Claim without the City's written consent.

D. Insurance. Notwithstanding anything contained in this Section XX to the
contrary, it is the intention of the parties to avail themselves, to the maximum extent possible, of
the proceeds of the insurance policies required.

XXI. COMPLIANCE WITH LAW

A. General Requirement. The Concessionaire 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 the administrative agencies of each
of the foregoing.

B. Environmental Compliance.

1. Biodegradable Products/Recycling of Waste Materials. Wherever practical,
the Concessionaire shall use biodegradable products for containers and supplies used on the
Monorail System. The Concessionaire shall collect, sort and separate into such categories as
may be legally required all solid waste products on the Monorail System and recycle all such
products that are locally accepted for recycling. Each separately sorted category of waste
products shall be placed in separate receptacles reasonably approved by the City, which
receptacle shall be dumped or removed from the Seattle Center at such minimum frequency as
is specified by the Director. The City reserves the right to refuse to collect or accept from the
Concessionaire any waste product that is not sorted and separated as required by law,
ordinance, rule or regulation and to require the Concessionaire to arrange for the collection of
the same using a contractor satisfactory to the City.

2. FEederal Clean Air Act and Water Pollution Control Act. The Concessionaire
shall comply with all applicable standards, orders or requirements issued under Section 306 of the
Clean Air Act (42 USC 1857 (h)), Section 508 of the Clean Water Act (33 USC 1368), Executive
Order 11738 and Environmental Protection Agency (EPA) regulations (40 CFR, Part 15) which
prohibit the use under non-exempt Federal contracts, grants or loans of facilities included on the
EPA List for Violating Facilities. Concessionaire shall report violations to FTA and to the USEPA
Assistant Administrator for Enforcement (ENO329).
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3.  Federal Energy Policy and Conservation Act. The Concessionaire shall
recognize mandatory standards and policies relating to energy efficiency which are contained in
the State energy conservation plan issued in compliance with the Energy Policy and Conservation
Act (42 USC Section 6321 et seq.).

C. Non-discrimination. The Concessionaire 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, ancestry, national origin, or any
sensory, mental or physical handicap, unless based upon a bona fide occupational qualification.
The Concessionaire shall affirmatively try to ensure applicants are employed, and employees
are treated during employment, without regard to race, color, age, sex, marital status, sexual
orientation, gender identify, political ideology, creed, religion, ancestry, national origin, or any
sensory, mental or physical handicap. Such efforts include, but are not limited to: employment,
upgrading, demotion, transfer, recruitment, layoff, termination, rates of pay or other
compensation, and training.

D. Equal Benefits. The Concessionaire shall comply with SMC Ch. 20.45 and
Equal Benefit Program Rules, which require the Concessionaire to provide the same or
equivalent benefits (“‘equal benefits”) to domestic partners of employees as the Concessionaire
provides to spouses of employees. At City’s request, the Concessionaire shall provide
information and verification of the Concessionaire’s compliance. Any violation of this Section is
a material breach, for which the City may exercise enforcement actions or remedies defined in
SMC Chapter 20.45.

E. Training and Mentoring Programs. The Concessionaire will provide
employees with an opportunity for advancement through the use of training, cross training and
mentoring. The Concessionaire shall provide the City with an annual update on these
programs and their outcome.

F. Prevailing Wages. Any “public work” as defined by RCW 39 and performed by
the Concessionaire under this Agreement shall be subject to prevailing wages. The
Concessionaire and any subcontractor shall pay any laborer; worker or mechanic engaged in
the “public work” according to the classifications provided for under RCW 39.12 no less than
the prevailing hourly wage rates in effect for King County as issued by the Department of Labor
and Industries for the State of Washington for King County on January 9, 2014. It will be the
sole responsibility of the Concessionaire to assign the appropriate classification and associated
wage rates to all laborers, workers or mechanics that perform “public work” under the
concession agreement in conformance with the scope of work descriptions of the Industrial
Statistician of the Washington State Department of Labor and Industries. On each contract
anniversary, the Concessionaire and any subcontractors shall review the then current prevailing
wage rates and shall increase wages paid if required to meet no less than the then-current
prevailing wage rates. The prevailing wage rates may be found at:
https://fortress.wa.gov/Ini/lwagelookup/prvWagelookup.aspx
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XXII. LICENSES, ROYALTIES AND TAXES

A. Licenses and Similar Authorizations. The Concessionaire, as an Operating
Expense, shall secure and maintain in full force and effect during the Term of this Agreement, all
required licenses, permits, and similar legal authorizations, and comply with all requirements
thereof.

B. Taxes. The Concessionaire shall pay, before delinquency, all taxes, levies, and
assessments arising from its activities on or occupancy of the Monorail System, including but not
limited to taxes arising out of the activity or business conducted on the Monorail System, such as
the rental or sale of goods or services, equipment and improvements on the Monorail System,
and taxes on the Concessionaire's interest in this Agreement. The City shall pay all property
taxes, if any, on the Monorail System’s real or personal property.

C. Royalties and Patents. The Concessionaire shall pay all royalties and license
fees. In addition to and without limiting any other indemnification obligation under this
Agreement, the Concessionaire shall defend and indemnify the City from all suits or claims for
the Concessionaire's infringement of any patent rights.

XXII. CITY'S RIGHT TO MONORAIL SYSTEM: INSPECTION, REPAIR AND
IMPROVEMENT OF MONORAIL SYSTEM AND OTHER PROPERTY

A. Access to Monorail System. The Concessionaire shall provide the City with
access to the Monorail System at all reasonable times to inspect the same and to make any
repair, improvement, alteration or addition thereto of any property owned by or under control of
the City, deemed necessary by the Director; provided that this right of access shall not impose on
the City any obligation to make any repair, alteration, addition, or improvement except as
specifically provided in this Agreement.

B. Permitted Interference With Concessionaire's Operations. In inspecting, and
in making repairs, alterations, additions, and improvements, the City may erect barricades and
scaffolding in and outside of the Monorail System and may otherwise interfere with the conduct of
the business and operations of the Concessionaire and any of its subcontractors, where such
action is reasonably required by the nature of the City's work, and such interference shall not be
deemed to be a breach or default under this Agreement. The City shall use its best efforts to
minimize interference with access to and from the Monorail System and with business and
operations in, on or from the Monorail System.

C. Suspension of Concessionaire's Operations. If any City inspection, repair,
alteration, addition, or improvement work necessitates the temporary suspension of the
business or operations of the Concessionaire or any of its subcontractors in, on, or from the
Monorail System for a period of two (2) hours or more, the Director shall notify the
Concessionaire as soon as reasonably possible in advance of the anticipated beginning and
ending date and time of the suspension. The Concessionaire waives on behalf of itself and all
of its subconcessionaires all claims for damages and for any injury to and interference with
business operations and loss of revenues occasioned by such suspension; provided however,
that in the event such suspension continues for more than 3 calendar days, the minimum
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Concession Fee per Section VI.B shall be reduced based on estimated Ridership Revenues
realized during the equivalent operating days in the prior year. For example, a Thursday,
Friday, Saturday closure during the second week of August would result in the minimum
Concession Fee being adjusted downward by the estimated net revenues earned during the
Thursday, Friday, and Saturday of the second week of August during the prior year. The City
shall use all reasonable efforts to minimize damages or interference.

D. City's Retention and Use of Key to Monorail System. The City shall at alll
times have and retain a key with which to unlock all of the doors in, upon, and about the
Monorail System, excluding the Concessionaire’s vaults, safes, and files. In an emergency, the
City shall have the right to use any and all means which the Director deems proper to obtain
entry to any portion of the Monorail System, without liability to the Concessionaire or any
subconcessionaire. Any entry to the Monorail System by the City in an emergency shall not be
construed or deemed to be a forcible or unlawful entry into the Monorail System.

XXIV. NO NUISANCES OR OBJECTIONABLE ACTIVITY

The Concessionaire shall not willfully permit any excessive or objectionable noise, odor, dust,
vibration, or other similar substance or condition to remain on or be emitted from the Monoralil
System, shall not willfully create any nuisance in or adjacent to the Monorail System; and shall not
willfully do anything on the Monorail System that will create a danger to life or limb.

XXV. SUBCONTRACTING AND ASSIGNMENT

A. Subcontracting and Assignment Conditioned Upon Director’s Approval.
The Concessionaire’s services and the concession rights granted by the City under this
Agreement are personal to the parties. As a result, except as expressly permitted under this
Agreement, Concessionaire shall not license, subcontract, sell or transfer any of
Concessionaire’s rights or obligations under this Agreement without the Approval of the Director
in that official’'s sole discretion. Neither this Agreement nor any interest thereunder shall be
assignable or transferable by the Concessionaire or by operation of law without the Director’s
Approval, in that official’s sole discretion. Any assignment, subcontract, sale or transfer shall
be subject to all the terms and provisions of this Agreement. Any purported or partial or
complete assignment, license, subcontract, sale or transfer of this Agreement in violation of this
paragraph shall be null and void and of no force and effect and shall further constitute a breach
of this Agreement, at the Director’s election. The Director’s giving or withholding of Approval
under this Section in one instance shall not be deemed to be an Approval to any subsequent
assignment, license, subcontract, sale or transfer of this Agreement. Each assignment and
subcontract shall be in a written form satisfactory to the Director. The Concessionaire shall not
be released from any obligations under this Agreement by virtue of any assignment, license,
subcontract, sale, or transfer, whether accomplished with or without the Director’s approval,
unless the Director expressly provides otherwise in writing.

B. Change in Ownership Constitutes Transfer. Any transfer of this Agreement
as a result of merger, consolidation, liquidation, or any direct or indirect change in
Concessionaire’s ownership or legal entity structure that changes decision-making control of
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Concessionaire shall constitute a transfer or assignment. If the Concessionaire is a joint
venture or partnership, then a change in joint venturers or general partners or decision-making
control of the partnership or joint venture shall also constitute a transfer or assignment. If the
Concessionaire is a limited liability company, then a change in the manager of a manager-
governed company or a change in the membership of a membership-governed company shall
also constitute a transfer or assignment; provided however, that a change from Tom Albro as
the current Seattle Monorail Services LLC Manager to Tina Albro (his spouse), shall not be
considered a transfer, assignment, or change in ownership.

XXVI. SALE OR ASSIGNMENT BY CITY OF SEATTLE

If the City sells or otherwise transfers the Monorail System, such purchaser, transferee, or
assignee thereof shall be deemed to have assumed City's obligations under this Agreement
arising after the date of such transfer, and City shall thereupon be relieved of all liabilities under
this Agreement arising thereafter but this Agreement shall otherwise remain in full force and
effect. In the event of such sale or transfer, the Concessionaire may terminate this Agreement
by providing written notice of such termination within sixty (60) days after the effective date of
the sale or transfer, with the effective date of the termination being no less than one (1) year
after the written notice.

XXVII. DAMAGE AND DESTRUCTION

A. The Concessionaire's Report of Damage. The Concessionaire shall
immediately notify the Director of any occurrence of damage or destruction to the Monorail
System. The Concessionaire shall further submit a written report to the Director, in care of the
Transportation Services Office, regarding the circumstances of any such damage or destruction
within twenty-four (24) hours after any such event.

B. Obligation to Pay Fees and Charges in the Event of Damage or Destruction.
In the event the Monorail System is damaged or destroyed by fire or other casualty, or is
damaged so extensively as to render the Monorail System unusable, so long as the damage or
destruction is not the result of Concessionaire’s negligence or intentional misconduct, the
Concessionaire's obligation to pay fees and charges therefor shall be suspended until the
Monorail System is made usable. If only a portion of the System is damaged or destroyed by fire
or other casualty and the Monorail System remains usable, then so long as the damage is not the
result of Concessionaire’s negligence or intentional misconduct, the fees, charges, and Minimum
Fees hereunder shall be prorated and the Concessionaire shall pay only fees and charges in an
amount proportionate to the extent of the Monorail System that remains usable for the purposes
identified in this Agreement.

C. The Concessionaire's Right to Terminate. Notwithstanding any other provision
in this Agreement to the contrary, in the event that fifty percent (50%) or more of the Monorall
System is destroyed or is so damaged by fire or other casualty as to be untenantable or
commercially unusable and such event was not caused by the negligence or intentional
misconduct of the Concessionaire, the Concessionaire may terminate this Agreement by providing
written notice thereof to the City.
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D. City's Right to Terminate. Notwithstanding any other provision of this Agreement
to the contrary, the City shall have the right to terminate this Agreement by providing prior written
notice to the Concessionaire in any of the following circumstances: (i) in the event that fifty
percent (50%) or more of the Monorail System is destroyed or is so damaged by fire or other
casualty as to be untenantable or commercially unusable, or (ii) if the City desires to discontinue
the Concessionaire's operations because of substantial destruction of any other part of Seattle
Center, regardless of whether the Monorail System is destroyed, or (iii) if the City determines that
the insurance proceeds are not adequate to complete the repair or replacement.

E. Notice of Termination. Any notice of termination by the Concessionaire or City
pursuant to this section shall be provided within sixty (60) days after the occurrence of the
damage or destruction and shall specify the effective date of such termination.

XXVIIL. SUSPENSION OF OBLIGATIONS (FORCE MAJEURE)

Whenever a party's performance of any obligation under this Agreement is prevented by an act
of nature; war or war-like operation; civil commotion; riot; labor dispute including a strike, lock-
out, or walk-out; sabotage; or governmental regulation or control (each an "Event of Force
Majeure™), performance of such affected obligation shall be suspended, but only for so long as
such performance remains beyond the reasonable control of such party. No suspension shall
result in an extension of the expiration date of this Agreement unless specifically agreed upon,
in writing, by the parties. No suspension under this Section XXVIII shall arise from a party's
financial inability or insolvency. The City’s performance under this Agreement shall not be
excused by special legislation or regulation applicable only to Concessionaire or exercised
primarily for the purpose of impairing Concessionaire’s rights under this Agreement. Each
affected party shall make reasonable efforts to remove the Event of Force Majeure so that its
performance may resume.

XXIX. NOTICES AND DELIVERABLES

All notices and other materials to be delivered hereunder shall be delivered or mailed to the
following unless a different address is provided by either party:

To City: Seattle Center Director
Seattle Center Department
The City of Seattle
305 Harrison Street
Seattle, Washington 98109

Attn: Project Manager

To Concessionaire: Tom Albro
Seattle Monorail Services LLC
310 30" Ave South
Seattle, Washington 98144
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XXX. DEFAULT

A. Definition of Default by the Concessionaire. Any of the events or
circumstances in Subsections 1 through 9 below that are not cured within the applicable cure
period set forth below in Section XXX B. shall constitute a “Default” by the Concessionaire, and
the Concessionaire shall be “in Default” under this Agreement.

1. The Concessionaire’s failure to make any payment to the City in the time
required under this Agreement; or

2. The Concessionaire’s failure to provide insurance of the type and amount
required under Section XIX at all times during the Term; or

3.  The Concessionaire’s violation of any law, Charter provision, ordinance, rule,
regulation, order, or directive; or

4.  The Concessionaire’s failure to deliver to the City and maintain at all times
during the Term, a security deposit or bond in the amount required under Section XXXIII; or

5.  The Concessionaire’s failure to submit in a timely manner all written reports
due to the City; or

6. The Concessionaire’s failure to continuously operate the Monorail unless
such failure is excused under this Agreement; or

7.  The Concessionaire’s failure to perform any other obligation under this
Agreement in the time required, or the Concessionaire’s violation of any other condition or
covenant of this Agreement; or

8.  Concessionaire's assignment or subcontracting of its interest in this
Agreement in violation of Section XXV; or the filing of a voluntary or involuntary petition in
bankruptcy, or for reorganization or an arrangement; or the adjudication of the Concessionaire as
being bankrupt or insolvent; or the appointment of a receiver of or for the Concessionaire if such
appointment, adjudication or similar order or ruling remains in force or unstayed for a period of
sixty (60) days.

9.  Annual on-time performance standard of below 96.5% that is not excused
under Section XI.E.

B. City's Notice of Concessionaire's Failure of Performance. Upon the
occurrence of any of the events or circumstances listed in Section XXX.A., prior to exercising the
right to terminate this Agreement, the Director shall provide written notice to the Concessionaire
specifying such event or circumstance and the reasonable number of hours or days for the
Concessionaire to cure, which, in any case, shall not be any less than ten (10) days for a
monetary failure or failure to provide insurance, and shall not be less than thirty (30) days for any
other event or circumstance; provided, however, that no cure period shall apply to the events set
forth in Sections XXX.A.8. and 9. Except for a monetary failure, failure to provide insurance, or
events and circumstances set forth in Sections XXX A 8 and 9, if the nature of the event or
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circumstance is such that Concessionaire may not reasonably cure it within thirty (30) days, the
Concessionaire shall not be in Default so long as the Concessionaire commences the cure within
thirty (30) days and thereafter diligently pursues the cure to completion within a time reasonable
under the circumstances.

C. City’s Remedies Upon Termination. If the Concessionaire is in Default, the City
shall have the following non-exclusive rights and remedies, at its option: (i) to cure the Default on
the Concessionaire’s behalf and charge the Concessionaire for all of the City’s actual and
reasonable costs and expenses, and (ii) to terminate this Agreement and the Concessionaire’s
rights to the Concession without any further proceedings, re-enter the Monorail System, operate
the Monorail System itself or lease and license others to operate the Monorail System and receive
all associated revenues; provided termination shall not relieve the Concessionaire from liability to
the City for any damages caused by the Concessionaire's Default, including the City’s reasonable
and actual expenses incurred in the leasing or licensing of the Monorail System.

D. City’s Remedies Cumulative; No Waiver. The City's rights and remedies
hereunder are not exclusive, but cumulative, and City's exercise of any right or remedy following
the Concessionaire’s Default shall not be deemed a waiver, nor shall it alter, affect or prejudice
any other right or remedy that the City may have under this Agreement, or under law or equity.
Neither the City’s acceptance of payments nor any other action by the City after any event for
which the City may terminate this Agreement shall operate as a waiver of any past or future
Default by the Concessionaire, nor shall it deprive the City of its right to terminate this Agreement
or exercise any other option, right or remedy that it may have under any term or provision of this
Agreement.

E. Default by the City. The City shall be in Default if the City fails to perform any of
its obligations under this Agreement and such failure continues for more than thirty (30) days after
written notice by the Concessionaire to the City specifying the particular obligation that the City
has failed to perform. If the nature of the City's obligation is such that more than thirty (30) days
are required for performance, then the City shall not be in Default if the City commences
performance within such thirty (30) day period and thereafter diligently prosecutes the same to
completion. If the City is in Default, the Concessionaire may pursue any rights or remedies
available under law or equity.

XXXI. TRANSITION SERVICES

Upon the expiration of the Term or earlier termination of the Agreement, whether terminated by
the City or by the Concessionaire, the Concessionaire shall reasonably cooperate with the City to
effect an orderly transition to the new operator of the Monorail System. At its option, the City may
require the Concessionaire to provide the following transition services:

A. General Manager or equivalent - Provide full-time training and Routine
Maintenance support for up to four (4) months;

B. Operator Trainer or equivalent - Provide up to thirty (30) working days training for
operators and other staff; and
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C. Site Operations Manager or equivalent - Provide up to thirty (30) working days
training and support of daily operations including but not limited to scheduling and cash collection.

All post-termination or post-expiration transition services provided to the City or its designee shall
be billed to the City at actual labor and material costs plus an overhead charge of no more than
sixty percent (60%).

XXXII. SURRENDER OF MONORAIL SYSTEM; HOLDING OVER

A. Surrender and Delivery. Upon the expiration or termination of the Term,
whichever is earlier, Concessionaire shall surrender the Monorail System and promptly deliver
to the Director all keys the Concessionaire, its subcontractors, and any of their officers, agents,
and employees may have to any areas of the Seattle Center, the Westlake Center, and the
Monorail System. Upon expiration or termination, the Concessionaire shall: (i) assign to the
City such leases and contracts for equipment used for or in connection with the Routine
Maintenance or operation of the Monorail System that the Director elects to assume; and (ii)
terminate, without cost or liability to the City, all other contracts for Monorail System-related
equipment and services that were executed by the Concessionaire; (iii) convey to the City, free
and clear of all liens and encumbrances, and without additional compensation, but subject to
normal wear and tear, all equipment used for or in connection with the Routine Maintenance or
direct operation of the Monorail System that the Concessionaire purchased during the Term
and credited as an Operating Expense under this Agreement, and (iv) surrender and assign to
the City all social networking site accounts relating to the Monorail System, including the
passwords, account name, and contacts.

B. Removal of the Concessionaire's and Subconcessionaire's Property. Prior
to the expiration date of the Term, or in the event this Agreement is terminated, within thirty (30)
days after the termination date, whichever is earlier, the Concessionaire shall ensure that all
fixtures, furnishings, trade equipment and personal property owned or installed by the
Concessionaire or any of its subcontractors in, on, or from the Monorail System other than
items funded through Operating Expenses, or leased or purchased items of equipment that are
to be assigned to or conveyed to the City under this Agreement, are removed from the areas
made available to the Concessionaire under Section Ill, taking due care not to injure or damage
the Monorail System or any portion thereof, and following removal, shall restore the Monorail
System and facilities to their condition as of the Effective Date of this Agreement, ordinary wear
and tear and casualty, and improvements, additions, and alterations approved by
the City excepted. Improvements, additions, and alterations installed on the Monorail System
by the City shall not be removed.

C. Storage of the Concessionaire's and Subcontractor’s Property. If the
Concessionaire fails to remove any fixtures, furnishings, trade equipment, and other personal
property owned or installed by or for the Concessionaire or any of its subcontractors as required
on or by the time specified in subsection B, the City may, but shall not be required to remove,
such property and materials from the Monorail System and store the same, all at the
Concessionaire's expense. If the City removes or arranges for the storage of such material, the
City shall be reimbursed its actual cost of storage and a reasonable administrative fee for staff
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time, which reimbursement shall be a claim upon the Concessionaire or, at the City's option,
may be deducted from the security provided by the Concessionaire under this Agreement.

D. No Claims for Removal. In no event shall the Concessionaire or any of its
subcontractors make any claim or demand upon the City, nor shall the City be liable for any
inconvenience, annoyance, disturbance, or loss of business or any other damage arising out of
City’s removal of materials and property under Subsection XXXII.C.

XXXII. BONDING REQUIREMENT

A. Bond. The Concessionaire shall deliver to the address specified in Section XXIX
hereof within five (5) days after the execution of this Agreement, and shall thereafter maintain in
full force and effect throughout the Term of this Agreement, a good and sufficient bond in the
amount of Two Hundred Thousand Dollars ($200,000). Said bond shall be executed by the
Concessionaire, as principal, and by a surety company authorized to do such business in the
State of Washington, and conditioned upon full performance by the Concessionaire of all of the
terms and conditions of this Agreement including but not limited to the timely payment by the
Concessionaire of all fees, charges, and portions of Net Operating Income due to the City. The
Concessionaire must secure the City Attorney's approval of the surety and form of the bond prior
to submitting the bond to the Director.

XXXIV. MISCELLANEOUS PROVISIONS

A. Use of Language. Terms used in the neuter gender include the masculine and
feminine, and terms used in the singular or plural include the other, as the context may require.

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

C. Amendments. No modifications or amendment of the terms hereof shall be
effective unless in writing and signed by authorized representatives of the parties hereto. The
parties hereto expressly reserve the right to modify this Agreement from time to time, by mutual
agreement.

D. Time of Essence. Time is of the essence in this Agreement.

E. Remedies Cumulative. Rights under this Agreement are cumulative; failure to
exercise on any occasion any right shall not operate to forfeit such right on another occasion.
Each party shall also have any other remedy given by the law. The use of one remedy shall not
be taken to exclude or waive the right to use another.

F. No Waiver. No waiver of full performance by either party shall be construed, or
operate, as a waiver of any subsequent default of any of the terms, covenants and conditions of
this Agreement. The waiver of any right under this Agreement must be in writing and signed by
the party making the waiver. The payment or acceptance of any compensation or fee for any
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period after a default shall not be deemed a waiver of any right or acceptance of defective
performance.

G. Limited Effect of Approval by Director. Action of the Director pursuant to or in
implementation of this Agreement does not constitute any official action that may be required by
law, City Charter, ordinance, rule or regulation before the Concessionaire may rightfully
commence, suspend, enlarge, or terminate any particular undertaking.

H. No Relationship Established. The Concessionaire is an independent contractor.
Neither the City nor the Concessionaire shall be construed to be a partner, associate, or joint
venturer of the other party or any of its affiliates by virtue of this Agreement. The Concessionaire
is not an agent of the City for any purpose whatsoever and shall not create any obligation or
responsibility on behalf of the City or bind the City in any manner. This Agreement was negotiated
by each party as an arms-length transaction and neither party is a fiduciary or trustee of the other.

l. Powers of the City. Nothing contained in this Agreement shall be considered to
diminish the governmental or police powers of the City.

J. Binding Effect. The provisions, covenants, and conditions contained in this
Agreement apply to bind the parties, their legal heirs, representatives, successors, and assigns.

K. Enforcement of this Agreement. The obligations of the parties to this Agreement
are unique in nature; this Agreement may be specifically enforced by either party.

L. Invalidity of Particular Provisions. Should any term, provision, condition, or
other portion of this Agreement or the application thereof be held to be inoperative, invalid, or
unenforceable, the remainder of this Agreement or the application of such term or provision to
persons or circumstances other than those to which it is held invalid or unenforceable shall not be
affected hereby and shall continue in full force and effect.

M. Joint and Several Liability. In the event the Concessionaire is composed of
more than one corporation or entity, each corporation or entity composing the Concessionaire
shall be jointly and severally liable under this Agreement.

N. Governing Law; Venue. This Agreement shall be governed by and construed
under the laws of the State of Washington. Venue for any action arising under this Agreement
shall be in King County Superior Coulrt.

O. No Third Party Beneficiaries. Except as expressly set forth in this Agreement, no
party is a third-party beneficiary under this Agreement.

XXXV. DISPUTE RESOLUTION

The parties shall make their best efforts to resolve disputes as expeditiously as possible
through negotiations at the lowest possible decision-making level, and in order to ensure that
Monorail services are not adversely impacted or interrupted. If a dispute cannot be resolved by
negotiations between subordinate staff of the Concessionaire and Seattle Center, the matter
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shall be referred to the Seattle Center Director and Tom Albro (Managing Director of Seattle
Monorail Services, LLC). If those officials are unable to resolve the dispute between them, then
either party may commence mediation by providing to the other party a written request for
mediation, setting forth the subject of the dispute and the relief requested. The parties will
cooperate with one another in selecting a mediator and in scheduling the mediation
proceedings. The parties covenant that they will participate in the mediation in good faith, and
that they will share equally in its costs and that such costs shall not be considered an Operating
Expense of the Monorail System. Except for equitable relief to preserve the status quo pending
the completion of the mediation, neither party may commence a civil action with respect to the
matters submitted to mediation until after the completion of the initial mediation session, or 45
days after the date of filing the written request for mediation, whichever occurs first. Mediation
may continue after the commencement of a civil action, if the parties so desire.

XXXVI.  ATTORNEYS FEES

If either party retains the services of an attorney in connection with enforcing the terms of this
Agreement, each party agrees to bear its own attorneys’ fees and costs.

XXXVII.  APPLICABLE LAW,; VENUE

This Agreement shall be construed under the Laws of the State of Washington. Venue for any
action brought hereunder shall be in King County, Washington.

A. Previous Agreements Superseded. The terms and conditions of this Agreement
supersede the terms, obligations and conditions of any existing or prior agreement between the
parties regarding the subject matter hereof.

B. Redevelopment Modifications. Notwithstanding any other provisions hereof, in
the event the Director determines that in order to facilitate the redevelopment of the Seattle
Center in a manner consistent with the "Seattle Center Century 21 Master Plan" approved through
Seattle City Council Resolution 31071, or subsequent Seattle Center Master Plans, any portion of
the Monorail System is required for some use or purpose other than that contemplated by the
parties under this Agreement, the Director shall have the right to materially change the Monorail
System without recourse by the Concessionaire, by providing written notice of such change to the
Concessionaire and specifying the effective date of such material change which, in no event, shall
be less than two (2) years prior to the Seattle Center's use or purpose for said System.

XXXVIII.  ACKNOWLEDGEMENT OF NEGOTIATED AGREEMENT

The parties to this Agreement acknowledge that it is a negotiated agreement, that they have had
the opportunity to have this Agreement reviewed by their respective legal counsel, and that the
terms and conditions of this Agreement are not to be construed against any party on the basis of
such party's draftsmanship thereof.
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XXXIX. ENTIRE AGREEMENT

This Agreement, including the Exhibits and agreements referenced herein, which by this
reference form a part hereof, constitute the entire agreement between the parties concerning
the subject matter herein.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by having

their respective authorized representative sign his/her name in the appropriate space below:

CONCESSIONAIRE: SEATTLE MONORAIL SERVICES LLC, a Washington
limited liability company

By
Its

Date

CITY: THE CITY OF SEATTLE

By
Its

Date
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LIST OF EXHIBITS
Exhibit A Seattle Center Description
Exhibit B 1987 Monorail System Operating and Easement Agreement
Exhibit C Inventory of Spare Parts
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EXHIBIT A. SEATTLE CENTER DESCRIPTION

Seattle Center consists principally of the real property within the boundary formed by the
following streets:

First Avenue North, Republican Street, Warren Avenue North, Mercer Street, Fifth
Avenue North, Broad Street, Second Avenue North, and Thomas Street

with the exception of properties occupied by the Space Needle and the Pacific Science
Center. The Seattle Center also includes three parking garages adjacent to the above
described boundaries. They are on the full blocks bounded by:

a) Fifth Avenue North, Republican Street, Broad Street and the vacated Sixth Avenue
North, b) Mercer Street, Fourth Avenue North, Roy Street and Third Avenue North, and c)
Thomas Street, First Avenue North, Warren Street and John Street.

It also includes the Seattle Monorail System including but not limited to the elevated guideway
therefor, which extends from a passenger station within the Seattle Center adjacent to the
intersection of vacated Thomas Street and vacated Nob Hill Avenue North, along Fifth
Avenue North to the passenger station at Westlake Center adjacent to the intersection of Fifth
Avenue North and Pine Street.
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EXHIBIT B. 1987 MONORAIL SYSTEM OPERATING AND EASEMENT AGREEMENT
Exhibit B includes:

1. September 18, 2014 First Addendum to Monorail Operating and Easement
Agreement

2. January 28, 1988 Amendment to the Monorail Operating and Easement
Agreement Scope of Work, exhibits to the Amendment are not included. They
are available from the Seattle City Clerk’s Office as part of Comptroller File
296229 (p. 68-315)

3. February 13, 1987 Monorail System Operating and Easement Agreement
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AFTER RECORDING MAIL TO:

FIRST ADDENDUM TO MONORAIL
OPERATING AND EASEMENT AGREEMENT

This First Addendum to Monorail Operating and Easement Agreement (“First Addendum™) is

made as of the [z é day of .S&'O"ZW , 2014 to that certain Monorail Operating and

Easement Agreement (“Monorail Agreement”) by and among Westlake Center, LLC, a Delaware limited

liability company (“Westlake Center”) (successor-by-conversion to Westlake Center Associates Limited
Partnership (“Associates™)) and the City of Seattle (“City”) entered into on February 12, 1987 and

recorded on February 17, 1987 as Document No. 8702170365 in the King County Recorder’s Office. All

capitalized terms not defined herein shall have the meanings ascribed to them in the Monorail Agreement.

RECITALS

A. By virtue of a corporate entity restructuring, Associates converted itself from a limited

partnership to a limited liability company (i.e., Westlake Center), with no change in beneficial ownership.

B. Westlake Center has requested, and City has agreed to, a relocation of certain easements
granted by Westlake Center to the City under Section 8 of the Monorail Agreement in locations depicted
on the first and second pages of Exhibit D of the Monorail Agreement to provide more direct commuter

access to the Property and to accommodate renovation of Westlake Center’s retail space.

C. Westlake Center and City now desire to amend Exhibit D to the Monorail Agreement to

reflect the relocation of said easements.
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NOW, THEREFORE, the parties agree as follows:

1. Amendment to Exhibit D. The first page of Exhibit D to the Monorail Agreement is
hereby deleted and fully replaced with Exhibit A attached hereto and collectively designated as Page 1 of
Exhibit D.

2. Ratification. ~ Except as provided herein, all of the terms, covenants and conditions of
the Monorail Agreement are hereby continued, approved and ratified, and, as hereby amended, shall
continue in full force and effect and shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and assigns.

3: Counterparts. This First Addendum may be executed and delivered in any number of

counterparts, each of which shall constitute an original.

[Remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, Associates and City have caused this First Addendum to be executed

as of the date and year first written above.

OCIATES:

Westlake Center, LLC,
a Delaware limited liability company

By: @\C\

Name: Andrew P. Massmann

Title: Authorized Signatory

CITY:

The City of Seattle

. A

(signature)

Name: Robert Nellams
Title: Director of the Seattle Center
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Andrew P, Massmans

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK. )
I certify that I know or have satisfactory evidence that
appeared before me and signed this instrument, on oath stated that he/she was authorized to execute the
instrument and acknowledged it as the Authorized Signatory of WESTLAKE CENTER, LLC, a Delaware
mentioned in the instrument.
Sepitm ber 2014
» )2 QA
Public il and for the State of Washingter |||1no1S

limited liability company, to be the free and voluntary act of such party for the uses and purposes

o
Dated thjs_L“day of
"OFFICIAL SEAL" N i
Residing at (‘VH{'MO 1L
My appointment expires: 7*'/ 25]17

JENNIFER R. ANFINSON
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 2/25/2017

STATE OF WASHINGSTON )
) SS.

COUNTY OF KING )
I certify that I know or have satisfactory evidence that Robert Nellams appeared before me and
signed this instrument, on oath stated that he was authorized to execute the instrument and acknowledged

it as the Director of the Seattle Center Department of THE CITY OF SEATTLE, a municipal corporation,
act of such party for the uses and purposes mentioned in the instrument.

\gl‘o’t ,2014

to be the free and voluntz'
Dated this I g day of
Notary Public in and for the State of Washington
72515

Residing at
My appointment expires

\\\\\\\\\ Ve
S
WOOO
,l

H
% %
B l’l . Cl
% ” ll||“7“\:%\\\
'Il,"‘ .% OF w

LTI
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Exhibit A
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WESTLAKE CENTER TRANSIT STATION ACCESS EASEMENT
LEGAL DESCRIPTION

THAT PORTION OF LOTS 1, 11, AND 12 (INCLUDING THE PORTIONS THEREOF LYING WITHIN
VACATED WESTLAKE AVENUE AS VACATED BY CITY OF SEATTLE ORDINANCE NUMBER 113078,
AND VACATED ALLEY AS VACATED BY CITY OF SEATTLE ORDINANCE NUMBER 113078), BLOCK 1,
ADDITION TO THE TOWN OF SEATTLE AS LAID OFF BY THE HEIRS OF SARAH A. BELL, DECEASED
(COMMONLY KNOWN AS HEIRS OF SARAH A. BELL'S ADDITION TO THE TOWN OF SEATTLE),
ACCORDING TO THE PLAT THEREOF, RECORDED IN VOLUME 1 OF PLATS, PAGE 103, IN KING
COUNTY, WASHINGTON, SITUATE IN THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF
SECTION 31, TOWNSHIP 25 NORTH, RANGE 4 EAST, W.M., DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY MARGIN OF 5™ AVENUE AND THE
NORTHWESTERLY MARGIN OF PINE STREET AS ESTABLISHED UNDER ORDINANCE NUMBER 14500
OF THE CITY OF SEATTLE;

THENCE SOUTH 59°18'59” WEST 113.18 FEET;

THENCE NORTH 30°32'51” WEST 4.39 FEET TO POINT OF BEGINNING ‘ONE’;

THENCE NORTH 30°32'51” WEST 17.91 FEET TO A POINT HEREINAFTER REFERED TO AS POINT ‘A’;
THENCE SOUTH 59°27°09" WEST 6.19 FEET;

THENCE NORTH 30°32'51"” WEST 14.89 FEET;

THENCE SOUTH 86°13’44” WEST 13.35 FEET;

THENCE SOUTH 23°45°54” WEST 20.55 FEET;

THENCE SOUTH 59°32°18” WEST 22.94 FEET;

THENCE SOUTH 30°27'42" EAST 9.79 FEET;

THENCE NORTH 59°32'18" EAST 7.72 FEET;

THENCE SOUTH 30°27'42” EAST 14.68 FEET;

THENCE SOUTH 58°30°18” WEST 1.46 FEET;

THENCE NORTH 30°27°42" WEST 3.29 FEET;

THENCE SOUTH 58°30'18” WEST 5.50 FEET;

THENCE SOUTH 30°27°42" EAST 7.00 FEET;

THENCE NORTH58°30'18" EAST 6.96 FEET;

THENCE SOUTH 30°27°42" EAST 3.18 FEET;

THENCE NORTH 59°18'59" EAST 13.70 FEET;

THENCE NORTH 30°27°42" WEST 21.52 FEET;

THENCE NORTH 59°32'18” EAST 1.40 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
TO THE SOUTH HAVING A RADIUS OF 13.80 FEET;

THENCE WESTERLY ALONG THE ARC OF SAID CURVE PASSING THROUGH A CENTRAL ANGLE OF
89°54'51"” A DISTANCE OF 21.66 FEET;

THENCE SOUTH 30°32'51" EAST 3.24 FEET;

THENCE NORTH 59°27°09” EAST 1.10 FEET;

THENCE SOUTH 30°32’51” EAST 4.44 FEET;
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THENCE NORTH 59°18’59” EAST 13.70 FEET;
THENCE NORTH 30°32’51"” WEST 4.41 FEET;
THENCE NORTH 59°27°09” EAST 6.36 FEET TO POINT OF BEGINNING ‘ONE’.

TOGETHER WITH THE FOLLOWING:

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY MARGIN OF 5™ AVENUE AND THE
NORTHWESTERLY MARGIN OF PINE STREET AS ESTABLISHED UNDER ORDINANCE NUMBER 14500 OF
THE CITY OF SEATTLE;

THENCE NORTH 30°36'52" WEST 53.98 FEET TO POINT OF BEGINNING ‘TWO’;

THENCE SOUTH 59°18'59" WEST 19.23 FEET;

THENCE NORTH 30°41°01"” WEST 13.00 FEET;

THENCE NORTH 59°18'59” EAST 7.08 FEET;

THENCE NORTH 30°41°01” WEST 6.67 FEET;

THENCE NORTH 59°18’59" EAST 7.50 FEET;

THENCE SOUTH 30°41'01" EAST 1.33 FEET;

THENCE NORTH 59°18'59" EAST 1.58 FEET;

THENCE NORTH 30°41°01” WEST 1.00 FEET;

THENCE NORTH 59°18'59” EAST 3.09 FEET;

THENCE SOUTH 30°36'52"” EAST 19.33 FEET TO POINT OF BEGINNING ‘TWO’.

LYING BETWEEN ELEVATION 91.5 AND 111.5 FEET, CITY OF SEATTLE VERTICAL DATUM.

CONTAINING 1,846 SQUARE FEET MORE OR LESS.

TOGETHER WITH THE FOLLOWING:

BEGINNING AT THE HEREINBEFORE MENTIONED POINT ‘A’%;
THENCE NORTH 3°46'16" WEST 35.14 FEET;

THENCE SOUTH 86°13'44” WEST 5.29 FEET;

THENCE NORTH 3°46°16" WEST 38.62 FEET;

THENCE SOUTH 86°13'44” WEST 0.38 FEET;

THENCE NORTH 3°46’16"” WEST 6.50 FEET;

THENCE SOUTH 86°13'44” WEST 10.09 FEET;

THENCE SOUTH 3°46°16” EAST 6.50 FEET;

THENCE SOUTH 86°13'44" WEST 0.38 FEET;

THENCE SOUTH 3°46°16” EAST 15.02 FEET;

THENCE SOUTH 86°13'44" WEST 9.44 FEET;

THENCE SOUTH 3°46’16" EAST 48.23 FEET;

THENCE NORTH 86°13’44” EAST 13.35 FEET;

THENCE SOUTH 30°32'51"” EAST 14.89 FEET;

THENCE NORTH 58°27°09” EAST 6.19 FEET TO POINT ‘A’ AND THE TERMINUS OF THIS DESCRIPTION.
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LYING BETWEEN ELEVATION 96.5 AND 111.5 FEET, CITY OF SEATTLE VERTICAL DATUM.

CONTAINING 1,448 SQUARE FEET MORE OR LESS.

TOGETHER WITH THE FOLLOWING:

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY MARGIN OF 5™ AVENUE AND THE
NORTHWESTERLY MARGIN OF PINE STREET AS ESTABLISHED UNDER ORDINANCE NUMBER 14500 OF
THE CITY OF SEATTLE;

THENCE SOUTH 59°18'59” WEST 132.76 FEET TO POINT OF BEGINNING ‘THREE’;
THENCE NORTH 04°07'07" WEST 46.51 FEET;

THENCE NORTH 85°52’53"” EAST 1.71 FEET;

THENCE NORTH 04°07°07” WEST 12.61 FEET;

THENCE NORTH 85°52'53" EAST 0.69 FEET;

THENCE NORTH 04°07°07” WEST 19.37 FEET;

THENCE SOUTH 85°52'53” WEST 20.65 FEET;

THENCE NORTH 04°07°07"” WEST 9.12 FEET;

THENCE NORTH 86°13'44” EAST 9.85 FEET;

THENCE NORTH 04°07°07” WEST 21.52 FEET;

THENCE NORTH 86°13'44” EAST 10.79 FEET;

THENCE NORTH 04°07'07” WEST 50.41 FEET;

THENCE NORTH 35°28'10” EAST 16.70 FEET;

THENCE NORTH 04°07°07” WEST 68.25 FEET;

THENCE NORTH 85°52'53"” EAST 3.42 FEET;

THENCE NORTH 04°07°07” WEST 24.01 FEET;

THENCE NORTH 30°36'52" WEST 30.63 FEET;

THENCE SOUTH 04°07°07” EAST 65.93 FEET;

THENCE NORTH 85°52'53" EAST 17.50 FEET;

THENCE NORTH 04°07°07” WEST 101.04 FEET;

THENCE NORTH 30°36’52” WEST 30.00 FEET;

THENCE SOUTH 03°53’08” EAST 69.88 FEET;

THENCE SOUTH 85°52'53” WEST 1.33 FEET;

THENCE SOUTH 04°07°07” EAST 11.00 FEET;

THENCE NORTH 85°52'53"” EAST 1.09 FEET;

THENCE SOUTH 04°07°07” EAST 56.50 FEET TO A POINT HEREINAFTER REFERED TO AS POINT ‘B’;
THENCE CONTINUING SOUTH 04°07'07” EAST 157.42 FEET;

THENCE NORTH 85°52'53"” EAST 11.60 FEET;

THENCE SOUTH 04°07'07” EAST 12.61 FEET;

THENCE NORTH 85°52°53" EAST 1.60 FEET;

THENCE SOUTH 04°07'07” EAST 54.22 FEET;

THENCE NORTH 59°18°59” EAST 17.24 FEET TO POINT OF BEGINNING ‘THREE’;

Exhibit B to Monorail Agreement ORD ATT 1

Page 79 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXH B
December 12, 2014

Version #3

EXCEPT THE FOLLOWING;

COMMENCING AT THE HEREINBEFORE MENTIONED POINT ‘8’;

THENCE NORTH 85°52'53" EAST 15.24 FEET TO POINT OF BEGINNING ‘FOUR';
THENCE CONTINUING NORTH 85°52°53"” EAST 11.33 FEET;

THENCE SOUTH 04°07'07" EAST 31.94 FEET;

THENCE SOUTH 85°52'53"” WEST 11.33 FEET;

THENCE NORTH 04°07°07” WEST 31.94 TO POINT OF BEGINNING ‘FOUR’.

TOGETHER WITH THE FOLLOWING:

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY MARGIN OF 5™ AVENUE AND THE
NORTHWESTERLY MARGIN OF PINE STREET AS ESTABLISHED UNDER ORDINANCE NUMBER 14500 OF
THE CITY OF SEATTLE;

THENCE NORTH 30°36'52” WEST 53.98 FEET TO POINT OF BEGINNING ‘FIVE’;

THENCE SOUTH 59°18°59” EAST 26.23 FEET;

THENCE NORTH 30°41'01" WEST 13.00 FEET;

THENCE NORTH 59°18'59" EAST 14.08 FEET;

THENCE NORTH 30°41°01" WEST 6.67 FEET;

THENCE NORTH 59°18'59"” EAST 7.50 FEET;

THENCE SOUTH 30°41°01” EAST 1.33 FEET;

THENCE NORTH 59°18'59” EAST 1.58 FEET;

THENCE NORTH 30°41°01” WEST 1.00 FEET;

THENCE NORTH 59°18'59” EAST 3.09 FEET;

THENCE SOUTH 30°36'52” EAST 19.33 FEET TO POINT OF BEGINNING ‘FIVE'.

LYING AT ELEVATION 111.5 FEET, CITY OF SEATTLE VERTICAL DATUM.

CONTAINING 8,717 SQUARE FEET MORE OR LESS.

Signature f
mapping, pLic  SSH

"Prafessional & Accessible”

P.O. Box 55487- Shoreline, WA 98155
206-947-4975 phone - 206-364-3032 fax

info@signaturepllc.com
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AMENDMENT TO THE MONORAIL OPERATINC:
AND EASEMENT AGREEMENT SCOPE OF WORh

THIS AGREEMENT made as of the Ziﬂ?/day of January, 1988,
by and between the City of Seattle, a municipal corporation
of the State of Washington, having its office at the Seattle
Municipal Building, 600 Fourth Avenue, in The City of Seattle,
Washington (hereinafter called "City") and Westlake Center
Associates Limited Partnership (hereinafter "Associates"), a
Washington limited partnership whose general partners are
Rouse-Seattle, Inc., a Maryland corporation and Westlake 7
Building Partners Limited Partnership, a Washington limited
partnership.

WHEREAS, the City and Associates have entered into that
certain Monorail Operating and Easement Agreement dated
February 13, 1987 (herein "Agreement") wherein, among other
things, the parties have entered into an agreement respecting
construction, maintenance, use and operation of certain
elevated monorail tracks and monorail platform; and

WHEREAS, it is in the mutual benefit of the City and
Associates to amend the Agreement to modify the scope of

work provided for in Exhibit "C" of the Agreement, respecting

the construction of a portion of the elevated monorail

tracks.

30110N
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NOW,

THEREFORE, in consideration of the promises and

mutual obligations herein undertaken and other good and

valuable consideration, the City and Associates agree as

follows:

1.

Exhibit "C" of the Agreement, oroviding for the
design standards and scope of work applicable to
the construction of the Monorail station and
Monorail Platform is amended to include the
following work to be performed by the Associates
("Associate Work") pursuant to the following
conditions. To the extent there is a conflict
between other provisions in the Agreement and the
conditions pertaining to the additional scope of
work contained in this amendment, Lthe conditions in
this amendment shall apply to the additional scope
of work.

Associates Work shall include construction of the
Guideway Piers and Vaults in that certain Contract
known as the Monorail Contract. 4. The description,
conditions and requirements of said construction
work are contained in Exhibit "1" to this Agreement,
attached and incorporated by reference herein,

which includes the following:

$301LON
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(1) WASH DOT/APWA 1984 Standard Specifications,
1986 City of Seattle Supolement, as modified
and awended by the 1986 City of Seattle Standard
Plans, Special Provisions which 1is itself
modified and amended by Special Provisions,
Guideway Pier and Vaults Contract 4, as
amended by Addendum No. 1;

(2) Bid Document Drawings;

(3) Bid Item List Contract 4 (City of Seattle);

(4) Bid Item response list from Howard S. Wright
Company;

(5) Letter from Philip M. Frederick +to Darrell
Vange, dated October 27, 1987; and

(6) City of Seattle Utilities Permit No. 48148.
(7) Exhibits A & Bl od B2

Special Provisions, Section 2-08.9, LIQUIDATED
DAMAGES (FAILURE TO COMPLETE WORK ON TIME) as
stated Exhibit 1 shall not apply, but rather the
following shatl apply when there is a failure to
complete work on time.

Time is of the essence in this Amendment, and
Associates shall use all reasonable efforts to meet
their contract milestones (as provided in Exhibit 1,
item No. l-a in the attached Addendum No., 1 to
Special Provisions, Piers and Vaults, Contract
No. (4)) in a timely fashion. Except as provided

herein, Associates shall not be responsible to pay

+30I10N
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damages to the City or its agents for failing to
complete their work on time, whether the delay to
complete such work is due to the City's own
negligence, the fault of third parties or otherwise.
If there is a Ffailure to complete work on time
which is due to the negligence of Associates, their
contractor, subcontractor or agents, and if as a
direct result of said negligence there are delays
to other contractors and/or subcontractors for the
work and contract milestones of related projects
(as identified in said Item No. 1-b of Addendum
No. (1)), then Associates shall be responsible for
the reasonable construction cost increases which
may become necessary in order to reasonably achieve
the contract milestones of said related projects
and shall further, to the extent permitted by law,
indemnify, save harmless and defend the City from
any claims and liability from said other contrac-
tors and/or subcontractors resulting from such
delay. Each party shall be responsible propor-
tionately for their own negligent acts, errors
and omissions resulting in such delays and claims
and liability arising therefrom as governed by the

laws of the State of Washington.

30110N
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Cost overruns and cost savings shall be treated as
provided in that certain Contract £for Sale and
fedevelopmants executed August 17, 1984, amended
October 5, 1984 and further amended February 5,
1987 by and between the City and Associates
(hereinafter the "Contract") and Section 4 of the
Agreement. The work undertaken pursuant to this
Agreement shall be for a price of Five Hundred
Twenty Five Thousand Nine Hundred and Thirty
Dollars ($525,930.00) including general conditions,
fees, state sales tax, B&0 and Contingency but
excluding bid item 32, Limestone Veneer identified
in Exhibit 1, Bid Item List by the City of Seattle
dated June 25, 1987, which work is eliminated as
part of the work under this Agreement. For any
change orders or for any work in excess of the
price, (hereinafter referred to as cost overruns),
Associates shall prior to auchorizing or under-
taking such work first seek approval from the City
in writing by submitting its request which shall
include a detailed written proposal, to:

Seattle Engineering Department

Monorail Project Manager

Attention: Phil Frederick

Room 600 - Municipal Building
Seattle, WA 98104
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Yor any change orders or any cost overruns involving
less than Five Thousand Dollars ($5,000), the City
shall have three (3) working days from the date of
the Associates' written request to notify Associates
of its acceptance or rejection or shall be deemed
to have given its acceptance to the work. For
change orders o. cost overruns in excess of Five
Thousand Dollars ($5,000.00), the City shall have
ten (10) calendar days from the date of the
Associates' written request to notify Associates of
its acceptance or rejec':cn; failure to so notify
Associates shall make the City solely responsible
for the additional costs attributable to the delay,
but in no event shall silence or inaction on the
part of the City be considered “"deemed acceptance"
so as to authorize the work.

The City shall be responsible for cost overruns
(wvhether dua ko change orders or otherwise) except

to the extent such cost overruns are due to the

',kévgsﬁdx=aﬁ negligence of Associates, their contractors,

subcontractors or agents, in which event Associates
i
shall be proportionally responsible for such

additional costs and cost overruns, In any event
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Associates, after following the notification and
approval procedure as previously stated, shall
thereupon provide payment for the additional costs
or cost overruns and shall be reimbursed for the
City's share of the costs in the manner provided
for in Section 4 of the Agreement.
In the event that Associates are unable to complete
construction of the work provided for in the Monorail
Contract 4 within the time frame provided for, then,
except to the extent provided for in paragraph 3 of
this Amendment, the City shall not otherwise be
relieved of its obligations to have the Monorail
tation ready and open for business as provided for
in Section 3 of the Agreement, nor shall it give
rise to an extension of time for the City to meet
its obligations as provided in Section 9(a)(vii) of
the Agreement.
This Amendment to the Agreement is being executed
by and on behalf of the City of Seattle by its
Director of Community Development pursuant to
Section 46 of that certain Contract for Sale of
Property and Redevelopment executed August 17, 1984,

as amended, and Section 38 of the Agreement.
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IN WITNESS WHEREOF, the City and Associates have executed
this Agreement as of the day and year first hereinabove
written.

ATTEST:

%/{L/g%{éé e _;By ¥

CITYH EAATLE

3JIL0N

Director, Department
of Community Developmept

WESTLAKE CENTER ASSOCIATES I
LIMITED PARTNERSHIP

ATTEST: Bv: Rouse~Seattle, Inc.
Geneval Partner

Its 72 W___

By: WESTLAKE 7 BUILDING PARTNERS
LIMITED PARTNERSHIP,
General Partner

ATTEST: By: Koehler, McFadyen & Company,
General Partner
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{\

STATE OF WASHINGTON )
) ss.
COUNTY OF K I N G )

On this day personally appeared before me e
Q)Au Y Neoeleep to me known tc be the

ﬁsgeghéﬁéﬁéfmﬂ égﬂ(ﬁﬂmﬂﬁof the municipal corporation
that exécutled the wéﬁhln nd the foregoing instrument and
acknowledged said instrument to be the free and voluntary
act and deed of said municipal corporation for the uses and
purposes therein mentioned and on oath stated that they are
authorized to execute said instrument and that the seal
affixed is the corporate seal of said municipal corporation.

YWITNESS my hand and seal this /§/~ day of MQ¢421£!4445 .

Q/L( Py o ((: A/VL/C//

TARY PUBLIC in and for the State of
ashington, residing at oz ..
My Commission expires /-2 -y

STATE OF WASHINGTON )
) ss.
COUNTY OF K I N G )

0z —Z
horebv certify that on this day of 2l
ooruonally appeared before me : kzé: P
{r —_——————y t& me known to be the

Presnient and _nespﬁ.cr.i_w_ly of
Rouse-Seattle, Inc., a corporation executing the within and
foregoing instrument and acknowledged said instrument to be
the free and voluntary act and deed of said corporation as
general partner of Westlake Center Associates Limited
Partnership for the uses and purposes therein mentioned and
on oath stated that they are authorized to execute said
instrument.

wss my hand_and official seal this _Qzl/ﬁféday of

IOTARY PUBLIC -

7 and for State of
Washington, residing a ﬁi
My Commission expires ,_/—7_§>\
=G

3OI10N
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STATE OF WASHINGTON )

COUNTY OF K I N G )

T ot

— me known to be the

D¢ it o B —
réspectively of Koehler, McFadyen & Company, a corporation
executing the within and foregoing instrument as general
partner of Westlake 7 Building Partners Limited Partnership
and acknowledged said instrument to be the free and voluntary
act and deed of said corporation for the uses and purposes
therein mentioned and on oath stated that they are authorized
to execute said instrument.

/&}ESS my hand a official seal this O_Q_—-_y:-_—_/—day of
% UAR Ay, 198F .

NOTARY PUBLIC in and for t Sta
Washington, residing at 2T

My Commission expires e I
K4 7 (a4

I hereby certify that on this ;2!’/‘
198 E, personally appeared before me

7:AGR3.

-10-

+301LON
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g s -
' o RECENED e O O Omﬁ:ﬁr_ﬂmﬁm
Drectorol.  m
4814-8 e ; |
YEWOW— H !
: THE CITY OF SEATTLE e |
t OEPARTMENT OF ENGINEERING g ;
amecionoe APPLICATION FOR UTILITIES PERMIT o i
SHORRERING, TO THE BOARD OF PUBLIC WORKS - ' !
The i to Ordi No.___90047 ) hereby applies for permission to :

i Department Plan No. 782-163.

Construct monorail piers, vaults and ducts in 5th Avenue adjacent to Westlake
Center in accordance with the Monorail Agreement; Letter dated 10/26/87,
Frederick to Vange; and contract documents associated with Seattle Engineering

3OI10N

.

I

II (J Permittee to do bet b and property fine.
3 ) i to do tull of streel right-of-veay wilh full lime inspeciion by Direc f Engineering.
q () Sealtle ing D todo between curb and properlylin / .
5 ]
! Permiltee/Conlractor _Royse-Seattle~In o By »A 5 Dalel// L &f’ 0’ / .
i H. S, Wright, Inc. SA . fradi e P
A I recommend that this permit be granted, subject to the conditions set forth therein.
DIRECTOR OF ENGINEERING . ¥ 3

Date _ﬂ_'&ég'.ZA l? ..97

By/‘w)

ARRANGEMENTS ARE MADE, OTHERWISE PERMIT SHALL BE REVOKED.

PERMIT

THE ABOVE APPLICATION IS HEREBY GRANTED SUBJECT TO GRANTEE:
with all City Ordi and Board of Public Works regulations;

i 4

WORK UNDER THIS PERMIT SHALL BEGIN WITHIN SIX MONTHS OF THE DATE OF THE PERMIT UNLESS OTHER

Notitying the Direclor of Engineering of the time the work wiiil slart, and when it will !inish;—***wy}
i

f the work, and,

Notifying any ulility or property owner subject to damage or i
make all y for the

convenience of the public;

Saving the City s from any and
maintenance;

Complying wilh special condilions below and on back as noled:
X} UNDERGROUND CONSTRUCTION (0 CUSTOMER SERVICE

of any such utility or owner interest;
Prosacuting the work with diligence and with due respect 1o all properly, conlracts, persons, rights and the interests and ' i

y person or properly because of this installation or

NOTIFYING THE UTILITIES OF THE WORK BY CALLING 1-800-424-5555 48 HOURS BEFORE DIGGING.

[J AERIAL CONSTRUCTION g
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; ' ¥ conpiTionno's 1,2, 4, 7, 8, 9

HOUR INSPECTION TIME CHARGED AGAINST THE PERMITTEE.

‘ublic Works Date

FAILURE TO GIVE NOTICE TO DIRECTOR OF ENGINEERING WILL RESULT IN THE ASSESSMENT OF A MINIMUM OF ONE 3
Maintain a minimum of _Subject Lo specdane(s) of vehicular trallic in each direction at all limes.

Hours of Work: __6200_a.m.__ta 7:09_p.m._subject to Section 1-08.11(1)_in City Supplement

“301LON SIHL

Board

[ttty Chairman Direclor of
= 7&&&@ Secrelary By
The undersigned accepls lhis’pemlil and agrees to abide by the conditions thereol.
By Date

Sz
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MONCRAIL OPERATING AND EASIMENT AGREDMENT

TEIS ACREDMENT rxade 2z of the /2*‘( day of Jem=m=yT 1987, by
and between the City of Seattle, a municipal corporation of the
tate ©f Washington, having itx -cffice at the Seattle Municigpal
Building, 600 Fourth Avenue, in The City of Seattle, Washingzon
(hereinafter called "Clty") and Westlake Center Associates Lizmiead
Partnershi (hereinaxfter "Aszsociates™), a Washington li=mited
partnership whose general partierz are Rouse-Seattle, Inc., a
Maryland cerporation x:‘.d.h'e::lnk: 7 Building Partners Limized
Parznerszhip, a Washington lini{ted partnership.

Wl TN E: S: 5T B

WEEREAS, pursuant to a Centract for Sale of Property dated
August 17, 1984, as amended (the "Contract”") between the City and
Rouse-Seattle, Inc., predecessor in interest to Asszociates, the
City has ccnveyed to Asxsociates Lotz 1, 3, B, 9, 10, 11 and 12
located on Block 1 in the City of Seattle and Aszociates has

acquired separately Lotz 2 and 7 of Block 1 (the "Property" as

more particularly described in Exhibit A attached hereto and made
a part hereof); and

WHEREAS, pursuant to the Contract (the interest cf Rsuse-
Seattle, Inc. therein having been axzigned to Axsociates),
Aszociates i3 to develop on the Property and certain adjacent
roperty a mixed uszse o0ffice, retail and gxrage complex (the

"Wextlake Projecz"); and
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WHERZAS. pursuant to ths Cont-act, Associates iz to construct
the Westlake Project x0 as to provide access through the Westlike
Project and over and upon a olatform located vit.hin the Westlake
Project, constructed by Associates and designed to allow pedes-
trians toc enter moncrail trains operating on elevated tracks to be
constructed by the City adjacent to Block 1 on the easterly gide
of the HWHestlake Project; and

WHEREAS, pursuant to the Ceontract, the City has agreed to
construct and operate such elevated monorazil trackz as par:t of the
monorzil system serving the City of Seattle md extending frem
Seattle Center to the Westlake Project; and

WHEREAS, the Ccontract provides for the City and Associates to
enter into' an agraement respecting construction, maintenance, use
and operation of such elevated monorail tracks, moncorail platform

and associated pedestrian access, and respecting easements to be

8702170365

granted in order tc preserve such pedestrian access; and

WHEREAS, the City and Asxsociates have agreed as to wsuch
matters.

NOW, TEEZRETFORE, in consideration of the promizes and the
rutual obligationz herein undertaken and other good and valuible
consideration, the City and Associates agree as follows:

Section 1. Definiticns. In addition to the terms defined in
the recitala of this Agreement, as used herein, the following
ter=sz have the following definition:

"Izproverentz”" means the buildings and permanent izprovenents

to be construczed by Aszsociates on the property and certain

-2~
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adjacent property in accordance with tﬁe”antract and which will

ey

upon completion constitute the We_stlékg_rProject.

"Monerail System" means the ed monorail public transit

n
@
103
rt
b

m owned and operated by the Ci _y and extending from Seattle
Center %o the Westlake Froject and all eguipment appurtenant

thereto and necessalry or aporoprzate for \.he operation of such

public transit system, including but no; “limited to stations,

5

terminals, =rackage, <trains and rolling stock and switching

equipment.
"tionorail Station" means that ortion” of the Meonorail System
conzigting ¢f elevated monorail.‘._ tracks onstructed or to be
constructed by the City pu:sunantv t:o C'ontfact and this Agree-
ment and located adjacent to Block 1 on‘tho easterly side of %the
vestlake Project and generally in th ocatxon shown on the Site
Plan attached hereto as Exhibit B and‘made a part hereof, together
with all improvements and equipment_necessary for the safe and
proper usze and operation of the Mé;orgil 'Station, including

without limitation pilings, supports, tracks and switching eguip-

ment, but not including the hereinafter-defined Monorail Station

Platform. e
s

Monerail Station Platform" means that portion of the

Improvements constructed by Associa:es_pursuant to the Contract
o3 o)

and thiz Agreement consist’‘ng of a p er term;nal including

but not limited to a concrete platiorm walls, ‘ceilings, glass

canopy, stairs, and an elevator locate djacen.. to the Monorail

Station generally as shown on Exhib;t B (but not constituting a

-3-
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the Momarail fiatisn). whieh will sorve as an area through

vhioh pazzenjers say anter uron or exit from the Mensrall Szatien.

"‘iaish work. lighting,

S3gRA0e anzd other Iinprovenents dsa»t‘bcd 1n Exhi b& < heresf

respecting the Monorail Statien a“tom ("‘ roziazes' Work") in

accerdance with plans and specificntioas consisten: with such

desiun siandards and scope of werk (%o the extent aprlicable to

the Nondrail Station Plirsfcrm) and apprwed by the City, as part

of the planz and specificazions for senat mcnu‘: of the Improve-
sentsz, 1% th? mawrner st forth in the Conttuc The City shall
canszTrust the sliding samps {“Rarmps®) \t‘uch connect to and extend

fraxr the Noncrail Station Tlatfomm nnd ahan ¢complete other

Mono=

all

ion Plazferm ("City Hcrk") lnd nhall censtruce

portiens of the Nonovail Syszem (incl

the Menorvnil 3tation) other than the Nonerail Station Platfornm,

ftation Platfarm and the Menorail Station 1n aecorclan:e with plans
1ZAT10TR fonsistent wath such dcaig"x standards and scope
a7 wark (iz the extent applictadble to tho Ronouil Station Platform

onorail Station) and mpproved as to- :ppearanca by Azmocintes

3J0Lon
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All such dizprovements cf the City as are located within the
Improvements shall be located upon the Monorail Station Plitfomm
except that the Ci':-y may install ticket issuing machkines, .';s
approved by Associates, at the other locations. Aszociates zhall
subzit its plans and specificatiocns Zor the Monorail Station

Platform to the City as part of itz plans and specifications fer

the Improvements to be xubnitzed pursuant to the Contract and
vithin the time frames set fcr=h in the Contract. The City
use its reasonable efforts to submit its desicn develcpment pla
=rovezents to the Monorail Station
Platfor= and for the Monorzil Staticn to Associates on or pricr tp
January 1, 1987, and to subzit to Associates itz constructien
plans and specifications for itz improvements to the Monorail

Station Platform and for the Monorail Staticn on or pricr to

March 1, 1987. Associates shall approve or disapprove the plans

8702170365

ana specifications of the City wvithin the time frames (i.e., 15
working days) applicable to the City's approval of Associates
pPlans and specifications under the Contract, and such plans and
specifications zhall be deemed approved by Aszsociates unless the
City is notified =o the cont-ary within 15 working days followin
submizzion. If

Azsocixtes diszapproves the plans and specifica-

tions of the City, Associates xhall so notify the City

and state the specific reasons therefor. Following such:

tion, the City zhall either resubmit corrected plans and specifi-
cations to Associates for approval or incorporats such correcsi

Az are requested by Aszociates in the City's subssquent plans.

“Ge
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FEB 17 a7 BLED BY STI

The right of Asszociates and the City to dinp;.:rove plans and
specificationx respecting the Monorail Station and Monorail
Station Platform shall be exercized in a r:.xsonn.ble fashion and
limited to matters (1) which are not consisztent d:vel;pment: of
the design standards and zscope of werk set forth in Exhibit € or
plans and specifications previously approved raspecting the
Moncrail Station or Monorail Staticn Platform, as the case may be
pr (2) which are nev and material architectural or design elements
not depiczed or described in Exhitit C or ia previously approved
plans and sp:cificx:icna.- Any bcna fide dispute as to vhether
dixapprcvnl'of plans and specifizationz or any amendzent or

modificaticn thereocf is allowved hereunder szhall be resolved by

arbitraticn in the manner set £=z=th in Section 10(D) of the
Contract.

Section 3. Completion of Constructicn; Construction

Schedule. Associates shall use its reasonable efforts to cozplete

base building construction of the Monorail Station Platfor=, as

part of the Izprovements, acc=rdance with the schedule for

8]

cozpleticn of the Improvements ax set forth in the Contract. The
City xhall likewise use its reascnable efforts to complete con-
struction of the Monorail System and Monorail Station in accor-
danca with the Schedule met forth in the Contract. The parties
intand that the Monorail System, Monorail Staticn and Monorail
station Platform szhall be complete and operational so that the
Monorazil System will be open and available fcr passenger service

to and from the Monorail Station Platform on the Scheduled Opening

=6
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Date (as defined in the CcnzTract). 1n addition, Associates shall
use its reascnable efforiz to cozmplete its work respecting the

Moncrail Station Platform (excluding pedestrian access) sufficient
to 2llow the City access to the Monorail Station Platfoz= for
construction and testing purposes pursuant to Section 9(b)(vii
herect.

In the event the Monorail Station Platform and retail por-
tions of the Improvements are open for business or ready to open
for business (as defined in the Ccntract) cn the Scheduled Opexnin
Date but the Monorail Station iz not open for business (as defined
in the Contract), Asscciates zhall have the rightxz set forth in
the Contract, and exercise of such rights zhall be without limita-
tion of any other rightzs and Temedies of Associates under the
Contract resulting f£rom the City's failure to comply with its
obligations and underzakings set forth therein (including, withouts
limitation, those respecting streetscaping and Westlake Park). 1In
the event the Monorail Staticn is open for business or ready to
open for business on the Scheduled Opening Date, and 4if the City
shall have completed and fulfilled itx other obligaticns and
undertakings under the Contract to be completed and fulfilled by
the Scheduled Opening Date, but the Monorail Station Platfor= and
ratail porticns of the Ixprovements are nOot cpen or ready to open
for business on the Scheduled Cpening Date, the City xhall have
the rights szet forth in the Centract, and exercise of such rights

shall be without limitation of any other rights and remedies of

i,

~n +7 g7 BLED BY STI
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the City under the Contract resulting from Asszociates' failure to

comply with its obligaticns and undertakings set forth therein.

“Under’ the Contract the City is obliq;ted t.o 1ncux- ovu—:.ne

T R R 4
% the Honcrnil S_x 1cn.fon or pzior to the Schedultd Dpemng

e @ e Ce e S emi e e n T 2 D

causes the Meonorail Station and certain other obligationz of the

.City to be complete and open £or business or ready to open for

o~
e,

.‘b':u_sintxs by the Scheduled Opening Date but the Monorail Statien

‘Platforz and retail pc::iv.:mn cf the Improvements are not open for
.business by the Scheduled Opening Date, Axsociatss zhall under

stances as set forth in and subject to.the provi-

n
4
H
‘l
;l

_:zons of the Contract, reimburse the City for a portion of zuch
]

._o_verti:c and premium costs.

Secticn 4. Pavment for Construction:; Cost Savings.

8702170365

Associates zhall bear the cost of the Asmociates' Work respecting
the Monorail Station Platfor= (not including costz incurred by
the City respecting the Ci.ty Work), until such time ax the total
cost of such construction (excluding design and engineering cost)

iz equal to 52,051,000.

ruc‘: conxt"uc 1on cost
g &5 JREP B ".;.\xc‘-g'n-?.‘._::&-

oL’ s‘,osz ooo. ]

IR

The C‘.:}' l.hlll baar the entire cost of constructiocn respect-
ing the Mcnorail Station, all other aspects of the Monorail System

and its improvements to the Monorail Station Platform.

-8~
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Associates shall advise the City in writing no later than
April 1, 1987 as to the estizated cost for the Associates' Work,
which estimate xhall be .blled on an allocation of Asmzociates'
overzll estimated ccastruction costs or guaranteed maximum cost
contract for the Izmprovements, allowances for additionzal work and
contingencies. Associates zxhall provide the amount cof the
guaranteed maxizum cost for the Associates' Work by June 1, 1587.
Following execution of a contract covering Associates' Werk (which
nay be included in Aszzociates' contract for the Izprovements),
Aszssociates xhall not enter into change orderz increaxing either
the estimated or guaranteed maximum cost of the Aszsociates’ Work

by more than $5,000, based con estirzates provided by contractors

5

0 and other parties performing work, unlesz the City coasents to the

same. Ddx: ng .constr ’ic:: of the” cho—ul Suf_ion Plat

~l' .' :—.Q = - o .
A:locinten xhlll pay fcr - the coxt "xex'to{ az invoiced, md on ?.he
-'-T-‘EW" N L T T T = et a e R NLMtAn e T s TetCA STIEM R Rl SR Ay

Cpening Date -Anxc:-xt-: xhl.ll ldv‘ se the C‘ty o" the tx.i-xted

87021703

TR S e e

ey |

Mcnornil Stntlcn an Hono—nil Stx

cn P.Lx:for:.

Al tocixtel xh.l].1

vith.tn 30 duyu tullcvinq xu:h curti!icx ien, the C“'y

o - e .
xhnll ndvi:- A-:oc- t:l in vritiaq uher_b-r 11: qrae; f_:ut xuch 4

cnlt ll cer“‘-i d, bazs been dincurrad ‘n nc:o—dmc- vitb the

Ccntr:ct and thix Agreement. If the City xhall fxil so to advise
Azsociates of such agreement within zxuch 30 day period, it =zhall
be deemed conclusively that the City has agreed to the certifica-~

tion. Any bona fide dizxpute as to such certification zhzll be

e -

- FEB 17 1067| BLED BY STI
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resclved by arbitratien pursuan: to Section 28 of this Agreement.
Within 30 days following agreement as to such cost certification
by Aszsociates, (i) the City =xhall pay to Associates the entire
amount by which such cost of Associates” Work, as certified and
approved, excseds $2,051,000 or (44) if such Associates' Work
coxts, asx certified and approved, is lesz thaxn §2,051,000,

Asxociates l-hlll‘ pPay the City the entire differsnce batween

sz,'os:L.ooo and the coxt of such Associztes' Hori: azs certified and
approved. Associates sHzl¥mmep adequate books and racords with
respect TO the coxt of conxtructicon of the Monorail Station

Platform and the City xhall have the right to inspect such books
and rscords at Associates' regular place of buxiness, during

Aszociates' regular busxinesx hours and upon reascnable prior
notice to Associates, and provided that Associates zhall not be
required to maintain separate books and records regarding such

COXTXx.

Secticn 5. Temporary Monorail Station. The City =xhall be

respons'ible, at itz sole cost, for the demolition of any existing
Monocrail System tracksz, equipment and improvements, including,
without limitaticn, all piersx, columns and supporTing elements
appurtenant to those portions of the existing Monorail System.
The City may elect to laave the footings of the old monorail
station in place, in wvhich event Aszsociates shall remove wuch
footings and include the cost thersof in the scope of Aszociztes’
Work. The City szhall further be rezponzible, at its szole cost,

for the construction and demolition of a temporary monorail

-10-
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szation to serve the Monorail System

Monorail Station and Mcnorail Station

Section 6. Qualizv of Conmstrustion: Mechanic's Lieans. All

constructicn respecting the Msncrail System, Monorail Station and
Mencrail Station Platform shall 'be pecicrmed in a good and work-
manlike manner, xnd Associates and the City will cocrdinate the:r
construction -sespecting the Monorail Station and Monerail Station
Platform so as to facilitate their respective constructicn activi-
ties. The City rcccgn*.:."c.'; -1'.:':.'.1:;:-::5 that Section 20.46 of the

Seatzle Municipal Code does ncT apply to construsticn of the
Monorail Station FPlatform. However, Aszociales Agrees To sesk %o

involve minorities ancd women in its constriuction of the Mcnoorall

Station Platform, as part of the Improvements (but not as a

of the Cecntracz. The City and Assoc:iates hereby give notice that

- g " ) 3 .
neither party hereto zhall be responsible or liable for the wvork

performec pursuant to this Agreement by or for the other party or

for any materials fusnished to or for the other party, nor shall

cest of any laber, services or materials provided ts the other
party in the performance of the other party's obligaticns, or the

axercize of i1ts3 rights, under this Agreement. 1£, in conneczion

a party hereto, or in csnnection with any material zupplied to
such par=y, any mechanic's, laborer's or materialman’s lien shall

be filed aga:in such party, at

CFEB 17 1067 BAED BY STI
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ts cost and expense, within thirty (30) days after notice of the

£iling of

such lien, zhall, upon the demand of the party agzinst

whose property the lien was filed, either (a) cause the sanme to be

discharged of recocrd, or (b) cause the same to be insured over to

the satisfaction of the party demanding such discharge; provided

that, in the event cf a bona fide dispute azx to the propriety of

the lien and if the property of the liened party is not threatened

with foreclosure to zatizfy the lien or otherwvise jeopardizsd by

the lien, the respensible party xhall not be required to discharge

or insure over the lien x0 long as it provides the liened part

with a bond (naming the liened party ax an obligee) in form and

amount reasonably satisfactory to the liened party (provided tkhat

8702170365

the amount of such bond zhall be at least equal to 125% of the
amount claimed under the lien) and issued by a surety licensed to
do business in the State of Washington and reasonably satizfactory

to the liened party and xufficient in all respects to protect the

liened party's interest in its property affected by the lien, and

shall also defend, at itz sole cost and expense, any action, suit

or proceeding which may be brought for the enforcement of rxuch

lien,

and zhall pay any damages suffered or incurred therein by

the liened party, and zhall satisfy and discharge any judgments

entered therein, and sh1ll save the lisned party harmless {rom any

claims or damage therefrom.

Section 7. Alterations. Nothing contained in this Agree-

ment,

granted,

including, without limitation, the easements hereinafter

shall be construed to limit or restrict Associates'

=12=
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rights or ability to alter, rmodify, demolizh, rebuild or recocn-
gtruct all or porzions of the Ilrmprovements; provided and for so
long as the same shall be consistent with the applicable provi-
ions of this Agreement with respect to the Monorail Staticn

Platform, access to the Monorail Station (following cbmpleti:n of
such alteration, modification, demolition, rsbuilding or recon-
struction) pursuant to the eagements hereinafter granted, and

otherwise be in accordance with any lpplicxble provixionx of the

; R S RECTRNE E o2
demolizkh, ':build [ ECORXTI t:AZLJ. ‘o"—f:ir:ricn.:.o- %
32 S e Sy SR S A N

: = ot e
ments, - the Iollouinq ccn"‘ tzox:s xl:u1.1 ap’ply "‘)

—~ s~ ‘v.,.--—-_.. g eI s =emasme
A:soc‘ ATES l.h:.ll nof. clclc at the mame time bot_h
R e R s Y T e 2 T 1
Accanswny and Exterior Ax:::unsuny, except

e R et

b)

et R YT St e T e
1E: ti:.‘::. Acc::nv:y s to be closed for zeven (7)

Torr e TAS e S Py ¢

S S s € sbeed Hm e o

(i) Associates xhall ncti:'y the City in writing at

8702I70365

:ltlB'.' thirty (30) days in advance:; (ii) the City shall have the
_riqht to reascnably disapprove the scheduled closure dates by a
:;d'r_-:cnz::x:::n of a significant scheduling conflict and written
_nox:i::e of such disapproval zhall be delivered to Asmociates within
five (5) diyx of the receipt of the Aszsociates' notice; (iii) in
the even: of such disapproval, the City xhall provide Aszociates
with altermate closure dates, which dates szhall be within th:irey

(30) days of the =xchecduled closure cates; and (iv) Associates

-13-
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shall pay fcr and place signage at both terminals of the Menorail
System nctifying the ridership about the Accessway clozure.

(c) If either Accessway is to be closed for more than
seven (7) days, (i) Associates shall notify the City in writing at
least zinety (90) days in :dvxn:'e; (i) the City xhall have the
right T©o rexsonably disapprove the scheduled closzure dates by a
demonstraticn of a significant scheduling conflict and written
notice of such dizapproval zhall be delivered to Associates within
five (5) days of <the receipt of the Associates' notice;

ii) Asscciates shall pay for and place signage at both terminals

-

(

of the Mcnorail Systes notifying the ridership about the Accezswvay

closure; and (iv) Asscciates xhall compensate the City for any
Slcsl cf income due to any ridership loss as a result of such
g).c:eusuxy closure, unless such closure iz due to damage or
destruction to the Accessvay. Loss of income for thisz purpose

shall be determined by multiplying the average pumber of riders

8702)

from the prior three years during the x;me period of time as the
closure by the current average ticket rate. The City zhall send
Associates an invoice for the loss of income sc calculated withir
thirty (30) days of re-opening the Accessway and Azsociates zhall

tander payment within thirty (30) days of receiving the inveice.

Section B. Easements xnd Ramp Mocdificztions.

(a) For the purpose of this Section the following wil

apply:
(i) A party granting an easement is called 2

"Crantor™.

-lg-
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called a

granted

context may Treguire,

(1)

upon", "acrecss

foregoing.

under this Agreement

extzte, and zn

des=zxuction ef the zubjec:t

8702170345

lizized to,
Cra=xtee),
Agreemezt, be deened

of any fee or

granted hereunder
be used in common

EuUCZecas0oT:

cTR 17 1F7

—_—

the land.

benefit the Crantee

(vi)

BLED BY STI

"Granzee™.

any leasehold,

and

tc whom an easement iz granted is

with respect T2 an easexent

in
Pl

Parcel or property means, as the

to", en"”, “over", “through",

under™, or any one or more cf the

The grant of an eaxsexent by a Crantor zhall
erty to the extent of its interest
purposes of the granting of any easement
xhall be deemed to be the xervient

such grant shall survive the total or partial

matter of the easement and extend

for such period as iz hereinafter provided and szhall run with

of an easement to a Grantee szhall

izs property (including, but not

fee or real property interest of a

Rooper=y xhall, for the purpose of this
to be a dominant estater without payment
other chai.ge €rherefer.

provided otherwise, all easements
are irrevocable and non-excluxzive and may
e Azsociatss and the City and their
and by the <tenants, subtenants,

nvitees and licensees of Associates, and by

-15-
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}'.x-": 2'

the City's invitees, employees, and contractors ratained to
repair the Monorail System, Monorail Station Platform and
Exterior Accessway, and passengers ‘util.‘.:inq the Monorail
System.

(vii) All easements granted hereunder ghall exist
by virtue of thisz Agreement and the Exhibitsz hereto, without
the necesxity of confirmation by any other document and shall
be binding upcn each Grantor, its successors and assigns, for
the benefit of esach Crantee, itz succeszors and assigns.
Uper. the terminatien cr release of any easement (in whole or
in part) in respect of all or any part of the property
burdened thereby, the szame sxhall be deemed to have been
ter=inated or released without the necesszity of confirmation
by any other document. HRowever, upon the request of any
Crarn=or or Crantee, each other GCrantor and Crantee will
execute and acknowledge an appropriate document memorializing
the existence (including the ln:xtﬁon and any conditions) or
rt), as the case

the terminaticn or release (in whole or in pa

may be, of any easement.

(b) A::oci;tzl, nn crmtar, herr.by qrmtx to tbe ci :y,
"~-""o¢s'-n.'.aup—~ :

(a5 the same may be actually censtructed

ri c;r sAc:e:x\ny

-.t.hil Agreement and the Contract) (collectively

"Accesxzwiys") for the purpose of pedestrian accesz between the

FEB 17 w(ﬁm BY STI
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Improvements and Monorail Staticn, in accordance with the purpose
for which szuch Accessways are designed and subject to the provi-
sions of Section 9 be_lov. In addition, the City zhall have the
right of access to the vault and electrical nlit:he; ;_‘zrau'gh the
Izprovements :ell’.‘in'q to *he operation of 1‘_.&:: Monorail System,
Monorail Station Platform and Extarior Accessway.

(c) The City shall not modify, redesign or replace the
Monorail Station Platform ramps or install any other system of
pedestrian IC:-QIS between the !z:provmnen:- and ‘r.be'“H.n::crx.il‘

Station without the written conszent of Axsociates. °

Section S. Restrictions Respecting Easement Areas. The

areas burdened by the easements granted purzuant to Sectiocn 8
above are hereinafter referred o as the "Easement Arees"™. Each

of the parties hereto will take suck acticn as may be reascnable

ig}

\[’ .

gundc:- the circumstances to regulate the Easement Areas in
r~ N < .

— accordance with those u:zes ancd purposzes for which the Easemen:
,S Areas-are—intended, and neither of the parties shall authorize the
Q

use of "tNe~wame by anyone other than those perscns to wheom the
easements are granted under Section 8. Notwithstanding <the
foregoing, nothing herein shall be constzued to provide less
rights of use than those vhich now or in the future szhall be
required under local, sxtate and federal law.

(a) Unless reguired by law, no person xhall be pes--
mitted to do any of the following in or about any part of the

Easement Areas without the consent of both of the parties:

Py

rro 17 a7 BLED BY STI

Exhibit B to Monorail Agreement ORD ATT 1

Page 110 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXH B

December 12, 2014
Version #3

T™T™>52

Pty

8702170365

provided,

itz control.

(i) (A) With respect to the Acé::zvnyl, parade,
rally, patrol, picket, demonstrate or engage in any ccnducs
that might tend to interfere with cr.izpede the uszse of the
Accessways or Monorail Stazion Platform by perszons entitled
toc use the same, create a disturbance, attract attention or
harass, disparage or be detrimental to the interestz of any
of the retzil or business establizhments within the
Inprovements; and (B) with respect to the Monorail Station
Platfcrm, parade, rally, patrol, picket, demonstrate or
engage in any condu:é that would tend to cbstruct, hinder or

impede the egressz or ingress to the Monorail Systam or

Accexsswvay; or

(i) Deface, cdamage or demolizxh any sign, light

standard or fixtures, or other improvement on or within the
Improvements or Mconorail Stxtion; or
(1ii) Throw, discard or deposit any paper, glass
or extraneous matier of any kind; except in designated
receptacles, or cceate litter or hazards of any kind: or
(iv) Use any sound making device of any kind;
that with respect to paragraphs (i) through (iv) above,

neither of the parties hereto zhall be deemed to be in default
hersunder 30 long as such party uses reascnable effort toc halt or

prevent any such act cr acts £rom taking place on property under

ghall have the right to deny accexs to or exclude from the Ease-

ment Areas any perxzon engaged in the commission of any such act or

-18-
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acts or to' restrain any such perseon from com=ing upen the Easement
Areas. In so acting, such party shall not be deemed to be the
agent of any other party, unless expressly authorired or directed
in wvriting to do so by such ot ‘1:- party.

(b) In addition to the foregoing restrictions, the
parties' use of the Easement Areas zhall be xzubject to and in
accordance with the following:

(1) The City covenants and agrees that the Mono-

rail System zhall be in cperation and open to public rider=-

gship and xhlll )u.-ep t_‘\e Ho:o—xil Stxt.i:m open fo- pﬁdutrim.

Spaerae ST i .
.durinq the “hours .f_."ut ?_‘:u: ;rerail porticzu of Tthes Heatllke kS
5:00 p a7

MWM::;*'
t_b.rnuqh Sxtu—d.\
S
35;.&:;3;,“5;3: :

chexwly xhall be open ior pedextr;n.n r:x:luu one-ﬁllf hcuv-
'*”“‘ﬂr‘»ﬁ bw‘?zxﬂwmmmwg— T AN YT

S thn r:qulu' operxtin,

R SR |
e =y x"_’:fs'mz a%mfﬁ:&:t.., Sty
pravided An \n:itix:q X the muuqer dtlic;ltl:d by A_lxo::*x..es.

e e
‘#-.n-m_qvm:;-'_.'q R AT 3 - : : 5
I. m.%. X aach dny. 1'21: initial reqular oper:t ng hc\.-x are

S PR I e

desczibed in Exhibic E,

.f.{cct ve :u:e o£ my such c‘xmqe Any change i'x ._“:e rcqx.‘x—

=19~
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operating hours whereby the Monorail System would commence
cperaticns earlier than 6:00 a.m. or terminate operations
later than 1:00 a.m. =xhall be sxubject to approval by

Associates which zhall not be unreasonably withheld. II ?.he

Monc‘xil Sy:tem i: cper:::nq beyond itz resgular open.t.nq
: z--:..:.—.:“:,

bhours’ ax l rtml T of

C e eriy we my e

Exteri er Acc- lnuy lhlll

City t‘ull qive‘ Alln:i;tz; 24-hour"ud_}tm= .\;'ritt:n notice of
such -xtended hcur:. Any day in which the Monorail Syxte=m is
not in cperation, Aszociztes may close the Monorail Station
Platfcr= and Exterior Accessway to pedestrian access, but not
for access by the City or its agents at any time.

p'“o'pen"ﬂfe""lntériar ;

(4ii) ["Associztes- xhall ~
\‘ﬁ‘r_{“ﬂﬁ i
3 vhgnever _the r-txil pnr:ionn o{ E

et ‘..(-

8702170345

T P

P‘ondzy ,J.!z.ruuqh Slturdly An.d £xan:e

S e

10 OD :'n n‘w'?ﬁ 7 00 p_m..

T o

12:00 _nno'n’ ‘to 3%e; 00 )0 “p.m.- cn Sunday'\r‘At 'a.lJ. 'or.hn s

~~lx-.,~— e
—

-]

Aixoclltel
“u'-é-!‘_‘

hlLl :

hnv-\thc tiqht -'to xclone ‘access to Athe i'
792 AT AT TR et Mt

Inturlnr Accelwxy md Queun:.nq Art;‘{ 1f the Monorail System

ix in operation as a result of special events or circum
stancesx beyond the reqular operating hours, Associates zhall™

-

keep ocpen the Interiocr Accezsway and Queueing Arez upon

wrizten notice from the City nc'ﬁ:;.gcnl w:n =hc=oz Jin -
st

advance. In such event, the City lhlll “pay Associztes m -

hourly fee of $50.00 per hour for -n:h haur of cxt:nded

-20=-
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operation by the City. Such fee shall be increased annually
pursuant td an adjustment based on the Consumer Price Index,
which adjustment is mecre fully described in Exhibiz F. 1In

addition, such fee may be increased by Associates, wic

r

1 the

approval of the City, which approval shall not be unreascn-

foregoing, emergency access through the Eaxsement Area zhall

n i
| be available on a 24%4-hour baxis.
o
b E (v) Associates shall be entitled to install doors,
8 security g-illes and fire doors and/or fire protection
= 3
(o) devices cn the Easement Areas in order to secure it property
at times during which the Easement Areas are not opexn for

(vi) In addition and notwith=tanding anyzhing
contained in this Agreement to the ccoatrary, Associates may
tercporarily deny access to and upon the Easement Area o the
extent reascnably necessary for security purposes, fire or
other emergencies.

(vii) The City zhall be entitled to acceszs I3 the

Monorail Station Platform £or constructicon and testin

-21-
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purposes at lexst five (5) months prior to the Scheduled
Opening Date, provided Associates shall have completed i:s
work respecting the Monorai tation Platform sufficient to
zllov such accesz safely and conveniently (and Associates
gshall use its reasonable efforts so0 to coxmplete itz work at
leas= five (5) months prior to the Scheduled Opening Date).

Assoziates zhall give the City written notice at least zixty
(60.) days in advance of the come'n:emcnt dxte of zuch five-

mont: period. In the event Associates are unable to provide

access on the designated commencement date, ‘L.‘aeiliin_:.;%ﬁ"x:‘inq-:""'

\ AT A AR €%

suck .’:.ve-u:onth "ptriod in vh.i:h‘t.h: City ix .to

'L,gf'i)""' wq”\rv"‘h‘a"-‘“-"‘ﬂ""—t‘" -

be_exteaded for the -same time pericd as the
7 youp

uring the construction of the

Monorail Station and Monorail Station Pliztform, Associates

870217(5365
;

shall, with assistance from the City, apply in 2 timely

to obtain temporary access to thc gidewalk and street below
the Monorail Station for the pu:‘po'se of constructing piers,
columns, vaults and other improvements in connection with the
coxpletion of the Monorail Station or Monorail Station
Plazform. Asszociates' application for such pernits shall be
considered and decided upon expeditiously by the City's Board
of Fublic Works ("Board"), although nothing provided herein
xhall be construed to obligate the Board to issue =xuch
per=itx. I1f the Board does not iszsue such permits in a

timely manner, Associates szhall have the right to remove the

-22=-
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work requiring such access f-om the scope of Axxociates'

Work. Otherwise, neither party shall be entitled to access

over those portions of the Easement Areas located con cr above

the property of the other unltil such tize a3 work respecting

the Easzement Areas (including, in any event, the Monorail

Staticn and Monorail Station Platform) shall have been

"

completed pursuant to this Agreement and the retail porti

of the Westlake Project are f£irst open for business.

(viid) Auec-lte: lhlll ‘not place mny furmd ;:—

T

L T et e et n st e v S et e s e e,
Tures withina or upon .the Mono*‘xil St n:‘ o‘z
B W S et Shtumg ) R, VR

A e

nothe plms n.nd tpeci!‘."x"z::-~ g
: rer

Pllt-or"x ixcep"é

Gr &r;

p-avx;iad unde' t!:e Cc'x

:mx-...._ s %
v Tt 2

othexwi xe vithcu’

- PPy S

‘xe cc:u_ant of t.b C‘
R o e R RS
have t.he right to merchandis
TRt

p:avidcd. hcveve:. :hx:

xuch concessions upon_ the City's

lhlll remove

A:scc:.n:es

Tegquest ',':urxulnt <o the zame conditions described in Section
9(b)(ix). The City rzhall have the right to approve the
location of any concessions by Associates on the Monorail
Station Platzorm to the extent that the locatien of sxuch

concessions may adverxzely xffect the use of the Platicrm a5 a

public transportation txn-_'.nll. 'r‘xe }' l.b.llv h “no ‘right

to grant any c:m"essionn on the P‘cncrxi‘ Stxt‘:m P’x orm.

e ———
will lny .Tpc_:-zx:z:—

7

en of the

(ix) Associates nct plu:-

fixtures or equipment within that porti

furniture;

Accessways designated on Exhibit D as "Queueing Ares”

-23-
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consisting of approximately 1,700 square feet, except to the
extent zhown on such plans and specifications or as otherwize
agreed by the City. Associates may merchandise the Queueing
Area pursuant to movable kiosks, pushcarts, dizplays and

cther movable merchandizing fixtures and means, vhich shall

ﬁe Queueing

noe=Sotr — TN

Area, And Ansocin:es may in:t:ll navu.blc fumiture, seating,

e W g Al v T

r:.xtu-:; md .'qippnen: within f.he Queueinq Arn ‘all vithoﬁ:

t.he consent of the City; provided, however, t.hl: upen not

less than twenty=- Iau— (24) hcurn vrz.t:n noti::e f*om the City

L LT ATTAT I T . o S g o

(vh.ich nctzce ;h.ll xtate thl:t the City rouonx.bly !xpectn 3

thxt the Queueinq Area mxxf. be- leu‘ed in orde— to accom=~

i . Selmeae L Ui eieean
§ _EOd“fE \.L:rlx::x;t‘:.'ciplted ]’:;iqh rzderzhip volu;ne and state the
- : duv-nit‘ en oi‘ time duri’aq vh.ich t.he City raquires that the
g QueuE‘ nq Aren be clelred)
= -nnvx.ble .lu*m*u:e_,__'cqu__pg_gln_t_"md th:“like -£m—"ﬂae
“rArex *_!'or,.gb", onqux zxhe - ‘same "l:hlil be ncc-xu.ry to lcc::mr':-
RS d.u:c the \ \city" .s'request < .\ the end of thc I fth (5 St ) yelr

following the Openinq Dlta _the City and Allo:-ltes ; xhl.ll

O

-nd:-vor 12\ good Ixith 1‘.0 Aq’rll Taz to vhet.herbthe Queueinq

cmm e e ey

A::en has been rtn:onn.bly necessary £or thn eff;c‘:nt x.nd

ord:rly use o£ _he Monorail Stxtion. 1£ the Queueing Arex
has not been mc necessary on a consistent basis, the parzies
xhall either remove the Queueing Area from the Easement Area
or modif{y and/or reduce the szize of the Queueing Area to

accommodate the rsasonably neceasary needs of the Monorail

«28=

Exhibit B to Monorail Agreement ORD ATT 1
Page 117 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXH B
December 12, 2014

Version #3

¢
I
0
[¥]

8702170365

-

i :I'lt.ln l.ln.'ll

._,‘,.._'-"_—-ﬁ.___\_._,,__
-~ (IS PO

taticn (“u e_Qu:uelnq Aren lhlll in no event be ::r:].c:r::.e-4
X = = "—"f!'"maw-r«r—.-—‘u A -

xpl.nded without the consent o’ Allocilt:x,--n itx smole
b _._:.—-ﬂ-v)f- PPt
l.nd l.baol 543 :‘.;:crc:-on) " and the pzarties shall execute such

releue of exsement or other document or instrument reasen-
ably reguested by either party to effectuate the same. Any
bona fide dispute respecting whether the Queueing Area is
reascnably necexzary, on a consistent basziz, for the

effizient and orderly use of the Mcnorail Station xzhall be
deter=ined at the sole and abszolute digcretion of the City;
provided that the éi:y shall rezsonably demonstrate <o

Associates the reascnable neceszity of the Queueing Area.

Monorail Staticn Platform shall include the main verztical
accessway through the retail portions of the Westlake

Project, Associates may, £rom time to time, reccnfigure

n

and/or relocate those portions of the Accesswvays (but nct the

Monorail Station Platfcr=), in which event the easements

created under <this Agreement in and over the Accesswvays
zhall apply to and encumber the same, as reconfigured and/or
relocated, but xhall not apply to any portion of the lzprove-

ments no longer used as Accexsways, and provided that Asso-

A e ey et e T TN STt

n'bt rzcon.’ivurc or r-locxt: the “x’z'*o*

7 (which consent xhall not be unreasonably

=25~
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(xi) Associates reserve the ri:;'ht to close cff
those portions of the Easement Areas for the installazicn of
utilities or improvements or for the repair or restoration of
its property; provided, however, that before closing off any
part of the Easzement Areas as provided above, Azsociztes
shall give written notice to the City, purxuant to Sectisn 7,
of itz intention to do so and ghall coordinate its clesing
with- the activities of the City l‘o azs to minimize inter-
ference with the cperation of the Monorzil Systeam.

Secticn. 10. Associates’' Use and Overatinc Covenxnct. Conm=-

mencing on the date on which the retail portionsz of the Westlake
Project are first open for business and continuing for zo much of
the Term cf this Agresement as the City szhall be complying with its
cbhbligations hereunder, and xubject to discnntinum:ea of use due
to damage or destruction of all or portions of the Westlake

jecz or condemnaticn, and provided compliance iz not rendered
impossible by unavoidable delay, Dby nc'.‘.::nn or inaction of the City
or by perszons or events over which Aszzociates kas no consrol,

Aszociztes shall keep the Interior Accessway in good, clean

operating condition and repair, generally in accordance with the
maintenance standarZs attached hereto as Exhibit G, and xhall at
itz cost and expense make all needed repairs thereto and zhall

restore the same and all gystems, facilities or equipzent Therein
23 often asx the szame xhall be worn out, damaged or cbzolete. Any

dizxpute az to compliance with the provisions of this Section 10

-26=
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shall be resolved by arbitration in accordance with the provizions
of Section 28.

Secticn 11 Use and Ooerating Covenant of the City.

ade

(a) cmmencing on the date on which the retail portions
of the Westlake Project are firszt cpen for business and continuing
for so much cf the Term of this Agreement as Asscciates zhall be
complying with its obligations hereunder, and subject to dizcon-
tinuances cf use due to damage or destruction of all or portions
of the improvementz of the City respecting the Monorail System
(including, without ‘.i...;:n. tion, the Monorail Station) or conde=na-
tion, and provided compliance iz pot resndered ixposzible by
unavoidable delay by action or inaction of Associztes or by
persons or events over which it has no control,

continuously manage sand: }c_per:te \?_he 'M;Hc:xil Systnz ._(‘In:‘x.d.nc?
R L e RN VN b L e i LTIl e

AT T
vithoutilizitation _heLMcmorx:xl~S._lt.o:: ‘and all¥fixtires e q\.:.p—
i NS &l T .Tﬂ-lﬁc‘-e-

=

8702 170365

'mant-";‘;ng/o_rwtyx'\:;&?_me xlled By ithe- C‘ ty .,upon?“ r*'\rj._.in "L“;_?

T

TS
m. S b -{ent= T Sortatd -?
£firxt ‘Cl"‘,’ﬂp 1 sa.f: md ,:c £1c-e.nt 'public 't.mxpo cation

K;J"l'ylfun'.wit.._'.gppprzenmt.'xyltml :l.nd:f,li:ilitid':: Without limiting
S B AT AT e Sl " A razal “

the generality of the foregoing, ccxmencing on the date on which

the retail portionz of the Westlake Project are firs

t
3
-1
e
Qa
"

business, and continuing during the Term of this Agreement,
xubject to the provisions set forth above, tHa. E.y mxll.xeep —...‘: '1'
LDy WX AT
'—&’—w—mv

Mmmm'ﬁw T -_
MOncrx..l 1 ZSysTem T The -Monorail :Station, . and ‘m1lmuch ‘ix"z.r:s B
—‘J‘.—f

"1;‘ i’ ..s\. s\"f"'----

e
fo’(;uipmenh l.nd/c:- .:yntnm- ‘inxtnllcd by t.he City upon or v‘f__in r_bc

NErAa =A i o e
HonorIII ‘tx ‘on Plit¥o Accn:x\uyl md/or I::pm'vmr}:rt: in gosd,’
A i r..‘—’.—
.
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clean operating conditicn and repair, and shall at its cost and
expense make all needed repairz thereto and xhall restore the zame
and all systems, facilities or equipment therein as often asz the
same shall be worn out, damaged or cbaolete.

(b) Zhe City shall, at its sole cost, be responsible
for all operation, cleaning, repair and maintenance of equipment
and/or systems installed by the City, within or ;:pon the Monorail
Station Platfiorm, Accessways, Ramps or Improvements.

(c) '.T.'he_

Cs ‘y ‘Covenantx u:d lq!‘!El “to n.uuqe uu:l opernte
3 3 i

the Monoru." System with :.he M::-xarxil Stxt;on 1n lccotdmcn with

t.“zs Sectien 11 hereof £o" not lc:s “than t\danty (20) ycurl xft:r %

t_‘x: Opcn‘m; Dxte. Notwitt :r.xnc‘_.nq any other provix‘ on herein to
m ey o e e

r_\Cj‘.-_He contrary, if the City defaultzs under this covenant, the

Edmlqes to be paid to Associates shall be determined in accordance

cu.rrent “management ;rights) __'to

VTP O -
onaent of

(N

g RSN ’ Ve,
Associates, u!uch l)ull nnt be u.nre-soxubly vi'r.h.beld

e

(d) The C::y xhall not extend, lx'pu-:d or substant. xlly

consistent basis :.bove_ t.he penk bn-e riderlhip vol\me ﬁnalenqcr_

use of the Monorail Platform and/or Accessways without the prior

=2g=
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writzen ccnsent cf Associates. Ior purposes of thig pro

tois provisicn,
the pe;i bue“x'-rideiz-zhip volume ix 6,006 v,:uun;vehr! per hour. Any
dispute as to compliance with the provizions of this Section 11
shall be resolved by arbitration in accordance with the provisiens
of Sectiorn 28B.

¢ _Sec.:.on

-.12.‘,:' Hl‘ ntenance.” SetLrity and 'U‘il:’.:ex — -

P B

(n) The C;:y zhall be responxlble at all

tines

for

- - = &
providing security services to and zecuring the Monorail Szazien

3

¢ Platferm, Ramps and Exterior Accessway. Asszociites zhall be
B responsible at all times fcr providing secusity services to 2=d
"11 securing the Intericr Accessway. Axzociates xhall have the right
& 3o

3

1P

to protest the insufficiency of security for the Platfomm

an
g
Exterior Accessways and the City shall bhave the szame righ:t with
]
4
to the Interior Accessway. Upon the occurrence of such
1]
= protest, the City or Associates, in cooperation with the o‘“::

party, =shall promptly and rsasonably endeavor to develop x:'ﬁ

izplement a revised schedule and xtxndx-.. of

e

%

4
security services as
5

™ i
e ST T S ey

e
xay be :-nxc'u..ly neceu_j___.d_ theicircumstances
S i s

(b) The City zhall be respcnszible before and after the

reqular operating hours of the retail portions of the Wes<lake

Project for providing overnight and routine cleaning and main-

tenance services and all other maintenance services not cthervise
the responsibility of Associates for the Monorail Stas

Platfor=, Ramps and Exterior Accessway. Such routine cleaning and

mzintenance services xhall be in accordance with the schedul

services dexcTibed in Exhibit H.

)

-
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‘P52

operating hours of ihe retail portion of the Westlake Project for
the purposes of this Section shall be at 2 minizun 10:00 a.m. to
7:00 pjm. ¥onday through Saturday, and 1Z:00 noon to 5:00 p.m. on
Sunday; Dusing the regular operaTing hours of the retail portions
of the Westlake Project, Associates shall be responsible fo-
providing routine spot cleaning and maintenance services for the
Monorail Station Platform and Exterior Accessvay in accordance
with the schedule and ztandards for such services described in
Ex¢i:i: b 553 If either party Zfails to provide their respective
requaired cleaning and mxin::nnnce services described in thig
Secticn fcr the Monorail Staticn Platform and Exterior Accesswvay,
the other party Ehall 30 notify the responsible party for such
failure. I£ after 24 hours, the responsible party has not cor-
rected the default, the other party may provide such required
maintenance services at the expenze of the defaulting responsible
party until such time sz the responsible party provides the
required level of service. Any dispute arizing in connection with
this Section 12 shall be resolved by arbitration in accordance
with the provisions of Section 28.

(c) The City szhall be responsible for all capital
improveme=tx, replacements and major maintenance on the Monorail
Station Flatform, Kamps and Exterior Accsssway. Prior toc the
commencerent of any such capital improvement, replacement or
maintenance, the City shall first obtain the writien approval of
Amsociate=z, which shall not be unreasonably withheld. All

replacements of such capital improvements, equipzment or Iixtures

=30=
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shall be, at least, cf equivalent quality as the original. The
City shall maintain the Monorail Station Platform and Exterior
Accessway, including without lizitation, any mechanical syste=s
thereon, in a firzt-class and spund operating condition, except N
the routine repair and =zainzsnance of the elevator in the Exterior
Accessway. The City shall provide Associates in advance with a
copy of th= annual capital budget which coverz the Monorail Syxte;
and Monorzil Station. Any dispute under thiz Secticn xhall be
resolved by arbitraticn as provicded in Section 28.
(d) The City zhall pay all utiiity charges in connec-
e
tion with <he Monorail Station Platform, Ramps and Extericr
e Accexxsway. Asscciates xhall pay all utility charges in connection

with the Interior Accesswvay.

: Section 13. ?uvne-x:.
8 e R
r~
oo

Asnoc:.lte~ . CoSTE in p——vid‘.nq c u.n.i

- ——t 3 "oqz;"—z ?r-;-"‘——‘——— L. m— sareny
Monorail .Stx’* on Platform and ..xt:r:.o.

T D R AR SR D N Pt
»

p:'y AleC'xtes $2,583.33 per month. Such amount :.!-;ll

i.n:renned annually pursuant to an adjuztment based on the Consumer
Price Incex, wvhich adjustment i3 more fully described 4in
Exhibit F. Such amocunt may, alsc, be increased, with the approval
of the CIty, in accordance with insurance prem:iun incTeases

directly related to claims experience on the Monorazil S:ation

Platfor=, Rampz and Extericr Accessway.

% .
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Secticn 14. Liability Insurance. s

(2) Upon the executicn of this Agreement, Al:oc‘ates

- ‘v'-na_{g_\_‘_' N

pol cy of ¢
= Y i

xhall obtain nnd t le vit.h
R ‘.‘:'rj:*m A ’,x....i:

i ——— e

--:xlly nme t.‘e C ty ax a.n lddi.innll 1nxur:d t.‘lcx‘:undgr

4 e e e %

This insurance xhall be rmaintained by Associates during the term
of this Agreement.

(b) The City isx not insured by any independent inzur-
ance carrier and ix self-insured at this time. Should the City,
at itz sole discretion, obtain any applicable independent inzur~
ance coverage on the Monorail Station and Platform, then the City
agrees that it ghall notify Axzocixtes immediately in writing and
zhxl)l specifically name Associates as an additional dinsured
thereundex. The parties recognize that under current law, includ-

g Article VIII, Section 6 of the Constituticn of the State of

Washington and RCW 39.36.020, 6.04.140 and 6.04.156 there iz a

8702170365

limit upon the amount of public 1nd=br.=dnena which may be incurred
by the City, upon which Associates have relied, as a material part
of this Agreement, and agreed to the City's self-insurance as it
impacts the Monorail Staticn and Platform. Should there be a
material change to the current law in thisx respect during the
pericd of time in which the City remains self-insured, then upon
rzasonable notice Z:cm either party, the parties shall endeavor in
good faith to renegotiate this xection of the Agreement.

Secz=ion; X5 Ceneral Conzractor's Insurance. Each party

shall require that their respective general contracters,

=32~
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perfcr=ing any of the construction work contamplated under this

Agreement, name Azzoci:tes and the City ax additional insuredsz on
the generzl contractors' policies of Eomprahensiv: general
liability insurance. Each general contractor shall, at itz own
expense, obtain and xhall Iile. with Aszociates and the City
appropriate evidence in the form of a Certificate of Insurance of
a policy of comprehensive general liability insurance (including
contractual and autcmobile coverages). Such Certificates are
subject to approval by Azxzociztes and the City as to insurer, form
and coverage. Such policies xhall provide minimum lizits of
§1,000,000 combined szingle lizmit per occurrsnce and annual aggre-
gate with no deductible amountx. Axscciates and the City zhall be
iven thire (30) days pricr written notice of any material
change, cancellation, expiration or non-renewval of each szuch
policy.

Section 16. Indesmnity. To the extent permittad by law, the

8702170365

City xhall indemnif{y, zive harmless, l;'ld defend Associates from
all claims and liability due either to the negligent acts, errors
or omissions of the City, its agentz and exmployees, or from anycne
arizing on or within the area of the Monorail System, Monocrail
Station Platform, Ramps or Exterior Accessway, except to the
extant such claims and liability relate to cleaning and =ain-
tenance services provided by Asszsociates purzuant to Section 12 in
such areas. In the same manner, Aszociates szhall indemnify, szave
harmless and defend the City from all claims and liability due

either to the negligent actx, errorx or omixzions of Aszociates,

-3
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its tenants, subtenants, agents and employees, or from anyone
arising on or within the Interior Accessway. Each party chall be
responsible proportionately for their own negligent acts, errors
or omissions and claims and liability crising therefrom as
governed by the laws of the State of Washington. Each party shall
bear its owvn deferse costs, including attorneys' fees, statutory
and other cosis for defending a claim.

¥ Sect:on 17. Damaae and Dcstruction. In the event of the

destruction cf or damage to any portion of the property of either
party herezo located upon or adjacent to Block 1 (the Improvements
in the case of Associates ana the Monorail Stztion in the case of
the City), and if zuch party elects to rebuild, restore or repaif
the same (it being underctood that, pursuant to the Contract
Associates may be obligated to rebuild the Improvements or por-
tions thecrecf), such party shall promptly rebuild, restore and

repair the same, or cause such rebuildiné, restorestion and repair,

8702170365

in a goocd and workmanlike manner. 2Any such rebuilding, restora-

Cicn and rrpair shall include:
fa) In the case of damage to or destruction of any

! portion of the property of Associates, and at the option of the

City, the rebuilding, restérat:on and repair (as necessary) of the

Monorail Station Platform and such portions of the Eaeement Areas

as are located apon or above the Westlaka Property to as good a

condition, to the same general rppearance, and on the same level

sr levelz a:r existed prior to such damage or destruction; and

=g

Exhibit B to Monorail Agreement ORD ATT 1

Page 127 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXH B
December 12, 2014

Version #3

8702170365

"TIMPSZ

(b) In the case of damage to or destruction of the
Monoruii System, and at the option of Associates, che rebuilding,
restoration and repair (as necessary) of the Monorail System and
Monorail Station to the same general quality, perfcrmance and

operation standards, and appearance and in the same level or

levels as existed prior to such damage or destruction.

m

Sect:on 18. lection Not to Rebuild.

(a) ZFollowing completion o¢f construction of the
Westlake 2Project and centinuing until the Termination Date,
provided the Monorail System and Monorail Station are in operation
in accordznce with this Agreement and the City is otherwise in

compliance with its obligations hereunder, and subject to the

"

ights, if any, of the City under the Cortract, any Morigagees or
other third parties, Associates may, at its sole option, within a
reasonsb’lz xeriod of time, elect not to retuild or restore the

Improvemenits (including, but not limited to the Moncrail Station

Platform), in which event the following shall occur:

(1) Associates shecll grant the City the right to
build, at the Ci:ty's sole expense, a1 temporary mororail station
platform with an accessway to the sidewalk on Associates' property
in substantially the same space occupied by the Monorail Station
PlatZorm and Exterior Accessway. The City shall promptly remove,

at the City's sole expenze, such temporary platform and sccessway

the raguest of Assucictes when Asscciates commence construc-

o
o
0
o]

tion on <he Froperty.

=35~
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(ii) The eccess easement granted to the City in
Section 2 shall continue in accordance with this Agreemenc.

(1ii) Associates and the City shall negotiate in
godd faith the terms of a new opertting aqreement for the Monorail

System, :I Associates elect to re-develop the Property.

(iv) The City chall waive all damages and claims

against Asscziates in connection with any interruption of Monorail

System service

(v) Associates shall clear away any ruins result-

ing from cdamage or rdestruction.
(b) Following completion of construction of the

Westlake Project and con<tinuing until the termination date,

provided the Westlake Project is in operation in accordance with
this Agreement and Associates are otherwise in compliance with lts

obligataorz hereunder, the City may, at its sole discretion,

within a reasonable period of time, elect not to rebuild or

a
restore the Monorail Station or System, in which event the City

shall urdertake the following:

(1) During the initial twenty (20) vears of this

Agrecment, the City shall pay Ass=zociates an amount equal to

$2,0%1,00C less §102,550 for every year after the first year of

Lhis Acrcement until the ,ear the Monorail System suffers such
damage or destructicn.

(44) The City shall remove all fixtures, systems

and equigprent relating to the operation of the Monorail System,

Monorail Station, Ramps, and Monorzil Staticn Platform from the

Exhibit B to Monorail Agreement ORD ATT 1
Page 129 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXH B
December 12, 2014

Version #3

8702170365

Moncrail Station Flatform, Exterior Accessway and Interior
Accessway.

(c) If any portion of the Improvements, including the
Easement Areas, and the Monorail System or Station are damaged or
destroyed a2t the same time, either party may elect not to rebuild
ar restore, vaspectively, the Impro-2menta or the Monoreil System
or Station. Eich par:ty shall’'waive any damages or claims against
the other parcty in connection with the damage or destruction, &t
the same time, 9f the Improvements and Monorail Syste: or
Station. If the City elects to rebuild or restore the Monorail
Station anc Associates does not elect %to rebuild or restore the

Improvements, then Associates shal: perform the undertekings

escribed in Section 18(a). 1If the Associates elsct to rebuild or
estore tne Imprcvements and the City does not elect to rebuild or
estore the ijonorail Sta;ion, then the City shall perform the
ndertakincs described in Section 18(b).

Section 19, Mortgages. At any time and from time to time

during the Term cf this Aqreemcnt: Associates may assign or

encumber its interest in this Agreement by way of a Mortgage or
Mortgagecs containing such terms and provisions as Associates

shall, in :ts sole discretion, deem fit and proper (but subject to
the provicions, as applicable, of the Contract), and no Mortgagee
of Associates shall be bound by the provisions of this Agreement
as a result of any such Mortgage. Notwithstanding the foregoing,
following completicn of censtruction of the Improvements should

any suclh Mortgagee of Associates otherwisze succeed to the interest

<=
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of hsczociates in this Agreement pursuant to foreclosure, assign-
ment or deed in lieu of foreclosure, such Mortgagee, and any pzrty
who acquires Assoc:iates' interest in this Agreement through such
Mortgagee shall be bound by the provisions of this Agreement;

provided, however, that a Mortgagee of Associates which succeeds
tc the interest of Associates in this Agreement and the Improve-
ments pursuant to foreclosure, asgignment or deed in lieu of

foreclosure prior to completion cf the Improvemernts shall only be
re:riired to complete construcntion of the Improvements (including,

:mitation, the Monorail Station Platform and Easemeit

Arers Jocated on the Westlake Property) tc the extent required
under the Ccntraét.

As used herein the term "Mortgage" means aﬁy one or more
mor=gages, deeds of trust, decds to secure debt, loan deeds, trust
‘~dentures, owner'sc interest in a sale-leaseback, lessor's
incerest in a lease-~sublease back, security agreements or any

ar security or title retention devize, including without

L]

-

imi

imitation any leasehold mortgude, which shall, from time to time,

create a lien upon the estate of any Associates in property and
which shall be security for one or more notes, bonds or other
evidences nf indebtedness issued by Associates. The term "Mort-
c¢agee" mecns the holder of a Mortgage or the lender in whose favor
<he Mortcage was created, togetker with its successor, as~ignee or
<esignuee selected by tre Mortgagee to =ake title tc the property

encumbere= by the Mortgage upon fcreclosure or assignment or deed

:n licu c¢f foreclosure.

«38-
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Sect:ion 20. Release Uoon Transfer. I!f at any time., either

party shzll sell, assign, transfer or convey the entirety of its
interest :1 the property which is the subject of this Agreement,
other than by the execution of a Mortgage, such party shall be
relieved of all further liability hereunder accruing from and
after the dste of transfer. Such party shall, however, as a
condition of such transfer, causc tie transferee expressly to
assume and be bound by gll the terms, covenants and conditions in
this Agre.ment contained and to be performed on the part of the
transferring party.

Section 21. Rights cf Self-Help.

"

(a) If any party (the "Defaultingy Partz") failrs to
perform any of the pro&isi:ns, covenants or conditions of this
hAgreement on its part to be performed (including, without limita.
tion, the making of any payment which the Defaulting Party has
agreed hecrein to make) at the time and in the manner herein
provided for the performance thereof, or if any provision, cove-
nant or condition in thisisqrcemen: requires the diligent pursuit
of a conduct or a course of work and {f the Defaulting Party shall
fciy: to pursue _t diligently, then, in addition to any other
remedies at law or In equity or as otherwise provided in :hié
Agreement, the other Party (the "Non-Defaulting Party") may, upon
24 hour notice with respect to physical security devices on the
Monor-ail Station Platform or Exterior Accessway or securing the
acces= bkaetuween the Monorail Station Platform snd the Interio.

Accevsway, or to cleaning and maintenance saorvices described in

=385
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Section 12, or upon reasonable notice not to exceed sixty (60)

days with respect %o matters invo'ving & material visual impact on

eguipment, fixtures or other improvements installed by Associates

on the Mocrorail Statiocn Platform or Exterior Accessway, or invely-

inc public safety o, unsafe ceonditions, or upon such other notice

as maey be specifically provided herein, cure or prosecute the

curing of such default and all reasnnable expense incurred 3

connection therewith, including legal fees, together with interest

thereon at the Default Rate shall promptly be paid by the Default-

ing Party to the Non-Defaulting Party effecting such cure.

Neither party shall have the right to enter upon the property of

the other party, except the Easement Areas, or to operate or cause

the operation of the property of such other party in order to

undertake any such cure.

(b) In addition, with respect to the events described

herein, Associates may deny access tn the property of Associates,

including the Eas2ment Aruas, after ;Mssociates have notified the

Citcy 4in writing not less than thirty (30) days in advance. Such

cdeninl c¢f access shall continue during the period of any default

by the City in its obligations hereunder until such time as the

as any amounts owed to

s cured (4including such time

default

J.ssociates by the City shall have been paid in full, with interest

+hereon at the Default Rate f£rom the time the amounts became due)

and shail only o~cur upon the happening of the rollowing events:

-40=-
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(i) Tailure by the City to satisfy promptly any
judgment rende:'ad against the City or against Associates, if
!

l.ssociates is protected by the City's indemnity in Section 15;

ity tc comply promptly with

0

($4) Failure by the
any arbitral award or decision rendered pursuant td Section 28; or

(11i) ~Failure by the City to pay promptly the
obligations described in Section 13 and 2(b)(iii), in vhich event
the denial of Ac:css is limited to the Interior Accessway.

(c) ' The term "Default Rate" means the annual rate of
interest equai to the lesser of (i) the rate of interest announced
from time to time by The Chase Marhattan Bank (National Associa-
tion) (or somé other bank agreed upon by the Parties) for shor%
“erm loans to large businesses having the highest credit standing
or (ii{) the highest rate of interest allcwed by law.

Sect.on 22. DLuration of Rights. <the rights given by either
J

party to the other to act ac a Non-Defaulting Party under Section
21 shall endure until the Termiaation Date, provided that :if and
tn the extcnf that any right or obligation of any party under this
Agreerent cndures beyond such Termination Date, the rights pro-
vided in this Agrecment shall likewise encure. Nothing in <his
Agreement shall act to terminate or limit any right of any Party
to recrive payment of any amount accrued at or before the Teimina-
tion Date until it has been paid in full.

Section 23. No Termination and Re-negotiation Rights,.

/a) The parties exprecsly agree thct any provicisn of .

law or ccuity to the contrary notwithstanding, in the event cf any

-41-
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default hereunder, such defazult xhall not give rize to a right %o
terminate thiz Agrmement, and the parties n;cprex:ly understand and
agree that this Agreement shall continue in effect through its
Term, notwithstanding any default by any party.

(b) ©On the twentieth (20th) and fortieth (40th) anni-
verzary oI the date of this Agreement, either party may raguest
the other party to re-negotiate the financial terms of thisx
Agreement in order to reflect any changed circumstances. Each
party zhall negotiate in good faith and xzhall reasonably take into
account any chx'.nqed circumstances.

Section 24. Remedies Not Exclusive. The ramedies provided

for in this Agreement are not the sole remedies of a party and
shall not be construed to be, by way of limitation, the only
remedies available to the parties, but in addition either party
zhall be entitled to all remedies available in lzv or equity for

breach by the other party.

8702170365

Section 25. Richts of Mortagagees. The City agrees to accept

peri’o‘::;:.:e and compliance by any An?ocixten' Mortgagee of and

with any term, covenant, nqree:eﬁ:, provision or limitation on the
part of Asszociatezs to be kept, observed or performed by the

Azsociates under this Agresement. Without limiting the generality
cf the fcregecing, in the event Associates zhall be a Defaulting
Party under this Agreement, the City shall not exercise its rights
or remediss provided in Secticn 21 unlessz it zhall first give to
sach of the Aszociates' Mor:tjagees whose name and addreszs zhall

have been provided to the City pursuant to Section 29 notice of

-42-
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the event or events giving rise to Associates' ‘default hereunder
and stating the City's intenticn to exercise itz remedies here-
under on a date specified in such notics. Notwithstanding such
notice, the City shall not exercise its remedies hereunder {¢
(1) such default by the Asszociates can be cured by the payment
a fixed monetary amount and within thirty (30) days aftes the date
on which such notice is given, =zuch Mortgagee =xhall make szxuch
payment or (ii) szuch default can be cured with the exercise of
reasonable diligence by such Mortgagee, and such Mortgagee, within
zixty (60) days after the date such notice is given, co=mences
such proceedings (including, without limitation, the £filing of a
petition for the appointment of a receiver) ax it may deem neces-
sary to xucceed to Associztes interest under thisz Agreement and
thereafter diligently pursues the curing of xuch default. Upon
request, the City will enter into an agreement with any Mortgagee
of Axxociates granting to the Mortgagee the rightx set forth in
this Section 25. Thixz Agraement zhall ;'mt be modified, amended,
n;:'r:ndcrcd. cancelled or wholly terminated by Associates, ner
shall any waiver cf Associates' rightz hersunder be effective,
vithout the written consent of such Associates' Mortgagees vhose
name and address xhall have been furnixhed to the City pursuant to
Section 29.
Section 26. Terminztion Date.

(a) This Agreement shall remain 4in full force and

effect and binding upcn each party hereto and its property ts the

extent herein provided until the occurrence of the Ter=ination

-43-
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Date. Or the date of the first to occur of the.following eventx

(the "Ter=:ination Date”), thisz Agreement xhall terminate in itx
entirety:
(1) The £iftieth (50th) anniversary of the date of

this Agreement, except as provided in Section 26(c);

(4i) Upon the condemnation of all or substanzially

all of the Izprovements (provided that such termination shall not
be effecTive until such time ax title to the condezned propert

vests in the condemming authority and the City (if not the con-

demning authority) zhall be entitled to claim compensation from

the condexning authority on account of itz lost sasementz or

eaxement rightx hersunder) or the destructicn of all or substan-
tially all of the Improvements not followed by commencement of

restoration within one (1) year:;

(1ii) Upen the unanimous consent of the City,

Associates and Axzociates' Mortgagees;

At the option of the City and following sixty

at wsuch time as

(v)
(60) daws written notice to the Aszmociatesn,
operaticn of the rstail porticns of the Westlake Project zhall be

=l
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reasons other than those necassary for th

-t

’
repair, xaintenance or renovation of the Improvementx, for a
continuousx period in excess of tvcnty-[oulr (24) months.

(b) ©On <the '."zr:‘.nx:.i:m Date each party szhall be
released from each covenant, proviszion and condition to be per-
formed by it under thisz Agreement (including, withoust
those respecting easements), which iz not by itx ter=s, to exten
beyond or survive the Termination Date (except that the parties
zhall not be released f£rom any liability incurred prior to the
Ter=ination Date). Upon the rsquest of a party, both parties
shall xign and exchange an instrument in recordable forxz evidenc-
ing the termination of thisz Agreement.

(c) Provided the Monorail System and Monorail Staticn
are in operation in accordance with thix Agreement and the City is
ctherwise in compliance with itz obligations hereunder, con the
fifrieth (50th) anniversary of the date of thisz Agreement, either
party may request the other party to re-negotiate the terms of
thiz Agreezent. Eack party shall negotiate in good faith. If the
parties are unable to reach agreement on the new ter=s of the
Agrsement vithin two (2) yearz of the fiftieth (50th) ammiversary
date, =much disputed terms xhall be submitzed to arbitration as
provided in Section 28. In any event, the City shall retain, at
itz sole and abszcluze dizcreticn, the right to an accexs eazexent
on the Property to operate the Monorail Station; provided that,
any calculation of any arbitral award or decixicn szhall cixregard
the City's right tTo retain such an accesz easzement. During the

-45-
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time the partises continue to negotiate in good faith or the
arbitration process iz in operaticn, the terms of thix Agreement
as of the f£iZtieth (50th) anniversary date shall continue with
full force and effect.

Section 27. Compliance with Laws. At all times during the

Term, the parties zhall ceoxply with all lawvs then in effect
respecting the performance of their respective obligaticns and the

exercise of the reszspective rights hersunder.

(a) If a dispute xhall arise between the parties, and
if, pursuant to any expresxs provision of thix Agreement, such

izpute iz to be resolved by arbitration, then any such dispute

165

ghall be resolved by arbitration. Except to the extent expreszsly

provided otherwisze herein, any such arbitraticn szhall be in

8702170

accordance with the commercial arbitration rules of the American
Arbitration Association then obtaining and xhall commence within
thirty days of the date arbitration was invoked.

(b) The arbitrators shall be sworn faithfully and
fairly to determine the question(s) at illue.'md zshall affecrd
each par<y a hearing and the right to xubmit svidence, with the
privilege of croms-examination on the question(s) at ixsue, and
shall, with all possible speed, make their determination in
writing, and uul-.l give the parties notice of such deter=ination.
Any Mortgagee of Axxociates xhall be entitled to participate fully
in such kearing., All fees and costzx of any such arbitration zhall

be paid as providad in the commercial arbitration rules of the
-46=
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Armerican Arbitration Asscciaticn or as detarmined by the arbisra-
tors. Each arbitrator xzhall be independent of any affiliat
interest with either of the parties and shall be experienced in
the developrnent and operation cf high quality, nixed-use real
estate projects and public ::u;apc:-:xtian systezs. In any pro-

ceeding ceonducted pursuant

rt

o thizx Section, the award of the
arbitrators zxhall be final and tinding and enforceable in any
court of competent jurisdiction.

(c) Except the arbitration described in Secticn 26(c),
if either party reasonably and in good faith believes that an
arbitral award or decixicn of a dispute would involve damages in
excess of $25,000, then such dizxpute zhall not be subject to
acbitraticon. Once the parties submit a dispute to arbitmation,
the arbitral avard or decixion shall be final, binding and
enforceable, regarcless of the amount of any damages.

Section 29. Notices. Every notice, demand, consent, appro-
val or other communication which :i‘r_‘;:r party is required or
desires to give or make or co=municite upon or toc the other parT)
shall be in writing and ‘shall be sent by mailing the same by
registered mail or certified mail, postage prepaid, return receipt
requestec, as follows:

I1F TO THE CITY: Director of Seattle Center

feattle Center

305 Earriszon Street

Seattle, Warhingtonm
or to such other address or addresses asx the City xhall from time

to time and at any time designate by notice to Association.

-47-
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I¥ TO ASSOCIATES: Westlake Center Aszociates

Limited Partnership

Ansociztes-Seattle, Inc.,
Ceneral Partner

c/q The Rouse Company

10275 Little Patuxent Parkway

Columbia, Maryland 21044

.Attention: Ceneral Counsel

oer to such other address or addresses as Associates szhall from
time to time and at any time designate by notice to the City.
Every notice, demand, request, or other communication sent in
the manner 1foresaid zxhall be deemed to have been given, made or
communicxted, as the case may be, and shall be effective on the

second busxiness day zfter the same has been depozited, regiztered

5]

r‘_‘;cr certified, properly addressed as aforesaid, postage prepaid, in

0

f~ the United States mail, except that any notice, demand, request,

or other cor=unicaticn to a party (but not to any Mortgagee) may

87021

be personally delivered, and in such svent zhall be deemed to have
been given on the date the same shall have beean perszonally
deliverec to the officer or representative of the Party (as
identified above) to whom such notice, demand, request or other
communicxtion iz addressed. Each party zhall designate an officer
or representative to receive such rsonal notice.

Either party may require, at any time, that additiocnal copies
of any notice, be mxent to such person(s), not, as to each notice,
in excexs of three (2) copies at any one time, as zhall from tinme

to time be dexignated in any notice from such party as to =uch

raequirsment.

-48=~
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Section 30. Section Headinzs. The sectiocn headings i{n thix
Agreement are for convenience and references only, and the wverds
contained therein szhall in po way be held to explain, rodify,
amplify or aid in the interpretation, construction or meaning of
the provixion; of this Aqreem:ni.

Section 31. Successors. Subject to the other provizions of
this Agreement, all of the terms, covenants, cbligations and
conditions of this Agreement xhall inure to the benefit of and
ghall bind as the case may be, the partiss hersto, and their
respective heirs, executors, administrators, legal representa-
tives, successors and axszignx.

Secticn 32. Real Estate Commiszszionx. Each of the parties

represents and warrants unto the other that there are no co==is=-
sions, charges or other c::pen:lticn.due any broker, agent or
finder with respect to this Agreement or the negotiationsz thereof,
and each of the parties covenants and agrees with the other that
if either party hereto utilizes an agent, broker, or finder, the
party so using an agent, broker or finder or izcurring such
commixsions, charges, fees or similar expenses will pay, hold
harmless and indemnify the other party from and against all
claims, costs, expenses or liability (including, without lizita-
tion, the coxt of counsel fees in coconection therewith) for any
such compensatiocn, cocxmiszzicns, charges or other compensation
claimed by any such broker, agent or finder.

Section 33. Estoppel Certificates. Each party agrees that

at any time and from time ts time at reasonable intervals, within

.
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thirty (20) days after written raquest by the other party, such
party will execute, lck.novledqe‘ and deliver to the reguesting
pParty ©T to any prospective Mortgagee of Associatss, assignee or
tenant €< :u.‘:':.enxn;. a certificate stating (i) that the Agreement
is unmczZified and in force and effect (or if there have been
modifications, that thix Agrsement ix in force and effect as
modifieZ, and identifying the modification agreements, or if the
Agreeme=t iz not in force and effect the certificate zhall so
state; (3ii) \‘.d_:.gf.hcr or not there is any exixting default by either
party ut=der tb.e Agreenent with respect to which a notice of -
default has been served, and if there iz any such default, speci-
fying the nature and axtent thersof; l.nd (1ii{) whether or not, to
the best knowledge of the certifying party, there are any setoffs,
defenxexr or counterclaims against enforcement of the obligations
of the certifying party he.ruu.nder.

Secztion 34. No Waiver. No failure of either party hersto to
exercise any powver given it hereunder .or to inszixt upon ztrice
cocplizmce by the other party with itz obligaticns hersunder, and
no custom or practice of the parties at variance with the terms
hereof zhall consztitute a waiver of aeither party's right to demand
exact ccxpliance with the termz hereof.

Sezticn 35. Partial Invalidity. 1n any term, covenant, or

conditzon of this Agraement or the application therecf to any
person, party or circumstances shall, to any extent, be illegal,
invalid, or unenforceable because of present or future laws or any !

rule o- regulation of any governmental body or sntity or becomes

=50~
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unenforcazble because of judicial construction, the remaining
tarm=s, covenantz and conditions of thisx Agreement, or the applica-
tien of such termm, ccveﬂxn: or conditicn to persons, partiss or
circumstances cther than those to which it iz held invalid or
unenforceable, shall not be affected thereby and eack term,
covenant, or conditicn of thiz Agreement xhall be valid and be

enforcad Tto the fullest extent permitted by law.

u

Section 36. Rights Cumulative. All rightz, powverzs and

privilegez conferred herein upon the parties szhall be cu=ulative
but not restrictive to those given by law.

Section 37. Waiverz and Ccnsents. One or more waiversz of

ny covenant, ter= or conditicn of.thiz Agreement by either party
shall not be conztrued as & waiver of subsegquent brsach of the
same covenant, term or .condition. The conzent or approval by
either party to or of any act by the other party requiring such
consent or approval szhall not be deemed to waiver or render
unnecexsxry consent to or approval of ;ny subsequent xizilar act.
The Director of the Seat:ile Department of Cozmunity Develd::en: is
authorized to act for and on behalf of the City in connection with

this Agreement and in determining Associatesx' compliance with its

.

cbligations hereunder, and to extend the time for the performance

.

n

to

cf any of Axzsociatez' cbligaticns under this Agrsement, an

grant any consent:, waivers or approvals on behalf of the City
hereunder, axcept where acticn by another party is required by law

or this Agreement.

o
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Section 38. Entire Agreement. This Agreement and all the
Exhibits attached hereto contains the entire agreement of the
parties with r;lp:ct to the subject matter hereof, and no repre-
sentations or agraements, oral cr otherwise, between the Parties
not embodied herein, attached h.:rcto ;3: hereinabove referenced
shall be of any force and effect. Any additions or amendnents to
this Agreement subsequent hereto zhall be of no force and effect

unless in writing and signed by the parties hersto.

Section 39. Transfes; Bindinc Nature. Exccpt: as provided in

Section 19 (.".O:.".'t;lqes), any sale, transfer or conveyance of any
property subject to thiz Agreement or any part thersof or interest
therein xhall be subject to thixz Agrsement, znd it zhall be deemed
construed without further agreement that the purchaser or grantee

at any such xale, tranifer or conveyance has assumed and agreed to

B702170365

carry out any and all cbligaticns of the transferocr in this
Agreement 30 long as such purchazer or grantee shall be the owvner
of the interest xo tranzferred. As a c:;nditicn of any such szale,
transfer or conveyance, the transferee thereunder zhall execuze
such instrumentz as the other party may reasonably require con-
firming the foregoing, and each party representsz and covenants
that it will not make any such sale, transfer or conveyance except
in accordance with the provisions of thix Section. In additiecn to
and without limiting the generality of the foregoing, the City
ghall not, without the prior written conszent by Axsociatas, sell,

transfer or convey the Monorail System or Monorail Statiocn or its

B
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interest therein, or any part thereof, to any pir‘.y which is nct 2
governmental entity or agency.

Secticn 40. No Partnerzh:s. Nothing herein and no subse-
quent actz of any of the parties xhall be deemed or construed by
the parties hersto, nor by n.ny third party, as creating or
authorizing the creation of the relationzhip of principal and
agent or of partnership or joint venture betwsen the partiex, or

any of them.

Section 41. Expense of Cbhligaticns. Whers thisz Agreement
imposes obligations or responxibilities upon either party hereto,

such obligations and rersponsibilities szhall be performed at the
expense of suck party r=xponzible therefore excapt where cthervisze
specifically provided.

Section 42. Unavoidable Delay. Except azx ctherwise

8702170365

expressly provided, each party hereto zhall be excused fron

Agreement (except any of itx cbliqxtio:.‘s to pay any mumz of =money
under the applicable provizicns hereof) for 50 long aszs the per-
formance of wxuch obligaticn ix prevented or cdelayed by any cause
vhich iz beyond the reasonable control of much party, including
but not limited to such of the following as may be beyond the

reasonable contrsl of xuch party: Act of God; fire; earthguake;
flood; explosicn; action of the elementx; war; invasion: insur-
recticn; rist:; mob violence; szabotage; malicious mizchief;

inability to procure or general shortage or raticning or regula-

tion of 1laxbor, equipment, facilities, sources of energy

=53=
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Pyye;

(including, without limitation, electricity, g¢as, gasoline or

steam), MATEISAlsiorgsupplies.in ,.the;pp?gf:nrket; failure of

transportation; strikes; lockouts; action of labor unions;
condemnatiocn; requiszition; order of government or civil or
military or naval authorities; .litiqntion involving a party or
others relating te zoning, subdivizion, or other governmental
action or inactiocn; or any other cause, whether similar or
dixximilar to the foregoing, not reasonably within the control of
such party; provided, however, that neithesr party shall be
entizled To relief under this Section by reason of any event
u\j‘.ﬂl.'l such party zhall have given the other party notice of such
:—‘;ven: and the nature of such event within a rsasonable time after

e occurrence of xuch event, and unless such party uses

EIJO

reasonable prudence and diligence (without unrsasonable expense)

870

to aveid or mitigate the delay cxused by zuch event.
Section 43. Recordaticn. This Agreement or a memorandum
hereof xhall be recorded among the land records of the City of

Seattle. All coxtx and expenses of such recording shall be shared
cqunll} by the parties.

Section 44. Number and Cender. Whenever the singular number

is used in thix Agreement and when required by the context, the
same shall include the plural, and vice verza, and the masculine
gender zhall include the fecirine and neuter genders, and the word
"person” xhall include corporation, firm or association.

Section 45. No Third Partyv Rightx. Nothing in this Agree-

ment zhall be construed to permit anyons other than the parties

=Sk

—— et
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hersto and Asscciatas' Mortgigees, and their successzors and
a3xigns to rely upen the covenants and agreements herein contained
nor to give any such third party a cauze of action

2
P
5]
0
5]
0
n
H
[
(5]

unt o

party beneficiary cor otherwise) on acco

hereunder.
Secticn 46. Coverming Law. Txis Agrsement zhall be governed
and construed in accordance with the laws of the State cof

Waszhington and venue zhall lie with the appropriate court in King

County.

87021703¢5
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IN HIZNESS

WEERECE,

the pariies have caused these presents <o

be executed, acknowledged and delivered in form and manner proper

and mufficient in law,

ATIEST:
ip}
3 -
(9]
ja)
~
[a¥]
Q
~
[=o]
ATTEST:

ATTIEST

PRSI

BLED BY STI

all as cof the day and year firxt above

TEE CITY OF SEATTLE

By: f,J—(ﬁJ

D;ructor Seajtle Center

By

Dai¥rector, partment .-Z
of Community Davelnp:;r-

WESTLAXE CENTER ASSOCIATES
LIMITED PARINERSEIP

By: Rouse-Seattle, Inc.,
General Partner

oy Ayt arr—
lvs _\ocr Zpripps/7

By: WESTLAKE 7 BUILDING PARTINERS

LIMITED PARINERSEIP,
Ceneral Partner

By: Koehler, McFadyen & Company,

Ceneral Partner

X%

Ts

“Shia
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STATE OF WASHINCICN )
COUNTY OF XING )

On this day ptrxonxlly l.pp!lr!d before me Ciea € Doac Ll
Neuin W as el (onge -9 _ %o me
¥nown to be the |Sear/ 1ta A,,,_b\ And Botlarem—s  <Dr~eiTh
respectively of the municipal corporation that executed the with:n
and fcregoing instrument and acknowledged said instrument to be
the frce and veluntary act and deed of said municipal corporation
for the uses and purposes therein menticned and on cath xtated
instrument and that the

—

that they are authorized to execute said
seal affixed ix the corporate seal of said municipal corporation.
o 1
WITNESS my hand and seal this day of A/L(U,,z_/ ,
198¢.

%,/Wz

TARY PUBLIC ¥h gnd for the
Stxtju;f/\kshin ton, rexiding
at e —Ale /JH)§
ComtIxsi0on expires _ “/-is-p7:
STATE! OF Waa/&vyzzf
COUNTY OF
. o
I hereby certify that on this /E“:'.xy of 158&7
perzcnally appeared befcre me Dgrove// A7 VAHG~ and
T to me known to be the Vice Prexident
P . reipectively of Rouse-Seattle, Inc., a

i

' corporaticn executing the within and foregoing instrument and
acknowledged said instrument to be the free and voluntary zct and
deed of zaid corporation as general partner of Westlake Center
Associates Limited Partnership for the uses and purposss therein
menticned and on cath szated that they are authorizsd to execute

said inzxtrument.

=
77— WITNESS my bhand and official seazl this ZZ day of
A .

o %/Mﬂw

TARY PUBLIC in for the

s:gP%’/ e residin
at o fed =
Ccmzizzion expitks /—/ L 7/)

«57-
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STATE OF WASZINGION )
) ==

COUNTY OF XING )
o C—

I hereby certify that on this /

perxof;ully appeared befcre =e

, to me knowhA to be the

+and respectively of Koehler, McFadyen & Company,
a corporition execuiing the within and foregoing instrument as

general pactner of Westlake 7 Building Partners Limited Partmer-

ship and acknowledged szaid instrument to be the free and voluntary
ct and deed of said corporzcicn for the uses and purposes therein
menticnec and on oath stated that they are authorized to execute

said inzTriu=ent.

-
o YITNZSS =y hand and official seal this &‘:‘.xy of
, 198877

OIARZ PUBLIC in and for the

St.M‘shIEE t reziding

CoffGssion expires

8702170365
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IXYIXIT A

Block 1, Additizpn to.the Tower of Ssattle asz-laid gss
by the Heirsz of Sarah A. Bell, dacsased (com=only
known az Heirz cf Sarah A. Bell's Addizicn to the C¢
©Z Seattle), according to plat rscordad in Velume )
Plats, paga 101, in Xing County, Washingtan:

IXCTIPT the Wastarly 12 fset of zxaid lot condemned by
the City of Seatztles in Xing County Supesricr Cour:z cause
No. 52280, for tha videning of Xourth Avenus, asx
rovidad by Ordinanca 13778 of said City; and

ZXCIPT the Southeastarly 7 fsat of xaid lot conda=ned
by the City of Ssat:zlz, in Xing County Supericr Csur-c
Cause No. 57057 for the widening of Pins Straetr ax
providad by Ozdinanca 14500 of said Citys and

ZXCIPT tha portion of said lot condamned by the City
of Seattles, in Xing County Superior Court Cauze

No. 16112 Zcor the sstablishing of Westlake Avenus ax
providad by Ordinancs No. 7733 of zaid City.

Block 1, Additicn to tha Town of Seattle ax l2id cff

by the_Heirx of Sarah A. Ball, decsazed (co==anl
known as Hei{rs of Sarah A. Bell's Addizion to the Cizy

" of Seattle), accorzing to plat racordsd in Volu=e 1 of

Platsz, page 103, iz Xing County, Waszhington:

IXCZPT tha Westerly 12 fset of said Lot 2 condemned by
tha City of Seattls in King County Superior Ccurt Cause
No. 52280 Zor the widening of Yourth Avenus, ax
psocvidad by Ordizancs 13778 of said City:

AND IZXCYPT that pos=isn of said Lot 2 condamned by
the City of Seattle in King County Superior Court Cause
No. 36118 for tha establiszhing of Westlake Aveanue as

providad by Ordinanca No. 7711 of sald City.
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Block 1, Addizion to ths Town of Seattls as laid off
by the Heirx of Sarah A. Ball, decsased (cox=caly known
as Helrs of Sarah A. Bell's Addition to ths City of
Seattle), according to tha plat racordad in Vocluzmae 1 of
Plats, pags 103, in Xing County, Washington;

IXCIPT tha Westarly 12 faet of 3ald Lot conde=nad by
the City of Seattls in Xing Cocunty Superior Court Causa
No., 52280 for tha widening of rourth Avenues, as
provided by Ordinancs 11776 of said City.

Block 1, ADDITION TO TEZ TOWN OF BSIATTLE, as lald off
by the heirs of Sarah A. Bsll, dec:ased (com=only known
43 Heirszs of SARAH A. BELL'S ADDITICN TO THEX CITY Or
SEATTLX), according tc the plat rescordad in Volu=e 1 of
Platxz, paga 103, in Xing County, Washington:

IXCZPT the portion of gaid Lotz condamned by the City
of Seaattle in King County Superior Court Causza No.
36118 for the establishing of Westlaks Avenus as
provided by Ordinanca Mo. 7733 of said City.

Lozs 8, 9, 10 and 11: All those portions qf Lots 8, § 10 and

11DxYT/34

11, Block 1, Addition to ths Town of
Seattle ax laid off by the Hairzx of
Sarah A. Ball, deceased (cocemonly known
i as Heirs of Sarah A. Bell's Addition to
thes City of Seattls), according to plac
rscorded in Volume 1 of Platx, page 103,
in Xing County, Washington; lying
Westerly of the West line of Westlake
Avenue, as conde=ned by the City oZf
Seatzls in Xing County Supericr Court
Cauze No. 36118 f{c5r the esxtablizhing cf
Westlake Avenue ax provided by Ordinance

7733 of said City.

FEB 17 1967( BLED BY STI
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11 and 12 Those portions of Lots 1C, 1 nd 1
Block 1, Addition to the Town of Se
as laid oZf by the Heirs of Sarah A.

- Bell, deceazed, (commonly known as Hedlrs
of Sarah A. Ball's Additicn to tha City
of Seattle), according to plat recorsded
in Volume 1 of Plats, page 10], in Xing
County, Washington, lying Zasterly of
the Zast line of Westlaks Avenue asx
condex=ned by ths City of Seattle in King
County Superior Court Cause No. J6118
fer the establishing of Westlake Avenue
as providad by Ordinanca 773] of gzaid

City:

b
o

2
-
aTsleE

EXCEPT tha southeastarly 7 feet cf zaid
t 12 condemned by the City of Sesattls

in Xing County Supsrior Court Causze No.

57057 for the widening of Pins Straet asx

provided by Ordinanca 14500 of said

icy.

87021703¢5

TOGZTEER WITE those porticnsz of Westlake
Avenua and the alley lying within gaid
Block 1 which attached to the
above-dsscribed Lots 1, J, 8, 3, 10, 11
and 12 by operaticn of law upon tha
vacaticn thersof.

FEB 1'7337 BLED BY STI
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Exhibit 2
Property Intarest .

Foe ii.npl- ILxtates in:

Lot 1, Block 1, Additicn to the Town of Seattla as
1aid off by the Heirs of Sarah A. Bell, dacmased
(cozmonly known as Heirs cf Sarah A. Ball's
Addition to thas City of Seattle), accordirg to
plat recorded in Voluce 1 cf Plats, pags 103, in
Xing County, Washingtons ’

IXCEPT the Westarly 12 faet of said 1ot condemned
by the City of Seattle in Xing County Superior -
Court Cause No. 52280, for ths widaning of Yourh
Avenus, as provided by Ordinance 13778 of sadd
City; and

IXCIPT the Boutheasterly 7 faet of said lot
condamned by the City of Seattls, in Xing County
Superior Court Causa Ko. 57057 for the widening of
Pine Btrset as provided by Ordinancs 14500 of said
Cityr and

IXCEPT the portion of said lot condemned by tha
City of Saattls, in Xing County Superior Court
Cause ¥o. 36118 for the establizhing of Westlake
Avanue as provided by Ordinance Mo. 7733 of said

city.

Lot 3, Block.1l, Addition to ths Town cf feattle as
1aid off by the Heirz of Sarah A. Bell, decsassd
(cormonly known as Helrs of Sarah A. Ball's
Addition to the City of Seattls), accordingy to the
plat recorded {n Volu—e 1 of Plats, pages 103, in
Xing County, Washingtoms

EXCTPT the Westearly 12 faet of said Iot condemnad
by ths City of Feattle in Xing County Supericr
Court Cause Ho. 52280 for the widening of Yourth
Avenue, as providsd by Ordinance 137376 of said
City;

All those portions of lots B, 9, 10 and 11,
Block 1, Additipn to the Town cof Seattls as laid
off by the Heirs of Farxh A. Bell, dacsased
(co==cnly known as Heirs of Farah A. Rell'sx
Addizion to the City of Seattls), according to
plat recorded in Voluxme 1 of Plats, Page 103, in
Xing County, Washingtont lying Westerly of ths

‘West line of Westlake Avenve, as condemnsd by ths

City of Saattlas in Xing County Supericr Cour:
Causze MNo. 3611B for the establizhing of Westlake
Avenue as providad by Crdinancs 7733 of said Ciry.
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Those portions of lots 10, 1l acd 12, 3Block 1,
Addi{ticn to the Tocwn of Seattle as laid o2f by the
Beirs of Sarah A. Bell, docarsed (co—only Xnown
as Heirs cf Sarah A. Ball's Additicn tos the Ciny
of Seattls), according to plat recordsd in Volr=a
1 of Plats, page 1203, in Xing County, Washingtem,
lying sastsrly of the east lins of WestlaXe Avsnua
as condemned by the City of Seattls in Xing Coumxmrty
Buperior Court Causs ¥o. 36118 for the
establizhing of Westlaks Avenue az providsd by
Ordirnancs 7733 of said Cizy:
IXCTPT the scutheasterly 7 fret of maid lot 12
condecnesd by the City of Seattls in Xing Coumty
Superior Court Cause No. 57057 for the widening =2
ina Streset asz provided Dy Ordinance 14300 of saxd

Lty.
Also subject to all of the tar=z and conditiocms of thiz Agrsement,
the City agrsas to sall and assign to Purchaser and Puschaser agTses
to purchass and taxa from the Cilty all of the City's right, titls and
{ntersst in and to the hersinafisr descrided lot 2, Rlcek 1,
includizg but not liritsd to, the Clity's right, titls and izmcarast in
and to that cartain gtatement of Laase Agreamant datsd Yovecber 15,
1945 >y and betwsen Y. 5. Stixson Cocrporatica, as lesssor, and Xiizen
Washington Storss, Inc., as lsssee, as assigned to the City by
Assign=ant of Ground lLease datad August 27, 13980 by and between
Joseph W. Lund, Xoes J. Reatty, Jahn T. Yalleo, Alfrad C. Linklsttar
and W{lliam G. Myerxz as Trustass cf Bradlay Real Zztats TIuzt axd the
City and that csrtain }.nir,-.-.zfnt of Laases, Eublsases arnd Temanciex
and Assurption Agreement datsd August 27, 1980 betwesn the afcresaid
Trustaes and tha Cilty (hersin collactively callsd "GCrouzd Laxsza®™), a
ocopy o \-;i::h i3 attached hereto as EXxhibit C, which Qround Laase hax
a term mxpiring en July 31, 1938 (mbj"c‘. to extansicn by tha lesszee

tharsunder to a tam expiring o July 31, 2028) and which convays to
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the City a laasehold intarsst in and to that certain raal property

located in ths City o feattls and mora particularly described as

followst
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" 1ot-2, Block 1, Addition to ths Town of Ssattls as
O claid off by the Heirs of Sxrah A. Ball, decsassd
" (coo=cnly Xmown as Helrs of Sarah A. 3Ball'sz
Mditicn to the City of Beattls), accordixg

. TT:plat recerdsd in Volt=s L of Plats, pags 103, in
L..s Xing Coumty, -Washingtonsr

* IXCTPT tha Westarly 12 fset cf 3ail2 lot condammad
: . by tha City of Saattls in King County Superior
T Court Causas No. 52280 for the widesning of Fourth
=, Avanue, as provided by Ordinancs 13776 of maid
T.Cltyr-and EXCTPT tha portion of said lot condamnad
3 by ths City of Seattls in Xing County Superice
. Court Cause ¥o. 36118 Zzr the establishing of
Westlaixs Avenus as providad by Ordinance Eo. 7733

Jof sadd City.
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~

Monorail Reimbursement Scope

The following list sets out the rules for allocation of monorail
construction costs betwz2en Rouse and the City of Seattle,

s well as establishing methods for allocating broader project
costs to the station censtruction:

Group 1:

Group 2:

deosigned znd constructed by Rouse within the monorail
easement area: fully allocable as specified in
Section 7.A.

a. station platform

b. canopy

c. 50% of ccnmon walls and 100% of station and
exterior access walls.

d. all platform doors and sliders

e. 5th Aventw elevator

f. 5th Avent2 stairwvell

g. platform, elevator and stairwell finishes
h. platform, elevator and stairwe.l lighting

i. station graphic design and production and installation

j. removal of existing monorail footings and piers
k. monorail columns and vaults if built by Rouse
1. platform furniture, if provided by Rouse

m. any other work requested in writing by City

and accepted by Rouse.

n. sprinkler system

o. emergency lighting

p. ticket kiosk enclosure

designed and constructed by Rouse, not within the
monorail easement area; partially allocable to
the Rouse monorail commitment as specified Section

Y. T

a. steel st:uctural framing; amount allocated
to monor=ail represented by fraction of total
structur:l cost where the numerator is the
gross building area of the moncrail platform

including elevator and stairwell, and the denominator

is the gross building arw=a of the entire Westlake
Center groject.

b foundaticns: :'located in the same fashion
as (a) above.

c. central electrical service; amount allocated
to monorail will be based on the estimated
percentay: of total project capacity required
by monorail as determined by Rouse's engineers,
revieved and approved by monorail.

d. mall escalators; amount allocated to monorail
will be the incremental cost, if any, of escalators
sized to handle the monorail exiting capacity
over the cost of escalators that would otherwise
be provided to serve mall customers, to be
reviewed and approved by monorail.

YO I RN
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Monorail Reimbursement Scecpe

Januarcy 8, 1987

Page 2

Group 3: designed and constructed by the City of Seattle.

Costs associated with these items will be assigned
to Rouse's monorail obligation conly to the extent
that vhe City specifically regquests, and Rouse
agrees, that Rouse should perform the work.

a. hydraulic or electr .c moving platforms

b. ticket iosk

c. platform, cab or guicdeway electrical service

d. guideway system

e. vault equipment

£. ticket dispensing equigment (location and placement

is subjezt to approval by Rouse).
g. handrails/gates along platfcrm edge
h. PA system
Group 4: designed by the City of Seattle and constructed
by Rouse. Design costs will be paid by the City.
Construction costs will be fully allocated to the

Rouse Monorail committment.

a. Power supply vault, equipment vault and all
ducts ani related appurtenances

b. Monorail! foundations and colunns (Piers 60-63).

T R TV T S e TR e s ST,
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Exhibit D

Fasement areas, Fxterioc and
Interior Accessvays and
Station platformn

WESTLAKE CENTER

Seattle, Washington
December 5, 19386

Main Level Refail
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WESTLAKE CENTER

Seattle, Washington
December 5. 1986

SECuuD LEVEL RETAIL
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EXHIBIT __E

Seattle Center Monorail
Regular Operacting Hours

Summer -- Memorail Day through Labor Day

10:00 A.M. = 12:30 A.M. All Veek

Winter -- Day after Labor Day to day before Memorail Day
Yy

10:00 A.M. = 9
2

:00 P.H. Sunday-Thursday
10:00 A.M. - 12:00 A

M. Friday and Saturday

Special Events, School Breaks and Festivals

10:00 A.M. - 12:30 A.M.

New Yecars Eve

10:00 A.M. = 2:30 A.M.
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(2)

(o)

(c)

(d)

EXHIBIT T
CONSUMER PRICE INDEX ADJUSTMENT
AD
PAYENT TERMS

As of each January 1lst fcllowing the date that the
payment £irst becomes due and payable, the payment zhall
be increased cor decreased in proporticn to the per-
centage change in the CPI that has occurred sxince
January 1lst of the year in which any payment firzc
became due and payable. For the purposes of thig
Agreement, all references to the "CPI" ax the basix for
adjustments to be made to variocus amounts tc be paid or
credited by one party to the other xhall mean the
Consumer Price Index for All Urban Conzumers for the
Seattle-EZveret: Metropolitan Area as publighed by the
U.S. Department of Labor, Bureau of Labor Statiztics, or
t® successor; provicded, that the CPI published for the
calendar year shall be deemed to be the CPI azx of
January lzt of that year; provided further, that in the
event the aforementioned index iz discontinued, the
parties zhall select another, similar index ¢that
reflects consumer price changes; and provided, further,
that in the event of a change in the index base (1967 -
100), the parties hereto zhall utilize such index base
during the period it is used by the faderal governm=ent
and shall apply whatever conversion factor is necessary
to establish the percentage changs in the CPI in or
between any year(s) during which the index base is
changed.

After publication of the CPI for the irmediately preced-
ing calencdar year, the Asxsociates shall notify the City
of the amount(s) of any increase(zx) or decrease(s) in
the City's payment. Any amounts due to the Axszociates
as a result of such notification, zhould such noctifica-
tion occur after January lst, zhall be paid or credited,
as appropriate, within ten (10) days after the date of
said notification. Until the date cf such notics, the
City zhall pay the same payment as was due and payable
for the irmediately preceding December.

Payment zhall be due and payable on the tenth (10th) day
of each month.

A payment zxhall be delinquent if not paid within ten
(10) days after the date due; delinquent sums shall bear
interest at a rate of twelve percent (12X) per annunm
from the date of delinguency to the date paid.

e[

.-
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IXHIZIT c
INTZRIOR ACCISSWAY MAINTINANCE STANDARDS

Daycias Maintsoancs

Trash pick-up and = removal
Trash ramoval
Craffiri removal

8pill mop—up
Monitoring of sscalazors and alevzzors

Pra-opening Mzinrsnance

Yloor washsd evary day
Floory vaxed when ragquirad

‘Claaning of all glazs surfacss :

Clesning of 2ll other dacoracive matarials
Replacamsnt of lamps and ballasca
Cleaning of alevators and ascalacors

High duscing as raquirad

TR 17 0g7( BLER BY ST
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IXHIZIT ):]

The Seactla Canter Scheduls and Standards
for Xoutina Maintanance, Claaning

Daily Clsaning

Sweap and mop floor on placfcrm, stairs and elavacor
VIt A IAVATSY L it —trcxrpeted

Clzzn all glaas. purfaces

Dust surfaces and cdecoracive macarials

Pick up trash and replace trash linars

Remove fum and other macerizl from surfaces

Lemove dabris frowm all srsas

Lrmove graffici

Weekly or As-Needed Claarniny

Strip znd wax floors
Thoroughly claan surfaces and decorative materials

————i-f—czrpeTad

e
Wash elavator walls
Clesn furmitura
Claan trash contaipers

Routire Maintenznce — As Heeded

Ralaup fixturas

Reaove graffict

—Replace/rastors vandalizad {tms
Replaca apri-slick surfaces on stairvay
Rapzair signaga

. Rapalr squipmenc
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EXHIBIT I
ASSOCIATE SERVICES
The following services and access will be provided to the City by
Associates on an on-going basis, for which payment is made )

pursuant to Secticn 13.

A. Platform Cleaning:

B L T ICI Tr

Associates will: - mop and clean spills
- spot clean glass and surfaces.
- empty trash cans, replace trash bags
and pick up floor trash.

Fregquency: - during mall operating hours or at
least from 10:00 A.M. - 7:00 P.M.,
Monday-Saturday and 12:00 P.M. -
5:00 P.M. Sunday.
- as required over the course of the
day.
- in response to specific calls from
Monorail personnel.
; - estimated to be for 15 minutes each 2
i hours throughout the day.

Service Does Not
Include: - surface (floor, wall and glass)
cleaning from routine daily traffic.
- replacement of light bulbs.
- cleaning of kiosk interior.
- extraordinary ticket stub pick up from
Monorail patron abuse of ticket
procedures.

B. Periodic painting of platform and exterior accessway wall
surfaces, on a schedule equivalent to the repainting program
for the public space within the mall, excluding repainting
made necessary because of vandalism.

C. Routine repairs and maintenance by service contract of the
passcnger elevator in the exterior accessway, including a
preventive maintenance program, at least egquivalent to the
elevator maintenance standards prevailing for the iest of
the Westlake Center.

D. Comprechensive general liability insurance for the platform and
exterior accessway, with the City as an additional insured.

E. Interior access through the public arcas of Westlake Center
during mall operating hours (or at least 10:00 A.M. -
7:00 P.M., Monday-Saturday and 12:00 P.M. - 5:00 P.M. Suncay)

including access to the restrooms and retail passenger
elevator. The interior accessway shall be clean and safe,
lit and environmentally controlled, with operable escalators
and clevators, subject to the provisions of Section 7
(Alterations) of this agrecement.

. Periodic clecaning of platform canopy and skylight.

13DKY'T/07
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ADDENDUM NO. 1

to the

WESTIAKE STATITON

DESTITEN cRITTERTITA REPOWIT

8702170365

Exhibit C

Design Standards &
Scope of Work

Prepered for: SEATTLE INGIXEIRING DEIPARTMENT

Submitted by: XAISER INCIXEERS, INC.

FEB 17 167| BLED BY STI
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WESTLAXE STATION DESIGN CRITERIA
ADDENOUN KO. ]

Packzround

The City of Seattle entered into an agreezent (No. TB4-8)
with Raymond Xaiser Engineerz on November 2, 19B4 to
identify Rehabilitation mnd Upgrading ceeds of the existing
Seattle Monorsil systew. Amendment No. 1 called for an
Alternatives Analysis to generste sod evaluate possible
arrangesents for the relocated southern terminus (Westlake
Statioc) which {s to be iptegrated intc the new Westlake
Mall Development. As s result of these anzlyses, Alternative
VII (The George Benson Alterpative) was selected.

It wasx considered practical to bhave the Mall Developer
design the Westlake Station =s it iz to be mn integral part
of the Mrll. To aid ip this design, as part of Supplemental
Agreement No. ], the Westlake Station Design Criteria Report
(Tazk 9.2) was prepared. An errata to the Design Criteria
Report wes issued and circulated on October 1B, 1985 (e copy
of which i3 included in Appendix B). The report provided
transit-related station design criteria for use by the
Westlake Mall Developer.

The City bas decided that the Design Criteria Report is to
be a working paper which iz to be updated and revised by
Kaizer Engineerszs at significant stages of the project. The
updating process ix to be sccomplished through addenda to
the original Westlake Station Design Criteria Report. This
Addendum No. 1 {s the first such update/revision to the
original document. It {s prepared as part of Task 15.7 of
Supplemental Agreement No. 7 and addresses comsents and
questions received az of December 4, 1985. Subsequent
addenda are expected to be prepared at the end of the
fchemntic Dexign Phase, the Design Development Phase and
when Construction Documents are issued.

Addendum Procedure

This addendum iz = compllation of Items, esch of which {»
the result of a specific comment or questicn received froms
the reviewing partics. These Items are used to document
"changes”™ Lo the originsl Design Criteria Report, to make

ADDEMDUM KO. 1, PAGE 1
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"remarxa” supplying supplemental information to further
explaio a particular part of the criteriz or's combinatics
of the twe. “Remarks® are 2lszo used to explain how » change
is to be ipcorporated into the original Design Criterias.

Mozt of ‘Le cowsents received pertain to specific sectiorns
or crits-:a from the origivsl Desi{gn Criteria Report and
have gencruted individual addendum items. Those comments
pot concerned with a specific sectioa of the Report have
been incorporated as sddendum items for i{nclusion in the
Design Criteria Report at the locations deemed most
appropriate. Some, which sddresz new criteria eot in tke
Report, are {ndicated in the Section refersnce azs "NEW
CRITERIA™.

Three categories of resolution have been established. Ore,
the coxzment/issue {3 resolved and the solution is agreed to
by =11 (XE, SED, DCD, and TRC). Two, the comment/izzue
cannot be resolved at this time with the presently
available {informstion, thus it iz an cpen item to be
decided on lster. Many of these {temszs require action or
the part of some party and this mction ix documented az a
“"Remark”™ {n the Addendum rather than u "Change” to the
Design Criteria. The third category of comzent/issue is an
upresolved issue requiring negotiation or mgreezeat between
the parties inveclved. For the moszt part, changez to tke
Design Criteria are the result of category One comments,
the resolutions to which have been fully discussed azd
agreed to by all. Item pumbers which are followed by two
asterisks (¥x) are thus flagged to identify m change to tie
Criteria which i3z reccumended by KE and {3 pot considered
to be controverzial, but has not been formally mgreed to by
all parties.

The addendum {x orgapized into three groupz of Items
correzponding to their category of status. Items withis
each group are organired in = consecutive manper &s they
epply to the original Design Criteria Beport. £EKach Item has
a unique addendur item pumber. The unitx digit of the
pumber reflects the category in which the Item beloogs (l.n
= resolved, 2.n = open and 3.n = unresolved). The decimal
portion is m sequential identifier which numbers the
sddendum iters coosecntively within each category. Sources
of comments apd resolutiops/respocses are referenced, by
pumberz, to the references listed in the table of references
in Appendix A. Many of the chapges suggested i{n the TRC
Revized Copy of the ¥estlake Station Design Criteriz Report
(Ref. Xo. C7) are coosidered to be merely editorial in
nature and do not alter the criteria. Comments such ax
those are not {ncluded in thiz sddendunm.

ADDENDUM XO. 1, PAGE 2
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Pummy Lavout

Below is a duxmy layout for addendum Itewms. Material {n
{talicy are explanations of the type of content found under
each besding.

Jter Nuszber: Sequentisl] decimsl pumber within esck group of
addendus Jtems. Units digit Ipdicates
category, decimal portion Jx sequential

Jdentifier. (¥¥ Jodicates Xf sugrested
clange)
Page: Page pumber reference to the Desigo Criteris Report.
Section: Section pumber and title from tie Desiyn Criteria
Report.

Paragraph: Paragrraph pusber from the ztart of tie
referepced section of the Design Criteria
Report.

Referezce Comment: Reference pumber identifyiny tle source
docuzent(x) which geperated the peed for
criteria clange or clarification.

Reference Resclution/Response: KRefereoce ausber of source
document(s) on whick the
chapge/comment 15 based.

Change: Proposed revision or sddition to the Nesxtlake
Statioo Design Criteria.

Remark: Clarificatioo of originsl criteria or explapstion
of proposed criterim change.

ADDENDUM XO. 1, PAGE 3
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Addeczum Jtews

1.0 Rescived Changes/Ccuments

Jtew Number: 1 ;

Page: 1
Section: 1.1 Background
Paragraph: 1

Reference Comment: C2
Reference Rezolution/Respcoze: Rl & R2

Change: Kone required.

Remark: SED 45 XE's "client”™ withino the City of Seattle.
SED has been attending all meetings between LE and
The Rouse Ccapany and will continue to do so.

Jtem Nuwber: )2

Page: 1

Section: 1.1 3Xackground
Paragraph: 2

Reference Comment: C2
Reference Resolutiocn/Response: Rl & R2

Change: The Benzon Alterzative was chosen because of the
relative risk between a monorail switch and the
preferred option with the ramps. There are a
greater variety of options for solution of rxxp
problexs tharx for the switch problexms.

Remark: Kone.

Jter Number: 3.3

Page: 1
Section: 1.1 Background
Paragreph: 4

Reference Comment: C2
Reference Resolutiono/Response: R1 L RZ

Change: Xone required.

Remark: The “"works” are defined ms the guideway relocation
s0d pew monorail station.

ADDENDUM NO. 1, PAGE S
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WESTLAXE DESICN CRITIRIA -

Resolved Changes/Cosments

Jtew Mumber: 1.4
Page: 2
fection: 1.2 Objective

Paragraph: 1

Comment: C2
Resolution/Response:

Reference
Reference

X2

As part of the Contrsct of Sale with The Rouse

Company, the City of Seattle is ebligated to
develop 2 mutuslly scceptable scope of work and
perforsance standsrds (design criteria) for the

This scope of work

{ncludes the design of pew piers, colusns, track,

This document,

after

ecceptance by the City of Eeattle and The Eouse
Company, thall serve az the basis for development

Change:
relocated monorail station.
station platforms, et al.
I
Lve) the Contract of Szle.
o
53 Remark: Xone.
§§ Jtexr Number: Y25
[+e}
Page: 2
Section: 1.2 Objective

Paragraph: 2

Reference Comment: C2
Reference Resclution/Response:
Change: Xone rsquired.

Remark:

21 & R2

of an easement agreement pursuant to Section Tc of

The very cature of s design criteris report
inevitsbly results in some constreining of design.

Host of the specific criterina sare flexible and

pegotiasble.

1.8 1 34

Jtes Nuwber:

Page: 3
Section:
Parsgraph:

Referunce Comment: cz
Reference Resolution/Response:

Xone rsquired.

Change:

ADDENDUM XO. 1,

1.3.1 IXxisting fystem
1

®l L R2
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-~ Resxolved Changet/Comuments

WESTLAXE DESICX CRITERIA

REemark:

capacity requiresects,

Requested documentation on the history of the
monorail covering {ssues of pstronage history,
rigizal platform 2zd

revisions, etc., will pot be provided z3x part of

the Criterfa. This

separstely.

Jtem Xumber: Y. 7

Page: 4
Section: 2.1
Paragraph: 2
Reference Comment: C2
Reference Resolution/Response:

.1 Pzzsenger Demand

inforzation has been provided

X1 &L R2

{32 defiped as indisputable or

Change: Xobe required.
ig]
Vo) Remark: “Incontrovertible™
E; unquestionoable.
~
Eg Jtew Number: 1,8
~
@ Prges: 9 L 11
Section: 2.1.4 Platform Arrangeaent

Paragrzph: Plan Sketches
Reference Comment: C2
Reference Resolution/Response:

== Change: None resquired.

Remark:
10-18-B5 (ref,
correct overrus

Rl & R2

Thke 24-foot overrun was revized by xn errata dated
Appendix B,
is 20 feet.

this sddendum). The
The overrun {3 zeeded

as n safe stopping buffer for the monorszil trains
between the planned trazin stopping point and the
end of line train bumper sszeambly.

Jtew Xumber: 1.9 sz
Page: 13

fection: 2.1.5
Paragraph: 1
Refarence Comment: C4

Refarwocs Resolutf{on/Respapswm:

Changw: Xope required.

ADDEXDUM XO. 1,

FEB 17 167| BLERD BY STI

Clearance Requirements

X/A

PAGE 7
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WESTLAKE DESIGN CRITERIA - Resolved Changes/Comments

Remark: Mipiwum net platfors ares and minimum platforx

length snd width are the required minimum
clesrances for esch {pdividual dimension
established by their owp specific constraints.
They do pot cecessarily relate to each other. Tor
instance the miniwum platfor= length is controlled
by the train length while the min{zsum platfors area
i3 constrained by capscity requirements.

Jtew Xumber: 1.10

Pages: 13 & 14
BEecticn: 2.1.5 Clearance Requirements & Typical Section
1

Paragreph:

Reference Coxment: C2
Reference Resolution/Respocse: R1 L R2

Change: The column near the plastfora edge in the sketch
(page 14) may be ictegrated into the platforz edge
railings; however it (or anything else) must be
srranged to provide at least 7 feet 4 inches of
clear passzageway mlong the platform edge to permit
free movement of psssengers.

Remark: Xone.

Jtem Number: 1Y)

Page: 14
Section: Sketch of Typical Section
Paragraph: N/A

Reference Cczzent: C2
Reference Rrsolution/Respocse: R1 & R2

Change: The pier setback from the curb edge will be 18
{nches, not 3 feet as indicated in the sketch.

Remark: Xone.

Jtem Number: Y12 =%

Page: 14
fection: Sketch of Typical faction
Paragraph: X/4

Reference Comment: C7
Reference Resolution/Respoose: N/A

ADDENDUM XO. 1, PAGE B
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WESTLAXE DESICN CRITERIA = Resolved Changes/Comumen~ty

Change:

Remark:

Mconormil Stati{cn - ¥Yestlake, Typiczl Sacticn

Reidentify tte sketck as above.

Jtes Xuwber: 1.13

Page:

14 & 34

Section:

Section Sketch k 2.3.4 Guideway Support
Conczpt Cpticns (Support Bentx)

Typical
Structure

Paragraph:

Reference
Reference

Comment: C2

Resolution/Response: X1 & R2

Change: The latest pier/colusn sizicg iz approximstely 4.5
feet by 4.5 feet.
n
0 Resark: Thesze reduced dimensions for the colump: eliminate
e} the need to consicder alternative pier desigros or
EE arrangemects.
gs Jtew Nuxzber: 1.14
@
Page: 15
Section: 2.2.0 General (NEW CRITERIA)
Paragraph: 1
Referepce Comment: c2
r - Reference Rezolution/Rezpocse: Rl &L R2
Change: The architectural quality of the monorszil station
will be equal to the mall project. Rouse should
take the lesd in establishing the architectural
character cof the platfors.
Remark: YXone.

Jter Nuwmber: S o |

(0]

Page:

Paragraph:

15
Section:

2.2.0 Geperal (XE¥W CRITERIL)

2
<

Reference Comment: (2

Referunce Resolution/Response:

Change:

Remark:

Rl L R2

The underside of tke trein will be as at present.

There will be no safety ledge.

¥one.

ADDERDUM XO. 1, PACE §

BLED BY an
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WESTLAKE DESICX CRITERIA - Resolved Changes/Comments

Jtes Number: Y Y6

[ Page: 15
Section: 2.2.1 Pertizent Code Requirements and Azalysis
Parsgraph: 1

Reference Comment: C2
Reference Resclution/Response: R1 L R2

Change: Kone required.

. Remark: Altbough the pew edition of the Uniform Building
Code (UBC) has been completed, it has pot yet been
sccepted by the Seattle City Council. Therefore,
the 1982 UBC will spply upotil Council approval of
the new edition st which time The Rousze Company
will be inforsed of the change.

Jtes Nuwber: 1.]17 =3

Page: 16
Section: 2.2.1 Pertinent Code Requirements and Analysis
Parsgrxph: 1, IV. Exit Requirements

8702170365

Reference Comment: CS
Reference Besolution/Response: K/A

Change: XNone required.

- Remark: ?herc -re Bo lp!:ifﬁ: UMTA -tlnd-rd l:::nnxhility-
“requiresents for the elderly end the bandicapped. -
The Seattle Building Code will be the governing
Code on accessibility.

Jtew Number: 2 D B

Page: 16
Section: 2.2.2 Circulation (Eorizontal)
. Paragraph: 1

Reference Comment: C2
Refarence Resolution/Response: RI1

Change: The design should also persit the emptying of the
cars and clearing of the boarding areas as safely
snd attractively as possible.

Remark: Nope.

ADDENDUM ¥O. 1, PAGE 10

FEB 17 1067 BLED BY STI
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WESTLAXE DESICX CRITERIA -

Jtem Number:

Resolved Changes/Coswents

1.19

1 Puge:
2 fection:

Paragraph:

Reference
Refersoce

Change:

Remsark:

17

2.2.2 Circulation (Yertical)
1

Comment: C2
Resolution/Respozsse: R2

The vertical circulation between the Momorail
Station, Westlake Mall aod METRO Tuanel Staticn
will be mul“i-modal. Design of the verticxl
circulaticn must consider this sspect as beicg of
prime izportance.

Kose.

Jtew Number: 1.20

ig}
O Page: 1B
D gection: .2.2 Circulation (Vertical)
;2 Paragraph: 4
Eg Reference Comment: C2
I~ Referecce Resoluticn/Response: R1 & R2
[co)
Change: Nope required.
Remark: Mipiwux stair width of 5 feet 6 {nches resultz from
. . application of NFPA 101 Code. RTKL will check
this.
Jtem Number: 1.2
Page: 189
Section: 2.2.3 EIntrances and Ixits
Paragraph: 2
Reference Comment: C2Z
Refarence Resolution/Response: Rl & R2

Change:

Remark:

FEB 17 167\ BLED BY

¥ope rmquired.

of exit stairs must satizfy the

of all referenced codes. The most
which shall be used ms criteria for
Seattle Code i3 only ope of sevaral
which may apply in this csse. DCLD has exprrssed
the opinion that the exit atairs can be Bo closer
than one half the platform’s diagonal dimession as
stated in the origioal criteria.

The locatien
requirements
stringent of
design. The

ADDENDUM KO. 1, PAGE 11
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WESTLAKE DESICX CRITERIA - Resolved Changes/Comments

Jtem Xumber: 1:22 ==

Page: 19

Section: 2.2.3 Iptrances and Exits

Parugraph: 4

Reference Comment: C7

Reference Resolution/Response: N/A

Change: Lmergency exits sust be sccessible whenever the

Remark:

Monorail {s operaticg whether the Mall is open or
closed. :

Kone.

Jtexr Number: 1.23

Page:

22

Section: 2.2.B Roof Covering
L Parsgraph: 1

b

) Reference Comment: C2
f< Reference Resolution/Response: R1 & R2

Change:

87021

Remark:

The Rouse Company will geperaste roof covering
slternatives which are compatible with their retail
mell project.

The Design Criteria Report was reflecting the then
current Rouse roof deslign.

Jtew Number: 1,24 ==

*mge:

22

sSec:ion: 2.2.8 Roef Covering
1

Parsgraph:

4th sentence)

- Reference Comment: C7
Reference Resolution/Responsze: K/A

Chapnge:

Resark:

«.. station will be tewporsrjly changing ...

The word “"temporarily”™ shall be added to the text
as shown.

Jtew Xumber: ]1.25 =3

Page:

22

Bection: 2.2.B QRoof Covering
Parasgraph: 3

Reference Comment: C7

ADDENDUM XO. 1, PAGE 12
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FEB 1T

WESTLAKE DESIGN CRITIRIA - Resolved Changes/Comwents

Xeference Resolution/Reeyconse: K/A

Change: Translucent or transparept rocof materials will
require access or other provisions for cleaning and
maintenance.

Remark: XNorpe.

Jtew Xuxber: ]1.26 =3

Page: 23
Section: 2.2.9 Seating end Other Btation Furpiture
Parsgrapbh: 1

Comment: C2

Resclut{on/Response: R2

Reference
Reference

Change: Seating “{n the platform/station arex (if any)"
will be movable, " limited ‘and will pot compete with
Hall seating.?"A mipiwum of 60 lineal] feet of fixed
lc:lin:'lhull...=;L_~_d_,a-~—~-«u".-__:g, z
‘-.’::L:—"
#
Jtew Number: 1..27
Page: 25
Section: 2.2.11 Electricszl and Automatic Train Protection

Yaults
Paragraph: 1

Comment: C2
Resolution/Response:

Reference

Reference Rl & RZ

Change: Accezs to the vaults will be frox the lower retail
level asz shown in the sketch on psge 1l4. Access
will be for perxonpel and equipsent transportable
by hand truck.

Remark: None.

Jtem Number: 1.28
Page: 28
fection: 2.2.13.1 Prlatform

Paragraph: 35

Reference Comment: Cl .
Reference Resoluti{pn/Response: | 3§

ADDENDUM XO. 1, PAGE 13

g7 BAED BY STI
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WESTLAXE DESICN CRITERIA - Resolved Chasnges/Cowments

Change: The passenger boarding ramp mechsnismss will be
accessed through resovable panels in the station
platform. It may be pecessary to bring equipment
through the project during working hours. Lifting
of beavy racp parts will be by szall mobile crane.

Remark: Xone.

Jter Number: .29 12

Page: 2B
Section: 2.2.13.2 5Stair Ilevator Well

Paragraph: 1

Reference Comment: C§
Reference Resolution/Responze: K/A

Change: Open staircases will not comply with the building
codes. Doors which penelrate between the stairways
and other building spsces require a one and one
half bhour fire resistance.

Remark: The staircases ufe essentinlly exits from a third
floor which necessitates s miniwum two-bour fire
wall separation between the stairs and other

building spaces.

Jter Kumber: 1,30 E2
Page: 23
Section: 2.2.13.4 Partition Wull Separsting Platforx from

Hall.
Paragraph: 1

Reference Comment: C3 L CS
Reference Resolution/Response: N/A

Change: None reaquired.

The Seattle Fire Depsrtment had in their review
recomsended that the tenant wall between the
station platfors and the Mall be fire-rated for two
hours and windowless. DCLU has since walved the
requiremsent oo the condition that the platform sod
mall building are sprinklered.

Remark:

Jtew Number: 1.3

Page: 40
fection:

2<8.1 Pllltnxir Boarding Ramp Operstion/Xechanical
Paragraph: 1 )

ADDENDUM XO. 1, PAGE 14

—_—
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S, WESTLAXE DESICXN CRITLERIA - Resolved Changey ‘Comments

Reference Comment: C1l
Reference Resolution/Response: Rl
e e e T T ey
Change: T The rampa-will -mot-be extended or:retracted while
“Zghe train 11_:11££5x_1n.tht--tntion.*@ﬁ

Remark: Positioning the ramps when the traio {s out ef the
staxtion provides more time for these operaticns.
Thiz mllows them to 'take place at lower speecds with
frester reliability. The potential for reliability
problens buis been copsidered, and, although risks
do exist with thiz alternstive, they kave beez
weighed mgainst the risks that would bave resulted
from a track switch. The ramp system was
considered favorsble. Tailure management schemes
are poxsible to mitigate the potential probleas and
failures.

Jtem Nuxber: 1.32

Page: 47
Bection: 2.6.2.3 Materials - Klectricsl Xquipment
(Uninterruptible Power Bupply)

3
h:

= Paragrap 1

o

r~ Reference Cozment: Cl

ég Referecce Resolution/Respoose: RI1

~ Chapnge: The uninterruptible power supply will include

@ batteries. The space required to bouze thes {ia less
- than B8 square feet.

Remark: Kone.

ADDENDUM XO. 1, PAGE 15
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o

.0 Open Jlerws

Addendus Jtews

Requir:=y Additional] Information

Jtem XKumber: 2.1

Page:
Section:
Paragraph:

i
Contents
N/A

Reference Comment: C2

Reference Resolution/Response:
Change:

Remark:

Rl & R2

¥one required.

Pier design alternstives have been eliminated. The
requested Urban Design Criteria are expected to be
resolved later {n sinc with the design of bothk
projects and will be addressed ip other documents.

. 73

;g Jtex NKupber: 2.2

8 Page: 7

Eg Section: 2.1.3 Platform Llcoccation (Longitudinally)
Parzgraph: 2

~.

- Reference Corment: Cl

Referepce Resolution/Response: RI1

Chsnge:

Remark:

Kone required.

The ramp envelop specified in the design criteria
iz considered to be adequate. RTXL should
investigate the impact of these raxps on the mall
building design.

Jtew Xumber: 2.3

Pages: 16 & 17
2

Saction: 2.2. Circulation (Horironotal)
Parsgraph: 1
Reference Comwent: C2

Raference Resolution/Response:
Change:

Remark:

Rl & X2

Xone requirad.

A-separate write-up prepared by XERJ ‘has-been .

_containing docusentation snd

1 iting .and entering flow
PA ) 2 v

e<graphicsonp
PR S8 4 DL LA by |
_iT-scanarios et .

ADDENDUM XO. 1, PAGE 16
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WESTLAKE DESICX CRITIRIA - Open_llers
Jtewm Xumber: 2..-4
) Page: 20

Section: 2.2.4 Tare Collection Equipment

Paragraph: 1

Reference Comment: €2

Referecce Resoluti{on/Responze: R]1 L R2

Ctange: JXobe required.

Remark: 'Thi'JD"?;: tsed T tbe rcﬁort il a vnr;:"é;xe:
lcennrio.‘ locaticans of tick:tin( machines are pet
f:rl -nd will be t:tnb]ixhed as thz de-irn - :
pro[r:-- s -

Jtew Xumber: y - 3z

53?-1:: 20
(M Section: 2.2.4 Tare Collection Equipment
gg Paragraph: 1
A Egﬂe{:renc: Comment: C4
< Reference Resolution/Response: N/A
e}
; Change: Xone required.
: A S s e T N T T T e T T ey
: Remark: Tbc rquxrrd nusber . -nd location of fare cu]le:';cn
lnchxntl; 111 depend on the chosen method of fare
,.cnll:ction':havthe f{nal platfors cnnfi(urltion,
Bl both ytt ;to ba d:tcrlintd.“JJ.wﬂ_m-w_. WM,

tew Number: 2.5

Page: 20
fection: 2.2.4 TFare Collection Equipment
*. Parsgraph: 1

Reference Comment: (1
Refarence Resolutf{on/Response: Rl

Change: JXone requirsd.

Remark: C. Blackmer’s propossl for fares collection only at
- the Seattle Canter Station will be considered
.together with other fare collection i-thod- later

during the d-nixn of the {lrt :ollcction ‘system.

ADDEXDUM XO. 1, PAGE 17
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WESTLAKE DESICN CRITERIA - Open Jtess

Jtem Number: 2. 7

Page: 21
Section: 2.2.6
Faragraph:

Reference Comment:
Referwnce Resolution/Respocose:

Chacge:
Resark:

process.
Jtem Nuxber: Z.8

Pages: 37T Lk 3
Section: 2.4.
Paragraph: 1

Xiosk
Intire section

Xone required.

- U) Reference Comment:
#% Reference RBesolution/Responae:
ﬁE Change: Xone required.
-0
O Rexark:
—
@

ADDENDUM NO.

FEB 17 1967 BLED BY STI

1,

Rl & R2

Rl

PAGE 1B

The kioxk will be clarified later in the design

Project-Specific Baselines

RTKL will peed to decide whether proposed baselizex
are acceptable to the Mull project.
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Jtem

Unresoclved

ddenduw Ttesms

Jesuves Reguiring Negotiati{en

Kumber:

3.1

Page:

5

fection:
Paragraph:

Platform Arma

Reference Comment: C2

Reference Resoclution/Response:
Change:

Remark:

Rl & R2

Kone required.

The major lixitation of = 2B00 square foot platfor:
is the

lack of queueing spuce st peak times. The

situation of dedicated versuz non-dedicated

platforxz ares

izs toc be considered by a Ecuxe

To) reconfiguration investigation for decizion at =
o) later date.
£
g Jtex Nurmber: 2
r~ Page: Y
@ Section: 2. Platform Arem (NEW CRITERIA)
Paragraph:
- Reference Coxment: C2
Reference Resoluti{oo/Response: R, R2Z & R3
Change: A concept of “shared usage” has been proposed which
will :onbiue ‘dedicated station platform area with
pon-¢<i ¢ .cated Mall atrium queueing szpsce to :7
@accol. :ale lhe peak capacity demands. “Total

Remark:

avaiisaile ares for Monorail Station use will be:

4500 square fset with a minim
dedicated to station plnt{or-
(450C - 2800 = 1700 squa n;f' t) vill
by readily clesrable space in “the N-l

R S ) S N SET P N R

A Moborail uszage

of 2800 square fecet
.Th- run-ininx -rz-
e provld-d

ntriux. Rl

"trigger-value™ should be

specified in the Monorail ILasement Agreesent

between Rousze and The City.

If Koporail usage

exceredx this value then a grester percentage of
Mall ares would be dedicated for Monorail station

platform use.

Likewise, if this "trigger-value™ {4

conzistantly not met over several years theo, at

Rouse's discretion,

some of the Mall space reserved

for Monorai] gueueing could be converted to
traditional retail space.

ADDENDUN NO. 1,

PACE 18
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_ WESTLAKE DESICN CRITERIA = ggrrvolvvd lesues

Jtem Number: .Y

Page: 18 )

Fection: 2.2.2 Circulation (Vertical)

Paragraph: 4

Reference Comment: (2

Reference Resolution/Response: R1 & R2

Change: Xone required.

Resark: The shallower than maxiwum sllowed slope of the
stairs reflects the use of this stairwsy sz the
prizary wonorail entrance during times when the
Mall {s closed. The shallower stairs would be
essier to clisb. If the Mall {s open at all tiwmes
of Monorazil operstion then these stairs could be as
steep ax code permitsz.

) Jtex Nusber: 3.4

0

[ 2]
_;2 Page: 18

. Section: 2.2.3 °‘Entrances and Exits
Eg Paragraph: 3

25 Reference Comment: C2

Reference Resolution/Response: R1 L R2

= - Change: Xope required.

Remark: -The Rouse Company will investigate reconfiguring?
the platfora .to.include ‘an effective entrance/exit
of 32 feet b between the Honorail platform ‘and theﬁ
“Mall."Thixs reconf!zurlllnn must be ] roved 57 the,
Ctty.‘*The non-dedlc-tcd platfore e:
activated {n Donpeak times with #ios. =
festival r:tlilinx. . The phrlle -oyn le mall-fro

. glazed p-at]l furnilhrd With doors™ ref:r: to’ th:'

-egnentzd..:lldin( Lls
{r-qucutly u-cd by r-l-ilcr- in sh ppiu( =all

front doors”

“doors/wslls thst -are i &

“Tht u-. “of llidin( %8ll froot doors

would :nnble the .entrance to the Monorsil to be .~
opencd to its full extent during periods of heavy
usage nr tlosed down y-rtillly or cu-pltllly dnrin(

pcriodl a{ lcu usage.

ADDEXDUM ¥O. 1,

T
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WESTL

Jtem Kumber:

AKE DESICN CRITERIA = Unresclved Jssues

3.3

Page:

23

Section:

Ectrance Doors From Mall

Paragraph: ]

Reference Comsment: C2
Referezce Resolution/Response:

Change:

Remark:

8702170365

:"'Enzrgency enfrance doto. f.heJlljlu
th‘:rﬁl St mea T n( onorﬂixap(t.\iun :‘] [ e
_(Ei?'a

Rl L R2

None required.

Panic barx openable frow the station side will be

discussed and resolved later in the de-i(:ﬂ_prncr::.
uzt.be-avei l}_:_lt'\

ﬂﬂxanla’na res ncur_xf.y-—ne: (33 6
uﬁ‘lsuaq“irc-cnt.‘ﬁ?}{‘cx tHnto

sy
CSAbrn acsecond Eell pox thelntreatowill be &

.,,.n‘n'-‘S‘]
:;g_nlurda Il"‘?"rlftr tmt:- Numberil,22 . smrmo—
= i SR skt

LeSEA AT AT
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APPEND T X A

REFERENCES

ADDENDUM XO. 1, PAGE 22
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REFTPENCES

Comwenty:

Cl. TRC Intra-Office Mewo from J. Diefenbach to C.
Blackmer, dated 11-4-B5.

C2. TRC Intrsz-0ffice Memo from C. Xlackmer to P. Psge
dated 11-5-85.

C3. Sesttle Fire Depsrtment Mezxo from 3. L. Hapzen,
Fire Marzhsl to Ted Rees, SED, dated 10-2E-B5,

C4. Sesttle Center Mewo frox Anne Nelson to Ted Rees,
SED, dated 11-12-85.

C5. Office of Planning memo from Don Carr to Ted Reex,
SED, dated 11-15-85.

C6. Department of Construction acd Land Use Kezxo fro=z
Torx Xinsman to Ted Rees, SED, dated 11-1B-B5.

G TRC Revized (Marked-Up) Copy of the Westlake
Station Design Criteri{a Report, dated 12-4-85.

Responses:

Rl. XE Meeting Notes frox November 14, 1985 Meeting
with SED, DCD and TRC, dated 11-20-B5.

R2. DCD Meeting Notex from Kcvezber 14, 1985 Meeting
with KE, SED and TRC, deic* 1Z-5-BS5.

R3. DCD Letter frem David Moseley to Perry Page, TRC,

FEB 17 167( BLED BY STI

dated 2-28-B6.
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APPEND TX 'B

ERRATA TO

DESICGN CRITERIA REPORT

ADDENDUM No. 1, PAGI 24

FEB 17 1067| BLED BY STI
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'FEB 17167

Raymond Kaiser Engineers =

By s aisw (mgew o

4 R pomg o neomae Compeny

7L Tac3C Aevrnw

Sosam T saogrem B1106

o8 634mac0s RKS = 1032

Dctcber 18, 19BZ

Mr. Ted FRees, F.E.

Project Managsr

Eeattle Engineering Department

Foom 910, Seattle HMunicipal Euilging
&00 Fourth Avenue

Seattle, WA 9B1CA

Subject: Revised Sretches to The Westlake Station Design
Criteria Report
HMonorail Rehabilitation/Upgrading Froject

Ref.: RKS-99%, cdated 10—14-BI
Dear Hr. Rers:

Attached are revised copirs of three of the shketches that
are part of the Westlake Design Criteria Report. These
sletches are pages 9, 11 and 42,

Fages 9 and 11 are revisec to reflect an overrun allocwance,
between the train anc the bumper, cf Z0 feet. The zketches
had & distance of Z5 feet. The Z0 foct cimensicn (s
consistent with staticn ard coclumn locations used in the
report and with the prrsent overrun allowance being usec.

Page 42 {x revize= to reflect the diztance from the end of
statior platform to the train and firxt ramp and be
consistent with the rest of the report.

We w:ipect that the correcticn of pages § and 11 will be of
minimum interest/effect to the Rouse Company. The ramo
location from the platform’s northern end will be impcortant
to the Rouse Company in the cesign of the platform support
structure and =lab.

We regret having to correct theze sketchrs, however we
beligve that we are all best served by making these
corrections as socn as possible.

c,y?’/n'
I o8 LSnéZ7P.E.

Froject Manager

rMonorail Rehabilitati{on/Upgracing Procject

Ll

4

Attachments

—_—
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ADDENDUM NO.

to the

WESTILAKE STATTION

CERITERITIA REPORT

8702170365

DESIGN

Prepared for: SIATTLE INGIKEERING DEPARTMENT
fEubmittled by: IAISER FNCIXKEIRS, INC.
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WESTLAKE STATION DES1GN CRITERIA
ADDENDUM NO. 2

Background

The City of Seattle entered into ar agreement (No. T84-8)
with Kaiser Engineers on November 2, 1984 to identify

Rehat .litation and Upgrading needs of the existing Seattle
Monorail system. Amendment No. 1 called for an Alternatives
Analysis to generate and evaluate possible arrangements for
the relocated southern terminus (Westlake station) which is
to be integrated into the new Westlake Mall Development. As
a result of these analyses, Alternative VII (The George
Benson Alternative) was selected.

1

It was considered practical to have the Mall Developer
design the Westlake Station as it is to be an integral part
of the Mall. To aid in this design, as part of Supplemental
Agreement No. 1, the Westlake Station Design Criteria Report
(Task 9.2) was prepared. An errata to the Design Criteria
Report was issued and circulated on October 18, 1985. The
report provided transit-related station design criteria for
use by the Westlake Mall Developer.

Wvdd SIHL NI IN3WN0Q 3HL 41 1301L0N

3

The City has decided that the Design Criteria Report is to
be a working paper which is to be updated and revised by
Kaiser Engineers at significant stages of the Westlake
Center project. The updating process is to he accomplished
through addenda to the original Westlake Station Design
Criteria Report. This Addendum No. 2 is the second
update/revision to the original document. It is prepared as
part of Task 15.7 of Supplemental Agreement No. 8 and
addresses design questions and issues raised since Addendum
No. i and through the Schematic Design Phase, Revision No. 1
review. Subsequent addenda are expected to be prepared at
the end of the Design Development Phase and when
Construction Documents are issued.

- IN3WNJ0Q 3HL 40 ALITYAD 3HL 0L 3nQ ST L

2ILON SIHL NvHL ¥V3T0 S$S31 SI

Addendum Procedure

=
3

This addendum is a compilation of Items, each of which is
the result of specific or general comments raised by various
reviewing parties in response to the Westlake Center
Schematic Design, Revision No. 1. These Items are used to
do.:ument "changes" to the original Design Criteria Report
and its subsequent Addenda, to make "remarks" supplying
supplemental information to further explain or reiterate a
particular part of the criteria or as a combinativn of the
two. "Remarks" are also uscd to explain how a change is to
be incorporated into the original Design Criteria.

Many of the comments pertain to elements in the Schematic
Design whicl were previously addressed in the original
S
ADDENDUM NO. 2, PAGE 1
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Design Criteria Report and these comments have generated
individual addendum items. Those comments not concerned
with a specific section of the Report have been incorporated
as addendum items for inclusion in the Design Criteria
Report at the locations deemed most appropriate. Some,
which address new criteria not in the Report or subsequent

addenda, are indicated in the Section reference as "NEW
CRITERIA".

Three categories of resolution have been established.
Category one, the comment/issue raised has been resolved
since the schematic design phase and the solution is agreed
to by all (KE, SED, DCD, and TRC). Category two, the
comment/issue cannot be resolved at this time with the
presently available information or has not yet been
sddressed in the schematic design. These are open items to
be decided on later. Many of these items require action on
the part of some party and this action is documented as a
"Remark” in the Addendum rather than a “Change" to the
Design Criteria. The third category of comment/issue is an
unresolved issue requiring negotiation or agreement between
the parties involved. For the most part, changes to the
Design Criteriza are the result of Category One comments, the
resolutions to which have been fully discussed and agreed to
by all. Item numbers which are followed by two asterisks
(%%) are thus flagged to identify a change to the Criteria
which is recommended by KE and is not considered to be

controversial, but has not been formally agreed to by all
parties.

The addendum is divided into three groups corresponding to
their category. Items within each group are organized in a
consecutive manner as they apply to the original Design
Criteria Report. Each Item has a unique addendum item
pumber. The units digit of the number reflects the category
in which the Item belongs (l.n = resolved, 2.n = open and
3.n = unresolved). The decimal portion is a sequential
jdentifier which numbers the addendum items consecutively
within each category. Sources of comments are usually
referenced to the Rouse drawing number from which the
comment arises. Resolutions and/or responses are referenced

by numbers to the references listed in the table in Appendix
A.

ADDENDUM NO. 2, PAGE 2
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8702170365

Pumwv CLavout

Jelow {r » duxmy layout for addendu=m Items. MWaterial in
jtalics are explanations of tke type of conlent fousd under
esch beading.

Jtem Mumber: Sequential decisal oumber within escd group of
sddesduw Jtleas. Units digit fodicates
categrory, deciwal portios Js sequential
icdentifier. (2% fodicates L5 sugrested
charcyge)

Page: Page pumber referencs to the Desiyo Criteria Report.

Eection: Section pumber and title from the Desiyn Criteris
Report.

Paragraph: Paragraps oumber from the start of tke
referenced ssction of the Design Criterisz

Report.

Drawing Referwnce: ARefereoces drawiag number JIdestifyiny
the sourcre Rouse drawiny which gezerated
tble need for criteria change,
clarification or reiterstion.

Resolution/Response Reference: KRefereoce pusber of source

docuzent(s) on whick tle
change/comment Ix baxed.

€l v o Proposed revision or additien to tie Nestlake

Statiop Desiyn Criteris.

Re=ark: Clarificstion or reiteration of original criteria
or explacstion of proposed criteria clange.

ADDENDUM XO. 2, PACE X
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ddendum Ttews

Resolved Changes /Commenty

Jtes Number: ) i |

Page:

7

Section: 2.1.3 Platfors Loccation (Longitudinally)
Paragraph: 6

Drawing Referecce:

Resoluticn/Response Reference:

Change:

Remark:

8702170365

¥one required.

The Iculbcrnlo;{ pier centerlize, i.e. the end
column, bas been established as being Bl'=0" north
of the centerline intersection of Pine Etrset and

Sth Avenue.
¥estlake Statfon Alignment.)

(See Page 39 of Criteria, Preliminary
South edge of the

station platform iz to be 113 feet north of the

centerline

Avepue.

Jter Number: 1.2

Page:

B

intersection of Pine Street and 5th

Section: 2.1.3 Platform location (Vertically)
. Paragraph: 1

e Drawing Reference:

Change:

Remark:

Sheetz 4, 6 L 16
Resoluticn/Responze Eeference:

The platfors finizhed elevation i+ delermined by -
the elevation of the third reta: level of the Mall

Buildizg,

Mooorail vertical slignment will be revised to
sccoepodste this elevation change. Top of the rail

will be 135.25'.

Jtew Nuwber: D I |

Page:

. Fection: 2

Paragras

13

' &
ph: 2

Drawi{ng Referepce:

Resoluti{con/Response Reference:

FEB 171987Lam BY STI

ADDEXDUM KO.

5 Clearance Requirements
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FEB 17887 BLED BY STI

WESTLAXE DESICN CEITIWKIA - Resolved Changes/Comments

Change: ¥one required.
Remsrk: Platfors edge to west guidebesnm crnterline
(horizootal) must be B'=7". Sheet 16 scales 6'-0",

Jtem Number: 1.4

Page: 13
Section: 2.1.5 Clearance Requirecments
Paragraph: 2

Drawing Reference: Sheet lé
Resolution/Response Reference: RI

Change: Xope required.
Rexzark: Top of platform (El1. = 141.5) to top of guidebenxr
(vertically) =must be 2'-3". Skeet 16 scales 2'-0".

tex Nurber: 1.5

Pages: 14 (Criteria) / B (Addendum Xo. 1)
Section: Sketch of Typical Section / Item Number 1.11
Paragraph: N/A

Drawing Reference: Sheet 17
Resolution/Response Reflerence: R3

Change: None required.
Remark: Coluzn set backs from the curb should be 1B inches

rather than the spproximate § inches shown.

Jtew Number: 1.6

Page: 14
fSection: E.

zt ¢f Typical Section
Paragraph: KN/A

Drawicg Referexce:
Resoclution/Response Reference: RS

Change: See Appendix 3 for updatled dimessions axnd
clearances.

Remark: Appendix 3 contains a marked up copy of the
origi{cal Design Criteria sketch.

ADDEXDUM NO. 2, PAGE 5
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WESTLAKE LLS10UN CRITCRIA - Resxnlve: Cusnres/Comwenty
Jtex Number: ; S

Page: 17

fection: 2.2.2 {rculation (Vertical)

Paragraph: 1

Drawing Reference:
Resolution/Respocse Reference: X2

Change: Suggested high-quality materials are stobe or terra
cotta ratber than ceramic tile, concrsts or GFRC.
Remark: A sense of resl quality for the project should be

maintained through the public mccess between 5tk
Avenue end the Monorail.

Jter Nurber: J.B xx

Page: 1B
Section: 2.2.2 Circulation (Vertical)
Paragraph: 4

Drawing Reference: Sheets 3, 4, 6§, 6 L 17
Resolution/Respocse Reference: R3J

Change: A security gste should be provided st the base of
the stairs leading up to the Monorail platform to
prevent upauthorired access after train operating
bours.

Rexark: Nopne.

Jter Rumber: 1.8 =13

Psge: 18
Section: 2.2.2 Circulation (V--ticel)
Paragraph: 4

Drewing Reference: Sheets 2, 3, 4, &, 6, 9, 10, 11, 15 & 17

Resolution/Resporse Reference: EIJ

Cbange: Kone required.

Intermediate stair laodings are peeded at & foot
intervals to accomxmodate current § foot rucs &
floor to floor beight of 15 feet.

Xemark:

Jtem Nuwber: 1.]0

Page: 23
Section: 2.2.8
FParagraph: 4

Roof Covering

ADDENDUM XO. 2, PAGL &
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CFEB 17 167 BLED BY STI

WLSTLAFT DESICN CRITERIA - Fesolved Changes/Cowments

Drawing Reference: fSheets 1, 7, 9§, 10, 11, 16 & 17
Resolution/Response Reference: R3J

Chapnge: Xone regquirsd. .
Remark: Coverage for rain protecticn should be carried out

at least to one (1) foot over the trainm dcor
entrances for tbhe EFast Train.

Jtew NWusber: 131) =t%

Page: 25

Section: 2.2.11 TFlectrical snd Autcmatic Train Protecticon
Vaults

Paragraph: 1

Drawing Reference:
Resolution/Besponse Reference: RI

Change: Two (2) egrerz connections are required from the
lower concourse level retail to the Koporail
underground electricsl vsult.

Remark: None.

Jtem Nuwber: 1.12 ==

Page: 29
fection: 2.2.13.3 Entrance (and Exit] Doors from Kall
Paragraph: 2

Drawing Reference:
Resolution/Response Reference: R3
e T T T T e T r—
Change: ZIntrsnce snf ¢
“‘as "pot to ol
at the two (2)

the pedzltriln flow !lptcixl‘
tTies to the nnrth dRas sy

:uinz lpy-nr- p-rti:ul::ly

Remark: The prtt:n
impeding.

Jtew Xusber: 1,13

Page: 20
fection: 2.2.13.5 Roof Fupport Structure
Paragraph: 1

Drawing Reference: GSheetx 3, 4, 8, 6, 10 & 17 (5th Ave.

Elev.)
Resolution/Response Referencs: 23

ADDENDUM XOD. 2, PAGE 7
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WESTLAKE DESIGN ~“RITERIA - Resolved Changes "“omments

Change: Column locations must be coordinated with the ramp
mechanism envelops within the platform to avoid any
conflict between the two.

Remark: 3rd & 4th columns from the south currently conflict
with the Monorail ramps.

Item Number: 1,14

Page: 34
Section: 2.3.4 Guideway Support Structure - Support Bents
(NEW CRITERIA)

Paragraph: 4

Drawing Reference: None.
Resolution/Response Reference: R1

Change: Column dimensions will be typically 4’-0" square
for maximum bent spacing (87 feet) and maximum
column height (30 feet). Any additional decorative
cladding application to the piers should be
considered a thickness increase to the nominal 4
foot column width.

Remark: Delete existing paragraph 4 and replace with above

changes.
Item Number: 1.15

Page: 64
Section: 2.,7.5 G@General Lighting Criteria
Paragraph: 3

Drawing Reference:
Resolution/Response Reference: R2

Change: Natural lighting shall be provided whenever
possible.

Remark: None.

ADDENDUM NO. 2, PAGE 8
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Addenduw Jtewms

Open Ttees Reguirivoy Additons] Jnformstion

e
o

Jtew Xumber: 2:1

Page: 20
fection: 2.2.4 Tare Collection
Paragraph: b ¢ °

Drawing Reference:

.Resoclution/Respocse Reference: R4

Change: Machkizesr shall be located ndch:nt to pll(fnr-
entrance doors apd out of antici{pated pedestrian
flau_}nn:x._ At least ope will need to be nvnil.bl.
for™ use uhen lbe Hn)l i closed. —z= i im s

Remark: XE, Sesttle Center and TRC need to coordinate
efforts and needs i{n this area as criteria for
these machines becomes available.

Jter Nuzber: 2.2

‘Peges 21

Section: 2.
Paragraph:

2.6 Xiosk
3

Drawing Reference:

Resolution/Response Eeference: EJ L R4

Change: "Floor space for the kiosk on the ltllion.;ilt'o};
shall be in addition to ‘the” 2800 nqunr: fucl of

ded::nt:d plllfnrn qu:inx ‘area. - 7 s=tan ez

Remark: Provi-(uu-}or the ltllion kiosk should be {ncluded
at thiz point {n the dezign and it sball be clearly
shown that platform srea does pot {sclude kioszk.

Jtews Number: 2.3

Prge: 23
Lection: 2.2.8 Roof Covering
Paragraph: 4

Drawinog Reference: Sheets 1, 7, 9, 10, 11, 16 & 17
Resolution/Response Reference: R3J

Change: Xone required.

Xemark: Drainage for the cauptilevered roofing out over the

ADDENDUM XO. 2, PAGE 8
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8702170365

FEB 1'7 m&m BY STI

WESTLARE DESICN CRITERIA - Cper ltr=s

trains should be carried back to within tke
building property line.

Jtem Nuzber: 2.4

Page: 23
Section: 2.2.8 Roof Coverinzg
Paragrsph: 4

Drawing Reference: Sheets 1, 7, 8, 10, 11, 16 & 17
Resolution/Response Eeference: R3

Change: None required.

Remark: Prevention of pigeon babitation must be cooxidered.

Jter Nuxber: %5

Page: 23
Section: 2.2.8 Roof Covering
Paragraph: 4

Drawingy Reference: Sheetsx 1, 7, 9, 10, 1% 16 & X7
Resoclution/Response Referwoce: R3

Change: MNone required.
Remark: Design sbould address method of ventilatics,

mechanical or natural, at the top of the rocof
cavity to elinminate smcke sccusulation.

ADDEXDUHM x0. 2, PACE 10
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ddenduw Items
3.0 Urresolved Igsues Regquirieg Wegotistien

Jtem Number: N )

Page: 1
Sectiem: 1.1 Background (XEW CRITERIA)
Paragraph: 4

Drawing Reference: None.
Resolution/Response Referenmce: R1

Change: It has aslso been proposed that the Mall Developer
Construction Contractor build the Konmerail piers,
footings (5 locstions) and the underground
electrical vault.

Remark: None.

Jtewr Number: 3.2

Page: 17
Section: 2.2.2 Circulation (Vertical)
Paragreph: 2

8702170365

Drawing Reference: Sheet 17 .
Resolution/Response Referencs: R4

Change: ’The Fifth Avepue entrance peeds ‘2 more visible- =
._prc::nce te’ can-titut: ‘a public 'sccess and_ cgrg;.
<

e e T P

s
Remark: The currgptly d::izned fir:nlnir tnd .elevator door

Jtes Kumber: 3.3

Page: 17 .
$ection: - 2.2.2 Circulation (Vertical) (XEW CRITIRIA)
Parsgraph: 2 ’

Drawing Reference: Sheets 2, 3, 4, 5, 6, 9, 10, 11, 15 & 17
Resolution/Response Reference: R3

ADDENDUM MO. 2, PAGE 11
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WESTia:: DPESICX CRITERIA = Unresolved Jwssuesy

Change: The Fifth Avenue level elevstor landing should be
set back within the building property line to act
sz a trenszitionsl space for elevalor passengers off
the li{mited sidewalk aresa.

Resark: The proposed set-back would also alleviate the peed
for front anod rear opening elevator doors.

Jtew KNomber: 3.4

Page: 1B
Section: 2.2.2 Cérculaticn (Vertical)
Paragraph: 4

Drawing Reference:
Resolution/Response Reference: R3

Change: None required.
Rexzark: Stair width of 5'-6" is minimum for Monorail direct
entrances only. Use of stairwell for emergency

exiting froe second level retail should be
considered as additional.

Jtew Nurber: 3.5

Page: 1B
Section: 2.2.2 Circulation (Vertical)
Paragraph: 4

Drawing Reference:
Resoluticn/Response Reference: R3

Change: None required.

Remark: Scelv? slope is 0.B (rise/run). Xaizer recoraends
I.f .lope. Maximum UBC/SBC is 0.75.

Jtem Nuzler: X6
Page: 19
Eection: 2.2.3 Intrances and Exits

Paragraph: §

Drawing Reference: Sheets 3, 4, 5, 6 & 17
Resolution/Response Reference: N3 L R4

Change: ¥one required.

ADDENDUM XO. 2, PACE 12 .
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WESTLAKE DESICN CRITERIA - Unresolved Tssues

Remark: Current desigr sbows 10 feet of doorway space
(about 2B feet clear). Criteris calls for 32 feet
of clear spacr. The clear travelway {3 needed for
passenger flows.

Jter Number: b I

Page: 22

Section: 2.2.7 Janitor’s Closzet
Paragraph: 1

Drawing Reference: Sheets 3 L 6
Resolulion/Fesponse Reference: R3 Lk R4

Change: T)Eg;-:ﬁ;
.Ainclud:d vithln the ZBDO
. u:in( are

REemark: Provizion for = J nitar 5 closet should be {ncluded
at this peoint ir the design and {t skall be clearly
shown that itz floer ares is mdditioral to the 2800
square feet of station platfors area.

Jtem Xurber: 3B

Page: 19 (Addendux No. 1)
Section: Item Kuxmber 3.2
Paragraph: N/A

Drawing Reference:
Resolution/Response Reference: R4
RS £, ST e R T e e B
Change: Ptr:nn:nl specialty kiosks should not be locxt.d Z
withip the pon-dedicated Hll] ltr!ux quei{ng apace.
They will izpede” pedzzlriln tr- c floul.‘—‘

ey
RIS RIS X

SRRy o S M T

Rexark: Peazk crowds will rtquirt the entire queing area.
Movement around these kiosks would be particularly
difficult for wheelchairs and people on crutckhes.

ADDENDUM NO. 2, PAGE 13
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Rl.

R2.

R3.

R4.

RS.

RESPONSE REFTFENCES

RTKL Meeting Notes frexe 3 April 1986 Meeting with
KE, Tudor Eng. Co., C2 and 53D, dated 4-10-EE.

DCD Memo from Rebecca 3arces to David Moseley
(DCZ), Review Commentz from 19 May 19B6 Keetizng,
dated 5-27-B6.

XE Drawing Review Comments, RKS-173, dated 6-2-86.

DCD Letter from David Moseley to Perry Page (TRC),
dated 5-30-B6.

Tudor Revised Sketch of Typical Cross=-Sectiez thru
Station, revised 10-1-86.

ADDENDUM RO. 2, PAGE 15
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APPENDIX B

rcy OF TYPTICAT SECTION

S KE
REVISION NUMBER X
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ADDENDUM X¥O. 2, PAGE 16

FEB 17 167( BB BY STI

Exhibit B to Monorail Agreement ORD ATT 1
Page 216 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXH B
December 12, 2014

Version #3

el
- = f e i L ‘ !
. ‘:,-r.‘_/;_v,::x:-
7%—:-;;?__”_,9#!-
T
82" | Plasyes cacom
: | Loy TN
s o TRAIN gD C T
2= = S
iE K 7
* O %is 2 t E
Lol 0 .
. 18 By
i "- c.‘_l l 3 £

- ———

s e S

I
|

R=ETML

2*_, = F

LAy ;-:—5:;};77‘1 ,_;4< _J ;/fL o
e _ K
F4 - . ]

. == | , 1

AR =
o N RS AT T

CARD T 2L S LT Pl (T AS WP,
LT /é.‘f:..:,._..—'c; o

AT

RETAL

e

(TP
NPEITEAS T

e=cTioN

P AT
A

-

The NEEJ Group MONORAL STATICN

S o WESTLAXKE

e

[ SE—§ WY 7
=

FER 171967| BLED BY STI

Exhibit B to Monorail Agreement ORD ATT 1
Page 217 of 241



Kerry Smith
CEN Monorail Agreement ORD ATT 1 EXH B

December 12, 2014
Version #3

ADDENDUM NO . 2

to the

WESTILAKE STATION

DESIGN CRITERIA REPORT
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Prepared for: SEATTLE INCIXEXRING DEPARTMENT

Eubmitted by: KAISER ENCINIIRS, IXC.

O
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WESTIAKE STATION DESIGN CRITERJA

DDENDUM NO. -

Backgroynd

The City of Sesttle entered {nto an agreement (No. TE{L-B)
with Isiser Engioeers on Kovember 2, 19B4 to identify
Rehabilitation and Upgrading peeda of the existing Seattle
Momorsil systenm. Amendrzent No. ] called for an Alternstives
Analysis to generate and evaluste possible arrangesents for
the relocsted southern terminus (Westlake Station) which {s
to be integreted into the pew Westlake Mall Development. 4z
s result of these snalyses, Alternstive VII (The George
Benscn Alternative) was selected.

It wes considered practiczl tc bave the Mzll Developer
design the Westlake Station as it {s to be mn integral part
of the Hsll. To aid in this design, as part of Supplemental
Agreesent Mo. 1, the Westlake Station Design Criteria Report
(Task 9.2) was prepured. 4n errata to the Design Criteria
Report was {ssued and circulated on October 1B, 1985. The
report provided transit-related station design criteris for
use by the Westlake Mall Developer.

The City has decided that the Design Criteria Report iz to
be a working paper which iz to be updated spd revised by
Yaiser Engineers at significznt stzges of the Westlake
Cepter project. Tke updating process is to be accomplished
through addends to the crigins]l Westlake Etation Design
Criteris Report. This Addendum No. 3 {s the third
updste/revision to the original document. It is prepared as
part of Task 15.7 of Supplesmental Agreement No. B and
addresses design questions snd i{ssucs reised since Addenduxm
No. 2 and through the Design Developsent Phase review endiny
18 Decerber 1986. 4 finsl sddendum is expected to be
prepared when Construction Documests sre issued.

Addendus Procedure

This sddendum {3 & compilation of Items, emch of which {=
the result of specific or geperal cozpents raised by vsrious
reviewing perties i{n response to -the Westlake Center Design
Development subsittal. These Items are used to document
“chapges” to the origins]l Design Criteria Report and its
subsequent Addenda, to make “"remarks” supplying supplementsl
{ipformation to further explain or reiterste & particular
part of the criteris or ss = combinat{on of the two.
“Remsrks” are slso used to explain how & change is to be
{incorporated into the originsl Design Criteria.

Many of the comments pertaino to elements in the Desi{gn

Development which were previously addressed in the originsl %
Design Criterias Report and these comsments bave generated

ADDEXDUX XO. 3, PAGE 1
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{pdividual sddendum items. Those comments ot concerned
with a specific section of the Report bave been {ncorporated
as sddendum {tems fer {nclusion i{n the Design Criteria
Feport at the locatiors deemed most sppropriate. GSome,
which address new criteris pot iz the Report or subsequect
sddends, are indicated in the fection referecce as *"XEW
CRITIRIA®.

Three categories of resolution have been established.
Category ooe, the comment/i{ssue ruised has been resclved
sipce the design development phase and the sclution is
agreed to by all (XE, SED, DCD, mand TRC). Category two, the
corzent/issue cannot be resclved at thiz tise with the
presently available information or baz not yet besn
addressed in thke design developwent. These nre open {texs
to be decided on later. Many of these itemss require action
on the part of score party and this action {s documenied 23 &
"Rewark™ {n the Addendum rather than a "Cbange”™ to the
Desxign Criteria. The third category of comment/izsue ix an
unresolved {ssue requiricg negotiation or agreesent between
the parties involved. TFor tbe most part, changes to the
Design Criteria are the result of Category Ope ccamects, the
resoluticns to which bave been fully discussed and agreed to
by all. Item pumbers which are followed by two axterisks
(tx) are thus flaggred to {dentify a change to the Criteria
whick {3 reccmpended by KE and {3 not considered to be
cootroverzial, but has not been formally agreed to by 2ll
partiea.

The addenduxr is divided {nto three groups corresponding to
their category. Itess withip esch group are orgfanized io a
copsecutive manper ss they apply to the origincal Design
Criteria Report. Fach Item has a unique addendum itam
puxber. The units digit of tbhe number reflects the category
in which the Itexm belongs (l.n = resolved, 2.0 = open and
3.0 = unresolved). Tie decimsl portion is & sequential
{dentifier which pumbers the addendum items cossecutively
within esch categery. GSources of coxments are usually
referencced to the Rouse drewing nusber from which the
cornent sarises. Resolutions and/or respocses are
referenced, by puabers to the referecces listed {n the table
of references in Appendix 4.

ADDEXDUM XO. 3, PAGI 2
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_FEB171987LB=W

umwy [avout

Felow {3 a dummy layout for sddendum Il!ll.. Haterial in
ftalscx sre explanalions of the type of content found under
each Yeadinpg.

Jtew Xuwber: Sequeotissl deciwal pumber witbio eack group of
saddenodus Jtexs. Units digit Ipdicates
category, decisal portiop I3 sequential
Jdeptifier. (%% Jodicates XX suggrested
change)

Page: Page pumber reference to the Desiygn Criteris Report.

Section: Section pumder and title from the Desiyn Criterss
Report.

“nragraph: Paragriph pusber from the stzrt of the
referesced section of the Desfgn Criteria
Reporte.

Drawing Reference: KReferroces drawiogy number fdeztifyiny
the source Rouse drawiny which geserated

the need for criteris clange,
clarificatfion or refteration.

Resolution/Response Reference: Refereoce pusmber of source

document(x) on which the
clapyge/cosment Iz bazed.

CLange: Proposed revisiop or addition to the Westlake
Station Desiygn Criteria.

Remark:. Clarificztion or reiteration of origiosal criteria
or explasation of proposed criteria chapre.

ADDENDUM XO. 3, PAGE 3
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dddendum Ttess

¥Yesolved Cranyes/Coumenty

1.1

Jtems Kumber:

Pege: 17
Bection: 2.2.2 Circulstion (Eorizenmtal)
Paragraph: 1

30.06, 20.07, 30.0B & 30.09

Rl

Drawing Reference:
Resolution/Respocae Reference:
Change: Xone required.

The additions] fixed retsi{l ares sdded {n tke
middle of the platform lengtbens the psth from the
prixary vertical circulation (Merll escalators) to
the Monorail platfors entrances.

Remark:

Jtex Number: 1.2 =%

Page: 17
Section: 2.

2.2 Circulation (Vertical)
Paragraph: 2

30.07,
R1

Drewing Reference: 30.06, 30.08B & 30.09

Resolution/Response Reference:

Change: Station-dedicsted vertical circulation off
Fifth Aveoue should be made as
distinguishable as pozsible from the rest
of the building elevaticso.

Revark: Elixinstion of the last section of platforx

sheltering canopy detracts fros the stairs
expreszion of vertical circulation.

Jtew Kumber: 1.3 =3

Pages 17T

fection: 2.2.2 Circulation (Vertical)
Paragraph: 2

Drawing Reference: 30.08

Resoluticn/Responae Referwnce: X2

Change: The elzvator beed mot stop on the second floor
level.
Remark: Xobpe.

ADDENDUM XO. 3, PAGE 4
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WESTLAAL PIZISICN CRITERIA - hesiived Crargin_Jexaents

Jtems Number: 7.4

Page: 17
Fection: 2.2.2 Circulation (Vertical)
Paragraph: 3

Drawing Reference: 30.089
Resolution/Response Referznce: X2

Change: None required.

Rexark: The elevetor capacity should be indicated, 3000
poundz {3 recoamended.

Jtexr Number: 1.5

Page: 21
Section: 2.2.5 Kiosk (KEW CRITERIL)
Paragraph: N/A

Drewing Reference: None.
Resclution/Rezponze Reference: r3

Change: See Appendix B for IE letter to Jokn Di{efenbach
trapsmitting expancded kiosk design criteria.

Resmark: Tiosk criteria stated iz the letter should expand

upon or supersede that previously published {n the
originel Design Criteria Report.

Jtem Nuwrber: 1.6

Page: 2
Section: 2.2.6 Xiosk (NEW CRITERIA)
Pearagraph: 1

Drawing Reference: XNone.
Resclutico/Response Reference: R4

Change: The kiosk design sbould conzider its {ntended use
gz & place to locxte required equipsent IEE to..
provide limited gn&sfi-l_sLor.(c;-«ﬂbiii?E};;?}ppla

Tnot The Considered .50 office for platfor affendants

Tto remain. dn. SSRT e

Remark: |None.

Jte= Xumber: 1.7

Page: 21
fection: 2.2.6 TXiosk (XEW CRITERIA)

ADDENDUM XO. 3, PAGZ §
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WLSTLARE laziow VhiikK1A - ERerein- “nuf.ger/Comeents

Paragraph: 1

Drawiny Reference: Xore.
Kesoiution/Response Reference: R4

Changes: (m) Ventilaticz spd tempered air skall be provided
from the Mall even when the Mall {s closed.
Separate control of beating will pot be required.

(b) The pass tirough bole peeds to be secureable,

Rezarks: JNooe.

Jtex Number: 1.8

Page: 23
Section: 2.2.8 Roof Coverinog (XEXW CRITIRIA)
Paragraph: 4

Drawing Reference: 30.06, 30.07, 30.08 L 30.08
Resolution/Respoose Reference: R1

Change: Platforms roof capopy should extend south to shelter
the Fifth Avepue entrance stairwell/elevator
landing.

8702170365

Remark: Vertical circulation fros Fifth Avenue to the
Moporail platform needs to be perceived as part of
the platform as a whole.

- Jter Number: 1.9 =3

Page: 25 (Criteria) / 5 (Addenduxz Xo. 2)

Section: 2.2.11 Electrical and Automatic Train Protection
Vaults / Itex Number 1.5, App. B

Paragraph: 1

Drawing Reference: 32.0B
Resolut{on/Response Reference: Xone.

Change: Delete the following, "The floor of the vaults will
align with the floor elevation of the lower
shopping mall snd the METRO tunnel mezzaninpe.”

Remark: Changes {p the Westlake Center cobcourse elevstion
and the METRO tunpel mexzanine elevatico (see
Addendum Ko. 2) result i{n tbe floor elevation of
the vaults being below the Westlake Canter
concoursze floor elevation.

ADDEXDUM KO. 3, PAGI 6
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chnn(e: eperyencyzexitf
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WESTLAXE DESICN CRITLHIA - Fesolved Changes/Coements

Jtem Number: 1.)J0 =3

Page: 25 Criterias / B (Addecdusm Ko. 2)

Fection: 2.2.11 ZElectrical and Autcmetic Train Protection
Vaults / Item Nusber 1.11

Parsgraph: XN/A

Drawing Reference: 30.06
Rescluticn/Response Reference: None.

Change: Three (3) egress cannection: sre required from the
Monorail underground electrical vault to the lower
concourse level retail.

Remark: Delete Addendum Xo. 2, Itex Xuamber 1.11

Jter Nuwmber: 1.Y) xT

Page: 29
fection: 2.2.13.3 Entrance (and Exit] Doors from Hall
Paragrsph: 1

Drawing Reference: 30.08
Resolution/Response Reference: R1

Jter Kurber: Y.Y2

Page: 29
Section: 2.2.13.3 Entrance [and Exit] Doorx from Mall

Paragraph: 1

Drawing Reference: 30.089
Resclution/Response Reference: R2

Change: XNope required.
Remark: A third pair of swinging doors previously skown in

the schematic design would satisfy the
clear eptrance/exit requirements.

Jtem Mumber: 1.13

Page: 30
Section: 2.2.13.5 Roof Support Etructure (XEW CRITIRIAL)

Paragraph: S

ADDENDUM MNO. 3, PACE 7
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WISTLAXE DESIGN CRITLHIA - Resolved Changes‘’Cowments

Jtem Kumber: 1.]J0 =3

Page: 25 Criteria / B (Addendum No. 2)

Bection: 2.2.11 TXlectrical and Automatic Train Protectiorn
Vaults / Item Number 1.11

Parsgraph: X/A

Drawi{ng Reference: 30.06
Resolution/Respcnse Reference: Kone.

Change: Three (3) egress cobonectiocs are required from the
Konorasil underground elecirical vault to the lower
concourze level retzil.

Rewarkx: Delete Addendum No. 2, Item Nusber 1.11

Jtexr Number: 1.%}) Tz

Page: 28
Section: 2.2.13.3 IEntrance [and Exit] Doors from Kall
Parsgraph: 1

Drawing Reference: 230.03
Resolution/Response Reference: RI1

oors sbould swingoin.4be
x T Ty G e LT
gress.o-p

=S ITR -

e
theiplatiors

Jtew Nuxber: 132

Page: 28
Section: 2.2.13.3 Entracce [and Ixit)] Doorsz from Kall
1 s

Paragraph:

Drawing Reference: 30.09
Resolution/Response Rsference: R2Z

Change: Xone required.
Remark: A third pajr of swinging doors previously shown in

the schematic design would satiafy the
clear entrance/exit requirements.

Jtem Yumber: & i 4

Page: 30
Section: 2.2.13.5 Roof Support Structure (XEX CRITIRIA)

Paragraph: 3

ADDENDUM NO. 3, PAGE 7
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WESTLAKE DESICXN CRITIRIA - Resolved Chanyes/Coxments

Drawing Reference: 33.03
Resoluti{on/Response Referspce: R}

Change: Roofing support columns located on the platform
sball pot provide for unintended trash collection.

Remark: Current cruciforw shape of the column pear the
midpoint of the platform would create & problas.

Jtes Number: 1.]4 33

Page: 40
Section: 2.5.1 Passenger Boarding Ramp Operxtion/Mechanical
Paragraph: 2

Drawing Reference: 33.03
Resolution/Response Refersnoce: R1 Lk R2

Change: The panels should be compriszed of several
individual panels to facilitate removal. One of
these panels will peed to be hinged and have a
SPTIYY GF tcunlerweight mssist to be rt-dlly

operable by one perzon.

Remark: None.

Jtew Number: 1-.15

Puzes BT
ion: 2.7.5 GCesersl]l Lighting Criteria (NEW CRITIRIA)
raph: 1

D}-vin( Reference: Kope.
Resolution/Respocse Relsresce: RS

Ctange: The lighting system zhall be controlled frow the”
_Kall's -1ight panel, 'but & separste timer control .
"will be used such that the platform's lighting can
“be controlled leplrltlly from the Mall's in the S
event that the Moporsil opernlinn dncn nol
coin:idt uilh tbt Hlll'l open hnurl.

Nemark: lone.

Jtem WNumber: 1,16

Page: EB

Eection: 2.7.6 Ffpecific Lightipg Requirements By Area (NEW
CRITIRIA)

Paragraph: B

ADDENDUM NO. 3, PACT 8
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Wi3TLAKE DESICK CRITELKIA - Fesclved Chenges/Cogments

Drawing Reference: 33.03

Resolution/Respoczse Reference: Xl & R2 .

Change: Light fixtures at the platform edge shall be at
least B'=3" clear sbove the platfora fiznished
elevation to ailow for possible futurs
modifications ‘o the traina' ventilation systems.

Eemark: Xone.

Jtem Number: 1.17

Page: 4 (Addendum Ko. 2)
Section: Item Number 1.1
Paragraph: X/4

Drawing Reference: 30.09
Resolution/Response Relerscce: R2Z

Change: XNone required.

Remark: End coluen nusber 64 iz shown about 5 feet too far
south.

ADDENDUX XO. 3, PiCI 9
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ddendum Ttews

2.0 Open Jtews Regquiring Additions]l Tnforwstfon

Jtem Rumber: =Y

Page: 20
Section: 2.2.4 TFare Collection Equipment
Paragraph: 1 .

Drawing Reference: 30.06, 30.07, 30.08 & 30.09
Resolution/Response Referecce:

Change: XNone required.
Remsrk: Provisions for fare collection not Included, but

should be included i{n the design at this point.

Jtes Xupber: 2.2

Page: 20
Bection: 2.2.4 Tare Collection Iquipment
Paragraph: 1

Drawizng Reference: 30.09
Resolution/Response Reference: R2

Change: None required.

Remark: Before electrical plans sre completed -
ioforzation will ‘be il 1

~ticket and cheange machine locations.
~will be peeded

“stub outs Sl

Jtew Number: 2.3

Page: 20
Section: 2.2.5 Public Address System
Paragraph: 1

Drawing Referesce: 30.06, 30.07, 30.08 & 30.08
Resolution/Response Refersoce: Rl

Change: Mone required.

Eemark: Provis{ons for the sudio system should be {ncluded
at this point in the design.

ADDENDUM XO. 3, PAGE 10
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WESTLAKRE

De>ieh Chiltn.A = vpmn llees

Jtew Number: %L |

Page: 21
Section:
Paragraph:

Drawing Reference:

2.2.6 IKiosk
3

30.09

Resolut{on/Respocse Reference: R1

Change:

Remark:

Xose required.

Total area for the kiosk i3 being evaluated as to
the emount of space required by the equipment and
personnel.

Jtew Nuxber: r 2R3

Page: 23
Section: 2
Paragraph: 1

2.2.3 Seatizg and Other Station Furziture

n
0
(29
ﬁa Drawing Referesce: 30.06, 20.07, 30.08 &L 30.09
25 Resolution/Response Reference: R1
Eg Ch . ired.
~ ange one equire
= Remark: Statico plstfors amenities should be included in
the design at this time, especially locational
information.
: Jtem Numwber: 2.6
- Page: 4
Section: 2.2.10 Typical Barricades
Paragraph: 1

Drawiny Reference:
Resolution/Response Reference:

Change:

Remark:

FEB 17 167( BUED BY STI

33.03
Rl L R2

(2) In order to maximire the vigibility...canoot
pass through any opening.

(b) In order to maximize the visibility of the
platform from the surroundicgs, a transparect
panelized design {3 recommended. The

material choice and desigrp coocept sbhould
ressin copsistent with tbhe wvocabulary of the
rest of the Westlake Center.

So0lid panels are
etc. at the

Delete () and replace with (b).
needed to prevent trapping fingers,
slidizng gates.

ADDEXDUM XO. 3, PACE 11
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FEB 17187 BLED IY_S

WESTLANL DLSICN CHITER]IA = Oren Ttlres

Jtem Number: 2.7

Page: 25
Bection: 2.2.12 Graphic Design
Paragraph: X/4

Drawicyg Reference: 30.06, 30.07, 30.08 & 30.08
Resolution/Response Referencs: Kl

Change: Xone required.

Remark: Major sigrage locaticns bave not been indicated but
should be included st this point {n the design.

Jtexr Nuxber: 2.8

Page: 20 (Addendus No. 1)
Secticn: Item Number 3.4
Paragraph: N/A

Drawing Reference: 30.06, 30.07, 30.08 &L 30.08
Resolut{on/Respocse Reference: RI1

Change: None required.

Rezark: The advantszgeous sliding mall front doorx
previously indicated have been replaced with
swinging doors. Iffective clear width for doorways
will not effectively clear the platforw during peak
flows, 32" of effective entrance/exit {3 peeded.

ADDENDUM NO. 3, PAGE 12
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FEB 171567, BB Y ST

Addendux Jtews

3.0 Unresclved !.sues Reguiring Wegot{ut{on

Jtem Xumber: 3.}

Page: 17
Section: 2.2.2 Circulation (Vertical)
Paragraph: 4 % &

Drawing Reference: 30.06, 20.07, 30.08 & 30.08
Resolution/Response Reference: R1 & RS

Change: None required.
Rexark: Stair mlope of 7 and 1/2 inch risze in n 10 {npch run

is stil]l too steep and uncomfortably proporticoed.

Jtew Number: 22

Page: 12 (Addendum Ko. 2)
Section: Item Nuxmber 3.2
Paragraph: XN/A

Drawinpg Reference:
Resclution/Response Reference: R2Z L RE

Change: Kone required. .

Remark: Entrance to -ilirvell and elevator at Fifth Avenue
8till peeds to be enhanced with a grester public
{identity. 4

ADDEZNDUM NO. 3, PACI 13

Exhibit B to Monorail Agreement ORD ATT 1

Page 233 of 241



Kerry Smith
CEN Monorail Agreement ORD ATT 1 EXH B

December 12, 2014
Version #3

APPENDIX A

REFERENCES
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Rl.

R2.

R3.

R4.

RS.

R6.

RESPONSE REFERENCES

Xf Drawing Review Commects, RXS - 215, datad )0-g-
BE.

DCD Letter from David Hoseley to Perry Page (TrC)
dated 10-B-86. '

XE Letter to J. Diefenbach (TRC), Iiosk Design
Criteria, dated 10-22-B6.

XE Letter to P. Frederick (SED), X{oazk Design
Criteria Responses, RKS - 221, datsd 11-14-B6.

KE Meeting Noltes from 25 August 1986 Heeting with
TRC and others, dated 12-B-BE.

XE Meeting Notes from 17 Decesber 1S85 Meeting
with TRC, SED, DCD, Seattle Center and XE, dated
12-18-86.

ADDENDUM RO. 3, PACE 15
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APPEND IrxX B

EMENTATL KIOS X CRITERIMA

SUPPYL

8702170365

ADDENDUM KO. 3, PAGE 16
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. ‘KAISER
ENGINEERS

5 EmCINECERS. mC

tesc BLITEE =OBYO®™ GUILBIEG
Y0 BLCO~0 avinmwl

SLATILE waeomimCTO® 00100
12061 638.000¢

October 22, 1986

John S. Diefenbach

Senior Project Manager

The Kouse Company

395 Santa Monica Placec Management
* Santa Monice, CA S0401

Subject: Westlake Monorail Station, Kiosk Design Criteria

Dear Mr. Diefenbach:

L e e g I S I or 2 - SR
The kioszk for the Monormil Station at Westlake Center is to 3
beTdesigred and built by The Rouse Co.5 to criteria to be

developed by KZ. "The installation of Mooorail equipment
into the kiosk will be perforzed by tkte Monorail contractor.

8702170365

In order for your design work to proceed, we bave developed
the sttached design criterin. <This criteria bhas been
developed with reference to RTKL's Design Developzent
Drawings. The criterimz is intepded to provide functiozal
criteria rather than dictate design details for the kiosk
enclosure, therefore copsider ttat you have freedom to alter
the shape and sppearance to suit the Center’s desigz and
sppecarsace.

We bave had sozme conversaticn with Chuck Blackmer concerzing
the kiosk aznd we believe that this criteria iz coomsistent
with those discussions.
Inforzstion for details, suck as conduit sizes, equiprent
pounting, radio transcitter volume, etc. is still to be
developed. It will be provided as it becones available.
Plezse contact me with any questiocns.
Very truly yzZrs,
e

. &. Lipe, P.E.

Project Manager

~Enclosure

cc: F. Fredericks SED J. Kilgore pco

P

FEB 17&7@ BY _SII
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KEIOSK DESICY CRITERTA

1}{: fizal design for the kiosk will be developed by RTIL
Associates Inc. with consideraticn of the following criteria

acd attached sketches.

b 2 The kiozk must sccommodate the following {tems:
T platfors control equipmeat - 2° X 4 X l'derp
% radio transmitter
z public address lrltt;

%z telephone

® speak thru hole with screened grill iz window at
counter

£ gtorage for ticket stock, cther fTare collectien
support equipszent and aaterials.

% tezporary storage for the cash bex cart 2°' X 3°

8702170365

2 The kiecsk will reguire ceczzection to building EVAC,
. electriczl, fire sprinkler, smoke detectizg erad alar=
S systexzs.

3. The door to tke kiosk will bhave a cleosure and lock
that will be coordinated with Seattle Cecter.

4. The ipterior fisisk of the kiosk shall zatck the
stancdard for public speace. .

"

The kiosk s:all kave lightizg sufficient to procduce a
illuzizance of thirty foot candles.

6. The glazing shall provide an adeguate level of security
azd vazdal resistasce.

BLED BY STI

FEB 17187
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EXHIBIT C.

INVENTORY OF SPARE PARTS

2014 SMS Spare Parts and Supplies Inventory

Locate Manufacture Total
Part Number Description d Used on or Supplier Qty | Value Value
RampProtectSys
1 A62453 Timer, Relay ES t GRS 1
RampProtectSys
2 83052602 Power Supply ES t SOLA Electric 1
RampProtectSys
3 A29-10-12V-Al0 Power Supply ES t Lamarsh 1 | $400 $400
$13,00
4 700v DC breaker EV Switch Gear ABB 1 0 $13,000
208v. 2500 Amp
5 breaker wv Switch Gear ABB 1 | $9,500 | $9,500
Relay, Undervoltage,
Phase Sequence,
140-240 Volt
w/Target. Type CP, ?ESor
6 289B415A14A 240v, 3 Phase, 60H WV Switch Gear ABB 2 | $1,027 | $2,054
Relay, Overcurrent,
125 Volt DC Single ES &
7 44353144 Phase wv Switch Gear ABB 1 | $643 $643
Relay, Overcurrent,
8 44374340 125 Volt DC ES Switch Gear ABB 1 | $500 $500
C7710021CC100 Switch. Control, ES or
9 02 Circuit Breaker wv Switch Gear ABB 4 | $500 $2,000
Ammeter. AC, 0-
10 0770BAAGLUSA 3000A ES Switch Gear Crompton 1 | $800 $800
General
11 163801 Relay. MG-6 Style ES Heater relay Electric 1 | $750 $750
General
12 29BB363A 11 Relay, MG-6 Style ES Heater relay Electric 1 | $750 $750
Switch, Disconnect, 6
Form "CO Aux
Contacts 2000 Amp,
BOO Vall, SPST,
13 2201 MOT OF, SOL INT ES Switch Gear Pringle 1 | $1,000 | $1,000
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Locate Manufacture Total
Part Number Description d Used on or Supplier Qty | Value Value
Switch, Disconnect,
Live-Front, Key In.
2000 Amp, 800 Volt
DC, 1 Form "C-Aux
14 Contact ES Switch Gear Pringle 1 | $850 $850
Relay. Aux, High
Speed, Front
Connected, Type AR,
125 Volt DC, 4NO ?ESor Westinghous
15 606B029A09 Contacts \WAY Switch Gear e 1 | $540 $540
16 TTU1-AJ Intercom Unit MS Ticket Booth Norcon 1 | $600 $600
Compressor, Dryer, Compressed $15,23
17 custom Filter, Tank assembly CB Train Air 2 0 $30,460
General $38,00
18 1250B Traction Motor MS Train Electric 2 0 $76,000
General Package General
19 Relays/Contacts WS Train Electric 1 $4,000 | $4,000
20 Load Wheel Rims MS Train Custom 5 | $800 $4,000
21 Guide Wheel Rims BB Train Custom 11 | $200 $2,200
$15,00
22 Q-125 Gear Box MS Train Rockwell 2 0 $30,000
23 Gear Box yoke MS Train Rockwell 1 | $435 $435
Low Speed Drive
24 963-07-20-424 Shaft MS Train Rockwell 4 | $1,000 | $4,000
92N Low speed shaft
25 yoke MS Train Rockwell 2 | $440 $880
Brake Drive Shaft
26 960-00-20-425 Assembly CS Train Rockwell 2 $1,000 | $2,000
High Speed Drive
27 959-04-20-426 Shaft Assembly MS Train Rockwell 1 $1,200 $1,200
U750DCI38DCIP/P $13,20
28 | 3 DC-DC converter EV Train Transtechnik 1 0 $13,200
29 Emerson VFD ES Train Emerson 1 $1,800 | $1,800
30 Sine wave filter ES Train MTE 1 | $800 $800
DC Power Converter
31 460-0654-0-A 48-24V ES Train Newmar 1 $805 $805
32 Radio transmitter ES Train 1 $1,200 $1,200
Cast & HT load
spindle (not
33 machined) MS Train Bradken Atlas | 1 | $1,400 | $1,400
34 406S Gate Lock CS WLC Locknetics 2 $415 $830
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Locate Manufacture Total
Part Number Description d Used on or Supplier Qty | Value Value
RACO
35 4G5 111 Ramp Drive CG WLC International 1 | $3,000 | $3,000
being Woodland
36 Load Spindle Pattern off site | refabricated Pattern 1 | $2,500 | $2,500
37 WLC Ramp Frame CG WLC 1 | $8,000 | $8,000
WLC Ramp Wall
38 Glass WV WLC 6 | $180 $1,080
$223,17
Total Value 7

LOCATION KEY

AO | Administrative Offices

BB | Blue Bay

BR | Bathroom

CB | Center Bay

CG | Cadillac Garage

Center House
CS | Storage

ES | Electrical Storage

EV | Electrical Vault

GR | Gate Ramp

HW | Hallway

JC | Janitorial Closet

MO | Maintenance Office

MS | Mechanical Storage

RB | Red Bay

WS | Workshop

WV | Westlake Vault
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