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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: 

 
I. 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 Monorail 

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 XII 

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. All income received by the Concessionaire from any third parties or entities 

for the use or occupation of any portion of the Monorail System;  

 

3. All income 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. All income 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. All interest 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 
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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 

III.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. All local and state taxes, including but not limited to public utility taxes, 

business taxes and leasehold excise tax, imposed or incurred in connection with the Monorail 

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, 

quarterly, 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. 
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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 

 

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

Section II. 

 

 
II. 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. 

 

 
III. 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
th
 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 IS” 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. 

 

 
IV. 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 Monorail 

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 Monorail 

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
st
 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. 

 

 
VII. 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 
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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 Monorail 
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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. In the 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,  

 



Kerry Smith 

CEN Monorail Agreement ORD ATT 1 

December 12, 2014 

Version #3 

 

 

ATT 1 to Monorail Agreement ORD 

Page 22 of 241 

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 I-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; 

 

ii. Image and physical appearance of the stations and the trains; 

 

iii. Routine Maintenance of the Monorail System; 

 

iv. Operations in general; 

 

v. Customer service;  

 

vi. Safety; 

 

vii. Financial performance; 
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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 

III.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 shall 

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. 

 

I. 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. 

 

 
XII. 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 modified by the 

mutual agreement of the parties. 

 

a. Daily 

 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 

 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 

 Train batteries test and fill 

 Inspection of resistor racks for abnormal conditions 

 Inspection of on-train compressors for satisfactory operation 

 Inspection of shop air compressor for satisfactory operation 

 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 

 Inspection of air and electrical systems 

 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 

 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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 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. 

 

E. 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 Monorail 

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 signage 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 

equal 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 XII.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.   

 

 
XIII. 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 Monorail 

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. 
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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 
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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. To the 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 
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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.  

 

I. 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.I.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 Monorail 

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. 

 

I. 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 
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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. In the 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.I.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. A copy 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. Federal 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/lni/wagelookup/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. 

 

 
XXIII. 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 all 

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 Monorail 

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 Monorail 

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. 

 

 
XXVIII. 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
th
 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 



Kerry Smith 

CEN Monorail Agreement ORD ATT 1 

December 12, 2014 

Version #3 

 

 

ATT 1 to Monorail Agreement ORD 

Page 61 of 241 

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 III, 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. 

 

 
XXXIII. 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. 

 

I. 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 Court. 

 

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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EXHIBIT C.   INVENTORY OF SPARE PARTS  

 

2014 SMS Spare Parts and Supplies Inventory 
 

 

Part Number Description 

Locate

d Used on 

Manufacture 

or Supplier Qty Value 

Total 

Value 

1 A62453 Timer, Relay ES 

RampProtectSys

t GRS 1 

  

2 83052602 Power Supply ES 

RampProtectSys

t SOLA Electric 1 

  

3 A29·10-12V-Al0 Power Supply ES 

RampProtectSys

t Lamarsh 1 $400  $400  

4 

 

700v DC breaker EV Switch Gear ABB 1 

$13,00

0 $13,000  

5 

 

208v. 2500 Amp 

breaker  WV Switch Gear ABB 1 $9,500  $9,500  

6 289B415A14A 

Relay, Undervoltage, 

Phase Sequence, 

140-240 Volt 

w/Target. Type CP, 

240v, 3 Phase, 60H 

? ES or 

WV Switch Gear ABB 2 $1,027  $2,054  

7 443S3144 

Relay, Overcurrent, 

125 Volt DC Single 

Phase 

ES & 

WV Switch Gear ABB 1 $643  $643  

8 443T4340 

Relay, Overcurrent, 

125 Volt DC ES Switch Gear ABB 1 $500  $500  

9 

C7710021CC100 

02 

Switch. Control, 

Circuit Breaker 

ES or 

WV Switch Gear ABB 4 $500  $2,000  

10 0770BAAGLUSA 

Ammeter. AC, 0-

3000A ES Switch Gear Crompton 1 $800  $800  

11 163801 Relay. MG·6 Style ES Heater relay 

General 

Electric 1 $750  $750  

12 29BB363A 11 Relay, MG-6 Style ES Heater relay 

General 

Electric 1 $750  $750  

13 2201 

Switch, Disconnect, 6 

Form "CO Aux 

Contacts 2000 Amp, 

BOO Voll, SPST, 

MOT OF, SOL INT ES Switch Gear Pringle 1 $1,000  $1,000  
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Part Number Description 

Locate

d Used on 

Manufacture 

or Supplier Qty Value 

Total 

Value 

14 

 

Switch, Disconnect, 

Live-Front, Key In. 

2000 Amp, 800 Volt 

DC, 1 Form "C·Aux 

Contact ES Switch Gear Pringle 1 $850  $850  

15 606B029A09 

Relay. Aux, High 

Speed, Front 

Connected, Type AR, 

125 Volt DC, 4NO 

Contacts 

? ES or 

WV Switch Gear 

Westinghous

e 1 $540 $540 

16 TTU1·AJ Intercom Unit MS Ticket Booth Norcon 1 $600 $600 

17 custom 

Compressor, Dryer, 

Filter, Tank assembly CB Train 

Compressed 

Air 2 

$15,23

0 $30,460 

18 1250B Traction Motor MS Train 

General 

Electric 2 

$38,00

0 $76,000 

19 

 

General Package 

Relays/Contacts WS Train 

General 

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 

22 Q-125 Gear Box MS Train Rockwell 2 

$15,00

0 $30,000 

23 

 

Gear Box yoke MS Train Rockwell 1 $435 $435 

24 963-07-20-424 

Low Speed Drive 

Shaft MS Train Rockwell 4 $1,000 $4,000 

25 

 

92N Low speed shaft 

yoke MS Train Rockwell 2 $440 $880 

26 960-00-20-425 

Brake Drive Shaft 

Assembly CS Train Rockwell 2 $1,000 $2,000 

27  959-04-20-426 

High Speed Drive 

Shaft Assembly MS Train Rockwell 1 $1,200 $1,200 

28 

U750DCI38DClP/P

3 DC-DC converter EV Train Transtechnik 1 

$13,20

0 $13,200 

29 

 

Emerson VFD ES Train Emerson 1 $1,800 $1,800 

30 

 

Sine wave filter ES Train MTE 1 $800 $800 

31 460-0654-0-A 

DC Power Converter 

48-24V ES Train Newmar 1 $805 $805 

32 

 

Radio transmitter ES Train 

 

1 $1,200 $1,200 

33 

 

Cast & HT load 

spindle (not 

machined) MS Train Bradken Atlas 1 $1,400 $1,400 

34 406S Gate Lock CS WLC Locknetics 2 $415 $830 
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Part Number Description 

Locate

d Used on 

Manufacture 

or Supplier Qty Value 

Total 

Value 

35 4G5 111 Ramp Drive CG WLC 

RACO 

International 1 $3,000 $3,000 

36   Load Spindle Pattern off site 

being 

refabricated 

Woodland 

Pattern 1 $2,500 $2,500 

37 

 

WLC Ramp Frame CG WLC 

 

1 $8,000 $8,000 

38 

 

WLC Ramp Wall 

Glass WV WLC 

 

6 $180 $1,080 

 

Total Value 

   

$223,17

7 

         

 

LOCATION KEY 

      

 

AO Administrative Offices 

      

 

BB Blue Bay 

      

 

BR Bathroom 

      

 

CB Center Bay 

      

 

CG Cadillac Garage   

     

 

CS 

Center House 

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 

       


