O 0 N N W R W N

0 ~J N wn EEN (] [\ — o \O o0 ~l (@) W BN 98] N —_ <

Martha Neuman

SPU Kent Highlands ORD
November 6, 2012
Version #2

CITY OF SEATTLE
ORDINANCE _

counererr M TT70R

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

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

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

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

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

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

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

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

be surplus to the City’s needs.

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

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

Section 3. The Director of Seattle Public Utilities or his designee is authorized to enter
into a Memorandum of Agreement substantially in the form of Attachment 2 with the City of
Kent to establish the terms and conditions of jointly marketing and selling the real property
identified in Section 1 along with adjacent parééls owned by the City of Kent through a

competitive process.

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

purchaser or purchasers.

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

shall be deposited in the Solid Waste Fund.

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

and prior to its effective date is hereby ratified and confirmed.
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Section 7. This ordinance shall take effect and be in force 30 days after its approval by
the Mayor, but if not approved and returned by the Mayor within ten days éfter presentation, it
shall take effect as provided by Seattle Municipal Code Section 1.04.020.

Passed by the City Council the day of , 2013, and

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

day of ,2013.

President of the City Council

* Approved by me this déy of ,2013.

Michael McGinn, Mayor

Filed by me this day of -, 2013,

Monica Martinez Simmons, City Clerk
(Seal)

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

- LEGAL DESCRIPTION: Real property in the County of King, State of Washlngton described as

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

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

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

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

CENTERLINE OF OLD LOGGING ROAD;

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

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

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

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

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

(Containing approximately 1.1 Acres +/-)

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

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

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

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

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

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

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

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

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

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

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

AND EXCEPT THAT PORTION DESCRIBED AS FOLLOWS:

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

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

THENCE NORTH 88°1820" EAST 120 FEET;

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

AND. EXCEPT THAT PORTION DESCRIBED AS FOLLOWS:

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

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

THENCE SOUTH 00°57'00" EAST 93 FEET;

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

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

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

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

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

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

BEGINNING AT THE WEST QUARTER CORNER OF SAID SECTION 15, FROM WHICH POINT THE
NORTHWEST CORNER OF SAID SECTION BEARS NORTH 01011'45" EAST 2628.00 FEET DISTANT,
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AND FROM WHICH POINT THE SOUTHWEST CORNER OF SAID SECTION BEARS SOUTH 0101923"
WEST 2630.04 FEET DISTANT;

THENCE SOUTH 89051'38" EAST, ALONG THE EAST WEST CENTER OF SECTION LINE OF SAID
SECTION 15, A DISTANCE OF 897.77 FEET TO THE TRUE POINT OF BEGINNING OF THE HEREIN
DESCRIBED TRACT OF LAND;

THENCE NORTH 24044'21" WEST 53.34 FEET;

THENCE NORTH 20012'27" EAST 43.53 FEET TO A POINT ON A 1340.00 FOOT RADIUS, CIRCULAR
CURVE TO THE LEFT, FROM WHICH POINT THE CENTER OF SAID CURVE BEARS NORTH

- 24942'56" WEST;

THENCE NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 2023'08", AN
ARC DISTANCE OF 55.79 FEET TO A POINT OF TANGENCY;

THENCE NORTH 62053'56" EAST 355.76 FEET TO A POINT OF TANGENCY

1960.00 FOOT RADIUS CIRCULAR CURVE TO THE RIGHT;

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

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

THENCE SOUTH 23056'42" EAST 162.95 FEET TO THE EAST WEST CENTER OF SECTION LINE OF
SAID SECTION 15;
THENCE SOUTH 89°51'38" WEST ALONG SAID SECTION LINE TO THE POINT OF BEGINNING.

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

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

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

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

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

'NORTH 24°42'56" WEST;

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

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

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

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

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

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

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

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

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

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

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

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

THENCE CONTINUING ALONG THE BOUNDARY OF SAID TRACT AND SAID NORTH SOUTH
CENTER OF SECTION LINE, NORTH 00°45'27" EAST 26.30 FEET TO AN ANGLE POINT IN THE
BOUNDARY OF SAID TRACT; :
THENCE SOUTH 89°10'13" WEST, ALONG THE BOUNDARY OF SAID TRACT, 341.94 FEEF TO THE
SOUTHWEST CORNER THEREOF;

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

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

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

THENCE SOUTH 00°51'59" WEST, ALONG SAID WEST LINE, 474.22 FEET;

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

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

THENCE NORTH 00°58'32" EAST, ALONG SAID EAST LINE, 3.60 FEET TO THE NORTH LINE OF
THE SOUTH 415.00 FEET OF SAID SOUTHWEST QUARTER OF THE NORTHWEST QUARTER;

. THENCE NORTH 89°51'38" WEST, ALONG SAID NORTH LINE, TO THE CENTERLINE OF A

LOGGING ROAD AS DESCRIBED IN STATUTORY WARRANTY DEED RECORDED UNDER KING
COUNTY RECORDING NUMBER 8304010596;

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

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

89°44'01" WEST 876.63 FEET DISTANT;
THENCE CONTINUING ALONG SAID NORTHEASTERLY RIGHT OF WAY LINE, SOUTH 24°4421"
EAST 446.89 FEET TO THE SOUTH LINE OF THE NORTH 405.00 FEET OF SAID UNRECORDED
PLAT; '
THENCE SOUTH 89°44'01" EAST, ALONG SAID SOUTH LINE, 22.07 FEET TO A POINT WHICH
BEARS SOUTH 24°44'21" EAST FROM THE TRUE POINT OF BEGINNING; ‘
THENCE NORTH 24°44'21" WEST 449.09 FEET TO THE TRUE POINT OF BEGINNING.

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

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

RECITALS

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

Highlands Landfill; and has been declared surplus to the City’s needs under Ordinance -,

and '

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

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

Whereas, SPU has agreed to take the lead for the Project by retaining Heartland, LCC (“Consultant”) to
provide real estate marketing services related to the North Assemblage as more particularly
described in the Amendment No. 2 to Contract No. R0O00-59-03-01, attached and incorporated
as “Exhibit B”, and Kent has agreed to contribute $9,500 for up front marketing preparation
costs as described in Exhibit B and the parties desire to further coordmate their joint marketing
efforts and responsibilities.

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

Attachment 2 to SPU Kent Highlands ORD
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1. TERM.

AGREEMENT

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

1. The Parties mutually agree to extend the term.

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

2. SCHEDULE

a.

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

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

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

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

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

3. ROLES, RESPONSIBILITIES AND RESOURCES.

a.

b.

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

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

¢. Communication.

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

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

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

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

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

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

~ e. Working relationship with Consultant. SPU and Kent agree that SPU will pay all

Consultant charges incurred pre-sale (except for Kent’s $9500 up front contribution)
through an amendment to SPU’s existing contract with Consultant resulting in SPU, and
not Kent, being Consultant’s primary client under contract. The parties understand and
agree that Tasks 1-5 are being completed for the benefit of both parties and that all the

“Consultant costs will be shared in accordance with this Agreement. Accordingly, SPU
will direct Consultant to equally represent the best interests of both SPU and Kent as
Consultant accomplishes Tasks 1-5.

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

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

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

b. Listing Agreement.

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

c. ~ North Assemblage Pricing.

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

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

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

1. Kent owns 3.9 total acres, W|th 3.9 usable acres

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

wetland and buffer area)

3. Kent’s base allocation is 46% and SPU’s base allocation is 54%
The parties agree that each party will be responsible for its share of closing costs
in accordance with the base allocation, except that if only one party’s parcel(s)
sell, that party will be responsible for all closing costs on its parcel(s).
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The parties agree that each party will be responsible for its share of the
Consultant costs in accordance with Section 5.b below.
The parties agree that the sale proceeds remaining after the closing costs will be

_ generally allocated in accordance with the base allocation unless an adjustment

to the base allocation is made in accordance with Section 5.c below.

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

b. Allocation of Consultant Costs.

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

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

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

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

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

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

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

4. If the North Assemblage transaction does not close because the parties

' cannot mutually agree to accept an offer that includes a Tier 3 proposed
use and SPU cannot sell its parcel individually to that proposer, Kent will
reimburse SPU 56% of the total Consultant costs for Tasks 3 5 by the

~. end of 2013, or as mutually agreed by the partles
~¢. Adjustments to Base Allocation of Sale Proceeds
i. The parties understand and agree that SPU wants to prioritize highest offer

price and Kent wants to prioritize highest quality proposed use and those
priorities could impact the mutual acceptance of certain offers. Kent’s
preferred highest quality proposed uses are more particularly described in
Exhibit D, attached and incorporated herein. In order to manage these priorities

~and to facilitate an acceptable sale or outcome to both parties, the parties agree
to adjustments to the base allocation of the sale proceeds remaining after
closing costs or other actions as follows: »

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

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

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

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

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

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

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

PO Box 34018

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

Seattle WA 98124-4018 Kent, WA 98032

220 Fourth Avenue South

7. NO THIRD PARTY BENEFICIARIES.

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

contractors, and no such other person or entity shall be a third party beneficiary of this Agreement.
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8. ASSIGNMENT.
This Agreement shall not be assigned in whole or in part by either party without the prior written
approval of the other party.

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

10. SEVERABILITY.

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

11. APPLICABLE LAW.

This Agreement shall be governed by and construed in accordance with the laws of the State of

Washington. The jurisdiction and venue of any action brought hereunder shall be in the Superior
- Court of King County. ‘

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

- Office.

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

14. ENTIRE AGREEMENT.

This Agreement and any written attachments or Amendments thereto, constitutes the complete
~ contractual agreement of the parties and any oral representations or understandings not

incorporated herein are excluded. ' '

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

Seattle Public Utilities City of Kent

Ray Hoffman, Director Suzette Cooke, Mayor
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Date A Date

EXHIBITS:

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

C — City of Kent-Heartland, LCC Contract

D — City of Kent Proposed Use Priorities
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Exhibit A

otal Acre 0 pers
I | North Assemblage 11.3 Acres 3.9 Acres
l I South Assemblage 32.8 Acres 64 Acres’ 26.4 Acres

@ FIN= 1522049065, Acres=1.1 HEARTLAND

@ PIN=1522049172, Acrés=6.3

*Acreage is approximate.
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TRANSMITTAL FORM
Txansmmal Gme June 10,2011

CO‘NSULTANT CONTRACT AND AMENDMENT

Original to: Seattle caty Clerk MS: CH-D3-10 37 Floor, City Hall

,Cumpteie I;he fmm ng Information pricr & 1ransrnlthr‘g ﬂw‘rn&e‘b{"ﬂ

j , Department | Not to Exceed

Document Type (Check one) | | AgreementNa. | Amount

B New Consultant Roster Agreement ROD-59-03-01 380,000

[T} Amendmant/Supplement to Existing Agmt. o 5 o 3
Total Contract Award To Date {inciuding This Actions | $60,000 gtym‘fé‘ Extensicn
(Far Rostor AgresmaptsAmendineats Only:} T '

Insert Roster Category Number and Name: 5 Rég' Estate P“’Wﬂv Sewiws

General Agreement Information (Required)

Consultant Business Name | Heartland, LLC

‘Contract Titla: | Histeric SPU Landfils Redavelopment

Executlon Date {last signature} | June 8, 2011

Date Contract Ends | May 18, 2013

Dapartmeriumﬂsiun ' Seattie Public Utihties (SPU) Branch: ity Systems Managemaent
' Dapﬁﬁment ¢unta¢t Ernest Martin, Grants and Contracts Section (GCS)

Phnne Number | 684-5021.

Purchase Order Encumbrance No,

SPU infonnati*on
Consultant's Vendor # 51019 SPU's Project Manager: Keith Kurko Phane #; 3-1518
Funding . ) B 1
Org Account Project/Activity RiType R/Cat R/Sub/Cat Amount
WS4T0 | 741180 | 60000
W3 P 741190 $
WS | 7w $
) Managemeni Reserve Fund Amount {If applicatde) | $6,000
Sub-consultants: 3 None [ Ses Exhibit |
Was an Exempﬁnn Claimod? (If Yos Check Type} o
N N I (] Emergency l [1 Adverse Effect ; [0 Scle Source
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Performance Evaluation - Consultant Services
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EXHIBIT A
SCOPE OF WORK

TPRIME Cropdtant: | Heartland L1.C

"ot N - RN-59-03-0) -
Comant Tile: | Historic SPU Landfills Redevelopment )

Rackground: Kens Higthlands 1130 meresyanid Midwuy (N acren ture old SPU Land?ils thal ars
Su;’wrﬁmd ~iles, Anpual Operaliais & Monteminee VUM eost for Kent Highbiods s b LTAD M
*and for Midsay i alwas SASO000, SPL has beew prsseeessiod e e ing g s o lease portions o these

P sibes Tor VEArs, :

Wecently » nanon-wids conunercial kind develiper iDey clapers approached Keet and Settle alout
buving or luge-lerm leising slor W yearst the teast-contaminuded 20-25 seres at the Keat Highlamls site
Fop o barge commeryiab development. Tie developamen wessihd e simihar weosaze aemd layvoul W twe Tatalip
Tribas Cyeid Loeda Villar Freanipr 2o Mol vorih of Bverely,

SPU wire alser vecently comaensd by another company which eypressed ingerest it potentially porehising
catr Michw iy Lndfall This conpany speesalizes m acguisition. remediation, and redeve ket of
“Repswnlichd™ properias,

SPU fras sought the prtesswosal services of Heartland LLE (Consultangy to pswide 11 wath reul estie

salvinory ssistice s s el fort wlaciliowe the edeelopment o the Kent Haghlands LandB i KH L and
parssibhe e redevetopient of e Mighwiy fund il viic potential sahe o kase tramation.

PHASE
Tash | = Near Teem Opportunity Assessaent, Former Kent Highlands | andfill

The goal of thix lask £ 0 imsess Lhe ey lerm oppostunity ehat o been prisented 1o SEU by 1he
Presetoper, The Commltant s i ssint SPUD with wsderstanding e KHL ™S position in the mashet selarive
ter e planmed pee presentad the Deselaper sl unduerwriting the intenest and viabifiny of the Deseloper.
Sub-Task Te may be conducted peior e fully compleiing ewch of the previs tisks depending on the
tirang nzeds of SPLEamd the deseloper

Task 1 Comyprietion Daw: Angust 01

Sub-Tusk Ta - Spw Revies .
Thir Comsasiiant will snalvire the KHL womderstand ats strepgehs and weknesses asowell as how s
phivsivally positionel within the market, To wecomplish this stb-tash the Crasuliam will:

I Bewnsw oxispimg dovanentistion B proyvides hisckgnand information o the crerrests vomdaterm o e KHL
wy vweder o wndereamd e cstenr ol e evyisammenial Habilitg e SPL i @ potendasd develupar and 1o
ceilgte v v farare develspomon ahied nwey occur o e KHLS sl

2 Combiaet aosie csit vt SEU Sl

Suh-Tash Tn - Campletion Dae: e S011

WL et Cimbiact Baes RE8 G0 03] i




Sub-Tavk 1h ~ Prebimtsary AMoskel Assesswpl

Thue Comsadront will eondaet o pochimemary manket wysessorwnt related 1o the potential fugize gue ol the
SHL tased om oge ko ledge of the interested deseloper s its busgoess model, The abjecive of thi-
anadysisobs 20 undersiaond the morket contexs Tor destiation retanl with s fecus on oanier niglls, Key tremls
and dota prstnts s i e lade. hat wee ot it e, market Sundiniestals g rents sovanes, ang
abrsarprlbon ) afiel Tecesd Ineas tons. A seeosditry shjective will be by assess |hf{nnm|u-;-1;;@ roatl bt
varhed i geperd for ether potzntial wees aesd valoes rekative woothe KHL S position and s srengths and
wenknesses,

Sab-Task b — Crmdetivee Date: July 2431

Sub-Task Je ~Beveloper Lndvrariling
The Cronattioa will reseanch the |'r1L~.MM| s eloper to belter wiwderadusd Qs position s e oarkel anl
vrganizatiosst health, Tusk Te will involve

30 Rusewrchig existiog todibsges ol theis porfigmpseg:

do ldeanying revenl ransstens:

S Reviewimy revent pows stories Bsadeing the deseloper, aod

6. Prediting propcipad plavers withun this sganszigan

Sule-Tusk 1o - Conpietion D fuge 20 |

Suh-Tosk 1 —Surplus Property 12 posgiogg Pricess
The Consattant will work iy colluboristion with the City Altenay™s oflve and SPU o understiengd fegad
issues invobved with the dispasition of the KHL given the current oppostanity,

Sub-Tusk 1d = Completion Date: June 2011

Sur-Tasy e ~Prelinumes Pheveloper Meethog

Usitizang the information collected in Tusha Fathrough T, the Consultant sl ineet with the poteimial
e \Llnpwf sndd SPU 0 listen bo ity pluns for the KEL sitec undersiamd it motivations sod devefopmeat
cupiscity, and gel i sense for s Hming expeclininm.

Sub-Tank e — Compledes Dute: Juine 230

Sub-Tiph 12 - Tk | Review, Swinmnarizinge & Strkeeiring for Phisg 2

Upams the camplerion of Tisks To thoweh Lo the (‘unmhmi will word, uuull.ﬁ'—m.nu.n with SPU amd its
leal crnsel to smrmarize the mtellgence gomed in the preveding subrasks and tevdevlop a strrlegy.
timeline. and budge for Task 2 .

PHASE I {Proposed Task No, 131 2& 2 stated below snd possible other mal vet determned sk for i
project we diecctly dependent on the completion & ourcomes in the PHASE 1 Scope of Wk of this
Task Now i SPU Roster Contenet Now ROD-39-03-01 The detiled scope of werk, schedule ued tremi sed
bucdgets for thess prospectioe tasks will be determined near the completion of Tash 1 in e orm of o
prapesed Amendiient i this SPU Reswer Comiriset No, REO-S9-413-11

yad

SPU Ravder Comtzact No R SW03140)




FXHIBITR
FSTIMATED PROJECT COSTS AND LABOR HOURS
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CONSULTANT'S BILLING RATES
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AMENDMENT NO, 2

TO
CONSULTANT ROSTER CONTRACT RO. ROG-59-03-01
BETWEEN
SEATTLE PUBLIC UTILITIES

AND

HEARTLAND, LLC
FOR

HISTORIC 59U LANDFILL REDEVELOPMENT
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Amendment No. 2 to SPU Roster Contract No. R00-52-03-01




This Amendment No, 2 to $PU Roster Contrac! Me. ROD. 90301, is made and entered into by ined between The
Ciny of Seatle (the Ciey™, & Washinzioa municipal corparszion, thrmugh it Seattle Public Liilines 18P0, as
represented by tse Direclor oi P and Hewrtland LLC,, 1501 First .—hcmw, Suite -Lm; Saattle, \z,,\ 98104
Consallant™y,

The oripinat Contract lor consuitanl services for “Historie SPU Landfills Bedevelopment™ 1s amended us foliows,
AT1 other terms and conditions of #e origined Contracl, as smended, remain in effee

Sectien §: ;l};RM QF CONTRACT

The” 1'um of Conrract” Section of this Conzract is amevdid ay Sollosws:

By this zum.nflmmt Whe completion dise for sk wnder this Contract is extendad w0 June 36, 2014,

Section 33 SCOPE OF WOHRK

The “Seope of Work™ Section of this Contract is amended as follows:

The Cosstlant shall pesfirm the tasks of the Scope of Work for this Amendment So. 2 us deserined 2 Fxhibit A2

Section . PAYMENT

The ~Fauvmem” Setien of tis Confeact is amended as foltows:

Phie Consalsod agrees o perderm ol the sk ser Forth i the Scuge of Work of this Amendnzens No. 2 foran
amuoud mee 1o exveest Qne Hadred apd Fourteen Theusand and Nine Hoandred and Eighte One Dollars,
{114,981 ) hereinafier referred 10 a5 the “Amendives Amown™ This Amendment Amourt includes Twenty-Mite
Thousand Dellars {529 0H) [or the Mangesen? reseres Fund {MRFE

SUMMARY OF CONTRACT DOLLAR AMOUNT T0 BATE

s A T Y ATE DOCUMENT CONTRACT
CONTRACT DOCUMENT AMOUNT AMOU
| Contract No, RI0-35-03.001 Wwooon 60,000
amendment No. 1 $30,0000 | 90,000
Amendment No. 2 $114,981 $204,98 1
TOTALS $204,981

Section 6 ADDRESSES FOR NOTICES AND DELIVERABLE MATERIALS

The - “Addresses for Notices and Deliverable Materials” Section of tis Contriel is amended s follpws:

[ i to lhn C ity: o ¥ the Consuyltant: |

Thdarths Neuman, SPU Coateact I‘vlanagu Man Hoftean i

| Seatsle Publie Utititics . Heartland LL.C |

i PO Box 34HE b Siite 200

| Semle WA 981244098 1301 First Avenue !

. Seattle, WA 981K -
2

Amendment No. 2 to 3PU Roster Contract No. R00-53-03-04




lN' WITNESS WHERFEGFE, the parties huve executed his Contract Amendment by hizving their nepreseriatives alfix

shieit sigmatires below .

CONSULTANT
HEARTLAND LLC

f,n,

51 /)( {xire

j';;mes

AT).rgzc or Print Nams

Errafrarelern

;i‘.f;q-r!n' o
Tile ~ ¥

Derpetoy

By

3

A 4 Z,:::M 25/ f2 wy
” ‘:é_’,/ﬂ’ A 2 4
; _

THE CITY OF SEATTLE

AL pL ) Mﬁ,ﬁ_ Y /(2

yi
'Sig,r}jturc '

Dtz

NAMNCY AHERN, DEPUTY DIRECTOR
UTILITY SYSTEMS MANAGEMENT
BRANCH

SEATTLE PUBLIC UTILITIES

Sipnalyre

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

15 5260000 s greater, SPLE Director Signatre
Hequired

Amendment No, 2 to 3PU Roster Cantract No. RDD-59-03-01




ATTACHMENT |

FINAL CONSELTANT CONTRACT PAYMENTS REFORTING FORM
(e be corpletzd within 30 duys afier finpl paymeans h‘:m beest fnade 1o the Consultan)
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Net Amount Paid to the Consultant [ Fotal amount j‘xlld 10 the consuilan mings e s
amount paid to sub-consultantsy :
KAty _ Namg . _ Title T B Dute

Isgructions: Within 30 days after fingl poyment le the Consullant, the consultunt should fill i te informasion
reguesticd abovs, indicating the doltar amount ul waork that was paid 10 2ueh sub-tonsuitont oa tis contrael, ad e
et sineunt paid Wo the Cunsulant (ot smount pasd r e Consuliert minus the amoum piid to suhecons il Gnts),
1f udsbittonz] spice i needed, pleise photocopy ﬂns form. , ) )
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»  MAIL the form tor  Seatele Pubhe Uilities
Grants and Contracts Section
PO Box 33018
Neatthe WA 93124900 %
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EXHIBIT A2
SCOPE OF WORK

Background , ‘

© |n 2011, Seattle Public Utilities (SPUY engaged Heartland LLC {Consultant) ta provide real estate advistry
assistance supporting the redevelopmant of the farmer Kent Highlands landfill (KAL) and the farmmer Midway

lendfill wia @ potential sale or lease transaction. . _ .

in the original contract {June 2011-May 2013), Consultant provided SPU with advisory services relatad to KHL
and its potential reuse, These services included evaluating transactian alternatives based on an assessment of
rhe regulatory conditions, paliticat cantext, and market tundamentals that influence the reuss of the KHL,
consultant was engaged in response tg an unseliclted inguiry into the KHL property oy 8 potential major retail
usar. . ,

gasad on the iritial work, SPU hegan the process 10 evaluate the potential sale of two Seattle owned parcels
located north of the former landfill and South 231% Way. These two parcels are free of refuse and restrictive
covenants assaciated with the former landfill and together total approximately 7.4 acres, '

The purpose of Amendment No. 1 10 $FU Roster Contract No. R00-58-03-01 [March 2012-December 31, 20139
was to provide a framework for supporting SPU i jts eflorts to maximize monetary return 1o its ratepayers
from the potential dispasition of the surplus land. The tasks and associated detiverables in Amendment 1
included: 1) real estate strategic planning and facilitation, inchuding evaluation of development alternatives
and potantial transaction structures, summarized in a memorandum with graphics and mesting materials; 2}
dacumentation and graphics to inform alternative transaction analyses and to be a source of infarmation far
potential purchasers and the City of Kerit [Kent}, summarized in 2 refersnce document; and 3) SPU
nanagement recommendations in @ memorandum. In addition, the timeling was extended,

During the Amendment 1 timeframe, SPU identified and delinested a wetland located in the center of the SPU
praperty north of South 2317 Way. was determined that the wetland and buffer area in which no '
development cauld oour may encompass nearly one-third to one-half thie SPU owned area north of SE 231"
way, depending on the size and configuratian of the wetland buffer area used. :

in addition, SPU had further corversations with Kent, the owner of adjoining parcels to the east of
approximately 4.3 acres. Kent dasires to sell these adjacent parcels in order to sdvance its economic
development goals in establishing this area as a new gateway into Kent, With the constraints on the SPU
property and cufrent market conditions, and the potential benefit of offering mare acreage 1o the market, SPU
hs chosen 1o pursue @ marketing 3pproach in cooperation with Kent to market all four parcels north of South
231" Way [the “North Assemblage”) with the goal of maximizing valus for SPU ratepayers, as well as furthering
Kent's econamic development goals. \ '

Furthermore, SPY and Kent also own varinus parcels south of South 23 1% Way [“South Assemblage™). Based
on initial werk by Consultent, it is possible that, even though portions of the SP U-awned parcels have-
constraints due to previous lardfill activity, same partion of these parcels may be marketabls, especially in
light of North Assemblage. The initial joint-effort will be to place the North Assemblage on the market, This
scope of wark wilt also inciude information about the South Assemblage, as appropriate, to create the
marketing story for the entire ares.

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

‘The purpase of Amendment 2 to SPU Roster Contract No. RDD-55-03-01, is to prepare 1o bring the horth
Assemblage properties to market. This includes: Kang Counly Tax Parcel 1522049065 and the northerly parcel
af ®ing County Tax Parce] #72B0204115 owned by Seattle, and partions of King County Tax Parcal
£#1522049170 and King Caunty Taz Parcel #1522049167 laying north of South 231" Way and uest of Riverview
Blvd South owned by City of Rent. Duriag the course of the marketing effort for the North Assembiags, both
Kent and SPU would alsa consader any interest the market may hava in the parcels comprising the South
fssemblage, or portion thereod, for King Courty Tax Pascels 1522048068, 7250200115, and 1522043008, and

- King County Tax Parcel 1522049370 south of 5§ 231" Way and west of the extension of Rivervew Blvd. S,

Tasks 1 and Z are to define the transaction structuse and prepare pre-marketing materials. Tasks 3.5 greto
solicit potential buyers, identify a preferred buyer, and close the transaction. The propased timeline is 1o
cemplete Tasks 1 and 2 within 90 days of the effective date of Amendment 2 and to close a transaction by
December 31, 2043, This amendment extends the timeline of the contract tis June 30, 2014 1o alow for mare
time to complete the transaction if needed. This stape will amend the existing contract number ROO-58-03-01.

This ransaction will be a joint marketing effort conducted in eonpemtion with Kent and coordnated by
Consigtant, The North Assernbiage totals approximately 11.7 acres and the South Assemblags totals
approximately 31 acres. An ownership map depicting the approximate area that comprises the North and
Sauth Assemblages is found in Appendix A1 1o this scope of work. SPU and Kent will develop 3 Memorandurm
m‘ agreement {MOA} or other agreement to document the working partnership,

The budget for Amendment 2 s in Exhibit B2 an{! Is based an Consultant’s Rates as more particularly described
iny Exhibit £2 {“Cansuitant Rates™),

s Task 1 and Task 2. Consultant will be compensated on a time and materials basiz not to exceed
$201,280 fur Task 1 and 532,750 for Task 2. Kent will contribute $4,750 to Task 1 and $4,750 1o Task 2
through a separate contract hetween the City of Kent and Consultant. SPLYs budget for Task 1 is
$15,530. SPU's budget for Task 2 15 528,010 (521,710 for salary and $6,300 for Direct Expenses),

»  Tasks 3 through 5. These tasks will consist of typical brokerage services. The total budgst for Tasks 3-5
is not to exceed $84,850. Consultant will ke compensated for Tasks 3-5 in the following manner:
1) Consultant will invoice SPU manthly on a time and matesials basis at 50% of Consultant Rates.

2) 1 the North Assemblage does not sell, Consultant will receive no further compensation,

3) i the North Assemblage transaction closes, Consultant will be compensated for the ather 50% of
Consuitant Rates for the time and materials already billed, up ta the overall not 10 exceed amount
for Tasks 3-5 of 5% of the total sales price for the North Assemblage. This compensation will be
paid from the proceeds of the sale. Consultant may invoice SPU for the other 50% of Consaltant
Rates for the tane and materials already billed, up to the not to exceed amount, uniess the KMEA
between SPU and Kent identifies a reimbursement fermula or cost sharing approach between 5P
and Kent that requires Consultant to bill Kent directly for its share of the compensation to the
Consulzant for Tasks 3-5.

& 529,000 Managemant Reserve Fund s included in the budget. Tasks associated with the Manzgement
Reserve Fund (MRF) will be identified by SPU and require 3 written SPU/MRF letter ta proceed that is signed by
both parties. Up to 54,000 of the MRF is set aside for the fabrication and installation of up to two lsrge seal
estate signs as identified in Task 2. Consuitant will sbtain hids for the fabrication and instailation, The
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rempensation timing and ratio of the remaining $25,000 will be detarmined if and when SPU determines that
sha Management Resense Fund is nesdad. In additian, depending an 1he how the remaining $25,000 of ”w“
Management Reserve is used, a portion of that cast could also be part of the reimbm:—;emem formuly bﬂtv‘;e,ﬁn
5pU and Kent. -

The Consultant Rates shiall remain fixed through June 30, 2014, Thereafter, rates shall only be increas adl with
te grios approval af SPU. to o )

Task 1. Define Transaction Structures -
consultant will wark with SPU, in collaboration vith Kentt, to clearly define and document each party's key
mobvations, sensitivities and thming objectives, SPU and Kent will receive capies of Task 1d e!i‘ver&bl‘ o5

Dativerables:

. Ca~nsn;!ting services 1o assist SPU and Kent as they develop, draft and execuie the MOA that qutlines
the timing, sxpectations, roles and responsibilities, as well as reimbursement arrangemeants;

e Joint SPU-Kent listing agreement with Consultant that is consistent with this scope of work and any
MOA; ‘ 5 5C Iy

e Baseline criteria and requirements for evaluating and ranking praposals, including criteria or

 avaluation tools to integrate SPU's and Kent's unigue marketing goals; and
e Bi-weekly meetings with SPU and Kent.

Timing: i
»  Preparatian of materials to begin on the effective date of Amendment Z, and coupled with Task 2
is estimated to take %0 days. T

Budpet:
« The cost for Task 1 wilt not excesd 520,280, unless agreed Yo in writing by $PU and Kent, and will be
inwoiced monthly on3 tifne and materials basis. Consultant will separately invoice Kent for 54,750
in accordance 1o their Contract for Task 1 and invoice SPU an amount not to exceed 415,530 ’

Task 2. Prepare Pre-Marketing Materlals

cansultant will work with SPU, in collaboration with Kent, to prepare 3 cohesive marketing story and refated
marketing materials for this micro-market/gateway of the City of Kent, All final materals must ke in a fl}rﬁa
acceptable to SPU and Xent. The story will communicate the context of the property within the areaiﬁn and ke
drivers of demand. 1t will be oriented towards potential user classes apprapriate for the zoning irﬂ:ludiﬁg. bt Jg
not limited to office, multi-family, retail, medical, senior housing snd hospital. SPU and Kent will receive gﬁpiea
of Task 2 detip'erables‘. ' i

Dpliverables: . |
e Adraft and final Offering Memarandum {0M) that is supported by the broader story and market
information. The OM willinclude a well-organized and documernted graphicaliy-based written
offering package for prospective purchasers that frame the offering and summarizes the general
rerms and conditiens under whichs 2n offer will be cvaluated. The OM will form the basis fa r‘ihe
pubslic notice of offering thal will be delivered te the market a5 either a Request for Qualifications
ar Reguest for Propasals.

Amendmant No. 2 to SPU Roster Contract No. R00-59-03-01
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+«  The marketing material will also include the development of a website or a File Trnster Protocol
[FTP site where due diligence materials can be clearly and convenienlly provided o potentlal .
burgers and marketing Byars. »
+  Up to bwo largs real R5tate signs that are approxirmately d-fent by B-Feet and related IHSaBH-EIUDn at
the site.
s Aowritten marketing strategy document that includes:
= Market value analysis for pricing of parcels to b marketed
»  Atarget fist of polential buyers by asset class active inthe region and those sesking 1o
enter the Puget Sound market,
«  Ageospatial communication tool developed by Consultant that allows potential hu’.ﬁ 510
- interactively sxplore the adjacent propertios and rmarket area drivers in a cantrolied Gongle Earth
enwvironmiznt; .
+  Bi-weekly meetings and calls, or mare frequently as needed upos request,

Tirnirg:
« Preparation of materials 1o begin on the effective date of Amendment 2, and, coupted with Task 1,
is estimated to take 90 days,

Budget:

s The cost for Task 2 will not exceed $32,760{526,460 in salaries and $6,300 in direct costs for the
geospatial toal and its delivery} unless agreed to In writing by SPU and Kent, and wil be | hwaicad
monthly ena time and materials basts, Cansultant will separately invoice Kent for §4. 750 in
accordance v their contract for Task 2 and invoice SPU an amount not 1o excesd $18.050.

.= In addition, up to 54,000 of the MRF is set aside for sign fabricatian and install d,,m under this task,
Consultant will seck competitive bids for the signs.

Task 3. Solieit Proposals

Consultant will broadly distribute the notice of pifering through traditional brokerage cmnners and directly to
potentlal buyers identifiad in tha target list, The initiaf solicitatian will be designed to describe an
extracrdimary market opportunity. The SPU Project Manager will give written notice w proceed with Task 3
ance the MOA with Kent is in place and the marketing materials are completed. The MOA will dictate the
window in which offars will be at cepted

Deliverahles: :
¢ Asummary email bi-weekly for the first momh and manthly thereafter idunt_sfying tarpetad
cutreach, calls, and related efforts to identify potential buyers; angd
»  Pescdic calls with SPU and Kent to discuss outrzach effarts, inquiries ar preposals. Call frequeney
to be determined based on interest, but 2t Jeast one per moenth,

Tirming: : ‘

+  Task 3 will commence upon completion of Task 1 and Task 2 and & written notice ta proceed and is
estimated to be approximately 3-8 weeks. This timing rould be adjustad based on feedhack fom
the market, ‘

Budget:
»  The total budgst for Task 3 will not exceed 515,172, unless agreed o in writing by SPU. Task 3 will
be invoiced monthly on a sime and materials basis at 50% of Consultant's Bates. I the transaction
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clases, Consultant witl invoice foor the other 50% of Consulrant Rates for the time and materials
already billed, up to the overall nat to excesd amount for Tasks 3-5 of 5% of the total sales price for
e North Assemblage, The remalider will be paid from the proceeds of the sale,

Task 4. Review and Evaluate Respanses .

consultant will prepars & rESEONSE evaluation matrix, and wark with 5PU, in tollsboration with ¥ant, to
evaluate and rank proposals. The SPU Project Manager will give writtea notice ta the Consultant to proceed
with Task 4.

Deliverables:
» Draft and finalize responie evaluation matrix; and
. Calls and mestings to select and notify prospective buyers, demunstrated by a call log maintained
by Consuitant. '
« Participate in calls and meetings with SP4 and Kent to notify selpcted buyer.

THMINE: , ,
. commencement and completion of Task 4 is dependent upen recelving acceptable offers to
pyaluate under Task 3. Assuming scceptable offers are raceived, this task is estimated to take 4-5
weeks a8 the marketing window will stay open during the evaluation process,

i Bthd:?;_&t: : :
The total budget for Task 4 will not exceed $15,000, unless agreed Lo in writing Iy SPU. This budget altows for
more than ang round of negatiation. Task 4 will be invoiced monthly on a time and materials basis at 0% of
Consuitant Rates. I the wansaction closes, Consultant will invaice far the ather 50% of Conzultant rates for
the time and materials already billed, up to the averall not to swceed amount for Tasks 3-5 of 5% of the total
sales price for the North Assemblage. The remainder will be paid from the proceeds otthe sals. ’

Task 5. Conduct Negotiations and Close Transaction

Consuitant will assist SPU, i collabaration with Ksrt, as requested, to negatiate Lerras and conditions with

selected Duyer, and assistin coordination of activities to close a sales transattion. Examples inctude assisting

viith contract execution and obtaining council approval, resolution of dua diligence and business issues, as well

as pther assistance nesded to satisfy the closing requirements. The $PY Project Manager will give written

natice ka proceed with Task 5. ‘

Daeljverables: . B

| «  Assist SPU and Kent, as needed, to negotiate and draft contract documents with selectad buyer and
other closing requirements; and e

«  Calls and meetings with SPU and Kent and buyer refated to negntiation and closing.

Timing:

. Commencement and completian of Tagk 5 is dependent upon selection of a preferred buyer in Task
4, : .

« MNegotiation and execution of contracts and losing is estimated to take 8-12 ks,
audget:

s The totsl budget for Task 5 is not ta exceed $54,678, unless agreed to in writing by SPU. Task s will
he invoiced mantbly on 2 time and materlals basis at %0% of the Consuftant’s Rates. ¥ the

Amendment No, 2 to SPU Roster Contract No. R00-59-03-01
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transaction closes, Consultant will invoice for the other 50% of Consultant Rates fer tha thve and
materials alraaty billed, up to the overall not to exceed amount for Tasks 3-5 of 5% of the Lotar
sales price for the North Assemblage. The remainder will bie paid from the processs nf the sale

Management Reserve for Task Amendments

SPU shall have the raserved authorily to request additionat work from Consultant {time andfe budget) under
Tasks 1 through S o a new task in order to complete the sale, Tasks associated with the Manzgemont Reserve
Fund {MRF) will be identified by SPU and require a written SPU/MBAF latter to procesd that is sfgn.gd vy both
pacties. .

Budget:

s A 529000 Managemant Resarve Fund s included inthe budget. Up to $4,000 of the MAE js st
aside for the fabrication and installation of up to two large real estate signs as identified i Task 2.
Consultant witl obtain bids for the fabrication and installation. The compensation timing and Fatin
of the remaining 525,000 will be determingd if and when SPU deterrines that Lhe Management
Reserve Fund Is needed. In addition, depending on the how the remaining $25,000 of the
Management Reserve is usad, a portien of that cost could also be part of the relmbursement
formuls between SPU and Kent. ,

Amendment No. 2 to SPU Rosater Contract No. R00-59-03-01
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EXHIBIT B2

PRIME CONSULTANT'S ESTIMATED PROJECT COSTS AND LABOR HOURS

CCONTRACT NO. RIH-39-03-01.

AMENDMENT NO. 2

TPROUECT TITLE: HISTORIC $PU LANDFILL REDEVELOPMENT

The Hm ul» Rates
[‘A]I.L"‘

“Please round off all decimaly to the newrest dollar for all T OT«!I Sigures

SALARY COSTS

sed on this Contract are based on all-inclusive, fair and competitive “stendard industey

!
-

__L%L | = Define Transaction Srwctures .
, - 4} - ROG-59-63-11
Stafl Name Jeb Tide Hoursy " Houwrdy Rate | Project Tom) Amend.#2
toral
' Jim Reinktrdsen _ Mdnm.mu Dlrw,[ur_ N L2840 %150 gq K00, Togno
| Matt Andersan Prineipal 160 13250 1000 1
Matt Hoffman ! Project Manager 36.0 S 180 l 55 -um. 1 %6480 %

| TASK § SALARY TOTAL

| $20.250

SPL Amendment No. 2 Total fKent will contribute 54,750 1o rima ma.-‘t, rmdér @
. separate Contraet between them and the Consultent

i:f m% 2 — Prepare Pre-Marketing Materioly

85034
Jim Reinbardsen Managing Dircetor 1LY 1 $350 84,095 - ;jﬁ'::%
| Matt Anderson Principal N 99  $235D 52475 $3.475
Mau Hoflinan Project Mapaper MO (180 $9.720 S0 T
R!Lphm Russell Production 18.0 | % HJ(]: $1.800 <1800 !
Iu.nmr Score | Ciraphies 1324 181158 54,056 54;[55@
Tan Loveless Research Analyst 1360 [$130 $4320  T¥a33

UTASK 2 SALARY TOTAL

SPU Amendment No. 2 Salary Totad {Kent will contribute §4.7
wider a separate Contract bem reen them and the Consultant)

730 to this jask

326,460

ST

| Task 3 — Swlicit Proposals

ROG39.0301 |

Staff Name ok Tigle Hours | Howrly Rate | Project Total | Amend.£2
Jimn Reinhardsen Manzging Direcior W0 | 5330 $7.000 mml
1 Matt Andersen Principal 8.0 5250 | $2.000
Mt HolTman Project Manager M4 T$ 180 $5472
Jepmy Score Ciraphics 3 {ZSVIES § 700
TASK 3 SALARY TOTAL ' 1§52

SPU Amendwient ¥o. 2 Sa

lery Total

Amendment Mo. 2 to SPU Roster Contraet No, R00-59-03-01
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. E”l‘ﬂﬁ: R t'l-':«,-jn}- and Evaluate Respoises : ‘ v |

, ; . : N ’ RO0-59-03-01 |
| Stafl Name ‘ Job Title tours | Hourly Rate | Project Total An:]md,#?. :
tot {
Jim Reinhardsen_____| Managing Director AH (8350 | $7.350 $3.675
~Matt Anderson Principal o 9.0 250 $2.250 . 181,123
Matt HofTiman Project Manager 300 $180 55,400
TASK 4 SALARY TOTAL B 15000

[SPU dmendment No. 2 Salary T vial

TTask5- € et Negotiations mm’ Close Transactinn 7 -
o - - . | ROO-59-03-D1
! Staff Name ‘ Joh Title Hours | Hourly Rate | Project Total | Amend#2
N — - t e total
L{imzkcinhaygi&._‘gg” | Managing Director 1689 | 8350 S008I B12,058
 Man Andersan Principal 323 | $230 $ 8,075 cans
?v[gl._l_}!nﬂ‘xfpsm Project Manager 1155 | $ 180 "$20,790 $10.305
fan Loveless Research Associate 1134 [$130 5 1728 SR
TTASK 5 SALARY TOTAL , R — 550708 |
| $PU Amendment No. 2 Satary Toral - "$27.353
TSALARY COSTS SUBTOTAL T 131620 | 579,681 i
 IRECT EXPENSES NOT TQ EXCEED:
ﬁ;’;ﬁ‘fw‘mﬁh‘tﬁ%‘ | Subcontractor Subcontractor | RO0-36-03-01 |
*- | Total Amend,42 ,
e - - sotal
{ Task 2: (ieg-spa 36300 $6,300

' too] per scope ol
L work : , .
[ DIRECT EXPENSES NOT TO EXCEED SUBTOTAL
P Amendment No, 2 Diredt Expenses Sub-Total

tial ‘ DRVE LLC

56300

FRIME CONSULTANT SALARY AND SUB CONTRACT | 43795y
| SUI-TOTALS Rackt
8Py “Imendmert No. 2 Salary and sub-contreet sub-taraly I S:5.981
[¥§PU MANAGEMENT RESERVE FUND [$39,000 [ 829000 |
[PROJECT TOTAL NOT-TO-EXCEED AMOUNT 1$166,920

[SPU Amendment No. 2 Not-to-Exceed Amount

S114981

- There & no mark-up allowed on any direst expensesl Sub-consuitants are consigerad direct axpenses,

o if thers 2 MRF, the usa of LIS governed by tha PAYMENT subsacion relating “Paymant fram the Mapagerrent
Rezarve Fund”, of the arigiral 3PU Rester Contrast No. R00-52-03-01.

s s descrped in the scope of work (Exhinis A2} : ,

« For Task 1and Task 2. Censultant will be compensated on a lirre and materials hasis not o excead $20, 280

for Task 1 and $632,750 for Task 2. Kent will contribute 54,750 to Task 1 and $4,750 to Task 2 through a
Amgndment No. 2 to SPU Roster Gontract No. RO0-59-03-01
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separale contract botween the Gy of Kent and Consultant, SPU's budget for Task 1 5515,530. $pPi)'s
budgel for Task 2 is $528,010:{521,710 fos salary and 36,300 for Direct Expenses).

¢  For Tasks 3 through 5. These tasks will consist of typical krokerage services. The totalbudget for Tasks 3-5 0s
not to exceed 584,850, Consuitant will be compensated for Tasks 3-5 in the foliowing manner:

1. Consultant will invoice SPU manthly on & time and materials basis at 50% of Consutant Rates,

2. I the North Assemblage does not sef, Consultant will receive ne further compensatinn.

3, W the North Assemblage transaction closes, Consultant will be compensated for tre ather 50% of
Consuitant Rates for the time and materials already billed, up 1o the overall not to sxceed ameunt for
Tasks 3-5 of 5% of the total sales price for the Nonth Assemblage. This compensation will be paid fram
the pracesds of the sale. Consultant may irvoice SPU for the ather 50% of Consultint Pates far the time
and materials already billed, up to the not to exceed amount, unless the MOA botwesn $PU snd Kant
identifizs a reimbursement formula ar cast sharing approach betwean SPL and Kent that requires
Consultant to bill Kant directly for its share of the compensation ta the Consultant far Tasks 3-5,

Amendment No, 2 to SPU Raster Contract No. R00-59.03-01
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EXHIBIT €2 |
CONSULTANT™S SALARY RATES

Tlye Fodlowime wre the Sulary Rates 1he Consukant will charge for work peeformed under this Contracl. Thess rges shall remain lixed ‘
thevugh June 30, 2014, Aay adjusuments o fhese tales most Te requested in writing wnd, i agreed bo, be docunented in &~ Revised”
Cogsultants” Salaey Ristes Exhibit, which will be incorperated inand astached 1o thas Congraet by the fect of e Exhibic's séceptams

by the SPU Project Maniger N ‘ : v ’

Comgract Mo, ROG-59-3-H Amendment No. 2

Project Tide. HISTORIC SPU LANDFILL RED E\"'El.ﬁ]’f\’l ENT

¢ The Haourly Fares vsed un this Conzeac! are Tased an abi-inclusiva, tair and competizive “standand industry rates,” « m‘]
] 1 CE Al-Inckusive Hourly
S ff Nam ] Title _ Biffing Rute ’
, 7 ) {or Billing Rate Range)
Jian Rodeiharsisen ! Masizing Director . EIS0.00
Muw Andeon | Principal ) TaEnm -
WMot Holfmm v Frojet Munager TS I80.00
“Stephen Russell | Production A _Isie0.m )
Jenny Seor Graphics Designer $135 00
lan Loveles . | Resarch Anatyst i 3120 00
i

Amendment No. 2 ta SPU Roster Cantract No. R00-59-03.01




: EXHIBITD2
SUB-CONSULTANT INFORMATION

[ FRIME Consuitant:

Hearﬂand L

[@GB fonsultant

TBRVELIC

“Contract No.:

) Amandmcnt #o. 2 to SPU Ruster CBntract No. R0Q-55-03-01

l' Conlract Tithe:
L LONATEC R

| HISTORIC SPULANDFILL REDEVELOPMENT

Sub.consultant Billing Rate Options: DEFINITION/ CALCULATION

|
—
1 Al - Mi-inglusive Hourly ﬁgrq ] ! Base Salary pius Overiwad & Frivge Benefits plus Profit
I

' Ol - Direct Lamr Mulligoer Rale | Multipher {x.xx}; OR The [hiract Labar Multiplier of 3 12 times he Szsp Salary.

]_m Landdvj industry Rate _, establishes, auditerd cverbesd)

se the lessor of: The Basa Salary (1.0) plus Combened Owerhesd and Frings
Rales {x xx] imes Profit Multiplier (1 12) equals Caboufated Direst Labor

- Rates thal sre wmpc-u‘r.ble ang comnpetitive with ire raizs of clhers tat an: in
the arme business, (May be used by steall firms that do not kave an

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

_business information,

i Total
| Lega1 Bus. ‘ _Amount :
| Name _DRVE LLC , 58300 | _Rate Type
‘ Address LETI0 W Stevens, Seam WA 9B11s - sl
| Comtact | Luis Borrera ‘} g'mali, v,lususta]n“ﬁbcmaﬂc:r:-‘m;, ;
| Phone (20618534558 No. ] 7

e ]




EXHIBIT E2-1

TCONTRACT NO. RO0-39-03-861. AMENDMENT NGO, 2

SUBCONSULTANT: DRVE LLC =
h’[—itLH%C”l" TITLE: HISTORIC SPU LANDFILL REDEVELOPMENT

e Hourly Rates used on this Contract are based on all-inclusive, fair and cumpemm: “standard industry
| rates.” o

i
-

“Please routd off all decimals to the nearest doflar Soralt TOTAL, ﬁgmg,p;

SUR-CONTRACTOR COSTS

Task 2 — Prepare Pre-Mavketing Materinls
Sub-task: Geo-spatiol communication ool
: s : ROO-59-03-11
Stali Name ! Jb Thtle Haours Hourly Rate | Project Total Amend #2
: ' Subcontractor
- ———— : S ; e Total
t uis Borrern . Principal 36 17500 630 Sh. 00
| Sub-conracter TOTAL Norto Broged | 56,340 36,300

-




EXHIBIT 21
| SUBCONSULTANT'S SALARY RATES

| Su bLmsu sultant: V DRVELLC o
Ce:umrucl Nos Amendment N’c.z o SPU Roster Cnntract No. R00-55-03-01
L@mar..zu " "HISTORIC SPU LANDFILL RE DEVELOPMENT

! Thiz foltowing are me Salary Rates the Consultant will charge for work performed under th's Contract, Any |

; adjustments 1o these rates must be requested in writing and, if agreed to, be decumented in @ "Revised”

Consultanty’ $alary Rates Exhibit, which wlil. be incerporated in and attached to this Contract by the fact of the

" Exhibit's geceptance by the SPU Project Manager. . | _

“Tne Hourly Rates yeed or this Centract are based on all-inclusive, fair and competitive “stancard industry
raiss.”

I ' T Hourt Hourly
. , . y Base TN
Staff Name : Tithe . All-inclusive
o ) i | SalaryRateS | pinng Rates
[ "Luis Borrero. e ‘ Principal NiA 5178




| ﬁ Exhibit C to Attachment 2

KENT

WASHINGTON

CONSULTANT SERVICES AGREEMENT
between the City of Kent and

Heartland, LLC

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

I. DESCRIPTION OF WORK.

Consultant  shall perform the following services for the Clty in .accordance with the
follownng described plans and/or specxﬂcatlons

See Exhibit A, Scope of Work

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

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

III. COMPENSATION.

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

RN
.m N

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

CONSULTANT SERVICES AGREEMENT 1 ;
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an invoice. If the City objects to all or any portion of an invoice, it shall notify the .
Consultant and reserves the option to only pay that portion of the invoice not in
dispute. In that event, the parties will immediately make every effort to settle the
) - disputed portion.

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

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

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

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

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

— . ~ Revenue Service and the state Department of Revenue.

E. The Cohsultant has registered its business and established an account with
- : ' the state Department of Revenue and other state agencies as may be
required by Consultant’s business, and has obtained a Unified Business

Identifier (UBI) number from the State of Washington.

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

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

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

- ~“pportunity Policy Declaration, Comply with City Administrative Policy 1.2, and. -upon completion

_+the contract work, file the attached Compliance Statement.

CONSULTANT SERVICES AGREEMENT 2
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VII. INDEMNIFICATION. Consultant shall defend, indemnify and hold the City, its
officers, officials, employees, agents and volunteers harmless from any and all claims, injuries,

damages, losses or suits, including all legal costs ‘and attorney fees, arising out of or in

)mection with the Consultant's performance of this Agreement, except for that portion of the

Injuries and damages caused by the City's negligence.

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

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

IT IS FURTHER SPECIFICALLY AND EXPRESSLY UNDERSTOOD THAT THE

,INVDEMNIFICATI'ON PROVIDED HEREIN CONSTITUTES THE CONSULTANT'S WAIVER OF

IMMUNITY UNDER INDUSTRIAL INSURANCE, TITLE 51 RCW, SOLELY FOR THE PURPOSES OF
THIS INDEMNIFICATION. THE PARTIES FURTHER ACKNOWLEDGE THAT THEY HAVE MUTUALLY
NEGOTIATED THIS WAIVER.

The provisions of this section shall survive the expiration or termination of this
Agreement. S

VIII. INSURANCE. The Consultant shall procure and maintain for the duration of the

_-Agreement, insurance of the types and in the amounts described in Exhibit C attached and
(_rorporated by this reference.

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

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

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

XII. WORK PERFORMED AT CONSULTANT'S RISK. Consultant shall take all
necessary precautions and shall be responsible for the safety of its employees, agents, and
subcontractors in the performance of the contract work and shall utilize all protection necessary
é~r that purpose. All work shall be done at Consultant's own risk, and Consultant shall be

__sponsible for any loss of or damage to materials, tools, or other articles used or held for use in

connection with the work. :

CONSULTANT SERVICES AGREEMENT - 3 Kent Highlands Landfill ORD Exhibit C to ATT%-;

(Under $10,000)




-

XIII. MISCELLANEOUS PROVISIONS.

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

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

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

D. Written Notice. All communications regarding this Agreement shall be sent to the

~narties at the addresses listed on the signature page of the Agreement, unless notified to the

L

\ntrary Any written notice hereunder shall become effective three (3) business days after the
‘date of mailing by registered or certified mail, and shall be deemed sufficiently given if sent to
the addressee at the address stated in thlS Agreement or such other address as may be
hereafter specified in writing.

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

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

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

H. Compllance with Laws. The Consuitant agrees to comply with all federal state, and

hnlapaI laws, rules, and regulations that are now effective or in the future become applicable

to Consultant's business, equipment, and personnel engaged in operations covered by this
Agreement or accruing out of the performance of those operations.

CONSULTANT SERVICES AGREEMENT - 4 Kent Highlands Landfill ORD Exhibit C to ATT 2
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I, Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall constitute an original, and all of which will together constitute this one

jreement.

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

effective on the last date entered below.

CONSULTANT:

7

By: IZZ,
(signature .
Print dfme: James _\éemhardfen
Its: Manaaing Dire ctoC
~  Ytitle)
pate:__ QY12 //2

CITY OF KENT: |

o B

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

SR

DATE:

NOTICES TO BE SENT TO:
CONSULTANT:

Matt Hoffman
Heartland, LLC

“"01 First Avenue, Suite 200
|-wcattle, WA 98101

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

‘NOTICES TO BE SENT TO:

CITY OF KENT:

Erin George

City of Kent

220 Fourth Avenue South
Kent, WA 98032

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

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

) CITY OF KENT EQUAL EMPLOYMENT OPPORTUNITY POLICY

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

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

The questions are as follows:

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

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

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

4, During the time of the Agreement I, the prime contractor, Wl|| actlvely consider hmng and
promotlon of women and minorities.

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

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

Dated this__ /37" day of . SE2fEmber” , 20912,

it

/ Poaaland (LE

Title: Mmc@inﬂ “Owrecto
Nate: 04 - |5— [&- |

. Kent Highlands Landfill ORD Exhibit C to ATT 2
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CITY OF KENT
ADMINISTRATIVE POLICY

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

CONTRACTORS APPROVED BY Jim White, Mayor
POLICY:

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

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

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

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

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

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

Kent Highlands Landfill ORD Exhibit C to ATT 2
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. CITY OF KENT '
) EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE STATEMENT

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

I, the undersigned, a duly represented agent of

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

contractor for the Agreement known as that was entered into on the_

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

I declare that I complied fully with all of the requirements and obligations as outlined in the City
of Kent Administrative Policy 1.2 and the Declaration City of Kent Equal Employment Opportunity -
Policy that was part of the before-mentioned Agreement.

(ated this . day of - | . 200

By:

For:

Title:

Date:

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

Kent Highlands Landfill Redevelopment
Heartland, LLC

"~ Background

In 2011, Seattle Public Utilities (SPU) engaged Heartland LLC (Consultant) to
provide real estate advisory assistance supporting the redevelopment of the former
Kent Highlands landfill (KHL) via a potential sale or lease transaction. As the City of

"Kent (Kent) owns several vacant parcels abutting the SPU-owned parcels, SPU

contacted Kent to initiate a partnership. SPU desires to sell its two parcels located
north of the KHL and South 231% Way: Kent desires to advance its economic
development goals in establishing this area as a new gateway into Kent, which

“includes the potential sale of city-owned parcels.

Based on the potential benefit of offering more acreage to the market, along with

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

Furthermore, SPU and Kent also own various parcels south of South 231% wWay
(“South Assemblage”). Based on initial work by Consultant, it is possible that, even
though portions of the SPU-owned parcels have constraints due to previous landfill
activity, some portion of these parcels may be marketable now or in the near
future, especially in light of the North Assemblage. The initial joint effort will be to
place the North Assemblage on the market, but include the South Assemblage, as:
appropriate, in premarketing and outreach activities.

Scope

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

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

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

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

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

Deliverables: : .

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

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

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

« Bi-weekly meetings with SPU and Kent.

Timing: ‘ . .

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

Budget: ‘

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

Consultant will work with SPU and Kent to prepare a cohesive marketing story and
related marketing materiais for the North Assemblage and South Assemblage, as
appropriate, and this micro-market/gateway of the City of Kent. The story will
communicate the context of the property within the region and key drivers of

demand.

It will be oriented towards potential user classes appropriate for the

zoning including, but not limited to office, multi-family, retail, medical, senior
housing and hospital. SPU and Kent will receive copies of Task 2 deliverables. -

Deliverables:

Timing:

Budget:

A draft and final Offering Memorandum (OM) that is supported by the
broader story and market information; including the South Assemblage as
appropriate. The OM will include a well-organized and documented
graphically-based written offering package for prospective purchasers that
frames the offering and summarizes the general terms and conditions
under which an offer will be evaluated. The OM will form the basis for the
public notice of offering that will be delivered to the market as either a
Request for Qualifications or Request for Proposals. ‘ ,
The marketing material will also include the development of a website or a
File Transfer Protocol (FTP) site where due diligence materials can be
clearly and conveniently provided to potential buyers. :
A written marketing strategy document that includes:

o Pricing expectations based on a range of potential buyers; and

o A target list of potential buyers by asset class active in the region

and those seeking to enter the Puget Sound market.

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

Preparation of materials to begin on the effective date of the Consultant

Services Agreement, and coupled with Task 1, is estimated to take 90 -
days.

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

"HEARTLAND

CONSULTING FEES
AND REIMBURSEMENT SCHEDULE
Effective January 1, 2012

HOURLY BILLING RATES:

James Relnhardsen 7 ‘ %350
Matt Anderson \ $250
Chris Fiori : ' : ' $190
Matt Hoffman $180
Jenny Score ) ’ $125
lan Loveless . : 5120
Stephen Russell . ) " $100

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

K

REIMBURSABLE COSTS:

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

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

Insurance

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

A. Minimum Scope of Insurance

Consultant shall obtain insurance of the types described below:

1. Automobile Liability insurance covering all owned, non-
owned, hired and leased vehicles. Coverage shall be written
on Insurance Services Officé (ISO) form CA 00 01 or a

" substitute form providing equivalent liability coverage.. If
necessary, the policy shall be endorsed to provide
contractual liability coverage.

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

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

B. Minimum Amounts of Insurance

Consultant shall maintain the following insurance limits:

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

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

C. ‘Other Insurance Provisions

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

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

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

3. The City of Kent shall be named as an additional insured on all policies

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

_ respects to the limits of the insurer’s liability.

D. Acceptability of Insurers

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

E. Verification of Coverage

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

F. Subcontractors

Consultant shall include all subcontractors as insureds under its policies or
shall furnish separate certificates and endorsements for each subcontractor.
All coverages for subcontractors shall be subject to all of the same insurance
‘requirements as stated herein for the Consultant. ‘

Kent Highlands Landfill ORD Exhibit C to ATT 2
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ACORD"  CERTIFICATE OF LIABILITY INSURANCE | "

: | THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS ;
"'\’CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
‘. BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. .

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the palicy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER 425.489:4500| Fanee "
HO Hon s0gh G 425-489-4501] (KO, e [T o
|Bothell, WA 98041-3018 : E#D‘I\'\lléss: :
Tom Jackson © . [Eseeer HEALL-T
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED II-‘II‘earEtla-nd,B LL(;)(I INSURER A ; Continental Casualty Ce 20443
‘ s. Erica buckley INSURER B : 1Tansportation ins. Co.
;:;g:t:es,wxzaﬁz(ﬁo INSURER G : Houston Casualty Coméany
INSURER D :
INSURERE :
. ' INSURER F :
COVERAGES - CERTIFICATE NUMBER: REVISION NUMBER: :

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIO
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN {8 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. '

e i TYPE OF INSURANCE AngDB _?NVBD POLICY NUMBER (l\‘:a;'é%YIYYYYEFF) Jﬁﬁ'ié%ﬁ%xvgn LIMITS
GENERAL LIABILITY : EACH OCCURRENCE $ 1,000,000
] : . "DAMAGE TO RENTED
A | X | cCOMMERCIAL GENERAL LIABILITY B2075931077 11/29/11 | 112912 | pREMISES (Ea occurrence) | § 300,000
| CLAIMS-MADE OCCUR MED EXP (Any one person) | § 10,000
|| v ’ PERSONAL & ADV [NJURY | § 1,000,000
- ; GENERAL AGGREGATE s 2,000,000
. GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
("”” ~ [ X]rouer] 5% [ Jioc Emp Ben. s 1,000,000
-\ J [automosie LiaiLiTY &aﬁﬁg‘ﬁgqsmme oM |4 1,000,000
A | |anvauo B2075931077 TR29M1 | U2OM2 | NIURY Per persom) | S
|| ALLOWNEDAUTOS ) | HODILY INJURY (Per accident) | 5
|| scHEDULED AUTOS : SROPERTY DAVAGE
| X | wREDAUTOS - : {Per accldent) §
| X | NON-OWNED AUTOS §
‘ s
| JumereLiame | foceur - EACH OCGURRENCE '3 5,000,000
EXCESS LIAS Y ) :
B CLAIMS-MADE B3011020287 112911 | 1120112 [ACCREGATE 5
| | DEDUCTIBLE ] » 5
X | RETENTION § . 5
WORKERS COMPENSATION TWC STATU- GT8-
AND EMPLOYERS' LIABILITY vIN X | 26Re s ER
A gﬁgigggmé%%iggémggﬁscuwE NIA B2075931077 11728111 | 11129112 | £ EACH ACCIDENT $ 1,000,000
{Mandatory in NH) i WA STOP GAP ' E.L. DISEASE - EA EMPLOYEE, § 2,000,000|
If yes, describe under .
DESCRIPTION OF OPERATIONS below . E.L DISEASE - POLICY LIMIT | § __ 1,000,000
C |Professional Liab H712-16023 02/16/12 | 02M16/13 |perloss 1,000,000
Claims made . aggregate 2,000,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 104, Addltional Remarks Schedule, If more space Is required) .
Certificate Holder is included as Additional Insured for General Liability
as respects the following: This insurance is gr:.ma & non—-contributory to
any insurance or self-insurance coverage per Blanke Endorsement policy
language. )
CERTIFICATE HOLDER CANCELLATION
CIOFKEN
. SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
" THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
City of Kent ACCORDANGE WITH THE POLICY PROVISIONS.
ATTN: Erin George
L ;"(20 tl:(\)p\l;;tg ;:g!z““e South ' AUTHORIZED REPRESENTATIVE
; ent, :
TL t
‘ ‘ © 1988-2009 ACORD CORPORATION. Ali rights reserved.
ACORD 25 (2009/09) The ACORD name and logo are registered marks of AGORD

Kent Highlands Landfill ORD Exhibit C to ATT 2




£
{

—,

Un020039572050030005080564386

U0 SERATA BB ONRERY

I
R

/

SB-146535-A
(Ed. 01/08)

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

C.1. OF THIS ENDORSEMENT FOR THESE DUTIES.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

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

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

SCHEDULE
Namz of Person or Drganization: Designated Project:

'PER CERTIFICATES ON FILE

A. Paragraph C. WHO IS AN INSURED is amended to
include as an nsured any person of organlzaﬂon.
including any person or organization shown in the
schedule above, (called additional insured) whom you
are required fo 'add as an additional Insured on this
policy under a written contract or written agreement;
but the written contract or written agreement must be:

1. Currently In effect or becoming effective during the
term of this policy; and

2. Executed prior fo the “bodily injury,” "properly
damagsa,” or "personal and advertising injury.”

B. The insurance provided fo the addiional insured is
limited as follows:

1. That person or organlzation Is an additional
insured solely for labilily due fo your negligencs
specifically resulting from your work for the
addifional insured which Is the subject of the
wifiten confract or writien agreement. No
coverage applies o liability resuling from the sole
negligencs of the additional insured.

2, The Limits of Insurance applicable fo the
additional Insured are those specified in the
written contract of written agresment or In the

. Declarations of this policy, whichever is less,
These Limits of Insurance are inclusive of, and not
In addition to, the Limits of Insurance shown in the
Declarations.

' 5B-146035-A
Fd D1/08Y

/ _
‘~> {Coverags under this endorsement is not affected by an enfry or lack of enfry in the Schedule above.)

3, The coverage provided to the additionsal insured

by this endorsement and paragraph F.8. of the
deflnition of “Insured confract” under Liability and
Medical Expenses Definitions do not apply to
“bodily Injury” or "property damage™ arising out of
the ‘“producis-completed eperations hazard®
unless required by the written contract or wriiten

, agresment,
4.

The insurance provided to. the additional insured
does not apply fo 'bodly injuty,” “properiy
damage, or “personal and advertising Injury”
arising out of an archilect's, enginesr's, or
surveyor's rendering of or failure o render any
professional servicss ineluding:

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

b. Supervisoly, of inspection activities performed
es part of any related architectural or
engineering activities.

C. As respecis the coverage provided under this

endorsemnent, BUSINESSOWNERS  LIABILITY
COVERAGE FORMIs amended. as follows:

1.

The following is added to E.2. Duties In The Event
of Occurrence, Offense, Clalm or Suit ;

Paga 1of2




& An additional insured under this endorsement
will as soon as praciicable;

(1) Give writien notice of an occurrence oF an

offense to us which may result in a claim
or suit under this insurance;

(2) Tender the defense and indemnity of any

claim or suit to any other Insurar which
also has Insurance for a loss we cover
under this Coverage Part; and

(3) Agree io make available any other

insurance which the additional insured
has for a loss we cover under this
Coverage Part.

f. We have no duly fo defend or indemniiy an
additional insured under this endorsement

SB-148935-A
(Ed. 01/06)

-End- .

SB-146935-A
(Ed. 01/06)

untl we receive written notice of a claim or
suit from the additional insured.

2, The following is added jo Paragraph H. of the
BUSINESSOWNERS  COMMON POLICY
CONDITIONS:

H. Other insuranhce

4, This insurance Is excess over any ofhsr
insurancs naming the additional insured
as an insured whether primary, excess,

_ contingent or on any other basis unless a
written confrect or writien agreement
specifically requires that this insurance be
gither primary or primary and
nopcontributing,

Kent Highlands Landfill ORD Exhibit C to ATT 2
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Martha Neuman

SPU Kent Highlands ORD Att 2 Exh D
December 13, 2012

Version #1

Exhibit D
City of Kent Proposed Use Priorities

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

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

Tier 3:
Any proposed use that includes:

1. Public facilities

2. Transportation/transit/utility facilities

3. Commercial parking lots

4. Stand —alone open space uses (park, golf course, cemetery)

5. Outdoor public assembly (fairgrounds, amusement park, tennis court, athletic ﬁeld

miniature golf, go-cart track, drive-in theater, etc. )
6. Movie theaters
7. Nonmarket rate multifamily or senior housing

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

2. Wholesale or distribution uses
3. Manufacturing ‘

SPU Kent Highlands ORD Exhibit D to Attachment 2




Martha Neuman

SPU Kent Highlands FISC
November 6, 2012
Version #2
Form revised: December 6, 2011
FISCAL NOTE FOR NON-CAPITAL PROJECTS
Department: Contact Person/Phone: - CBO Analyst/Phone:
. | Seattle Public Utilities | Martha Neuman/3-9036 | Karl Stickel/5-8085 |
Legislation Title: |

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

Summary of the Legislation: ‘ ¢
This legislation would declare King County Tax Parcel #1522049065 and King County Tax
Parcel #1522049172 no longer required for municipal utility purposes and surplus to the City’s
needs. It would also authorize the Director of Seattle Public Utilities to sell the property using a

* competitive process; enter into a Memorandum of Agreement with the City of Kent to jointly
market these parcels with adjacent parcels owned by the City of Kent; and negotiate and execute
any necessary documents to complete the transaction. '

Background: ‘

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

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

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




Martha Neuman'

SPU Kent Highlands FISC
November 6, 2012
Version #2

The Memorandum of Agreement authorized by this legislation would guide the partnership
between SPU and Kent, including transaction and reimbursement arrangements related to the
marketing effort and sale of the respective parcels.

Please check one of the following:

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

Appropriations:

Appropriations Notes:

Sufficient appropriations exist in both 2012 and 2013 (Solid Waste General Expense BCL
N000B-SW) to fund $115,000 in consultant costs to facilitate the sale of the subject property,
including developing marketing materials, soliciting and evaluating proposals, and conducting
negotiations for closing. Approximately $47,500 was spent in 2012 and $67,500 will be spent in
2013.

Anticipated Revenue/Reimbursement Resulting from this Legislation:

Fund Name and Department | Revenue Source 2012 2013

Number . _ , Revenue Revenue
Solid Waste SPU TBD
TOTAL TBD

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

‘Other Implications:

a) Does the leglslatlon have indirect financial implications, or long-term 1mp11cat10ns"
No.

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




Martha Neuman
SPU Kent Highlands FISC

November
Version #2

©)

d)

g)

h)

6,2012

Does this legisiation affect any departments besides the originating department?
No.

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

Is a public hearing required for this legislation?

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

Is publication of notice with The Daily Journal of Commerce and/or The Seattle

Times required for this legislation?
No. ’

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

Other Issues:

SPU and Kent each own additional property south of South 23 1% Way, which the two _
parties may choose to market in conjunction with those referenced above. If SPU decides
to recommend such an arrangement it would seek from Council additional authorizing
legislation. Even though portions of the SPU-owned parcels have constraints due to
previous landfill activity, parts of these parcels may be marketable, especially in
conjunction with the properties north of South 23 1™ Way.

List attachments to the fiscal note below:




City of Seattle
Office of the Mayor

January 15,2013

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

Dear Council President Clark:

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

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

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

Sincerely, , -
¢
%—’ . 3__

Michael McGinn
Mayor of Seattle

cc: Honorable Members of the Seattle City Council

Michael McGinn, Mayor . :

Office of the Mayor Tel (206) 684-4000
600 Fourth Avenue, 7% Floor Fax (206) 684-5360 !
PO Box 94749 , TDD (206) 615-0476 =
Seattle, WA 98124-4749 : mike.mcginn@seattle.gov




