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CITY OF SEATTLE
ORDINANCE

COUNCIL BILL |\ 0150

AN ORDINANCE relating to the Seattle Monorail; authorizing the Director of the Seattle Center
to execute a concession agreement granting Seattle Monorail Services the right to operate
and maintain the Monorail system for ten years, with an additional ten year extension by
mutual agreement; authorizing the Director to enter into project agreements for Monorail
capital improvements and major maintenance projects as provided for in the agreement;
authorizing the Director to establish Monorail fares within the limitations provided in the
agreement; and ratifying and confirming certain prior acts.

WHEREAS, the Seattle Center Monorail was constructed in 1962 by Alweg International of
Germany as part of the 1962 Seattle World’s Fair and is an iconic symbol of Seattle; and

WHEREAS, the Monorail trains are a designated Seattle Historic Landmark; and

WIIEREAS, the Monorail provides.a public transportation link between downtown Seattle and
Seattle Center; and '

WHEREAS, more than two million riders utilize the Monorail each year; and

WHEREAS, in 2013 Seattle Center published a request for proposals seeking a concessionaire to
operate the Seattle Monorail as a concession and to provide management, marketmg, and
maintenance of the Seattle Monorail to maximize accountability for safety, service
reliability, cost control, revenue, and business development; and

WHEREAS, Seattle Monorail Services submitted the successful proposal, and the Director of the

Seattle Center and Seattle Monorail Services have negotiated an agreement; NOW,
THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:
Section 1. As requested by the Director of the Seattle Center (the “Director”) and
recommended by the Mayor, the Director or his designee is authorized to execute, for and on

behalf of The City of Seattle, a concession agreement with Seattle Monorail Services,

substantially in the form of the Monorail System Concession Agreement attached hereto as

Form Last Revised: December 31,2013 1




N - S T Y DU S 7% TN N T

2 | T N T b N N S N T e S T T e T T e O
boﬁgjxa-hmm.—-o\oooqoxm.bmmmo

Kerry Smith

CEN Monorail Agreement ORD
October 17, 2014

Version #1

the right to operate and maintain the Seattle Center Monorail for an initial ten year term. The
Director is authorized to extend the Concession Agreement for an additional ten year term on the
séme terms and conditions as provided for under the Concession Agreement.

Section 2. Fares for the Monorail are established in the amount provide‘d under tﬁe
Concession Agreement. The Director is hereby authorized to approve increases to the fares in a
manner consistent with the Concession Agreement so long as the fares do not exceed the
maximum fares established under the Concession Agreement.

Section 3. The Director is hereby authorized to enter into subsequent project agreements
with Seattle Monorail Services for capital projects and major maintenance of the Monorail
System as provided for and in compliance with the requirements and limitations of the
Concession Agreement.

Section 4. 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 5. This ordinance shall take effect and be in force 30 days after its approval by
the Mayor, but if not approved and returned by the Mayor within ten days after presentation, it
shall take effect as provided by Seattle Municipal Code Section 1.04.020.

Passed by the City Council the _ day of _ , 2014, and

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

day of | , 2014,

President of the City Council

Approved by me this day of ' , 2014,

Edward B. Murray, Mayor

Filed by me this day of , 2014,

Monica Mattinez Simmons, City Clerk
(Seal)

Attachments:

Attachment 1: Monorail System Concession Agreement
Exhibits to Attachment:
Exhibit A: Seattle Center Description ‘
Exhibit B: 1987 Monorail System Operating and Easement Agreement
Exhibit C: Inventory of Spare Parts
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Attachment 1
Menorail System Concession Agreement
by and between
~ Seattle Monorail Services, LLC
and

The City of Seattle

ATT 1 to Monorail Agreement ORD



Kerry Smith
CEN Meonoraii Agreement ORD ATT 1
November 24, 2014

Version #2

PNXXSE<CHOAPUOZErRC~IEMMOOW» ™

Table of Contents

DEFINITIONS

Agreement
Approval
Armory

~ Capital and Major Maintenance Program (CMMP) Expenses

Capital and Major Maintenance Program (CMMP) Plan
Capital Improvement(s)

City Concession Fees

City Coordinator(s)

City Services Fund

Common Areas

Concession .
Concessionaire's Management Fee
Concessionaire’s Total Revenues
Consumer Price Index {CPI-U}
Contract Year

Defauit

Director

Emergency Maintenance

FTA

General Manager

Include and Including

Irrevocable Marketing Account (IMA)
Irrevocable Renewal Account (IRA)
Major Maintenance

Monorail System

Net Operating Income

Operating Expenses

Ordinary Maintenance

Private Assets

Restricted Partion of Seattle Center Station Platform
Revenue Service

Ridership Revenue

Seattle Center

Seattle Center Station Platform
Term

TERM; OPTION TO EXTEND TERM
Initial Term
Extended Term

R R o N N A oD D © WO EOIWO O Wa®ME®MM~N~N~

12
12

GRANT OF CONCESSION RIGHTS TO MONORAIL SYSTEM & ANCILLARY AREAS

Monorail System Concession Right
Non-Exclusive Access to Common Areas

13
14

ATT 1 to Monorail Agreement ORD

Page 1 of 241



Kerry Smith
CEN Monorail Agreement ORD ATT 1
November 24, 2014

Version #2

C. Condition of Monorail System 14

D. City's Reserved Rights Regarding the Availability of Monorail System 14

V. INTELLECTUAL PROPERTY |

A. Copyrights 14

B. Patents ' 15

C. Employee and Contractor Agreements ' 15

V. WESTLAKE CENTER 15
VL PAYMENTS 7O THE CITY

A. Fees and Charges 15
B. City's Concession Fees 16
C. = City Management Fee - 16
D. City Services Fund 16
E. Form, Time and Place of Payment : 16
F. Required Reports : 17

G. Records and Audits 17

Vil. CONCESSIONAIRE MANAGEMENT FEE | . 18
Vill. IRREVOCABLE RENEWAL ACCOUNT (IRA)

A Annual Contribution 18
B. Use of Funds ‘ 18
C. Initial Carry Over Balance 19
IX. IRREVOCABLE MARKETING ACCOUNT (IMA) 19.
X. MANAGEMENT REQUIREMENTS AND PLANS

A. Oversight and Monitoring ‘ 20

B. Substance Abuse Program : 21

C. Concessionaire's Staff 22

XL OPERATIONAL REQUIREMENTS ‘

A System Operations Plan & Procedures 23

B. Days & Hours of Operation 23

C. Frequency of Service and Mode of Operation 24
D. Additional Train Revenue Service 24
E. Service Performance Standards 24
F. . Fares and Fare Collection System 7 26
G. Security, Safety and Emergency Preparedness Requirements and Plan 27
H. Parking 29
1. Delivery Access 29
Xll. ORDINARY MAINTENANCE REQUIREMENTS AND PLAN

A. Maintenance Philosophy , 30
B. Performance Measures 30
C. General Ordinary Maintenance Responsibilities 30

ATT 1 to Monorail Agreement ORD
Page 2 of 241



Kerry Smith
CEN Monorail Agreement ORD ATT 1
Novetnber 24, 2014

Version #2
D. Elements of Ordinary Maintenance Plan (OMP) _ 31
E. Emergency Maintenance ' 34
F. Subconcessionaire Activities 35
G. Maintenance of Stations, Shop, Monorail System Annex, Storage

Areas, Sighage 35
H. Relmbursement for Services Provided by the City 36
Xlli. CAPITAL AND MAJOR MAINTENANCE PROGRAM

A Requirements for Capital Projects and Major Maintenance Program

Plan 36
B. CMMP Plan Overview and Requirements 36
C. CMMP Plan Projects 37
XiV. SPARE PARTS, SUPPLIES AND EQUIPMENT _
A Itemized inventory 39
B. Minimum Train Spare Parts 39
C. Equipment 40
XV. MARKETING PLAN
A Cooperation and Coordination 40
B. Joint Marketing Plan : 40
C. City's Marketing Responsibilities 41
D. Free or Discounted Passenger Trips 42
E. Media and Public Relations 42
F. Signage and Graphics 42
G. Portable Stands 43
H. Vending and Hawking ' 43
L Non-Fare Revenue o 44
J. Sponsorship Coordination with Seattie Center ' 45
K. Restrictions on Concessionaire's Marketing Activities 45
XVL.  UTILITIES 45
XVH. ENVIRONMENTAL STANDARDS
A Definitions ' : 46
B. Concessionaire’s General Obligations 48
C. Environmentai Testing 48 -
D. Concessionaire’s Obligation to Remove Hazardous Substances 47
E. Concessionaire’s Obligations upon Violation of Environmental

Standards; City’s Remedial Rights 47
F. - Additional City Remedies for Concessionaire’s Violation of

Environmental Standards 47
G. Concessionaire’s Environmental Indemnification ObElgatlon 48
H. Rights Reserved 48
L Survival of Environmental Obligations ' 48
XVill. CITY'S CONTROL OF BUILDINGS, GROUNDS AND ACTIVITIES
A. Physical Appearance ‘ - 48

ATT 1 to Monorail Agreement ORD
Page 3 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
November 24, 2014

Version #2

B. Traffic & Parking Regulation 48
C. Admission Charges . 48
D. Promotions, Advertising & Events . . 49
E. Rules & Regulations : 49
F. Hours of Operation 49
G. Other Businesses, Activities, & Operations 49
XiIX. INSURANCE REQUIREMENTS
A The Concessionaire’s Insurance Coverages and-Limits 49
B. General Requirements for Concessionaire's Insurance 51
C. Waiver of Subrogation , 52
D. Evidence of Insurance 52
E. Assumption of Property Risk 53
F. Adjustments of Claims 53
XX. INDEMNIFICATION :
A. Indemnity | 53
B. Waiver of Immunity B 53
C. Cooperation 54
D. Insurance : 54
XXI. COMPLIANCE WITH LAW
A. General Requirement - 54
B. . Environmental Compliance 54
C. Non-discrimination : 55
D. Equal Benefits 55
E. Training and Mentoring Programs 55
F. Prevailing Wages 55
XXili. LICENSES, ROYALTIES AND TAXES _
A Licenses and Similar Authorizations 56
B. Taxes 56
C. Royalties and Patents . o 56
XXHll. CITY'S RIGHT TO MONORAIL SYSTEM: INSPECTION, REPAIR AND IMPROVEMENT
OF MONORAIL SYSTEM AND OTHER PROPERTY
A. - Access to Monorail System 56
B. Permitted Interference With Concessiconaire’'s Operations : 56
C. Suspension of Concessionaire's Operations : 56
D. City's Retention and Use of Key to Monorail System ‘ ‘ - 57
XXIV. NO NUISANCES OR OBJECTIONABLE ACTIVITY 57
XXV. SUBCONTRACTING AND ASSIGNMENT
A Subcontracting and Assignment Conditioned Upon Director's Approval 57
B. Change in Ownership Constitutes Transfer . 57

- XXVI. SALE OR ASSIGNMENT BY CITY OF SEATTLE 58

ATT 1 to Monorail Agreement ORD
Page 4 of 241



Kerry Smith

CEN Monérail Agreement ORD ATT {
November 24, 2014

Version #2

XXVil. DAMAGE AND DESTRUCTION

A. The Concessionaire's Report of Damage | 58
B Obligation to Pay Fees and Charges in the Event of Damage

or Destruction 58
C. The Concessionaire's Right to Terminate 58
D. City's Right to Terminate 59
E. Notice of Termination 59
XXVIil. SUSPENSION OF OBLIGATIONS (FORCE MAJEURE) = 59
XX!X. NOTICES AND DELIVERABLES 59
XXX. DEFAULT
A. Definition of Defauit by the Concessionaire : 60
B. City's Notice of Concessionaire’s Failure of Performance 60
C. City's Remedies Upon Termination 61
D. City’'s Remedies Cumulative; No Waiver : ‘ 61
E. Default by the City : 61
XXXI. TRANSITION SERVICES ' : 61
XXXIl. SURRENDER OF MONORAIL SYSTEM; HOLDING OVER
A. Surrender and Delivery 62
B. Removal of Concessionaire's and Subconcessionaire's Property 62
C. Storage of the Concessionaire's and Subcontractor's Property 62
D. No Claims for Removal . 63

XXXIIl. BONDING REQUIREMENT

A Bond ' 63
XXXIV. MISCELLANEOUS PROVISIONS _
A, Use of Language 63
B. Captions ' 63
C. Amendments _ 63
D. Time of Essence 63
E. Remedies Cumulative ) 63
F. No Waiver 63
G. Limited Effect of Approval by Director - 64
H. No Relationship Established _ - 64
i Powers of the City 64
J. Binding Effect 64
K Enforcement of this Agreement 64
L. Invalidity of Particular Provisions - 64
M. Joint and Several Liability 64
N. Governing Law; Venue _ 64
0. No Third Party Beneficiaries ' ; 64
XXXV. DISPUTE RESOLUTION ' 64

ATT 1 to Monorail Agreement ORD
Page 5 of 241



Kerry Smith .

CEN Monoraif Agreement ORD ATT 1
November 24, 2014

Version #2

XXXVI.ATTORNEYS FEES ‘ 65
XXXVIi. APPLICABLE LAW; VENUE

A Previous Agreements Superseded ' 65
B. Redevelopment Modifications 65
XXXVILACKNOWLEDGEMENT OF NEGOTIATED AGREEMENT 65
XXXIX.ENTIRE AGREEMENT ‘ | 66

ATT 1 to Monorail Agreement ORD
Page 6 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT §
November 24, 2014

Version #2

MONOQORAIL SYSTEM _
CONCESSION AGREEMENT

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

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

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

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

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

E. Capital and Major Maintenance Program (CMMP) Plan means the rolling five-
year plan cooperatively prepared by the City and the Concessionaire which identifies,
sequences, and prioritizes current, future and potentially emergent Capital Improvement and
Major Maintenance projects, including FTA eligibie improvements, needed by the Monorail
System, as amended from time to time and more completely described under Section XII1.B. -
These projects generally are intended to enhance the function and operation, add to the value of
or extend the useful life of the Monorail System, improve the attractiveness of the Monorail
System to users and the general public, and/or improve Monorail System operational, mechanical
or fmancnal performance. -

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

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

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

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

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

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

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

1. All Ridership Revenue;

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

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

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

5.  Allinterest income from Concessionaire’s cash holdings.

The term "Concessionaire’s Total Revenues” shall not include (a) federal, state or local excise,
sales, use, ticket, or other similar taxes collected from patrons based on gross receipts or
admissions; (b) insurance proceeds other than proceeds.to compensate for loss of
Concessionaire’s Total Revenues; (c) the proceeds of any financing or capital contributions te the
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Concessionaire; (d) income or reimbursement to Concessionaire or its partners or affiliates
pursuant to any separate contract for Capital Improvements or Major Maintenance set forth in a
separate contract with the City, such as those set forth in Section XII; or (e) the gross receipts of
subconcessionaires or licensees (other than that portion thereof received by the Concessionaire).

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

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

P.  Default shall have the meaning set forth in Section XXX,
Q. Director means the Director of the Seattle Center Department or hisfher designee.

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

S. FTA means the United States Federal Transit Administration.

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

u. Include, and including whether capitalized or not, shali be treated as introducing
non-iimiting examples. - ‘ .

V. Irrevocable Marketing Account (IMA) means the reserve account funded by the
monthly accrual of six-tenths of a percent (0.6%) of Ridership Revenue, or $25,000 per year,
whichever is greater, to be used as further described in Section 1X, for mutually agreed upon joint
Monorail — Seattle Center marketing campaigns.

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

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

Y. Monorail System means the facnllt;es equipment, and areas described in Section
HI.A., and made available to the Concessionaire for use under this Agreement.

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

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

1. All utility fees and charges;

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

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

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

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

6. Al marketing costs, including accruals to the IMA;
7. All accruals to the City Services Fund_;
8. Allaccruaisto 'the IRA;

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

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

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

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

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

e. Street tree trimming costs;

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

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

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

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

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

14. All other reasonable and actual operating, administration and management
expenses incurred by the Concessionaire in connection with operation and management of the
Monorail System in accordance with this Agreement, except any Late Fees as described in
Section VIL.E1.

BB. Ordinary Maintenance means the scheduled and unscheduled routine
maintenance tasks performed on any part of the Monorail System on a daily, weekly, monthiy,
quarterly, semi-annual, annual, and as needed basis consisting primarily of inspections, repairs
and service with a goal of making the Monorail System safe, reliable and attractive. In addition,
Ordinary Maintenance includes unscheduled emergency repairs that are not Major Maintenance
repairs made as part of the CMMP and are required to respond to system and/or component
failures. All maintenance and repairs included in the CMMP are not Ordinary Maintenance.
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CC. Private Assets means that property that is owned exclusively by the
Concessionaire, however used or not by the Concessionaire in performing its duties under this
agreement, and to which ownership remains with the Concessionaire after the conclusion of the
term, subject to Sections |V and XXXII. Private Assets may include intellectual property, patents,
saocial media content, images and videos, consumer and other ancillary products, trademarked
events, and all associated collateral materials relating to the Monorail System.

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

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

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

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

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

Il. Term means the Initial Term and the Extended Term, if any, as provided under
Section 11

Il TERM; OPTION TO EXTEND TERM

A Initial Term. The Initial Term of this Agreement shall begin on January 1, 2015 at
12:00 AM and end on December 31, 2024 at 11.59 PM. uniess terminated earlier under the terms
and conditions of this Agreement.

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

.. il GRANT OF CONCESSION RIGHTS TO MONORAIL SYSTEM & ANCILLARY

AREAS

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

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

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

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

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

5. Non-Exclusive Use Portions of Seattle Center Station. All of the “E" shaped
Seattle Center Platform area at the Seattle Center Station together with the ramp that connects
this “E” shaped area to the Seattle Center grounds, except the Restricted Portion which is the
Concessionaire's Exclusive-Use space. '
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6. Monorail System Annex. Approximately 2,400 square feet of space on the

upper level of the 370 Thomas Stireet Building located on the East 70 Feet of Lot 8, Block 51, D.
T. Denny's Third Addition to North Seattle, as recorded in Vol. 1 of Plats, Page 145, Records of
King County Washington; together with the bridge walkway between the Seattle Center Station
exit platform and the building's second story, which space shall be used exclusively for
administrative offices, cash handling, and storage, or, subject to the Director's approval, for other
purposes ancillary to operation of the Monorail system. At such time that the Director may
determine that the Monorail System Annex will no longer be available for Monorail System use;
-the Director shall identify a different comparable space with similar utility of at least 1800 square
feet in the vicinity of the Seattle Center Station for the Concessionaire’s use.

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

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

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

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

v. INTELLECTUAL PROPERTY

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

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

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

V. WESTLAKE CENTER

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

Vi PAYMENTS TO THE CITY

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

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

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

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

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

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

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

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

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

G. Records and Audits.

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

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

+ Concessionaire shall ensure that the City’s rights to inspect, audit and copy records and books
under this section is a condition of any subcontract or other arrangement under which any other
person or entity is permitted to carry on a business activity in, on or from the Monorail System.

Vil CONCESSIONAIRE MANAGEMENT FEE

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

Vil IRREVOCABLE RENEWAL ACGOUNT (IRA)

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

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

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

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

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

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

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

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

4.  Guideway Improvements. For CMMP imprd\}ements involving the
guideway and supporting pylons.

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

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

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

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

IX. IRREVOCABLE MARKETING ACCOUNT (IMA)

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

X. MANAGEMENT REQUIREMENTS AND PLANS

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

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

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

3.  On-time performance and service reliability.

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

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

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

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

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

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

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

issues (using the NTD S-50 form).

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

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

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

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

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

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

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

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

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

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

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

C. Concessionaire's Staff.

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

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

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

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

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

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

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

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

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

h. Properly completing all appropriate paperwork for the employment of
such individuals, including, but not limited to, the 1-2 form and applicable tax forms;

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

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

k. Providing health care benefits, to the extent and if réquis‘ed by federal,
state, or local law. :

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

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

Xl. OPERATIONAL REQUIREMENTS

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

B. Days & Hours of Operation.

1. Minimum City requiremenis for operations‘shali be as follows:

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

2. Minimum Revenue Service hours shall be:

Winter Hours {(January — April) from 8:30 am {0 9 pm
Summer Hours  {April — January) from 8:30 am to 11pm

c. Frequency of Service and Mode of Operation.

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

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

D. Additional Train Revenue Service.

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

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

E. Service Performance Standards.

1.  On-Time Performance. On-time performance shall be defined as providing a
minimum of four (4) train departures an hour with ten (10) to fifteen (15) minute headways. The
Concessionaire shall achieve an annual average of ninety-nine percent (99%) on-time
performance unless excused under Section XXVII (Force Majeure). The parties acknowledge that
the image and reputation of the Monorail as a robust and reliable transportation provider will be
undermined if the Concessionaire fails o maintain on-time performance, and that any damage to
the image and reputation of the Monorail would be difficult to calculate. Accordingly, if the
Concessionaire fails to achieve the on-time performance standard, the Concessionaire shall pay
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the City as liquidated damages and not as a penalty, One Thousand Dollars ($1,000), for each
0.1% by which the Concessionaire’s actual on-time performance is below the 99% annual on-time
performance standard; provided, however, that the calculation of annual on time performance
shall exclude (i) periods excused by events of Force Majeure (Section XXVIII), (i) periods of
interrupted service caused by casualty to the Monorail (unless the casualty resulted from the
Concessionaire's negligence or intentional misconduct) and (iii) periods of suspended operations
under Section XXI11.C; and provided further that the maximum annual liquidated damages shall
not exceed $25,000. An annual average on-time performance standard below 96.5% shall be
considered a failure to perform its obligations under this Agreement and shall constitute a defauit
by the Concessionaire per Section XXX.A. The $1,000 per 0.1% in liquidated damages and the
annual maximum shall both be increased annually in an amount equal to the percentage increase
in the CPI-U for the immediately preceding calendar year. qumdated damages assessed under
this section shall not be included in Operating Expenses.

2. Appearance and Performance. The Concessionaire shall maintain the

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

3.  Annual Service Performance Review.

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

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

ifi. Routine Maintenance of the Monorail System;

iv. Operatiq_ns in general;
V. Customer service;

vi. Safety,;

vii. Financial performance;
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viil. Compliance with governmental requirements, and
ix. = Overall performance.

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

F. Fares and Fare Collection System.

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

Regular Fares:

One way - regular fare (ages 13 - 64): $ 225
Discounted Fares:
One way - youth fare (ages 5 - 12): $ 1.00
One way — discounted fare (seniors 65+, riders with

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

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

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

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

3. Fare Collection. The Concessionaire's operators, cashiers or other
authorized personnel shall coilect from all passengers on each train the amount of fare required
for transportation on the Monorail {(including collection of or notation of use of any passes,
commuter cards, tickets, tokens, vouchers, coupons, and punching of cards). All fares collected
shall be the property of the Concessionaire and shall be part of Conc¢essionaire’s Total Revenues.
The Concessionaire shall maintain the security of all fare boxes, cash registers and associated
revenue collection systems. ‘
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The Concessionaire may utilize tickets, tokens, passes, commuter cards, credit/debit cards, or
other non-cash fare substitutes with the Director’'s Approval.

4.  Cashier Facilities and Equipment.

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

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

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

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

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

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

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

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

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

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

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

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

c. Evacuation of patrons from the guideway under emergency or abnormal
{rainfoperating conditions;

d. Support of emergency response personnel during emergencies,; and
e. Use of automatic stopping equipment.

4.  Maintenance Safety Procedures. Standard safety procedures shall govern

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

5. Ordinary Maintenance and Operation [nspections. The City may periodically
conduct maintenance and operations inspections. The Concessionaire shall immediately correct
any problems identified by the Director or Project Manager. The Director may request the
Concessionaire to remove an employee or subconcessionaire from working on the Monorail 7
System if the employee or subconcessionaire has not carried out his/her work in a safe manner
and in accord with safety rules, regulations and procedures subject to applicable law, and the
Concessionaire shall comply with such request if just cause for removal exists.

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

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

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

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

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

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

1. Technician hours for Routine Maintenance;

2. Number of "breakdowns" causing service failure;

3. Number of missed trips due to equipmenit failure;

4.  Percent of scheduled Routine Maintenance done on time;
_ C. General Ordinary Maintenance Responsibilities. Ordinary Maintenance for all

elements, components, facilities, equipment and infrastructure shall be the responsibility of the

Concessionaire. The Concessionaire shall provide all the resources necessary for Ordinary
"~ Maintenance of the entire Monorail System, which includes the trains, guideway and support
pylons, electrical rooms, train control systems, stations, maintenance and repair equipment as
described in Section XHli. D. Ordinary Maintenance shall include, but not be limited to:

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

Seattle Center grounds that provides access to such platforms.

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

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

5. Componeﬁt and system element overhaul,
6. Testing;

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

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

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

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

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

2. Training for Multiple Tasks. The Concessionaire shall have a
comprehensive training program for all Maintenance Technicians, and shall train all
Maintenance Technicians to do as many different Ordinary Maintenance tasks as practical.

The Concessionaire shall keep detailed records of all training activities, which shall be available
for inspection by the Seattle Center at any time. Such training shall provide continuity for
vacation relief and shall expedite the effective handlsng of emergency situations and
unscheduled repairs.

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

4. Qudinary Maintenance Program. Maintenance tasks fall |nto two
categories: planned and unplanned maintenance.

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

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

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

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

a. Daily

¢ Test drive each train to ensure satisfactory normal operation to

include package confrol and braking systems (normal and
 emergency) prior to initiation of passenger service

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

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

« Visual inspection of beam
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b. Weekly

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

Tire inspection for defects and satisfactory wear

c. Monthly

Inspection of station and train fire extinguishers

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

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

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

Train batteries test and fill

Inspection of resistor racks for abnormal conditions

Inspection of on-train compressors for satisfactory operation
Inspection of shop air compressor for satisfactory operation
Inspection of the propuision control électronics, including testing
and adjustment of inputs and outputs including visual check/repair
of low voltage contacts, rollers and wire

Inspection of air and electrical systems

Lubrication of brake shafts, guide tire hubs, air spring load arm
pivot pin bushings

Inspect gates including condltlon of sensitive edges, tubing,
rubber lip seals and wave switches

Clean and inspect ramp operating mechanisms for cracked welds,
failed parts, and damage

d. Bi-Monthly

Inspect forklift for satisfactory operation, including battery check
and safety features

e. Quarterly

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

Visually check Bogie alignment

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

Lubricate collector assembly bushings

Lubricate car inter-car pins

Remove all excess ocils/greases on mtenor of maintenance
doors/compartments
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¢ Inspect and clean interior of gate enclosures, integrity of the gate
linear actuators and inspect glass and frames of gates for
damage
5 Cleaning of cabinets, relays, annunmators and signal heads
| + Cleaning, lubrication and adjustment of gate and ramp operating
- mechanisms and bearings
» Inspect gear boxes and change gear box oil

f. Semi-Annual

» Motors Insulation Resistance test, inspect traction motor
commutator, bearings and brushes
Ramp inspection, lubrication and extensive cleaning as required
Inspect and clean interior of gate enclosures
inspect and replace filters and oil in Shop air compressor
Re-lamping of signals
Clean and check integrity and function of detectors

g. Annual

* Inspect crane and hoist

+ Beam and power rail inspection including checking integrity and-
tightness of all mounting hardware and fittings, checking/cleaning
insulators for damage and replacement as necessary, checking
integrity and continuity of expansion joints and bonding straps,
checking tightness of butt splices and midpeint anchor clamps

s Check power rail wear at points of unusual stress, including
splices, sections on curves, locations where the distance from
beam surface to contact surface changes rapidily, and hard spots
where arcing occurs from contact shoe bounce
Calibration of shop tools requiring calibration
inspection at Seattie Center and Westlake Center substations,
including gauge calibrations as required. Inspection will include a
functional check be performed on all devices, switches and
breakers; cleaning of all devices, buses, breakers, switches, fuse
holders, contacts, terminals, batteries (for cleanliness, electrolyte
level and state of charge),relays and annunciators

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

h.. Unplanned Ordinary Maintenance tasks are characterized as

" maintenance that is unplanned but is necessary for maintaining the operation of the Monorail
System. All expenses related to unscheduled maintenance and repairs shall be mcluded in
Operating Expenses, unless agreed otherwise by the parties.

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

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

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

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

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

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

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

The Concessionaire shall notify Westlake Center Associates, in writing, of any deficiencies in
the services it is required to provide. The Concessionaire shall also notify the City's
Coordinator in writing regarding any such deficiencies.

ATT 1 to Monorail Agreement ORD
Page 35 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1
November 24, 2014

Version #2

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

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

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

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

B. CMMP Plan Overview and Requirements.

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

ATT 1 to Monorail Agreement ORD
Page 36 of 241



Ketry Smith

CEN Monerail Agreement ORD ATT 1
November 24, 2014

Version #2

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

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

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

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

d. Improves efficiency of maintenance or operations;

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

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

g. Improves the rider experience;

h. Reduces the cost of operations or maintenance; |

I Enhances revenue generation.

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

C. CMMP Plan Projects.

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

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

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

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

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

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

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

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

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

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

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

g. Facility Repairs and upgrades
7. improvements, Additions, and Alierations Become City Property. All

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

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

XIV. SPARE PARTS, SUPPLIES AND EQUIPMENT

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

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

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

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

3. Power supplies
4. Batteries

5.  Current coliectors

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

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

XV. MARKETING PLAN

A. Cooperation and Coordination. The Concessionaire and the City hereby
acknowledge that successful promotion and marketing of the Monorail System requires the
parties have aligned priorities and objectives, coordination, and mutual cooperation. The parties

- will work in good faith to build a common vision for the Monorail System and develop a work plan

to pursue this vision. To this end, the Concessionaire and the City agree to ongoing, open and
timely communication of prospective opportunities and upcoming program plans.

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

City and Concessionaire marketing staff shall meet quarterly to:

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

2.  Look for ways to leverage and complement each organization’s marketing
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efforts;
3.  Determine the use of the Irrevocable Marketing Account;

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

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

C. City's Marketing Responsibilities. To assist the Concessionaire in promoting
the Monorail System, and where recommended by the Monorail Strategic Marketing Program, the
City will feature Monorail information in the Seattle Center Marketing program. The City shall:

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

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

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

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

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

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

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

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

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

D. Free or Discounted Passenger Trips.

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

a. Uniformed Seattle Police Department employees;

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

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

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

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

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

F. Signage and Graphics.

1. At the Seattle Center Station, Seaitle Center retéins the right to have site
directories identifying some or ali campus constituents, digital monitors on the Platform per
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Section XV.C.8, and signage on the Seattie Center Station exterior. in the portions of the .
Seattle Center Station where the Concessionaire does not have exclusive use, the Director
retains the right to add such other signage as the Director may reasonably determine consistent
with the Monorail Strategic Marketing Program. In addition, all Westlake Center Station
signage requires Seattle Center approval. Removal and replacement of and/or modification to.
any of these signs will be subject to Seattle Center Approval.

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

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

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

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

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

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

H. Vending and Hawking.

1. To the extent that such activities are given Approval by the Director, the
Concessionaire shall have the exclusive right to use vending machines and {o engage in or permit
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the hawking of concession food, beverages, or merchandise, on the Seattle Center Platform and
the Monorail Trains. All income to the Concessionaire through any vending and hawking shall be
included in Concessionaire’s Total Revenue.

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

L. Non-Fare Revenue.

1.  Exclusive Right. The Concessionaire shall have the exclusive right, subject
to the Director's Approval, to pursue non-fare revenue sources on the Monorail Trains and the
Restricted Portion of the Seattle Center Platform. However, on the Restricted Portion of the
Seattle Center Platform, the City retains the right to place advertising, sponsorship and

~marketing materials and implement programs in mutually agreeable locations that do not impact
train operations. All income to the Concessionaire or to the City from advertising and
sponsorship from use of the Monorail trains or the Restricted Portion of the Seattle Center
Platform shall be included in Concessionaire’s Total Revenue.

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

3. Non-Fare Revenue Sources May Include:

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

b. Advertising and sponsorship.

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

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

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

f. After hours rental of the Monorail.

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

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

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

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

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

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

XVi. UTILITIES

The Concessionaire shall pay, as an Operating Expense, all charges for water, light, heat,
gasoline, garbage collection, sewer, telephone service and all other utilities provided to the
‘Monorail System; provided that if such utility services are furnished to the Monorail System and
adjacent City property on a consolidated basis and are not separately metered, the
Concessionaire shall reimburse the City for a pro rata share of the consolidated charge at the rate
paid by the City in an amount to be reasonably determined by the Director. The Concessionaire
shall pay all charges for utility hookups, connections and installations including those for
telephone and high-speed internet service. The City shall not be liable for any failure or
interruption of water, gas or electrical supply, or for loss of property, or for injury or damage to
person or property resulting from steam, gas, electricity, water, rain or show that may leak or flow
from or into any part of any Seattle Center building, or from the pipes, appliances or plumbing of a
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buiiding or from any other place or for interference with light, view, or access caused by any
operations by or for any governmental or quasi-governmental entity in the construction or repair of
any public utility, but the City shall use its best efforts to remedy any such failure or interruption

“over which the City has control as quickly as practical. The Concessionaire shall not instal! any

equipment that will exceed or overload the capacity of any utility facility. If any equipment installed
by the Concessionaire requires additional utility facilities, the same shall be instailed at no
expense to the City, and only in accordance with, plans and specifications subject to the approval
of the Director. ' :

XVIL ENVIRONMENTAL STANDARDS

A Definitions. As used in this Agreement, “Environmental Law" means any
environmentally related local, state or federal law or regulation, ordinance or order as now or

‘hereafter amended, including but not limited to: the Federal Clean Air Act; the Federal Clean

Water Act; the Federal Safe Drinking Water Act; the Federal Comprehensive Environmental
Response Compensation and Liability Act, as amended by the Superfund Amendments and -
Reauthorization Act of 1986; the Federal Resource Conservation and Recovery Act, as amended
by the Solid and Hazardous Waste Amendments of 1984, the Federal Hazardous Materials
Transportation Control Act of 1980; the Federal Waste Management Recovery and Recycling Act;
the Federal Toxic Substances Control Act; the Washington Hazardous Waste Management Act;

~ Washington Model Toxics Control Act; the Washington Water Pollution Control Act; the

Washington Underground Petroleum Storage Tanks Act; the Washington industrial Safety and
Health Act; the Washington Worker and Community Right to Know Act; the Washington Oil and
Hazardous Substance Spill Prevention and Response Act; and any regulations developed under
the authority of the above laws from time to time. As used in this Agreement, "Hazardous
Substance” means any substance designated as, or containing any component designated as
hazardous, toxic, or harmful under any Environmental Law.

B. Concessionaire’s General Obligations. The Concessionaire shall not use any
portion of the Monorail Annex, Westlake Center Station, Seattle Center Station, or any other area
designated for the Concessionaire’s use under this Agreement to generate, produce,
manufacture, refine, transport, treat, store, handle, dispose, transfer, or process Hazardous
Substances, with the exception of Hazardous Substances necessary and customary for the
operation and maintenance of the Monorail System (e.g., solvents and petrochemicals). The

. Concessionaire shali store, handle, use and dispose of all Hazardous Substances in compliance

with all applicable Environmental Laws and standard safety guidelines, such as customary office
and cleaning supplies in reasonable, normal quantities handled in compliance with applicable iaw
and safety guidelines and Material Safety Data Sheets. The Concessionaire shall promptly
provide the Director with any correspondence the Concessionaire receives from, or provides to,
any governmental unit or agency in connection with the Concessionaire’s handling of any
Hazardous Substance or the presence, or possible presence, of any Hazardous Substance in, on,
or around the areas designated for Concessionaire’s use under this Agreement.

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

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

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

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

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

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

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

Notwithstanding any other pm\}ision of this Agreement the City, without fiability of any kind,
may: :

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

B. Traffic & Parking Regulation. Regulate all traffic within and adjacent to the
Seattle Center; and restrict or prohibit vehicle access and parking on Seattle Center grounds;

C. Admission Charges. Impose a temporary reasonablé charge for admission to
the Seattle Center and any of the facilities therein, including parking facilities for specific events;
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D. Promotions, Advertising & Events. Erect, display and remove promotional
exhibits, advertising and materials and permit special events on the Seattle Center grounds and
in or at any or every building and facility thereof including but not limited to the common areas
of the Armory Building;

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

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

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

XiX. INSURANCE REQUIREMENTS

A The Concessionaire’s Insurance Coverages and Limits. Concessionaire
shall, as an Operating Expense, maintain in full force and effect the following minimum limits
and types of insurance throughout the entire Term:

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

$1,000,000 per Occurrence

$2,000,000 General Aggregate

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

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

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

Coverage shall include: Premises and Operations (including for the Monorail System}; Broad
Form Property Damage (Including Completed Operations); Liability assumed under an Insured
Contract (including tort liability of another assumed in a business coniract); Personal Injury and
Advertising Liability; Fire Damage Legal; Per Location Aggregate CG2504; Independent '
Contractors; Severability of Interest Clause; Waiver of Subrogation endorsement in favor of
Owner as required by contract; General Aggregate Limits of Insurance shall apply separately;

“Claims Made” and “Modified Occurrence” policy forms are not acceptable.
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The limits of liability described above are minimum limits of liability only. Regardless of
provisions to the contrary under the terms of any insurance policy maintained by Concession-
aire, the specification of any such minimum limits shall neither be (1) intended to establish a
maximum limit of lability to be maintained by Concessionaire as respects this Agreement, nor
(2) construed as limiting the liability of any of Concessionaire's insurers, which must continue to
be governed by the stated limits of liability of the relevant insurance policies.

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

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

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

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

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

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

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

d. The foliowing requirements pertain to the property insured under
Clauses A. and B. above:

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

- would not continue.

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

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

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

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

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

B. General Requirements for Concessionaire’s Insurance.

1. The CGL insurance and Excess and/or Umbrella liability insurance shall
include “The City of Seattle, its officers, officials, employees, agents and volunteers” as
additional insureds. Concessionaire’s insurance shall be primary and non-contributory to any
insurance maintained by or available to the City. The term “insurance” in this paragraph shall
include insurance, self-insurance (whether funded or unfunded), alternative risk transfer
techniques, capital market solutions or any other form of risk financing.

2. Coverage shall not be cancelled without forty-five (45) day written notice of
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such cancellation, except ten (10) day written notice as respects cancellation for non-payment
of premium, to the City at its notice address except as may otherwise be specified in Revised
Code of Washington (RCW) 48.18.290 (Cancellation by insurer.). The City and the
Concessionaire mutually agree that for the purpose of RCW 48.18.290 (1), for both liability and
property insurance the City is deemed fo be a “mortgagee, pledge, or other person shown by
(the required insurance policies) to have an interest in any loss which may occur thereunder.”

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

4.  Any deductible or self-insured retention (“S.1.R.”) must be disclosed to, and
shall be subject to reasonable approval by, the City. Concessionaire shall cooperate to provide
such information as the City may reasonably deem to be necessary to assess the risk bearing
capacity of the Concessionaire to sustain such deductible or S.I.R. The cost of any claim falling
within a deductible or S.I.R. shall be the responsibility of Concessionaire. If a deductible or
S.L.R. for CGL or equivalent insurance is not “fronted” by an insurer but is funded and/or
administered by Concessionaire or a contracted third party claims administrator, Concessionaire
agrees to defend and indemnify the City to the same extent as the City would be protected as
an additional insured for primary and non-contributory limits of liability as required herein by an
insurer.

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

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

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

2. A copy of the policy’s declarations pages, showing the insuring company,
policy effective dates, limits of liability and the Schedule of Forms and Endorsements specifying
all endorsements listed on the policy including any company-specific.or manuscript
endorsements;
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3. A copy of the CGL insurance policy provision(s) documenting the City of
Seattle and its officers, elected officials, employees, agents and voiunteers as additional
insureds (whether on 1SO Form CG 20 26 or an equivalent additional insured or blanket
additional insured policy wording}, showing the policy number, and the original signature and
printed name of the representative of the insurance company authorized to sign such
endorsement; :

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

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

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

XX. INDEMNIFICATION

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

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

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

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

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

XXI.  COMPLIANCE WITH LAW

A. General Requirement. The Concessionaire shall comply with all applicable
laws of the United States and the State of Washington; the Charter and ordinances of The City
of Seattle; and rules, regulations, orders, and dlrectlves of the administrative agencies of each
of the foregoing.

B. Environmental Compliance.'

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

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

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

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

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

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

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

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

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

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

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

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

~ minimize interference with access to and from the Monorail System and with business and

operations in, on or from the Monorail System.

C. - Suspension of Concessionaire's Operations. If any City inspection, repair,
alteration, addition, or improvement work necessitates the temporary suspension of the
business or operations of the Concessionaire or any of its subcontractors in, on, or from the
Monorail System for a period of two (2) hours or more, the Director shall notify the
Concessionaire as soon as reasonably possible in advance of the anticipated beginning and
ending date and time of the suspension. The Concessionaire waives on behalf of itself and all
of its subconcessionaires all claims for damages and for any injury to and interference with
business operations and loss of revenues occasioned by such suspension; provided however,
that in the event such suspension continues for more than 3 calendar days, the minimum
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Concession Fee per Section V1.B shall be reduced based on estimated Ridership Revenues
realized during the equivalent operating days in the prior year. For example, a Thursday,
Friday, Saturday closure during the second week of August would result in the minimum
Concession Fee being adjusted downward by the estimated net revenues earned during the
Thursday, Friday, and Saturday of the second week of August during the prior year. The City
shall use all reasonable efforts to minimize damages or interference.

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

XXV, NO NUISANCES OR OBJECTIONABLE ACTIVITY

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

XXV. SUBCONTRACTING AND ASSIGNMENT

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

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

XXVI. SALE OR ASSIGNMENT BY CITY OF SEATTLE

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

XXVIL. DAMAGE AND DESTRUCTION

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

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

C. The Concessionaire’s Right to Terminate. Notwithstanding any other provision

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

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

XXVIll.  SUSPENSION OF OBLIGATIONS (FORCE MAJEURE)

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

XXIX, NOTICES AND DELIVERABLES

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

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

Atin: Project Manager

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

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

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

2, The Concessionaire’s failure to provide insurance of the type and amount
required under Section XIX at ali imes during the Term; or

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

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

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

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

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

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

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

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

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

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

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

XXX1. TRANSITION SERVICES

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

require the Concessionaire to provide the following transition services:

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

B. Operator Trainer or equivalent - Provide up to thirty (30) working days training for
operators and other staff, and ;

C. Site Operations Manager or equivalent - Provide up to thirty (30) working days

ATT I to Monorail Agreement ORD
Page 61 of241



Kerry Smith

CEN Monorail Agreement ORD ATT T
November 24, 2014

Version #2

training and support of daily operations including but not limited to scheduling and cash collection. .

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

XXXIl. SURRENDER OF MONORAIL SYSTEM; HOLDING OVER

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

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

C. Storage of the Concessionaire's and Subcontractor’s Property. [f the
Concessionaire fails to remove any fixtures, furnishings, trade equipment, and other personal
property owned or installed by or for the Concessionaire or any of its subcontractors as required
on or by the time specified in subsection B, the City may, but shall not be required to remove,
such property and materials from the Monorail System and store the same, all at the
Concessionaire's expense. If the City removes or arranges for the storage of such material, the
City shall be reimbursed its actual cost of storage and a reasonable administrative fee for staff
time, which reimbursement shall be a claim upon the Concessionaire or, at the City's option,
may be deducted from the security provided by the Concessionaire under this Agreement.
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D. No Claims for Removal. In no event shall the Concessionaire or any of its
subcontractors make any claim or demand upon the City, nor shail the City be liable for any

- inconvenience, annoyance, disturbance, or loss of business or any other damage arising out of

City’s removal of materials and property under Subsection XXXI1.C.

XXXill. BONDING REQUIREMENT

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

XXXIV. MISCELLANEOUS PROVISIONS

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

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

C. Amendments. No modifications or amendment of the terms hereof shall be

 effective unless in writing and signed by authorized representatives of the parties hereto. The

parties hereto expressly reserve the right to modify this Agreement from tlme to time, by mutual
agreement.

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

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

F. No Waiver. No waiver of full performance by either party shall be construed, or
operate, as a waiver of any subsequent default of any of the terms, covenants and conditions of
this Agreement. The waiver of any right under this Agreement must be in writing and signed by
the party making the waiver. The payment or acceptance of any compensation or fee for any
period after a default shall not be deemed a waiver of any right or acceptance of defective
performance.’
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G. Limited Effect of Approval by Director. Action of the Director pursuant to or in
implementation of this Agreement does not constitute any official action that may be required by
law, City Charter, ordinance, rule or regulation before the Concessionaire may rightfully
commence, suspend, enlarge, or terminate any particular undertaking.

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

I Powers of the City. Nothing contained in this Agreement shali be conS|dered to
diminish the governmental or police powers of the City.

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

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

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

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

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

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

XXXV. DISPUTE RESOLUTION

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

XXXVi. ATTORNEYS FEES

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

XXXVIl. APPLICABLE LAW; VENUE

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

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

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

XXXVIIl.  ACKNOWLEDGEMENT OF NEGOTIATED AGREEMENT

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

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

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

their respective authorized representative sign histher name in the appropriate space below:

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

By
ts

Date

CITY: _ THE CITY OF SEATTLE

By
lis

Date

ATT T to Monorail Agreerment ORD
Page 66 of 241



Kerry Smith
CEN Monoraii Agreement ORD ATT 1
November 24, 2014

Version #2
LIST OF EXHIBITS
Exhibit A Seattle Center Description
Exhibit B 1987 Monorail Systerh Operating and Easement Agreement
Exhibit C inventory of Spare Parts
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EXHIBIT A. SEATTLE CENTER DESCRIPTION

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

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

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

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

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

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

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

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

FIRGT ADDENDUM TO MONORAIL
OPERATING AND EASEMENT AGREEMENT

This Fitst Addendum fo Monorail Operating and Easement Agteement (“First Addendum™) is

made as of the ;’2) day of

» 2014 to that certain Mororail Operating and

Easement Agreement (“Monorail Agreement™) by and arong Westlake Center, LEC, a Délaware limited

liability company (“Westlake Center”} (successor-by-conversion o Westlake Center Associates Limited

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

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

RECITALS

A, By virtue of a corporate entity restrugturing, Associates converted itself from a limited -

permership to a limited liability company (i.c., Westlake Centet), with no change in 'b,cncﬁcial ownership,

B. Westlake Center has requigsted, ahd City has agréed o, 4 relocation of certain easements
pranted by Westlake Center 0 the City under Section 8 of the Monorail Agreement in locations. depicted
on.the first and second pages of Exhibit D of the Monorail Agreement to provide more direet commuter

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

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

reflect the relocation of saild easements.
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NOW, THEREFORE, the patties agree ds follows:

1. Amendment to'Exhibit D: “The first page-of Exhibit I)to the Monorail Agreement'is

herehy deleted and fully replaced with Bxhibit A aitached hereto and-callectively designated as Page 1 of
Exhibit D). '

2. Ratifigation.  Exceptas provided herein, all of the tens, covenants and conditions of
the Monorail Agreement.dre hereby continued, approved and ratitied, and, as hereby amended, shall
continue i full force and effect and shell be binding upon and shafl inure to.the benefit of the parties
hereto and their respective successors and assigns.

3. Counterparts.  Thiy First Addendum may be executed and delivered in any mimber of

counterparts, each of which shall ¢onstitute an original,

{Remainder of page intentionally left blank; signature page to follow]
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IN WITHESS WHEREOF, Associates and Cify have-caused this First-Addenduin to be executed
ag of the date and year first wrikten above.

ASSOCIATES:

Westlake Center, LLC,
a Deldware limited Hability company

Naime: . Andrew‘ ¥ Massmarnm
Tiler | Auorzed Sgnanry

CITY:
Fhe Cityof Seattle

(signatare)

Name: Robert Nellams
Title:  Dicector of the Seattle Center

|
i
\
]
i
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STATE OFIELINOIS )
) 88,

COUNTY OF COOK )

T certify that T know or have satisfactory evidencs that . P' Ma .
appeered before me and signsd this instrument, on oath stated that he.fshe was authonzed 1o excoute the
instrument atid acknowledged itasthe Authorized Signatory of WESTLAKE CENTER, LLG, a Deliware
limited liability compeny, to bedhe free and volunfary act of such party for the uses and purposes
mentioped in the instrument,

4
Dt this 2" Gy of _ Seplea bt o014

» % Y !Z%ﬂ K @@M s
"OFELCIAL SEAL" ¢ Nofsry Public ifand forthe:State of Washingter linols

JENNIFER 5 ANFINSON
NOTARY PUBLIC, STATE OFILLINOIS § Residingat_ (W1 #40 (1 L

} Y COMMISSION EXPIRES 212612017 § My appointment expires: __ 2/ 26 /17
WWW

STATE OF WASHINGSTON )
. ) 88.
COUNTY OF KING )

I certify that Lknow orhave satisfactory evidence that Robert Nellams appeared before me and
signed thig instrument, on path stated that he was sufhorized to executs the instiument and acknowledged
it as the Director of the Seattle Centér Department-of THE CITY OF SEATTLE, & municipal corporation,
to be the frec and voluntary act of such pmy forthe uses and purposes mentioned in the instrument,

Dated this [ g day of

Notary Publi¢ in anri for the. State nf‘ 'ashington

‘Residingat
R My appointment expires: 7 "..;L:s* et
i St
% d:. ""l\\ws ‘31“
"’-‘; "?OF’N
"“Mlmun'
3
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Extiibit A

Exhibit B to Monorail Agreement ORD ATT 1
Page 74 of 241



!
H
‘E

:
i
1

1
1

Kerry Smith
CEN Monorail Agreement ORD ATT 1 EXH B

November 24, 2014
Version #2
83084527 19.33’
NEGUB'SS"E 409" \ soumwesmv MARGIN. OF STH_AVENUE
NOTH01"W 1,00 NSO 5358 z
NSEME'SE'E 1.568" BEY. 815 '33‘3 £l
SAAVOIE 1,38 — |10 BEV- ‘“5‘“.. 2hil
NBR18'S8°E 750" ' g G
NIDWI'OI™W B.87" (- .- Euh
NESTE'54E’ 7.08" \ : g 5
N3OuIDLW e
13.00" E'& 8
Noz4g 16w =
B0 ey SEOIMATW 51
SEETIM"W 0.34"
1008 F it
; . sma;.of'w r
'4&'18’5: "6‘;%. 5 i
880 Y9, | POENT‘ At
oI 4+’w R e -~ fay, ' .
S03UEME"E SBET'4A"W ~iey
1807 ksw' "y, |
ELEV. 96.5 e
Tl TORBLIMS oy
3 \"7»-‘ . ’ ...a-ﬁ'-a_.a:---t ¥
e 25" sse37new ysz's
" % g S-NIOIEW
R b sTsE sar
' et ' 32 51 B9EE"E
~y EEV 018 Yy ? ;
* O EEY. 6 21 1370
-  SIOIYEE
NEW3ZIS’E ‘Re13.80 448
323'45'5§y v LA S Le2tgs o
Pyl = HEQ'Z/0BE
20,55 9\ e L
& NIETEW ] ~Newtesee
- 21,52 1370'
Y .r_v_ﬂ_n e
; afh uﬂ"ﬂmﬁﬁfﬁ
. B 2N e 4.96'
. \;
) W Z TN o
' 535.27.422/ 2o0b \53%17 AZE
X ?;%E 8 00
- L k L
NE 14 8EC. 31, T. 25 N., R. 4 E., W.I0, g
STATION
- ACCESS BASEMENT
S METRO LEVEL
L, ' WESTLAKY CENTER
Surveylng & » SRATTIE, WaA.
Mapping, PLLC [ DWN. BY DATE JCH ND,
155 2608 Avene NE e | maspmoial isnes
Shoreline; Wa. 98155 CHKY. BY SCALE  }sHEET
- PLS 1" = 20" 1 0F 2

. Exhibit B to Monorail Agreement ORD ATT 1
Page 75 of 241



i
'
[

Kerry Smith

CEN Monorail Agreement ORD ATT I EXHB
November 24, 2014

Version #2

STERLY MARGIN
OF 5 Y AVENUE,

P.0.B. 'SIX

N3OHFEI"W 10,35
NSSHEETE. 308",

" NOADTCaW 69,75 —
HOAOT'07"W 4200 -
SETBZEIW 41,66 Pl

SHSSSIW m.en'\ ; “*»

SHUTUIE 400"

EEEV, 126.5
A ELEV 1415

N30H T 5T
P 0.8, 'FOUR'
SOFOTOTE 69 15' -NI710'40"W 18,780 :

1 nsoseszw
N3OHorw 1w\ \ Y. 5398

NSSTB'SSE 1,985 ,.m_..__,,._,::)'%

SI041'O1E 1,35~ SRS |8
NSOIESOE 7,50 F /) 1 B |a
oy st Al 2

L} | 3 i
P O.B.'FIVE' ey rasiar/s
' W

L}

NBE‘S?’B&"E 2100
Nss'sz 4T'E 41.08"

NORTHWESTERLY MARGIN
OF PINE STREET

NE 1/4 S8EC. 31, T.25 N, R. 4 E.,, W.M.

Signature

_ HONORAIL SI'ATI{JN
CCESS EASEMENT EXHIBIT

WS‘!‘L&KE CEN‘!‘ER

Surveying & SEATTLE, Wi,
Mapping, PLLC DwN, BY oRTE 308 NG.
1554 86tk Avenue NE pey B/aagEons 13078
Shoreline, Wi. 9B155 SSM CHED. BY HCALE - FSHEET
B 1" = 50 4 oF 3

Exhibit B to Monorail Agreement ORD ATT 1
Page 76 of 241



| Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXHB
1 November 24, 2014

” Version #2

WESTLAKE CENTER THANSIT STATION ACCESS EASEMENT
LEGAL DESCRIPTION

THAT PORTION OF LOTS 2, 12, AND 12 (INCLUDING THE POKTIONS THEREQF LYING WITHIN
VACATED WESTLAKE AVENUE AS VACATED BY CITY OF SEATTLE ORDINANCE NUMBER 113078,
AND VACATED ALLEY AS VACATED BY CITY OF SEATTLE ORDINANCE NUMBER 113078), BLOCK 2,
ADDITION TO THE TOWN OF SEATTLE AS LAID OFF BY THE HEIRS OF SARAH A. BELL, DECEASED
[CORMMONLY KNOWN AS HEIRS OF SARAH A. BELL'S ADDITION TO THE TOWN OF SEATTLE),
ACCORDING 70O THE PLAT THERECF, RECORDED IN VOLUME 1 OF PLATS, PAGE 103, IN KING

: COUNTY, WASHINGTON, SITUATE IN THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF
g SECTION 31, TOWNSHIP 25 NORTH, RANGE 4 EAST, W.M., DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY MARGIN OF 5™ AVENUE AND THE
: NORTHWESTERLY MARGIN OF PINE STREET A5 ESTABLISHED UNDER ORDINANCE NUMBER 14500
OF THE CITY OF SEATTLE;

| THENCE SOUTH 59°18'59% WEST 113.18 FEET;

THENCE NORTH 30°32'51" WEST 4.39 FEET TO POINT OF BEGINNING ‘ONE"; :
THENCE NORTH 30°32'51” WEST 17,01 FEET TO A POINT HEREINAFTER REFERED TO AS POINT ‘A%
THENCE SOUTH 59°27'09" WEST 5.19 FEET; :

THENCE NORTH 3032'51” WEST 14,89 FEET;

THENCE SOUTH 86°13'44" WEST 13.35 FEET:

THENCE SOUTH 23°45'54* WEST 20,55 FEET;

THENCE SOUTH 59°32'18" WEST 22.94 FEET;

THENCE SOUTH 30°27'47" EAST 9.79 FEET)

THENCE NORTH S8°32'18” EAST 7,72 FEET;

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

: THENCE SOUTH 58"30°18" WEST 1.46 FEET;

THENCE NORTH 30727'42" WEST 3.20 FEET;

THENCE SOUTH 58°30"18" WEST 5.50 FEET;

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

THENCE NORTHS830°18" EAST 6.95 FEET;

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

THENCE NORTH 55°18'59" EAST 13.70 FEET;

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

THENCE NORTH 58°32°18” EAST 1.40 FEEY TO THE BEGINNING OF A TANGENT CURVE CONCAVE
TO THE SGUTH HAVING A RADIUS OF 13,80 FEET; _

THENCE WESTEREY ALONG THE ARC OF SAID CURVE PASSING THROUGH A CENTRAL ANGLE OF
89°54'S1” A DISTANCE OF 21.66 FEET;

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

THENCE NORTH 55°27°09" EAST 1.10 FEET;

THENCE SOUTH 30°32/51” EAST .44 FEET;
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- THENCE NORTH 59"18'58" EAST 13,70 FEET;
THENCE NORTH 30732'51" WEST 4.41 FEET;
THENCE NORTH 58°27°09" EAST € 36 FEET TG POINT OF BEGINNING ‘ONE".

TOGETHER WiTH THE FOLLOWING:

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY MARGIN OF 5™ AVENUE AND THE
NORTHWESTERLY MARGIN OF PINE STREET AS ESTABLISHED UNDER ORDINANCE NUMBER 14500.0F
THE CITY OF SEATTLE;

THENCE NORTH 30°36'52” WEST 53,98 FEET TO POINT OF BEGINNING "TWO;

THENCE SOUTH.5918/59" WEST 18.23 FEET;

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

THENCE NORTH 59*18°59" EAST 7.08 FEET:

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

THENCE NORTH 59718'59" EASY 7.50 FEET;

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

THENCE NORTH 59°18'55" EAST 1.58 FEET;,

THENCE NORTH 30°41°01" WEST 1.0D FEET;

THENCE NORTH 58°18'59" EAST 3.09 FEET;

THENCE SOUTH 30%36'527 EAST 19,33 FEET TO POINT OF BEGINNING ‘TWO',

LYIHNG BETWEEN ELEVATION 81.5 AND 111.5 FEET, CITY OF SEATTLE VERTICAL DATUM.

CONTAINING 1,846 SQUARE FEET MORE OR LESS.

TOGETHER WITH THE FOLLOWING:

BEGINNING AT THE HEREINBEFORE MENTIONED POINT ‘A';
THENCE NORTH 3°45'16" WEST 35.14 FEET;
THENCE S50UTH B6*13'44" WEST. 5,29 FEET;
" THENCE NORTH 3"46'16" WEST 38.62 FEET;
THENCE SOUTH 86°13°44" WEST 0.38 FEET;
THENCE NORTH 3°46"16" WEST 6.50.FEET;
THENCE SOUTH B61344" WEST 10.09 FEET;
THENCE SOUTH 3°46'16" EAST 6.50 FEET;
THENCE SOUTH 86%13'44" WEST 0.38 FEET;
THENCE SOUTH 3°26'16" EAST 15.02 FEET;
THENCE SOUTH 86%13'44" WEST 5.44 FEET;
THEMCE SOUTH 3°46'16" EAST 48.24 FEET;
THENCE NORTH 86"13°44" EAST 13.35 FEET;
THENCE SOUTH 30*32'51" EAST 14.89 FEET;
THENCE MORTH 55°27'09" EAST 6.19 FEET TO POINT YA’ AND THE TERMINUS OF THIS DESCRIFTION.
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LYING BETWEEN ELEVATION 96.5 AND 111.5 FEET, CITY DF SEATTLE VERTICAL DATUM,

‘ CONTAINING 1,448 SOUARE FEET MORE OR LESS. ‘

TOGETHER WITH THE FOLLOWING:

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

THENCE SOUTH 55718'59” WEST 132,76 FEET TO POINT OF BEGINNING ‘THREE';
THENCE NORTH D4°07°07* WEST 46,51 FEET;

THENCE NORTH B5*S52'53 EAST 171 FEET;

THENCE NORTH 04°07'07* WEST 12.61 FEET;

THENCE NORTH B5*52/53" EAST 0.69 FEET;

THENCE NORTH 04°D7°07" WEST 19,37 FEET;

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

THENGE NORTH 004°07'07" WEST 9.12 FEET;

THENCE NORTH 8513'44” EAST 9:85 FEET;

THENCE NORTH 04°07°07" WEST 21,52 FEET;

THENCE NORTH 86"13'44" EAST 10,79 FEET;

THENCE NORTH D4"07'07" WEST 50.41 FEET;

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

THENCE NORTH 04*07°07* WEST 68.25 FEET:

i THENCE NORTH 85°52/53" EAST 3.42 FEET;

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

' THENCE NORTH 30°36'52* WEST 30,63 FEET;

THENCE SOUTH 04°07'07" EAST 65.93 FEET;

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

THENCE NORTH 04°07°07" WEST 101,04 FEET; -

THENCE NORTH 30°36'52" WEST 30.00 FEET;

THENCE SOUTH 03°53'08" EAST 69.88 FEET;

THENCE SOUTH 85%52'53" WEST 1.33 FEET;

THENCE SOUTH 04°07°07" EAST 1100 FEET;

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

THENCE SOUTH 04°07°07” EAST 56,50 FEET TO.A POINT HEREINAFTER REFERED-TO AS POINT ‘8%
THENCE CONTINUING SOUTH 04°07°07" EAST 157,42 FEET;

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

THENCE SOUTH 04°07°07" EAST 12.61 FEET;

THENCE NORTH-85"52'53” EAST 1,60 FEET;

THENCE SOUTH 04°07°07" EAST 54.22 FEET;

THENCE NORTH 59°18'55" EAST 17.24 FEET TO POINT OF BEGINNING *THREE";

H
H
1
H
i
i
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EXCEPT THE FOLLOWING;

COMMENCING AT THE HEREINBEFORE MENTIONED POINT "B';

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

THENCE SOUTH 04°07°07” EAST 31.94 FEET;

THENCE SQUTH 855253" WEST 11.33 FEET;

" THENCE NORTH 0470707 WEST 31.94 TO PDINT OF BEGINNING ‘FOUR’,

TOGETHER WITH THE FOLLOWING:

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

THENCE NORTH 30°36'52" WEST 53.98 FEET TO POINT OF BEGINMING ‘FIVE")

THENCE SOUTH 59718'59” EAST 26.23 FEET;

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

THENCE NORTH 59*18'59" EAST 14,08 FEET;

THENCE NORTH 30°41°01" WEST 6.57 FEET;

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

THENCE SOUTH 30°41°01" EASY 1.33 FEET;

THENCE NORTH 59718'59" EAST 1.58 FEET;

THENCE NORTH 30°11'017 WEST 1,00.FEET;

THENCE NORTH 59°18'59" EAST 3,09 FEET;

THENCE $OUTH 30°36/52” EAST 18,33 FEET TO POINT OF BEGINNING 'FIVE".

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

CONTAINING 8,717 SQUARE FEET MORE OR LESS.

7 i e B P

Surveylng & ¢ g
Mapping, FiLe o0
“Profossional & Acceasihia”

Wi,

P.0. Bax 55487- Shorsling, WA 98155
206-047-4975 phone - 206-384-3032 fax
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AMENDMENT 'TO THE MONORAIL OPERATING
AND: BEASEMENT AGREEMENT SCOPE OF WORn

THIS AGREEMENT made as of the ﬁfd&y of Jannary, 1988,
{ by and betwgen the City of Seattle, a municipal bo.rp‘ora.t-ia’t;;
. ‘of thé State of Waslingtonm, having its office at the Seaktle
Municipal Building,; 600 Fourth Avenue, in The City of Seaktle,
Washington (hereinafter called "City") and Westlake Center
Associates Limitéd Partpership (hereinafter “aAssociates®), a
Washington limite@ partnership whose general parkners are
Rouse-Seattla, Inc., & Maryland coxporation and Wastlake.?
Building Parknars Limited Partnership, a Washingbon limited
partnakrship.

WHEREAS, the City and Asgocidbes have entered into thatb
certaln Monprail Operating ,é;_nc'l: Easefmsnt '—Agreemén.t dated
Febrrary 13, 1987 therein "Agreement") whereln, among okhér
-things, the parties have entered into an agreement. fespecting; .
construction, maintenance, ugse and -operation of certain
elevakéd monoyail tracks anﬁ monorail .platform; and

WHERERS, it i& in the mutual benefit of the City and
Associates to amend the Agresment to medify the scope of

work provided tor im Bxhibib ®Cr of the Agreement, redpeciing

3

. UL E
the consttuctiod of a portion of the elevated monorall

tracks.

SIILLON

-,

5
i
L B
i
i
-
&
o
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NOW, THEREFORE, in oohsddérfation of the promises and

mutual obligations herein undertaken and other good &nd

valuable considerabion, the City and Associates agree as
follows:
1. BExhibit "C" of the Agreement, providing for the

design standards and scope of vork a&pplicable to

HOLLON

the c¢onstruction of the HMonorail station  ahd
Monorall Platform is amended to include the
following work to be performed by the Associates

("Assoeiakte Work¥y pursuant ta the following

TR

conditions, Po the extent there is & conflict

between other provisions in the Agreement and the

]
o]
o
.
o
-
£
2
-t
=y
£

conditions pertaining to the additional scope of
work contained in this amendment, Lthe conditions in
this amendment shall apply to the additional scope

of work.

2. Assoclates wWork shall include construction of the

“INBIIG0 3L

“30REON SIRE N¥HL WIT} SSH1

Guideway Piers and Vaults in that certain Contract
known aa the Monorail Conttach 4. The description;
" conditions and requirements of said congtruction

work are contained in Bxhibit ®1Y to this Agreemenk,

attached and incorporated by reference herein,

whiah lncludes the following:
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{1) WASH DOT/APWA 1984 Standard .- Specificdtions,
1986 City of Saeatble Supplement; as modified
and amended by the 1986 City of Seattle Standard
Plans, Specidl Pprovisions which 1s ditmelf
wodified and amended by $8pecial Provisions,
Gudideway Pier and vVapnlta contract 4, ‘as
amended by Addendum No. 17

(2} Bid Document Drawlngs;:
{3} Bid Ttem List Contract 4 (City of Seattle)s

{4 Bid Item response List fvom Howard 5. Wright
Company;

: (8] Letter from Philip M. Frederick to barrell
Vange, dated October 27, 1%87; and

(6) City of Seattle Utilitiee Permit. No. 48148,
A7) Bxhibits a & BL wd B2
Special Provisions, Section 2-08.9, LIQUIDATED

DAMAGES (FAILUKE 06 COMPLETE WCORK ON TIME} as

stated Exhibit E shall not apply, but rather the

following shail apply when there 1y a failure to

complete work on time.

Pime. is o©F Lhe essence in this Amendment; ang
Associates ghall use all reasonable efforts to mec.a.t
theiy cont?act milestones (as provided in Exhibit 1,
iten No. 1-a in the attached Addendum No. 1 to
Specdal Provisions, Piers and Vaults, Contract
Wo. (4)) in a timely fashion. Except as provided

herein, Associates shall not be responaible to pay

-3

Exhibit B to Monorail Agreement ORD ATT 1
Page 83 of 241




Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXHB
November 24, 2014

Version #2

damages to the €ity or its agents for failing to
complete their work on time, wheéthar the délay to
complete such work is due bto the City's own:
negligence, the fault of third par_t,ie"s- oy otheruise.

If therg is a failure to complete work on time

whieh is due to the negligence of Associatas, thelr

conteaekor, subconkcactor or agents, and if as a
direct resnult of said negligence there are. delays
to other contractors and/or subdontractors £ar the

work and contvact milestongs 6f related prejects

{as tdentified in sdld Item No. l-b oF Addendum

No. (1}}), then Associates shall be responsible For

the reasonable construction cosk Lncreases which

nay become nacessary in order to reasonably achieve-

the contract mllestones of said related projects
and shall further, to the extent pervﬁi,t:i:.ed by law;
indemnify, save harmless and dgfend the City "Ero_m‘
any claime and Liablility from said other uo‘ﬁtra‘c—
torg  andfor subgontractors -r'esultin_g from such .
delay. Each .party shall be responsible propor-
tionately for their own negligent acts, arrors

and omissions resulbing in such delays and claims

and liability arising theregfrom as governed by the

laws of the State of Washington.

i
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A,
T

Cost overruns and cost savings shall be treated as
provided in that certain Contract £or.  Sale sk
fedovetommitt:  executed  Augustk 17, 1984, amended
October 5, 1984 and further amended February s,l
1987 by and between the ¢City apd BAssociatez
thereinaftet the "Contragt"™) aud Seatdon 4 of .t;he
Agreement. The work undertaken pursmant to this
.A'gr-:eeme“ﬁt ghall be for d orice of Five Hundred
Twenty TFive Thousand WNine Hundred and‘ Thi.!:.ty

Pollars (5525,930.00) including general dopditions,

Fees, staté sales tax, B0 and Contlngency but,

eéxeluding bid item 32, Limestone Veneaer .idﬁ'nl:i‘fied‘
in Exhibit 1, Bid Ttem List by the ity of Seattle
dated June 25, 1987, which work is eliminsved as
part of the work under this Agreemest. For &ny
change orders ot for any work in excess oé-'the
price, {hersgipafiter referred to as cost overr.lu_ns,}_-,
Assoclates whall prior to auchorizing or unéer-‘

taking such werk Elrst seek -approyal from the City

in writing by submitting iks reguest which shall

include a detailed uvritten proposal, to:

Seattle Brgineering Department
Monoiall Prodect Manager
atkentions Phil Frederick
Rooi 600 - Munlcipal Building
Seattle, WA 98104

5
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For any change orders or any cost overruns invelving
less than Five Thousand Dollars {§5,000), the City

shall have three (3} working days from the date &f

the Assoclates' written request to notify Associates

of its acceptahce or rejection oxr shall he deemed

to have given its acceptance to the work., Fox

chahge orders o. cost overvuns in excess of Five

Thousand Dollars ($%,000,.00), the city shall have
gen  {10) wealendar Gdays £rom the date of the
Associates' written request'~ to notify Assbplates of
its acoeptaticé or redec' iony failuke to .so notify

associates shall mske the City solely J;es,pqnsribl_e

For the additional costs attributable to .I:h,e--del,ay, ]

but in no event shall silencé or inaction on the
part of the City be considered "deemsd acceptanca’

a0 as to authorize Ehe work.

(whether due to thange oxders or otherwise) except

to the 'exll:en'l: such cost overruns are due ko the

/ﬁ‘j-k\ﬂﬂﬂﬂ:’ﬂm! negligence of Assbclates, thelr vontractors,
- ?ubcbnbrﬁctors or dgents, in which event Associates
'—Wvuéhall he proportionally responsi-blé for such

adgditional costs and cost overruns. In any event

The city shall be responsible for- oGt Sverruns -
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U

Asantiaten, after following the notification and
approval procedure as previously stated, shall
thereupon previde payment for the additional ‘costs

or wost overruns and shall be reimbursed For the

City's share of the wcosts in the manner provided
for: in Section 4 of the Agteémeiit. .
5. In the event that Associates are unable o complete
eonsbruction .of the work provided for ik the Monerail
Conkract 4 wikhiyn the time frame provided foy, thewny
except to the extent provided for in paragraph 3 of

thia nmendment, the City shall not otherwise be

relieved of itd obligations £ have the Monorail
Station reddy and open for business as.provided For
in Section 3 of the Agreement, nor shall ik give

rige bo an éxtension of Limeé For the Cibty to meal

*ANTHADOO ML’ 20 ALTIVAD 3HE OF 300 ST 41

its ohligationa as provided in Section 9(a){vii} of

theé Agreement.

6. This Amendment to the Agreempnt is being executed
by and on behalf of the Clity of Seattle by iks
pirector ©F Community Deveélopment pursuant to
Sectipn 46 of that eertain Contract lLor Sale of

Progerty and Redevelopment executed August 17, 1984,

as. amended, and Seckion 34 of the Agreemant:.
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IN WITNESS WHEREOF, the City and Rsgociates have exoquted
thig Agreement &8 of the day and year Eirst hereinabove

written.

ATTEST ¢

TILOR

'D:.reator, Dapartment e
of Gommunity Developmayh

WESTLAKE CEHTER ASSOCIATES
LIMITHED PARTNERSHIP

ATTHEST: By: Rause~8gatile, Ine.
General Parbner

By: WESTLAKE 7 BUILDING PARTNERS
LIMITED ‘PARTNERSHIP,
Genexal Pariner

sndog 3L 3t

ATTEST: By: Koehler, McFadyen & campany,

5
[l
N~
=
"
L
o
g
m
=3
=)
o
=
=
=
K
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.
I =
2
2
. __;ﬁ
General Parther =
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STATE OF WASHINGTON
} ss,
CouNTY oF K ¥ N & )

_0n this day personally appeared before me
_xJ] it Pl Lergry te me kKnown L& be the
A 15 e ¢ , 34;; nef r;J;rn.&z/’m: Ehe municipal corporatxon
t:hat exsécutidd the wilhin dnd the foregoing instrwment and
acknowledged said instrument to be thé frée and voluntary
agt and deed of said municipal covporation for the uses and
purposées therdin mentioded and on cdbh stated that they-are
authorized to oxecute =8aid instrument and thab the seal
affixed. is the corporate seal of said municipal ecorporatioh.

Jt

SOTLON

.

gWITNESS my hand and seal this /¥ day of gggégggzb%g_J

Q:a wmﬂz )Aé»’L’L!fL -t

I\P‘!‘?\RY PUBLIC in and for the State of
shington,; residing at }dum‘" o A
My Commission expires Wi :26}*-?3’

4 STHL NT-NZHAJ00 L JT

: STATE OF WASHINGTON }
| : } 55,
! COUNTY ODE X I N & 3

1 personally appsared hefore e ? ra
Pt ey GO WG KAOWN EQ D& LHG - V16
Prasildent and_._._._._. aespgatively of
Rousa-~Seattle, Ined,, & cerporaLion executing the within and
foreqgoling Lngtrument and acknowlédged said instrument to be
tha Free and woluntary act and deed of enid corporation as
genaral partner of Westlake <Center Associates Limited
Partnership for the uses and purposes therein mentioned and
on oath stakéed that thay are authorlzed te execute sald
ingtrument.

SINZHADO0 T 40 KLITYND 341 G130 1 LI

ﬁ?hc—srebv certify that on this

iy hand  apd official seal this __.Qg'_"f‘f_e_{?day of

i T RY EUBLIC t

_anc‘t for L State Q
Washingten, rerléLng a Pt ¢
My Coiission expires -/..—/’7‘__9\1
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STATE OF WASRINGTON

S e et
oy
23

CopuTY OoF K L R G

i ' I hereby certify that on Ehis -
: 1_93£,’_ peisohally appeared before me
Lt T L —

no(irn to ba the

& A4

“WJM&T” i pe— -

r&spectively of Koehldr, McPadyen & Compaby, = corporatian
executing the within and foregoiny instrument as geéneral
partnar of Westlake 7 Building. Partherd Timited Partnership
2nd acknowledged said instrument to be the £ree.and voluntary

: act and deed of gaid corporation for the uses and purposss

: thevéin mentioned and on cath stated that they are authoriged -

to execute said instrument.

&

K

%—y;%my hand apd official seal this .:;:_Qw_f:_;—-;’_-;/-—day oF,
; etctdy, 198K, T

T3BGR3.

-i0=

" NOTARY PURLIC in and £p
Washingtkon, residing at’

Exhibit B to Monorait Agreement ORD ATT 1
Page 90 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXHB
November 24, 2014

Version #2

~ ' & E
: nEoRwzD. b ¥ O ’ 0 [ .
- / : N . - et ’
¢ . SN, amg
4B14E =
3 “Prriay H
i
i

THECITY OF SEATTLE |5

EAARTIHENT OF ENGEEERING el i

I ABPLICATION FOR UTILITIES PEAMIT o ‘
HiRELRNG TQ THE BOARD OF PUBLIC WORIKS g S
¥

id (pufsiiant 6 O No.__ BO0AT - J herabyy apyifien lurpa:mlnﬁm 22 .

Construct mgsorail plers; vaults and ducts in 5Eh Avenve adjscent to Hestlake
Lentar n accordance with the Mongrall Agreements Letter dated 10/26/67, 4
Fredarick to Vange: and controct documents assoclated with Snattle Engmcarina
Department Plan Ho, 782 153.

FFITEON

{1 pesmillse o do resioration Hotewen cutky and properly ine. .
B Permillae tp.do tul resioretion ol 1Eru8u|ﬁhlﬂ]-ﬂn}r wilh Fall 1imqtnlpqdhn W Dhec Englpaeting, o
o By E

{1 Sagtite Engh

Pormilleo/Conirackér _Rgug,e_seame.;nefj__—-.__ By

Height, Ing
|mcummndlhntmssmmll:bu g uranlnd.suhjenuulzaagandman:ae!lullhihorein .. B

WD 3HL L 06 $T 11
HNT INBHAD0O T 3T

DIRECEOH OF ENGINEERING .

2 [9%7 oy_

. WORK UNDER T8 FEHMiT SHAL'L BEGIN WIT1 IR SixX MONTHB OF THE DATE OF THE PERMIT UNLESB otHEA
AHFU\NGE MENTS ARE MEDE, STHiEDWISE FERMIT BHALL BE MiBVoieD., .

PERMIT

Tz ABOYE APPLIGATION 191 |ERGGY GRANTAD SUILECY TOGRANTEE:
Gormglying vt s Gty Ocdi and Boasd ol f
Notilylng she Dirogiar of Englneer '-'Ihnllmolhnwadwﬂllﬂm.mdwrunllwl\l!lulnh.wiﬂmK‘
d 1l veorl

Moaityirig i

Ty ar property ownet ! i, Qaantea shall
rnuke ] B i of any sircé Ly or ywne intarast;

Prossouing it warlt wiify :Imganne snd \-dlh dun Tavpsct to 8H prapariy, coniacts, pereons, Tighie and the Imerasis .nnd
convemgnea of e puhﬁc, X X

smnm?:pf:n, mbageJ; ay And pit o hic apeeg 1o ony o of property bucabse of thia insgiligtion or
mEmanneey L T

HOTIFYING THE UTELIES ©F THE WORK BY CALLING §.800-424.5655 44 HOURAS GEFOREDIGOING,

Gomphying wilh sgaclx) comiana bulow and pif back 84 eeted;

) UNDEROROLND CONSTRUCTION CHOUSTOMERSERVICE. 3 AERIAL CONSTRUGTION

N GoNDITONNO'S_.da 2e. 4, T 0 8

EAILURE Y0 GIVE NOTICE T PHARGTOR OF ENGINEERING WILL RESULT IN THE ANSESSMENT DF.A MiNIMUI\! OF ONE
SIGUR IRSPECTION. TIKE CHARGED AGAINST THE PEAMITIEE.
Hainiain & intium of Sehfeck £0 spordanefstol vahtcuar raffie in sach direcilon a2 o8 1iivas,

Hours ql_Wplﬁ: B0, A to Fin0 ponsubfeck to Sackien 1.00,11{1)_in.City Sup plament

"EOILON- STHL MBI ¥vF

Date
fireclor ol
o !
) . y :
N The wndorsigned aceepts ihic poimll and ngraai to gbide by tha conditivns theres?, .
P et
PansslilpefContiasiol e By . oo Dag, e !
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MONORAIL OPERATING AND EASEMENT 50
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e by dnd beuwsen
[
’__n‘ vt d o L A o e
e WEETLANE CENTER ASSoCIATSS
= . LINITED BARTNEREHIZ
&5 .
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: &3
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MOROCRAIL DPERATING AND DRISTMENT AGREINENT
THIS ACREENENT made ip of the _/_32_*_’( duy of mVES’S?‘ B
And heopwsen e’ Ulvy of Seatile, x murdeoipzl covporanisn of the
Seave of Washington, having ius ‘oi;{i'ca &% the Seatile Munivisyl
Bullding, 600 Foursh Avenue, in The Olty of ‘Seattle, Washiscran
(Bezeinilyes ralled "Cley") wad Wesnlake Center Apsoviitss Limpwmad
Frronership {(Hereminafeer “Lzzociates’}, & Washinguon limszed

px:_-tnarrh;ip whose genersd PRTEnATS AT ReovserYwrtils, Inw..,

L

Haryland esrporauicon and Westizke 7 Budlding Parrnery Lizited
Parznership, o Wirhington YiHited partasrsilip.

HITHESSE TR

WHEEREAS, purmidni to & Contoicy for Sxle of Freoperuy taded
August 17, 1984, sz amanded {the "Contoaot®) betwesn the Ci%y and
RousewSeasnie, Ing., pt‘nﬂntu}d—r-iﬁn interert T Awroedisrtes, the
Clty his cenveved To Aesociates Loss 1, 3, B, 9,10, 31 and 38
Jocated on Blog¥ 1 in the Clry pf Sesvtle wid Associates hxs
segdired seprravely Lotr 2 osnd 7 opf Black 1 (the "Propersy” oax
HUTE ﬁarﬁicnlxrly desevibed Ln Dahlbie A xohached bereto and mids
& part Hersof)y and

WHEREAS, pursuint o the Coprrest (the inmeresy &f Rovse
Saxtile, Ine, therein hawing breén sesizned to Assoriizes),
Aziociates Lz To- a:é'cw.;_}._d;} on :‘:,i::g Peoperty Knd ocRrvdis adjsueny
propenty = wmixed wxe offics, retxil and garage wawplex {the

FHexnlake Project® Y oand

Exhibit B to Monorail Agreement ORD ATT 1

Page 94 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXHB

November 24, 2014
Version #2

HEHPSZ

-m?ﬁAS;; puzzvEnt Lo the Contrrey, Associates (% to soastrucz
ke Westlake Projecty xo-sd Lo pravids sgoess through the Wesslike
Priject md overr and ubon % aii_tium- loeated wi-th;t:z the Hexrlaka
Project, ceomytracted. by hizoclates and designed mo sllow pedes-
wrddns: Lo sntsr monereil r.::-xi!.nsc. opgrating on elevated teacks 1o be
énsrouctsd by the 04ty sdfadent o Block 1 onthe distesly side
B e Westlike Frojeevy ine

WEEREAS, pUmsusnt ve the Cenvract, the CITy bas sgresd o
eonsnriet il opera¥e dGen »lavetedinonosall tTarke X partief tha
weoarLil AY4TeR aErvipg the City of Seattile m;.i axtanding from
Beatnle Centnr to the HWestlake Projesty aod

WHEREAS, the Sontracy providss for the Sty and Amsopiates to
EUTRY '3..'!}11{; Bn sgraemeot cErpeobing ponstruesion, dalntonenge, dse
and eperation of waeh elevated manozail typike, monorail Flatforn

#nd sxsocisted pedestrian acosss, End reopetbing sdseoshis to be

BI02170345

granted {x opder to preserys such pedestrixn seepdny xnd
WHERFAS, the Gity ahd Axscoisves Riveé agried sa €5 shdh
BELEATE. ‘
How, SEERERsREl d4n donsideratiod . of thy prosdras and the
Tl pblicationn Bereln tndirtaien dnd etliey good and vxduihle
comsiderstion, the Loy angd Assoclates agres am follews:

gactian 1. Definbtdens, In ;c!di*é'i'i:m: to the teems delined in

the yagivily af wMils Agnedmedn, ®s used hezainm, the folleving
teimy Bave ths folleving didisd sy
Cimsrovemente” Meang the buildings And pRrEansat iSprovesmats

ta be constmucted. by Axsocistes on the property and carviin
-

—— e warraeEt Y

' RuEs BY STI

it . A
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DRTELE ~
adjacent property in accordancs witdiEhe, Contract and which will
dpon completion sedstitote the ¥
enarail Svaten” mzaps th
Gentar to the Westlake Preject and ail egquipment sppurienant -
herdto s nacessily or dppropriabs %
| "
terpinals, wrackads, =
: s
. a3
pitioneit. - .
“Honeradl Btatien® means g-é‘
: R
HA
cntiacy and this Ageees %#
raent Aand lozated adjaeent €o gﬁiim:'{* the exstsrly sidé. of fhe gg
. ) . i S oy
Westlake Froject and generally in SEatioh wheim on the $its gg
Bie & part hareaf, togeiler =
. s
&
(20
adl. Bgation, including %g
withoiy, Mmitatlen pilings, supporss, trasks and switohing bguipe * g
3
-
2
L4
it
it
F
SRALPY
-, satdon (Bt not constiuting &
; u :
i
1
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ARTVE AN AN ATER Whiough

0 "::h(i : ﬂc:‘«i\%-r;;'aa. 1 Buasisn,

BOTR, ahphaLiile o the t:a\':m‘emaﬁt L) 1 8 ; 'f he v

iy snd Hantaald Btatity Aten, Asaogiabes . .
whatl? veerioud baee buslidin ; : §
S ’ B F2)
wygnags At oiber inpYorsuenty dane BExhidbiv © hevesfi D i
R ST Poowmn
respeosing SXp Nowkorsil Stavish Blavfnrm diguas’ Woerk™) in P g
poohrdaneed with plang and epaedfioanier with #ueh §
dosinn fuandardl and swope f wETlE @mt ag“‘icai:!.u o ; §§
LRy Monorai s RYAtinn mnz:_zux_‘::g;, s;ms';ap 3; M:e c:i ¥ EW part : %*"‘
i -
=
B¥ the pisnn anmd opeRy H §&
: ] B
wonTE, TN CTHE manner et forth dn tix L"cnttae:ﬁ-.. The Tty alall : Q%
.aﬂ
_ 58 g&
TAERAT 4 xFOING mashinas anfd kA ugE _zx-.zsztfw r&&pecmﬁg t}m ﬂamm ' -ﬁ;§
b
radl Ewrsaon Frazform (“Givy ‘Ei’:srk“
Pariiene of whe Henorall Syssem - {im:l %’
the Benomendl Rrasiony other whan ﬂhe : g
. 1
-
¢ .
! ;
\ * i
mid Henowarl 3~.:'5:5.€J—n). ang nmxwmﬁ.as = e appearance’ by Azsooiates, ) '
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FEB 17187 BLE, BY 5T

Inip':‘nvmwdntn..khxli‘.be _Lbcnt:‘d AP the Hénara‘il Station Plytfams
=XrEpt that tha EI?‘:X may Inzsall sickey lssving mmh;f;nmx'. ’}5
approved bS* Arzpoistes, et the oiher le‘qxiiiaisx._ Azgoeiates shail
PV SR R 4 p‘imﬁ and specificstisny for the Monsruil Station
Plafdomm to Lhe TLLy we prro 82 1th plins «nd spexifidenionsg fey
the Ifprovements s be zubnizted purmuant tv the Comeraew snd
within mha time Irames pet formh in the Conuracs.  The Clty shald
wan ity ressonable &fforis to rsubmit itz dexicy develomtens $ixns
nd specifivations for i't;! imsvbvenents to the HMendrail Stsvioen
Plitfors angd £or the Monorsil Stxficn fo Axssedates on er-prior fip
Jzmiary 1. 1987, aiid %56 submit wo AssoclrcEs BTy conpuyertien
‘wlans snd snecifisstizos for it improvessnts ot the Heonorail
Stavion Platfobm end Tdr the Monorsil Shaticn on o pricd os
#Hareh 1, 1987, Nsuwootates shall approve or dizspprove the plans
wna xpc_ciﬁ.::m;imm ol thp Sioy within the time frames (d.e., 35
vorking days}) applicsbile to the Cizy’s spproval of Aszociates
plans snd speciivavions undasr the CantracT; And &9Sh plany and
ypeelificritone shall be deemed approved by Arsecisfes tinlezs The
Civy La notified ':z_: the contrxcy vEakin TS vor¥ing days following
submizEzivn. 1P XNenodiates disapproves the pluns ‘and Fpeetfiva.
tiuns of the CLEy, Axxogiates shell e netify the ity in viiting

knd xrate the wpecifir reenchs therelsr. Folloving sudh agtlilicys
tina, the CLty shall aither peapieiy gapzected plans and, gpecifi-
ations o Aeancixtes LR¥ apnrhvel or ipcarporsts sush cerrectichs

&x &re reguestsd Dy hssooistgs Ao WOs Ciny'e wobxeguent plang,
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CEHMRED ’
The right of Assoedstes and the Cigy te disapprove plafn knd
cci*‘ic;‘niaﬂs wexpRoTing  Bhe Hé:*;cr‘&il Stntiun mé Honorall
sut*cm PixEform shAll Becaxstoised $h oa raasomhla fuhian 2
Yimitwd to. matiers {3} vhivh dre pé conddistent davclnpﬁ‘.& EE g .

whe dESign ctandards and sodpe o8 verk wdt forih in Exhibit Copr
vians and specifigxsions previbusly Approved especting the
Monerxil Svitian o Homprail Smanien PLatibrhm, 28 the cape may be
o 133 vhfeh wee rey and mervesdal zrehitectursl er-desigs elementy
riat depicted o desgribad dn Exlilbiz o of dn p#u_v-i_ufmjsly rpproved

pPlans And mgci.{,im;’::_:‘;;:mz,' Any boms Lide dispute. ax ¢o wHether

dizapprovst of plans and specifizations oz any smencsest or
padflioyuion tharecf iz alloved hersunder shall ba resdlved ¥y
prbireatien Ay the minned ¥et Jomik in Sectitn JD(D) of tha

Contrati.

Semudon l. Conplosdien of Construstiont C.mst*uct:nn

Frfeduls, ANssCipray shall ‘bre it ressonzble ‘wfforee e comyletn

pane puilding conftougrtion sf ths Monorail Stu‘.won Planform, me

8702170365

s .

pidt 67 tHe Improvemssts, in xpzsrdases with the schedole for
ce;'m:;::}.t:it.'imﬂ G the TmpravesEnty xs st forih in the Sontraet. th
caty shxil Likewiaw use ftx pexssmabls ef¥dtTs fo coampletie hne
LEFUCEION of the Monoradl System and Manorxil Stdtion &5 agcore

dancs wEER She Schedule sex f.?a:j‘f.:‘,}‘.-'in the Cemerast. The pariiss

fptind that the Honorall Svites, Monorail. Station shd Monerail

Starfan Bratform zhall bs compleze mci operxtionsl so. thar the
Honursdl System Wil be open dod -wu&mxg foT pasmenger service

to knid Tion the Hereridl SExtitn PLatfors on the Seheduled Opening

b
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)
TN o

Date (x5 defiped In the Convrson). In sddisivh, Aszoclatés ahall
wxe 4nxovessonable wifcrix e gepplesne i%3 wark respeeting the
Honerail Strtion. Platfors (excliuding pedestrian sccexs) suffiziens
th allel tHe CiTy Ecresd ve tHR Monoridil Suxtipon: Platdiors fay
congtrvetion and Tessing PRIptsES purrvant o Seevisn 9.'(1‘:),(3?1‘,;}
hui=ol.

In the event the MHongzall Suation Platform and petxil por-
tions ef the Ipprovements kv open for business up-resdy Lo open
for businwis [ws definmed in the Contrast) on 2ve Scheduled Upening
‘Dsre but the Honsrafl Statien 3% pot open for bBusinesy fax delinesd
in the Conuragt), Associites shall heve the mighty wet Lorth in
the Gonsymot, and exsralxe c_f B‘Jc'_i’lr xfi-qi}tx xhall b_e without limita-
wion of any orhsr Tighty and remedies of Asmooixtes MdEr the
genzracs pesulting from the Citp's fallure to vemply wvith fup
obligations snd ubderzakings sen. forih fhexein (incliding, witHeus
Iismarvatich, Dhdse rewpesting rTrwelscapdng and Wewnlake Fark). In
the event s Mosufail Szatien is gpen for bhusingss of resdy gy’
wpen s DRELDeRE on. Lo Sekrddled Dpesing Deme, i 1f the OLgy
ahall haxve sooplated and INLIIlYed ity other cbligatiens and
undertakings: under the Conwrxcey w0 be gomplaoumd angd EGLIilled by
. the Schecgulsd Opening Dage, bus the Honorail Stefipn Pirvfom asd
retiil porticny of the Improvements Ars BoT opdn o resdy. to open

fer business on She Schedulsd Opendne Dete, the ity siall Xkve
- ot ol g g A

b

fhe rights set forth 4n the GGneTrcd, apd sxeriise of such righux

shall be withaut Liminstion af any other vright: and Tenedies £

n sopr| ELED BY STI
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‘he ‘OLLy under the Comurset resul¥ing from Aswocistes’ £xilure to

eomply. with inx .abiicxé;ie'nar P uﬁ:&#zti)ﬁi‘ngk Ee 'f::"-""a therein.,

: £ "
! ) -Z%‘l-z:i’-am and resall percidnd of thEIRprUverEnYY. #ve ol open fop

:ertnn cibmumsTances Ay sot Lorth Eh and. subled? tn . the previs

& unS. of tha Contrase, poimkurse the LLEy for a-poriies &f such

vrrtine and pregivs oozt

Segtdion d.  Pavment Cor- Gonwiructdion:. Cost Sevings.

87021 mss

Ksgpsiates 2hall bexr tles coat of the Associates' Hork respeeting

the Menprail Statiss Platform (nov dntluding cprtn incusred hy

the Cify Tospecting the Si%y Woskd. until suph time xx ths thtal

eoxt of such construssion (exdluding denign. M'em‘qineer&,nq costy

e ey RRaAT Beak, the haline %
.«N; - M 5 &%

T LR, 5 3 H
,rvzpentim; ﬂ’m Hana"xfl ’Shgticn' #,

. [

,.,cu».a%:., L T TS U A

THy C y xhall hEdr ‘c.!:e antive esst ol sonstrustion respeoi-
ARy the Monewall Staties, xll ocher xspecox. of the Konorail System

#nd %s Inavevensnts 45 the Hehorxil Stanion Plssdoom.

. i T R A s EEE
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i : chsspoister whall advise: the O3ty in wrditing oy istes thin
i C Kpgid 3, AYBY ee s the exzimaved eowt foz the Aedociztss' Werk,
whizh wstimats shall he Jaxed on wn allvesBion of Aszpeoiazes’
pverall esTimifed conseruction gosts or gusrsnesed: maximum eagt
contract $or the Improvenents; sliowancszs for mdditicnel wvork and
sentipgensler.  Assscdatss  aball provide the amsunt of the

guarantewd mxzimus cone Lér the Assoniates’ Work by Jume ), 15B7T.

Following sxecution of & vontrap:s eovering Asgociates’ Sozk {whigh
wsy be ingluded i Axeocintes’ contracr for the lsprovemests),

Arsocistes xhall mor enter irto chinges orders fneressing mither
ﬂm extigatet oy guirkiteed gidiwin dodt of the Razxoedates™ Work
by ore thkn $5,000, Pesed on srtimsrss prdvided by contracters

and oblsd partivs pesfompihy vork, unlesys e  Clty connents o $he

Ax sncin t:t x}.m

L R s = P

Dnm wﬁssnmatu mz.all. .arh*ix& ﬂm C:.T:y uz ._,’::e u‘m‘;,;uted

S e

e S YR

iuil&viﬁq t.hc opumi'«*xq ﬁa'tm &hd cm:rp nnnn af ’t.!w ﬂannraii Symm

5 I Y AR « o . w; o anAEY
Hnnarailt snsr;mra nmd ’rs;mca &11 St:a.;_xbn mzn nm. n\!;mc: )lt:c:n xhall
Sy m{ RN RN N 2

he actuad TeaRt 'rfvigs'ﬂ i

—ti

30 cix:{ﬁ xauwi,nq mmh c:-{r«,:i:;cxncm '.:hr: ci’i:y

et Mﬁxocinﬁm in. vr‘ting uhut’anr it q':-n _i t g

;‘xc‘}: rd thix Agrwements If the Ciay aﬂnll zuz £a t:s -

x:‘-xr:';r:'iityu of wed Egreament. widhin zued 30 ddy peried, it $HELL

be deemwd copolurively thet She Civy hav agreced 8 ths tcerrifick-
tien, Aoy bosa $ide diputhk ks €5 Fuch sereifioailen szhall be

“Gom
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8702170045

erEz

zeralind By srhitrxcien pirsuant co-Sertion. 28 of thls Agrensent,

HiwhEE 20 dayr follcwing agresment Af £ sUEH icost sertd flostion

by Arpocistas, (1) tHe ity ahail pay-to -Aszoclistes the snvive
amaunt By which sueh gsEt of Assoelates’ Woek, ar eertdfied xnd
;p‘;&&c#\md_, exceeds §7,051,000 ‘ar {1} 4f such Assncistes’ Horx
CHAUE, ME -cnrﬁ#ﬁitd g kpprovad; 4% Isaw than £2,050,.000,
Asspgiatay zhx-ilh DAY The Bty The entire difference batwasn
§2 ,‘,.05'1.500. nd the sust of such Angociates” -H’dx:i:’- ag Curtifidd and
;Lgpxuwa_d, hrxociates sHzlBSeen adbgitts Dooks and racordi vith
reapest T the gerxt of venxurdcilinn oo the Honorkdl Stjxté.n'g
Piatfors and the 0Lty shall Have the rightt to dnwpesct such books
angdl recorpds At Aesbelaves” egular place of buxiness, ftiming

Argmeiaves’ Tegular Busihexs hours and updn reasoriable prigy

matdne te ‘Axanci_:l";_u'as., wnd provided thet Asrogiates Ball net be

chEra.

Secrtion . Temperivy Beaprillistxvien. The fidy =hall be

ragpensitie, 2% Lvs sule.cost, for the demoliTion of any exisiing
Henorail Sy;tn&tﬁ:‘x‘w}gx, eqitipmeny sl LsproveRents, dncluding,
witHaY Fidimavien, all plery, eolighs mhd SUPPSrting wledents
AppUTTENANT e thode portions 6 the Axdsring Hoboiail Sywies.
e DATY may .ti,cc‘.',: th daave ‘the froridgs. of the old mpnorail
statiion dn place, Lo which event Assoeiatas shall remove wueh
fagtings and include O $exy therssl in ‘the scope of Associztes”
Hark. The Sty shall suriher bBe ‘rriponzible, 2t its polm pant,

for whe sonpvrugticn and damplitisw of A temperary monmgxdl

i

" B BY ST
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sratdon Tz EErve Tthe Hoooradl Systam ouslngtsdnstiustion sf oehe
Manorsil Efitisn and Monoraxdl Stacien RPlanisrz.

secrien 6. Quxlisviel Copsowmizian: Meehinic's ¥4 X1

constructicy respedting the Monsrail System, Monerail Statian xnd
Hoaoradl BYition Flgvwioin ALl '}_:av:. prrfommdd Inoa good amd works
manlike mamner, snd Aesocdxtes and the Cddy VLY ceordinxts thedr
congtruction reEPesting the Honorail Evxiion and Manorsil Soyufen
Flizfovh so &y Io fawilivate whmid respeulive gomsnrusiicn sécivie
Tiws, Yhal Qiuy i‘u:::sg;}u;‘:.";:; %é‘s. agrEey TMAT Sdévisn N0LAE of wWhe
Searile ;i:nﬁa-:pxi Togds duex noT APPlY o elbmstiuction of the

Moporpadl Station Flatistn, Howevel. AWsociiteX ayres3 Lo swek to
involve minorities and wvemsn fn Lns _Ga:w';;rﬂ:::i_ﬁh of whe Ménomedl

sratinn. Platferm, an Part §f the Ipgrovexmeénti (But nor k% 2

f

wepirate comstrueniom item) inothe neonst set fesih in Seeciag 433

pd

ef the Dontrae:. The Tity and Assdcistes hereby give movice that

nedithir party horene shall Ba responsifile oy lizble Zor whe work

8702170345

perisrmed pursuans %o this Agrzement by sr for thn etier PESEY BT
or xny srievials fhrnished te or fur ths ather pirry, nor shall

either parsy hersts be subjust o s Ilen updn ivs propeesy for the

coxy of ¥hy Isboo, servites op marerixlx previded o THe stder
Pasty ih the performunte of the olber party®soebliystions, or e
exfreisk of 1%y righoy, under Shirx Ayrcemen%. £, in consestion

N with any vork done or gliimed To have lronh done by of on Behalf of

Al
FL]
i
0.
o
o
oo
[eX
>

2 OpIEy horete, or in fzancosion VIDh any zmaverial supplisd s

auch pansy, Eny meshaniehs, Ladorer’s dr saogrlidsean’ s lden sHall

bBe Liled. agrinnt. the rreperyy of the SIher RALLY, IuEh pPariy. it
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8702170368

TrERSZ

gy

itx oost and expapse, withis ohicny (I0) days Lfter noticr of the
£3140g 8 wnch Tles, smxii.... wpon the demarid of the party aguinst
wlitre Prophroy the Lisnwss £81ed) either ((2) censs the xame to be
dixcharged of recprd, o (H) cadse the zame to be insured sver to
whe wREisfzction of Ekr pariy-deminding -gueh- dizehazge: provided
THIE, 1A Cghe wient dF A bons fide dixplUte &% Yo the propriety of
e Yimn and 40 fhe properey of the 'linrmd..p&m:(_ ix not threatensd
with forsclosare e 22938ty the lien or otberyite jropardized by
t.h_g Lime, - rexpoensibls parey  Zhall notbe requived to discharge
oz ihoure gver the lq';-x;n--ié lopy xrx it provides the Lliened party
with & bond (naming the MEndd pary xa =ﬁ.ubx$quzi in form snd
ampunt paasonsbhly TatisfacTory oo ehe Ximsned paoty _(_p_ruvi'd:d ey
the apncun® of RuER Bond shxll. Be.dr lekon wguil o A28 af -the'
ampent claipod underithE Tlen) amd-drgued-hy 4 spery livensed o
dp busiress $hTEEe E¥iee ¥F Hashington agdl fexssnably: sitisfactory
thenE Ydened party end xufflodent in A1l reapdots Lo protast the
Liened qpxm}*":x' jwpewsst in 1 propevty affected by the Yien, and
xhEdy aleg defend,. »% 4%k male Eoes and mxXpenye, Kny nemion, suit
erprocesding whit dxy be b_;-jé;u_s;'ﬁ;f' 3;:;:.:: the enforcement of such
Iden, and =hall puy ¥ny dimagescsudffsped ov jmeursed therein by
the Tdeped paruy,. wnd ahall satisfy and dinghargs any Judsmente
entenad thereln, and _zh:‘z'll wave-the Linned PAELY harmless £ram KAy
glaims or damege thareiron:

Sacsion T. Alfersvionm. HNothing contaioed dn this Agreds

ment. Ineluding, wisdowt Fiminitfod, -Hhe easements Hereinafisy

Geknted, shall e constmaed wp Miadin ex pestwlet Anzogistes’

e

8B, U ke i, R B

P
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-amz_ 170365

righty or aBLlity To. xlues, gadify, diEnoligh, rebulld BF Pttt
gezuct. Rll or poyziont of the Inprovemenyx; prévided wand Lor o
long ex the same ahall be coarisvens with the epplicible provie
iions ef i Agrssment with rempess ot the Minerail Souytien

Platioss; socwss To the Menerxil Statien (following cowpletion uf
such alterstion, medifickTinh, demolitisn, rabullding sr reosHe
Fopostion) PUrsuait bh the eksemenix hdeiniflter {ringsd, izme

othepvise bhe $n arourdince with awny spplisable proviziens of the

ur.d::r:nku tb

vxm‘. a\uor:i xmus

*' N i o v

WW
ﬂml}.,mﬁ: clong at the e Lime” bo*“s

Sk masd

t.i'm Inverdss ;M:t:ussu!y .t.mi i:x:‘r.tx'a.ar A:cnxxuxy,'
wyaa»—e-—v-c L

Egeaa s
e SRS W WdL ©

R g e 8 S T TR
: B :sloxmd Zov seven {?}'

D T PV D

dxyn a,._ J,a,sn, i{i} Aisocisves shall nu-... Cphe Cityoin wrdting an

Y tj*iryy (30) dreys 41 advames: (34} khe City shall have the

Lt

,ris;’«v“ T reaszmnziBly dizapprove the scheduled closure dates by =z

demgriztraiion wf » sigundficsnt schedullipg cenflier snd Yrithen

_(rs’.’;l‘:ir:e of guch diprpprovil shall be deliversd to hsrecisten within
Thve (5 dayz af the rooelpt of the Aasosistens’ oorice; (£34) dn
the evens of such dixapproval. the Clumy £hell provide Azsouizces
wikh altermare zlwvsure dates, which dates shall ‘be within thiruy

(30} dayxs of the wcheduled clorare datez: &nd {iv] Associztss

=1

P -
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_ggkcxt.uf'inqcmﬁrduu vo Eiy rlded

THpEY

inll pay for knd place rifnage st both cestinxls of tHe Monoxsi)
Syszen-netiiying the riderghip shout the Acchasiiay-clomre,

suven. (7} dixys, 1) Ansocietes. shall -nof-éi'{? e Cl:y A owsiting as
Jawxr pinsry {90} davs -\i;ﬁt_‘ gt{v’b,he:‘g;_ (iij the Gigy Ehall have thy
right Tosressondbly. disapprove the scheduled closure dater by g
demgnstiazdon of -a ifnificant seheduling conflist and written
nothed Bl sueh disapinpval $hall be delivered to dsxocixtes within
fiws  {E) days of the Fecedpt Gf the Axsocianes’ neuice;
[EXL.0) rwsie lztgigs:;x_h'::ill Py v aAn place wignuge 1t both terminads
sl ENasManorkil. -S;r'xﬁt,é:_':i : fbé{'»&ﬁf}‘:‘};ﬁ&“tﬁ&ﬁ“ Fidership abéls the AcEnsavay

a5 xhill Compeasate s CITy for any

closursl Emdt {iv) Kassciis

) KEmexwuay Tlemurs, unlwas sush Glesufe’ Ly du to dxmegd or

8707

 dagrrienion’ to the hveeRgedy:  Lose of dncone for thinz purpose

Khall ime determimed By mnltiplying the sveraye gieshéd of xidiys
frin-the priey thige years turing thessme paricd pf gile sp the

ShiFey {I0] days ol re-opining Lhe Abesisury Ard KEEnpiatey ehytl

wepler payshnn wdRRLS ey (30) days of rotniving whe fhveics,

Seorion B. Easenehbn kbl Ramb Magd oh
(Rl For ale puiposs of thiw Sekrisn the Lolleving wil

apply:
Y A paThy rantidy K eadement dx called a

*Hraset.

[ ¥
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; :
! 1

{44 A pawey 8 whon an sawament iy grinved $n

(i) The word “in® With cespet? €5 an eazement
graoved "in® @ prrricular pariel oy property means, ax. the

W Men®™, Tower"™, "thyeugh®,

sRnText REy Peguire,.

Fupon®, Tacrdrz™ abd “Under™, &b dany one oF okidre of the

foregning.

k : {Av) The grint of Gn exsesen® By w Cranter ahell
bing mnd burden ITe prophosy €9 fHe extent af dvr inverver:
therein, which £a5:purpdeds 6F the granting of any axsetent
under thiz Agresment xhzll he dezred to be the wayvvisng
ssERrTY, And any svch-yrant.ahzll survive the total or prrzszl

desnrustion of the subjzes matvee of the axsesent and sxospd

for sueh peried &b Ao Herrinxiter provided and shall rumowizh

03¢5

the land.

{¥} The granT =f &n cdsément To & Crantes ghill

—a

870217

Berefit the Drampee and Loz propexay {insluding, buz not
Limived to, any lexssheld, fee arx r.enl‘px:m'gmimy"in:wust o5 A
‘Grantes). which poopersy Ahall, fop the purpewe of rhis

Agreenrgt, be deévned 4o bo n dominsnt sréaté Girhous phyment

ol any fés of drhet chiuge fErelar,

{vi) Unless provided othervise; all sasemenny
wrinted hezéunder are ivsnvecable and nepeexcibaive andomey
Be used in vsticos 9y the Axsoeisges and €he Uimy wxd thegr
suczeszprs &nd awsigny,. and by the Ténxnie,  xubtonancs,

concossionaties, invwitges rnd ligenxeen of -Asszduiates, angd by

=45
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£hit r:iii-&’:y" g fnvitéer, empléywss, and CONETRGTOrT Ehtsined Yo
repair’ the Menerxil Bystem, Honvrall Srstien Flacfdrm and
Bymuem. .

(wif} ALl easemtbts granted hereunder shall sxize
yrwivous of EHiE Adresisnt mt;s thin Exhindtx Hervto, without
the neceusity of sonfirmation by rny other decuwoent snd rhall
B binding upen exch Oranzer, {tEsucCtsiscis andassiens, far
the benefit ol sich Grintee, ite suetedxsry ind axsignd,
Upon the termivnasion oy r‘n‘léx'ﬁb"cf eny dxseonnt (ix whsle or
in part} dn veapesy of XLy er FAay pArt of the prapsrey
Fmrsnond :‘t‘;._km;;_s,_by. the wmgme shxill be doened to Bave been
trrrinated or r-n;lz‘m_gc_sﬁ‘wi.moﬁ-‘&: ﬁil:é'faﬁba!'xit‘jf of cenfiraxtion
by xny other document, Hovever, dpon the reguest of any
Cramsay or Drsates, exch wbhsd Ciantor ind Orantee will
exerute Apied x;};,zitiiél#dé_:s m 34;'::';3&'&1’52:!&&1:@ doument nemorisiising

thr exirenncs gim;ludia{} the logxtién and sny conditiéms} or

8702170365

ha LEREERATLGR 5z peleamd [in vHole oF s pRIE), sk ths tise

gt Y IR i mig Yoy IR

GELRTED, A% _rgna_r.;". Hereby grants:

wmay e adtusliy copatTucted

p\zi&inuxnﬂ' th  this Agraement And the Contraen) (eollectively
HRecEESTLYEY) far the purpswe I Pedknuriin. acoesx betWeen the
. ur

al

FED BY ST

e i
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g

Improvesents snd Honprall fuxgion, in sedordiney with the puzpbus
Lol wh-lu'.i:-h Fuch Ascassuays iz desigued snd stbject té the provie
siome of Sesvion § be‘}_-u_v. In zgdition, the Oivy .n&n).-;. have the:
Tight of secess to the venlt and slevziival svitthes _‘tﬁrau"i:’;_h e
Impravementy xelhtiby te the opsratics of £he Montrail Systen,
Honoradl Stapien ?.J.&‘.f.i{czm aicl Exterior Accasavay.

. {2} The Livy shall net wodify, ridexigh or replics ths

‘Mengrail Stainien Pleptform vawprs or dnstall any othes systenm of
pedeziydan sscess beTween The JTrprovensnts snd the Mamuesil
Srazioh without the written conzent of Eaxsovintes. '

Seanian . ‘Razrriciions faspecting Lawement Arvexm., Tha

grees bundened by the essements granrted paezuint te Sectisn 8§

above xTe hevsinafier refavred to as the “Sxssmenr Araxa™. Exch

- {85 the pErtien hereto will Take surh sction wx mpy Be resgpnidls
et

Tlunder The gircusstanves o regilate the Esxement Arazs £n

aceordABEE with thonk orbs and purpoEes for whisk the Esresent

Ar&as we-ditended, ind Devhter 5 the parties shall kdthomifs fhe

8762170

wae ol Tuierrane "Dy Tanyons ofher thed these pefaxsns to whom th
sAIHENENTE ADE  grEnted Gtided Seetien B, Nonwithstanding the

foragoing, nothing hevein shall be construed oo prsvids leus

rights of wee thin these which now or in the fottre ghill ‘Be

reguired under logxl, seace and federal lxw,

{a) Unless reguired by Zaw, no perzon ehall be pere
mitted ro do any of the foilowing i or 2bogt sny pars of the

Esxzemen® Avess wishouy the suhsent ol bath of the pargisss

g

il

ren ¢ 707 BEED BY. ST
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TR52

}
1
:
J
1
i
1
1
|

£4) ) With pespect to the )\m’:mx;wayt, parsids,
ceRLlvn pitsel,. ;nnmﬂ., anﬁmﬂf‘iitl‘ilt or zn:ﬂ.t}b An ary. eapnelisay
ahat o might Zedd to intezfsce vi,:g or izpmdn the dae of the

Avtpdigviys by Honngreild S*x:xnn Plat’am By perzens enyitied

ae SR THe mmme, ereate. A cf_iﬁtu"bxm:z, ATERCL artention or

‘harass, dizparzage or Neodasrisepral -_tn the fhterests sf any
of #he rewkil or  businsss exan.::_'ii_#hmmtz within ts

Igprovensine: and 4;1%-1'. with respect o the Monarail Stxtion
Platform,  papade, rally, m’érni. p'iz'ke.ﬁ, demenstrate o

engage dn. xRy a‘:m':dt..sn Tt ynukd mmd to. obpt "'u::‘.:, Hinder ar

impade the Sgrexs By IneTnax o t“‘m Momrail Sysven &

ALCHEREVRY: OF

(48} Deface, duwsxgh ve demoliab amy xigm, light
atzndeard orfizdures, oF b“.:.ticér imravmmﬁu on- by within the
Improvementy oroHonarstl sm‘t:‘* sy o

ClALE) Eneow, dixcard, cr-dapagm'my paper, glaxs

87021703485

or extzineouws matter ol any k:md JxBept Inodesignatad

:x-xzﬂs oL 2Ry Kind: ox

égnptasles; or grexte limter

Ehv) Use any soumd ;ukzm: dayi"u of 3y *ind:
provided, 5% with rogpect to parigiiphi {;i..l hroayh (Lv) sbove,
neffler of he parties hareto mxllbt ;i.g:_u_?'fd to be In defxult
hersunddr so long as. xuch party uses reasobable €5foT te halt o
pravent.eny such 2oy er aets fzoa txkingpi:n‘ih onproperty. wWhder

ig oeAtrol. To the excent persitned By Law, sach of the paiiles

ERALL Fovd the right ko deny Enpexs to or skohide Lrom the Egse

WmENT ATEAE ANy meron. engrged -£n the commisnlen of any such xen or

e
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ACEE ©F Lo reIivain iny Eecl phrién fyom epwing uUpdn the Dxmement
AfguE.  In om0 AcRing, sulh Pabty 2hall not be dermed to e vhe
agEnt of Any other party. unless expreszly suthorizssd or direcved
in vriting to do go by such onhsg prety.

(DY Isi addifion o the fofegsing restrictionz, the
parties! vre of the Ergemdpe Afexwx $HAl) Be wubfect to and in
wgtordancss with the following:

{43 ThHe City eavénints end sgrees thxt £45¢ Honom
.‘:xi-’- Syated &hall Be in operatlcn wid apen bo p\ib-li::- ::'idgg-..
g¥Hin shd ehxll keup '&ht }éan r"i}m :
' ;. A—
b
[
[
)
L
’ o
3 ;
g {ix I ] narxi}. Snntnan ?lx*fam :.mﬁ Exttr.‘,,crl
i AT iR e T e o ) Rt
Kc:::csuwny ﬂull be cpen {or pedext"lm RCRHEY om-.«h 15 hous
: j m‘?ﬂ#ﬁ-"’?‘&\miu‘fﬁ“#ﬂ-" ?':Tm';»-h:..-...._...,.
e Anf¥ial vegulae operiting .‘nau“x e
da:::‘:i!md 4n ExhiBiw E. Written notice of ARy i:'}unqc ey \.&m =
mma.qm: xmt, ltxn f.:.h,xn %"%:1:‘ (30} dxy: ia adyvrnee “af Ehe O
’ tl’fm:ti‘!.’z dxl:: n" my such chqu. Any cXange in t}m reg'ul.l
1=
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-Manqrxil Symm i% epr:i‘ T :’:q b:yond .it:x rm:u.lu‘ apem im

‘BIOZ 170385

egsrsting hours wherehy PhecHonorail Bystsm would commence
apsravisnd sariier thadh $5700 k.m. oF fearsipits eperavion:z
Inter than L0 mom. aRkii be kubjedt cto appravel by

Adzociares which shall nog ?ms -m-txsnnxhlx- withhald. II t.."m

TR R,

mty 's‘ull givc .«k;xn;iztes 24-,8;::;: advmr:_: writ‘}zm nutzimw of

R T
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Eananit F.  Such khount may, aise, be fnctessed, vith the approval.
af the it Lo acosrdanze with dowurance prezium ocincrmrass
directiy ralsfed to elaims experiense on the Meoneradl Szavion

Plagform, Rawpr and Pxterior hooessesy,
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FED 17 1087| BLED BY ST

TMPez

Seouivm Ad. LAsNiltes Insatgnce., »

(4} Upon the execution. of AHis Agreemsnt, “Aasotistes
. : L E e araaraates

m:{x Insurancs shall by ::u:x"atz:.ned by A!xntizncs duriny t..‘w nerm
of thips Agresmant.

(B} ZThe £izy ix wot dnsured by w0y inddpendent fmmer~
ance exprier and s pelf<insured at thix .ﬁ;_i_m.  Enpuld the City,
2% 1%z sole dizerstien, shuzin any spplivehle indepdndent Iprgr-
ancs chversgs on the Honaradld Station and Flasfors, thes the City
agrees That dtoshall netify Associztes 1mi:_r_-_d§.-i_t:nl:y in writing and

©ghwll epeciffcally mame Knseciates xx it stfitonsl dnsured

whervasdEs s The partinn. rmc«qﬂ,:u th;t: mdar t:uz::-:mt L, Arie lugs

ABGIAPTHEREIVITY, Sedtfen & 5E th commmnm of the State of

Wasiingon wad Rewt B 18.020, 5 r:a:..:t 0. mm £ 00, me there is &

BIGZ170345

Limic :tﬁ:'b. "m mmm*:. o{ publix‘: indmmd:msx 'h.:ir:.h wmay -be inmuroed

by the Ci“:y, apen whlth bsacmnnm h:ve_ T T *j AE & materisl opart

of thEs heswement . wpd. aqmed e th : **y_.': :ukt»imurmm PO AN
Impacts the Mongrail Stacibgooand El;nﬁx_sm. Shguld_ 't,hgre b A
marariEl chiknge to tn_t‘_cn_rru;;:-_;;m- in :‘LE.!:,;_ zugpsct. during the
perled of Sise 4n wideh the COEY .r':migfg, aelf-Lamired, then upen
rasroAREIe notice k:amnqiﬁtﬁ"{cr‘ PRI, _ﬂ;__e partisw ghxil sndsavor in

266d FalEh to renegeriane tRix: isctien Gf €4t Agreécent:

Bammion 15,  Spnerab Chntracpsrly Iwngutanew.  Each  parey

whAll  regtdre  thrn  thedrs  weapsctlve .lj'gm:'-rxi contIanags,

= ¥
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perisroing any of the conxerusiosn work contesplafad undsy €hi

Agrmement, rname Axrociater and the QIvy ssx o sdditional insuveds on

H

the generyi contrasoors! policies  of codprabensive  geamral

©otialility dnzurznce., Kzﬁﬁ'qeﬁc:xi sonErzctay lhlll’ At des dun

expeiide, obtain and ghzll £i_l‘e‘.'v:it‘h XKpworiztes end the 3%y
wpproprinte w‘v;icéz:x;cw in. the form of s Certifidats °“‘:, Inxurance. of.
2 polizy 0f conprehensive genezal dabilivy dwreranos LINeloding
contractual. xnd sonemsbile eoversges). Such Cartdifisiten kve
subisot Lo aApprovil by Xrzxociates mci the CLTY wE Ty Lnsyrer,” furm
wid coverygs. Such pelliciss xdEll provide fidiissy Limdes of
51,006,000 combined eingie limit per occursehee and fnnuxl RGTEE-
gate with no deduptible anpunts. Arscchates and the CITy shall be
given thizvy (30} days prier vritsen netlcs of moy ssterisl
change, cancellitisn, eXpiratison or nonwreneval pf aseh wurh
poliay.

Zection 6. gﬂym To the wxtent permivied by luw, the
Clxy shall Andemnidy; swve harmdexs; t:.na;] defend Amzocistes fren
s11 elaimy snd liawiliny due eiifiher ts the negligent . acts, ertooy
oy omiszions &F the Gi%y, 1% agents and exployess, or f¥om soysne
Eriaing on oY within the sras of the Momorxil System, Momorsil
sration Platfoom, Raxps or Datsriey Acceasvsy, aXcept. to the
#ELAOT FuCh laing ssid Iiabiliey relrte vo oYamning wnd madn-
tenanet services provided by Aarcclases puzsdent ‘:_s Secrian 1¥ In
guch aresx. In ohe same mapnesT, Amzccixtaos shill iz{dn;rmfy, rAve
Haglafe snd defend the 0Lty from all claims and Liabilicy diue

girdet to the negligsnt =eEs, aTrers or omisxiong &5 Axaoviitey,

=33~
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RS2
its ganante, sbtEndnes, fgents ond empiayaﬁs, gx Lxom -anyons
sedsing on or within the Interier Acoessway. Bach pabey Shatl e
responsible propartionately fow Ehéir odn BEGLIIGENL Nety, drters
or emiszions dnd claims and fisbiliey arising therefiom as
§ governad by ths Iays of the Stive of WasHington. Each party shall
kear ivs ouvs defanfe costs, ﬁc_bnﬁinq a.ttai:rncys"‘ fées; Statitory
) And other cosvi £or defending & claim.
" ‘ " gedtson 17 Dimsge and Dugtracsion: ‘Ia fhe event wf the
B party Berdus rosgzed upensor -adjscent to ploek 3. (the Inproveénents
in the case of Asociates and-the M_anb‘rajil 'St.‘a*_:.i_’ozg-; Jinithe dapgof

L the City), and if sneh’ p's_f_ty-:r;liek:n's;.;to.;-'fetiuiild-,_-;gaﬁ;cc:':f;e_ By rapale
iy the game (it hetndg - dridavosaed that, pursuant to: th:'a- -an{‘._'r_a'_r.‘_!".

..-As-aﬁ.c-iates may be obliydted fo rebuild .the Impruvements or. puf-
tians Lhuzenf), stch paefy shill prompuly: wébuikd, reatore atig
' .repa;.;r tHe-shma, or cduse ‘such rebuildirg, réstbxatio'n--'_énd:-mpaﬁi:,
in & goos and eEkmAREINE WaRABE:, LEAY saek weesilding restaras

CHY I £hn dany of damege oo deatruetibn ol any
pertion of -‘the property Gt Wshoblites; ._a'n'd at the: option af ths.
City, tha reBiilalng, pesboration and rapeair (ns 'I‘-’ié:ﬁ.‘.‘éﬂ"ﬁnk‘;g-)‘-.'gi__'bhs

Honorall Starion Blatlform and such portfovs . of thel Eneementiirsas

as sro losited Jdpon or abave the Westlaks Praperty o sa gond a
condbidian, tE the vaAme genernl ¢ppedrance, snd an the gEms: Feyel

sr YTovele oe exdsted: pfbor oo such danbge or dektruciion; -and
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&l
&
rwu'-
@

(bi ‘in the oase of damage to or destpucyfon of the
Monoruii Fystem, argd st the opifon of Asiseldves, he cdbuilding,
restoriticn ang repair {as necessary) of the Monorail System apdd
Menowrril Stasion to the same gepeyal guality, pecfeysanck and
spagatien atandards, and appaarance snd in the same level or
levels as '_fzoz_i.:;:'.an:i_ prioe Yo wsuch damsige or destruction.

gsestion 18, Elespion Mot to Rebuils,

{r) ®alloving complevisn af congerugtien of the

Westldake Praject and conzinmuing un®il the Termitution Date,

pravided she Momorall System and Monerail Sfacich are in apératioﬁ

iR sgeerdanece with thir Adreements and  the Gity iz octherwise in
complisngs with lus obligations hereunder, and sobfect e the

ghrw, 12 any, of the Clty urdsr the Congzact, any Mortgayses op

3
QQ!}}‘-E{: thivd partias, Asseciates may, sk ity sele aption, within a-

rrasonnbile wnried of .time, eleet now Y2 rebaidd or rfescose the
Improvements (including: ‘hut not Limited to the Honorsil Somelen
Flaviarm), in whigh event whe following zhald ogouis

' {13 Associates skell grsun the CLEF the pight e
buitd, at the C€ilty's dole rxpente, 2 temporary monorail sfatien
platiorm with on dooessway o the. skdevalk of Rasocistes' propercy
in subyiantially the sime spasce ocouplod by the Moporzil Statian
prarfors. and Extorior Aegesswny. The City shall premptly remove,
At Ehe CLiY's sole e¥Senze, auch Camparary plaufnrm'aﬁé;mccausway
gmen the riguest of Assocloates ynoen Kraacintes commence Consvrye.

thon an tham Propouty,

w35
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THPSZ

£33) ifne pofess pagemEnt grofiued £0 the Gi%y dn

Sscxfon 6 shell canminue In ageordunce with t¥is Kgreemenc,

(£ii) ‘Arsotinges apdthe £4TY shail nsgetinte in

gosd faiGh the erie B n onew opsTritling subessEnt for the Monorail

LE Asspeiatey slect Lo re-davelop ths Préperoy.

Byston,
{Ev)  The Qity shall waive all damagss and claims

TR RN el R e B 5 A S i e

agrinst Asseniites IR conneciion with.any dptarrustion f Menopail

.t

System zayvign;

Z.

¥

£¥)  Asseciates shall wleap aviy any Pdins résulig-

ing from damhge o dashrucoion.

by following completicn of cohdusuction of the

va

Wemelake -Sroject and core¥nging Unpil the Uarkinntion date,

thp Hestlike Prodmot LR operatien ih acewrdincs with -

providod

this Agrasmant end Kssoolites are othepwise g c_:oms_)&i&nce Mith Lts

" o B Ve
) T

ehldyatyors hmbeunder, the 8ity may, ob iis ssle diseretion,

‘
H

rensonshle peried of time, legt nay to gebulld or

within =
d roptore the Monoowil Sbavdon or Systen, An which svent uhe iny

shall undartake thé Sollcwing® .

It

e

{41 Buring the initial twenty {20) years of this T .

o

I

kazsamens. She City shall pay Assosistes .an wmount equalk o

$2,00%, 068 less FL02,5350 for swery yesp afinr iﬁha {i-xst‘ yaar 6f

PRSI
ES e

. Mengrall System '*'.sﬁf.‘ﬁ_c_ms_ sugh

ihin Agrdement untdl she Lesr the

[REATY

damage op degtrustion.

s

PRI L

firy Ine Civy uhull pemeve =il fixtures, pysusns

snd sdusprent selacing e the operagien of the Monorzil Svaten,

[T

g

Wolsrdll Statdon: Rampu; and Monarsil Ststdeon Yintlerm from the

T AT

R LT

an
i
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Moperseil Szavioh Flakform, Extesan: AdcessWdy  dand  Ingerior
AceeEsway.,

{z} If any moarviaon of the Imprdvesents, intlidinhg the
Engerment Argas, and the Monoreil Systam ¢opr Stagtion are damzged or
destroyed 2t the same time, sitheér party 'may elech not To rebuild
oy meatore, vaspertively, the liprovaments or the HMonorsil System

ar Station, Eych party shall Vaive any damiges or claims -agmans:

the okBer party in cosnpeutisn with the damage or destruction,. &t

the smme Yimz, =f the Improvements and Monorail Systes oy

. ‘SYatidn.  If the Cdvy elects te rebuild or restore the lonoriil
Station and Associates dass. not elsey fe webuild or restore tha

Improvaments, &Lhen Associttes shals parform the undersskings

Z

cribed in Searion 1BTa). If the Asscciszes sleot te rebulld or

o
4]

JUds

asTore e lmprovaments and the City dows nos sleet to ratuild g .

gEtors fNe Fonorayl Sthtien., then the ity shall perform the

L7021

ndertakings dosaribed in Section 18(h)., ) ;

Sweeion 180 Mortuades. AR any zime and Srom tEme to tine

during +he Terxm of this Agreemant, Assoceiates may essign or

sncumbsyr 445 intgrdgEt An thls Agresement by wey of 3 Moyxtgage on

\ Mortyages wontaining such derms and pravisiony as Asgociatunsy

shall, in zt# sele discretion, deem flv and proper {babt subject ip

tha prm*i::':arw,' ag applicable, of the Qanteaow), and no Martgages :
33 f.\&‘ﬂ__ﬂ-cid"leﬁ- shall be Bound by N p‘;‘*ovim-v‘.onu ok this Agraement

_ns & resyuly &F any such Morugage. Nobwithatandihg bthe foregeing,

CEallowing sompleticon of cotavrudtian &8 the Isprevemanis should

any auch. Mortgiger of Asgdciaves athervise gisoréd o the inktarésy

=07=
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poe b

af hsyoeiavee i hhis koreement pursusnt to ferecldscre, assign-
muntor deed in biew of fereclomira; sveh Mortgogse, 290 any parsy
whe amguives Apsocaates’ inTverest in shis Agreoment through sugh
Moregagee shall be bound by the. provizions of this Agreement;

prévided, hgwever, %hat a Movngagse of Asseckatss which succeads
%o the intdrest of Associates in this Agrashens ah& the Improvse
ments pursusnt Yo forecleosuie, zs,ﬁ_&_g‘mgr{iﬁ or deéd L8 Eieu of

forablosuie ‘prior vo completion of the Improvements shall only bs
constrursies of the I'm_pt'_mv;m.!,en‘as tinshuding,

she Merordil Stagion FPlatform and Easamenh

Ks. used hersiin the tobn "Hebreags" meanw .airy: one Or mogs
mor=sgsgey, deads of trust, dueds o -sé::n-r:v:-déht-,- Tonnidaeds, trust
Grdentures. mz-r;er."::' . frterest S n o dels-loasshadk, laszerty
Frgatest fn ow lessd-subledse back, sdedrity ngréements of zny

sipilar seeunlly or binle ‘rewesbion E‘avi*:_e;-. including @ithout
Limdedcion sy Vewsehold mortgaye, which shall, From time to time,
greats @ Lfan upan the esthte of any Associates 0 property and
whiiehr sheil e sscurity for aone ox more nates, bonds oy other

wildences of Lm.;ﬁbt¢dn'ess. isxuuﬁ by kespeintee,  The taim "Moree
cages” menms the holder of a Mursquge or the londer dnowHesk (evuy
wne Marzenge walk orestud, tpoether with its sUergassy; adnionae. or
Aegigire sphectnd. by the MGrtgsgee to woke oitie ﬁéi'tm properey

wreusbered by rhe Wortgege upon foueclosure of assignment or doed

s 1A €T foreclosure.

B

i,
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BI02170

gectyen 28, Helgsse Uoen Transfes. 1L KU any time. esither

payTy shall sell, apnign, tranefar ar convey the entiveny of its
innerasr i the Brepertdy whieh s vhe subiect 5f ils Agreement,
orher thax by the m’mcutt;{m ol n Mowsgugs, wUEN PRIy SREL) ba
relijaved of all fupthey JIaBilify Rereuhdsr acoruing from gng
nfbker fhe doke of nrarisfdr.  Sudh gaviy shall, Réwdver, s& a
gendition of sush :fanafer, shuse tive Lrangferse expriossiy o
assume and be Hound by akl Che vermy, covenics asd conditions in
thiz Agrrunent sontgined and Yo ke performed on the pazt of the
transiorring parey.

Secrieon 23, Rights of Selfsialn,

(4)  TE any party (the "Sefaultdwy Fasey™) feilr to
perform any ©f the proéi&icnﬁf covsnants oy senditions of this
horsement. on ity part te be perfowmed Jfinsluding, withaut yFimita.
tien, vhe making ef mny payment which the Befacibing Pawrdy BHum
sgreed Hereim oo maké)] 2E the vime and in the menner herein
provided for the performance theresf, pr Lf any ‘provizign, covse

fanm or canditden dip this Agreement rewddres the dilisent pursuss

wf p oeonduet Or A Course of worl dnd 4% the Defaulting Pasey shall.

feis fo pursue % Alligently, then, b sddifion to any other
remedies av lgw o¥r In equity ov ds otherwins provided in 't-'.h-!..;.
Kgreemenv. tlie.other Faruy {the "Hon-Dhliuwlting Paréy®™) may, upen
34 hour metice With respec? To phySiasl ssourdity devices on the
Honorail Statien Platform oy Eiterior Accarsway or securing the
grease Bevecen the Menmuwrall Statios Plabfowm ohd the Intorfo,

Seserswny, or to olésping xnd mainvenanee survices doserthed {n

Lt 57
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WEEER

Suotion 12, dr Lpos reasonable hogices not to excced sizty (B0
duys Wwith rezpaot ho macters invdlving a material Visudl impict aw
squinment, {ix:u:ns.qr.anhnx'imprnvam&ntﬁ insta;lad by Assuc&aﬁas
ep the Menprall Stanien Plavlorm oy Exverier Attessway, or invély~
ine pubilc safety &c unsate ‘canditions, er upun. guch oklier notiss
asn mey ba spaqificﬁli?jpvaviﬁeﬁ herafs, surﬁ'ax prosscute Lhe
gurity of aueh defzelt and -all TeaschABIs éxperss fncuresd £H
connresiian .*.:-he,x‘.;wi.‘;h.,_ inctuding Yegal faees, tc:g.at’hcr Rith interser
£hepedd azx fhe Defauls Ravas -shall prdsptly be paid by the Defaule-
ing Payoy -he GhE giqwl}esas:i'ﬁin@ Party effeceting such cure.
Meither parky shill have the right to enter-upon Lhe proparty eof

the othes pag sxcapn fhe Eagenent Areas, o Lo operats oy cause

bhe operition of the proparey of sheh other party ‘in osder to
lindayeale any such curs,

(B} In additiop, with respect fo the events described

Herein, Assoniahes may .;i.eny- anseas &0 Ehe property of Asseciates,
ingiuding the Epazment Areas, -efter Assouiates have notified the
Ciny En V:}t&ﬂQ'nGt’leﬂﬁ ehan thirsy {30) days in afivadcs. Buch
dunial ©f aceeas shall continde ﬁurihé chie pevind of any defanlt
bylt':‘n«;- city fn its oBI1EAELGES heroundas anfil such Bime ax the
dafrudn 1% cured (ineluding such time as sny dseunts ouwsd Lo

hssmciahuﬁ'myscﬁmzcxty shall Rave been paid In fURL, with interest
LHgresnt st the DafsUdls Rata Lyom the time fhe dpounts berama dis)

snd shall anly -serur upsa $He happendng S9 the ©nllowing evenuss
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FHPRE

5y Takiure by he Ciyy vo satiwfy puompily any
judgment rendeiad: sgeinwy the CLiy of ngadnst Assesiates. iL
Lssotigter is presected by vhe-Gigy’ s indemnity in Ssebion 18;

31} Failuve by the Sity te wemply prompriy with
any a':-b.‘,-t::zl‘ award or decision rendered pursarAt te Sefuion 28; or

{L1%}) Fadluve by Lhe Oy te pay prombtiy the
-uhi-iqa;r;i'axts' described in Ssetion 13 and 9(BH{112), in vhich everyg,
the densal of ;u::assx is ilimtted to the Innagxivr Acuesswal,

(&} The ters "Default Raze® means the annusl rate of
intaresy s':qp:z): o the lewsse of 13} the ra:a L2E AnYerest announeed
from tims t::; time by The ODhase Marhatean BankK (Nation‘al Eimozige
mient (0% %m?‘_' other bank sgraed upen by bhe Parcies) Lor shkerw
term lpans ﬁg :__‘L‘argg bus_inc;ts:?:.{es_:h;si.!iﬁg #he highest. éradit whanding:
or {&L) the highest rate of in-é;z:a;‘:_': aliewed By law.

Sectlion 22. Durstion of Rights, Yho wights given by alther

pAFEyY to thio ofher” o act sz & HensDefauliing Party ubder Secxion
23 shall endune avil whe ‘t‘-e!‘:;ﬁi.mtiaﬁ bare, prowided thai if and.
e the er,';_enjti ther any right Qa.; epligation of any - party under this
Anreerent endires bBeyoend much Terminatiton Deve., the pights proe
vided in this Agresment shall ikewiss endure. Hothing in =his
Agresmint shall agt to rhEmpinste or Limit afy yighe of any Faeny
o receive paylment o any Amoust aveyyed 4t or hefors 2:1*& Teymines
tioh Date untdl It hax Been padd dn full,

Sparion 23. Mo Tarminsiion ang De-neongistion Si:«ht‘s.

fa)] The prrries axpréessly dgree thet any provisisn of

YW or aguity To the contyary notwithstanding, In Hhe svany of dn

v

L
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defanlt beretnder, sush S¥020L5 shall mar give rise-to a-rlght oo
berminate tRIE Aqriemsnt,cand the pRrtiEs ::';cj:prz:x_llﬁy‘- tnderetand g
agrew rhat this Aqreumum shakl mntinm; dn effect through iox
Term, POt thmmdanz oy de Rl hy my TpEry.

B} ORceHe pventiRel (208h): and i foshieth (A05%) aniiw
vErgary: of the dkze of tHLR K¢rsemint, withér pLrty.may ruguist
e pther pRDUY.-fo. revosgendatn Shy :i;i._:xx,:xa_z:i_}.l- derme of thix

Kresment in brder ¥ Feileds hy _zhznéxeﬁi:@xm_nm@ss. Ixch

BREBUNE ANy -chm_qu : ni;;m»’xmcus,

Swenion 2%, Redsdics Hew Teelusive,  Thé rasedier provided

for in tiis Agfesment sre SS€ £hesole vewedits OF & party Esd

sall not be SORSTIULH BO he .'by =vnir- éﬂs Ifnitition, the: bz"x-l-y--.

remndies evadlsble €o e pxm‘&x, but :Ln 'ddj.’t..an whEheE pxx”:‘.:{

shedl e entltled o x;»l rmaﬁ.su : :va o7 sq’uity for

hreach: by tha: cst;}mr px:tf

Ssenisn. ZSA Ria‘w*s af Hur’:ane:u.. x‘hg f::i. e -wwan to zeceEpt

pﬁrﬁumman wnd ono pli..a.z_w_u_.b?-:h.ny:}.\gjsm;i' :mr !-Sar“f:;xqw o and
N . . L

swith-any Tarm, r.:av:mmz; uqre:m b o liraim...inn on the

pars 8 Kexoddnten so b }s.r:m;-,'. cbuenmd cr per,{umaed By, the

Airnoiates m::dx:r AHiws -.'g,i_ﬁfrnmiériz;g_ H}.thﬂu?:. limit‘nq r}w ganerxli“y e

&1 the: foweysling,. df the VN R:xﬁniatea _bzs a ne.fxnl:i:‘s?

hawe beoew pmyi&n‘d- 9;;;;;:-';#;‘.@;:;5 Giny puzsnERD we s_e'z:tiaa 2% motice af

s P

Exhibit B to Monorail Agreement ORD ATT 1
Page 135 of 241



Kerry Smith

CEN Monorai! Agreement ORD ATT 1 EXH B

November 24, 2014
Yersion #2

ThHE EvEnt oY evenviE qﬁving. rise to Aesoolater’ "defadlt hereunder
and sTaning the CLEy's shténtien v e¥ertlses 18x resediss heve.
undet on B dxts epedified L£h zuth notice. Hotwithitanding sych
notice, ‘the Tify xheld net exercize igs ramedizs Keceunder §f

(3} sush defzuly by the Azsotizten oan be cuved hy the pajment of
% fixed monetary smount and ¥Withia thizwy (30) diys after ihe dxte
on which such notide dz glven, sued Hoarogegee xhall wmdke such

payment o [i1) sueh defAult can be rured with Bhe axercise of

roszonxble Aitigence By wush Morigapes, wnd ISR Horbisgee, witds
gixey [60) days afner the davs sudh nogice 4z given, ohanences

such procecdinds (Sngliuding, sithous limftation, the Ii¥ing of %
pedition Lor the appointihent pf W wewelver) aw It may deds necesw
Ery o succeed te. Apsoriites inrevest uwnmfer this Agreemest and
t‘%er!_'.nzt:-'ax" diligenzly purrits the curing vl sich ddfauls, Upon
regpuasy, The Cliy will asver idto s sagrmement With dny Mortgiges
of Axspedaves dvanting e the Hoersgsgese the Flgbht ket L&5h ia
thdy Seotion X5, Cnis Agrwement shall ;f'm’,t be modEiiad, amended,
surrendezed, cancelisd or whplly terminated by hesdctates, ror
xHall any waiver of Auac_in;;ﬂ;' rigtry hepsunder be efTesdive,

witrhout e writtea Consenl. s such Associxtes’ Mortgrgess whose

‘pame and address rha¥iNave bewns foradehed o the Uity purseant to

Section 28,

Sectien 6. Terminktion Dite,

(3] This Agrfeement sixll ramain Un full foroce and
et Rnd BinSing Ypbn dick pirey hersth apd SSeopropsyyy ta e

ExvEnt hevedin provided until the ogcusvencn of the Tersimacisn

b
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TREa

Dage, oo e dars s the LIPS To odour of thefallowing event:
penE YTrsinscinh Date™y, whbs Agrebment shall termingts dn ez
P 3303400

(4} The fiftisch. (S0th) anndversary of the date of
by Agreement; exoepd ¥ p'ruviﬁ:;d A Ssftion 18{c);

(44} Upen the condmmmation of a1l er subatantizlly
ALY o Rne lrpTovenents (providsd what sueh tersinition shall not
be wffevuive unnil adch tirme w: title 2o The condemted Broperny
wexty A the condbsmisg auEdsriny and e 04ty (IF mot £he cons
HREning v..:m:n'rﬁty_} HHELL B wnrinled va. pledin compensaxtion: farow
e gondemning aEEharity on abcount &f itx lost sasesenns oo
eaFemEnt wighty heraundiny of thg destivedion of il or subrnain~
t1%10y 411 -of the Ibprovemsnts uot folioved. by comasncement of

estoratitn within ene (1) yesr;

{311} UHmn the unsnddsiods  codsene af the iy,

2z cenrinued & 2

) _ m ﬁ‘iﬁicn-nﬁgiiz'xfy

vl

(v)? At ghe opuion of the Oty end folloving zdixuy
(8) daws wedtten ponice to the Azacciztes, 2t ruch tlime aw

operatizn 2 tha oetall portient of the Westlsks Project zball

P .

FPRUCH AT NG AR K TR
oo il
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EMBED

digppntitued, for regsons. oiher than thove Hecuszary for the

repRiLy, *ziﬂ‘t‘.hnmct er rensviticn o the Ioprovessntz, o2 2
contidnuets Pebtiond In dxdess bl -'t\é,tntymﬁsn:r 347 monthss

(B} o The :-‘em:;m;-ian Duve wath pirty shall be
relssred Lrom exch eovensnk, provizipn end. condi{tion to b pare
Formed by -4t under this Agresnent {including, vitheus Llimivatisn,
those fespenting sxsenentid), whlch s not by 1ts Teoax, o axtend
Beyond or survive the Terminxtion Nate It'xcqu*:. AL e prrties
snail nat be relédsed frop o sdy Lisbiiity dnourded gpricr to the
Terminetion Lede). Upon the Yeguest oF & Parsy; both pirniss
wnwkl slgn and w¥chings wn A0 tiSument $ncorecordille form avidenc-
ing the teominacion of this Agbeshest.

{erd rovided the Monorall Sysven end Momupedl Svavion

are in operavian in scoordanos with thix Agroement and the City in

BT02V70G365

stherwise in esmpliznce wifh itz eohligaticns hezreunder, Ba the

freeienh (50th] anniversary of the dity of this Aérnament. cirher
PALEY may licg;;uaxt xhe other party ta _‘xl's-'nn'q;;.;i;‘:c- he terms o{r
iy Agmeesent. Dok priuyoehall pegetiste dn good Fadek, TL whe
PAECies iTe unable Lo reash X¢rdament of e wew prams of he

Aaorwsment within two {2 yewrs of the £LE%%ewh [SO0whY dwmiversagy
dute, such disputed vermp shzll he suboifted to 'wbitzmipn K

provided 4n Secvion 28:  In any evenk, the ULty shedl reciin, xr
imy xole and nﬁs;:!}.-‘.'z-*:;n digernticn, the Pigls s Lo arseis srfencit
on the BIoperty to cparite e Monewsdl Suepddn; provided fhax,
sny salevlisian of syy xcbBitrsl sverd or declaloh zhall digregxcd

the City'x wight &5 retain sush AN REsees assement. Duving the

wih e
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Limy the Parpiss codgindge 2w negotiite in good falth or the
arbizvardon procdir {5 In - pperscion, the tesms of this Agreemens
ad of the Lifiesh (SOLH) angivesgary date shall cobtimie with
ikl fores and effect.

Secnion 27. Complianpe with Laws. A% all Timer duiing kne

Term: the prrtisg xh;ll somply with 11.'1. Fave tNen 4in dffece
respeciing the pericrmances.of sheir respective oblilgations and the
dxeroise of The perpdosive pighua herwundes.
Secvint ZH, Aryivritien,
fm) I » dizpute ahall avise batween € partfes. and
£, pursuEns te any expreis provizion of iy qunﬁmeﬁt, guch

..___-‘;;pu_-‘:;s iz te be Teaslved by srbitration, ‘then any such digpues

D%.&Sti

I ehixld be rmselved by azbitration, Except %o tha axtood sipressly
W _fgpr;v;ifdﬁud ciheowize herein, any such  arbitratien ~ahall be in
m;cqc:dw:e with the commereiad sriitesiion guler of the Azerdcan
Arblzvation Xssocdation then chiainibhy and shall eowmence within
EniTLy days of the dite aibizration wxsx fnvoksd.
{B) i?ha arbiteatars abhall e sworn falrbiully snd
LHLELy to devdrmine ©Ne guestionf{s) At dxmus, and shall sffond
gach parwy & hearing and the rilght te subsdt dvidancs, with the
PEEeiLdgr o rppasexsnination on the guentdan () at Laxue, and
Ebadl, wizh s} possible spesd, nake thelr detirsination in
wiiting, snd. sl give he parties novlge of sugh determdnsrion.
Ay Mortgygie of AExesiited wHal) be envitled to psrtigipsze fully
in such: hesring. A1 feen md COETE of Ky such arbitration shall

be paid &s provided uy ths tommeredxl azbivrarion mulen of fhe

Y.

E e e Ty
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Ry

Aperigan Arbitration hesesiavien or as decerainsd By She arhieny.

A

ey, Exch srBivisver shall be independsnt of iny affiiisciss se

drizerewt with elther of the partiex sod shall be experiencsd in
the deyelopnent znd operation of high guality, nixed-use resl
sxiate projecty and public trunspercation systamm.  In. any pro~

cexding GondueTed pursiznt by thix Secticn, the auvard of ihe

arbizrazonrs zhall e finsl and binding and enforgeable is any

courr of wompstent Jurisdiceion.

{e] Exceps the exhitmaslon fxsoribed dp Sestien 2810,
£ either prroy rearonably asd in good fxith beldeves thar an
arbitial suEid of decixden of & dixpute would dnvolve damages in
excess G 525,000, thes such dirpute hell nst be ubjsct €o
arbivratian, Onee thi parties suBeit a dixputs To-oazditrision,

whe arbicral svard oy demlzion RhEil e Zinal, Ppinding and

8702170355

#nferpeahle, ragavdlssy of the smount of eny dxssges.,
SsEguion 29, Hoticer, Every sotie. demand, censest, sppro-
val or ouher compundzation whish sither party i veguired oo

dexires to ¢ive or maks of comnunigate WROnR: BF LhLhe pther party

waxli be in writing end aahxll bw sent by smailing the sane by
registeved maxil or meweified mall, peszage prapeid, return resuips

reguested, ax follows:

TE 30EEE oy Dirmctor oF Seattle Genter
‘ Bedrtle Cencer
345 Happisen Sureet
Suivele, Yashisguom S8140%

oY to KD gther addresi or addsesswe ax The S4% kNALL frod ning

o time and kLoaAny Lowme designats by nonice to ArsvclEnion,

P

BLED BY ST

FEB 177887
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ARG ASSDOYATEY: Hasrlake t:esifc:tz""')ﬁ!-.uc.:i_mu
Ldmived Parinaranip
AuyocisteseSestile, lme.,
Cenersl Partney
g/ the Roluse Cdmpaiiy
10275 Litzle Patuxent Parkvay
Columbis, HMaryiand 21044
CAktention: Generxl Counnel
er L6 #udl other sddsesn op eddreszgs s Arapciates sheii fes
Tdwe o tims and At any eime designate by .notice to the City.
EykEy Sotiée, desand, regquest, or othar communication sens in
tHe mandss-dforesid ghall be deesnd to Have been given, nade or AN
cobmiminESad, an theoeans may. Be, oand-ahall be effedtive on the
second bukdmess Qi 2EEE the wane his bedd deposited, regiztersd
1y ) ’
.. ﬁﬂm&- cerififiiad, propecly sddbedsed an-afofessld, poznags prepeid, in
:%-Zthi Unfoéd - Sreses madl, ekespt that sty movice, demand, reguest,
% Lorrather Comminication td A pariy (but mol to sny Héripagee) nmay
- O b pErasnally: delivered, xad S5 wugh svant AHsdlobe deesad to hive

Bepnsgiven of the dsve the sane shall NBave Bean perecnilly
delivered ue the officer ur representasive. of the Payty {(an
IdentiLied above) Lo whol Fuct netice, demend, reguest or ather
codtundbasionds dddrended . Badho paisy shall dasignivé an-efficer
Br rEpreaentitive v ryesive suehoperzonkl natics. ]

Eithey parcy may pegudoe, a% a0y i, that addisional copice
BNy noeics, e sent o such persenl(s), ndgt, &1 o asch notice,
é.:‘zz‘-'tx;:{zx» of thres (3} coples x% xny one time, xs aball Zrom time
k- 4T be. Héfighkred in dany nstice Lrom such prEty xx to xuch

Frguirasend.

ardfim

A ., 4o D Sy 3
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Haction M, Sroviop Meadisos, The sestion hesdines in this

Ayrzement are for Convenfienes end veferents only, ind the words

vontained thersin ehall in no wey be held to explxin, modisy,

ampdl Sy or aid Lo fhe dnverprataticn, constmiedion of mesning of

the proviziont of ¢y Kgreement,

Section 1. Busgessors. Subject %o the other provisiony of

this -Agresment, %1l af the terwms, covenznts, ohllgesions and

eonddrions 4F fHis hireemant shall I0UTEé tTo e Beane¥is of xnd

Enakl Bind sd the case mzy e, Thes pariiox hervfo, and their

regpeasive helry, execuvors, admindetzitdrs, legal representes

rivnw, sustezsors snd wselgnx.

Sérnion 3i. Rexl Feears Compdazionz., Xaeh of the peroie

raptesents And VeErsiees whtd the other that thery dve so edemiys

xions, Charfes of otHer fsupenxxtion dup sny broksr, ident or

8702170365

- finder wkth Teipessi to thHis Agrieméant o the nsyouirions therend,
end eadh of the partiey covensnts sl agrees wif;th the gLheT thed

1 either parsy hersto undlises en agent, brokay, oY finder, the

party B using an sgent, Droker or finder or dsevrying suck
commixsions, chisges, fesws or similar expenzer will pay, hold

harmlexn and ipdrenlfy the other party Irom xnd sgafpnt all

slxims, custs, expenses or Liability {Encluding, witheus Limita-
vion, the coEty of counsel Zessr in conneftion therewith)] far any
such  EORPRRSELLON,. crpmizsiong, charges or other compensition
crzimed by any ¥uch brekXsr, sguab or finder,

; . " Bection 13, Estonoel Cerrificktss. Each peryy kgTses NET

At xny Time and Frasm time oo tims &3 rrasopnihle intervalp, within

i G

Fr e feevby e caemn siee 7 - v I

BLED BY ST | | :

e
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whirny (350 dayx wfrer wrinten Tegusst by the other party, much

parey will waseuts, scknowledye xnd. deliver to the requazting
‘t'px_x:iy o Lo Ny _pjrpz;pbé:!tsve.ﬁa::qxqza of Axxoclates, wuuignes or

teHERT or wubteneat, focertificxte stating {1} that the Agreement

ix uomedifled and dnoforce and effeet {or i tHers hive besn

moditisnciong, Shet this Ayrsement iz in fores snd wifect s

modified, and {dentifying the modificrtion dgresmenty, or &£ the
Ag:*geiu&:: iz net in foree ‘md gffest the sertliffcxee zhall szo

grxted (313 whither or nov-there ¥ oy dzisting default by adtbeg
prrty whHer the Rersenont. with rarpest to whith a noties of
defeuly Hxs bedd rerved, End £f thery iy any wuck defpelf, speci-
Fypivie e nEvore And aXtent Retedl; i (144 whethes bz net, o
the besn Imsdledye of

EHE peF TRy pRTEY, thete gbe. EnY sercifs,

defeaxer of sountercislnn . ayrihss silorSanent: of The obliganidns

8702170365

B the chrrilyify pacey hernisdsi

Semmion 34. Ho Wiiver. No @silure of dither party hersto td
EXerTiae Any power FEVvER 1Y heveunder st do dnsiie wpen spsdet
comyiiaate By the orles parny with itk obligasicus hersundelr, ;..‘:'d
hErwel skl LOANELTITE & oviiver G wither party's right o demand
sxxct commlfence with the terns hareofl '

Sezrfon 35, Percisl Tpvaiidisy, In any %edm, covensat, or

condition o this Agrewmedt vy the appliextien THerest 4o dny

PerEbl, pErty oF circubstancs whald, o sy extint, be (llegil,
nvelie, Se unenfscorilile beesine of present or future Yava proany .
rul# wo o wegulaticn of Eny gevernmental body sr sntlty of beoomes

+

«50-
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176

g

LEXHB

THEEL

wienforressle becauzes of Judiecdsl senrcrusedon, fhe reoxining

ny
Tavmx, covenwnng and cwndivions of this Agrsement, o the wppifes-
tion of sush ferm, cevemint oF conditiin te persony, prriies oz
cirmumrtances othey thun thome to whish dv 1f held fnvalid ar
unsnforcerble, ahall not be z;‘.".fnct.ad therdy and sach term,
cHVERRNT, of copditien of thig Agreesment shall bBe valln and be
enforcad to the fullewt extent pernitted by luw,

‘Becnion 36, Righyy Ceemeleeibe. ALl pdghvy,  povers snd

privileger conferrad heceln upds tHER partiss shall be oumilstive

Pyt net resteictive to thoze glvan-By Lav.

Section 37. Walleps and Sohmenti., One dfF trs wxivers of

Ay covenant, terw br conditiow ofi iz Agresodit by £Ethes parey

T ehall mow be conptrocd ak ox Weiver of subxagquent bresch of the

shmo. anvenknd, term ov ceomtdtion, The conzent or appreval by
sither pxrry To or of sny x5 By the other pazty reguiring sueh
conmrent or Appraval shsll not be dewsad T oVabver or rendoy
LnnEEEXSREY GUnAasRk Ty or apsrovil of t’ny Fubsagurnt minilar xa%.
“he Dirsctor of the Sasittle Peprriment gl Ccmmiﬁcy- .I‘,Sv:;va}ce’_p'm:at iz

pothorized Bn xer for and o hihald of $Ne CATY 4 comweoiiog wdgh

4 4
&

i

chis Agremment anpd in determindng Akeoolites’ cheplivnes with
shligxtinns hereundesr, sod tn sxreind the bime for Lhe pericrmence
of any of kmsocixbea’ obligstions Undér rNis Agresmest, and o

grant aay coprests, wxivers .or- apprevals 6 baBald of the Coixy

o

hereundny, execpt whare astizn by snather parry Ls Yoguived by lav

or this Agreement.

Sk

Timavem sk saeino v >
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>

¥

™Es2

Secnien 3B, Enive Agvesmesit., This Agressnt and all the
Exhibits Avgachsd hersrs contiini the gntire agrdement oF the
parties Witk x;‘:pun-t o the  eubiest mabteY heTeal, dnd ne Tépre-
satations o &q#wmgﬁmf dpAl oy pihsrwise; bebveen the Parsies
ok ephodisd hepsln, si¥ashad h-'um':;'o oy hei‘c:’.m:bova: tefaranced
wnrli be of xny forse and eIfsvt. Any sdditions or mendménti to
t3ie Agrdement subxeguent:Herezo shall b of ne:forpe and gifect

untieas fnowriting snd signed by the prrtiss-heweto.

Section 39, Frapsfer: Sindins Hzture. -Exr:_t;n:. wE. provided in
Sectian 39 {.}&c::":.'r;x'gn':j-, koY sale, Transfer by conveyinse of any
Prapeity niiect to this Agredment 4% any pers: thexasd or intsrast
ahmtedin shall Be puNject to this Agreemént, wnd it zhell be dranad
conrtrond - withent fisthey sgPrennnt tHEL the purchaser 0y grantse
it m_y:xu::"h-m‘lq-,: srpnafer op -t:_nnve;{mm;} kas agsumed and wgreed To
exrgy out: xny and kIl abligxtienz of the fransferen in ‘this
EyFamssnt 25 3ong aa euch puzcdinser or grantee shrll be the wney
of the interest wxo tranaferrsd, As » cénd#ﬁi-ﬂn of any suokr gxls,
rrEnsfer oo conveyance, the tZansfsner thareundsr $RALL execums
stk Ingtramesty ar the oifer pagrty may reesonsbhly reqilre onhs
firsing the foregoing, and eaeh perty Feprésenivs and dovenancs
HAE-AE v e wake eny such axle, Urangfeld or sonveyands ekoean
Fho NEESTURBEE WEEh tho provisions of this Secxdon. In edditien za
and without limiting the génerxiity sl the fovegoing, the Giey
HEAl L pon, winhowd the prlod wristen consent by Axsechxssz, sell,

foansfer of convey St Menseall System or Honorsll Suatien or its

P
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Ed
$
b
n
¥

interes: Therein, or Lny Prrl tNeveef, L& any pirty which Ly ner s
QHYSETRRDTR)L BRRANY Or sgwuRey. l

Seption 40, Ms Pargnershin. ‘Nothing herein and ne wobae-
gquent asix of any of the partids shall e deened oo construed By
the pariies Bereth, ndr By uny third pxrfy, s Sowiting o
euthorizing the vrestion of Yhe reldritnabilp of princips) and
agent tr of partnership oz jeine _-s;e,n:ar_e‘ beétweoen the prrviss, o
emy't::if tham

Seation 41, Eiooerwe of Dhliwxgions, Where thip Agteensnt

smposes nbligatipne or ruspamxib'iii:im_x upon nit.ix_nr parey herato,
sush obligitipns and tesponsibilicles shall ba perlorged ot Yhe
expense of xiuch prrvy -:'r:-r,:vm;xibls Therslore uxr:ip: vhere othervize
spectfically pravided.

Becrion 42. Unpveidable Deélays Txedph %%  sthorwise

expressly provided, esdh parwy hevess shall ‘be ekensed from
pecoraing dny of Irsiéhiidazichs ot underizkindy Provided ds fhis
Agreemunt (except any ol i%s ob;l-.._Lqmiun; Lo PRy wny nons of oty
unier the spplicakls provisions hsrecl} for 86 long ux the pere
formaioe 6f wuch ahiigarich te greventad by delaved by sny ciese
which Lx Bevond the reasonable control of xuch party, including
hut nes Limitsd to audh of the Tollowisyg s may be buyond the
rexsonsbls zontrol of ARugh pEmty: Aoy of Cod; firm; swribguakey
f‘m_'gd;- explosion; agtion of the wclemsntar Wakr invesion; imsurs-
rection: rwiot: meoh violeaen; sabonxesyr axlivious wdschief;
inabiiiny o proours a7 gemeral shortags or patienlng o rejyula-
“tdon  of  laber, squipmeds, fackiivlies,  s0Urces i aneIgy

R T
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THESZ

eierkeicity, ¢3%, yxieline or

(including, witheut limizatien,

staEn], BALREIAL ivkst: failure 6f
BT DAL

trannportation  st¥ikess ThdREua ;. Areion of laber undess;
condennxtitn rogniaftich; erder of government or oiwil or
miiitary of mivel suthécities: I{tdgition invelving s party o
. E others Telxting o zeniny, subdivizien, or other goverprantal
metitn or inseriesy oy wiy ouhey exuse, whether sizllar or
fatimilar o fhe forzefoiny, Dot resssmebly virhin the centzel of
aticly PR s provided, Howevey, At nedther party ®hxll be

arciviad o ruJ.j.nﬁ nyddr fELy Seduion By ressvn ol any svent

L-‘%n-ld'sx- HECH PRITY. aNall have given the othed parey nutics of giieh
;ﬁgvm* and Ehe nizure of sueh svent within s ressofizhle time Ritex
E!:&-n: oEEfErengs of such avent., and unleérs wich opaEnd Nk

r%rrax_x'ujnxhxe'. prudence and diligence {uithous uaresxomaBle expense)

o ) Boy ayold or mittyecs the delzy cxuzed: by such: event:

Seenivh 43.  Regerdivitn. Xhix Agreemsnt or a o pemorandum

hereof ghall be. rscardsd mmong the Yend recerds of the City of
Senttin. ALl corts. and dxpensen of such recérding shall'be shared
squally by B parties,

Bpordvn 44, Hupbers and Sender. Whenever the sinqilsr nomber

1% ured in thix Agreement mnd vVhen regulred by the Fentaxt, thé

fxmg EhaL)l fnElude fhe plurdl. wtid vice verss, end the mapzuline

gude® £hall dnolude tHe fenicine dpdimecier Jandery, sxond the vord
“parson” shiall Ixcluds corperatfon, firw or swwecixtion.

Segtion. 45, }t'a Mispd Prruy Bights, Hothing -An 4Niz Agroe-

' ment. sHELl e conzuried wo pae:mi'.: myoa- ather ﬁtm the partins

G

T st b 43 4 P

Exhibit B to Monorail Agreement ORD ATT 1
Page 147 of 241




Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXHB

November 24, 2014
Version #2 ’

8702170065

THESE

herzen and Asvocizves’  MoPrfageen, xid thelr sucteszors and

xxxigny Lo rely upon the covehdnti and sgiéemants Berein gontiined

BT TH give aay sush o third piruy o ocwuszs of soffon (s x thivde

pRrLy E_zenzzcicizry er sthervise) on segount b any nenpsrissince

hereynderx,
Section 46, Coverning Lav. TRiy Agreemsnt shall be governed
gnd conztrued in accordanme With the lsws of the Stace of

Waghiington wnd venue zhilil 1ie With ghe ppropriite cotry in King

DounyY.

331

4
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: o I WISHELE WHIFIODLD, rhe pirruyiss ﬁwe‘.f:'xs:'s:d thesn prezesni to
e ewxweuted, xcknowledged and delivdved dn fowvs and minner proges
s sudfiedwnr dn kev, 431 xp é:.’ the day and Year f£irst above
wedtten
KXTEST: . TEE: CITYOF, SEXTTLE
i PEEREEHY, Sealtla Canta
3 D.vrecz:nr. garma:m
Nm of Community Daval,spw, pd
&
2 WESTIARE CENIEA ASSOCIATES
o) LIMITED FARINEHRSHIP
ATTEST BY: ‘ReysesSéxtria, Inc.,
Genarail FParcnsr
By . - Pl "
Iin | Loreys: - rrrisets it o
e 7
By _HE«S’E"M TRUILDING MARTHERS
LIRTTED PARTMNERSALT, .
General Faroner
o ARISEST: By: EBoshler, HoFadyen & Oospany
Caneral Frrthsy
wEfe

Exhibit B to Monorail Agreement ORD ATT 1
Page 149 of 241




Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXHB
November 24, 2014

Version #2

™EEZ

SRETE OF WASHINGTOH
Ex s

-

CRUNTY OF KING

On this per:unxlly apprsred befors me e O i &
Sy \Wies d o [ P g
known ©o be tms f-iumﬁ'{;m, ,K::Lf;\ R Y7 2 i et il
: z‘enpiat;vgly of the aunlcipal COrperataon: THet $XeCUTEE The withinm
! . and foregoipe inseromenr and asknowiedgad mxdd {nstrument €3 e
whe free ant voluntiry het wrmd deed el #xid municipal sorpesicion
£ar the wsea snd pursssss thersin sesti a'wﬁ anel on outh grpted
that they are sufherized To exgcites siid {nsrrosent and that the
sexl Rffixed 43 the sorperate senl of said wunieipal corpbriving.

WITNESS =y hand and seal thix _ /8 day of ,{6(&0,.1_1 .

LH8§.

l?;;:‘ﬁ/b‘ R
BT e,

ComrIiyen sxpirsas ,./). g_-ﬂ

B702170385

STREZ OF QW
-3

CQU‘!"‘? CF

1 hereby ceriify thak sn oehis /_.;;-“'ﬁ&y oL
perssnxily xp?axrad “pefore  me ,ZD;ZM Vo AR

: - * wO ome RRown T B m!lhr:z ?ruidc
[y W—— : - _‘*nspucx.‘.vely of fouse-Seactle, Iaw,, &
t Gorpuritich exgcut,,ng s within wnd fovsguing inzprowmess snd
scknovlsdged xEid Anstrement o be the ﬁrte dnd voluweassy goi gnd
deed of said Sorpovrtion an generkl partner of Hest zx};u Cantey
Anvsociaten Limited Partnerzhip Lor thie wsss and purposas therein
mefitronéd And on oath ytated ENar they irs suthorizad to wpeeyze
said Lnxnroment. .

_wr‘mr:ss my hand  snd elfindsl’ seal thix '{;éi da.y F34

o D f o (.

NCSCW.PUE‘,LIC m 56 for ths

State - zaaiding
=t _««1‘:(’:/ ; '
OoEny s s L00 cszf&i e
w57 ‘
’ -

Fi
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STAYE OF WABRINGTGM ) . )

. } 8%
COWCTY 68 K1HC } &
T Heseby certdily Hhekoon &‘hin/’hy et e
pg;;ipxily nppaxfz& befire  med 4 A ik
ol : ., D me Khow et
e T T ...“p,._c tvely af ¥oehleg, xa?sc&ynn % Company,

B7021 10365

Iy carporwmn &_msm:::.:xq the: within snd foredoing inmtivnent a3

g riiparendeeaf o Hentlake ¥ Bullding Partners Lislved Prrtnere
ghip iand: xcknuwladgeﬂ sndd Ifntruncne o by the I¥ee and volimitary
Ee Endideed ol paid curpirscion:Lor the uxmﬁ nnd. purposss therein
deand” of-oxthl pewted ‘that fhey Kpe AUINETiZed to exniits

R inkoridest

M?mﬁﬂ my hind shd dffimial sexd thiw é-z_-‘-‘*""'tﬁay of
Podm s .

e 5 B

»( BlER BY STI
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piasind bags N

-

rorll Blowok 1, Addisisyy to.thy Tovwsr of Sesvrie 4% Lafd spz
by Ene !rxi:z of Sazih Ay Ball, decaazed [oommonly
knmm &% Heizz o2 5arih M. Btll ¥ Addtrisn €nowwg oL
£ Baetrliad, ag n-dir.q o fiat fscorded Ain Velumse §
Plxtt, PRy 10Y. {n Xing County, wunnqz "3

EXCEPT tha Wastmrly 17 fane of waid lov condemned by
AXe Cizy o sut:.‘.s LX Fing RBounsy Supszicd Cours cigse
He, $328¢, for rhs widening of Feurch Avenue, g%

providad by cmﬁ.!.nmcz 13778 of sxid Clty) and

EKEZ?? the Southamazerly 7 faal af wald tow condenngd
By €H% Qivy of Ssarvliz, ¥ Fing Covhiy Jupuwier Caurs
Cauxs Ha, 57¢57 for the widaning of Pine Strsen az
provided by Ofdinanca 14500 of fadd Cleyy and

EXEEZRT ths «pc:‘:i::m o xadd Lo condemowd By the Qdny
6 Heevnle, 4% Xing COUNLY Supkrion COurs CiuEs

Mo JELLY fu*- ?.m afekblighing of Wastlaky Avinis. aas
‘prav‘zhd. by ﬁ-&i"xn:t Ho 7733 f:2-3 :uiﬂ Cizy.

8702170345

. Bipek ¥, u.c:..t‘sn £e the Poun of Seattlan za laid s42
by &;.Faiwx af Hirih A. Ball, decireyad {eominniy

. knewn aw Hefpy of Seeah X, Sedi’y Addivion wo thy tixy
Cpd Seattisl, asesrddey Eo Plhv tepordad Lh Volome I ogf
th, page 103, in Finy Counsy, Wazhingoon:

EXCIFY the Wexrsrly 12 .{aez of sxid Lot 2 condemsed Yy
the GLfy of SEarils Ln ¥ing County SUpdrise Gour: Tan¥s

Ho, 52280 :fuw the widening of ¥ourzh .\vm.u, %
provided Sy Ondisssrs 11778 of s4id Ll

AND ZXTEPY Shkn paz‘:;ﬁm of raid Lok 1 condamned bw

tHe CIfh &7 Sexstle L Xing County Stpeziaz fdurt Cause
Mo, JE11E “Zor the geuiblizhing od Westlake Avanus ix
providesd by OGrdimanca Ba, T af anld Ciny.

LinXys/id
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Blogk &, xdﬁf'inn to the Town of Pwatule 2x Infd 624
By tne deles of Sarsii A Wabl, decxised [(cosmouly khowa
Ak Halte of Barah X. BEEIVE. Aéditian to the Clry af
Exxtetal, Avoording £ the plac racerdad $n voluse { af
Fiats, pags 03, n x*nq Sasintyy Wazhington;

EICEPS fhu Hestarly 12 fast of wuld ot gondemned by
the Cheyegy Saappls in Xing County Supericr Couzt Cruss
Misq E200E Foe dhx ViZanlng of Foursh Avenes, &%
providad by G":i‘nm;t L3778 of wald Gluy.

Brack L, ADRITION TOOTEE SO OF EEATTLE, xx lxld of
Ly-the htixa af Fxrah A B¥ll, dedeazed (gosmonly LrEVﬂ
A% ﬂmi.i:x' G IEARNYE &i BILLCY ASDITION o0 TEY CITY OF
BEATTIEY G avopfdlny X0 the plae yeeduidd LA Volise 1 of

' FrkEr, page 201, Ln ¥ing County, Washington:

1T 8, 8

Exterr i pertldn of wxid Letw. condsanud by the C& 3's
of Saantle in King Gauncy Supapior Court Caure Ho.
TETIR for the sxtrblishing of Wastizka Avanue ax
pravidad: bfy c)*é,.mm:a He, 7230 42 axlid Civys

li} and 3in #1) héwe poriions of Lots X, ¥ 10 and
31, Bipek 1; Additicn to tha fown of
Sextnly ag-laid aff-by ths Halry o
Ferkl X0 8xll; dweasrad [toszmarly kaoun

" wa-Helra ot Sarxh A Ball's RK#dlilon zo

the CLny of Eaacels), according to plas
recardsd n-Volims 1 of FPlate, pags 103,
in Ring County, Washingtom Iving
Werkerly' o fha Weyt line nf Wernlake

v, as condesined by the &izy of

Benstle iy Xng Cosnoy Sup:rinr Coirs

Catnn Ho. TELLE 133 fhe arnablishing of

Weirlake Xvenus & provided by Ordinance

TIXY of sxig clvy,

LA

Exhibit B to Monorall Agreement ORD ATT 1

Page 153 0f241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXH B
November 24, 2014

Version #2

8702170345

1ieRYyT/a4

Puave pareiend of Leed ie, 117 &nd 33,
Bloex L. Mdksicn wo che .ow: af Sertels
¥ lald oYe By the Welrs of Sarik 3,
Eall, dxgeaxed, Ir;::.-.::anly Enown xp Helsy
ol saxah ‘A, Ballvs Afdieing to tHa Cley
of Ewauvtiel; swcozdl LR Fiat. regorded
in Veluss 1 of Flaty, pige 103, In Fing
County, Waskington, lying Iisterly of
i Eayt Line of Westlaky Avenus ax
eondemned by &R Gloy of Séxtgla in King
County Supsriay Cduzt Catse Mo, JF11E
for ghe eeiblirRing of Weeslake Xvenue
a: wrovidad By Ozdingnés 3133 of zald

Cityy

EXCERT tha zouthesrwarly T feat of zald
Lar. 12 cotdetdisd by tha CA5y 0f Swarels
in Fing county Supering CHUFL Cilse Ho.
5T057 fo¥ whan widenlny ol PEnw ENrsen ax
provided By Ordinshca 14380 od wxdd
Chey,

POCERETTR WIYE thoss po:tiars P o Wegtlake
Xewnoe And the alley lying within saig
flozk 1 whlel kfsioied o whE
absia~duyorihed Love LT, B, 85 10,01
and 32 By operation of LW upon tia
yrpation eharsod.
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8?32-3?;1_3&5'

pehibiy %
Peopercy Interest. .

f-u --&iiwh ‘Extatey dng

«

.m A BInekiY, Saditien to the Town of Sesttla as

nm BEd Ee-the Heire of ShEAN A Badl, dechnasd
HIY kmown ke m,f.xcs af; i‘-xr'xh A _al-l »

plas: rqm:dud m vamm I ef FINta, peg¥ 104, 4a

C RN t:mmy, Waghingtong
EXezT

Wartariy 12 fret of axid Jot oondewnsd
: Ty ot gwikels in King county fuparior .

cmxr; Cauza Hao S50, for che widnndng 0 Tearth

privided By Ordisency JAT78 of ‘walé

Guthedarerly T f.'urt ol agld lon
- : the City of _séuw ving in Ximg Coumnty

flpefine roirt Cxnix ¥o. 57057 for the. wilunitg. ot
Pine Bereur srprovidesd by Dradnance 143500 of eadd

Cityr and

z:xczn Stheipertion of mxid Lot cobdamnsd by the
44 patnley dn- xim; cuanty. Supsrisy Cours
Caune: Rm ABLAE o the eadnbllabilng of Mertlaks

CAvanos.xe. provided by Grdinwncs Nex TI3E S5 said

Gty -
Tet ¥, Aloekxuol,. Méiﬁ.,m!% o ths Tone B Fexttle ag
pEEE R ﬁt‘ Yy the Halrs of Barsh A Ball, dAnrmadsd
(mwwtsiy Ferieray. fi Meda S5 Favub k. BeIl's
KAdition to. thi ¢lty of Seattdle), mecording v ths
plnz vacorded dn Volvws ) nf Pliry: pags 303, 4n
Eing County, Heshingtemy

LALEPY whs woau:}.y 12 fasr of gald Lot rérfieraed
by tha city uf Fasrkle In }:I.nq CHENTY: Puperiioy
Couit: Craga Wi, 52200 for why widening ol Pounieh
Avaave, as providsd by Ordinsnce 117176 of sadd

Oty

A1 shors parz.ienx of Loty B, ¥, 10 and 32,
Bloak ¥, Adatticn: s the Soun of Rastrle me Jxid
off Ny thy Heilrs of farsh R 8811, deansnd
€,m:~:m¢u.y ks ok Belrw-of Fazil R. Ball's
Mdition to the Glty of Beattln), sccording to
plt rechrded fn Voliwe 1 6 Plxts, Page 103, An
Xing Gounty, NrERingtonr Iplay Wextaply of the

Tekt LlAs Gf Weselike Avence, sa condebnad by the

Sdvy of faareds in Riny County Buperios Consy
Srure Ho, 16LAE o the estnlilishing w0l Warrlsks
J.vamu s provided by Crddnincs T3 0 eadd Civy. o

R,
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Thots portions of Lo¥s i, I wed 12 TRioek 1,
Additdon: to the Tovn .of Feartls sz 3ald off Yy the
Helrs of Baesgh A. Bal); decsssed (oooconly Ynows
2i Helrs of Saxrsi A Bellla radivion to the CLty
of Faxtiled, soonedits €3 plit fecordsd.in Volrza
Loof Plave, page 12007 in Klpg County, Weshingtewm,
Aylog sasverliviof the ssdt iz of Westlixa Avaaus
A vohdebiad By the fity B Burtrly In Ring Chuensy
Fupsrior Coust Camse To. JE1ME Zox wHe -
srvanlishisyg of Wewtliki Xvaats & poovidsd by
Ordinance 173 of p&id Cizyr ’ -
EXLEPT thé sovtheszterlys? feat of wald Sot 12
condasnid by the Chty o Fasitls dn Xing Cowney .
Superfor Couri Lanww Moo 57057 forihe Slidenieg of
Pint Slradc dy provided by Orilinshes J4300 o ¥wad
by ]

mxlsa sunfees to ell af the wersx abd condisiony of thls Agrassant,

g Cley agreex o wwll wnd mrxign o Puarciersr and Fusohinesr sgrikes

P
o

{:m pupshase and dika froom the Ly ALl of the Civy's right, tiile and
& tnesrast dn ard to the hevelpafiar desgrided Lok 2, Blmek 1,

=~

@ fngindipg bBub e Xirdved so, the Cliyfe wight, vitls atd fntermeet in

aid £ fHak oRrtiln Ftafimant of Léwie Agrédmert dated Yovaobed 15,

1945 By and batween Pu b, Stinsen Corporetifn, v lazsor, and Yilgesx

Assigrmant of Groesd Leams deted Augers 27, 1980 by med Detvesn

Joweaph We Lund, Ross Jo Beéatgy, Joha T. Fallen, Mired O Linxistoer
and WiXlfam G. Mpers n;? Trigesie of Bradlay Eeul Pitats TTurd ind tha
Chty apd thal certein );-n-i;q_‘::..“f:ﬂ. of Lasver, Bublsasdsr and Tenenoles
.mnd Xppusprlon Agrasswnt datsd Auguss. 2T, 1280 Pevwesn the aforssads
frostues &nd £ DLty (herein collsprivaly eailsd “Crodod -Daxxze™}, &
Y campy &f Qi«gin?!. L arrached heretn sy EeiiMie o, shich orcesd Leese has
& twrs axplring oo July 3%, 1956 .(mb.;!_.me,. to srtensics By ke lexiee

tharwunder 40 A tara axplring oo Suky 3k, 2028) and ahiok conveys o

FEB 17 07| B0 BY ST
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.‘,;1_3",:»;

_‘t .‘! x}..mk. 1 Mgitmn'm v.‘ha !‘avn S5 TR T AN T
& o EREL :hm, dapensod
s Hefry O FX Eall'y
FE Md!.e.:.m i t.ha Gl ing. lnmu-)-g acmrmm w

Ypone regeriig in Valina 3 o ?h\u, yoye 10l dn

: et P RE R EERL by

Y EXETETtha WeznaTly 1R Leet 8d WA IR Lo Santammad

£ PR LT Baateiedn King: C:mmty Buperio
Emr* Caz¥a How 820 e wlgeplig . of Poared
inuy xe provided by OFtLexnbe 13776 of anid

BY I EXOEDY pNe pertisnof padd lot ooindemnsd
Toy ¥ Lty o fedvtle in Xing Cobnty Ruparisd
et Sause Ne. 38R fhr the eatabliyhing of
wut}.m Avasins &y prm'iﬁnd by crdlmenve oo 7710

-} 3»-4 QL‘LY% -

WA R
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e ——;
E:Ks'%lhlt i
Mnﬁara'l Retmbupyssieit Soogs

gwiﬁg List sass oub the rules Zyr -allaeavion of monorail
: S Seambtdie,

5 wall as astablxshiag m#%had' Lo aliqéa-”ﬁg brosdes preject v
woshs oo CRE staridn cong trumtiont .

Group, L dusxgnad ana ‘censtructad by Rouse Q4thin the mmharail

Saanion Tk
. gtabion platisch

b, manopy

.  50% ofiweimion walls and.100% ofistation and
extarzar”a cess walls.

form doors and alidars

ﬂL“ eiavato~ s

5

: d “Lghtzng
-dwsxsﬂ and pfodnctlen angd iﬂaﬁaliatlﬂﬂ

S
G ETwaliENY 0 AuAE ST 38 L .

golufing, ana vauits 34 bui‘; by Eouse
i fwrnirure, &F ogrovided by Rouse
thet workicegqussted In velbinag by Ciey
X &y Rauge

s IS

R mARSAE Tl

Group 23

che- aouse-mnnorall commztmann aﬁ ﬁyaaif;aé Ssction
Fid

1 ccawal framing: agoant allocated
ﬁatﬁil gepresented hy frachios of hotal

o550 Wwhere Ehe st is the

Bing aeed of Ehe ménceail platform
joElevaboy add SEalvvadleand the dedoninatss
builddng apwa of tha'envice Wéﬁtlake

o,

be foundazions: zilopaced in che dame. Laghion

tgal service: amount. ailbcated

alaf taLal project capaczhy requ ved
;by monoraxl as datetmzﬁed By Rausa £ enqxnaanﬁ,

4. malkd asealators: dmounk allosat Hoomanotall
i be the ingrementsl cost, I aﬁyi $f éacalatdes
fo handle the wdnoradl exliing: cagaciky
ghg g8sE of eacalitors thak would stherwise
kel sgeiserve mall ocustomers. Lo bE
revigverd and apprnwed by menoeail.
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s

Mongrail Relimbursement Sgope

Fanuany 8§

Fage 2

Sroup 37

Goougnp 41

1287

éﬁﬂignad.asd cGn5t:uché.b§ tha Cliy of Seattle.
Cosrs wasoolated with thege Iftems will be assigned
to Reuse'l monorail obligacien sxly ve the exert
thag ghe CiLy specificelly reguests, and Rousk
agpmes. bthal Rouge Shoulkd perform the werk.

a. hydraiilic oér electr e moving platfdrms

b.  ticker Wiowgk

€.  pracfaci, ¢ab or guidsvay elestrical servige
4. guwideway system

. pawle exoipment

£, ticket diszpensing esquippent '(";l_c»_\:ation and placemenr
i osubdesth Yo rpproval By Rouse).

g: hapdrails/gates along platbform edgsa

he PN syscem

degigned by the ity of Seatgle and construched
by Rousa. Design costs Will be pald by the Chuy.
Copnstraosion goxts w»ill bhe folly dllocated bo dhe
Rouse nonorail committment. '

2. Pdwer synply vaullb, sgudipment vadly @nd gkl
duets and related appurtenances

. Moperall foundations ang colunas {Blers 60-83).

LR N
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Baarrie Center Honorall

“Regular Uperatiol Hours

Suimpar <= MemoTakl Day thrssgh Libkor Bay

Y0340 it - FE30 e BT Week

Winzes =~ Day-after Labop Bay o day before Hamorsil Day

$6:80 Aalte = 000 R Sunday-Thuzsiay

10500 At = 12300 M. Erkdnay and Farurday:

‘special Beeprs, Schodl Bresks and Fe seivals

10500 A. = L2030 Aift
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(%]

th)

i)

{dy

EEMIBLY B
CONSUMER PRICE THDEX ADITUSTHENT
-E’?»_&?'.&:.’?I'- TERMS

As uf each Jemuary 1oz following the dats that *hae
pryment firwt bechres due 4id poyab¥e, the pryment aball
be insrexsed or dacruud in proparulon $h the peye
cenTauy change in whe G that Hxs osoprred  gince
Jl!“’dr‘"‘j lrc uf the yezr dn which xoy payment firgc
betame  dile ahd pasble, ThE the plirposss of eniy
Agresmeny, all reiesspcew to the "CPIM ax the basly for
ndjt.s;.mem 5 Xe Be Eade fo Varlous dowits 1o be paid or
eredited By ene parsy To whe other shall mean the
Cafslmer Frice lnde for AY1 Urbai' Consumers for the
Sepftis~Eversnt Mstfopolitan Kres ax punlighed by the
U, 54 I}e;nrrmrnz 8L ?.t.‘.mr. Pafesy of Labar Staitiini rx, &
lex wuze) 2y oprovided, Shat e CRI pubiished fdr “whe.
calétdar yeur shxll Be desmed fo b the TFI s af
Jamisry Iie of thaet yekn; provided Lurt¥en, that in the
avVent the ifofemantionsd dpdex. 45 discontinued, the
partier eball selecn wnofher, eixdlar indes tzm:
refleces goivuiisy price chengesy and provided, fursfer,
THEY dn ahe wwent 2L a chabge o the index Hrasse (1987 «
1003, whe parnies heritoe shall urilire sugl itidex bine
during e pericd 44 1s uzed By the federsl gaverasens
Afid shall xpply whELEvEr converzion £actar iz neceszary
To #atiblish the percentidc changs in ¥he ©B7 in oy
beewesn agy perd(s} during whick the i";dss.x Luse Lg
changed,

After publination of ths (.'“’ far the i;‘mn:ﬁ.‘.atciy preceds
ing cxlandxr yesr, e Axsnciaten ¥hxll potify thy f:"“y
uf tha mwwz‘.(s} of any inSrerse{x) ot discrprne(s) .

# Gity's peyment. Anpy smountys due to the Auot..u::
at s renalt Bl tuc‘z norificxeion, hsuld yueh speifica<
tiom esaur afver January ik, eR3ll be paid or creditad,
& appToprise, WiTRIn ven (10) daps dfrer the dute of
;u.ici notifiextion. Until the daee’ & such notlee, the

t,' x.h:.u. PEY The “rame RAYmERt 2x wasx due and 'p;yn.blg
for the dbmediatedy prévedisg Deospbar.

Pyyment. aball e dus and peyable on the tenth {I0uh) day
o exch month, )

A paymant shwil be delinguent 4f boo peid @ithin ey
{10} days fter the-daty dimy d&iiﬂquunt sumE whall begd
.1.;‘.?;::;'::5‘ AT a TANE pf fwelve porcent [II¥) per anmum
from the. dizes of delingueney to the dazs peid,

e
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oo o iy

The Seattls Syntrc Scheduls and Suandirds
oy Pougdze Axintananoe, Slasuing.. .

5

DEily Clemnlszy

Femusp wud ‘sap flost onoplsvders, stalre wnd elsvetor
W&‘mﬂfr‘fﬁwwd

Gluxn all gloss. purfacse
Dudt suefaces end dicaresdve wa Laly
Fiok up t¥assh xid replass vraah Lvari
Kemavw fum st Sothet weCitlil fiim.sbefaces
Leaova debrin froe all xéais

CRowode graffied

7o

Uepkly sy Aa~Needed Claaning

3¥rip anl wax floors

Thutiaghl¥ clavn surfards and. datorarive ustverials
Ll egsialererorfimptn patrmsi-fniroeted

Failh wlavnrsy welly

Slesn furnicwes
Clwan vrexb Hutnekinaty

fouring Hiintasignin - iy Hepded

Ralanp Clxfuses

Remove greffitl

wREplrer [rakEn¥s vendalizad fowan
frplage snnd-alick surdxces oo atalvvay
Sdepale difhaga

L Taphle sgulpeens
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EXHIBIT X

ASSOCTATE SERvISed

‘The following sarvicas and ascess © will be providied 4o the Ciny by
Asgotidras oOa an en-going basis, for which payment is made
pursunant to Sedtien 13,

A, Platiocom Cleaning:

T e 3oA

Asgociates wElli « map 4nd elean spills
=~ spot cleen. glags and surficss,
~ empey trash dans, veplace trakh bags
and piek up Tioor trask.

Fregueneys - durding mall operavinzy hours or sz
i leagy from 10:00 AuM, = 7:00 DM,
Honday~Saturday and 12400 P.H. -
LFSI NN “mnﬁay.
i - a8 reguirved over the courss &2 the
; day,
= &h ¥Yegponse fo spedifie calls from
Montrail persennsl,
- estimated to be for 15 minutes esch 2
hours throughout the day.,

Service Doas ot
Ipelude. - surfdce [(floow, wall and glasgs)
. ¢leéaning from fouting dailly wrafiic,
« paplagesent of light bulbs. -
~ glganing of kiosk Intmrior.
~ axtyaordihary ticker stub pldk up from
Monorald Patron ablsa of wickek
progedirss, '

B Pariediq ?alntqu of platfornm and tuterdsr accessway wall
surfaved, of 4§ sEnagule wyuivalenat to tha repainting prdgram
for the publiz space within ths mail, e"cludlnq ropainsisg ‘
made necesgary begouse of vandaliam, . ;o

¢, Routime fepeivs and malntenance by seyvice contrack of ¢he
passenger elevator Ao the exterior acopssway, lncluding e
preseptive maintendneo program, at least egudvalont Yo the
sldvator malhtenance S44ndards prevailing for the rest of
the Westlake Conter. .

B. -Camprelanafve general liasbility dnsursnes For tlig plegs
oxtGridy sctesswii, WiEH tho Clty as 3h.addiﬁidnﬁl dnsu

¥, Tnterdor scgess th—augh the publmc aveaz of Westlake Center

T dbirihg mall dgenatiing hours lor an LEast 10700 ALML - .
el PR anuaybﬁahurday and 1200 FUM,. - 3500 PLH. Bindayd
mcludwg eoeess o bhe vesvrgoms end vetall passarger

Inveviox aesossvay whall be olean and safe.

nd o atal iy centroilcd, with operabla escalatory

and: olévators, subjoct tg the provivions of Sagtion 7

(altersnionst of this agreddent,

i
I
]
|
|
i
i
1
]
|
i
i

b, Perimdié dledning #f pldvidrm canopy and s?yliqh

1 FuRyrsa7
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ADBENDIN, Mo b
Wy bbhes

WE ST LA KR, ST AL TN

DESIGN SRETEREA BELORY

BIO21700465

Bihinie ¢

Deaigh Srandards &
Seops o Hugk

Frepwred fort SEATTLE ENGIKELRIRU DEPARTHENT .

Submitted byt LAISER INCINELRS,. INC.

i
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BY02470385

FEB {7007| BED BY ST

sbie 8f Coplents

-

ik lest i Prre. Xn.
Erckyrouhd vowsn e vaa W ke wie f e w A ke R A RN K4 K e kb 5T
E et din PrOne IS aaises s s nns vvmes v mms 4t s ey et ek
Fummy Leysubo. oo anissssmna i snmmr e B T T SR

sddendirn Ttunk
1.0 Resolved Chinger/UonnediB.visenvn bt e s &
.0 Qpen TUSHE o davvasrvars nasone vy eserove s sy o b
b Uhredolved RSB E . e anr v ae e s aw s L8
Epiedln & = RATELLRIER vt x anmes nrvvs rymb ot rintetnnae

Appeadic B = Treatn vo Féadpn Cridderid Repert, ... .. 23
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FEB 17 67| HLED BY ST

‘Hell Developoesnt. Az a

kryound.

The City af Sewtile entered {oto si wgredmert (No. THZ~8)
with RBayxand Xeiser Eoginters on Hovember 2, 1254 v
Adentdty RebabLhivation abd Upprwding seeds. of they exfating
Scuttia Hanaraxl Eyrten. &x:ndsent Nu_ 1 exl!ed {nr Bu
crrnntepantx fgr the rglac;tzd xoutktrn {#rnlnux (Re:txgka
Stavios) whivh £z 1o bhe prrated Iwfe Che wew Wenttike
Wit 6 these snglysen, Altarnstive
¥12 {7hé Beovpe Yemwwn Alilzriabive) wis selscted.

1t was fonsidered pruc%iw:l ts have the Mell - -Developer
desifn the Westleky Statlen su £ 4x to be an fureyrsl pars
of the Halld. To aid iy this dewign, &e-part al Fupplonsntnl
Afrvdment Vo, 1, the Weadtiake Stutive Bemipn Oritaris Heport
(Tesk 977 wed prépared, Ab- eFrats te Uhe Dedips Criveris
Report way fxpued sod slreulnted on October I8, 1945 (s eopy
or whirck ©x {neluded dh Appeudin BY. The repori peovided
trspait-erlated wtation devign critzrin for use by the

ek LIk Hall Déeveloper.

The CELy Bax deeided thet the Desfyn Criiteria Hepord 3z te
be o working pepes whinh 4a to be updsted wnd revived by
Exdder Uayinders $v t:xnif&n;nt stéiges of the prafect. ThHe
updating process Lz to he wcepwpl shed through addeads %o
the whigianl Hevtluke $4%tion Berln Gritzrln Regort, Yhisz
Addendus Ha. 1 fa the first stk updste/revision € the
oripinsl docuweat. Iy Le prepered i part of Tauk I15.F af
Bupplewantal Ageeeucnt Ko, 7 wpd wddresses comswenty nod
guextivss resrived se of Pecwnber 4, 1885, Subsequent
#ddends wre expectsd to . be pregwred 2t the wnd of the
fcheutia Dexign Physe, Ubé Dosign Develbpwent Phive who
when Constraciion Documents sre drsued:

Addendua Provedors
Thiz sddendun {y % cvspidstion of Itvews, eweh of vhlob is
thy revdlt of & ppoeadic cosmenl ot guesticn Fecxived Trexm
the reviswiog purties, These Tleaw  sre uwed to docuwent
TeRREEERT £ the cri;mnul Bewign Criteria Report, o mwks

FBUENDYN Ke. 1, PAcE D
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Hoat wf

"rewsrra ™ duppleyiny svpplesentnd infarn:iian Lo furthen
explade s partizglsy prry of the criteriz or’a tonhiBatlng
af t¥e twa. “"Eezmasrka®T xvc 8130 wakd to Fxplaln how o chinge
Ye ta ba Ineoprperabed fite the origlas] Daxign Critepia:

v gnppents rucua?vd Pt?ikiﬂ La ﬁpenific ltntionx

have. [tnrrsttd ind vidurl addendin ftewi, Those cowsents
we't conserned wilh & wpesific axctine of the Report Kave
bean dosurporsted wx sddendum ftswe for fweluxion in the
Pesdgh CEitefils Ruport st the loostivnz desmed nont
sppropristz. Somn, 4bich sddrexs s=w syliterds pet in the
Yeport, &fx indivated ¥o the Sectisn relference ms “HEY
CHETERIA™

Three cxiegorios ol resoliution have’ h:cn extablished. Groe,
the coXgenifizaue {a rosulved and the sofution {5 sgruwed ta
by «¥) {2¥, $EBD, Bk, #ad TRCI. $wa, the coxnent/iswue
cannui be resnived ot thld fime with the presently
availsbTe Information, thus &t i xp open {tex . to be
decided on 16 r.  Many of thers Ttedg eaqulid sétion on
the part of wemk parey asd this wotine L6 docuxented Ax »
*Tewwrk™ $1 thie Addrenduw refler ¢han w "Chisge™ o the

Dewign Criterias. The thiréd aatnxarr-nf chEnenb/iveus Iz mn

brryolved fesue regiring Hegdtixtion or REremvent hilwicon
the warties invelved., Tor the wost part, changss to the
Besfgn Critnria s¥x the rexall of wategory Ons CHRB bR,
the reswletions to which Hxve been fu} ¥ dizcussed and
srreed Vo by all. Iftes Susbera which are fallowed by two
siberisks (%) are thus flspred to Ideatify w chinpe it the

Eriterin whieh Ix recoxweadad by ET wnd la vot vonsidered

to be ednbroversinl, but has not been formslly aproed to by
w1l parsies..

The addendun is oryspized into three groupe of Ttexs

g to thrir extegory o0 wiatva. Ttemi within
Zach £roip AFE orgsnized in 5 conmecutive wapner & they
epply to tHe oripissl Desigp Critecis Neport. +Fach Ilea bas
B ounigwe sddendun {tew nuwxber. The weits digit of the
punler reflests :hg~¢;ggtgry-ln which the itens belodgs (1.a
¥ irewelved, Zin = open and 3.5 v unrewelved), The desinpel
partivn {'x a sequentisl Ldenilfler vhigh anunberz the
addendun Ltoss annntcntivelr Within eadh cripgbry, Sources
of goeueytd wod r:xo]uti@ni{?e*pcnsen are paferrgoed, BY
vusbery, ta the references Tinled § the L{alile of referzanes
{n Appendix A. Hauy of the chsngew suggested fn The TRC
Eevixed Copy of ile ¥ewtlske Statien Srgizn Criteris Heport
(Rat. No. §7) sre cenwidersd b6 be mwrely sditerinl In
paturd snd di fot aller the criteria, Cosments such k2
thoae apw B0t fpclyded {n thia dddendum,

ABDENDUM HO. ¥, Fagy &

Exhibit B to Monorail Agreement ORD ATT 1

Page 173 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXHB

November 24, 2014
Version #2

BIO2{ 70365

Puway Lwyroul
Kclnw ix wodwssy lwysut for addgbdux Itemr, Haterial Yo

JURITEE AP vkpisnaiions of the t¥pe of dobtest Fovnd vnder
wivh b:x&::_:_r

Lice Hysberr Segwestiad deciiel dember WILETd ednd rrovp of
sifdenduy Fteds,  Onita dJyit Jedicxter
eRLEFIrY, Cecinil perties A5 EEFuERET Rl
feestifier, (¥¥ fodicxtes &F. Fuprrested
ckzkge)

Fregwr  Pege vusber -.’-t)"'bre-:iéa':td the Pexfys Crilerfe Feport.

Sedtigns Secflon pusbesr xad utfl' Fromw the Doxfen Criteris
ReptrE,

Paragrapht  Prrapreak néyber (rey tEe atert of the
Fefeiriirod ¥eetien. of Fhe feeira Celterts
Riport.

Refareace Cousents  Relpneace pusber Sdeniifyisy tke sourice
docurentx) which reserated the sred For
cifterda elnbry or wlapificevids.

Relereoee ResoaluilonfResponae:  Referedve resber of xource
b o whick the
ekt fu badede

Churget PMropered sevirlay
FLatipe dessys OOl ar:_#-

'ﬁt::it'a Ry @larififoatave ol erdpFaEl eFAtErie oF Exglination

el prvpeaed Griteriy’

ABDIHOUM RO, 1, PEGE X

-

FEB 17 57| BLED BY 511 f
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Reptiond 1. Rasckyrdund

Pages o
‘Beetioni 3:i  Backgroeund

1D Rédgived Dhwngesftaimenly.

Ttee Kusber: . 1.1

Fage: I

Peragfrapky 1

Fefrrence Comwentd ¥
‘R

g¢renct Reanlntien/Resposse: Rl & R2
[F3 ER Ah ﬁ&qg ﬁtagire&.
Hepdrk: BED 4s XEs “wldgut” within the Tty of Sesttle.

SED: Rax bBegn attendisg all meetingy brlwesy LD and
The Rouse Cospany and will contibus to da ETW

Tiew. Huwbar .7

:E

Peeafraphbs 2

Reférenee Conmabt: £32
Fefercnee Reselution/Respanne: R1 B RZ‘

Chamges The Pepson 3lisrnstive wapr ohogesd becruse &7 the

’ relative riak betwkcs & aveeredl switch snd the
prt!ﬁrr:d spting with the ramps. There wre a
Terstey ¥wristy of wptioar for solutien of raxp
Prnblea: thxn for ihe switeh vroblens.

‘Bemxrks ¥Woba.

Frew Mowhers o 3%

Pager 1
‘Feciion: 1l Keckground

Paragraph: 4

Keferepce Pambesty 0F ) )
Belerance FesalutionsReapense; Tl & R

ChaagE:s  Répe ragulred

Reéwerks  THe “wgrks® wrw detiped we the ruldewsy relogstion

‘mad dew smaerail wiivion.

ADEEXBI HY. 1, PACE &
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£
WESTLARE DESIGH CRITERLA = Hesal ved ChenfetfCodnenty
: ; T em Kiwbwri 1.4
Pager ¥ ]
Fectdonr 1.2 Dbjsctins
Furegiephs
Refevence. Cowsentd T2
geference Yewolublion/¥edponsw: K2
Chanze: Aa ipart of the 0
Cospeny, the € Sheailae
i develop 5 guturlly stcep ak
i perfarEanes 3 bandveds pucwriteria) Tor the
: relueateod nonorwil tEon..  INEm doppe Wliwerk
foeludes the @érlgd 37 new plore, eolusna; treck,
stabfon platifors, et al. This docuwent, Witsr
sckeptanee by ke ity ef Eegttle snd The Gouse
Cawpany, whell wérve walthe bawls fof defelopiint.
L of wi exipRentl FiTevaesl pursuast to fedtion Y& of
wl) the cusvrret of Sale. ’
pvc?. gemark: None.
g Ttep Huwbest 1.5
[«o]
Paye: 2
gEetisn: 1.2 ObJective
Prrigraphs 2
- . . ‘Refifepce Cokbesty ©2 _
RePerebee Weiplution/Beagosser R % BT
change:s Mowe required,
Rewsrk: The very puture of = des fpn eriteris report
ChevltEb Iy Teaults in ¥owe conwvtrelining 6y design.
Host mf the gpreilic citiuria gre flexibls and
megtotiable,
Yivew: Hushers 1.8 ' X
Peger X o
seatden:  Jodad Frxleting Bystwn
Puesgraphs 1
‘Heferwpew Coweeat: C2
gelefases Resointisg/Reeponssy XL L | &3
Chaoge: Noow regatred,
'

ABDVENTUH. KO, 1.':u;t='z &
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WESTLALE BEZIGH CRITERIL - Brxolied Chepfee/Oawprnisy

Baanek! ?tqurattd doennwabstidon on the Riekory of tke
wenorxid eovering (sxues of prtaonaxe bistory,
GRpRCiLY Segelresenty, arigdmal platferw sig
Fryisinne, etz., will neti be providad s4 purt of

4 the Crbteris,  FHlY (dforxatict Bxs bean provided

sepniately. o

Thew Xusber: j{?

Trie: &
Feetinnye 2.

1.1 Frzsenger Damspd
!_‘a‘r_ntnp_b" 2 -

Reference Coxment: €2
Felerdtive Rexblution/Feaponse:r ¥l & RZ

Chatge: MHope rwguirsd..

& Remwr¥r “Iogsstpoverzibie™ fn defined xx Jodisputshie or
fé? ungudstinniile.
& s eebern 1.0
I~
[re} Peges: @ L 11
Sretive:  R.l.4 Plestfors Arrangesent
Parwgrsph:  Plao Skatches
Relhitrbdr C‘.anaﬁzn&' c2
. Eelfardoos Rusvlition/Reésponve: R1 & RZ
- Chinge:: Mome requirsd.
Erasrk: THe I8+font syorrus wew revised by wn errats dited
{6-18-Ey g £ Appendis &, v\bhie wddenduw). “Fhe )
coyriect svefris G 20 :‘nt. The ‘overrun 'y greedid
gs A anlye ntn?‘pis: huffrr for the monorsil frylny
beiwern the planned raild steppizg poimi and ihe
- end of 1ine trefn busper Erecably.

Fhxw ¥uwbecr: 1 -9 X

Fages 1Y o .
Fegtion: 2.leS Clesrance Yagquirsments
THERETEFN: 1

Balarence Lomment: C4 .
EEfaTHDER !uaulutlnn]ﬂuyvnun ML

Changei Hooe requirsd.

ARDEYRUM WD, }, FAGE 7

s . am as

D BY ST
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WESPLAKE STAYION DRSLG TRR
ADDENDUM Mo, 2 .

Backgrou

fhe Oity of Seattle entersd inito ab agreemént {Ho, T04-8)
with Kainer Enginweers on Movember 2, 1884 to ldentify
Rehat . 1itation end Upgrading neady df the exiabing Soattle
Monerail system. Amendment No, 1 criled for an Alternatives
Analysisz to generste and evaiuate possible arvangements for
the relocnted southerw terminus (Westlske Steation) which ik
ko be intsgrdted into the new Westlake Kull Development. As
o vasult of thase analyses, Alternative VII (The dearge
Benaon 4lternative) was belested.

it was considered practicsl to have the Mall Developer
dosign the Westlake Station as it is o be an integral part
of the Mal¥, To aid in this design, ss part of Supplementsl
Agresment No. 1; the Westlake Btation Design Criteria Report
{Pask 0.2) wue prepared. Aan errata o the Pesign Oriteria
Report was issued and ciroulated oo October 18, 1984, The
reaport provided transit-ralated station design criteria for
use by the Westlake Mall Developer.

The Oty has decided thut tiie Vesign Grilaria Regort is o
be a working pape# which is to be updated and revised by
Keiger Enginmeera at signlficant stages of the Westlshe
Center project, The updating process 45 te he accomplished
through addenda to the original Westiake Station Desgign
6riteria Report. This Addendum No, 2 s the seoond

ypdate/revision to the eriginal decument, It is prepdared as

part. of Tuask 15,7 of supplemental Agreement No, 8 and
sddresses design gueations and issues ralsed since sddendum
Wo. L and through the Schematiec Desdgn Phase, Revision No. 1
review, Subsequent addenda mre expected to be prepared at
the ehd of the Pesign Development Phasa and when
gonstruckisn Documents are issusd.

paddendum Progsdure

This addendun iB a compilation of Items, sach of which 1s
the rasdlt of speckific or genersl comments raised by warlous
reviewing perties in vesponse to the Westlakeo Qerter
Schamatic Deeigs, Revision Hov 1. These Xteis are used to
douument Ychangex” to the original Design Oriteris Beport
end its subssaquent Addendn, to make "pemarks” esupplying
supplemental infornation to Further explein or reiterate @
partioular part of the criteris or as a sémbinativn of the
two. “Remarks” are also uscd to explala how & change is to
ba ingorporated into fhe eriginal Design Opilteria.

Many of the commenits pertain to elemefits in ths Schematic
pesign which were previcusly adidressed in the origical
-
ADDBNDUM WO, 2, PAGE 1

I
1331 0N

0% 3A0 ST X
Wvad SIHL NI IN3WRO0G 3 4T
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Design Criteria Report and tiepe commants have generated
tndividial sddendum itema. Thuse commerts not concerned
with = speeific section of the Rapert have bsan lncotporated
as addendum items for inglusjon im the pesign Criteria
Repprt at the locations deeied most apprepiiate,  Some,
which address pew oriteria not. in the Report or anbsequent
addenda, ere tndicated in the Section reference as "NEW
GRITERTAY .,

FIEECK

Three categories of regolubion have besn sitahlished.
Category. one, the comment/issue raised has been resolved
since tlie schematic design phase end the solutien ip agreed !
to by all (KE, SED, BCD, #nd IRG). Oategory bwo, the
comment/issue cannot be resplved at this $ime with the
presently aveilable informatiop or has not yef been
sddresged in the schemptic design. Fhese are open items to
be decided on later, Many of thego Ltems reguire actien on
the pari of some party and thiz action ig documented us &
"gemark" in the Addendum rether than a ichahge" to the
Design Criteria. The third cetegory of cummeni/issue is &n
unresolved issue reguiring nagotintien or sgregement belweap
the parties invelved. For the wost part, chandes to the
geeign Criteris sre the result of Catagory One sommants, che
rasolutiong te which haye been fulily discussed and agreed to
by all, 1Item nunbers which are followed by two asterisks
(%%} are thus Piagged to ldentify a change to the griteria
which ls recompesded by KE and ie not considared te be
centroversial, but has not been formally ngreead toe by =ull
parties.

t

KL Q0L 384 $1 LI

40 ALITYRG 3

Jves STHL KI IN3Wn0of 3L 4

ghe pddendum is divided into three groups corranponding to:
their category. Itemsa within sach gtoup ere orgenlsed in a
conseentive manner as they auply te the original Deaign
triteria Repopt, Each Item has a unique addendum item
pumber. The units digit of the pumber reflects the category
in which the Item belonga (l.n = resolved, 2.0 = open and
2.1 = anyepolved). The decimal portien is a segquential
identifier which nuabers the nddendum ftems consecubiveldy
within each cetegory. Sources of comments @re usually
referenced to the Rouse drawing pumpber f£rem which. the
comment mpises, Resolutions and/or- responges sre referanced

by pumbers to the references listed in %the table in Appendik
Ao -

- INEWRS0Q 3HL

71508 SIAL NYHL B3N 583t 51
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Repori. '

FarniTsphy  Marxprepd auaber frox the start ef the
’ rgfcranw-d swctian ol “bthe Feriyph Criterds
EREPBF

Brawing Refacanues  Relerrsces drewiaf nusber fdentifpizy
‘the sourie Rovie dewiny wiich grrerxted
tde p-ced For vriter. ehamzre,
clarits cnl’m) s rediteratyon,

Wevalotigp/Respinie Releresce: FRefercone pusber of mource
docurensi (¥l np which tie
shxsre/copnent 1k bawed.

CryroEs ’rapo:ra‘ rztu.umz: [ tddxt:.nn to the Kestlake
Ftwtive Deadps CFitesie.

Besarkt Clerificstlod or reiteratios Gf arifipel criteria
or-explapitivs af preposed criteris c:}:ﬁ:e.
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vt " fdirnsdun Ttews

.8 Braplved Thangrv/Cownenty

Tvewm, Nusbyers - 1.7

Paoye: T . '
Fectdowy 1.8 Blatfors bLecatien {(Kengliundianglly)
Faregraph: B

Prewitg Reference: fheetw -4, & & 16
ReroTutYan/Rexponse Melecasex: X1 & 3

Changet Fooe fFequired.

Rezsrks The mguthersmast pler centerlize, i.8. the wnd
e liin, s béen eatluhliibed vy bnint B17%0™ ngptl
af the wepterline tatorisctist of Ploe §trest and
Eth Avesie. {See Pige 3§ of Trileria, Prelimfnarcy
Vewtlwke $tation wlignsents) Howth sdie of the
stuties plaiforw $x ¥o-be 11Y feat gortl 6f the
eruderidne isteroestion of Five $treet wed Sib
A¥knue., .

BI02170365

¥Ylem Wusbeg: Yo%

Prye: 8
Feetdom:  E1LY Rlatfarw Loowtivn (Vertdesdly)
N rarsgraphr 1

-, Prawloy Referenge: thtrt; 4, B & 1B
Bexplutiou/Nespeose Tatervnewy Bl & 21

Changed The pletfors fladehed elevation i deierzined by -
. the wlewsiion of the thivd rtii,,--v\;: #f the Mall
Fuiddfayg, Lo 1915

Resark: Hoporwi{l v*viici} allgnment will Be reviaed te

srroenedete Lhis slevetisn ebangr. Top of the raild
will Be J39.25%.

Itew ¥uwber:: 1.3

Feges 13 ] ]
Fwetdont - Z.3.53 Clesvavce Rsquiremenis
Paragreph: ¥

browlng Referspoe:  Lheet 18
Revovlutive/Kriponse Referencw: Hi

AUBERDIH X2, 2, FAGE &

T
Sy

FEB 17%‘} FHER 3! S‘n
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WESTLARE DESIS) CEFTIRIK = Reaglerd Shwngrv/Commpnts

X - Change! None ceguired.
K Erunvks Pletfors edge tov vt guldebens draleriinge
tharigant VY mual be B «Y™,  Fhewt 1L sbeler im0,

Kl

$ren Muzber: 1.4

Fage: 13
Fretion: 2:1.5 Clewrxnee Requirdesentis
Fsrapraphi 2

Drawing Hefegfence: Shest 16
Basolulisa/Response Relferrdcer R3

Chutige: Wose reguired,

Rewsrkt Top of plstdorm {E1. » ¥41.5} te top of puldibess
(vertioxily] muxt be -3 Sheet Y6 sexles 27wg*,

Iies Muwbwer: __T.;.‘S

Fagens A {Criveria} £ 8 (Addwndun xa. 15y
Section:  §F¥eted of Typlexd feetion 7 Tiew Husber 1,13

Barsyiaph:  HA&

8702170365

Dravimg Heferencer Sheet 37 ]
Reaalublos/Respotdes Felferemwer: 21

Ghanhige: Hone rfequired.
Resarks  Cwlosn wed backa from the curd should ba 18 {nchvs

Fabher Lhnn the approxinaie ¥ foches whbwn.

Trew ¥uskerr Y. B

Fwger 14
Festiont L. VFE OF Tyficel Sxotion
r&rarrxph‘ K74

pEawing REfereagny

Brsoluttds/Reaponse Reference: RS

Change! Fee Kppeddiz X for opdated divensions and
glenranoen,.

Bwmark: Appendix i.;ggﬁhlpg ® marked vy copy of ithw
origloal berdgn Criteris sketoh.

APBERBUM ¥O. 2, PACL & .
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WESTLARE TS 14N CRITORIA - Frgniies ChanErviCounmenty

Tlew Musbep: ¥.9

Fage: 17

Eeevion: 22,0 Gigeoletvien {(Vertios)) .
Farsptaphs 1

Bigwliagr Refareomes
Reselut{en/Responas Refeveacvt RI

Chapngey  Bugieried: High~quelfiy seberdels sre wiowa o lerea
cobin raiber Lhan ;t?x&lc t4le; cpugrate or CTRC.

Wemsrk: & senss of rexl quality for the project should be

axiotained throuvgh tke publie atétess batvisn Btk
Avenue: afd the Moporwkls

Ftew Ruwrberr 1.8 x¥

Fege:r I8
sectfony 2202 Uirenlstfon (Vertical)
Prragraph: 4 '

Brxuing Reference:r Eiesva ¥, 4, By & & 17
Rexnlultian/Respogre Felerence: RI

Chenge: & ivturi&? faim lhauld b PPDVide{ w1 iht bave gf

prcvent umaulhnrzzad aaculx altey triin oparatlbr
Eours.

‘Remagk: Nowe

Ttee Ruswber:s 1.9 wx

Page: 1B
Feotioand 2,202 Cdreulatdon {Vivelee))
Parsgrwph: 4

Brawing Referewce: Sheele 2, 3, &, & &, % 30, I3 18 8 37

Résnidtiva/Hesporie Fxfersoger BT
Chepge: - Koue requirwd,
Eemkrk: o Teberweddnte stadr Teadings are needed db § foot

fptervals 18 sccowsodatle gurrsol ¥ fool russ L
$lavir (5 floer befiht & 15 feet.

Towa Humber: 1.10

Proge: ;Zﬂ'
Seationi Z.2.% Reool Tavering
Feragraphi A
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_ WEFTLAFE DESICN CRITIRTM « frvoleed Ghanges/Covernts
e Prasing Redsrencer Sheels 1, T, 8, 10, 1Yy 35 %17
i ‘Renolutdon/ e pense felfereness EI
! Ghanget Nomw regeiced. .

Hesweks Lovermps for rnks protectics sbould be carried sug
¥t lexni te one (1) Toat e¥er the Lrmin desr
etrxagés for Ubhé Fant Trade.

Yrew Nugbarr -7 .11 2w

Fagor 25 oo . '

Feetisnt  2.2.33 Ervestrienl xnd Aviamatdc Iradn Proteciion:

. Yeultx

Paragraphs I

Deswing Heference:
_ ‘Bexolullon/Besponse Réfurepra: Kl
Ly
*(_95 Ehanger  Twe [9) ‘wgrere tenpentions nie rxguired frowm the
oo} Tover concesize fevel rekail to the Koaorail

! £ ‘underpreesid eledtrigal YELYt.

{%J Remarkt Nooe.
[

Jtewn Huowber: Y12 by

Fage: 29 X .. . :

. Feetion:  2.2.32,3 Inirenes [rad Exii] Yoorw from Hild

Parstrsphs 20 o

B Prawine Refurenci

Repoalutioo/Bripgnre Refereave: BRI

Ghianiges

1
I
- Regarks

Itew Finbeirr 1,17

Fager 30

Settiond HoTA10.5 Reel Eupport. Elructore

Fevagkaphy 3

Brawing Feferspre: Ebeelr 3, 45 B 65 30 & 1T {Sth ive.

’ Flavx.) ’ '
. Resolutdon/Res panse Refdventw: 23
ADBENBUM: KO. 2, PACE ¥ .
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WESTLAKE DESIGN ~RITERIA - Resdlved Chang@s“”gmmegts

Changet Column locations st be covrdinated with the rapp
wechunium envelaps within ths platfbra to avold any
conflict between the twe,

Remark: 3xd & 4th columns froit the sonth currently conflict
with the Menorail vamps. ’

Item Numbers F,14

Paga: 34 N

Section: 2.,3.4 Guideway Support Structure — Support Bents
(NEW LHITERIA) :

Paragraph: 4

Drawing Reference: None.
Resolutioh/Response Refarence: BRI

Changet Column dimepsions will be typically 4'-8" pqnare
for waximum bent speeing (87 feef) and maximng
column height (30 feet), Any additional dscorative
cladding application to the piers should be
considered & thickneses incremese te the nominal 4
foot column width.

Remark: Delete exinting parsgraph 4 and replace with above
) changes, .

Item Number: 1.15

Faga: 84 '

Section: Z.7.5 d@eneral Lighting Criteria

Paragrapht @

Drawing Heferewce:
Regolution/Responne Referehce: B2

Charge: Natura) lighting shai} be provided whenever
poseible,

Remark: Noie,

APDENDUM NO. 2, PAGE B
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Addendun 11 ¥ue

28 Cpen Jtery Beowirivg Additone] Tnfarmatiosy

+
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Payei 20
Beotion: X 2.4 Pere Collégtisw
Faragraphy 1 ’

Dreawing Befersnee:

Feawlutlon/ficaponks Refordace: R4

Chadge: i#auhsazx hE11 be lacxt: S ant tc ?iatforn
chiranece doera eod out of xnti:ipaird pedertring
,fluw fanme, ki Leaxe owe will ntgﬂ iy be nvcslnhlg
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Resarkx: Mone,

Ytes Howbeprr 1.8

Page: A3
Feetdont  2.2.8 Rosf Corvering (NEX CHRITERIA)
Puragraph‘ 4 -

Dravwing Referenee: 30,08, $0.07, 20.68 4 20,08
Keaalutfon/Besponse Fularenpce! R}

Change: PlatTors roof cenopy sbould axtend south to sheliny

’ the Firvh Avenue Entreags slairwell/elevater
lnud{p;.

Benark: Fertiewnl efrveulation Tres Fifth fvwave to $he

Hoderad] pistfors mesds to be perodived K¢ psrt of
the plalfors g% a whole.

Jrawodoykers 1§ aw

Pagrer 25 (Criteris) 4 5 (hddendun Ho., 2}

Feotisn: o Z.d.il Eiecirdeal and tufssaile Trais Preotesifcn
vaults / Ilew Fusber L.B, dpp B

Parwnyraphs 1

Yrawing Feterewest I4.08
RerplitlanyBevpenne Relerpnca:  None.

Chavres Delete the Following, *The Fleoor of the swauliz will
wiign with the fleer slevation af the lower
ptioppiog mall wid the METHO tuppel wezzanine.”

Remwrki Changes’ tp the Wesilake Center gonuenrse slevuticn
#nd the KETRD Lunpel werksnine elevatisa [wew
Addendas Mo, 23 raault Lo the flear elsvwilpn of
the vaulte baelng below the Wewtlake Catier
s#nbmou¥sx floer sleration,
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'

WEETRAKE DERICH ERpILRIL - #uiff?wd'_f-"h*.a'rﬂ"Znu'en'!:;

Ttey Hupmbep: T.0B %2

Prges 25 ﬁri!:ria /B (kddeodus Ne. 23

Faetlont vZ213 Fleetffeal and fvtosmetic Yrads Frotuction
Vnultn 7 Ttes Husber ). 1t
Farsgraphs VA

Praving Befesrehie: 30,08 }
Tusalution/Heepunse Relerenres  XNonw.

Chunyer  Theew {3} tgr:tx.tbghcc{innt dre Fequired (o the

Hopursl) soderirousd slectrical envlt te the lower
fhnrourss Laval #2iail.

Rewirk: Delete Addeindun Ko, 2, Ttey Huyaber 1.LE1

Jtew Mywber: 1.¥3 %%

Pagny I . ) ]
feotion: 2.2.15.3 Eatranea [wad ¥xdt] Doars from Hall
Parsgrapby 1

Ciwwing Fefdérpnons 33 o9
Resalulive/Response Refereboe: ¥l

-xerzta:r=gxi

a:urp:ncr axrzlx._
} ¥., JE iﬁ e s

Fwyge: 29 o . ] )
frotieny: 2.2.17.3  Eptrassn {dod Xxit] Deery Frow Mail
Earagraphi 1 ' .

Drawing Referpesps: A0.48
Resolulion/Rewponye Eelorzncer RET

Chanysr Kone requirsd.
Bewmrk: A Lhird. psge of swiegloy dedrs prievisualy sbawn in

Chy wehewstic denlgn souwld swtiafy $he
clvar a&irnaam/nxil rvquireueﬁtﬁ.

Trew WusKers .13

Prre; 3D
Yrctism: SU2.YI.%  Raof Fupport Biruweturs (XEW TRITIRIA)
Exrsgraph: 3
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F
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wEEYLARE BESTUR CEITLEIN < E&L&}vfﬁnfh§nftt'fnumwnl}

Lpgmdvwberr . 1038,

+

PRLE 23 eriteria 00 (Kedendyx Ho.o 2]

Teotion: 2.2.11 ¥Tect¥ival sod Autowxtic Treis Brotsciion
¥aulta / flen Hunbere 1411

Parsgriphi  HfA

praciiEy Referencer 30506
Resclulion/Rosponse Referenger  Nohe,

CHitrry Yhree () epreaw shanssiion: xrc reguired from Ltha
Hoharail gadnr:round slvciricsl wault te the lower
ponceures levsl retail.

Remark: peistie Addendun Hoo ol Ifes Ruzsber 1.37

3§ea-yux%er: 1.3Y ¥y

Intresce [hnd Exitf Desrs from Mall

s Drowing Réference: 30,08
ig§ Resvluticn/Response Relfetanpe: 3;
= . S
=0

Hrawing Bxlferencer 30,09
Feaolit oo /Redponas Referencer RZ

Lhabtrs KNins rraoired.
Ressiky A (hind pate of swinging. doors previeusly shoun in

the sobowatip desiri would satinfy the
Elenr entrance/enit requirvsents.

Jlaw ¥uwler: 1.3

Frge: 3¢ L ) . S
Bectiond - 202013, ¥ fpst Seppord Blraoiure (HEW DRITERIL)
Pamtru\h‘ 3 ’ .

ARBENDBUM XO. ¥, TAGE T
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RESTIARE PESTGN CRITIRIA ~ Breolved Chunyer/Coxsenty

LPrasing Referwnzer J3.483 Y
Reaclvt{on/¥eapassy BeTerancss 21

Chsoge:  XoofIng suppert volusne locatzd:on the ylatfors
&bUIT wot provide fov wsedstepded Erash callesting,

Reasrk: Current eruclferd ahipe of Yhe coluwmy pear the
widpotat of Lhe plalfers would Ereste & problax,

Ite= Muwber:e 1. Y4 ¥% "

Fepe: 439

Fewtdent UB.l Passdogrr Buerdiny Mawp Operutioo/Meehunivsl
Fersgraphy 2

Brewing Reference; 33,03

Resvlution/Redfonse Felfdeneel RI k RE

Chanye: The panals should be ecpsprised of severnl
fndividuosl pxpels to feeiliists fesovel. Oig of
thmr paselsr will need $6 be hiofed wnd Fa¥i &5
EFETURLEFRELERL AvAiRt L& bE rudlk,y
opernbla by owe yur—xnn.

Hemark: Nopw.

Jiew Resber: Y. 3%

Farey BT
iemr ELTL B Gedevel Lightisg Trdterdx (HIW CRITERIL)
craph: ]

Drawing Refereser: Ropea
Resolutivh/Repponse Reféreiey X5

TrampEr Yhe Lightdng FRPTIRP s § I MR R e R TroaTihs
anl 8 Flght ganel, "but s sepurete. tixer TeoBtEeYii.,
N gxrd wneh LhEi. &kt Pia&fwn s thhnc Ean

Rawurk: ¥Weape.

ITten Yumbhery 3.8

Frge: BB . . .
Puectiopw: F.0.5 fpeedfie Lightipy Tequiremints ¥y Arme (HEW
GRTTEREL])

Papagruaght B

ADBENDIM M. Y, PAGE B
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FEB 17%7 &H} l‘f S'ﬂ

FEGTLAKE PESIGK CRITLEIA - frsolved CHunpewilspmenry

Drywing Referepes] 33001 )

Resplubion/Reupecae Referwnaer XL & X2 .

Shange:  Flght £ixtyres &4 the phatfora sdie shall be at
Taast B2 plenr shove the platform TisisNed
elzyatdon. te silow for possibie fulure
wodifickiions oo the Chwiny’ westilallos ayatese.

¥ensrks Hona.

Tttynwunber: !,I?

PEpEy A (hddendun. ¥u, 2}
gectdont Ifem Nunber T.l
Papagprephs  XFA

Hraving Keferepew: 3I0.0%
Resolution/Kedpoiwe Nelvrzoew; RZ

GEsngar  Hene Paguirsd.

Fewnrki Ead eobioun susber 64 1z shows sbout: § feet oo far
wouth,

APDEXDUS ¥o. %, Pigy @

»-———-mwv-—-w.-.—..,:
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FFB 17 197

ddendun. Jtewe
Ll Qen Tlews Fenvrring Additione] Tafapuntion

Ftew Hunbery 7.1

Page: XD _
feetlon: 2.2.4 Fsry Coliwctins Yauipnaat
Faragrsvh: Y .

Braving Referwnce: 30.0, 39.07, 39.08 ¢30.03
Resolution/Respodve Reldbeser: 1

Chusige:  Kede peqideids
Yeazrkt Proviziow:z for fare collestien mot dnsluded, but
shauld be fpeluded fn. the deniyn st thia palni.

Itew Musheps * ¥

Fage: IO
Teetdont Z.2.4 TFare Golleetien Eouipment
Pﬁrlxrngh: 1

Pravisy Hefereness 30,08 !
Reselution/Response Helersnoe: HZ

Cuanyer Hone raguirsd.

Reruwrk: Feforw eleEtricdl plavs dre cowplatyd <o
isforration wi) aveilshle dndicetisg

Jign Werber: ¥

-?&te; 20
Fewbduhr L2085 Publie dddru¥ii Sratewn
Faeagraght I

Prewing Fefuwrepcws 1006, 30,07, 20,00 & ¥0. 09
Rasolutlvo/Reaponse Nefersnee: ¥

Climnger  Nons reguirwd.

Bewar¥: Provivtons fop the sudie :yitt» should be fosluded
at thia peist Lo the divigo.

ADDENDOM. RO, ¥, PAER 1B

s

i
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FEE 17 0g7| BLED BY ST

WESTLARE Droidl OhiThuias ~ ypnp IloEs

Tibew Nusber:  $.4

Fage: ZL ] o
seotfon:  ZuR.E Elesk
Faragraphy 3 .

Pravwiog Referenee:r  30.59
CHeEalut{ on/Reapanad Relerence:r Kl

‘Change: Home rwguired.

BenweX:  Yotal srew for the kivsk 4s helng €valyuzted xs 1o

thr awount of sproe reguired by tbhe equipseal snd
persontel,

Tiew Huebery .8

Pege: 23 '
Festivns T.2.8 Seitizy apd Other Siztion Fursiture
Excxgraph: 1

Pruing Feferwaeer 30,06, 30.97, J0.08 & 0.0
Favolutfon/Respanse RelTerumen: RL

Chanygéer  Woue reguired.

Remark: S1s3ffen platfere smenities sbould be included £

the desdgn at thia tiws, wxprcinlly Yocstionsl
inforwstiot, .

Jtew Muwbers 2.8

Fages 24
Sectian:  2.2.10 Typloxl Bairricadex
Farxgrapht 1

Drauiny Batersnes: 33,07 .
Resoliuwtied/Rerpenie Refmexnge: Bl & RZ

Ghanper  {8) Tn ordér ta mixisizs the viadblldiy. . .renvat
pran-ihrcugh sny epeoings ’
) Iz order to maxielxe the viandbility of the
Piatfurh ¥roa the sarreuddings, ¥ trepasparest
panel fxied grelgy £ recomwendsd, Yhe
saterinl chofce and dvnffo fovosit should
reasin goprintent with the wersbulary of the
rent of the Weallsakr Canier.

Hemark:s Telete (o) and veplsex witl (b}, Foldd punels sre

sesded Lo Frevest Urapping fingere, sic. st the
wllding gatis.

KBDEXVEN XD, 3, FAGE YL
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WESTLARL DUSICK BRITENIA = Ofrn llres

Iﬁﬁg.ﬂunprve 2%

Fage: IB .
Fewtion: 2.2.42 Gesphie Pesign

‘Eanwgruphs XAL

Brasiing HeTerensw: J0.OF, 30,87, 30008 & 3008
Reaofution/Rewponne Referenewr I

CHEDEET  Mome vewufred.
Renwrk: Haler sigrege Ivextdons beve not brep dndicited mit

should be fpeluded 1 this poipt F4 the deifgn;

Itew Nupbey: 4 8

Fage: 20 CAddesdur He. 1)
Beciiosr Itwhk Ruysber 3.4
Paragesphs K74

Hraving Refersnee: ¥0.08, 30,07, 30.08 4 I0.0%
Seimlution/ﬂtapﬁusu Refersnow ¥l
thangs: Nebw reguised.

reanris  The advsstigeous shbdisg wall fromt deors
previvesiy iedicated huve byen replaeed with
swinging deore, BrFeaddve cledr widih for destwsyr
will pot affectively ¢lewe the plaifors during pesk
Flows, 32° of effective estrenoe/edll Uy dveded,
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prsking Beferenge; JD.05. 36,07, 20.08 & 3D.09
Rexnlutdonifespense Keferevnert BRI 4. RE

thante: Neme required. o
Hewwrk:  Stedd xlope of T sod 172 dneh rize 1B 2 10 ineh puy
tx #Y11] foo steep end unsemfortably propertisned.

ftem Humberi i3

Puge; 12 {addenduw Koi 2)
Eéctiom Atiew Wopher 328
Parsgrephs  XfA

Drawing Relersooe: _ _
Rewalatisn?ierponie Refarence: HE2 & X8

Change:t Kepr regulred. .

Femafdr  Entrence Lo stafrvell end =levstor st T}f}& Lyenun
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HE.

RS,
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Rrepesr BErLErNcrs”

§§ Brevilpg Review Comventa, BES = I15, deted )Qug~

BCB Lelter from Deavid Homeley tb Rerry Fape (TREY,

dated 1U-H-B&.

EE Letter to Jo Diefenbueh [IRCF, Iicsk Design

Lefterdn, dstad FOw22-25,

IE Letier tn P, Frederdok [SE0), Tisak Tesizn
Criterin Fevponmes, HXS ~ 221 dated 31-3d=gg,

RE Meetdng Halen frok 25 Augush 1996 Merlfisg with

TRE wod otbers, :dalbed LZ-B=Bf.

IE Muwsting ¥otex Tam 17 Decesbier 1586 Heeting
with TEZ, SED, DED., Fesitls Canter sod LY, dated
li=3e-88, i :
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L KAISER
ENCINEERS

BARER EmGraCEwn, G
ibae SLLTCE =OOTOR SUAdiuE

Tin SLEDMD Avemvi
SEATILE wakmemCTOm Yhine
WTEY AIsavbd

.

. Johe §. Dicfenbach

Senior Projent Manager

The Hpuze Lompany

39% Santw Honlgs Place Management
Sapse Masice, €A BO401

+

Bear Mr. Diefenbich:

e

_ Suhject: HWestlake Hoporsil Statied, Kiask Design Critsria

Getober 22, 1888

e it T T
T
beT@esigned ind by
developed by KE.

A CENER

8702170365

-

npruil Statisn ak w«zgl;k¢:C=§itc 1x €5 %
;l{'by-Thngpule‘CETF-to eriterin to be
The igstallitien of Henorzil equipwent

{ats the kissk will be perforsed by the Hoforsll centfactar.

appeafatice.

Tn arder for your desigp werk %o proceed, we bawe devaloped
the sttached design exiterin. Shiz eriteris kis been
developed with reference to RTRL's Detign Development

id lrawings. The criteris ix ifitended ta provide fupctiomal

' rriteria rather tEan dictate diesign detzils for the kiosk
enclosure, therefbre consides that you kave frecedon to alter
the shape shd appesrance to atit the Center's desigs and

We Esve had mome conversatién with Chuck Flaskner eohtersing
the kiszk and we believe that thiz criteria L2 consistant

with these dizcuizienz.

Inferostiaon for detnils, suclH az copduit sizes, equipnment

pounting, radie transopitter volume, vto,

Plazze tohtdct me with kay questions.

Yery truly

i ; Lins, P.L,
Project Hwnager

 Enclasure

ces I, frederitks  SED J. Kilgorx

P iz atiil to be
developed. It will be provided sx it becomes avsilable.

13
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'th.e, fiexl cesign for the kiesk will be developed by R-Tfl‘.-

Asaosikzes Ine, with considerstiecn of the following eriteris
acd gttsehwed sketches. ) :

1.

';_l'!ic kiozxk muszt sccoamodats the fellowiny Ltems:

¥ platfors contrul equipsess = 21 X 4" X ldeep
® ratdie transmitter
* public sddresas srltu;

& tclgphénl

L

spesk thry hele with scresned grill in windsw g1
cpunter .

»

storaye Tor ticket stack, cther fTare collectiesn
dupport eguipsent wnd saterials,

£ tezporary sterefe Tor the ¢ash box cart 2" Xx 2°

The kiesk will requite cesacction te bulldiag HYAC,
elesericel, Fire sprinkler, paokeé detecting wnd slarm
Lystess. . '

The door to the kiosk will bsve = glosure and lock
thst will ke coordionated with Seattle Cectar.

The icterier finlzh of the kiesk shall zateh the
spandard for public apace. -

The kioxk skall hsve lightisy sufficient t2 produce u
{illucsibamce of thirty foot tzndles.

The glazinyg shall provide an sdeguate level of security
axd vasdal resiztaner.

Cae
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EXHIBIT C. INVENTORY OF SPARE PARTS

2014 SMS Spare Parts and Supplies Inventory

Manufacture

Locate ‘ Total
Part Number Description d Used on or Supplier Qty | Value Value
) RampProtectSys
1 AB2453 Timer, Relay ES t GRS 1
‘ RampProtectSys
2 83052602 Power Supply £S t 'SOLA Electric | 1
RampProtectSys
3 AZ29-10-12V-AlD Power Supply ES £ Lamarsh 1 [ $400 $400
_ $13,00
4 700v DC breaker EV Switch Gear ABB 1 0 $13,000
208y, 2500 Amp
5 breaker Wwv Switch Gear ABB 1 | $9,500 | $9,500
Relay, Undervoltage,
Phase Sequence,
140-240 Volt
wiTarget. Type CP, ?ESor
8 289B415A14A 240v, 3 Phase, 60H WV Switch Gear ABB 2 | $1,027 | $2,054
Relay, Overcurrent,
125 Volt DC Single ES &
7 44383144 Phase WV Switch Gear ABB 1 | $643 $643
Relay, Overcurrent, :
8 44374340 125 Volt DC ES Switch Gear ABB 1 | $500 $500
C7710021CC100 Switch. Control, ESor
9 02 Circuit Breaker WV Switch Gear ABB 4 | $500 $2,000
Ammeter. AC, 0- '
10 | O770BAAGLUSA | 3000A ES Switch Gear Crompton 1 | $800 $800
General _
11 163801 Relay. MG-8 Style ES Heater relay Electric 1 | $750 $750
General
12 20BB363A 11 Relay, MG-6 Style ES Heater relay -Electric 1 1 $750 $750
Switch, Disconnect, 6
Form "CO Aux
Contacts 2000 Amp,
BOO Voll, SPST,
13 2201 MOT OF, SOL INT ES Swilch Gear Pringle 1 $1,000 | %1,000
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Locate Manufacture Total
Part Number Description d Used on or Supplier Qty | Value Value
Switch, Disconnect,
Live-Front, Key In.
2000 Amp, 800 Volt
DC, 1 Form "C-Aux
14 Contact ES Switch Gear Pringle 1 | $850 $850
Relay. Aux, High
Speed, Front
Connected, Type AR,
125 Volt DC, 4NO ?ESor Westinghous
15 506RB029A09 Contacts WY Switch Gear e 1 $540 $540
16 TTU1-Ad intercom Unit MS Ticket Booth Norcon 4 $600 $600
Compressor, Dryer, Compressed $15,23
17 custom Filter, Tank assembly CB Train Air 2 0 $30,460
General $38,00
18 1250B Traction Motor MS Train Electric 2 0 $76,000
General Package General
19 Relays/Contacts WS Train Eleciric 1 $4,000 | $4,000
20 | pad Wheel Rims MS Train Custom 5 | $800 $4.000
21 Guide Wheel Rims BB Train Custom 11 | $200 $2,200
: ' : $15,00
22 Q-125 Gear Box MS Train Rockwell 2 |0 $30,000
23 Gear Box yoke M3 Train Rockwell 1 | %435 $435
Low Speed Drive
24 963-07-20-424 Shaft MS Train Rockwell 4 | $1,000 ! $4,000
92N Low speed shaft
25 yoke MS Train Rockwell 2 | %440 $880
Brake Drive Shaft .
26 960-00-20-425 Assembly Ccs Train Rockwell 2 | $1,000 i $2,000
High Speed Drive ,
27 959-04-20-426 Shaft Assembly MS Train Rockwell 1 $1,200 | $1,200
U750DCI38DCIP/P X $13,20
2813 DC-DC converter EV Train Transtechnik 1 0 $13,200
29 Emerson VFD ES Train Emerson 1 $1.800 | $1,800
30 Sine wave filter ES Train MTE 1 $800 $800
DC Power Converter
3 460-0654-0-A 48-24V ES Train Newmar 1 | $805 $805
32 ' Radio transmitter ES Train 1 $1.200 | $1,200
Cast & HT load
spindle (not
33 machined} MS Train Bradken Atlas | 1 | $1,400 | $1,400
34 4068 Gate Lock CS WLC Locknetics 2 | $415 $830
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Locate Manufacture Total
Part Number Description d Used on or Supplier Qty | Value Value
RACO
35 4G5 111 Ramp Drive CG WLC Internationai 1 $3,000 | $3,000
being Woodland
36 Load Spindle Pattern off site | refabricated Pattern 1 1%2500 [$%2500
37 WLC Ramp Frame CG WLC 1 | $8,000 | %3000
WLC Ramp Wall
38 Glass WV WLC 6 | $180 $1,080
$223,17
Total Value 7

LOCATION KEY

AD

Administrative Offices

BB

Biue Bay

ER

Bathroom

CB

Center Bay

cG

Cadillac Garage

cs

Center House
Storage

ES

Electrical Storage

EvV

Electrical Vault

GR

Gate Ramp

HW

Hallway

JC

Janitorial Closet

MO

Maintenance Office

MS

Mechanical Storage

RB

Red Bay

WS

Workshop

WV

Westlake Vauit
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Form revised: February 26, 2014
FISCAL NOTE FOR NON-CAPITAL PROJECTS

Department: Contact Person/Phone: CBO Analyst/Phone:

Seattle Center Kerry Smith, 206-615-0358 Ann Gorman, 206-684-5292
Ned Dunn, 206-684-7212
Rebecca Keith, Law, 206-684-8239

Legislation Title:

AN ORDINANCE relating to the Seattle Monorail; authorizing the Director of the Seattle Center
to execute a concession agreement granting Seattle Monorail Services the right to operate and
maintain the Monorail system for ten years, with an additional ten year extension by mutual
agreement; authorizing the Director to enter into project agreements for Monorail capital
improvements and major maintenance projects as provided for in the agreement; authorizing the
Director to establish Monorail fares within the limitations provided in the agreement; and
ratifying and confirming certain prior acts.

Summary of the Legislation:

This legislation authorizes execution of a ten year concession agreement with Seattle Monorail
Services (SMS) for operation, maintenance, marketing, and administration of the Monorail
System. The legislation also authorizes the Seattle Center Director to enter into capital
improvement and major maintenance project agreements with SMS and establishes Monorail
fare limits, within which the fares may be adjusted, subject to approval by the Seattle Center
Director.

Background: ' A _
The Seattle Center Monorail provides a public transportation link between downtown Seattle and
Seattle Center, carrying more than two million passengers annually. The Monorail system
includes two trairis, two stations, and the elevated guideways and supports on which the trains
travel. The Monorail was originally constructed for the 1962 Seattle World’s Fair. The original
Monorail route and downtown station was modified for the construction of Westlake Center, and
in 1987 the City and Westlake Center Associates Limited Partnership entered into a fifty year
Monorail Operating and Easement Agreement under which the City utilizes the Westlake Center
Monorail station for a fee.

Prior to 1994 Seattle Center operated the Monorail and hired Metro to perform the maintenarice
functions for the Monorail system. In 1993, Seattle Center issued a request for proposals for a
concessionaire to maintain and operate the Monorail. Seattle Monorail Services (SMS) was
selected as the concessionaire, and in May 1994 the City Council passed Ordinance 117123
authorizing execution of the Monorail Concession Agreement with SMS. SMS began operating
the Monorail system in June 1994. During their tenur¢ as concessionaire, SMS implemented a
number of service improvements, increased hours of operation, managed, in conjunction with
Seatile Center, an extensive renovation of the Monorail trains, and maintained a positive
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financial return for both SMS and the City. That agreement expires December 31, 2014.

In October 2013, Seattle Center issued a Request for Proposals (REP) for operation and
maintenance of the Seattle Monorail and subsequently received three responses. The RFP
Review Panel conducted an extensive analysis of the proposals, interviewed all three respondent
teams, and in the end unanimously recommended to the Seattle Center Director the selection of
SMS as the preferred provider. '

Terms of Proposed Monorail Concession Agreement:

Term:
The agreement term is ten years, with an option to extend for one additional 10-year term on the
same terms and conditions upon the mutual agreement of the concessionaire and the Director.

City Revenue:
Concession Fee - The City receives the greater of 2/3 of net operating income with a minimum
guarantee of $550,000 per year. SMS retains the remaining 1/3 of net operating income.

City Management Fee - Seattle Center contract administration costs of up to $30,000 per year
(increased annually by the CPI) will be reimbursed based on actual time and expenses.

City Services Fund - Seattle Center receives $60,000 per year as reimbursement for maintenance
of the Seattle Center Monorail Station and Station Annex performed by Seattle Center staff.

Reserve Funds:

Irrevocable Reserve Account — The Concessionaire will hold 7.5% of Monorail ridership
revenues in an Irrevocable Reserve Account (IRA) to fund mutually agreed upon capital
improvements to the Monorail System. The funds may be used as the local match for Federal
Transit Administration (FTA) grants for capital improvements and major maintenance for the
Monorail System. In the final year of the term, any uncommitted funds in the IRA may be used
to pay operating expenses.

Irrevocable Marketing Account - A reserve account of 0.6% of ridership revenues or $25,000 per
year, whichever is greater, will go into an Irrevocable Marketing Account (IMA) reserve account
to be used for mutually agreed upon joint Monorail — Seattle Center marketing initiatives. At the
end of the term, any uncommitted funds in the account will be paid to Seattle Center.

SMS Revenue:
Management Fee - SMS receives a management fee of 5% of total revenues.

Net Operating Income - SMS retains 1/3 of net operating income.

Operations, Ordinary Maintenance, Major Maintenance and Capital Projects:
Operations and Ordinary Maintenance - SMS is responsible for all operating and ordinary
maintenance activities for the Monorail System, except that the City, consistent with the City’s
labor agreements, is responsible for performing maintenance (including mechanical, structural,
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painting, electrical, and plumbing work) on the Seattie Center Station and Annex. SMS will use
the City Services fund to reimburse the City for this work.

The minimum operating hours remain unchanged. The current operating hours are Monday
through Friday, 7:30 a.m. to 11:00 p.m. and Saturday and Sunday, 8:30 am. to 11:00 p.m.
During the winter months the Monorail closes at'9 p.m. Sunday through Thursday, except when
increased service hours are needed to support events. The hours can be modified with approval
from the Seattle Center Director.

Major Maintenance and Capital Improvements — The City and SMS jointly develop a rolling
five-year Capital and Major Maintenance Program (CMMP) plan to identify, sequence and
prioritize current and future capital improvement and major maintenance projects for the
Monorail System. For each project, the plan will identity the proposed funding source(s),
contracting method, scope, budget, and schedule.

For each CMMP project to be carried out, Seattle Center and SMS will execute a separate
Project Agreement detailing the project scope, schedule, budget, contracting method and all
project-related requirements, including requirements for federally funded projects. Projects may
be managed by the City or SMS. SMS will be reimbursed at cost for any project management
services they provide, without any additional fees or overhead charges. :

The Seattle Center Monorail receives Federal Transit Administration (FTA) funding for major
maintenance and capital improvements. FTA funds require a 20% local match, As noted above,
it is anticipated that the Irrevocable Renewal Account (IRA) will be a funding source for the
local match. '

Other Revenue Sources:

SMS has the right, subject to the Director’s approval, to solicit and procure advertising and
sponsorship agreements, and provide vending and concession services on the Monorail platform.
Any revenues carned from these sources is included in total revenues,

Fares and Fare Adjustments: ,

No fare increases are proposed at this time. The current one-way fares, which went into effect
November 1, 2011, are $2.25 for adults, with a $1.00 reduced rate for youth ages 5-12, seniors,
persons with disabilities, Medicare card holders, and active duty US military. Children 4 and
under ride free. Over the term of the agreement fare increases may be proposed by SMS, subject
{0 the approval of the Seattle Center Director, up to a maximum of $4.00 one-way for regular
fares and $2.00 one-way for discounted fares. Any fare increases above these amounts require
Seattle City Council approval. It is intended that fares will generally keep pace with inflation.
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COMPARISON OF PRIOR AND PROPOSED MONORAIL AGREEMENTS

Agreement Term

1994 Agreement

2015 Proposed Agreement

Length of Agreement

5 years with 3-5 year
Concessionaire options

10 years with a possible 10 year
extension by mutual agreement

City Concession Fee

50% of Net Operating Income,
Minimum Guarantee of

66.67% of Net Operating
Income, Minimum Guarantee of

Services

$299,051 $550,000
City Management Fee None Up to $30,000/year
Reimbursement of City None $60,000/year

Capital Improvements

5% of Ridership Revenues, up to

7.5% of Ridership Revenues, no

Maintenance Projects

reimbursed at cost

Fund (IRA) $150,000/year cap

Marketing Fund (IMA) None 0.6% of Ridership Revenues or
$25,000 whichever is greater

SMS Management Fee 7% of revenues 5% of revenues

Operations & Ordinary SMS Responsibility SMS Responsibility

Maintenance

Capital and Major If SMS manages project, SMS If SMS manages project, SMS

reimbursed at cost

| Fares

SMS sets fare, subject to Seattle
Center Director approval within
City Council established limits

SMS sets fare, subject to Seattle
Center Director approval with
City Council established limits

Please check one of the following:

This legislation does not have any financial implications.

‘X This legislation has financial implications.

Appropriations:
Fund Name and Department Budget Control 2014 2015 Anticipated
Number : Level* Appropriation Appropriation
N/A

TOTAL
Appropriations Notes:

This legislation does not authorize an appropriation.
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Anticipated Revenue/Reimbursement Resulting from this Legislation:

Fund Name and Department Revenue Source 2014 2015

Number Revenue Revenue

SCOF/S11410 Seattle Center ‘ $900,000
TOTAL

Revenue/Reimbursement Notes:
This legislation does not include an appropriation. The 2015 and 2016 Proposed Seattle Center .
budgets include Monorail revenue of $900,000 each year.

Total Regular Positions Created, Modified, or Abrogated through this Legislation,
Including FTE Impact:

Position Title and Position # Fund PT/FT 2014 2014 2015 2015 -
Department for Existing | Name ‘ Positions | FTE | Positions* | FTE*
Positions & #
N/A
TOTAL

Position Notes:
This legislation does not create or abrogate positions.

Do positions sunset in the fature?

N/A
"Spending/Cash Flow:
Fund Name & # Department Budget Control 2014 2015 Anticipated
Level* Expenditures Expenditures
N/A
TOTAL
Spending/Cash Flow Notes:
Not applicable.

Other Implicatiohs:

a) Does the legislation have indirect financial implications, or long-term implications?
The long-term implications include regular, recurring revenue for Seattle Center while
preserving the valuable transportation service provided by the Seattle Center Monorail.

b) What is the financial cost of not implementing the legislation?
If this legislation is not approved, an alternative Seattle Monorail operator will need to be
solicited. In the interim, per the terms of their current agreement, SMS could continue to
operate the Monorail for the City for a fee.
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c)

d)

£)

h)

Does this legislation affect any departments besides the originating department?
No, but the Seattle Department of Transportation in regards to FTA funding and the
department of Finance and Administrative Services in regards to the Capital and Major
Maintenance Program (CMMP) plan have an interest in the proposed Monorail
Concession Agreement.

What are the possible alternatives to the legislation that could achieve the same or
similar objectives?

The City could operate the Monorail and assume full responsibility for all maintenance,
operations, marketing, capital improvements, and administration. This would require
significant additional resources and staff.

Is a public hearing required for this legislation?
No.

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?
No

QOther Issues:
None

List attachments to the fiscal note below;



City of Seattle
Office of the Mayor

QOctober 28, 2014

Honorable Tim Burgess
President

Seattle City Council
City Hall, 2™ Floor

Dear Council President Burgess:

I am pleased to transmit the attached proposed Council Bill that authorizes a Concession Agreement with
Seattle Monorail Services (SMS) to operate and maintain the Seattle Center Monorail.

The Monorail, constructed for the 1962 Seattle World’s Fair, is both a treasured icon and a vital
transportation link between downtown Seattle and Seattle Center and surrounding businesses. The
Monorail carries over 2 million passengers annually, including commuters, event attendees at Seattle
Center and the downtown stadiums, residents, tourists, and visitors connecting with light rail to the
airport. Renovations to the Monorail over the last seven years have increased system reliability and
helped ensure its continued operation for years to come.

Under the 10-year concession agreement authorized by the proposed legislation, the City will receive 2/3
of net operating income with 2 minimum guarantee of $550,000 per year. In addition, SMS wili reserve
7.5% of gross revenues for capital improvement projects and the City will be reimbursed for the City’s
administrative and maintenance costs associated with the Monorail. SMS will operate and maintain the
Monorail and receive 1/3 of net operating income and a concession management fee of 5% of gross
revenues. Monorail fares will remain unchanged initially, but fares may be adjusted over the agreement
term within identified limits and subject to approval by the Seattle Center Director.

For over fifty years, the Seattle Center Monorail has delighted locals and visitors alike and provided a key
link in our local transportation system. This proposed new agreement will continue successful operation
and careful stewardship of the Monorail for the next decade and beyond. Thank you for your
consideration of this legislation, Should you have questions, please contact Kerry Smith at 615-0358.

Sincerely,

Ed Murray :
Mayor of Seattle

cc: Honorable Members of the Seattle City Council

Ed Murray, Mayor

Office of the Mayor : Tel (206) 684-4000
600 Fourth Avenue, 7% Floor : Fax (206) 684-3360
PO Box 94749 TDD (206) 615-0476
Seattle, WA 98124-4749 ed.murray@seattle.gov




