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CITY OF SEATTLE
ORDINANCE _

counciLBiL {18290

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 Seatt_le; and

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

WHEREAS 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 t¢ provide management, marketing, 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

Attachment 1 (the “Concession Agreement”) under which Seattle Monorail Services is granted
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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
same terms and conditions as provided for under the Concession Agreement. |

Section 2. Fares for thé Monorail are established in the amount provide’d under the
Concession Agreement. The Director is hereby authorized to approve increases to the fares ina
manner consistent with the Concession Agreement so long as the fares db not exceed the
maximum fares established under the Concéssion 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 limifations 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.

Form Last Revised: December 31, 2013 ' 2
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Section 5. This ordinance shall take efféct 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 Seaitle 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 Martinez 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
Monorail System Concession Agreement
| by and between |
. Seattle Monorail Services, LLC
and

The City of Seattle
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MONORAIL SYSTEM
CONCESSION AGREEMENT -

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

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

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

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

E.  Capital and Major Maintenance Program (CMMP) Plan means the rolling five-
year plan cooperatively prepared by the City and the Concessionaire which identifies,
sequences, and prioritizes current, future and potentially emergent Capital improvement and
Major Maintenance projects, including FTA eligible improvements, needed by the Monorail
System, as amended from time to time and more completely described under Section XilLB. -
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 flnanmal 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.

ATT 1 to Monerail Agreement ORD
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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.

L 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 Station or on the

“Monorail System.

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

'K. Concession means the rights granted to the Concessmnalre 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 tofal revenues and income of the

Concessionaire from conducting business in, on or from the Monoralil System pursuant to this

 Agreement including, but not limited to:

1. Al 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
actmg 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
(regardiess of collections) on, from, or at any place on the Monorail System; and

4, AII income derived by the Concessionaire during the Term from marketing,'

" promotion, advertising, or sponsorship arrangements using or referring, in any way, to the

Monorail System or any portion thereof and derived from any Private Asset of the Concessionaire.
5. Al interest income from Concessionaire’s cash holdings.

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

ATI‘ 1 to Monoraii Agreement ORD
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Concessionaire; (d) income or reimbursement to Concessionaire or its partners or affiliates
pursuant to any separate contract for Capital Improvements or Major Maintenance set forth in a
separate contract with the City, such as those set forth in Section XIII; or () the gross receipts of
subconcessionaires or licensees (other than that portion thereof received by the Concessionaire).

N. Consumer Price Index (CPI-U) means the CP1 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 shail have the meaning set forth in Section XXX.
Q. Director means the Director of the Seattle Center Depértment or his/her designee.

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

S. FTA means the United States Federal Transit Administration.

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

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

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 X, for mutually agreed upon joint
Monorail — Seattle Center marketing campaigns.

W.. lrrevocable 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 Monorait System.
Activities in this category will generally be made as part of the CMMP. [f activity is limited in scope
and necessary for the continuirig operation of the Monorall System it will be undertaken as part of
the Ordinary Maintenance program.

Y. Monorail System means the fac:!;tles equipment, and areas descrlbed in Section
IIL.A., and made available to the Concessionaire for use under this Agreement.

Z, Net Operating iIncome means Concessionaire’s Total Revenue less Operatmg
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. Operatmg Expenses include but are
not limited to the following:

1. All utility fees and charges;

2. Al 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 ownershtp interest in Seattle Monorail
Services, LLC. _

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

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

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

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

9. The Concessionaire’s Management Fee.

ATT | to Monorail Agreement ORD
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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 Monorall
System, exclusive of developing, performing and implementing the CMMP. These expenses
- include:

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

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

¢. The costs of independent contractors who provide goods and services in
connect:on with Ordinary Maintenance, inciuding any applicable tax;

d. Equipment rented or purchased by the Concessionaire and used in
connection with providing Ordinary Mamtenance znclud:ng any apphcable tax, insurance, and cost
of maintenance;

e. Street tree trimming costs;

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

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

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

12. The City Managemeént Fee under Section V1.C.

13.  All costs associated with the 1987 Monoralil Operating"and Easement
_‘Agreement with Westlake Center Associates LLC, as amended.

14.  Ali 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 VILE.1.

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

ATT I to Monorail Agreement ORD
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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,
social media content, images and videos, consumer and other ancillary products, trademarked
events, and all associated collateral materials relating to the Monorail System.

DD. Restricted Portion of Seaitle 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 operatlon 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 governmg |t '

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

1l Term means the Initial Term and the Extended Term, if any; as provided under
Section il. ' ' B

I. TERM; OPTION TO EXTEND TERM

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

B. Extended Term. This Agreement may be extended under the same terms and
conditions for one additional ten (10) year term (the “Extended Term”) by mutual agreement of
the Director and the Concessionaire. Either party may provide written notice to the other party
of its desire to extend at any time after October 1, 2022. If the parties have not mutually agreed
in writing to the Extended Term by December 31, 2022, the City reserves the right to take
whatever action the Director deems appropriate, including but not limited to seeking another

ATT 1 to Monorail Agreement ORD
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concessionaire to operate the Monorail System after the expiration of the Initial Term. Nothing
in this Section shall be interpreted as unilateral rights, and each party reserves the right to

reject, for any reason, the other party’s request for the Extended Term.

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

A Monorail System Concession Right. The City hereby grants fo 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 frains
riding on dual pneumatic rubber traction tires with horizontal pneumatic rubber tires pressing
against the sides of the guideway beam for stability and guiding.

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

Westlake Center Station. :

3. Westlake Center Station. The Equipment Room, the cashiering booths, any
janitor's closet; the Rectifier Room, Ramp Protection System Equipment Room, electrical vault in
the basement; and associated areas of Westlake Center to which the City has been granted
easement rights, all as described in that certain 1987 Monorail Operating and Easement

~ Agreement with Westlake Center Associates LLC (successor to Westlake Center Limited

Partnership) authorized by Ordinance 113272 and recorded under King County Recording No.
8702170365 (the "Monorail Operating and Easement Agreement"), amended on September 18,

'2014 and attached as Exhibit B.

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

5.  Non-Exclusive Use Portions_of Seattie 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 Restncted Portion which is the
Concessuonalre s Exclusive-Use space.
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6. Monorail System Annex. Approximately 2,400 square feet of space on the

“upper level of the 370 Thomas Street Building located on the East 70 Feet of Lot 6, Block 51, D.
T. Denny's Third Addition to North Seattle, as recorded in Vol. 1 of Plats, Page 145, Records of

- King County Washington; together with the bridge walkway between the Seattle Center Station
exit platform and the building's second story, which space shall be used exclusively for
administrative offices, cash handling, and storage, or, subject to the Director's approval, for other
purposes anciliary 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 Seatile Center Station for the Concessionaire’s use.

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

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

C. Condition of Monoraif System. The City grants the Concessionaire the right to
use the Monorail System in its “AS 1S 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 suatabiilty 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 Monorsail 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.

\2 INTELLECTUAL PROPERTY
A. Copyrights. The Concessionaire shall retain the copyrli'ght (including the right of
reuse) to all materials and documents developed by Concessionaire or its employees relating to
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the Monorail System, including, images and videos, consumer and other ancillary products,
events, and all associated collateral materials. The Concessionaire’s use of any of the
copyrighted materials in support of Monorail System operations, maintenance, and marketing
shall be incidental and without charge as an Operating Expense during the Term. The '
Concessionaire grants the City an irrevocable, perpetual, royalty-free non-exclusive license to use
content, images and videos of the Monorail System which Concessionaire utilized in marketing
materials and social media accounts. At the end of the Term, as between the Concessionaire
and the City, Concessionaire shall retain the rights to the content, images and videos subject to
the City's license.

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

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

V. WESTLAKE CENTER

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

V1. PAYMENTS TO THE CITY

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

- each Contract Year in excess of the City Concession Fee for the Contract Year.

C. City Management Fee. Each Contract year during the Term the Concessionaire
shall pay the City a maximum of Thirty Thousand Dollars ($30,000) annually for labor and
expenses for the City’s Coordinator(s) to administer and oversee the Goncession contract which
includes coordinating with the Concessionaire, SDOT, WSDOT and FTA, coordinating efforts

- with City staff to maximize the efficiency and effectiveness of work funded by the City Services

Fund, and if the City elects to do so, retaining the services of a third party to conduct the
performance review identified in Section XI.E.3. The City shall invoice the Concessionaire for
these expenses on a quarterly basis and the City Management Fee shall be included in
Operating Expenses. The maximum City Management Fee of $30,000 shall be increased
annually in an amount equal to the percentage increase in the CPI-U for the prior calendar year,
regardless of whether the City invoices Concessionaire for the maximum amount in any given
year. :

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

" E. Form, Time and Place of Payment. Concessionaire’s payments to the City are
due as follows:: '
1. The City Concession Fee is due and payable in quarterly installments, as
accrued wsthin 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 a
is due and payable within thirty (30) days of invoice. The unexpended portion of the City Service

- Fund for.any Contract Year shall be due to the City no later than January 30 of the following

calendar year.

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

1. Monthly Reports. Within thirty (30) days after the end of each calendar
month during the Term, the Concessionaire shall deliver to the Director a written report detailing,
by separate revenue or expense category in accordance with generally accepted accounting -
principles, the Concessionaire's Total Revenues, Operating Expenses, and profit or loss from the
Monorail Concession during the previous calendar month and calendar year-to-date period. The
statement shall include comparative data and the prior year for the same periods. The Director’s
acceptance of the report without objection shali 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 Regort. Beginning in 2016 and thereafter annually, no later than
March 31st of each calendar year during the Term, the Concessicnaire shall deliver to the
Director a written final annual report of the Concessionaire’s Total Revenues, Operating
Expenses, and total profit or loss for the operation of the Monorail concession during the
preceding calendar year. The Annual Report shall be prepared and reviewed by a certified
public accountant whose name and address shall be provided with the report.

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

G. Records and Audits.

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

2. Audit. Concessionaire shall permit the City at its expense, from time to
time as the City deems necessary, to inspect and audit, at a reasonable time, all
Concessionaire’'s books and records relating in any way to the Concessionaire’s business
conducted in, on, or from the Monorail System, including all experises. Upon City's request, the
Concessionaire shall permit the City to make copies of Concessionaire’s books and records, at
the City's expense. The Director shall notify the Concessionaire of the amount of any over- or
underpayment discovered as a result of any audit. If the Concessionaire disagrees with the
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Director's determination, the matter shall be resolved by the dispute resolution process in
Section XXXV, If there is any overpayment to the City, the City Services Fund, IMA, or the IRA,
the Director wiil 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 MANAGEN!ENT 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.

VIIL IRREVOCABLE RENEWAL ACCOUNT (IRA)

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

- purposes provided for under this Agreement and shall be committed and spent only in

accordance with the process described in this Section VIil. '

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

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

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

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

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

2. Station improvements. To make CIVIMP mprovements {o 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 impre\}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 |RA so this amount is available in each Contract Year for Emergency
Maintenance as described in Section XIL.LE. As emergencies occur, the use of these funds shall
be upon mutual agreement of the Director and the Concessionaire.

8. M:scellaneous 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 a'greement 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 Concessaonalre 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
he in addition to all amounts required to accrue under this Agreement and that the initial
balance shall be available for all purposes under th:s 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 procedureslplans as appropriate. Key management processes and plans shall
include:

1. Monitoring: - Regular monitoring of Ordinary Maintenance and operations
programs and systems performance, including but not fimited 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 fraining meets all the
requirements established by the FTA and Washington State Departments of Transportation
(WSDOT) and Labor and lndustnes '

c. The Concessionaire shall prowde first aid tralnlng to all permanent staff
during the first ninety (90} days of each staff person's employment with the Concessionaire.
Documentation of the Concessionaire's tra;mng program shall be avallable to the City upon
request.

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

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

a. Comblete and file monthly National Transit Data Base (NTDB}) reports
on ridership, mileage and hours of train operatlons (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 Fed_era! governments.

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

8. Marketing. Develop and implemént 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 Seaitle Center Station platforms and the exterior
ramp from the Seattle Center grounds that provide access to such platforms. -

8. Maintenance Management. Provide overs:ght and monitoring of .
performance measures for Ordinary Malntenance (does not include CMMP projects).

B. . Substance Abuse Program. Throughout the Term, the Concessionaire shall

“maintain and update an employee substarnce 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 w1th program
requirements The Substance Abuse Program shall J

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

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

3. Prohsblt the unlawful manufacture distribution, dlspensmg possession, or
use of controlled substances; and,
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4.  Alert employees about programs avallable for employees whose personal
probiems 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-tsme and temporary employees shall be subject to drug and
alcohol testing as a condition of employment. All of the Concessionaire’s employees who
perform safety-sensitive functions, and all employees of any company or organization who -
perform safety-sensitive functions on behalf of the Concessionaire, are subject to FTA
prohibited drug and misuse of alcohol testing requirements of 49 CFR Part 655. If there is a
conflict between any local law and the requirements of 49 CFR Part 655, the federal law shall
govern.

C. Concessionaire's Staff.

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

2.  Neither the Concessionaire nor its employees shall represent directly or
indirectly that they are employees, agents, or legal representatives of the City. The
Concessionaire agrees its employees shall not be considered the employees of the City under
any circumstances, including, but not limited to, under the Fair Labor Standards Act of 1938,
the Equal Pay Act of 1963, Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1868,
the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990,
the Family and Medical Leave Act of 1993, the Employee Retirement income Security Act of
1974, the Worker Adjustment and Retraining Notification Act, or any other city, local, state or
federal laws, statutes, codes, ordinances, regulations or constitutions or common law.

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

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

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

c. Paying its employees within the time period féquired 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. Pro\ndnng unemployment and workers compensatlon coverage for the
Concessionaire’s employees;

g. Keeping all required recordkeepmg documents pertaining to the
Concessronalre s employees;

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

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

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

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

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

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

Xl. OPERATIONAL REQUIREMENTS

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

B. Days & Hours of Operation.

1. Minimum City requirements for ooerations‘shall be as follows:

Either the Blue or Red Train shall operate daily except for Christmas Day, Thanksgiving Day and
New Year's Day. Operation on those holidays shall be at the discretion of the Concessionaire.
On Christmas Eve and the Wednesday before Thanksgiving, the Concessionaire may cease is
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 Ibgged for the Red Train shall be within ten percent (10%) of the train mileage
fogged for the Blue Train unless otherwise authorized in writing by the Direcior.

2. Minimum Revenue Service hours shall be:

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

c. Frequency of Service and Mode of Operation.

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

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

B. 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 ab;lity to prowde addltlonal
hours or frequency of Revenue Service.

E. Service Performance Standards.

1.  On-Time Performance. On-time performance shall be defined as providing a
minimum of four (4} train departures an hour with ten (10) to fifteen (15) minute headways. The
Concessionaire shall achieve an annual average of ninety-nine percent (99%) on-time
performance unless excused under Section XXVIIi (Force Majeure). The parties acknowledge that
the image and reputation of the Monorail as a robust and reliable transportation provider will be
undermined if the Concessionaire fails to maintain on-time performance, and that any damage to
the image and reputation of the Monorail would be difficult to calculate. Accordingly, if the
Concessionaire fails fo 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 XXVI), (i) periods of
interrupted service caused by casualty to the Monorail (unless the casualty resulted from the
Concessionaire's negligence or intentional misconduct) and (i) periods of suspended operations
under Section XXIHI.C; and provided further that the maximum annual liquidated damages shall
not exceed $25,000. An annual average on-fime performance standard below 96.5% shall be
considered a failure to perform its obligations under this Agreement and shall constitute a default
by the Concessiconaire 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. quwdated damages assessed under
this section shall not be included in Operating Expenses.

2. Appearance and Performance. The Concessionaire shall maintain the
Mongrail 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 symbals 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 hecessary. Uniforms shall
be worn by the Concessmnaire $ non-administrative employees whenever they are on duty on the
Monorail System

3. Annual Service Performance Review.

a. The City may conduct annual, written performance reviews focusing on
Monorail System operating standards, performance and/or compliance with FTA or other ‘
regulations. This performance review may be conducted by any party selected by the City. The
City's cost of performing any such performance review shall be borne by the City, which can elect
to have such costs reimbursed by the Concessionaire as part of the City Management Fee as
described in Section V1.C.

b. The pefformance review may inciude the folidwing; categories:
i Marketing, adveﬁising, promotions, program; |
ii. Image and physical appearance of the stations and the trains;

i Routine Maintenance of the Monorail System;

iv. | Operatiofns in general;
V. Customer service;

vi.  Safety;

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

c. The Concessionaire agrees to Gooperate 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 fimitations of
this Section XI.LF. As of the beginning of the term, fares, which have not increased since

.November 1, 2011, are:

Reguiar Fares:

One way - regular fare (ages 13 - 64). $ 225
Discounted Fares: _ S
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 ne more than twice one way fares.

Passes and Group Fares:
Monthly Pass (for unlimited transportation) ' $ 45.00
Monthly Pass for seniors 65+, riders with disability or Medicare
cards or active duty US military (for unlimited transportation)  $ 20.00
Group fares — 125 to 250 roundtrip tickets @ $4.00 each.. ‘
More than 250 roundtrlp tickets @$3 50 each

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

3.  Fare Collection. The Concessionaire's operators, cashiers or other
authorized personnel shall collect from all passengers on each train the amount of fare required
for transportation on the Monorail {including collection of or notation of use of any passes,
commuter cards, tickets, tokens, vouchers, coupons, and punching of cards). All fares collected
shall be the property of the Concessionaire and shall be part of Concessionaire’s Total Revenues.
The Concessionaire shall maintain the security of ali 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, inciuding two cashier booths at
the Seattle Center station, two cashler 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
HI.A.6 containing safety deposit boxes for up to twenty (20) cashiers shall be provided to the
Concessionaire "AS I1S." The City makes no warranties or guarantees regarding the effectiveness
of the existing security system.

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

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

5.  Fare Data Collection and Reportind Systems. The Concessionaire shall
maintain and operate a fare data collection and reporting system. The Concessionaire shall
provide any and all maintenance for the fare collection system, facilities, equipment and software.

Changes to a system with cashless options may be required by the City, subject to Approval by

Concessionaire. Changes may be made by the Concessionaire subject to Approval by the
Director. The Concessionaire's operators, cashiers or other authorized personnel shall enter all
data necessary for the satisfactory operation of the fare data collection and reporting system.: The
Concessionaire shall produce daily, weekly and monthly revenue reports which shall be avaliab!e
upon request by the City Coordinater in a form subject to Approval by the Director. ‘

G. Security, Safety and Emergency Preparedness Requnrements 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 respons:ble for preparing and 1mplementmg 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 Rail Safety Office. [n addition, the
Concessionaire shall prepare for annual formal audits by WSDOT of the SSEPP and SSPP.
The Concessionaire shall manage the Plans and aud1ts and provide an annual letter for the
Director to sign for certification.

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

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

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

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

b. Procedures for continued safe operatlon in the event of failure of
signaling, or other wayside or train equ:pment

C. Evacuatson of patrons from the guideway under emergency or abnormal
trainfoperating 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 shall be inciuded in an
Ordinary Maintenance Plan approved by the Director. The Ordinary Maintenance Plan and
Program shall include an Accident Prevention Program. The Concessionaire shall inciude 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 nof be limited to:
documentation control; system safety and hazards analyses; system Ordinary Maintenance
assurance plan; operator, attendant and maintenance personnel training program; and failure and
Emergency Management Plan.. The Concessionaire shall implement and update the SSPP and
Maintenance Plans (and their regular updates) throughout the Term under this Agreement.’

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

6.  Station Security. The Seattle Center will provide security to the Seattle
Center Monorail Station, Monorail Annex and storage areas consistent with the standards
provided fo 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 nofify the Director in writing of any additional security
services the Concessionaire believes are the City's responsibility. Subject to the Director’s
Approval, these additional services shall be funded by the City Services Fund identified in
Section XII.H. ' '

7. Communications System. ‘The Concessionaire shall have an effective
communication system for normal and emergency sifuations 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 accommedating 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 he
arranged with the City Coordinator. :
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X, ORDINARY MAINTENANCE REQUIREMENTS AND PLAN

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

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

1. Technician hours for Routine Maintenance;

2. Number of "breakdowns" causing service failure;

3. Number of missed trips due to equipment failure;

4.  Percent of scheduled Routine Maintenance done on time;

C. General Ordinary Maintenance Responsibilities. Ordinary Maintenance for all
" elements, components, facilities, equipment and infrastructure shall be the responsibility of the
Concessionaire. The Concessionaire shall provide all the resources necessary for Ordinary
" Maintenance of the entire Monorail System, which includes the trains, guideway and support
pylons, electrical rooms, train controlf systems, stations, maintenance and repair equipment as
described in Section Xil. 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, gUEdeway, traction power systems, and train
control systems. :

3. Repairs - échedu[e_d and minor unscheduled;
4. Component changeoijt;

5. Cémponer;t and system element overhaul;

8. Testing;

7. System gafety 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 (ONP). The OMP shall provide a
framework for RCM, which provndes 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. 1t is the intent of the parties that the Plan shall be
consistent with the Monorail System maintenance philosophy. An annual update shall include the
Concessionaire’s modifications or elimination of maintenance elements, their frequency, and/or

the type of maintenance.

1.  Staffing Plan. The Concessionaire will prepare and implement an Ordinary
Maintenance staffing plan that defines the qualifications and experience of maintenance.
personnel, the number of maintenance personnel and shift coverage for Ordinary Mamtenance
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 handilng 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 resuits 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 hecome the property of the City.

4,  Qrdinary Maintenance Program. Malntenance fasks faEI mto two
categories: planned and unplanned maintenance.

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

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

5.  Ordinary Maintenance Tasks. Ordinary Maintenance tasks shall
emphasize exchange of system components, rather than repair of components on the trains, to
assure maximum availability of trains for Revenue Service wherever practical. Components

" . removed from the trains shall be tested, serviced, repaired, adjusted, and rebuilt as appropriate.

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

a. Daily

» Test drive each train to ensure satisfactory normal operation to
" include package control and braking systems (normal and
© emergency) prior to initiation of passenger service
 Functional test of all train doors, gates, ramps, and signals prior to
initiation of passenger service and replacement or repair as
necessary for safe and reliable operation
s Functional test of all safety devices, annunciators, switches, and
the interlock, and replacement or repair as necessary for safe and
reliable operation
Tire inspection
Visual inspection and functional test collectors
Functional and/or visual inspection of all train safety-related items,
including but not limited to lights, fire extinguishers, first aid kits
and windshield washers/ wipers
¢ \Visual inspection of beam

ATT 1 to Monorail Agreement ORD
Page 32 of 241



Kerry Smith

CEN Monorail Agreement ORD ATT 1

November 24, 2614

Version #2

b. Weekly

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

Tire inspection for defects and satisfactory wear

c. Monthly

Inspection of station and train fire extinguishers

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

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

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

Train batteries test and fill _

Inspection of resistor racks for abnormal conditions

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

Inspection of air and electrical systems

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

Inspect gates including 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 operatlon including battery check
and safety features

e. Quarterly

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

Visually check Bogie alignment

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

Lubricate collector assembly bushings

Lubricate car inter-car pins

- Remove all excess oils/greases on mterlor of malntenance

doors/compartments
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| , e Inspect and clean interior of gate enclosures, integrity of the gate
| ‘ linear actuators and inspect glass and frames of gates for
i ' damage
Cleaning of cabinets, relays, annuncxators and SIgnaE heads
Cleaning, lubrication and adjustment of gate and ramp operating
mechanisms and bearings
e 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-famping of signals
Clean and check integrity and function of detectors

g. Annual

» Inspect crane and hoist

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

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

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

:
i
i
1
{
B
i

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

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

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

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

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

If the Concessionaire requests that the City perform maintenance services which are the City’s
responsibility under this section, the City reserves the right, consistent with the City’s labor
agreements and in the Director’'s sole discretion, to authorize the Concessionaire to undertake
and complete the requested work consistent with Seattle Center maintenance specifications, in
‘which case the Director Approved cost of any stuch 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 Seatlle Center Station, and Monoraif
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_writiﬁg, of any deficiencies in
the services it is required o provide. The Concessionaire shall also notify the City’s
Coordinater in writing regarding any such deficiencies.
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4. Maintenance Standards for City Services. The maintenance services
Seattle Center provides shall be consistent with the standards provided to its other public
facilities such as the Armory. The Concessionaire shall be responsible for identifying all repairs -
and services required for the Monorail System and notifying the Director in writing of any item
which it believes are the City's responsibility. It is the Concessionaire’s responsibility to notify
the Director regarding any problems associated with the qualzty or timeliness of services -
provided by Seattle Center staff S

H. Reimbursement for Services Provided by the City. The Concessionaire shall
accrue five thousand dollars (35,000) per month, plus annual CPi-U adjustments in an amount

- equal to the percentage increase in the CPI-U for the immediately preceding calendar year, into a

separate line item account, the “City Services Fund”. This fund shall be used to reimburse the
City for costs incurred by Seattle Center for graffiti removal or maintenance work performed on

the Monorail System or, if City determines and has notified the Concessionaire in writing that the
City will authorize Concessionaire to perform maintenance work which is the City’s right, with the

Director's Approval, Concessionaire may undertake the work and charge the actual

‘Concessionaire’s costs to the City Services Fund per Section X1.G. The fund may also be used

for incremental security services beyond those provided for the rest of the resident organizations
and public spaces at the Seattle Center and Approved by the Director in his sole discretion. The
City will be reimbursed at the current Seattle Center Work Order Billing Rate for all hours of
service provided by City personnel. At the end of each calendar year, any unspent funds
remaining in the City Services Fund shall be remitted to the City. '

X, CAPITAL AND MAJOR MAINTENANCE PROGRAM
A. Requirements for Capital and Major Maintenance Program Plan.
1.  Capital and Major Maintenance Program Plan Purpose. The
Concessionaire and City shall jointly prepare a rolling five-year (5) Capital and Major

Maintenance Program Plan (CMMP Plan). The CMMP Plan will identify all planned Capital
Improvement and Major Maintenance projects for the subsequent five years, whether

. anticipated to be funded by the Irrevocable Renewal Account, by a federal grant, by some other

funding source, or any combination of sources. The CMMP Plan’s purpose is to identify and
prioritize current and future Capital Improvement and Major Maintenance needs of the Monorail

" System in a systematic manner.

B. . CMMP Plan Overview and Requirements.

1.  CMMP Plan Content. The CMMP Plan will be a rolling five-year plan
addressing the required and anticipated capital improvement and major maintenance needs of
the Monorail System and their anticipated funding sources. These projects shall include
modifications, repairs and improvements to the Monorail System which are requested by the
City or the Concessionaire to enhance the function and operation of the Monorail System, to
add to the value of or extend the useful life of the Monorail System, improve the attractiveness
of the Monorail System to users and the general public, and/or improve Monorail System
operational, mechanical or financial performance.
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2. Initial CMMP Plan. The CMMP will be prepared and maintained by the
Concessionaire with input from the City and shall be mutually agreed to by both parties. The
first five-year CMMP plan shall be prepared coincident with the execution of this Agreement and
shall address the period January 1, 2015 through December 31, 2019. Annual approval of the
CMMP Plan updates will provide the basis for City and Concessionaire to enter into Project
Agreements which shall identify the budget, schedule and contracting methods for specific
projects.

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

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

¢. Improves the appearance of 'the-MonoraiI trains and/or station.s

d.” Improves efficiency of maintenance or operations;

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

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

g. Improves the rider experience;

h. Reduces the cost of operations or maintenance; |

i. Enhances revenue generation.

_ 4,  Annual Modifications and Plan Approvai On or before October 15th of
each Contract Year, the Concessionaire shall propose and prepare updates and modifications
to the CMMP Pian and submit them to the Director for review and Approval. It is the intent of
the parties that the CMMP Plan shall be dynamic, be the result of a cooperative effort, and be
consistent with the Monorail System Maintenance philosophy as described in Section XIl. 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 Pian, when approved, shall identify the estimated cost, proposed
funding source, the antlmpated project schedule, and the proposed contracting method for each
CMMP Plan project.

C. CMMP Plan Projects.

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

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

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

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

8. CMMP Expenses. All CMMP Expenses shall be recorded separately from
Operating Expenses. Any project funded all or partially with federal funds must meet alf 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 payroli taxes and beneﬁts of the
Concessionaire's employees working on the approved prOJect (including the Maintenance
Manager, but not the General Manager)

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

e. The costs of independent vendors or professionals, together with sales
or use tax thereon, who provide goods and services in eonnection 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. FéciEity Repairs and upgrades
7. Improvements, Additions, and Alterations Become City Property. All

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

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

Xiv, | SPARE PARTS, SUPPLIES AND EQUIPMENT

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

A. [temized 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 tf’ain 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. ltems which can be procured readily from commercial vendors (such as
cable, switches, relays and lights) need not be kept in large quantities, so long as immediate
emergency requirements can be met. A reasonable inventory of spare parts should include:

1. Electrical and mechanical components for propuls;on braklng, doors,
~ lights, air comfort and other auxiliary systems
2.  Wheels and tires

3 Power supplies

4. ' Batieries

5. Current collectors

6. Distribution system including brackets, hardware, fittings, power rail,
msu!ators 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 Concessioneire
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
ttmely 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, i) 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 Pian, incorporated by reference and as amended from time to-
time in the City's discretion.

Clty and Concessionaire markeﬁng staff shall meet quarterly to:

1.  Develop and implement the Monorali Strategic Marketing Program in
alignment with the Seattle Center Strategic Marketing Plan; 5

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
schedulmg windows and operational impacts of prospective opportunities and upcoming program
plans, inciuding advertising, sponsorship and promotional opportunities, for the Monorail System
and for Seattle Center specific plans that would impact the Monerail System.

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

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

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

- a. marketing and communications ads and inserts in prmt advertising
materials and other advertls:ng mediums;

b. campus posters and brochures
c. e-newsletters (produced by Seattle Center)
d. seattlecenter.com, keyarena.com, mccawhali.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 publid 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 mater:a[s for major public
programs produced by Seattle Center.
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5.  Provide campus eiectronlc 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.

_ 6. The dlgltal 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, hromote the
Monorail System on the electronlc 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. Seattie Center Employees in accordance with Seattle Center policies and
union contracts, with a Seattie Center ID card; and :

¢. No more than two hundred (200) round ftrip 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 tr;ps in conjunction with Seatile Center
promot;ons and events.

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

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

F.- Signage and Graphics. _
1. At the Seattle Center Station, Seattle Center retains the right to have site
directories identifying some or all campus constituents, digitali monitors on the Platform per
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Section XV.C.6, and signagé on the Seattle Center Station exierior. 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 modlﬂca’uon to -
any of these signs will be subject to Seattle Center Approval.

2. The Concessionaire will be respons;ble for all Monorail System signage
(including rate, directional and informational signage, and system signage). The Concessionaire
‘will be responsible for any signage required by the FTA. A copy of the then current individual
fares will be displayed on the Monorail in such a manner so as to be easily viewed by the public
whenever the Monorail is open for business. Fach 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 Monérail's
columns from City use will be retained by the City. Subject to the Director’s Approval and Land
Use and Traffic Codes, the Concessionaire may utilize the Monorail columns for advertising,
sponsorship and signage and all revenue from such Concessionaire use shall be included in
Concessionaire’s Total Revenue.

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

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

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

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

,Hj Vending and Hawking.

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

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

I Non-Fare Revenue.

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

2. Non-Exclusive Right. The Concessionaire shall have the non-exclusive
right, subject to the Director’'s Approval, and consistent with the Monorail Strategic Marketing
Plan, to pursue non-fare revenues sources identified in Section XV.1.3. on those portions of the
Monorail System to which the Concessionaire has not been granted exclusive rights, per
Sectlon XV . H and XV.1.1.

3. Non-Fare Revenue Sourbes 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 doliars or exchange of sérvices, supplies, equipment or
parts for promotional benefit. :

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

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

f.' After hours rental of the Monorail.

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

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

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

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

J. Sponsorshlp Coordmatlon with Seattle Center. The Concessionaire will work
cooperat:veiy with Seattle Center in site enhancements and/or display of promot:onal 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 unreascnably interfere with Monorail

“operations, advertising, sponsorship or concession programs of the Concessionaire which have
heen 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 Seattie 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 famlly
orientation of Seattle Center, as determined by the Director, or that encourages the purchase or
consumption of any tobacco product or alcoholic beverage or other product regulated by the
Washington State Liquor Control Board, or that conflicts with an existing Seattle Center
promot:onal agreement or marketing plan in the event any such service or commodity, other
than that speclflcally authorized by the Director, is offered for sale, promoted or advertised, the
Concessionaire shall immediately cease and desist from any further sale, promotlon 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,
gascline, 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 o be reasonably determined by the Director. The Concessionaire
shall pay all charges for utility hookups, connections and installations including those for
telephone and high-speed internet service. The City shall not be liable for any failure or
interruption of water, gas or electrical supply, or for loss of property, or for injury or damage to
person or property resulting from steam, gas, electricity, water, rain or snow that may leak or flow
from or into any part of any Seattle Center building, or from the pipes, appliances or plumbing of a
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building or from any other place or for interference with light, view, or access caused by any
operations by or for any governmental or quasi-governmental entity in the construction or repair of
any public utility, but the City shall use its best efforts to remedy any such failure or interruption
“over which the City has control as quickly as practical. The Concessionaire shall not install any
equipment that will exceed or overload the capacity of any utility facility. If any equipment installed
by the Concessionaire requires additional utility facilities, the same shall be installed at no
expense to the City, and only in accordance w1th plans and spec:flcat:ons subject to the approval
of the Director.

XVl ENVIRONMENTAL STANDARDS

A. Def:mﬂons 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 19886; the Federal Resource Conservation and Recovery Act, as amended
by the Solid and Hazardous Waste Amendments of 1984; the Federal Hazardous Materials
Transportation Control Act of 1980; the Federal Waste Management Recovery and Recycling Act;
the Federal Toxic Substances Control Act; the Washington Hazardous Waste Management Act;

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

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

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

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

E. Concessionaire’s Obligations upon Violation of Environmental Stahdards;
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 stering of hazardous

wastes, the Concessionaire shall promptly take such action as is necessary to mitigate and
correct the violation. If the Concessionaire does not act in a prudent and prompt manner
respecting a violation of the terms of this Section XVII after ten (10) days’ notice from the City, the
City reserves the right, but not the obligation, to take such action as the Director deems necessary
to ensure compliance or to mitigate the violation, including but not limited to entering the exclusive
use areas, as the Director deems necessary. If the City has reasonable belief that the

‘Concessionaire’s actions or inactions present an immediate risk to public health, safety or the

environment, the City reserves the right, but not the obligation, to take corrective or mitigating
action as the Director deems necessary, including but not limited to entering the exclusive use
areas; and, except in an emergency, the City will give Concessionaire reasonable notice of its
intention to take such action. All reasonable and actual costs and expenses incurred by the City
in connection with any such actions shall become immediately due and payable by the
Concessionaire upon presentation of an invoice therefore.

F..  Additional City Remedies for the Concessionaire’s Violation of
Environmental Standards. No remedy provided herein shall be deemed exclusive. In addition
to any remedy provided above, the City shall be entitled to full reimbursement from the
Concessionaire whenever the City incurs reasonable costs to the extent such reasonable costs

- result from the Concessionaire’s violation of the terms of this Section XVII, including, but not

limited to, remedial action costs, fines, penalties assessed directly against the City, and loss of
revenues resulting from an inabiiity 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 expiratmn or earlier
termination of this Agreement).

G. Concessionaire’s Environmental lndemnlficatlon Obligation. In addition to all
other indemnities provided in this Agreement, the Concessionaire shall indemnify, defend and
hold the City free and harmless from any and all third-party claims, causes of action, regulatory
demands, liabilities, fines, penalties, losses, and expenses, including without limitation any
required cleanup and other remedial or removal action costs (including attorneys’ fees, costs and
all other reasonable litigation expenses when incurred and whether incurred in defense of actual
litigation or in reasonable anticipation of litigation) (collectively, “Claims”), to the extent such
Claims 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 Monorail
System to other properties or into the surrounding environment, whether (i) made, commenced or
~incurred during the Term of this Agreement, or (ii) made, commenced or incurred after the
~ expiration or termination of this Agreement if resulting from the Concessionaire’s, or its
employees, agents, contractors, licensees, or invitee's acts, omissions, release of any Hazardous
Substance, or breach of this Section XVl during the Term. Nothing contained in this Section XVII
shall require the Concessionaire to indemnify City for any such Claims resuiting 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
Concessiconaire, unless the Concessionaire exacerbates or contributes to the migration or
continued release of such Hazardous Substances in vioiation of applicable Environmental Laws.

H. Rights Reserved. Notw&thstandmg 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 Mode! 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.
XVl CITY'S CONTROL OF BUILDINGS, GROUNDS AND ACTIVITIES

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

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

B. Traffic & Parking Regulation. Reguiate 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 reasonable 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) wri{ten on an occurrence form at least
as broad as 1ISO CG 00 01, with Minimum Limits of Liability:

$1,000,000 per-Occurrence
$2,000,000 General Aggregate '
$2,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal/Advertising Injury Liability
$1,000,000 Damage to Premises Rented to You

- Employers Liability / Washington Stop
$1,000,000 Each Accident / Each Disease / Policy Limit

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

Coverage shall include: Premises and Operations (including for the Monorail System); Broad
Form Property Damage {Including Completed Operations); Liability assumed under an insured
Contract (including tort liability of another assumed in a business contract); Personal injury and
Advertising Liability; Fire Damage Legal; Per Location Aggregate CG2504; Independent
Contractors; Severability of Interest Clause; Waiver of Subrogation endorsement in favor of
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. Regardiess of
provisions to the contrary under the terms of any insurance policy maintained by Concession-
aire, the specification of any such minimum limits shall neither be (1) intended to establish a
maximum limit of liability to be maintained by Concessionaire as respects this Agreement, nor
(2) construed as limiting the liability of any of Concessionaire’s insurers, which must continue to
be governed by the stated limits of liability of the relevant insurance policies.

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

3.  Workers’ Compensation insurance securing Concessionaire’s liability for
mdustnal 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. Propertv Insurance. The procurement of property insurance shall be the _
responsibility of the Concessionaire. Coverage should be provided up to mutually agreed limits-
as follows:

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

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

- City. The City shall be a named as a named insured. Westlake Center Associates shall be
named as an additional insured if such entity requires such action.

i. All losses shall be adjusted jointly by the Concessionaire and
the City. Any loss payable under such insurance above shall be paid to the Concessionaire and
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 shall be made to the City within seven (7) days after receipt by the Concessionaire of

the insurance proceeds or the effective date of termination, whichever is later.

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

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

' would not continue.

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

fii. 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 shali 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 reguiated 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 pol!ution legal liability policy.

7. Inthe event that the Clty 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 matetial 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 to be a “mortgagee, pledge, or other person shown by
(the required insurance policies) to have an interest in any loss which may occur thereunder.”

3.  Each insurance policy required hereunder shall be {1) subject to
reasonable approval by the City that it conforms with the requirements of this Section, and (2)
be issued by an insurer rated A—Vil 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:s:ons 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 provzde
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.1.R. shall be the responsibility of Concessionaire. If a deductible or
8.LR. 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. Certlflcation of insurance documentlng compliance with the coverage,
minimum limits and general requirements specified herem and :

2. Acopy 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 volunteers as additional
insureds {whether on ISO Form CG 20 26 or an equivalent additional insured or blanket
additional insured policy wording), showing the policy number, and the original signature and
printed name of the representative of the insurance company authorized to sign such
endorsement; -

4.  Pending receipt of the documentation specified in this Section XIX,
Concessionaire may provide a copy of a current complete binder. An ACORD certn'lcate 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 responsrblhty, and at the sole
risk, of Concessionaire.

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

XX. INDEMNIFICATION

A Indemnity. The Concessionaire shall defend, indemnify and hold the City, and
its officers, employees, agents, contractors, and volunteers harmless from any and all losses,
claims, actions, damages, and expenses of any kind, including reasonable attorney’s fees
alleged against or incurred by the City through any third party and arising from any damage {o
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 Concessiconaire’s obligations to defend and indemnify the City shall not extend to any
‘Claims to the extent of negligence or intentional misconduct of the City or its elected officials,
agents, contractors, or employees. If any Claim arises from the joint or concurrent negligence
or intentional misconduct of the City (including any of its employees, contractors or agents) and
the Concessionaire (including any of its officers, employees, contractors, or agents), each party
shall be liable to the extent of that party’s fault.

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

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

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

XXI. COMPLIANCE WITH LAW

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

B. Environmental Compliance.

1.  Biodegradable Products/Recycling of Waste Materials. Wherever practical,
the Concessionaire shall use biodegradable products for containers and supplies used on the
Monorail System. The Concessionaire shall collect, sort and separate into such categories as
may be legally required all solid waste products on the Monorail System and recycle ali such
products that are locally accepted for récycling. Each separately sorted category of waste
products shali 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 Contrel Act. The Concessionaire
shall compiy 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 V|olat|ons to FTA and to the USEPA
Assistant Administrator for Enforcement (ENO329).
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3. Federal Energy Policy and Conservation Act. The Concessionaire shall
recognize mandatory standards and palicies reiating 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 dlscnmmate against any
employee or applicant for employment because of race, color, age, sex, marital status, sexual
orientation, gender identity, political ideology, creed, refigion, ancestry, national origin, or any
sensory, mental or physical handicap, unless based upon a bona fide occupational qualification.
The Concessionaire shalt affirmatively try to ensure applicants are employed, and employees
are treated during employment, without regard to race, color, age, sex, marital status, sexual
orientation, gender identify, political ideology, creed, religion, ancestry, national origin, or any
sensory, mental or physical handicap. Such efforts include, but are not limited to: employment,
upgrading, demotion, transfer, recruitment, layoff, termination, rates of pay or other
compensation, and training.

D. Equal Benefits. The Concessionaire shall comply with SMC Ch. 20.45 and
Equal Benefit Program Rules, which require the Concessionaire to provide the same or
equivalent benefits (“equal benefits”) to domestic partners of employees as the Concessionaire
provides to spouses of employees. At City's request, the Concessionaire shall provide
information and verification of the Concessionaire's compliance. Any violation of this Section is
a material breach, for which the City may exercise enforcement actions or remedies defaned 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 annuai 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, [t 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 agreéement in conformance with the scope of work descriptions of the Industrial
Statistician of the Washington State Department of Labor and Industries. On each contract
anniversary, the Concessionaire and any subcontractors shall review the then current prevailing
wage rates and shall increase wages paid if required to meet no less than the then-current

.prevailing wage rates. The prevailing wage rates may be found at:

https://fortress.wa.gov/ini/wagelookup/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 all requirements
thereof. '

B. Taxes. The Concessionaire shall pay, before delinquency, ail 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.

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

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

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

operations in, on or from the Monorail System. -

C. - Suspension of Concessionaire's Operations. If any City inspection, repair,
alteration, addition, -or improvement work necessitates the temporary suspension of the
business or operations of the Concessionaire or any of its subcontractors in, on, or from the
Monorail System for a period of two (2) hours or more, the Director shalll 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 Menorail 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, shail not willfully create any nuisance in or adjacent to the Monorail System; and shall not
willfully do anything on the Monorail System tha} will create a danger to life or limb.

XXV. 'SUBCONTRACTING AND ASSIGNMENT

A. Subcontracting and Assignment Conditioned Upon Director’s Approval.
The Concessicnaire's services and the concession rights granted by the City under this
Agreement are personal to the parties. As a result, except as expressly permitted under this
Agreement, Concessionaire shall not license, subcontract, sell or transfer any of
Concessionaire’s rights or obligations under this Agreement without the Approval of the Director
in that official's sole discretion. Neither this Agreement nor any interest thereunder shall be
assignable or transferabile by the Concessionaire or by operation. of law. without the Director's
Approval, in that official's sole discretion. Any assignment, subcontract, sale or transfer shalll
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 Dlrector s approval,
unless the Director expressly provides otherwise in writing. :

B.  Change in Ownership Constitutes Transfer. Any ffansfer 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 Albre as
the current Seattle Monorail Services LLC Manager to Tina Albro (his spouse), shall not be
considered a transfer, assignment, or change in ownership.

XXVI. SALE OR ASSIGNMENT BY CITY OF SEATTLE

if the City sells or otherwise transfers the Monorail System, such purchaser, transferee, or

- assignee thereof shall be deemed to have assumed City's obligations under this Agreement

arising after the date of such transfer, and City shall thereupon be relieved of all liabilities under
this Agreement arising thereafter but this Agreement shall otherwise remain in full force and

~ effect. In the event of such sale or transfer, the Concessionaire may terminate this Agreement

by providing written notice of such termination within sixty (60) days after the effective date of
the sale or transfer, with the effective date of the termination being no less than one (1) year
after the written notice.

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 to the Monorail
System. The Concessionaire shall further submit a written report to the Director, in care of the
Transportation Services Office, regarding the circumstances of any such damage or destruction
within twenty-four (24} hours after any such event.

B. 'Obligation to Pay Fees and Charges in the Event of Damage or Destruction.
In the event the Monorail System is damaged or destroyed by fire or other casualty, or is
damaged so extensively as to render the Monorail System unusable, so long as the damage or

-destruction is not the result of Concessionaire’s negligence or intentional misconduct, the
- Concessionaire's obligation to pay fees and charges therefor shall be suspended until the

Monorail System is made usable. If only a portion of the System is damaged or destroyed by fire
or other casualty and the Monorail System remains usable, then so long as the damage is not the
result of Concessionaire’s negligence or intentional misconduct, the fees, charges, and Minimum

* Fees hereunder shall be prorated and the Concessionaire shall pay only fees and charges in an

amount proportionate to the extent of the Monorail System that remains usable for the purposes
identified in this Agreement

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

_ in this Agreement to the contrary, in the event that fifty percent (50%) or more of the Monorail

System is destroyed or is so damaged by fire or other casualty as to be untenantabie 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 Clty
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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 Seattle
Center, regardless of whether the Monorail System is destroyed, or (jii) 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.

XXVl SUSPENSION OF OBLIGATIONS (FORCE MAJEURE)

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

XXIX, ‘NOTICES AND DELIVERABLES

" All notices and other materials to be delivered hereunder shall be delivered or mailed to the

following unless a different address is provided by either party:

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

' Aftn: Project Manager

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

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

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

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

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

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

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

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

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

8. Concessionaire's assignment or subcontracting of its interest in this
Agreement in violation of Section XXV; or the filing of a voluntary or involuntary petition in
bankruptey, 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.‘l Annual on-time performance standard of below 96.5% that is not excused

under Section X1L.E.

B. City's Notice of Concessionaire's Failure of Performance. Upon the
occurrence of any of the events or circumstances listed in Section XXX.A., prior to exercising the
right to terminate this Agreement, the Director shall provide written notice to the Concessionaire
specifying such event or circumstance and the reasonable number of hours or days for the
Concessionaire to cure, which, in any case, shall not be any less than ten (10) days fora
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 comptetlon within a time reasonable
under the circumstances.

.C. City’s Remedies Upon Termination. If the Concessionaire is in Defauit, the City
shall have the following non-exclusive rights and remedies, at its option: (i) to cure the Default on
the Concessionaire’s behalf and charge the Concessionaire for all of the City's actual and
reasonable costs and expenses, and (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 climulative, and City's exercise of any right or remedy following
the Concessionaire’s Default shall not be deemed a waiver, nor shall it alter, affect or prejudice
any other right or remedy that the City may have under this Agreement, or under law or equity.
Neither the City’s acceptance of payments nor any other action by the City after any event for
which the City may terminate this Agreement shall operate as a waiver of any past or future
Default by the Concessionaire, nor shall it deprive the City of its right to terminate this Agreement
or exercise any other option, right or remedy that it may have under any term or provision of this
Agreement.

E. Default by the City. The City shall be in Default if the City fails to perform any of
its obligations under this Agreement and such failure continues for more than thirty (30) days after
written notice by the Concessionaire to the City specifying the particular obligation that the City
has failed to perform. If the nature of the City's obligation is such that more than thirty (30) days
are required for performance, then the City shall not be in Defauit 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.

XXX, TRANSITION SERVICES

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

recuire 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 th;rty (30) working days tra:nmg for
operators and other staff; and

C. Site Operations Manager or equivalent - Provide up to thirty (30) working days
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training and support of daily operations including but not limited to scheduling and cash collection. .

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

XXXII. SURRENDER OF MONORA!L SYSTENM; HGLDING OVER

A. Surrender and Delivery. Upon the explrat[on or termination of the Term
whichever is earlier, Concessionaire shall surrender the Monorail System and promptly deliver
to the Director all keys the Concessionaire, its subcontractors, and any of their officers, agents,
and employees may have to any areas of the Seattle Center, the Westlake Center, and the
Monorail System. Upon expiration or termination, the Concessionaire shall: (i) assign to the
City such leases and contracts for equipment used for or in connection with the Routine
Maintenance or operation of the Monorail System that the Director elects to assume; and (ii)
terminate, without cost or liability to the City, all other contracts for Monorail System-related

. equipment and services that were executed by the Concessionaire; (iii) convey to the City, free
and clear of all liens and encumbrances, and without additional compensation, but subject to
normal wear and tear, all equipment used for or in connection with the Routine Maintenance or
direct operation of the Monorail System that the Concessionaire purchased during the Term
and credited as an Operating Expense under this Agreement, and (iv) surrender-and assign to
the City all social networking site accounts relating to the Monorail System, including the
passwords, account name, and contacts. :

_ B. Removal of the Concessionaire's and Subconcessionaire's Property. Prior
to the expiration date of the Term, or in the event this Agreement is terminated, within thirty (30)
days after the termination date, whichever is earlier, the Concessionaire shall ensure that all
fixtures, furnishings, trade equipment and personal property owned or installed by the
Concessionaire or any of its subcontractors in, on, or from the Monorail System other than
items funded through Operating Expenses, or leased or purchased items of equipment that are
to be assigned to or conveyed to the City under this Agreement, are removed from the areas
made available to the Concessionaire under Section 11, taking due care rot 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 Monorait 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 shall the City be liable for any

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

City's removal of materials and property under Subsection XXXII.C.

XXXil. 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 inciuding 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
fo 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 modlfy this Agreement from time to time, by mutual

agreement.
D. Time of Essence. Time is of the essence in this Agreement.
E. Remedies Cumulative. Rights under this Agreement are cumulative; failure to

~ exercise on any occasion any right shall not operate to forfeit such right on another occasion.

Each party shall also have any other remedy given by the law. The use of one remedy shall not
be taken to exclude or waive the right {0 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 compensatlon 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 orin
impiementation 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 ferminate any particular undertaking.

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

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

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

L. Invalidity of Particular Provisions. Should any term, provision, condition, or
other portion of this Agreement or the application thereof be held to be inoperative, invalid, or
unenforceable, the remainder of this Agreement or the application of such term or provision to
persons or circumstances other than those to which it is held invaltd 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 compdsed of
more than one corporation or entity, each corporation or entity composing the Concessionaire
shall be jointly and severally liable under this Agreement.

N. Governing Law; Venue. This Agreement shall be goVemed 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 beneﬁmary under this Agreement.

XXXV, DISPUTE RESOLUTION

The parties shall make their best efforts to resolve disputes as expeditiously as possm!e
through negotiations at the lowest possible decision-making level, and in order to ensure that
Monorail services are not adversely impacted or interrupted. |f a dispute cannot be resolved 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 untii 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 construed under the Laws of the State of Washington. Venue for any
action brought hereunder shall be in King County, Washington.

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

B. Redevelopment Modifications. Notwithstanding any other provisions hereof, in
the event the Director determines that in order to facilitate the redevelopment of the Seattle
Center in a manner consistent with the "Seattle Center Century 21 Master Plan" approved through
Seattle City Council Resolution 31071, or subsequent Seattle Center Master Plans, any portion of
the Monorail System is required for some use or purpose other than that contemplated by the
parties under this Agreement, the Director shall have the right to materially change the Monorail
System without recourse by the Concessionaire, by providing written notice of such change to the

"Concessionaire and specifying the effective date of such material change which, in no event, shall
"be less than two (2) years prior to the Seattle Center's use or purpose for said Systemn.

XXXVili. 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 condlitions 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 hisfher name in the appropriate space below:

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

By
its

Date

CITY: _ ' THE CITY OF SEATTLE

By
Its

Date
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LIST OF EXHIBITS
Exhibit A Seattie Center Description
Exhibit B 1987 Monorail Systerh Operating and Easement Agreement
Exhibit C ' Inventory of Spare Paris |
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| EXHIBIT A. SEATTLE CENTER DESCRIPTION

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

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

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

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

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

Y
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EXHIBIT B. 1987 MONORAIL SYSTEM OPERATING AND EASEMENT AGREEMENT
Exhibit B includes:

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

2. January 28, 1988 Amendment to the Monorail Operating and Easement
Agreement Scope of Work, exhibits to the Amendment are not included. They
are available from the Seattle City Clerk's Offlce as part of Comptroller Fite
206229 (p. 68-315) :

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

FIRST ADDENDUM TO MONORAT.
OPERATING AND EASEMENT AGREEMENT

This First Addendum to Montsraxl Oger&tmg and Easentent Agreement {“First Addendum™) ig

made as of the L’ﬁ duy of , 2014 to that certdii Matorai! Ciperating and

Easement .Agfeme‘nf (“Monorail Agreernent”) by snd aiiong Westlake Center, LLC, a Tielaware fimited
lizbility company (“Westlake Center”} (successor-by-conversion to Westlake Center Associates Limited

Partnership (“Associates™))-and the City of Seattle (*Clty")-eatered into on Pebruary 12, 1987 and

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

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

RECITALS

A By virtue of a eorporate entity restricturing, Associates converted. itself from a limited '

parinership to a lmiied liability company (f.c., Westlake Center), with no chenge iﬁ‘bcngﬁcial ownership.

B,  Westlake Cénter has requested, and City hag agreéed o, a relocation of certain sascinents.
grazited by Westlake Cenfer to the City undet Sectiofl 8of the Monorail Agreement it locationg depicted
on the first and second pages of Bxhibit D of the Monorail Agreement fo provide more difect commuter-

acgess to the Property and to.accommodate renovation of Wastlake Center's retail space.

C. ‘Westlake Center and City now desire to amend Exhibif D to the Monerail Agreement to

seficet the refocation of said easenménts.
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NOW, THEREFORE, the parties aires 4s follows:

1. Amendment to Exinbxt D. Thefirst page: of Exhibit Irto {he Monorail Agresment is

Tershy deleted and fully replaced with Exhibit A attached hereto and eollectively designated as Page | of’

Exhibit D,
2 Ratifivation.  Exceptas provided herein, all of the ternss, covenants and conditions of
.~ the Monorail Agreement are hereby continucd, approved and ratified, and, as hereby amended, shall
contise infall force and effeot and shail be binding upon and shall inure to the henefit.of the parties
hereto and their respective successors and assigns.
3. . Counterpags. This First Addendum may be execated and delivered in aﬁ_y mimber of

counterpars, eapli of whick shall sonstitute an original;

[Remainder of page intentionally left blank; signature page. to follow]
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I WITNESS WHEREOF, Associatesand Cify have saused this First Addendum to be sxecuted

as of the date and year first written above.

ASSOCIATES:

Westlake Center, LLC,
a Deldware linsited Bability company

Name: _ Andiew P, Magsiianm
Fitler ____ AuthoriZed Signalry

CIryYy
The City of Scuttls

7

(signaturs)

Name: Robert Nellams
Title: Direotor of the Seatile Center
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STATEQRFILLINOCIS

) 88,
COUNTY O¥F CAOK. ) -

T certify that I'know or have satisfactory evidence that, : __P._i;!_ia?mam

appesred beforesme and sxgned thig Instrument, on cath sfated that-he/she was zuthorized-to. execute the
instrument and acknowledged itasthe Anthorized Signatory of WESTLAKE CENTER, LLC, a Delawwre
limited liability company; lo bethe free and vniun{ary act of such party for the uses-and purposes
mernitoned in the msimmeni

Dated.mis._‘z__:aayos Sepltig e a1

e reernnnns Comisi R [imgmsn

"OFFICIAL SEALY & _
JENNIFER B ANFINSON Nofiy Public iffand for té“’ Stiff of Waskingtors (| 1015

NOTARY PUBLIC, STATE OFILLINQIS & Residingat_ LA A40 1

§ MY commssion EXPIRES /2502017 § My appotntment expires: __ 225 [

STATE.OF WASHINGSTON g
‘ ) 88
COUNTY ORRING }

Tcerfify that Lknow orhave satisfactory evidenice that Robert Nellams appeared before me and
signed this instrument; on gatl stated that he was atthorized to execute the instivment and ackmiowledged
it ag the Director of the Seittle Center Department of THECITY OF SEATTLE, & mnicipal corporation,
1o bie the fres and voluntgz actof such party fortheuses and purposes mentlcncd in the instrurent,

Duted this, 1g day of ‘g"ﬁ‘t :

Nnta:y Pubiic in and for the Stata of _ashmgton

‘Residingat, =
e My appointient expires: 7 .’-3—'5?*1'55’
STWO ;
EACN WQT2 ,_;a
""l: ?5‘ orwd
""m‘mm‘
5
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SQUTHWESTERLY MARGIN
OF STH AVENUE
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WESTLAKE CENTER TRANSIT STATION ACCESS EASEMENT
LEGAL DESCRIPTION

THAT PORTION OF FOTS 1, 11, AND 12 (INCLUDING THE PORTIONS THEREOF LYING WITHIN
VACATED WESTLAKE AVENUE AS VACATED-BY CITY (OF SEATTLE ORDINANCE NUMBER 113078,
AND VACTATEL: ALLEY AS VACATED BY CITY.OF SEATTLE ORDINANCE NUMBER 113078}, BLOCK 1,
ADDITION TO THE TOWN OF SEATTLE AS LAID OFF BY THE HEIRS OF SARAH A, BELL, DECEASED
[COMMONLY KNOWN AS HEIRS OF SARAH A. BELL'S ADDITION TO THE TOWN OF SEATTLE),
ACCORDING TO.THE PLAT THEREOF, RECORDED IN VOLUME 1 OF PLATS, PAGE 103, IN KING
COUNTY, WASHINGTON, SITUATE I8 THE SOUTHEAST GUARTER OF THE NORTHEAST QUARTER OF
SECTION 31, TOWNSHIP 25 NORTH, RANSE 4 EAST, W,M., DESCRIBED AS FOLLOWS:

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

THENCE SOUTH 59*16'59" WEST 113.18 FEET;

THENCE RORTH 30°32/51* WEST 4.36-FEET TO POINT OF BEGINNING ‘ONE; :
THENCE NORTH 30°32'51” WEST $7.91 FEET TO A POINT HEREINAFTER REFERED TG AS POINT ‘A%
THENCE SOUTH 59°27°09” WEST 6.19 FEET;

THENCE NORTH 30°32'51 WEST 14 B FEET;

THENCE SOUTH B6*13"44" WEST 1335 FEED

THENCE SQUTH 23°45'54" WEST 2055 FEET;

THENCE SOUTH 59*32°18" WEST 22.94 FEET}

THENCE SOUTH 30°27°42" EAST 9,79 FEET:

THENCE NORTH 59°32°18* EAST 7,72 FEET;

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

THENCE SOUTH BB*5(18" WEST 1.46 FEET;

THENCE NORTH 30*2742” WEST 8.29 FEET;

THENCE SOUTH 583018 WEST 5.50 FEET;

THENCE SOUTH 30"2742" EAST 7.00 FEET:

THENCE NORTHS830"18" EAST 6.96 FEET;

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

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

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

THENCE NORTH 58°32/18" EAST 1.40 FEEY TO THE BEGINNING OF A TANGENT CURVE CONCAVE
TO THE SOUTH HAVING A RADIUS.OF 13,80 FEETS

THENCE WESTERLY ALONG THE ARC OF SAID CURVE RASSING THROUGH A CENTRAL ANGLE OF
BE?54'5 1" 4 DISTANCE OF 24,66 FEET;

THENCE SQUTH 30*22'51" EAST 3,24 FEET;

THENCE NORTH 59*27°09” EAST 1.10 FEET:

THENCE SQUTH 30°32'51” EAST 4.44 FEET;
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- THENCE NORTH 58°18'59" EAST 18,70 FEER
THENCE NORTH 30°32'51" WEST 4,41 FEET;
~ THENCE NORTH 58°27'09" EAST 6.36 FEET TO-POINT OF BEGINNING 'ONE",

TOGETHER WITH THE FOLLOWING:

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY MARGIN OF 5™ AVENUE AND THE
NORTHWESTERLY MARGIN GF PINE STREET AS ESTABLISHED UNDER ORDINANCE NUMBER 1450008
THE CITY GF SEATTLE;

THENCE NORTH 30°36'52" WEST 53, 98 FEE'!' TO POINT OF | BEGINNING TWa;

THENCE NORTH 30'4_1'01” W£ST 13‘00 FEE‘{,.

THENCE NCORTH 59°18/59" EAST 7.08 FEET;

THENCE NORTH 304101 WEST 6,67 FEET;,

THENCE NORTH 53°18'59” £aST 7.50 FEET;

THERCE SOUTH 30°31°01Y BAST 1.33 FEET;

THEMCE NORTH 59"18'59" EAST 1.58 FEET;

THENCE NCHTH 3074101 WEST 1.00 FEET;

THENCE NOHTH 59*18'59" EAST 3.09 FEET;

THENCE 50UTH 30°36'52" EAST 19.33 FEET TO POINT OF BEGINNING ‘TWI,

LYING BETWEEN ELEVATION B1.5 AND '111.5 FEET, CITY QF SEATTLE VERYTICAL DATUM.

CONTAINING 1,846 SQUABEFEET MORE OR LESS,

TOGETHER WiTH THE FOLLOWING;

BEGINNING AT THE HEREINBEFORE MENTIONED POINT A,
THENCE NORTH 3*46716" WEST 35.14 FEET)
THENCE SOUTH 86™1344" WEST 5.29 FEET;
" THENCE NGRTH 3%46"16" WEST 38.62 FEET;
THENCE SOUTH §6°13'44" WEST 0.38 FEET;
THENCE NORTH 3°46'16" WEST S0 FEET;
THENCE SQUTH B6°13°44” WEST 10.09 FEET;
THENCE SOUTH 3°46'16" EAST 6.50 FEET;
THENCE 50UTH B6"13'44" WEST 0.38 FEET;
THENCE SOUTH 3"46'36% EAST 15.02 FEET;
THENCE SOUTH 86"13'44" WEST 9.44 FEET;
THENCE SOUTH 3"46716" EAST 48,23 FEET;
THENCE NORTH 86°13°44* EAST 13.35 FEET;
THENCE SOUTH 30°32'51% EAST 14.89 FEET;
THENCE RORTH 59°27'09" EAST 6.19 FEET TO POINT/A’ ANDTHE TERMINUS'OF THIS DESCRIPTION.
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CONTAINING 1,448 SQUARE FEET MORE OR LESS. l

TOGETHER WITH THE FOLLOWING:

© LYING BETWEEN ELEVATION 96.5 AND-111.5 FEET, CITYDF SEATTLE VEHHCALD_ATUM; A

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY MARGIN-OF 5™ AVENUE AND THE
NORTHWESTERLY MARGIN OF PINE STREET AS-ESTABLISHED LINDER ORDINANCE NUMBER 14500:0F

THE EITY-OF SEATTLE;

THENCE SOUTH 55°18'59" WEST 132,76 FEET TO POINT OF BEGINNING ‘THREE';

THEMCE NORTH 04°07'07% WEST 46.51 FEET;
THENCE NOBTH B5 5253 EAST .71 FEET:
THENCE NORTH 04707°07" WEST 12.61 FEET;
THENCE NORTH B5"52'53% EAST (.69 FEET;
THENCE NORTH D4707°07" WEST 19,37 FEET;
THENCE SOUTH #5"52'53" WEST 20,65 FEET;
THENCE NORTH 04°07°07" WEST 9.12 FEET:
THEMCE NORTH 86"13'44" EAST 9:85 FEET;
THENCE NORTH D4°0707" WEST 21,52 FEET;
THENGE NORTH 85713'84" EAST 10.79 FEET;
THENCE NORTH 04707'07" WEST 50:44 FEET;

. THENCE MORTH 35°28'10" EAST 16,70 FEET:

THENCE NORTH 04*07°07" WEST 68.25 FEET;
THENCE NORTH B5"52753" EAST 3.42 FEET;
THENCE NORTH 04707'07" WEST 24.0% FEET;
THENGE NORTH 30°36'52" WEST 30,63 FEET;
THENCE SOUTH 04"07'07" EAST 65,93 FEET;
THENCE NORTH:B5°52'53" FAST 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" FAST 1100 FEET;
THENCE NORTH:85752/53" EAST 1.09 FEET;

THENCE SOUTH 04°07°07" EAST 56,50 FEET TO:A POINT HEREINAFTER REFERELr TO AS POINT ‘B

THENCE CONTINUING SOUTH 08°07'07" EAST 157,42 FEET;

THENCE NORTH 85"52'53" EAST 11.60' FEET;
THENCE S0UTH 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 *THHEE";
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EXCEPT THE FOLLOWING;

COMMENCING AT THE HEREINBEFORE MENTIONED POINT "B,

THENCE NORTH B5°52'53" EAST 15.24 FEET TO POINT OF BEGINNING ‘FOUR'}
THENCE CONTINUING NORTH 85"52'53" EAST 11,33 FEET,

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

THENCE SQUTH 85°52'563" WEST 11.33 FEET;

THENCE NORTH £44°07'07™ WEST 31.94 TO POINT OF BEGINNING ‘FOUR”.

TOGETHER WITH THE FOLLOWING:

COMBMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY MARGIN OF 3™ AVENUE AND THE
NORTHWESTERLY MARGIN OF PINE STREET A8 £STABLISHED UNDER GRDINANCE NUMBER 14500 OF
THE CIiY OF SEATTLE; '

THENCE {ORTH.-30°36'52% WEST S3.98 {EET TO. POINT OF BEGINNING ‘FIVE"

THENCE SOUTH S9%18'59" BAST 26.23 FEET;

THENCE NORTH:30"41°01" WEST 13,00 FEET;

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

THENCE NORTH 30°41701" WEST 6.67 FEET;

THENCE NORTH 58°18'58" EAST 7.50 FEET;

THENCE SOUTH 30°4101" BAST 1.33 FEET;

THENCE NORTH 53°18/59" FAST 1.58 FEET:

THENCE NORTH 30°4:1°01" WEST 1.00.FEET;

THENCE MORTH $5°18/59" EAST 3.09 FEET;

THENCE SOUTH 30° 35’52” EAST 1933 FEETTO Pom OF BEGINNING ‘FIVE:,

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

CONTAINING 8,717 SQUARE FEET MORE OR LESS.

Mapplug, WLE SRl
*Profesiloncl & Acdenslbla”

P.0..Bax 55487 Shoreline, WA 98155
205.947-4975 phinda - 206-364-3032 fax
Info@slensturenlie com
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AMENDMENE 10 FHE MONORATL: OPERATING
AND BASEMENT AGHKEEMENT SCOPE OF WORA
! THIS AGREEMENT made as of the ﬁfd&y of Jawuary, 1988,
, by and betwesn the City of SHeattle, a manicipal 'corp‘ora,&-idﬁ
‘of the State of Washington, having its office at the Seakttie z
Mandcipal Boilding; 600 Fourth Avenue, in The City of Seaktle, ' §
: Wanhington (hereinafter called ¥City") and Westlake Center m
Assooiates Timited Partlership (hereinafter "Associates"), 4 i
Washington limited partnership whése gemeral parkners are ﬁ
Rouse-Beattles, Inc., a Marylawd corporation and Wgstlake.? 8
2 Building Partnesks Limited Partnership, a Washington limited
. partnership.
WHEREAS, the city-ana'gssoqiatﬁs Bave eintered into that
certain Monsvail Operatlng amd Easemank '-Agreeimér}tf' dated
; Pebruary 13, 1%87 {herain "Agreement") wheredim, a't.aa'r,lg-‘ othgr
, ) " . things, Ele parties have efitersd into an ag-:ee;r.sen-t:-f'especting: . .
construction, maintenance, .uwse and opgratien of certain

elevatéd menoratl tracks and momorail platform: and _
WHEREAS, it i% In the mutual beneffk of the ity and.
Assoviates to apend the Agreement to medify the scope of

wgrk pgoyided for fn Exhibit *o" of the Agreement, redpeciing

Wy

the construction pf a powtion of the welevatsed monoral

‘ c;q_n__gufﬂﬁ:b FPHL - HF3TD

‘tracks.,

£y
1
=1
A
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NOW

A

"THEREFQRE, in conalderation of the promises and

mutual obligations Herein unfertaken and wthexr goed 4dnd

valuable

follows:

1.

Z,

conasiderabion, the City and Associates adgrae as

E_xh'ibit "t of the &Agréement, providing for the
dasign standards and scope of work applicable to
the construction oE the HMonorall st-ajt.::ion * ahd
Monorail- Platform da amended +to include V*tﬁe.
following werk to be performed hy the Associafes
{"associate Work"™) pursuant ta the followidy
conditions, To the extent there is a conflict
between other 'p_rov-isions in the Agreement and the
conditions pertaining to the additiomal sgdopa of
work cotitained in this amendment, the conditigns in
this amendment shall apply to the additional scope
of work, .

Associates Work shall include construgtion of the
Guideway Piexs and Vaults: In Ebat cerkain ;'C'o_nt'ract

xnowt #8 the Monoraill Contrack 4, The deseriptiony

" conditions and regquiremenks of said -construction

work are eontalnad in Bxhibit ™1" to this Agreement,
attached and incorporated by reference herein,

which includes the follduings

g, S174T

TTTENG SHE0E,

NeHL ¥

O S38L

‘3:)'
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{1) WASH DOT/APWA 2984 Stdandard . Specificatiocns,
1986 city of Seatktle Supplemant; as modified
and amended by the 1986 Ciky of Seattle Standard
Flang, Special Provisions which da dtself
fodified and amended by 8pecial Provisicus,
Guifeway Pigr and vVanlts Contract 4, as
amended by Addendum No. 1y

£2)° @id Pocumsank Drawings)
13) Bid Ikem List Contract 4 (City of Swatblels-

(41 pid Them response list from Howard 8. Wright
. Companyy

B (59 TDetter from "i‘hili‘,rp M, Frederick o bDarrell
Varge, dated October 27, 1987f and

(6 City of Seattle Ueflities Permit No. 48148;
173 Bxhibits A & B4 wd B2

Spegizl Provisions, Section 2-08,%, LIQUIDATED.

DAMAGES (FAYLURE T0O COMPLETE WORK OW FIME) as

stated ®xhibit I shall nobt apply, but rather the

following shail apply when there is a failure to
comple"te work on -t'ime.'

Timg is of the <essence ih Ghis Amendment; and
Asgoeiates ghall nse all reasonable offorts to mee£

theip cont¥act milestones (as provided in E:Eh.ihit:_ 1,

item WMo. l=a in the attached Adderddum HNo. 1 ta
Speufal Provisions, BPiers and vVaults, Contrack

Wo. 43 in a timely fashion. Except as provided

heredn, Associabtes shall not be responsible to pay

B ] ) ' Exhibit B to Monorail Agreement ORD ATT 1
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B :;&i-;:_"'

damages ta the €ity or its agents for falling to

complets their work on time, whdthat the délay .to

_ vompleke sdch ‘work is due to the City's éwn®

negligence, the Pault of third partigs or otherwise,

1f thers i8 a fallure ko complete work -c)n_-'time

wh.-ich-. is due to the negligence of Associates, bheir

contractor, subcentrdoter or agents, and if as a

dlrect  resnlt of sald negligence thiere are. delays

to other contractors and/or subdontrackors "1’:54: tha

work alfli‘f-'?nti:a;c':t— nilestorids &F related prejects

(as identiFied 1n sald Item No. l-b of Addendum

No. (131, then Amsociftes shall be responsible £or

the reéﬁanab‘le censtruction cost lnofeassed which

may become pacessary in dridlet to teasonably achisve:

the contragt milestenies of said related prujects

z. and shall further, to the extent :perfni,tl:.ed by law;
indemnify, save harmless and defend the city —E'Eo;q
any clgims and liability from said other conbtrme-
'torh _andjfor suhco.ntr.actoré lresul‘-ti,ng from sogh |
delay. Bach .party shall be resporasible Bropoie
tlonately £or thelr own negligent acts, errorsg
and omissions resulbing in such delays and ¢laims
and liability arising therefrom as governed hy the

laws of the State of Washington.

e
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4, Cost overrana and cost savings shall be i-;‘_rgateﬂ as

provided in thak certain Contract for. Sale amd
Audmvelnpmint:  executed August 17, 1984, afdeaded

October 5, 1984 and Eurther amended Fehfuary 5,

1987 by and between the ¢ity and BAssociates

thereinafter Bhe¢ “Contract") awd Section 4-of the

Agreement. The work undertaken pursuant to this

"A‘g:sée‘mé‘ni: ghall be for # price of Five Hundred

Twenty Tive Thousand Nine Hundred andA 'I:hi.@;_t_y

Dollara ($525,930.00) including .general copditions,

feas,; s_-tate- sales ‘tax, B&O and Coatingeney bubt,
f : : excludang bid item 32, Limestone Veneer Aide-n‘t'iff,i'é&-
‘ . in ExhiBik 1, Bid Ttem List by the Gity of Seattle
dated June 25, 1987, which work is. él_i—r_rri_natéd agd’
part of the work under this ;;g-reemenh. For any
¢hangs orders or for amy work in excé'Ss‘- a.ﬁlw the
price, {hereinafter refarred ko as cost aVa:.rm::u,ns by
Asgooiates shall prior to .‘auchorizing or unéier—:
taking such work fi,rs%l‘. seek .-a,a_éprgval from the City
in writing by submitbing iks reguest which é‘.h‘;c_lil‘
include a detailed written proposal, to:
[ ' Seattle Bngineering Departwent
7 Monofail Ptaject Mahager

Atkention: Phil Frederick

Rool 600 -~ Municipal Bullding
Seatlle, W& §3104
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Yor apy change orders or any cost everruns involving
lesg ihan Five Thousand Roliars ($5,000), the city
shall have three (3} -w_o-r_king‘ !c'iay‘!s £tom the date of
the Asso'c-iates'l written request ta notify Associates
of tts acceptance or rajection or shall be _deeﬁne;‘i
to have given its acceptance to the work. Fou
changs, orders oi coest ovesruns in excess of Pive
Phousand Dollavs (95,000,083, the city shall have
ten (10) «alendar days from the -date of the
Associates' written reques"t.- ke noklfy Agsbelates of
its acceoptaiicé or refjec' iunt fdilure to.-sb no‘.t'iﬁy

Aasqociates shall make the Qity solaly x:e.s.pons'ible-

Eor Ehe additional costs attributable to Lne_-'d_e-l_ag, )

but in no event shall silence of ihaction on the
part of the City be considered "deemed acceptance®

80, as to gnthorize the work.

¢ The City shall be responsihle for- fost dvertuns

tvhetlier dus to change arders or otherwise} sxespt

to the 'ex}:ent anch coBt overrand atfe due to the
)ﬁ%ﬁﬂﬂ negligence of Assoclates, thelyr contractons,
/. o fubcbr;-_l:-;mc:tot's oy agents, in whioh event Assooiates

’—Wwéhall; be propertionally responsible for such

additional costs and cost eoverruns., In any evenk
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Asgociates, after following the hotification and

approval procedure ag p’t@.vi-ousiy stated, shall
thereupon provide payment Ffor the #dditidnal costs
or wost overruns .and shall bhe reimbursed for the
elvy's shaye of the costs in the manner provided
for- in Bection 4 of the Ayresment. Y

Tn the event that Aspoviates are unable to complete
eonskXiction .of the work provided for in Ehe Monorail
Condradct 4 wikhin the time frame providéed fox, khen,
except to bhé éxtent prévided for in_p_sira-é‘_l.‘a_l_ph 3 of

thiz amendment, Ehe City shall not otherwise be

relieved of its obljgatichs b have the Monoxall:

station reddy and open for business as.provided Fer
in Section 3 of the Agreement, nor shall ik give
rige to -ai exbension of time Tor the City to. meak
its oﬁl:igationa as pravided in Section 9lay(vil) aof
the Agreement. ' '

This Amendment to the Agreemant is béing executed
Iy and an behalf of the City of Seattle by its

Dirpcker of Commesiby DPevelopment punguant Eo

section 46 of Ehdbk gertain Contract TLop sale of

Propurkty and Redevelopment exzcubed .Augtu'e;i; 17, 19:84';

as. amgnded, and Seckion 3R of Eie Agreement:.
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IN WITNESS WHERECF, the ity and fssociates have exequted

this Agreemsnt azs of the day andl year [irst hereinabove

wrltten. .
~“pirector, Departwent /. ' A

of Comtiunity Developme
WESTLAKE CEBHTER ASSOCIATES
LIMITED PARTNERSHIF

ATTHEST: By: Rguse~Sgatile, Ing,
Geneval Pariner

s U SE el
CRy1 WESTLAKE 7 BlUILDf?S{G PARTNERS

LEMITED PARTNERSHIP,
Geneyal Partner

i

=
w
et
%]
-
m
=
£
=
i
533
s
E
=]
=
oy

NZHI08: 3L 3T

T

u

UN20q 3L A

ATTRST: By: Koehler, McFadyen & Compsny,
General Partner .
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)

BTATE OF WASBHINGTOW J
} &g,
counTy of K T N & !

-0 this day parsonally appeared bafore me
vy i to me Kndwn Lo B e a the
rérF oF Ehe municipal corporatlon
i n gnd the foregodng instrument and
anknowl qed said instrument to be the frae and voluntary
act and desd of said municipal cotvporation for the uass .and
purposes thérdin mentiodsd and eon Gath stated that they-are
authorized to exegute waid instrument and that the seal
affixed is the corporate seal of sald municipal corporation.

FOLLON

Pe

x_cmdl(i 5 sAz/um_ 4

fTARY BURLIG in and for the State of
Washington, residing at gdef:e"?_“ﬁ(_, o
My Conmission explves /-2 -

f—
g}\!ITNESS my hand and seal this: /’5 day of };Qe,é‘ff/l. gﬁ

HE NI ANIWAJ0M 3HL 4T

STATE OF WaSHINGTON }
CONTY OR X I N G )

eraby certify that on this &7
lﬂ, uetsonally appeared beEore e,

—F

Presldent anﬂ :
Rouse"Seattle, Ihe,, & carporatimn executlng the within ami
foregalng ingtrvament and acknowledged mald instrument to be
the Free apd voluntary act and deed of gdid corporation as
general opariney of Wegtlaks  €enter Assoglates Limfted
parknership for the uses and purposes therein menticned and
on oath stated that they are authar:.aed te exeoute sgid
1n=i1:rt1mant

ok my hawd, 4 oEficial seal this -
Wt o 196@@

ﬁ‘athngton{ T'e“ldlﬂg ak
My Cotmiission expue», o

~
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STATE OF WASHINGTON )
J 83,
COUNTY OF X 1§ & )

1 hereby certify that on this =i
198£’ petgonally appeared before Te =27 L sheyrs -
AR Lo Ry g known'to be the

R AN

5 3 -

T spectively oE Koehler, McFadyen & Company, a corporat:.on
executing the within -and foregolng instrument as géteral
parthet of Wesklake 7 Building. Partners Yimfted Partnership
and acknowledged said instrument to he ‘the free.and voluntary
act and dued of sald corpératien for the uses and*® purposes
therein-mentioned and on ocath stated that they are anthorized
to execute gaid instrument.

s

Washlngton, cesiding at g% f

My Commission expiveés ~,4(/£—;2 ‘

7:AGR3.

~I0n
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£ O Q ) oo
’ ) ibietton

THECITY OF SEATTLE
CEPARTHEHTOF ENGINEERING
ABPLICATION FORUTASTIES PERMIT,
TQ THE BOARD gF.PUELIC WORKS

[ (pui  Opd o J004T . . Y harsby sgplies-lor

Tonstruct monorail piars, yaults and ducts Jm 55 Avenue adjacent to Hest.lake
Center 4n accordance with the Hornrail Agreements; Lettér dated 10/26/87,
Frederick bo Vangas and contrack documents associated with Seattle Engineering:
Department Plan No, 787- 153.

O Peqmilta-dn da reslazation bab o and rapealy e, . K
ﬁ}Permlltunleaalul’rellnralinnolll.uaulqh!—al»nnywimlulﬂimnmpmimbynm 5 I'Eugllenmg. o

PBnﬂIIleoICunilan!D(_gmgsg_seagQMnWWM ¥

L
H, 3, Hpight, Inc AL . ;
trecommend thal this pa‘mﬂ ba. 9 Uf-‘lNEd. suhjgsl Iuihe—cundlllunue{l'uﬂ/h theseln, . n

CAREHTOA OF ENGINEERING .

By P

'MGE PERMIT SHAU.BE REVUF;ED

PERMIT

THE ABOVE APPLICATION {8 11ERGEY GRANTED-SUBJECT TO.GRANTEE: <
0 wWihail Clly Orliepnges end Board of Publia¥rks reguistions;,
i Diruclo: df &nglwe:lng o[l!mt!muthewaﬁmiﬂ slast; an\iw}-nn hwhl Hatah; -—ﬁiw
] rpiéperty @ 110 der o e work, and,granlnenhﬂll

oo

i llvomwﬂurhwrash

. ‘Baving o Cily asfiemar ‘_,"' es viichmay.scene o any perssn of propesty 1

; mx!nlunna}nu’

B HOTIFYING WﬁUTiHﬂES OF fHE WCIER.B'(CALUNG{ §00-4121 5535 48 HOUAS AEFSRE SicaING,

W Semphng wilth.eped coﬁdl!lonn fovi and ort back'as tolod:

: [ YNDERGRGUND CANETRIICTION ‘:' 'CUSTOMER SERVILE: E3 AEFUAL QONSTRUSTION.

Neowomonyos. .o 2,4, F,. 8, ¢ .
FAILUAE TO QIVEHOTICE YO DIAERTOR OF ENGINEERING WiLs MESULT I8 THE AUSESSMENT OR A MISIMUM GF QNE
HOUR INSPEGTIO THIS SHANGED AGANST THE PEAMTTEE,
Miainkatn &aninithum of _sxhiferf o sperdenes)el vahiewiar watlin i aach dlraction nt ¥ Hines..

Data e ;
Iy ny
o The sndersignad aocepis thié parmil and agraak tn abke by 1 dondilidrs itergol,
! ¥ Lo — . - BY, - § e Dl -

Ham sl ., B:00, 800 tn L0 p.m__sbject ba Sactdon 1.08,41(13-5n.Clty Supplensnts

i i e d ez
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BElTy

P o]

MONURAIL OPERATING AND TASEM:

L3 R Ci G
et 2y and ‘b#tyéen
= ! b wee
Fan e i
o WER TER ASSOCY
= N FARTHEREHLE
o - \
P and
o]

i & TEB CIEY OF SENTTEE

SAFECS, LL~¢53282

3

iy

Exhibit B to Monoraif Agreement ORD ATT 1
Page 92 of 241



Kerry Smith

CEN Monoerail Agreement ORD ATT 1 EXHE
November 24, 2014

Version #2
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Ind eIy TP iy
Damagy apd DestrirhEon s vipms ey wrs w
Elecuion net to mmx B
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‘Relawae Uped ’i“'mm " emmenme e
Riqh.:s of Sr.l"-h:lp $es win :
Durxtion of Rights
He: Termination snd nc-neqc
Remadicd Hot EXelusive s«
Rights of Rovegsgeox ..o
TESALNELIon DATE ssvnanins
CampliEgce with LAVE . eevnmeaves
Azpitzazien B R
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Extopmesl Certificaney ..
Ho WALYEE .orucswisiznsesvn
Parzial Thwalidfe
Ri?h TE ﬁumuLAtivz hh Wk e e B e 4
Hnivexs REG CONEERTE v e wy pwin =
Entize AGURECRENT & ivase v ey aien s o
fJ_:ra.-minr Lhdiny NiTure
Het ParTnsTehil e.sewssssows
E.‘Xptn.ﬂt! of ORLIGRTIOM cuivawns coutunnsetags
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SORCHATL DPERATENS U0 ERsTreir AGREESENMD
THIE: AGREENENT made ke o e 12%{ 'd;ﬁryi‘@i!
wid hegwwen the' Cimy of Seatfile, 2 mumizipel mesperxmion of the
State of HWashimgzom, having 4z r‘an‘.f_fE'ca et the Hesttle Hunizienm)
Bullding, B00 Esurth Avemue,. {8 $he {?s-izy' ol Sexrrle, Wrshingron
(hegminifuer valled "Ciey™) dnd Westlake Cnver Amsgeises Limgned
Pavrnernship (Hezednxfter *rrsociatan®y, & Htah&:r‘;r;cn limdoag
parmhersidn whose gemeral prrimers e Rowse-Fertile, Inz.,
Mapyland corporatfon and Weptlake 7 Buglding Pavtmers Simived
Tasynerihip, a Wealidhpbon BiHGSed, }'n-r":;:a:a:-x;&i';u
iy WINHESFE R
;r-? WEEREAS, pursudnt %2 o UonTFasy £o¥ Sile: of Propersy Sated
I dugusy 17, T0E3, s edetied (the *Colismxac®) Betwesn the Chay and
i g RoiserSerinisa, Frw., piededanror in intefsxt B8 Asrocivtes, fhe
- = ey Rab- cenvibed ¥s AnpbafEcks e 1, 3, B 9, %8, Y1 is 18
Yoexted on Bleck 1 ip the t;i;_';g ¢f Bewttld wfid A¥¥ocixtes haw
wegudived ﬂﬂpll"lttxi“f’ Lops 2 dmd P g€ Bldpk 1 e "Bibpeioey™ g '
13 2 i:.mt'.i‘;.icm'lx;l‘f_ deagribed LR ExHiNi€ 3 snwached Re¥otsd sind mude
& prrr herecl)ly eng
B WESHELS, pussuant tr the BOAToYCS (the dnteréys of Ruugsée
Sexrzly, Ine, themetn having Bein senizmed xe X;to:ﬁ zresl;
AxigoEiates iy TG jv}jr_g".rjn;igé_‘;s oo ahe Propercy wpd. werTain adidoang
property” & mixed uxe offfee, Tetwfdl and garxge complex {the
'Nar’;-&;;}tt Frojeen” Y apd I
"
“ ey R
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=, puTsuant Lo thas Contsrcr, Associafes ixts vepstrize

thr Weatlike Proiets xeeak LE providé. Kooees tir‘nur;h, hin Hexnlile

Frojest ;,m,‘. aver aid upon s nlatfbch Loeioed: \lit&lﬁ.ﬂ ‘thy Hewgliits
frofeet, cosstruannd by Agumzwl_t}_l:.s- ant desighed ta allov pedeas
tr*m* o wnter mnr:m*n). ping ppépacingon eleversd ‘:rxckx to be
parEgracted by e C¥ny ddisdsnt to Blook T onithe. wantaily xide
wi mhe Weablske P’czjm:"* xnd

WHERZAS,  pifrmids® To the CEatuact, the CITYy has siresd o

conserder wnd sprsaeetek slevatedimentsill tracks 13 Parw 9 tha

:Sé;:_'ffg“z._.._:’ ‘Battwr to s Westlake Projecti axnd

i«’B’.E’RE.-‘-S‘, e Coprragt grovioes Lor the Shty wand Awsomixtes to.
ggﬁ;:;.‘:ﬁﬁﬁd{!n kgreEment r’énﬁpfc’tﬁﬁq corstrustdon,. nadotensngk, Wee )
ang-operanicd of wush glevu:.zf:! sonoredl 't:*u)rz, sanerail platfoms

wod srraciried .pn_'diz_s__tr:.xn acirens, andi ;:g-cpgmt._nq #ansmnniy Y be

hﬂ?’-‘*ﬁﬁ. ‘.’_t’:\e CL‘:’.Y dardd Axpowiptis Rikve: AgTind & £5 sk

How, FEEWETORE, in dsndfderatien off the premivar add 2Ee
EURUR Y Bl oa s hexeh’v endertaken and other qswd AH rakuikle
eonsidesatiton, the fify xnd Axsecixten agroe en follows:

Heetisn 1. 'I;:'Eé.n-iﬁ'i-ﬂ'nx-, In ;_drii'é‘iti,;ﬁi"w the twrps delined in
the thEisEla B8 thils .,R_quav::‘r_m:'nz;, e 'i,ih?l_;:% Hern i _*.-;!m folloving
trEimy Bage the follobdng delfind{tidms ‘

fteptovenspts” dnioy thE bullcings sad pepmanent 5proverents

to he -topstrpoted Dy Azxccistess on the ;itq;?.ﬁ-:g' xnd eepixbn
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Rg

ALl ;u::h issrovemantd ©f e Oiry ap abe loTeusd WELE s e

ImprovesenEE aagll ba_}.m.utr& u;:cn Thd Horm"i"I Stxtion Plétsdms
axexpt thai the Uity wiy inzoell pidket fxiviyg mmh-»"‘&x.- F
approved by Rxsocistus, wt the uther lodxtions. Axmocdife¥ wnriy
subadt ity plems wd specificzcicns Sor thE Honorxil Suztien
Placfors €6 €hr Lidy ws proo of L83 plins dod spioiffdativns for

The imp“avamtntx v Be piimitted porniEnt o e Comerier snd

o orde timd framer pet forui io tt‘!c Congraos, The City siadl
vae LEa rezsomabls elforys to wubniy 1 vr Jugion developméns ;ima
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ne writing nog -..lesaé thasi thirgy (30) deys in advange. Buch

dmntal &f smésks ghikl continds dur'i"r’nj the payisd of dny defanls

by ehe CUEy in %% obligHtitns hersundes untdl ebel time a@ the ,

dafawkd E% hrsd (including such mims AT WOy Amouhts owed to

hsEorlikes by bHé DItV ahpll RavE beeh padd In £ULL. wifhoinvevest

p Roge Erom -t ke Ghe pmpinrs bemama die}

ammir Updn fe Happandng of the roliewlny avense:

=45
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!
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68 Tairiuze by Lhe City to satisfy promptly sny

juttgmens vendel’ad ageinsi the City ob ngainst A:é;‘sbe;i—;{t&,s.;. B
lLsseciates is prosegred by whe-Givy's ipdemnity in Sechion 1%
. CEE Feiluve by the City te zomply prompely with

‘any arad :«.ml award ad decision. rendered pursoent £o Sadviown 28 or
{11%} Falluwre by Ube City o Tay prorptly che

nbligaﬁimw. dagcribed in Sectidn I3 apd S(B){1id}), Io vhich swveny,

1 of mgsdss ig limited to fhe Invérign Accegowan.

{3} The terp "Dafault Reve' means the antual race bé

Interest sgual to the Iesser of ti) t¥e vate of Intsrest announcad

frof time to. time by The Chave Marhaetoh Bank (Hevheral haspcias

i

I
s

gir] (6% ceme Gther Bank dgvrep upen by ihe Pavtlek} ffr Shery

erm Lomns fo lewga Bugincsyes hnvind the highesgt Grudis shanding:

ot

v (i1} ths highest wate of 'iz’;‘%g:c::si-:-_ allewad By Iaws

&

Swmevion 2. Durastdon of Rights. The sishbs gi

ven by efther

pETEY Be the afher’ &p act b a Hon-Befaluliing Bagdy under Seeviny
21 ahall spdore werdl, chE Teesiantien Date, provided that I¥ and
of the mxtent that sny vight o obligatiov oF sny party uwnder whig

Agresrent endirss beyowd ¥uch Terminzslon Date, the rights pro-

viged. tn thin Abreemenn ahail Yikewind epdure. HodKing in ids

Agroemann. shall st to tEeminate: ow - Casdbgnt gf oy Panmy

£ ppoRiVE piyinenT Bi algy sMeURT neoroed A% fefoxve the Taimine~
‘Bfaly Dite until It has Been padd 4n Full.

fecrieon 23 6 TarmEwstion sng Ae-segoristlon BTafies,

Y The parsies axprégsly dgree thek any provisisy of

YW nE coifhy t6 the contuiry hapsithevanding, in Ehe event of sny

gL
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o)

Safaily beraonder, Juch defx

=opREYY mad give pliscts xopigis va.

BEERTIATE INTE Xgreentit, ind e Express iy bR e Crtand: dndi

xgree that this Apréesests shafl | ntimu .Fh Effect through ivs

Tetm, notiitheraedding xny defiuly ‘;“x:*y ’pamzy.

B} On the . twensiadly (zgm lmndk fmr*‘eth (40th) amsie

VEPRET o b dkbe of i Agrmement, fu:{'-f-_hgz-up;m BAY TRgoRst

e u""m' party.tn re-rnegonizte the finewcial ‘hmu nf thix

igar,

Agreemend in ardés sy Priless any c*::nq:t:‘. t:"‘rt’mz Exch

'mqed CARCEIHERATONE |

Bererndvn 24, Remsdics Hog Explusive

::z:qnac;h i:y Thae: athur vat}ra

,Sac....g., _25:.- Riaht ‘o

peffommanee xpd complisnce by

ViTh ARY CaTm, GOYANANL. ATEEmEnT. provi i.'zm e l—i‘

iy B };l:l.b(fi.'l;t'::!‘i' ':b. ﬁ:ﬂ:i :k:;n',', Bb:ewed ax pe

k‘;x-b'ﬁé’iit'u'r;-‘ sty & '1

gl g the ﬁ&kmc’i‘i:&&s

P‘n:‘.:xqz”'s thmz n,l.me; n.mi sdirrsy il

hage bewx pr covi{dad) B ‘L“a City pur:Lln.., o _;i: fon 28 Aetice of

it

e LB it et b e e
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s event b wyents giving. risze to Kevowiatwi! Tdafaily heruueder
and $uering the STy's dntensien vo. KXercive Lex remediex h:‘;r'e-
under on & date 'xpéxx;”,_é:j.':.d £h sigh nbtick. Kéi‘-.v’fﬁnz‘h:df;ng ush
notine, the Gity ahaly net exercise oz resedies hireundes %6
(1) such dafzuly by tHa Akrecizten ui Be cwred Dy £he paymens of
A fixed monstary smouns end Within thirey [30) deys xftu'i",thé .'ég.‘::
" on which suth notide $i given; sush Hosmtpxgse xhall xake sugh
prynent ow {44 sk Asfault gin be cured with fhe exerzize of
'r-n"xx'ertlb.]:s..dﬁk‘i‘qgnzn By sk Hortorges, asd fdoh Mortgigee, winstir
xixey (60 days afver the dxte such notice ds given. soumcndss
wuch procesdings {Imaloding, withoud Aimitavion, ‘the #iYitg of »
pridrion for s dppointésnt &f » riécelver) =x It Say dewd necase
ERTY ED {u-&:’teé' vy Assprizter inTevert under thin Agveesest and
tharmaitey diligently purmidd the cirding ol such defankn.  Upen

‘Trguest, The GLTy will snnew dnts s wgrewsent with dny ¥oerrgiges

8702170385

of Axmaclsmes ginting to the Hormgeges thi TLghts et ferih In
tnix Seenion 25, This Kgredneny shall nov be modfilad, smendsd,
Cauptendered, sangglied oz owholly teemineted by - Asxochifex, nov

hadl wny s

fyer wE Assogfazes’ righivs hecaunder ba effsgrive,

"‘é.}zt.&aq?:; e written Egmyent. 0f ruech Assnciabes” Morhgsguns vhoss

famg and’ sddrang x.'h.izl.'h#at;zg-.bg:? {E;“‘:::f.—x.ﬁaéi‘ oo the City ;:u:m.w‘:, Tz
Seenion 28,
Sedrion -Z'ii.i. T
{a] tHia Agfdkment aball Emmein YA LEL Lorms and
#ffecr knd bBinding upen el pirty Bedech wbd Lvkpropersy i thk

sxvent hereiy provided imtdl the sermivresge ol e Isrsinceion

ke

FEB 17 187 BiES.BY su
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DEte. O mhe dxpE ol ;:..‘:z.- LIEIT o ocbuwr oF e falisving evancx

{Ehe "“f!"-g.'z‘ii-m;x:ii;wc:t;xt"i‘zw'.- sk Apfermeny £AE Ssrminkts dn St

) THE £1IsiETR (504G annfverzary of the date s
WX Rgiuemeanty; eseapl ¥y pruvi"‘ga i Sagtinn Z8(C);
{43} Upon the r:;.xi:mnmm: o£ K11 ar sybrtamzizily

#LL af rhe Improvessas: (providsd tEi¥ sueh tesdpuitden shall nos

be erfecnive nnuil aweh Wime wx tEtle to the condesned RYEpEItyY

wexEn b e cdndusslis AMEdoTiINy end AHe 24ty (42 nok the cone

denting aitherity] abill be Entitled e cladis cozpedsasion: Lrow
tHe condesmning Eithafd vy on aceansr §f ftx Josk woseEmente oo
swxsmsdnt wrights hirsundsc) or the destiucyicn of mil or smubstine

£1ELLY 81T oE “""m Improvassons. tot folloved. by opmsansemens of

aateratd bn within e F1T. yenrs

{138Y  UDpen the Unasdseds cobhsar of the Oy,

Kxrpeivrea - ind. Xxxoifarext H,w:m;x'qqeh i

4-- pry 'I'OFA

t*vf} A pMe obuden of the Oty wnd following zixuy

(60Y  digy wrleken spuiie to the Kewocizrex, et wuéh tlimz ax

operxfion of fHa raxxif porrient of the Wernlsde Frofmat b2l he
g &)

. ax . P

TREAODE 2O LAY .{thmﬁﬁnat “nuleﬂ _,\!az' o ~ren -':_'}q'md"minﬁmmcr
FartA ol g i, — <
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dizesnrisued, JSor wevspwk ooiEs $ual thowe Hecesxazy for e
Frepair, uaintémintces or réndvalica BY the Iopfovesentz, for oz

ERmnlnuols gefiod ¥n dxdess of tsiiqty.u.zmxﬁ {247 moreihv.

{5} On whe Terdinatisn Drve eath pErty xhall e

relegred IXdm exih covensnh, PRbwisien and. édndition s be pare

Formed by U undey fhiy Agrewwent {including, vitheun Ldmitation,

. thoae. respecting ersementi), whiéh iw mot by it termy, ta.extend

bayord. or survive the Tefmidazionw Bate (#xgept that s prridex
ghxil not be relesyed from eny LEhillty incuiowd prier vo the

Tepmiwerien Uxte). Upon vhe veguest of R parvy beth fdrtiias

wEL) wign axnd exchinge. 38 AnatToment InowecoydiBle form evigdenne

fxg she pRrmineticn of this Agreenddb,

(&) Provided s Mounrwil Syeten and Monerall Srxtien

gz ip opevhries i ercordster winh this Kgresment. and whe Clvy is

peharvize in cosoliince wifh itr obligitivns herewdier, en thw
H

tirgfech (S0B] ammiversaty of the dity of this Agrizment, vlithers

PACTY mEy -:‘nqﬁ::.-n; e gifhern prEiy to pe-nngotiste e tarfes ol

viiy Mgreement, Dick paznyoshall oegndiste dn good falid, 3L e

garties re Unablr o rEkel AGTUMBEnt op Lhe wew terms of the

Agresmedt vifhin twe (3] yewss of the £L£¥iesh (50th) winivernwazy
dite, wach dispirred vaiur shall bée aiBmivvett: to wrbliizidien kx
previdid 48 Sectios 28 .In any event, The Sy whill eecvin, a3

Lex xdle ind abrelite diicreticn, the nighf fn in adcdxs eErenuan

on. the Exi'npm':";y'. o Gpwrate HMNE Monorail Stevdesy provided hit.,

wny cEledlinion of sy Wolitorsl avard on duciziorn xhall distegucd

whe Cityis Tight =5 recils sdch an ACoRKs waxesent. During the

o
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H.
E

‘
sipy the paegies fagrings wr segptizte '.‘.;:;\qq‘c“:_i 555y br the

prhiomeriod predaky Yo ln- operacien, Che tatme of thikx Agrssmerd
ax of the Siftdeth (S0thY anmiversary daite sbxil costinue with

fill fozrue prd efferi, . . ' . -

Seeion 7. Cumpliamce vizh Bevr. At &Il timex dusing the
TErm. the Farties shill comply with x3E Laws tHen dn kffsct
fefpecting the performuancs - of thedy rexpeotive s5ligations and the

axereise oY the respagrive pigfics haraundes.

5§, Arbivrabion,

fa) If x dismave Ol arisze Batysen tie. partivs, ind

mit pursuEng tp any exprexs previzien of dhly Agmeemsnt, such

. Piispue i3 to be renolved by ashitrauion, then ahy such dispere
=)

Qp]ull%&a gesblyed by azhifrazion. Except %0 the wxhens sxpressly
gpruvid:d gtherwirxe Hersin; any euch ackifraifon aihall be in
m'xgg.gzdﬁqg.c with the comseredid xeBizration sdles of the dmecfoan
Aopizration Kxsasixtien then chtaining dnd xhill Sommence within
A5ivey diys of the dabs xEhbrribiem wx Lnveksd,
) (B '2.'.‘1&! xrbieditiras  ahxdl Be wworn Labthfully and
fafrly to détermine he giertief(s) ke fkses, eid xhadl afford
waCH parcy o hekring and the right to subsik dvldence, with zhe

sAlage ©f Crhpr-sxaningtion on the guestion(Kl At Lamse, sod

L1, VISR oLl porsible wpedd, wmike tHelr detnrmination dn
Ariting, snd aBal) gie the pRYLis myvedekr of much: datersdnation,

Koy Hertgagss 4F Afvanditss o) ke enizled 1o protizipres fully

4 sush Bearing.  ALL fews wnd cowty 6F iy auch arbitratdon shxll

Be paid W provided du the cpsdercixl arpitsasion milws of the

B

b

B

e
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try
o)
g

torE, Exed xzftsgacer shall br independent of any srfilistion &

THPs2

et

american Avbitration lxrepiacien or ax deceenined By 2he grhicti.

3%

%

Interert Witk either zf the prrredes end. shall Be experieaced ia

xhe diyelopment and operxtion of Righ gualivy, mfxedeuse Texl

extate projecty and publis mren Epartrtion syszess, Ia sy pro-
ceeding t:mzd..z:.fzﬂ pezspeny to thix Seeridn, the wbard of the
xybisratoss whall '5& finx] and hinding amd enforgsable dn pny
eourt 6% competert Junisdicedcn.
te]  Excepr the icMitsation dessribed in Sesrler 25fs),

££ withel parzy rweazopsbly =ad i}a gaod . Fxith Belisves that an
rrbivral wudsd of dédduwlen off & dixpubs would dnvolva damages in
excess of $25,000, theh sich dizputs ghall nbt Be wmibijecd En
grbiveseinn., Ones the parofep subimiy a divpube o ashitrrvion, |
she arhizral swsrd ov decfxion aball be finil, binding rad
enfonereble, Fegasdlaxe of the wmount of xay dasagei,

saorien 21%. Moilomy, EBvery wocive, desmend, consent, sppros
wxl or oiher communization whicsh nitl::.m parry in regquimsd or
Eaexi,:.“\&':& o give Or maks DT ContundGATA  Upon. OF Lo tha pibEr party

gnxll be An writiop wnd cxhall b went by mailing tie wims by -

regiszeved oxil ox :t,;;s..:.'{._;'z_& mril, pastages prepaid, reouyh seeeipt
regunasted, ¥s followes
I¥ TooIER faTys Director 6f Seattle Lonter
. Heuttls Canter
305 Hacrison S‘::zﬂ:
Eedvtle, Wanhisguog 98103
Gr tS KGES otuer ARdvesi or addeesasas sx the igy shall fhos mime

£o Time Lnﬂ' At any Time Hesignace by notice Lo Krsanisnion.

e
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w320

R B ASSMRTKIES L Wentlahe Can‘ttr hl;ﬁﬁilﬁig

: - ‘Limited Parinerxhin
Apusocidten~-Seatils, Iha.,

"General Parmnes

¢/ The Rouwe Cn::mmy
10275 LiTtle Patuxent Prrkvey
Colvwabia, Marylaod 231044
JAtfenvicn; Ceoeral Coussel

Car gp guch ather addressoop sddsesses ke Kewociafes eIl Srom

';%fnﬁ wurtidied, properly addierwes ax-afureisld, posiage prlpnifi in

5

i %o BAme snd % anyHime designate by.dotive to the Bty

Erefy nutioe, demand; regquesty corothey comsenicatlion xent in

é}iﬁ:*ft&i:::’:‘é'ﬁf»5»’3!2::‘&3{1‘5._&'—':_&;3@!.}2 b deesnd to have Bewn given, made op

r~u 'ﬂiéﬂ‘iltz:‘é:a;‘.‘:—.s:atu mall, exeept That aiy movite, denand; rnquan-t,,

CFEB 17067

o e EoElni e tifen vy 4 party (but mot o gay Hortyages) may
b p:mmz-.x}.ly Helfverad, Had i siiel svent il bt deesed folxwe
Bewn given Al Cthe dilite CENE same EREL) Hkve Deef peekenilly
- ar TERresentanlive. of the rx:rz:y [£ 3

wFUCH, Hotiks, desadd, rogqusst de ather

Each papey xiell o designics egoeffhewy

Or reptwasnuirive td reekivs such-personsl poniss.

Bither paroymey requice,: w6 Kny Sins, .t oaddisional copies
BE Ry mowhows be went te wugh perxan(x), ndk, s 3o wich pstice,

Encexcexs of theem {3) coples At any owe time, xp ¥hall from tims

Ty dimk be dﬁxilznzznd 1t awi melfoe Ceom euch prrey Wx e zush

Fregilrement,

18

e i wodiar k] Wk b

B RY STI
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THES2

Seckior I0, Srriion Ewadimes, The _xu@#ﬁi{ﬁh hexdings in enix
Ayrsement xre fox t;aangn,ieﬁ;g.. snd refereaes only, and the words
gontafred. Theredn ahill in me wayr be hald to swpixin, modify,
apldfy oz aid dn the Inperprrsasion, construsiion or mesming of
the prwi-x-;"m; of t5¥y Kgrpament,

Seevion 3. Eilli'::'essamf, Subiact 4w ‘the other-provisicns of
thix Agresment, ;11.-d£_ Zhe ‘tazms, cmvananty, chligzzions nd
conditions && wXin Adrpement shall ifoure to the benefit of and
xhall bind ae thes oase way e, e prriisy herwis, zod thédr

' regpedtiva hcift, exesiFEnrs, 'nar-..ixii'.x“;:xx".‘;n;x., Ingzal raprmsmnias

= EE,; RUCGDRIADETE Jmci _x:-'x.‘.;g:iz'-‘_

M Serticn i, Rsxd Detite Cowaissicons, Zach ef ths peIsien

rapifewemes  and Varioets wath the ofher thit there e ne e

sionE, charfes gt Stler cooponsalicn due dny broker; agear er

8702170385

Pinflae with rorpest th SROE Kgreavent oy the Wayotistiens Lhersaf,
and exth of tha parviss tuvsnxﬂﬁﬁ_gﬂﬂuiQ?‘?? witls the griier that
{f eitHir prrey herezo crilized kn sgeat, breksy, of FEnder, the
pxrty xp using ¥n agent, Efaker oF ££_;ﬂ_£r or dscdrring such

commiEsiong, shazges, feed or simblar expenmer Wil pay; hold

farmlexn and Ipdsmnt¥y rhe other pasty Irem Aind wguinsd il

clxlmz; costa, sxpenses oF Llablidty (Sneluding. itWouwr Yimitas
4gat, Bhe chEt of towrzel fews inm conhetion thezewith} Zar aby
xuch tompansxtivh, coseizxidhy, EDurges ar rtias sstfensition
cladimed by &oy il broker, sgent or finder,

| Bedtiod I3, Edtengel Cectifiehtes. Dash palny kgTees fHag

%t Eny rime and Twed dtme oo dims &5 rexsonyhls fntwrvals, wiinip

SR G
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THRAL

wshisny (38 diyr wizer voitten rxduess by the other party, wigh

paery wELY wxecuts, acknowledge and. deliver To the raquexting
‘Prety eor to snY Prospestive Metgayes of Aixopdites, axsignes ar

senENY ox subTabant, A certifisive sratiny (1) thxt the Kpresnent

g Ushofiried wnd In foree wnd effsec (or {F thers have been
modiTicavions, that this Xgreement fx dn forer aad effest xs
modifisdl xpd fdenrifying the modification sgresmenty, .ov 4F fhe
Agreemémy s not in fores and effost tHe certificate #hall we
Byt (31} adether ov Moy thepe L8oanpexieting default by eithef

PAFTY g:dﬁx '&ﬁ-'l&q;'g;—m'nn‘u'- Wit Fekpest to whish s potlee of ¢

cn Besf werved, SREET Chere $E ey sush dafxulf, wpeci-

fre- knd. axtent ikewsg; and (G147 vhéther sxaot, ds

2 Ckriosiletige pfUENE certPEyin parny, thers abe any wecoflk,

& couriierclalde xyaifst enfordement nl the Bligwtions

ﬁi?@?fl’?ﬂﬂﬁﬁ

o e cersilying parey hrerasder.

Seguios 4 Mo Waiver. No.fullure of aifher party hersts ta
exeroine xny powke givén I'v Beveunder -:vi:ir':' o FrisdEt whot euifued
EEEmEbasTe WY Whe oTHer perty Witk its obligativon hereunder, .;i;-,gi
g buwtdm. or practice OF ABe parties At Yariinge with e terms
Sippead wil Eﬁ;‘i,x:‘y:—'i’-':.ﬁ't"i: k wiiver df wlzner party's vight te demand
wxder ofmplisel wethiche terms heredfs '

Peprial Invalidiew,, Im sny oo, coveness, oF

P s khls Agrwemsat wr the appilo¥tiun thefes! Yo iny

G, pASER ofr A poumntanens shall; Ho asy sdtent, be (legil,
Arerldd, R udenfacreilils bacaitde ¢f Present or futwre Iavd of sny ;
wile my Eepidation of wny goveromental body Ry sntity on besomes

)
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Exhibit B to Monorail Agreement ORD ATT 1
Page 143 of 241




Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXHB

November 24, 2014
Version #2

Hresz

£ 4
unenforenible becigie of judieddl Fafwrruscidn, the Temefning

CtwTER, covenabtz knd condivions of thix dgreement, or the appliciv

tish 6L fush tarm, sovenint or duzndition to peorsonx, parites en
cirramsrasres orhey then thove ta videh it dx held Snvarid ar-
unsnforseEsls, xRsIl not be L-i‘,E.r;s*:;k_:;l thershy wnd sezh Term,
covenant, of cosdizios of thly Agreesers shall ba valid ond be
enforved fo the fullert elunt peidlvosd by Law,

‘Beprien 36, RLChTE Cosuliweive. APl piegry, peverE gmyd

privileger eonferred hirein upéA the paruiix aNall be cuilizive

but por resteictive o thove wiven By T

Secuion 37 Halvers sid Condedvi,  Ome op mers waivezx of

£5

xRy coverwns, toiw o ‘condinion of thix Afrreempntohy itNer party

3

10,

Poamall now be conpirued. sk ¥ Weiver of xubxsguent braxeh g the

Eamm Spvenant, Sess o .puwdition, The con¥enl or appreyal by

B702

sithes Prsny To ar of Lay et By the other sparty requiring mush
comxent ©r ipproval rhall nod by dessed to Aifvar oy sndes
NnNRECERFATY CRASRAT TS oY Epprovil of my suBraguenc sinilker r;v.:'.
The Dlreczor of the Ssatile Deprrimintiol {:m:nun;tﬁ;f.béynla%ment' e

=

wthorined w0 xes far amdon bebhelf of tRs Ca%y Lh womnection wdid

&=

thia Agreesent snd dn determlidisy Aevocaies' womplianck. widh it
axiigations hu:mf:za:cr;, amd %y KETEsd Ehe Time for the pesrivcrmapie
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WESTELAKE SPATION DESLGN CRITERLA
ANDERBUN NGO, 2

Background.

Tthe City of Seattle entered inbo ab hgreemant {No, TOA-E)
with Uainor Enginescs on Hinvenbor 2, 1884 to identify )
Rehat . 1itatien apd Ypgrading pedds of the exiating Héattie
Monorail eysiem, Amendid@nt He. 1 cnlled £or sn Alternetives
anelysis to generate and evaluate poszible arvangenmsnis for
fho relocated sottherw teeminue (Wesblake §tation) which iz
to be intagrdated inko the néw Wedtleke Mull Daveldpment. As
s tesult of these snalyses, Aiternative VII (The deorge
Rannon Ablternative) was aalected.

ft was considered practicel bt¢ huve the Mall Developar
dasign the Westlake station as it is to be dn integral part
of the Mall, To aid in this design, as part of Supplemental
Afreement No, l; the Heatlghke Stdtion pesigr griterih Reporl
{Tasl D.2) was prepared. 4in errate to tha Design Oriteria
Report was ispuad and circulated on October 18, 1985, The
weport provided transit-related station design criteris for
Wse by the Wesblake Mall Developer. :

The ity has decided thut the Pemign Criterin Rebort is 4o
be n working paper miiiell is to be updated and revised hy
Eaiser Buginsars wb shgnificiant stades 6f tlhie Westlale
gepter praject. The wpdating procese ia fe be gecomplisbed
through addends to the originel Wesilake station Degign
Griteris Report. $hiz Addendup Ne. 2 i3 the spcpnd
update/reyision to the original domimént, It is prepavred as.
part of Tusk 16,7 of Supplemental Agreement No, @ and
addresses desipn questions and issues raized since sddendum
fis, L and through the Schemsbic Neaign Phiaze, Revision Noo ¥
review. Subseguent addends. zre expected to be prepared at
the end of the lesign Depalopment Phaae and when
Tonstriction Deocuments are Issusd.

Addendum P racedurd

Fhis addendum is a comgilaiion of Ttens, gach of whigh is
the restlt of speoific or general commenis raised by varlaus
reviewing parties in respomie io the Wesatlaks Center
Stliematie Deslgn, Revision Noy 1. These Items are used Lo
dosument Tohanges" té fhe erigipal Desigy Criterie Ruport
and its sibssguent #ddends, te make "remarks™ supplying
awpplemental infoarmstien to further explain of reiterate g
particilar part of the criteria or as & cembinativn of the
two. “Hemarks" are wise uscd to explali how & chapde fa to
be ingobporaked into the griginel Design Qrileria.

Many of the gomments pertain to elemefits it the Schematic
‘Design which were previousty addressed im the original

"
ADRENDUM WO, 3, PAGE I
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Design Geiterim Heport &nd these commenbs have generated
tndividual addendum itemg, Those commerts nob copcerned.
Wwith a specific section of the Report have been incorparated
as addendum items Ffor imglusion in the Design Criteris
Report at the jocatiops desmed mosi appropFlate. Some,
which addregs new eriteria mot-in the Report or subsequent
addenda, are lndicated in tha gsction referense ams "NEW
CRITERTA".

2hree cabegories of +esolution have besn eatab¥ished.

Gategory one, %he comient/iasue raised has baen rasolved
since tlis achematic deslgn phase and the solution is agreed
te by all (XE, §ED, DOU, snd TRCY, Oebtegory twa; the
comment/igsue gannot be resolved at bEis ‘bine with the
presently available inforpation. or lias not yef been
addressed ip the soliamstic design. These are open itens to

R be decided on later. Many of these ltens require acticn an
the pact of somn perty and thiz action ip doboumented us 8
WRemark! in the Addendum ratfér than a fghange" to Lhe
Design Criteriz, The thipd category of comment/lasue is ®ir
gnrcsolved_£Bsue_raquiring nagotiatioh or agresment betwsen
ie porbies involved. For the most part, changes bto the
peslgn Criterim are the pesulf of dutegory One conmwnts, phe
resolutions t¢ which have been fully discussad angd agreed to
by all, Ttem numhers which are follkowed Ly twd agterisks
{¥x) sre thus Tlagged te identify a change to the griterla
which is recommsnded by KE apd im not considered to be
gantrovergfal, bat had not been Fformally sgreed to by all
yarties, ’

the sddendum is divided info thres grotips corrasponding te
thetr wategory. Ttema within esch gfoup are organlzed in a
consactitive manner s they apply to the original Design
gritarie Reéport:; Bach Tten baz & unique sddépdum iten
pugher, ‘fhe ualts digit of the pumber reflects the category
ip which the Item belongs (l.n = resolved, Z.n = open and
2,5 = unrepolved}. The decimal porition is a sequential
idantifier which rumbers the nddendum items consecubively
within each catdgery. Soupeas of comments ere usually
referenced to the Rouse drawlng number from which the
comment arlses. Redolutfons and/or responsen Bre referanaed
by pumbers to the refevendds 1isbed in the takle in Appendik
As ’

ADDENDUM NO, 2, PAGE 2
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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 ES t ‘SOLA Electric | 1
| RampProtectSys
3 A29-10-12V-Al0 Power Supply . ES t Lamarsh 1 $400 $400
_ $13,00
4 700v DC breaker EV Switch Gear ABB 1 0 $13,000
208v. 2500 Amp
5 breaker WV Switch Gear ABB 1 $0,500 | $9,500
Relay, Undervoltage,
Phase Sequence,
140-240 Volt
wiTarget. Type CP, ?ESor
6 2808B415A14A 24Qv, 3 Phase, 60H WV Switch Gear ABB 2 | 81,027 | $2,054
‘ Relay, Overcurrent,
: 125 Volt DC Single: ES &
7 44383144 Phase Wy Switch Gear ABB 1 9643 $643
. Relay, Overcurrent, '
8 44374340 125 Volt BC ES Switch Gear ABB 1 | $500 $500
: C7710021CC100 Switch. Controi, ESor
9 02 Circuit Breaker WV Switch Gear ABB 4 | $500 $2.,000
. ‘ Ammeter. AC, 0- :
10 | 0770BAAGLUSA | 3000A ES | Switch Gear Crompton 1 | $800 $800
o General _
11 163801 Relay. MG-6 Style ES Heater relay Electric 1 [ $750 $750
: General
12 29BB363A 11 Relay, MG-6 Style ES Heater relay Electric 1 3750 $750
Switch, Disconnect, 8
Form "CO Aux
Contacts 2000 Amp,
. BOO Voll, SPST,
13 2201 MOT OF, SOL INT £S Switch Gear Pringle 1 | $1,000 | $1,000

Exhibit C to Monorail Agreement ORD ATT 1
Page 239 of 241




Kerry Smith

CEN Monorail Agreement ORD ATT 1 EXHC

November 24, 2014

Version #2
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 4 $850 $850
Refay. Aux, High '
Speed, Front
Connected, Type AR,
' 125 Volt DG, 4NO ?7ESor Westinghous
15 506B029A09 Contacts Wy Switch Gear e : 1 | 3540 $540
16 TTU1-Ad Intercom Unit MS Ticket Booth Norcon 1 $600 $600
Compressor, Dryer, Compressed $15,28
17 custom Filter, Tank assembly CB Train Air 2 |0 $30,460
General $38,00
18 1250B Traction Motor MS Train Eleciric 2 |0 $76,000
General Package General
19 Relays/Contacts WS Train Electric 1 $4,000 | $4,000
20 L.oad Wheel Rims MS Train Custom 5 | $800 $4.000
21 Guide Wheel Rims BB Train Custom 11 | $200 $2,200
: i : : $15,00
22 Q-125 Gear Box MS Train Rockwell 2 {0 $30,000
23 Gear Box yoke MS Train Rockwell 1 | $435 $435
Low Speed Drive i
24 0963-07-20-424 Shaft MS Train Rockwell 4 | $1,000 § 34,000
92N Low speed shatft ' ' :
25 yoke MS Train Rockwell 2 | $440 $880
Brake Drive Shait : _
26 960-00-20-425 Assembly Cs Train Rockwell 2 | $1,000 | $2,000
, High Speed Drive '
27 959-04-20-426 Shaft Assembly MS Train Rockwell 1 $1.200 | $1,200
U750DCI38DCIP/P . $13,20
28 | 3 DC-DC converter EV Train Transtechnik 1 10 $13,200
29 Emerson VFD ES Train Emerson 1 $1,800 | 31,800
30 Sine wave filter ES Train MTE 1 | $800 $800
DC Power Converter
3 460-0654-0-A 48-24V ES Train Newmar 1 | 3805 $305
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 international 1 $3,000 | $3.000
being Woodland
36 L.oad Spindle Pattern off site | refabricated Pattern 1 | $2,500 | $2,500
37 WLC Ramp Frame CG WLC 1 $8,000 | $8,000
WLC Ramp Wall
38 Glass WV WLGC 6 | $180 $1,080
$223,17
Total Value . 7

LOCATION KEY

AD

Administrative Offices

BB

Blue Bay

BR

Bathroom

CB

Center Bay

CcG

Cadiilac Garage

cs

Center House
Storage

ES

Electrical Storage

EV

Electrical Vault.

GR

Gate Ramp

HW

Hallway

JC

Janitoriai Closet

MO

Maintenance Office

MS

Mechanical Storage

RB

Red Bay

WS

Waorkshop

WY

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 prov1ded in the agreement; and
ratifying and confirming certain prior acts.

Summary of the Leglslatlon

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 leglsla‘ﬂon 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: ‘

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
inchudes 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 Whlch 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 tenure as concessionaire, SMS implemented a
number of service improvements, increased hours of operation, managed, in conjunction with
Seattle 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 (RFP) 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 unanimousty recommended to the Seattle Center Director the selectlon 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 $6'0,000 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 r1dersh1p
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.

Trrevocable 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. Atthe

end of the term, any uncommitted funds in the account will be paid to Seattle Center.

SMS Revenue:
Management Fee - SMS receives a rnanagement fee of 5% of total revenues.

" Net Operating Income - SMS retains 1/3 of net operating income.

Opérations, 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,

2
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painting, electrical, and plumbing work) on the Seattle Center Station and Annex., SMS Wﬂl 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 a.m. 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 identify the proposed funding source(s),
contracting method, scope, budget, and schedule. .

For cach 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, inchuding 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. L

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 earned 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
to 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

$299,051 $550,000
City Management Fee None Up to $30,000/year
Reimbursement of City None $60,000/year
| Services
Capital Improvements | 5% of Ridership Revenues, up to | 7.5% of Ridership Revenues, no
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
Maintenance

SMS Responsibility

SMS Responsibility

Capital and Major

Maintenance Projects

If SMS manages project, SMS
reimbursed at-cost -

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.

This legislation does not authorize an appropriation.

Appropriations:
Fund Name and Department Budget Control 2014 | 2015 Anticipated
Number Level* Appropriation Appropriation
N/A ‘

TOTAL
Appropriations Notes:
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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 $200,000
TOTAL

Revenue/Reimbursement Notes:

This legislation does not include an appfopriation. The 2015 and 2016 Proposed Seattle Center
budgets include Monorail revenue of $900,000 each year. : :

Total Regular Positions Created, Meodified, 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 future?
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 Implications:

a) Does the legislation have indirect financial implications, or long-term implications?
The long-term implications include regular, recurring revenue for Seattle Center while
prescrving 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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©)

d)

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 mamtenance

g)

h)

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 leglslatlon affect a piece of property?
No

Other Issues:
None

List attachments to the fiscal note below:



City of Seattle
Office of the Mayor

October 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 a minimum guarantee of $550,000 per year. In addition, SMS will 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
termn 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 - ‘ZQ

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



