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Signature Report

September 26,2017

Ordinance 18574

1200 I(ing County Courthouse
516'l'hird Avenue
Seattle, WA 99104
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Klng County

Proposed No.2Q17-0279.3 Sponsors Upthegrove and Dembowski

AN ORDINANCE approving and adopting a proposed

settlement agreement negotiated between King county and

Sound Transit in that certain eminent domain proceeding

captioned as central Puget sound regional transit authority,

a regional transit authority, dba Sound Transit V. King

County, a Washington municipal corporation, successor in

interest to the municipality of metropolitan Seattle; et al.,

King County superior court cause no.15-2-22767-0 SEA,

authorizing the executive to implement the terms of the

settlement agreement upon entry of the agreed stipulated

judgment and decree of appropriation by the superior court

and to take other appropriate measures.

STATEMENT OF FACTS:

l. King County is the vested fee owner of the real property identified as

King County tax parcel nos. 322604-9424 and 322604-9002 (collectively,

"the parcels"), which are used by King county metro transit for commuter

parking and related purposes serving the Northgate park and Ride and

Transit Center.

2. Sound Transit has filed a petition that seeks to condemn fee title to a
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Ordinance 18574

portion of the parcels, as legally described and depicted in, and in the form

of Exhibits A to Attachment A to this ordinance. Additionally, Sound

-Iransit 
seeks to appropriate a temporary taking of additional portions of

the parcels for a temporary construction easement ("TCE"), as depicted

and described in, and in the form of Exhibit B to Attachment A to this

ordinance. Together the fee{ake portions and the TCE portions are

referred to in this ordinance as "the condemned property."

3. After negotiations between King County and Sound Transit, a proposed

settlement agreement and a proposed stipulated judgment and decree of

appropriation have been agreed to and are attached as Attachment A to

this ordinance and Exhibit E to Attachment A to this ordinance,

respectively.

4. Sound Transit and King County have agreed that the total just

compensation to be paid for Sound Transit's taking of the condemned

property is ten million one hundred twenty thousand dollars of which

Sound Transit will pay to King County in cash six million three hundred

eighty thousand dollars and other consideration in the form of offsetting

improvements to be constructed by Sound Transit and valued at three

million seven hundred forty thousand dollars, all as set forth in greater

detail in the settlement agreement attached as Attachment A to this

ordinance ("the settlement agreement"). These amounts include all

compensation owed by Sound Transit for its taking of the condemned

property, including any claims for prejudgment interest, damages to the
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Ordinance 18574

remainder, cost-to-cure, and of attorney and expert fees and costs.

5. Upon entry of the stipulated judgment and decree of appropriation, the

settlement agreement will be executed and implemented, and the

condemned property will be conveyed and granted to Sound Transit

through documents to be recorded substantially in the form of Exhibits B

and P-l to Attachment A to this ordinance.

6. RCW 81 .1 12.080 authorizes regional transit authorities such as Sound

Transit to exercise the right of eminent domain in the same manner and by

the same procedures as provided by law for cities of the first class, and

specifies that public transportation facilities and properties owned by any

county or metropolitan municipal corporation may be acquired or used by

a regional transit authority only with the consent of the agency owning

such facilities.

7. The condemned property is within the Thornton Creek watershed, an

1 1.6-square-mile watershed in Seattle and Shoreline, which watershed has

been affected by development of and stormwater runoff from many

industrial, commercial, residential, governmental, and transportation

activities within the watershed. Community-inspired efforts to restore

Thornton creek have succeeded in creating the Thornton Creek water

quality channel to provide treatment of stormwater runoff from six

hundred eighty acres of the watershed including the area affected by the

settlement agreement.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:
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Ordinance 18574

66 qPQTION l. Findings: The sale of the property is authorized under RCW

67 8l . I 12.080, which authorizes certain public agencies, including counties and

68 metropolitan municipal corporations, to convey or lease public transportation facilities

69 and properties to a regional transit authority such as Sound Transit or to contract for their

70 joint use on such terms as may be fixed by agreement between the agency and the

71, authority.

72 SECTION 2. The settlement agreement negotiated between King County and

73 Sound Transit in superior court cause no.12-2-17740-6 SEA, which agreement is

74 Attachment A to this ordinance and by this reference made apartof this ordinance, is

75 hereby approved and adopted.

76 SECTION 3. The executive is authorrzedto instruct the prosecuting attorney to

77 execute the stipulated judgment and decree of appropriation substantially in the form of

78 Exhibit E to Attachment A to this ordinance and to file the executed judgment and decree

79 with the superior court.

80 SECTION 4. Upon final approval of the stipulated judgment and decree of

81 appropriation by the superior court in and for King County, Washington, the executive is

82 authorized to implement the terms of the agreed judgment and decree through execution

83 of the settlement agreement and to convey and grant to Sound Transit fee title to and

84 temporary construction easement rights in the condemned property by easement and deed

85 substantially in the form of Exhibits B and P-l attached to Attachment A and to execute

86 all other documents and take such other measures as may be necessary to implement the

87 terms of the settlement agreement and the stipulated judgment and decree of

88 appropriation.
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89 SECTION.5. It is the intent of King County to continue these community-

90 inspired efforts and therefore to direct that aportion of the proceeds from this settlement,

91 be used to locally address a potential range of historical impacts from vehicles or

92 facilities in the Northgate area by using green stormwater technology, such as filtration,

93 bioswales or other methods, to achieve additional ecological benefits at the Washington

94 state Department of Transportation layover site, and also through accommodation for
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95 electric buses to further avoid, minimize or mitigate potential future environmental

96 impacts to the Thornton Creek watershed

97

Ordinance 18574 was introduced on 811412017 and passed as amended by the
Metropolitan King County Council on9l25l20l7,by the following vote:

Yes: 9 - Mr. von Reichbauer, Mr. Gossett, Ms. Lambert, Mr. Dunn,
Mr. McDermott, Mr. Dembowski, Mr. Upthegrove, Ms. Kohl-Welles
and Ms. Balducci
No: 0
Excused:0

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

Chair

Clerk of the

APPROVED this 2irr day of Sef re ,,ga( 2017

\"' rur r& ru6cy f oR

Dow Constantine, County Executive

Attachments: A. Settlement Agreement, Dated September 25,2017
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ORDINANCE 18574

Dated September 25, 2017

ATTACHMENT A:

SETTLEMENT AGREEMENT



ER 408

AGREEMENT

Now, THTnEFoRE, in consideration of tire promises and mutual covenants contained
herein, and otirer valuable consideration, the receipt and sufficiency of which are hereby
aclcrowledged, the Parlies hereto covenant and agree as follows:

ARTICLE 1.

PURCHASE AND TRANSFER OF ASSETS; RESOLUTION OF LITIGATION

1.1. PRopnRry ro BE SoLn. Seller shall sell and convey to Buyer on the Closing
Date (as hereinafter defined) and Buyer shall buy and accept from Seller on the Closing Date the

following assets and properties:

1,1.1 all the Seller's right, title and interest in the Real Property as legally
described in Exumlr A;

1.1 .2 all of Seller's right, title and interest in improvements ancl structures
located on the Real Property, if any;

1,1,3 all of Seller's right, title and interest in and to tangible personal property,
if any, owned by the Seller and attached, appurtenant to or used in connection with the Real
Property ("Personal Property");

1.1 .4 all of Seller's easements and other rights that are appufienant to the Real
Properfy including but not limited to, Seller's right, title, and intercst in and to streets, alleys or
other public ways adjacent to the Real Properly, sewers and service drainage easements, rights of
connection to the sewers, rights of ingress and egress, and leases, licenses, govemment approvals
and permits affecting the Rcal Property; and

1.1.5 a temporary construction easement substantially in the form of ExHtslr B
attached hereto ("TCE") and within the area (the "TCE Area") depicted therein.

1.2 In addition, Seller shall gmnt an easement for certain Right of Way Improvemcnts
as defined herein and substantially in the fbrm of EXHIBIT O-l attaohed hereto in the tnanner
and at thc time described in Paragraph 2.3.5C.

Hereinafter, thc items listed in Sections 1.I and 1.2 are collectively referrecl to as the "Propefiy."

1.3 PnIon Gnaxr oF LICENSE To USE AND OCCUPy A PonrIoN oF THE PnoIrnrv.
The Parties acknowledge that in consideration of Buyer's continued good-faith efforts to finalize
this Agreement, and to enable Buyer to tirnely obtain building permits and property access, in
October 2016 Seller granted Buyer a ternporary Special Use Permit that covers a portion of the

Property. Consistent with its terms that temporary Special Use Pcrmit shall tcrminate and be

superseded upon grant of the TCE describecl in Paragraph 1.1.5 above and the conveyance of the

Re al Property described in Paragraph L 1.1.

Scttlemcnt Agreenient-Northgate TC
Page 2 of 22
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Total Offset Against Purchase Price $ 3,740,000

2.3 Aourronal CoNsTDERATIoN. In addition to payment of the Total Purchase

Price, and in further consideration of the impacts to the Northgate Transit Center that will result

from the sale of the Real Property to Buyer and Buyer's subsecluent development of a lighrrail
station and related facilities on the Real Property, and in light of Scller's intent to redevclop

uther purtiuns u-f thu NurthgaLc Tlausit Cuutcr fur tratrsit-ur-icrtcd rlcveluptttvttl putl.rusus, tltc

Parties make the f'ollowing covenants, promises, and represnntalions numhered 2..j.1 lhrough

2.3.8, all of which shall survive the Closing:

2.3.1 RnpucrnarNT SrALLs, Buyer acknowledges that Buyer's light-rail
station, Buyer and Seller's shared use transit island, and Seller's br"rs roadway will eliminate up

to two hundred ninety-one (291) commuter parking stalls cuncntly located on the Real Property,

In consideration of those impacts, Buyer shall provide temporary and pennanent replacement

parking stalls as follows:

A. Temporary Replacement Stalls During Consttuction. At Buyer's

sole cost and expense, Buyer shall provide up to 291 temporary replacement transit-commuter
parking stalls during Buyer's constmction of its Northgate light rail station and its pennanent

commutelparking garage for that station. Seller shall have no obligation to pay any cost of
operations and mairrtenance of such replacement stalls during Buyer's construction. Buyer shall

provide replacement parking for Seller's existing parking stalls on the Property that are displaced

or otherwise rendered unavailable or urrusable f<lr transit-comtnuter parking use at any time
during Buyer's construction of its proposed light rail station on a gel'lerally one-fbr-one basis.

Configuration of parking will be reviewed during the course of constructitln coordination
meetings with aff'ected local jurisdictions to ensure it is possible to safely use such portion of the

Property for transit-commut€r puryoses while Buyer's consttuction activities are underway. Any
improvements, repairs, modifications, or reconfiguration of the TCE area nocessary to implernent

continued transit-commuter parking there, including but not limited to restriping, stormwater

management, lighting, landscaping, and ingress and egress, shall be tlone by Buyer at its sole

cost and expense, consistent with applicable code requirements and in consultation with Seller.

Buyer shall provide replacement parking stalls in the locations, number and schedule set forth in
EXHIBIT G. Buyer shall make the replacement stalls available for use by Seller's transit

custorners generally on a one-for*one basis begiruring not later than the date that Buyer first
displaces one or rnore of the existing stalls on the Property. In the event Buyer proposes to vary

the locations from those set forth in EXHIBIT G, Buyer's proposed location for the temporary

stalls shall be subject to Seller's rnritten approval, such approval not to be unreasonably

withheld, conditioned, or delayed. Any replacement transit-commuter parking stalls located off
thc Property shall also bc operated and maintained by Buyer at its sole cost and expense.

B. Permanent Replacement Stalls. Not later than the date that Buyer
opens its completed Northgate light rail station to the public, Buyer shali provide not iess than

291 permanent replacement comnruter-parking stalls in a parking garage or other facility, and

such stalls shall be constructed, rnanaged, operated, and maintained by Buyer on other propsrty

adjaoent to the Property and not owned or leased by Seller. Sellel shall pay Buyel a total sum of
$893,000 fcrr the costs associated with Buyer's construction of the par-king garage enttance

Settlernent Agtectnent-Northgate'l'C
Page 4 of 22
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Seller, Buyer and other approved public transpodation providers, aud except as provided

othelwise in this Agreement, all at Buyer's sols cost and expense.

B. Sellcr shall reimbursc $370,000 of Buyer's expenses to design the

transit center and bus roadway and $370,000 of Buyer's transit center construction management

costs as an offset to the Purchase Price. Buyer shall grant Seller a no-cost license substantially in

the fourr of DXIIIDIT J-J", for acccss to lfing County facilitics locatcd on thc Rcal Propcrty and

rlepicted in EXHIBIT J-2,

C. Any Transit-related improvements or betterments constlucted or
installed by Buyer on real properly owned by Seller after execution of this Agreement shall

automatically become the property of Seller upon written acceptance by Seller, which acceptance

shall not be unreasonably withheld.

D. The new Transit Island and bus roadway shall be consistent with
those 90% design plans previously approved by Seller and Buyer, a copy of whioh is attached

hereto as EXTIIBIT K.

E. Buyer agrees to apply the Parties' existing Good Neighbor policy
(oopy attached hereto as EXHIBIT L) to the new Transit Island where equipment may be

located for Seller's use, and under that policy to maintain the new Transit Islancl. Accordingly,
Seller shall annually contribute to fund maintenance of the Tratrsit Island at historic levels as

adjusted to reflect the relatively smaller size of the nerv Transit Island relative to Seller's existing

Transit Center as shown in EXI{IBIII L-l and Buyer shail fund the remainder of maintenance

costs.

2.3.4 ASSIGNMENT oF SIMoN LEASE.

A. At Closing, or al a iater date agreed to in writing by the Parties,

and provided (i) Seller has obtained the lessor's consent, (ii) obtained an estoppel agreement in
substantially the form set forlh as EXHIBIT M-l executed by Seller and lessor, and (iii) Seller

has obtained any necossary approvals of the assignment from the Federal Transit Administration,
Seller shall assign to Buyer and Buyer shall accept assignment of the following transit-passonger

vehicle parking-stall lease, a copy of which is attached hereto as EXHIBIT M-2 ("the Lease"):

(1) Tlre Simon Lease, dated June 1,2006.

The Parties shall cooperate to obtain the lessor's consent to assignment of the Lease as maybe
needed. The form of lease assigrunent is attached hereto as EXHIBIT M-3. A fully executed

copy of the lease assignment document shall be recorded in the real property records of King
County at Closing.

B. The Parties agree that notwithstanding execution and recording of
the Lease assignment at Closing, the effective date of the Lease assignment (the

"Commencement Date"), shall be the earlier of (l) the date that Buyer's Northgate light raii
station is open to use by the public, (2) December 31,2021, or (3) a date provided no less than

90 days in advance by Buyer to Seller in writing.

Settlement Agreemenl-Nortltgate TC
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C. Upon written notice from Buyer that the City of Seattle has

inspectecl or reviewed the completed Right of Way Itnprovetnents and deemed thern acceptable,

ald fo1owing Selier's review anci approval of tlie legal description and sulvey described in

Section 2.3.5.8, Seller shall grant to Buyer or to the City of Seattle, whichever grantee is

specified by Buyer, a pennanent easement for sidewalk or road right-of-way pulposes only, and

fbr no other purpose, covering the physical area or areas legally described and illustrated in the

sufvey of the constructed Right oI Way Lnpruvctttcttls attd subslautially irr [Lc ftrrrrr uI Exhibit
O-1. Buyer shall not pay a land-use fee for the pennanent easement for the Right of Way

Improvements, but Buyer shall pay the usual and ordinary processing fee for Seller to issue that

easement. Seller understands, acknowlcdges antl agrces thul if [tc easctuuut is granted to Buyet',

Buyer shall thereafter dedicate the easernent for the Right of Way Improvements to thc City of
Seattle. Buyer shall be responsible to cornply with all City of Seattle requirements (form of
deed, exhibits, environmental reports, indemnities, recording, etc.) in order to aocomplish the

dedication.

ARTICLE 3.

REPRESENTATIONS AND WARRANTIES OF THE PARTIES AND
CONDITION OF PROPERTY

3.1. WanReN.rrns AND REpRnstrNTATIoNs oF SBLLER. As of the date hereof aud as

of the Closing Date, Seller represents and wa1'rants as follows:

3.1.1. Oncanlzarlor.q, The Seller is a political subdivision of the State of
Washington cluly organizecl, validly existing arrd in good standing under the laws of the Statc of
Washington.

3.1.2. EXECUTToN, DELrVtcnY AND PBRnOnrUancr oF AcnEnnanxr,

Auruonrry. The execution, delivery and performance of this Agreement by Seller (i) is within

the powers of Selier as a political subdivision of the State of Washington, (ii) before the Closing

Date will be cluly authorized by all necessary action of the Seller's legislative authority, (iii)

before the Closing Date wili be approved by all necessary action of the Federal Transit

Adrnilisfi.ation as to the Seller's conveyance of FTA funded real property and improvements;

and (iv) Seller has no actual knowledge of litigation or threatened litigation that may affect the

Propefty or its conveyancs pursuant to this Agreement except as may be disclosed in writing to

Buyer o1 or before the Closing, other than the Lawsuit. This Agreement constitutes the iegal,

valirl a1d bincling obligation of Seller enforceable against Seller in accordance with the tems

herein.

3.1.3. No Bnoxnn. No broker, finder, agent or similar intetmediary has acted

for or o1 behalf of Seller in connection with this Agreement or the transactions contemplated

hereby, and no broker, hnder, agent or similar intermediary is entitled to any broker's, finder's or

similar fbe or commission in connection with this Agreement based on an agreemeut,

arrangement or understanding with Seller or any action taken by Seller.

3.1.4. Fonucn PnnsoN. Seller is not a lbreign person and is a "United States

person,,as such term is defincd in Section 7101 (a) (30) of the Internal Revenue Code of 1986

Settl crncnt A greerncrlt-Norlirgate TC
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Statement delivered by Seller is not part of this Agreement, and Seller has no duties to Buyer

other than those set forth in this Agreement.

3.3.2. SrllBR Drsclnrmnn oF CoNDITIoN oF THE PROPERTY. Except to thc

extent of Seller's representations and warranties in Section 3,1 of this Agreement, Seller has not

made, does not make, and specifically negates and disclairns any representations, wattanties,
promises, covenants, contracts or guarantees of any kind or character whatsoever, whether

cxptess or implied, oral or written, past, present or future, of, as to, conceming, or with tespect to

the value, nature, quality, or condition o1'the Properly (collectively "Condition of the Propefiy"),
including, r.vithout limitation :

(a) The water, soil and geology;

(b) The income to be derived from the Property;

(c) The suitability of the Propelty for any and all activities and uses

that Bnyer or anyone else may conduct thereon;

(d) The compliance ol' noncompliance of or by the Property or its
operation with any laws, rules, ordinances, regulations or decrees of any applicable
governmental authority or body or the zoning or land use designation for the Property;

(e) The habitability, merchantability, marketability, profitability or

fltness fbr a particular putpose of the Property;

(0 The manner or quality of the construction or materials, if any,

incorporated into the Property and the existettce, nonexistence or condition of utilities serving the

Property;

(g) The actual, threatened or alleged existence, release, use, storage,

generation, manufacfure, transport, deposit, leak, seepage, spill, migration, escapc, disposal or

other hanclling of any Hazardous Substances in, on, under or smanating frorn or into the

Property, an<i the compliance or noncompliance of or by the Property or its operation with
applicable federal, state, county and local laws and regulations, including, without limitation,
Environmental Laws and regulations and seismic/building codes, laws and regulations. For
pgtposes of this Agreement, the tenn "Environmental Law" shall mean: any federal, state ol'

local statute, regulation, code, mle, ordinance, order, judgment, decree, injunction or commoll

law pertaining in any way to the protection of human health, safety, or the ent ironment,

including without limitation, the Comprehensive Environmental Response, Cotnpensation and

Liability Act of 1980,42 U.S.C. $ 9602 ot. seq. ("CERCLA"); the Resource Conservation and

Recovery Act of 1916,42 U,S.C. $ 6901 et seq. ("RCRA"); the Washingtorr State Model Toxics

Control Act, RCW ch. 70,105D ("MTCA"); the Washington Hazardous Waste Management Act,
RCW ch. 70.105; the Fecleral Water Pollution Control Act,33 U.S.C. $ 1251 et seq., the

Washington Water Pollution Control Act, RCW ch. 90.48, and any laws conceming above

ground or underground storage tanks, For the purposes of this Agreernent, the tetm "Hazardous

Substance" shall mean: any waste, pollutant, contamiuant, or other material that now or in the

future becomes regulated or defined under any Environmental Law; or

Settlerncnt Agreement-Northgate TC
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that is requirecl by any Envirorulental Law, that is required by judicial order or decree or by

order of ot" agreetllent with any govemmental authority, or that is conducted voluntarily, (b)

losses for injury or death of any person, and (c) losses arising under any Environmental Law,

whether or not enacted after transfer of the Property'

3,3.4. lnnnuNrnlcATroN. From and after the Closing Date, Buyer shall

indemnify, defend and hold Seller, its officers, agents and employees harmless fiom and against

any ancl all Losses, liability, claim, agency order or requirement, damage and expense relating to

or arising out of, directly or indirectly, the Property, including without limitation those relating to

[re actual r:r' tlueatened release, disposal, deposit, seepage, migration or escape of I"Iazardous

Substances at, from, into or undemeath the Properly, and the compliance or noncompliance of
the Property with applicable federal, state, county and local larvs and regulations including,

without limitation, Environmental Laws and regulations. The Parties agree that the indernnities

in this Section 3 .3 .4 are specifically and expressly intended to constitute a waiver of the Buycr's

ir:rmunity under Washington's Industrial Iusurance Act, RCW Title 51, as respects the Seller
gnly, an6 only to the extent nec€ssary to provide the Seller with a full and complete indemnity of
claims made by the Buyer's employees. The Parlies acknowledge that these provisions were

speoihcally negotiated and agreed upon by them.

3.4, Rlsr or Loss. Except as otherwise stated in the Temporary Construction

Easement clated June 5,2014 and its first and second amendments, and the Special Use Permit

dated October 6,2016, until the Closing Date the nsk of loss relating to the Propeily shall rest

with the Seller. Risk of Loss shall be deemed to include any property damage occuning as a

result of an "Act of God," including, but not limited to, ealthquakes, tremors, wind, rain or other

natural occutrence.

ARTICLE 4.

TITLE MATTERS

4.1. CoNvry.q.Ncp. Seller shail convey to Buyer the title to the Property by bargain

and sale deed in substantially the form attached hereto as ExHlnlt P-l ("Deed"), subject only to

the Permitted Exceptions (as defined below), the lien of curent rcal property taxes, fbes and/or

charges not yet due and payable, rights reserved in federal patents or state deeds, building or use

restrictiols general to the goveming jurisdiction, and the tnatters excluded from coverage by the

printed exciptions and exclusions contained in the form of title insurance policy required by

Section 4.4 of this Agreement.

4.2. TrTt,E Corvrvlrrunnr. Prior to Closing Buyer has obtairied preliminary

commitments for an owner's standard coverage policy of title insurance (the "Title

Cornpritment") number 0083283-06 issued by Chicago Title Insurance Company (the "Title

Company") antl dated October 3, 2016, together with Supplernent 1 dated November 4,

20l6describing the Real Properly, listing Buyer as the prospective named insured and showing

as the policy i*ornt the total Purchase Price for the Real Property. At such time as the Title

Cornpany caused the Title Commitments to be furnished to Buyer, the Titie Company further

.uupd to be fumishcd to Buyer legible copies of all instruments referred to in the Title

Commitrnent as restrictions or exceptions to title to the Real Property.

Settlenrent Agt'cetrent-Northgate TC
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and to prevent clisputes from arising. Except as othetwise provided in this Agreement, the

Parties agree to use the following dispute escalation process.

6.1.1 STEP ONE. Sound Transit's Executive Director, Design, Engineering

and Constmction Management//Executive Director, Operations and the County's Design and

Construction Manager or their designees shall confer and atternpt 1o resolve the dispute within
ten (10) business days of written notification by either Party.

6,L2 STEP TWO. [n the event Sound Transit's Executive Director, Design,

Engineering and Conshuction Management//Executive Director, Operations and King County's
Design and Construction Manager or their designecs are unable to resolve the dispute within ten

(10) business days as provided in step one, either party may refer the dispute to Sound Transit's

Deputy Chief Executive Officer and King County's Deputy Transit General Manager of
Planning and Customer Seruice or their designees. They shall confer and attempt to resolve the

dispute within five (5) business days of receiving the referral.

6,1.3 STEP THREE. In the event Sound Transit's Deputy Chief Executive

Officer and King County's Deputy Transit General Manager of Planning and Customer Sewices

or their designees are unable to resolve the dispute within five (5) business days as provided in
step two, either party may refer the dispute to the Chief Executive Officer of Sound Transit and

the County's Transit General Manager. They shall coufer and attempt to resolve the dispute

within five (5) business days after receiving the referral.

6,2 MEDIATION. If the Parties are unable to resolve the dispute utilizing the

procoss set forth in section 6.1, the Parties may,by agreement, choose to submit the matter to a
non-binding mediator. Thc Parties shall share equally in the cost of the rnediator.

6.3 PREREQUISITE T0 LITIGATION. Neither Party shall have the right to seek

reliefin a oourt oflaw until and unless the procedural steps in section 6.7 are exhausted,

6.4 CONTINUED PERFORMANCE. At all times during the course of the conflict
or dispute resolution efforts, the Parties agree to continue to perfomr their respective

responsibilities under this Agreement with due diligence.

ARTICLE 7.

RELEASE OF CLAIMS; LIMITS OF RELEASE

7.1 In consideration of Btryer's execution of this Agreement and resolution of the

Lawsuit and as described in Section 1.3, Seller hereby teleases, waives, and forever discharges

Buyer from any and all claims, suits, liabilities (including but not limited to strict liabilities),
administrative or judicial actions or proceedings, obligations, debts, damages, losses, costs,

expenses, fines, penalties, charges, fees, expenses, litigation costs, attomeys' fees, engineers'

fees, environmental consultants' fees, and investigation costs, of whatever kind or nafure, and

whether or not incurred in connection with any judicial or administrative proceedings which
concem, refer or relate to the clairns, counterclaims, cross-claims, third-party claims, or any

other claim, defense, or cause of action that Seller could have brought or raised in the Lawsuit.

Settlement Agrecmcnt-Nolthgate TC
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other {ate as may be mutually agreed upon by the Parties ("Closing Date"), On or before the

Effective Date, the Parties shall set up an escrow account with the Escrow Agent. The Escrow

Agent sirall serr,'e as closing agent for the transaction contemplated herein and Closing shall

occur in the offices of the Escrow Agent in Seattle, Washington.

10.2. PnoRarroNs. Real Properly taxes and assessments shail be prorated as of the

Closing Datc, Seller shall pay the cost of one-half (rL) of thc cscrow fcc chargcd by thc Escrow

Agent, one hunclred percent clf any real estate excise or other transfer tax due, and its own

attoraeys' fees. Buyer shall pay one-half (Yr) of the escrow fee charged by the Esctow Agent,

one hunclred percent of the premium for the title insurance and any costs of the preliminary and

binding title cornmitments, all recording fees for the Deed, and its own attolneys' fees and one

hundred percgnt of all other costs associated with the Closing not otherwise set forth in this

Agreement. Except as otherwise provided in this Section 10.2, all other expenses hereunder

shall be paid by the Party incurring such expenses'

10.3. STLLpR'5 Dnllvnny oF DocuMENTs AT CLosING. At the Closing, Seller will
deliver to Buyer via escrow with the Escrow Agent the fbllowing properly executed documents:

10,3.1 A bargain and sale deed conveying the Property substantially in the form

of Exnmlr P-1 attached hereto;

10.3.2 A bill of sale and assignment duly executed by the Seller in substantially

the form of ExHtntr P-2, attached hereto for the Personal Property, if any;

10.3.3 A seller's certificate of non-foreign status substantially in the fonn of
ExHlul N, attached hercto.

10.3.4 The executed TCE substantially in the form of EXHIBIT B hereto.

Estoppel Certificate and Assignment of the Lease in substantially the forms attached as

EXHIBITS M-L and M-3.

10.3.5 A completed Real Estate Excise Tax Affidavit.

10.3.6 (RESERVED for other documents if needed)'

10.4. BUYER,S Dulvnny oFPURCHASE PRICE AND DOCUMENTS AT CIOSTNC. At thc

Closing, Buyer will deliver to Sellcr via esctow with the Escrow Agent the fbllowing

consideration and properly executed documents:

10.4. i Cash or immediately available frurds in the amount of the Cash Purchase

Plice.

10.4.2 Alicense fbr Seller's use of the new Transit Island duly executed by

Buyer and substantially in the fonn of EXHIBIT J-l attached hereto.

10.4.3 A copy of the title commitment required under Section 4.4.

Settlemeut Agt'eetnelrt-Northgate TC
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ER 408

maudamus, or an action for enforcement ofjudgrnent nnder RCW Title 6, to enforce the agreed

order and decree of appropriation to be entered in the Lawsuit, to which order and decree this

Agreement shall be an exhibit.

11.3. TrME.

11.3,1 TluB Is oF THE Esspt'qcr. Time is of the eesenco in tl-re performonce of
this Agreement,

11.3.2 CorvrpurATloN oITTIME. Any reference to "day" in this Agreement shall

refer to a calendar day, which is every day of the year, Any reference to business day in this

Agreernent shall mean any calendar day that is not a "Legal Holiday." A Legal Holiday under

this Agreement is a Saturday, Sunday or legal holiday as defined in RCW 1.16.050. Any period

of tirne in this Agreement shall mean Pacific Time and shall begin the calendar day or business

day, as the case rnay be, after the event starting the period and shall expire at 5:00 p.m. of the last

calendar day or business day, as the case may be, of the specified periocl of time, unless with
regard to calendar days the last day is a Legal Holiday, in which case the specified period of time

shail expire on the next day that is not a Legal Holiday.

11.4. Nortcrs. Any and all notices or other communications required or pennitted to

be given under any of tire provisions of this Agreement shall be in writing and shall be deerred to

have been duly given upon receipt when personally delivered or sent by ovemight courier or two

days after deposit in the United States mail if by first class, certified or registered mail, return

receipt requested. All notices shall be addressed to the Parties at the addresses set fofih below or

at such other acldlesses as a Parly may specify by notice to the other Party and given as provided

herein:

If to Buyer:

Sonnd Transit Real Estate
Union Station
401 S. Jackson Street, M/S O4N-4
Seattle, WA 98104-2826

If to Sellcr:

King County
Metro Transit Division
ICng County Depaftment of Transportation
Attn: Managcr, Design & Construction
201 SouthJackson Sbeet
KSC.TR-0431
Seattle, Washington 98 104-3856

With a copy to King County Prosecuting Attomey's Office
Civil Division
King County Courthouse

Settlernent Agreement-Nolthgate TC
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1.l.l2 GovnnNl.lc Law aNo Vlixun. This Agreernent and all amendments hereto shall

be govemed by and construed in accordance with the laws of'the State of Washington applicable

to contracts made an<1 to be performed therein, without giving effect to its conflicts of law rules

or choice of law provisions. If; after dispute resolution under Article 6, either Party brings a

lawsuit related to or arising out of this Agreernent, then the Superior Court of King County,

Washington shall have exclusive jurisdiction and venue'

1 l.l j No Tsrnn PlRry BRNEFIcIARTEs. This Agreenrent is made only to and for the

benefit of the Parties, and shall create no right, duty, privilege, obligation, or cause of action in

any other pel'solt or entity,

11.1.4 AssrcNMENT. Buyer shall not assign this Agreernent or any rights hereunder

without Seller's prior written consent.

11.15 NncoTrATIoN AND CoNsTRUcTIoN. This Agreernont and each of its terms ancl

provisions are deemed to have been explicitly negotiated between the Parties, and shall not be

corrstrued as if it has been prepared by one of the Parties, but rather as if both Parties had jointly

prepared it. The language in all parls of this Agreement will, in all cases, be construed according

io its fair meaning and not strictly for or against either Party, The Parties acknowledge and

represent, as an express tenn of this Agreement, that they have had the opportttnity to obtain ancl

utilize legal review of the terms and conditions outlined in this Agreement, Each Party shall be

and is separately responsible for payment ofany legal services rendercd on their behalfregarding

legal review of this Agreement.

11.16. Snr,1,ER's KNowLEDGE. Any and all representations or wananties or other

provisions in this Agreement that are conditioned on tetms such as "actual klowledge" or "to

Seller's knowledge" or "about which Seller has knowledge" are tnade to and lirnited by the

present, actual knowledge of Gary Kriedt, who is an employee of King County, and is an

bnvironmental Planner III in the Design & Construction Section of the Transit Division of the

Deparlment Transpofiation. Gary Kriedt has made no inquiries or investigations with respect to

Seller's representations or warranties or other provisions prior to the making thereof and has no

duty to undertake the same.

11.L7 ExHlBrTs. The following exhibits described herein zrncl attachcd hereto are fully
incorporated into this Agreement by this reference:

Exhibit A Legal DescriPtion
Exhibit B Temporary Construction Easement

Exhibit C RESERVED
Exhibit D Property Access Sr:hedule

Exhibit E Proposed StipulationJudgment and Decree

Exhibit F-l RESERVED
Exhibit F-2 RESERVED
Exhibit G RePlacement Parking

Exhibit H Parking Garage Entrance Improvements

Exhibit I Development Agreement for Design and Construction

Exhibit J-l License for Access to King County Facilities

Settlernent Agleement-Northgate TC
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ExEcurED on the dates set forth below'

SELLER: KING COUNTY

BYi r *,,.,,*,.,,,,,,,,.,,,,,,,,,,,,,,,,,,,,,,,,,,,,,:.,..,,,,,,,: .- :::r::

Narne: An[huny O. Wright

Title: Director, Facilities Management Division

Date: ...

BUYER: CENTRAL PUGET SOUND
REGIONAL TRANSIT AUTHORITY

BY, ,,,,, '

Title:

Date:

Appnovrn As ro FoRMi

Senior Legal Counsel

AppnovEp As ro.FoRM:

By:,, ,, . ,. ,, ., ... By:
Senior Deputy Prosecuting Attomey

Settlement Agreenrent-Nofi hgate TC
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RiW No, NC-?81 & NC-783
PIN-1226049424 & PIN3226049002
King County

Fee Take Area Acquired bY Grantcd:

Ftom NG-7811

ALL T}IAT PORTION OF G'RANTOR'S PARCEL LYINC WESTERLY OF THE EAST LINE OF THE WEST

133,96 IITET OF THE SOUfl{WEST QUARTEROF THE NORTHEAST QUARTER OF THE NORTHWEST

QUAKTEROIT SECTION 32,'I'OWNSHIP ?6NORTII, RANGE 4 EAST, Wll"L,{Mgl'lE MERIDIAN' IN KIN6
COI.JNTY, WASHINOTON.

FEE TA'KE AREA FROMNG.?8I CONTAININC 55,I IO SQUARE FEET, MORE OR LESS.

From NG-?83:

ALL TF.IAT }ORTION OF GRANTOR'S PARCEL "A" LYINC WESTERLY OF TI'IE EAST LINE OF THE
.WEST 

I 33.96 FEET OF THE SOIJTHWEST QUARTER OF THE NORTHEAST QUARTER OF THE

NORTHWEST QUARTER OF SECTION 3?, TOWNSHIP 26 NORTH, RANGE 4 EAST, WLLAMETTE
MERIDIAN, IN KINC COIJN'TY, WASHINCTON'

AND ALL OF GRANTOR'S PARCEL "B".

FBE TAKE ARF,A FROM NO.783 CONTA}NING ?,39I SQI.JARE FEET, MORE OR LESS'

ff ov't- t/zt/A
Nc.78 I "?83 cOMBINED-Tokc.dm Earl J, Bonc

f*4 J
tn2n0rc



BXHIBIT B to the Settlernent Agreement -
'liemporary Construction Easement

SourtroTRnrusn

WHEN Recorded Retum to

Suuud Trarrsit Reai Estate
{ lnion Station
401 S. Jackson Street,lWS O4N-4
Seattle, WA 98104-2826

TEMPORARY CONSTRUCTION EASEMENT

Grantor: King County

Grantee: Central Puget Sound Regional Transit Authority

Abbreviated Legal Description: POR OF THE NW l14 OF S-T-R 32-26-04E, W.M,

Aclditionai Legal: See Exhibits A and B

Assessor's Tax Parcel No.(s): 322604-9424 &322604-9002

ROW No.(s): NGTBI & NG7B3

THIS Temporary Construction Easement ("Easement" or "Agreement") is granted by KING
COLINTY, a political subdivision of the State of Washington and successor in interest to the

Municipaiity of Metropolitan Seaftle, hereinafter calied thc "Gmntor," to thc CENTRAL
PUGET SOUND REGIONAL TRANSIT AUTHORITY, a regional transit authority of the

State of Washington, hereinafler called the'oGrantee." Together, Grantor and Grantee are

sometimes referred to herein as the "Parties" and individually as the "Pat1y."

RECITALS

1, Grantee desires a tempomry construction easement in order to construct oertain eletnents

of its Link light rail system and to build cerlain pennanent finprovements for Grantor as

described in the Settiement Agreement (defincd in Recital 3) on a portion of Grantor's
Northgate Transit Center (the "Property"), the entirety of which is described in Exhibit A
attached hereto.

2. Grantee is authodzed to purchase real propefiy and real propefiy interests under the

provisions of RCW 81 ,1 12.080, and has the right of eminent dornain uncler the provisions

Temporary Construclion Easement
FrNAL 1216116 REVISED 8-25-17
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o Section 3.1.5, Environmental Conditions
r Section 3.3, Condition of Property/Survival After Closing

2. Purpose of Easement; Limitations on Exet'cise of Easement Rights. The Grantee, its

empioyees, contractors, agents, permittees, and licensees shall have the right at such times

as may be necessary, to enter upon the Easement Area for the purpose of construction and

uulstr uuli{rtr staging, pruvided thal all sur:lt persutts abidc by thr: tcttus ul this Easulrtcttt.

A, Grantee may choose to use the entire Easement Area or only a pofiion of the Easetnent

A;ea (a "Partial Easernent Area") at ary given titne ard fi'otl tinre-to-tirne, providetl

that 14 days in advance of commencing usc of the Easement Area or a Parlial
Easement Area, Grantee shall notify Grantor in writing of Grantee's schedule and

whether the Grantee intends to use the entire Easement Area or a Partial Easement

Area, ln the case of a Partiai Easement Area, Grantee will provide a depiction of the

Partial Easement Area to be used. If Grantee elects to change the size or shape of the

area to be used, Grantee will provide Grantor 14 days advance rvritten notice witli a

new schedule and depiction.

B, During any period in which Grantee has notified Grantor of its intencled use of the

Easement Area or a Partial Easement Area for consttuction purposes, Grantee's right
to use such property shall be exclusive r,mtil such time as Grantee notifies Grantor that

Grantee no longer requires exclusive use. When deemed necessary by Grantee fbr
staging or construction, Grantee nray f-ence all or a portion of the Easement Area fiom
time to time during the Term, and Granter: 's 14-day notioe under Section 2.A shall

illustrate and describe all areas to be so fenced and the duration of such fbncing. Any
such fencing shall be limited to the rninimum area and duration necessary to

accornplish Grantee's objectives consistent rvith usual and ordinary construction
practices. Notwithstanding Grantee's dght to fence all or a portron of the Easement

Area, Grantee shall allow Grantor personncl and consultants access to the Easement

Area as may be reasonably necessary to inspect, maintain, or replace utilities or
similar improvements located within the Easement Area and needetl fol operation of
the Northgate Transit Center, subject to such limitations as lnay apply through

Grantee's usual and ordinary construction-site access conh'ol policies and practices as

may be irnplemented through the N160 contract. At all times Grantee shall rnaintain

access to any area still conholled by Grantor via either existing driveways or new

temporary driveways.

C. In the event that Grantee discovers minor utility connection work that requires limited
access to discrete portions of the Property in addition to that depicted in Exhibit B,

then Grantee shall notify Grantor's Construction Infblmation Center and Grantor's
Project Manager Sally Turner consistent with Addendum A to this Agreetrrent.

Grantor may approve Grantee's utility connection work plan and schedule or Grantor
may impose additional terms and conditions to Grantee's wor-k plan and schedule to

Tenlporary Construction Easement
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'1. Term of Easement. The term of this Easement is forly-six (46) months fi'om the date of
recording or until completion of restoration in the Easement Area, whichever occurs first
(ooTerm"). Thc Tenn shall commence uporl recording of this Easement. Grantee rnay,

upon written notice to Grantor and at Grantee's option and at no additional cost, extend

the Term of this Easement for up to an additional three (3) months, provided that Grantee

shall givc such noticc'at lcost 90 days prior to thc cxpirution day of this Eascmcnt.

8. Bincling Effcct. Until the expiration of the Tetm, the H,asement granted hereby, and the

duties, restrictions, lirnitations and obligations created herein shall run with the land and

shall burden the Easement Area and shall be binding upon the Grantor and its respective

sucsessols, assigns, modgagees, and lessees and each and evety person who shall atany
time havc a fee, leasehold, mortgage or other interest in any part of the Easement Area
during the Temr.

9. Recording. Grantee shall record this Easement in the real property records of King
County, Washrngton. Grantee shall pay all recording fees and all other fees and third-
party transactional costs in connection with the granting of this Easement.

10. Safety. The Parties agree that Arlicle 7 (Protection of Persons and Properly; Damage and

Destruction) of the Development Agreement (Exhibit I to the Settlement Agreement) is

incorporated herein by this reference and shall govern Grantee's use of the Easement Area

under this Easement as if fully set forth herein.

11. Liens. Grantee shall not suffer or penlit any lien, charge, security interest or

encumbrance (collectively, "Liens") to be filed against the Property in connection with or

arising under this Easement. If any such Lien is filed, Grantee shall within thidy (30)

days following the attachment o{'same, remove and discharge any and all such Liens.

Gmntee reseryes the right to contest the validity or amount of any such Lien in good faith
provided that within thirly (30) days after the filing of any such Lien, Grantee discharges

such Lien of reoorcl or records a bond which eliminates said Lien as an encumbrance

against the Property. Grantee shall indemnify, proteot, dcf'end and hold Grantor hatmless

from and against all liabilities, losses, damages, expenses and costs (including reasonable

attomeys' fees and costs) incurred in connection with any such Liens, wfuich

indemnification shall survive the expiration or termination of this Agreement.

L2. Easement Area Maintenance. Grantee shall, at its sole cost and expense, maintain the

Easement Area in good condition and repair tlloughout the term of this Agreement.

A. Without limiting the generality of the foregoing sentence, Grantee shall: (i) shall not

comnrit or suffer any waste upon the Easernent Area or the Propefty; (ii) shall not do

or pennit anything to be done in, on or about thc Propcrty or the Easeurent Area that is

illegal or unlawful; and (iii) conrply with all cnvironmental, health and salbty

Temporary Constructlon EasementROW #: NG7B1 & NG783
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abatement cliscussions. If Grantee fails to take remedial measures as duly
directed by a state, federal, or local regulatory agency within ninety (90) days of
such notice, Grantor may elect to perform such work, and Grantee covenants and

agrees to reimburse Grantor for all commercially reasonable direct and indirect

costs associated with Grantor's work where said contamination is determined to

alise out of or result fi'om Grantee's use of the Easement Area.

For the puposes of this Section 12.8 (Environmental Requirements), "Costs"

shall include, but not be linrited to, all response costs, disposal fees, investigatory

costs, monitoring costs, civil or criminal penalties, and attomey fees and other

litigation costs incurred in complying with the Environmental Laws, or any of
them.

Grantee agrees to defend, indemnifu and hold Grantor harmless from and against

any and all claims, causes of action, administrative proceedings, obligations,
dernands and liability including, but not limited to, any Costs, liabilities,
damages, expenses, assessments, penalties (whether civil or criminal), fines,

losses, judgments and attorneys' fees associated with the removal or remediation
of.any Hazardous Substances released or otherwise located on the Easement

Area as a result of Grantee's acts or omissions on the Easement Area or in
connection with Grantee's exercise of its rights under this Easement, including

but not lirnited to Haz.ardous Substances that may have migrated from the

Easement Area through water or soil to other properties. Grantee further aglees

to defend, indemnity and hold Grantor harmless from any and all liability arising
from Grantee's offsite disposal, handling, treatment, storage, or transportation of
any Hazardous Sllbstances removed fi'om the Easement Area by or on behalf of
Grantee. Grantee expressly waives and releases its right to seek cleanup

contribution or any other form of recovery fi'om Grantor under MTCA (RCW

70.105D) ancl CERCLA (42 U,S.C. 9601 et seq.), but only to the extent arising

out of or relating to Grantee's activities on the property during the Term of this

Easement or othenvise in connection with the Easement Area, the

Improvements, or any of them.

13. Indemnity.

A. Grantee Indemnity.

Grantee shall pratect, defend, indemnify ancl hold Grantor and its officials, officers

and employees hannless (except to the extent caused by the gross negligence of
Grantor or any such officitrl, officer or employee acting within the scope of such

person's employment or office) frorn and against any and all claims, demands, losses,

liabilities, clamages, expenses alcl costs (including reasonable attolney's fees atrd

costs) of every kind and descdption and for any injury to persons or loss to or damage

Temporary Construction Easement
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negotiation belween the Parties and this indemnification shall sulive the expiration or

temrination of this Agreement.

14. Insurance.

A. Grantee shall maintain, and cause any consultant, contractor or subcontractor hired to
provide work or selices in corurection with the development of the Improvements to
maintain the following rninimum insurance: (a) commercial general liability insurance

in an amount not less than $2,000,000 per occurrence covering any claim, petsonal

injury or propedy damage, including coverage for contractual liability,
arising in corurection with the presence of Grantee or its officers, agents, employees,

consultants, contractors, subcontractors or any oftheir respeclive officers, agents or
ernployees on the Property or the Easement Area; (b) business automobile liability
(owned, hired or non-owned) covedng the risks of bodily injury (including death) and

propefty damage, including coverage for conkactual liability, with a lirnit of not less

than $ 1,000,000 cornbined single limit per occurrence; (c) empioyer's liability
insurance with limits of not less than $1,000,000 per occunence; and (d) worker's
compensation insurance (as required by law). All such insurance shall: (i) be endorsed

to nalne Crantor as an additional insured; (ii) be endorsed to provide that it is primary

with and non-contributing with, any insurance maintained by Grantor; (iii) contain a

severability of interest provision in favor of Grantor; (iv) contain a waiver of any

rights of subrogation against Grantor; and (v) be issued by an insurance company

authorized to do business in the State of Washington with a Best's rating of not less

than A:VIII. The insurance coverage and limits set forth herein shall be deemcd to be

minimum coverage and limits and shall not bs construed in any way as a limitation on

Grantee's duty to carry adequate insurance or liability for losses, claims, liabilities or
clamages arising under this Easement, Grantee shall deliver to Crantor a certifioate(s)
of insurance and copies of the Additional Insured Endorsement, Primaty & Non-
Contributory Endorsement ancl Waiver of Subrogation Endorsement.

B. King County acknowledges that Sound Transit maintains arr Owner Controlled
Insurance Program (OCIP) for the Northgate Link Extension Light Rail Project as

clescribed in that cerlain insurance manual with a revision date of November 18, 20 i 5,

a copy of which is on file with the Parties (the "Existing OCIP"). Sound Transit shall

designate King County as an additional insured for purposes of the Existing OCIP and

shall provide King Counly a certificate of itrsurance documenting King County's
stanls as an additional insured. Sound Transit coveltants to maintain thc Existing
OCIP or other insurance coverage equivalent to that described in described in the

Existing OCIP or, altematively, to maintain insurance meeting the requirements of
Paragraph 14.A at all times during the Term of this Easement. Upon written demand

by King County, Sound Transit shall deliver to King County copies of all certifioates

of insurance verifying such covetage.

Temporary Construclion Easement
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I. This Easement creates no right, duty, privilege, obligation, cause of actiolt, or any

other interest in any person or entity not a party to it.

J. Nothing contained in this Easement shall be considered or interpreted to diminish the

governmental or police powers of King County or Central Puget Sound Regional

Transit Authority.

K. Any terms and provisions of this Easement perlaining to rights, duties or obligations

extending beyond the expiration or termination of this Easetnent, and all outstanding

or remaining obligations accrued prior to the end of the Term of this Easement, shall

survive the end of the Tenn of this Easement.

L. The Parties hereby acknowledge and agree that:

i. Each Party hereto is of equal bargairiing strength;

ii. Each Party has actively parlicipated in the clrafting, preparation and negotiation

of this Easement;

iii. Each Parly has consulted with its legal counsel and suclr other pl'ofessiottal

advisors as such Party has deemed appropriate, or had the oppofiunity to do so

in relation to any and all matters contemplated under this Easement;

1V; Each Party and its counsel and advisors have reviewed this Easement, or had

the opportunity to do so; and

Each Party has agreed to enter into this Easement fbllowing such review and

the rendering ofsuch advice.

17. Notice.

Any notice permitted or required to be given by ,!:ither Parly to this Easement shall be given in

writing and may be effected by cerrified United States mail, with return receipt requested,

properly addressed, postage prepaid, or by reputable ovenight delivery seruice, or by

personal delivery, as follows:

If to Grantor:
King County Metro Transit
201 South Jackson Street, Suite 400

Seattle, WA 98104-3856
Attn: General Manager

Temporary Construction Easement
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and/or Grantee will have sufficient funds and/or income to fulfill the

obligations of Grantee under this Easernent);

c. A petition for adjudication of bankmptcy or for reorganization or
re?lnangement is filed against Grantee and is not disrnissed within sixty (60)

days;
d. A trustee or receiver is appointed to take possession ofall or substantially all

of Grantee's assets; or

e. Substantially all of Grantee's assets ot Grantee's interest under this Easement

is subjected to attachment, execution or other judiciai seizure which is not
discharged within sixty (60) days.

B. Default by Grantor. A material def'ault under this Easement by Grantor shail include,
without limitation, the occumence of any one or mot e of the following events:

i. Grantor shall have failed to perform any obligation required hereunder where such

failure shall continue for a period of thirty (30) days after written notice from
Grantee, provided such 30-day period shall be extendecl to the extent reasonably

necessary to complete such cure so long as Grantor diligently and contitruously
attempts to clo so;

ii. Any of the following occur:

a. Grantor rnakes a general assignment or general arrangement for the benef-rt of
creditors;

b. A petition for adjudication of bankruptcy or for reorganization or
reaffangement is filed by Grantor (unless within sixty (60) days following the

date that a proceeding is filed under the bankruptcy code the bankruptcy
trustee or the Grantor as debtor in possession has (i) elected to assume this
Easement; (ii) has cured all defaults rurder this Easement and paid all sums due

and owing under this Easement, and (iii) has provided Grantee with adequate

assurance that the bankruptcy tlustee and/or the Grantor has and will continue

to have sufficient unencumbered assets after payment of all securecl obligations
and administrative expenses to assure Grantee that the bankruptcy trustee

andlor Grantor will have sufficient funds ancVot income to fulfill the

obligations of Grantor under lhis Easement);

c. A petition for adjudication ofbankruptcy or for reorganization or
rean'angement is filed against Grantor and is not dismissed within sixty (60)
days;

Temporary Construction EasemenlROW#: NG7B1 & NG7B3
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IN WITNESS WHEREOF, the Grantor and Grantee hereby execute this Easement as of the

day and year below written.

KING COUNTY SIGNATI]RE AND ACKNOWLNDGEMENT

Grantor: King County

By:

Its:

DA

Approved as to Form
Legal Counsel for King County

srATE OF WASI{TNGTON}
}SS

colrNTY OF KING )

I certify that I know or have satisfhctory evidence that nnd

afe) the person(s) who appeared before me, and said person(s)

acknowledged that (he/she/they) signed this instrurnent, on oath stated that (he is/she is /they are)

authorized to execute the instrurnent and acknowledged it as the .- - . ..... -
to be the free and voluntary act of snch party {br the uses arrd purposes mentioned in this instrument.

Dated:
Sisnature:
NJtary ruU t

Notary (print name):
Residing at: --*--
My appoinhnent expires;
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Addendum A

Tire following special conditions ale hereby incorpolated into and made a part of the

Agreement:

Grantee shall

Maintain public access to sidcwalks adjoining the Properly to the maximum
extent practicable.

No construction parking on the reinainder of the Northgate Transit Center.

Keep Property ancl Easement Area area fiee of trash, litter, consttuction debris

etc. consistent with good construction practices.

Repair/restorc erny damage caused by Sound Transit's use of the Properly to asphalt,

curbs, pavement, or other structures o11 the Northgate Transit Center outside the

Easement Alea iliustrated in Exhibit B.

Cause no disnrption to existing functional inigation lines that sewice landscaping

areas outsidc Eassrrent Area.

Cause no disruptron to existing perimeter lighting or provide equivalent lighting for
a:ry portion of the Northgate Transit Center Park & Ride that is in use for commuter
parking or other trarrsit r.tse.

Crantee shall not impede coaches'' ability to lay over or selice bus bays inside the

Northgate Transit Center unless prior coordination has occurred and approval has been

given by Construction Information Center (min. 5-business days' advance notice must
be provided for layover disruptions and min. 3 business days' advance notice for bus

stop clisruptions). Before requesting that a portion of the Transit Center or o1le or mort:

bus bays bc closed the Grantee will rnake a good faith effort to obtain a noise variance

in order to perfon:r the needed work at night so that the closure may be avoided if at all
possible. The Construction lnfonnation Center may be reached Monday tlrough Friday
fiorn 8 a.m, to 6 p.rn, at:

o 206-417-i 140 (Constructiou lmpacts)
o 206-477-1150 ('I'rolley Impacts)
o fax 206-684-2686
o email ronstlluctiori-f,o{}r4frr{tiltE$orlllrl}.pov
o Grantee shall also notily Sally Turner at $dlf,#$flg;fftlJiingp$fltfV;g{,v or

(206) 411-se30

Temporary Construction Easement
FTNAL 1216/16 REVTSED 8-25-17

a

a

a

a

a

a

ROW #: NG781 & NG783



Exhibit A to the TCE - Legal Description of Grantor's Property

R/W No. NG-781 & N(;-?83
?tN 3226049424 k PIN 3226049002
King Counry

Grantorts Entire Parcel

NG-781:

-11'll:: WESI' 195 F:lhl-l OF TI{E NORTH 560 FEtiT OF-l'HE WFST HAI.F or THL SOUTIIWDST QI.,ARTER OF THE
NOR',tl.t[AS1'QUARTEROF TllE NORl'HWEST QUARTER OF SECTION 32, I'OWNSH]P 26 NORTll, RANGE 4 BAST,

WILI,,A.VE]-TE MERIDIAN. IN KING COUN'IY, WASHINGTON;
]JXCIPI' ]1'IE W[S'I 3O FEE'I'THEREOF;
EXCEPT TFIE NORTII 30 l'ltET THLREOF; AND
EXC'IIPT THI] WEST I6 T[,ET OF TI{€ F:ASI' 19 

''HET 
OF TIIE NORTH 3 TEEI'OF THE REMAINDER THER.EOF AS

CONVEYED'TO THI CITY OT SIA'II'LE TOR STRIETPUru'OSIiS I}Y DEbD RDCORDED I'NDI]R RICO'RDTNO

NIJMBI:R 82 t2 ]00698.

NG-783:

PARCEL "A":

THAT POR'I]ON OF THE, SOUTHWESI'QUART'DR OT ]'HI] NOITI'HEAS'I'QUARTER OF'I'HE NOR'I'HWES'I

QuAR',t',[r{ Or SECTION 32, ',IOWNSHIP 26 NORTH, RANCE 4 EAS',]" WILLAMTITTD MERIDIAN, lN KINC COtiNl'Y,
WASIIINC]ON. DESCRIB[D AS }'OLLOWS:
C:OMI\4ENCINO N T THE INTERSECTION OI 'IHE EAST LINI: OI 11''E WDS'I' HALT OF 'fHE EAST I'{ALII OT SAID

SUBDIVISION AND ]'I-IE NOR'I]J MARCIN OF NORTIIEAS'I' IO()TI', STREET;
'rHDNCt; Nolll't.t l)8016,i0" WEST ALoNc SAID MARCIN I 19.23 rjElir 1()'l Hli 'n{uE PulN'l'or: BECINNING;
lt tFtNCtE CoNTINLllNti NOnTH 88016'50" WEST 52.91 ITEETALONC SAIO NORTH Mi\RCIN TO THD POINT Of
CI,IRVATI.JRE OF A TANGENT 267,00 FOOT'KADIUS CURVD TO THI1 RICI.IT;
'I].IIJNCE WESTIIRl.Y AI.ONG SAID CURVE AND MARAIN II)9.?7 FEET'I'O A POINT OF REVEI{38 CURVA'I'URE

WIT}1 A TAN$ENT333,00 FOOI'RAI)IU$ CURVE TO TI.IE I,OFTi

THENCE WNS'TERI'Y AI.ON6 SAID CURVE AND MAROIN I36.9} IIEH'I"TO A POI'N'I'OII''I'ANGbINCYi

])l[NCIj NOR'I l{ 88" l6'50" wtis'I AI.,ONC SAID MARGN s5.29 Fl]lll'TO THE EAST MAI1(iIN OF NORI'HEAST I ST

AVT:NUF,;
TI-IENCE NORTH 0"36'30' EAST AI"ONC SAID EAS MAROIN I9,4I TIET TO THE SOUTH LINI1 OF THC NORI}I 560

F!rE] 0F SArn SUBDIVISION;
,I'HIiNCE 

SOUTH 88'16'I8'EAST ALONC SAID SOUTH LINE 165,03 FF,ET TO'IHE EAST I-INE OIT THE WEST I95,OO

FEHT OF SAID SIJBOIVISION;
l'H DNCE NORTI.I 0'36'30' EAST ALONCJ $AID ['ASI'LINE J]O.I(| IEIT'IO ]-IIE SOUTH MARCIN OII NOR'IIIEAST
103II.D STREET;
THENCE SOITTH 88"I6'18'EAST ALONC SAID MARCIN 30I.4I TF,ET TO TIIE EAST I.,INE OF'IHE WEST I{A].I OF

T[tF, EAST HALF OF SAID SUI]DIVISION;
THENCI SOU'|H 0"37'27" WEST,AI"ONC SAID EAST LINB IO,OO;
.J'HENCE NORTH 88'I6'I8' WDS1' I 19.39 FEET;

THENCE SOUt'rJ 0'36'30' WESI'0N A ltND PARALLEL 1'0 'l'r{U Wtisl'LINE OIi SAII) SUrtt)lVlrjloN 589.42 I:IiE',I'

1 0 THE lRUI.i POIN'] 0F I]EGTNNINC;

(ALSO KNOWN AS LO'r'A, Crry Op SEAI-I'LE BOUND^RY LINE ADJU5TMEI\I1'NUMBER 880104i, RECORDIII)
UNDUR RECORDINC NUMBTR 8908I5O72I,IN KINC COUNTY, WA$HINCI'ON.)

]'OO[i1}IER WITI.I PORTION OF VACATED NORTHEASI' IOOTIJ STREET ADJOINING AS VACATED L'I']D[R CITY
OF SDATTLE ORDINANCE NUMDIR I I{943.

PARCELI.B''I

I'I.]/{I PORTION QF TT{E NORTI-IWEST QUARTER OF TTIE NORTTIEAS-I'QUARTER OF THE NORTTIWEST

QUARTER OF SECnON 32, TO\ytrst{tp 26 NORTII, R.AN6E 4 EAST, VIILLAMETTE MERIIJIAN rN XING COLTNTY.

WASI'IINOTON DESCRIITF,I) 
^S 

FOLLOWS:

BT]QINNING AT 'I'HO INTERSECI'ION OIT l HE NAS'I' MARCTN O'T } 
ST AVENUII NOR'TI-{EAST AND ]'}ITJ NORTI'I

MA.II(jIN t)T NORTHOAS'I' IO3rc STRIiI]T;
'l l IF.NCE NORII{ 00'36'30" IIAST ALONC SAID EAST MAROIN 20;00 FEFJ;
ll.tENCE SOUTH 14055'4" EAsr 18.19 FEETI

THENCE SOUTIIS'''U'''" UO'' 
'*OLI.EL 

W|TH SAID NORTH MARGIN 2O,OO FE[T;
]'Hnl.lcE souTH 00'36'30" wr:sT PAttAt,t.EL r\tlTH sAlD ItAsT AMRoIN 10.00lll[l'To sAlD Nol{TH MARGIN;
THENCE NORTH 88"16'I8" IVES'I ALONC SAID NORI}I MARGIN 35.00 TEET OT II'J POINTOF BEGII{NINC.

fu J. 8* t/zz/ro
NC-78 I -?83 COMBlNED.Takc.doc Eorl J. BorE tn2not6
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Exhibit B to the TCE - TCE Depiction
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EXHIBIT E to the Settlement Agreement -

PROPOSED STIPULATED JUDGMENT AND DECREE OF APPROPRIATION

Honorable Laura Inveen

SUPERIOR COURT OF WASHINGTON
FOR KING COIJNTY

CENTRAL PUGET SOT]ND REGIONAL
TRANSIT AUTHORITY, a rcgional transit
aurhority, dba sotIND TRANSIT,

Petitioner,

KING COUNTY, a Washington rnunicipal
corporation, successor in interest to the
Municipality of Metropo litan
Seattle; et al,,

Abbrev. Legal
Description of
Property

2. Petitioner

3, Vested Fee Owner

4. Just Compensation/
Principal Juclgment
Amount

No. 15-2-22767-0 SEA

PROPOSED STIPULATED JUDGMENT
AND DECREE OF APPROPRIATION

Tax Parcel Nos, 322604-9424 and 322604-
9002

)
)
)
)
)

VS

ICLERK'S ACTION REQUIREDI

.IUDGMENT SUMMARY * JUDGMENT AFFECTING TITLE

POR OF THE NW 1/4 S-T-R 32-26-048, W,M.; POR OF NW %

oF s-T-R 32-26N-48, W.M.

Central Puget Sound Regional Transit Authority, a regional transit
authority

King County, a Washington municipal corporation, successor in
interest to thc Municipality of Metropolitan Seattle

Ten Million One Hundred Twenty Thousantl antl No/l00 Dollars
($ 10,120,000.00)



Property," resper:tively). Additionally, Petitioner seeks to appropriate a temporary taking of a

portion of the Parcels for a temporary constnrction easement, as depictecl in, and in the form of

Exhibit 2 hereto (the "Parcel A TCE" and the o'Parcel B.TCE," respectively). Exhibits 1 ancl2

are incorporated hele by this reference and the real properly and real property interests

descrihecl in Exhihits 1 anrl 2. are hereinaf'l,er collectively rcferred fo herein as thr: "Condemned

Property."

3. Petitioner and Respondent King County as the vesled ownel' of the Condemned

Property have agreed tlrough settlement, that the total just compensation to be paid for

Petitioner's taking of the Condemned Property is Ten Million One Hundred Twenty

Thousand and No/100 Dollars ($10,1201000.00) of which Petitioner will pay to Responrlent in

cash Six Million Three Hundred trighty Thousand and No/l00 Dollars ($6,380,000.00) and

other consideration in the form of offsetting improvements to be constructed by Petitioner and

valuecl at Three Million Seven Hundred Forty Tltousand and No/I00 Dollars

($3,740,000.00), all as set forlh in greater detail in the settlement agreement attached hereto as

Exhibit 3 (the "Settlement Agreement"). These amounts include al1 compensation owed by

Petitioner for its taking of the Condemned Property, including any claims for prejudgrnent

interest, damages to the remainder, cost-to-cure, and of attorney and expeft f'ees and costs.

4. Therefore, in order to satisfy thc monetary requirements of this Stipulated

Judgmcnt ancl Deoree of Appropriation and the Settlement Agreement, Petitioner shall pay to

Respondent at Closing as defined in the Settlement Agreement the sum of Six Million Three

Hundred Eighty Thousand and No/100 Dollars ($6,380,000.00) and shall undertake in good

faith the construction of the Bus Layover Facilities and the Transit Center Improvements,

subject to the satisfaction of certain contingencies, as defined in the Settlernent Agreement.



and all taxes owing on the Condernnecl Property set over to that portion of the Parcels which are

not being appropriated in this condemnation action.

5, That at Closing Respondent King County shall deliver a cornpleted and signed W-

9 to Petitioner.

6. That a certified copy of this Stipulated Judgment and Decree of Appropriation,

without exhibits, may be filed in the King County Recorder's Office by Petitioner ,

7. That Petitioner and Responclent shall perfonn in good faith the promises,

covenants, and underlakings set forth in the Settlement Agreement attached hereto as Exhibit 3

and remaining to be performed after Closing, including but not limited to Petitioner's promises

to construct the Bus Layover Fasilities ancl the Transit Center Imptovements provided all

contingencies are satisfied as set forth in the Settlcment Agreement. If eithcr parly fails to

perform as required under the Settlement Agreement after Closrng then the complaining party

may seek enfbroement by this Courl of this Judgment and the Settlement Agreemetrt consistent

with the terms of that agreement.

DONE IN OPEN COttRT this 

- 

day of 20t7

JUDGE LAURA INVEEN

Presented by: Copy received; Notice of Presentation
Waived; Approved as to Form:

DANIEL T. SATTERBERG
King County I'rosecuting Attomey

MILLER NASH GRAHAM & DUNN LLP

B
Jeffrey A. Beaver, WSBA# 16091
Jacqualyne J. Walker, WSBA# 45355
Attomeys for Petitioner Sound Transit

Andrew W. Marcuse, WSBA# 275
S enior Deputy Prosecuting Attorney
Attorneys for Respondent King County
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EXHIBIT lto the Settlement Agreement -

DEVELOPMENT AGREEMENT

. For

DESIGN AND CONSTRUCTION

Of Transit Center and Bus Layover Facilltles

Between

CENTRAL PUGET SOUND REGIONAL TRANSIT AUTHORITY,

a Regional Transit Authority established under RGW Chapter 81.112,

and

KING COUNTY,

a home rule charter county and political subdivision of the State of Washington

Transit Genter and Bus Layover Facilities

at Northgate in Seattle, Washington

7 of 23 REVISED 8-25-t7



Development Agreement
Northgate Transit Center and Bus Layover Facilities

DEVELOPMENT AGREEMENT FOR DESIGN AND CONSTRUCTION OF BUS
LAYOVER FACILITIES AND CONSTRUCTION OF TRANSIT CENTER

IMPROVEMENTS

THIS DEVELOPMENT AGREEMENT FOR DESIGN AND CONSTRUCTION OF BUS

LAYOVER FACILITIES AND CONSTRUCTION OF TRANSIT CENTER
IMPROVEMENTS ("Agreement") is executed by and between CENTRAL PUGET
SOUND REGIONAL TRANSIT AUTHORITY, a regionaltransit authority organized

under Chapter 81 .112 RCW ("Sound Transit") and KING COUNTY, a home rule charter
county and political subdivision of the State of Washington ("King County" or "the

County"), with reference to the following facts:

RECITALS

1. Sound Transit required certain real property located at 10200 First Ave N.E., Seattle,
King County, State of Washington, the legal description of a portion of which is

attached hereto as EXHIBITS A and B (the "Real Property"), for its regional light rail

system, The Real Property is part of the Northgate Transit Center, which is a
regional transit hub. King County intends to redevelop certain other portions of the
Northgate Transit Center for transit-oriented development, including but not limited to
affordable housing, market-rate housing, public space, and other uses.

2. Sound Transit was authorized to acquire the Real Property through eminent domain
under581.112.070 RCW and Sound Transit Resolution No. R2012-18, dated July
26,2012. ln exercise of that authority, Sound Transit filed that certain petition in
eminent domain identified as King County Superior Court Cause No. 15-2-22767-0,
captioned as Central Puget Sound Regional Transit Authority v. King County et. al,

in which Sound Transit sought to acquire the Real Property in exchange for just
compensation.

3. To resolve the eminent domain proceeding identified in Recital 2, Sound Transit and
KingCountyenteredintoasettlementagreementdated-(the
"settlement Agreement") in which King County agreed to convey the Real Property
to Sound Transit, in consideration of which Sound Transit agreed, in pertinent part,

to have its Northgate Link consultants and contractor design and construct certain
transit-related capital improvements to be located on the Real Property and to be
located on other property owned by the Washington State Department of
Transportation but piesently leased by Sound Transit (the "WSDOT South Lot"). As
identified in the Settlement Agreement, the improvements to be constructed by
Sound Transit's contractor include, but are not limited to, transit center
improvements on the Real Property, including a bus transit island and roadway (the
"Transit Center lmprovements") and bus layover and turnaround facilities and driver
comfort station on the WSDOT South Lot (the "Layover Facilities"). The
improvements comprising the Transit Center lmprovements and the Layover
Facilities are more fully described in this Agreement and in the exhibits attached to
it. The Transit Center and Layover Facilities projects are collectively referred to as
the "Project" and each is sometimes referred to as a "Project element."

3 of 23 REVISED 8-25-17



Developnrent Agreement
Northgate Transit Center and Bus Layover Facilities

A. The Layover Facilities Project cannot impact the toe of the WSDOI
slope, except where retained cut is necessary for comfort station
building;

B. Only minimal construction is permitted beyond the limits of pre-
construction Park and ride; and

C. Construction must adhere to the approximate limits of construction
shown in Exhibit R-1.

2.2. DesiEn Pracesg:Lavovpr.Facilities,, Sound Transit will amend its design
contract with McMillen Jacobs Associates to design the Layover Facilities,
which will be paid by Sound Transit as part of the lump sum amount identified
in 2.6.1, The schedule for preparation, submittal, and review of the design
drawings and specifications will be generally as outlined in Exhibit R-2. Sound

Transit and King County acknowledge that WSDOT review at design
milestones for the Layover Facilities may determine when subsequent design
phases may begin.

2.2.1. Design Notice to Proceed. Design Notice to Proceed (NTP)for the
Layover Facilities will be issued no later than 30 days following receipt of
King County's initial payment, as described in Section 2.6.1.

A. Within 3 weeks after design NTP, KCM will provide:

'1 , Any applicable KCM standards for the Layover Facilities project
(e.9. lighting standards),

2. Any materials required for comfort station building.

3, Performance requirements if KCM directs the team to a specific
mechanical product or unit.

4, Specific mechanical equipment which should be monitored.

5. Specific operational information or modes which require
monitoring.

2.2.2. King County may participate in all Layover Facilities design meetings
with Sound Transit, its Designer, and other design professionals as
appropriate in the course of the development of all plans and"

specifications in order to facilitate the approval of such plans and
specifications in accordance with the terms of this Agreement.

2.2.3. King County will complete its review of the design stage submittals for
compliance with the Layover Facilities Project Requirements in the time
frame indicated in the design project change record (Exhibit R-2). King
County will select the comfort station building location at the conclusion
of King County's review of the Preliminary Comfort Station Layout and
Drawings. King County will promptly respond to all questions and
concerns raised by Sound Transit or its consultants and contractors. lf
King County submits reasonable written objections or comments within
the time frame identified above, Sound Transit will cause its designer to

5 of 23 REVISED 8-25-77



Developm ent Agreement
Northgate Transit Center and Bus Layover Facilities

z.o. Kinq, _C"""puntv:OF-liapliollp aq..te r0esisn:and Coxstru,4iqn of l-q.yqver Facilities

2.6.1. Payment. King County will pay Sound Transit for the design and
construction of the Layover Facilities in the lump sum amount
of$2,229,365.00, payable according to the following payment
schedule:

2.6.2. lf the amendment to WSDOT Airspace Lease No. lC #1-17-093671pp'-1-
13158 is not executed by April 1 ,2018, as described in the Settlement
Agreement, (a) Sound Transit will not include the Layover Facilities in its
construction contract; (b) King County will make no additional payments
beyond the initial installment of $500,000 (which will compensate Sound
Transit for the design work and administration which will have been
completed) and will not be responsible for any additional payrnents
identified in the chart above; and (c) the remainder of the obligations in

this development agreement will be terminated.

2.6.3. lf King County fails to pay any installment of the Fixed Price due
hereunder for forty-five (45) days after receiving a past-due notice from
Sound Transit, and if such late payment is not excused under this
Agreement, then King County shall also pay Sound Transit a late charge
equal to one percent(1%) of the amount then owing and past due
together with interest on such past due amount at an interest rate of
twelve percent (12%) per annurn commencing ten (10) days after the

date such amount is due until paid. Payment of such late charges
and/or default interest shall not excuse or cure any default by King
County under this Agreement.

B. Transit Center lmprovements Gonstruction

2.7 Sp.nql,lpct.ton,.gf Tfpn$ CeFlq,,t llfov ts. The Parties acknowledge
that the design of the Transit Center lmprovements is '100% complete and
incorporated into the N160 contract for Sound Transit's Northgate Light Rail
Station as shown in the lssueforBid setdated 311112016, a copyof which is

on file with the Parties. Sound Transit acknowledges that King County has
paid 100% of its share of the cost of the Transit Center lmprovements as
provided under the Settlement Agreement. Given the 100% design status
of the Transit Center lmprovements, as of the date of execution of this
Agreement the Parlies do not anticipate significant King County-lnitiated
Change Orders (as defined in Section 2.8) to those improvements, but King
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Milestone Completion Payment Amount & Date

Initial payment to initiate Layover Project $500,000

Nl60 construction contract change order
issued

(or NTP for a separately-procured contractor)

$57 6,455 / N 1 60 change order issued + 3 0

days (or ifa separate coristruction centract is
procured, then N'fP)

Construction 50% Complete $576,455 / Notification by ST l- 30 days

Acceptance $576,455 / Acceptance + 30 days
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alteration or a change that would result in failure to achieve
Acceptance of the Project by the Required Completion Date of the
Layover Facilities Project, Sound Transit shall obtain King
County's prior written approval before implementing any Sound
Transit- lnitiated Change Order. All Sound Transit-lnitiated
Change Orders are part of Project Costs and shall be at Sound
Transit's sole cost and exPense.

b. With respect to l(ing County-lnitiated Change Orders, Sound
Transit agrees not to unreasonably withhold or delay its consent
to such Change Orders in an amount not to exceed $220,000 in

the aggregate, provided (i) the consent of Sound Transit's
Contractor is obtained; (ii) if required, the consent of the bonding
company issuing the surety or completion bond is obtained; (iii)
the Parties describe the maximum anticipated financial impact in

a writing mutually signed; (iv) and if the Change Order relates to
the Layover Facilities, the Change Order complies with the
amended WSDOT Airspace Lease No. lC #'1-17-093671AA-1-
13158; provided, however, that Sound Transit is not required to
consent to a Change Order that would disrupt Sound Transit's
contractor's construction schedule,. sequencing plans, or
procurement schedule or cause Substantial Completion of the
Project or the N160 contract to be delayed unless the Change
Order is required to comply with FTA Requirements.

2.8.2" Payment of King County-lnitiated Change Orders. All costs and
expenses of King County-lnitiated Change Orders shall be the
responsibility of King County. Costs and expenses of King County-
lnitiated Change Orders shall include any costs and expenses of the
Designer and other consultants to prepare and review the Change
Order, the costs and expenses incurred by Sound Transit to obtain,
revise, or amend Permits for the Change Order, the costs and
expenses to construct the Change Order, any other costs or
expenses chargeable by the General Contractor under the N160
construction contract in connection with the Change Order, and if the
Change Order results in an extension of the time period for
construction or other impact to the construction, any additional
construction costs incurred by Sound Transit for the construction of
the Project or either of its individual elements. Additional cost, if any,
attributable to such Change Order shall be paid upon Acceptance of
the work associated with such Change Order.

2.8.3, Amendments to Contract Documenfs. ln the event Sound Transit
desires to amend the architect's agreement with the Designer, the
N160 construction contract with the General Contractor, any Contract
Document, or any other document, contract, or agreement entered
into in connection with the Project that would result in a material
change in work or materials from those specified in the Project
Requirements or which would result in a material change in

appearance, diminution in quality of the Project, or increase the costs
of operating and maintaining the Transit Center lmprovements or the
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County personnelwith access to Sound Transit's active project
documents through SharePoint or a similar electronic document
access portal.

2.9.3. Notwithstanding any other provision of this Agreement to the contrary,
King County is under no obligation to design, construct or supervise
construction of the Project or either of the Project elements. lt is
understood and agreed that King County's rights to inspect the Project
under this Agreement are for the sole purpose of protecting its interest
as King County and as beneficiary and end-user of the transit-related
improvements contemplated under this Agreement. King Countyfs
approval of any plans and specifications, Construction Contracts, or
service contracts for the Project or either of the Project elements shall
not be construed by King County as a guaranty of sufficiency of the
work. King County's right of inspection as provided in this Agreement
shall not constitute any representation or warranty, express or implied,
or any obligation of King County to insure that work or materials are in
compliance with the plans and specifications or any building
requirements imposed by a governmental agency. King County is
under no obligation or duty and disclaims all responsibility to pay for
the cost of construction of the Project or Project elements, other than
the lump sum amount identified above and as described in Section 2.6
(except as provided in (i) Section 2.3, (ii) Section 2.5, (iii) 2.8.1, and (iv)
any indemnity obligations); provided, however, that if King County fails
to reasonably identify deviations from the Project Requirements at the
various design review stages or in the development of the punch list at
Substantial Completion and if such failure results in additional costs to
Sound Transit, King County will be responsible for such added costs, in

addition to the lump sum amount identified above. King County is not
responsible to the Contractors or any subcontractors under the
Construction Contracts or any other third parties for any purpose
whatsoever.

2.10. Completio"n_ql.Jhe P .

2.10.1. lnspection by King County. King County shall have the right to
inspect the on-going construction of the Project and the Contract
Documents upon reasonable prior notice to Sound Transit. ln
addition, King County shall have the right to have an independent
consulting architect, engineer, or other appropriate consultant inspect
the Project and the Contract Documents. King County's agents,
employees, and representatives shall comply with General
Contractor's work site safety requirements in connection with such
inspections.

2.10.2. FTA Grant Requiremenfs. King County has advised Sound Transit
that it has secured grant funding, including Federal Transit
Administration funding (the "FTA Grant") which King County intends
to use to pay the Fixed Cost. Sound Transit has provided King
County a copy of the FTA requirements that it imposes on its
contractor through the contract and King County has assured itself
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such Other lmprovements. Nothing contained in this Agreement shall
create any duty or obligation in King County regarding such Other
lmprovements.

2.11. $ound Trans-it Obtiqations. Within 30 days of Acceptance of the Project or
either of the Project elements (or within 10 days of receiving the same from
the Contractor if the Contractor fails to provide the same within 30 days of
Acceptance), Sound Transit shall obtain and submit to King County, the
following:

2.'1'1.1. As-built Plans. PDFs t-rf Corrtrautonttarkups. Fittal as-Lruill. platts will
be provided in electronic form in CAD format to King County within
12 months of Acceptance of the Project.

2.11.2. Manuals. All technical and service, instruction, procedure, or other
.manuals relating to the operation and maintenance of all HVAC
systems and other mechanicaldevices and equipment installed in

the Project or Project element, except insofar as relating to King
County's personal ProPertY.

2.11.3. Warranties. Sound Transit shall cause the General Contractor to
secure for the benefit of King County all warranties, guarantees,
maintenance contracts, and machinery and equipment warranties of
the work provided by Contractors, suppliers, materialmen, and
manufacturers of components of the Layover Facilities or the Transit
Center lmprovements. Upon Acceptance of the Project or Project
element, Sound Transit shall cause the General Contractor to

assign such warranties to King County. After Acceptance of the
Project or Project element and during the Warranty Period, Sound
Transit shall assist King County to enforce any warranties or
guarantees with respect to the Project or Project element upon
request. Sound Transit makes no other warranties, express or
implied, with respect to the Project or either of the Project
elements. The only warranties available to the County are
those provided by Sound Transit's consultants and
contractors, as provided in their respective contracts with
Sound Transit and as assigned to King County.

2.11.4, Permits and Licenses. The originals (if not posted at the Project) of
all Permits, licenses, and other approvals necessary for the
occupation, use, and operation of the Project or either Project
element.

2.11.5. As-Built Suruey, Sound Transit's contractorwill provide King
County with whatever land engineering work it performs or as-built
plans prepared under the N160 contract documents

2.11,6 Payment and Performance Bonds. Sound Transit shall obtain
payment and performance bonds, and insurance from the general
contractor for the Project as required under the N160 contract
documents. Within 60 days of contract execution, Sound Transit will
provide King County with copies of the bonds and insurance
documentation required under the N'l 60 contract.
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5. Maintenance and Repair of Project Elements After Substantial Completion.

S.1 Lavover Facilities. Except as otherwise expressly provided herein and

except for Punch List work and Warranty claims for which Sound Transit is
responsible and except for damage caused by the negligent acts or
omissions of Sound Transit, its officers, employees, agents, contractors,
and/or subcontractors of all tiers, from and after Substantial Completion of
the Layover Facilities, King County shall, at King County's sole cost and
expense, maintain the Layover Facilities and appurtenances and every part

thereof and will perform all interior and exterior, structural and non-
structural, foreseen and unforeseen, ordinary and extraordinary,
maintenance and repairs of the Layover Facilities. Except as otheruvise

expressly provided herein and except for Punch List items which Sound
Transit shall have its contractor complete, from and after the date of
Substantial Completion Sound Transit shall not be required to pay for the
cost required to maintain all or any part of the Layover Facilities.

5.2 Tf.alr,eit Cbnter lmprovqm*ht$. From and after Substantial Completion of
the Transit Center lmprovements, maintenance, operation and repair of the
Transit Center lmprovements shall be covered by the Good Neighbor
Policy as stated in Section 2.3,3 of the Settlement Agreement between the
Parties,

6. lndemnification / lnsurance.

6.1. Inqurrenqe. King County and Sound Transit must each maintain their
standard insurance coverages (or self-insurance programs) throughout the
term of this Agreement. Sound Transit shall maintain its Owner Controlled
lnsurance Program (OCIP)for the Northgate Link Extension Light Rail

Project substantially as described in that certain insurance manual with a
revision date of November 18,2015, a copy of which is on file with the
Parties. Sound Transit shall provide King County an updated copy of its
OCIP insurance manual for the Northgate Link Extension Light Rail Project
whenever Sound Transit amends, updates, or revises that manual. King
County shall be named as additional insured on the aforementioned OCIP.

6,2. Consultan"VQ-o"ntl'acJorJnsUrance. King County has reviewed the insurance
requirements in Sound Transit's already-awarded design contracts and the
advertised construction contracts. Sound Transit must require its design
and construction contractors to maintain the required insurance
coverages, and to include the design and construction scope of work
associated with the Layover Facilities and Transit Center lmprovernents
within the scope of those coverages, throughout the duration of the
Project.

6.3. Waiver ql$ubruggjign. Sound Transit and King County agree that neither
shall make a claim against or seek recovery from the other Party for any
loss or damage to their property, or the property of others resulting from
perils for which property insurance coverage is provided, or required to be
provided hereunder and each hereby releases the other from any such
claim or liability regardless of the cause of such loss or damage. Such
waiver is conditioned upon the Parties' ability to enter into such a waiver
and is valid only to the extent allowed by their respective insurers'
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of the negligence of King County and its officers, employees, and agents, or

any of them. King County agrees that its obligations under this
subsection extend to any claim, demand, and/or cause of action
brought by, or on behalf of, any of its employees or agents. For this
purpose only, King Gounty, by mutual negotiation, hereby waives, as
respects Sound Transit only, any immunity that would otherwise be

available against such claims under the lndustrial lnsurance
provisions of Title 51 RCW. ln the event Sound Transit incurs any
judgment, award, and/or cost arising therefrom including attorney's fees to
enforce the provisions of ihis section, all such fees, expenses, and costs
shall be recoverable from King County.

6.7. Notiae of ,S.lgjfn. Any Party making a claim for indemnification (an
"lndemnified Party") must give the Party from whom indemnification is
sought (an "lndemnifying Party") written notice of such claim (an

"lndemnification Claim Notice") promptly after the lndemnified Party
' receives any written notice of any action, lawsuit, proceeding, investigation,
or other claim (a "proceeding") against or involving the lndemnified Party
by a government entity or other third party, or otheru,rise discovers the
liability, obligation, orfacts giving rise to such claim for indemnification;
provided that the failure to notify or delay in notifying an lndemnifying Party
will not relieve the lndemnifying Party of its obligations except to the extent
that the lndemnifying Party's ability to defend against such claim is actually
prejudiced thereby. Such notice shall contain a description of the claim
and the nature and amount of such loss (to the extent that the nature and
amount of such loss is known at such time)'

6,8, $uruival ql lFdemnitv Obliqatipns. The Parties' mutual indemnity and
hold harmless obligations will survive the termination of this
Agreement.

6. 9. Felatien tu Jriderynities undsr Terrllporary OCInstruclion EasementE'

6.9.1 The indemnities in this Agreement apply to design and construction
of the Project and the Project Elements consisting of the Layover
Facilities and the Transit Center lmprovements, and also to claims
arising out of or relating to the presence or acts or omissions of King

County or Sound Transit or their respective officers, employees, or
agents on the WSDOT South Lot during construction of the Layover
Facilities.

6.9.2 The Parties intend that the indemnity provisions of any temporary
construction easement or easements executed by the Parties and
relating to the Northgate Transit Center shall govern the Parties'
indemnity and hold harmless duties arising out of or relating to the
activities and other matters contemplated under those easements.
Those indemnities shall apply to design and construction of all

improvements to be made under the N'160 contract on the Real

Property, and also to claims arising out of or relating to presence or
acts or omissions of Sound Transit or its officers, employees, or
agents on the Real Property during construction of all improvements
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Airspace Lease No. lC #1-17- 09367/A4-1-'13158 not being
executed by April 1,2018. The Pafiies each affirmatively waive their
respective right to terminate this Agreement for default, and the
Parties further covenant that in every instance where the waived
remedy of termination for default might otheruvise apply, the Parties
shall rely on the other remedies available to them under this
Agreement or otheruyise at law or in equity, including but not limited
to the remedies of money damages and of specific performance.

8.1.2. Disputes arising between the Parties to this Development
Agreement shall be addressed using the dispute resolution
procedures set forth in Article 6 of the Settlement Agreement,
which Article is incorporated by this reference as if fully set forth
herein.

8.2. Atto!$eypl Fees. ln the event either Party requires the services of an
attorney in connection with enforcing any of the terms of this Agreement, or
in the event suit is brought for the recovery of any amount due under this
Agreement or for the breach of any covenant or condition of this
Agreement, th6 prevailing Party will be entitled to a reasonable sum for
attorneys' fees, witness fees, and court costs, including costs of appeal.

8.3. Entire.Agreement. This Agreement, together with the Settlement Agreement
and Exhibits A, B, R-1, and R-2 attached hereto and by this reference
incorporated herein, set forth the entire agreement of the Parties as to the
subject matter hereof and supersedes all prior discussions and
understandings between them. This Agreement may not be amended or
rescinded in any manner except by an instrument in writing signed by a duly
authorized officer or representative of each Party hereto.

8,4. Go:v.efninq LqElVqnq,g. This Agreement shall be governed by and
construed and enforced in accordance with the laws of the State of
Washington. ln the event any action is brought to enforce any of the
provisions of this Agreement, the Parties agree to be subject to exclusive in
personam jurisdiction in the King County Superior Court for the State of
Washington and agree that in any such action venue shall lie exclusively in
King County, Washington.

8.5. $everah.ili.y. Should any of the provisions of this Agreement be found to
be invalid, illegal, or unenforceable by any court of competent jurisdiction,

such provision shall be stricken and the remainder of this Agreement
shall nonetheless remain in full force and etfect unless striking such
provision shall materially alter the intention of the Parties.

8.6. Waiver. No waiver of any right under this Agreement shall be effective
unless contained in writing signed by a duly authorized officer or
representative of the Party sought to be charged with the waiver and no
waiver of any right arising from any breach orfailure to perform shall be
deemed to be a waiver of any future right or of any other right arising
under this Agreement.

8.7. Not,ieeq. All notices or requests required or permitted under this
Agreement shall be in writing, and shall be personally delivered, or sent
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B.S, Binding_Efect. This Agreement shall be binding upon, and inure to the benefit

of, the Parties hereto and their respective successors, as well as such assigns
as may be permitted.

8,9. AuthoritY. Sound Transit is a regional transit authority, duly organized under
Chapter 81.112 RCW, validly existing and in good standing under the laws of
the State of Washington. King County is a home rule charter county and
political subdivision of the State of Washington, By execution of this
Agreement, Sound Transit and King County each represent to the other that it
has authority to enter into this Agreement and perform its ohligations
hereunder.

B.l0.NatureglEglgtlglqh'ip. The relationship between Sound Transit and King

County under this Agreement shall be solely that of parties to a contract for the
design and construction of improvements to real property. lt is not intended by

this Agreement to, and nothing contained in this Agreement shall, create any
partnership, joint venture, or other arrangement between Sound Transit and

King County. No term or provision of this Agreement is intended to be, or shall

be, for the benefit of any other person, firm, organization or corporation, nor
shall any other person, firm, organization, or corporalion have any right or
cause of action hereunder.

B.'11.No Third Party Rishts. The provisions of this Agreement are intended solely for
the benefit of, and may only be enforced by, the Parties hereto, and their
respective successors and permitted assigns. None of the rights or obligations
of the Parties herein set forth (or implied) is intended to confer any claim, cause
of action, remedy, defense, legaljustification, indemnity, contribution claim, set-
off, or other right, whatsoever upon or othenruise inure to the benefit of any
Contractor, Designer, subcontractor, worker, supplier, mechanic, architect,
insurer, surety, guest, member of the public, or other third parties having
dealings with either of the Parties hereto or involved, in any manner, in the
Project.

S.l2,Accountinq, lns . Sound Transit shall keep such full and

detailed accounts as may be necessary for proper financial management under
this Agreement. King County may, at its sole discretion, from time to time
whether before or after the Final Completion Date, inspect all books and
records of Sound Transit or any Contractor relating to the Project, make copies
of all such books and records and/or elect to have an audit conducted to verify
Project Costs. lf King County so elects to conduct such an audit, it shall give

notice to Sound Transit, and such audit shall be conducted as soon thereafter
as is reasonably feasible, Such audit shall be conducted by an auditor selected
by King County, and King County shall, except as hereinafter provided, pay the
cost of such audit, This Agreement shall be considered a public document and

this Agreement and all books and records of Sound Transit or any Contractor
relating to the Project will be available for inspection and copying by the public

in accordance with the Public Records Act, chapter 42,56 RCW (the "Act"). lf
Sound Transit considers any portion of any record provided to King County
under this Agreement, whether in electronic or hard copy form, to be protected

under law, Sound Transit shall clearly identify each such portion with words
such as "CONFIDENTIAL,' "PROPRIETARY," oT "BUSINESS SECRET'" lf a

request is made for disclosure of such portion, King County will determine

21, of 23 REVISED 8'2s-17



Development Agreement
Northgate Transit Center and Bus Layover Facilities

SIGNATURES APPEAR ON FOLLOWING PAGE

lN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of
the date and year set forth below,

SOUND TRANSIT:

By:

Name:

Title:

Date_, 2017

KING COUNTY:

APPROVED AS TO FORM: KING COUNTY, a political subdivision of the State
of Washington

By:
By:

Name:
Senior Deputy Prosecuting Attorney

Title:

2417
20
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Exhibit A to the Development Agreement' Legal Description

R/W No, NC-781 & NG-783
FIN 3226049424 & PtN 3226049002

King County

Grantor's Entire Parcel :

NG-781:

TIIE WEST IgJ FEHT OF THE NORTH 560 TI]E'I' O[ ]'HE WEST HALF OF 1'HE SOTJTHWEST QUARTIR OF THE
NORTI.TEAS'[ QUARTLIT OF ]Ltri NOR'tuWIST QT.IARTER OF SECTTON 32, IOWNST.ilP 26 NOR'.]){, rL\NCbr 4 EAS',r,

WII,LAMETTFJ MERIDIAN, IN KING COLNTY, WASI'IINOTON;
DXCEPI"IHE WEST 30 i-EET THEREOF;
EXCSPT THE NORTI'i 30 FEEI'THEREOI; AND
TiXCTIP]"I'HE WEST I6 I'trET OF THE EASI' I9 IITiIJ]'OT"'ITIE NORTH 3 FEFT OF ]'I-IE II!]MATNDER 'I'HIIREOT'AS

CONVEYED TO THE CITY Of SEA]]'LE FOR STREII'PUIU>OSTS BY DEI]D RIJCORDI]D TNDER RECORDiNG
NUMRER 82t2100698.

NG-783:

PARCEL "A"T

THAT PORTION Ot' IllD SOI.)THWeSl'QUAjll'Fit( OF 'l llt; NORTIIEASI'QU.AR"I'ER OF',lllE NOR'rlllVLiS',I

eUARTER OF SECTTON 32, TOWNSHIP 26 NOR'IH, RANGn 4 8.451; WILLAMIIT]E |i4[RIDIAN, IN KINC COIJNTY,

WASHINCTON, DllSCRtlltD AS t.-OLLOWS:

COMMENC}NGATTHEINTBRSECTIONOF',I'H[DASTLINEOI.[III]IVDS'I'HALFOIlTHEE.AS'I'HAI.,TIOI'SA]I)
SUBDIVI$ION AND'I'HE NORTH MAROIN OF NORTI'IEAS'I' IOOTI'I SI'I<I*EI;
TIIENCE NORTH 88'I6'50" W[S'I'ALONO SAID N,IAROIN I I9,2] I'ljDT'I'O l'I{Ii TRUJ] POINI' OT BIiGINNINC;
,THENCE CONllNIJINC NORTI.I 88" I6'50' W']ST 52,9] FIIIIT A1..ONC SAID NOR'I'H N'lI\R$IN 'Io TI'IE POINT C)F

CIJRVATURE OF'A IANGEN'I'267;00 [OO'I' RADNIS CLIRVE TO TIIF, RIGFIT;

T}IIiNCF, WESI'ERI.Y ALONG SA]D CUI\V[, AND M-ARCIN ]09,77 III]ET"TO A POIN'I'OT RFVERSE CURVATURE

WITH A]'ANCENT 33].OO NOOT RA))IUS CURVE TO THN I,NFTI

THENCE WES'fERLY ALONG SAID CURV0 /\ND MARCIN 136-91 FEET TO A POIN'I' OIr TANGliNcYl
THENCE NORI'H 88"16'50" wttsT AI.ON0 SAID lvlARGlN 55.29 FDET 1'o'rlln Ei\ST MARCN OF NORTHEAST IST
AVENUE;
'lt.lENCE NORTH 0'36'30' EAST A!,ONG $AID EAS'I N4ARCln* i9.41 rlf.il' TO Tllli SOtiTlI l,INll. Oll TllE NORTH ^560

Fliln' OF SAID SUBDIVISION;
THENCE SOUTH 88'I6'18' EASI' ALONC SAID SOUTH LIND 165,0-1 IJI-],I]'I 'IO 'IHF: HAST I,INE OT THE WEST I95,OO

FEE'I OII SAID SLIBDIVISION:
THENCE NORTH 0"36'30" EAST AI,ONC $AID EAS'I LINE 53O,I O }-!]ET IO I'I IE SOUTH MARCIN OF NORTHEASI'
I03RD STRDET;
'IHI.]NCE SOUTI,I 88"I6'18il EAST AI-ONC SAID MARGJN 30I.4I FEIIT IO 1]IE EASTI.,INIi OF'IHE WIISI'HALII OF
'IHE EAST I.IALF OIT SAID $TIBDIVJSION;
T}INNCE SOLJ'|H 0'37'27'WESTALONC SAID EAST LINE IO,OO:

l HllNCE NOR'|H 88'16'18" WES'I' I l9;39 FEET;

TIi€NCO SOU]}I 0"36'30' WHST ON A LINE PARALLEL'I O 1']-IB WEST LINT OF SAID SUBDIVISION J89,42 FIiET

10 TttB rRIJE POINT oF BECINNINCi

(AI.SO KNOWI\ AS I-O'f A, CITY OF SEATILE BOTJNDARY LlNfl ADJllSTlvlENl'NtJMtsnR 8801045. RECOR.DEII,

UNDER R.ECORDING NUMBER 89081507?I, IN KINC CO(NTY, WASHTNCTON.)

.IOCETI,IER WITII PORTION OT VACATED NOR.IHEAST IOOTH STR.EF]T AD.IOININC AS Vi\CA].ED T,NEIR CII'Y
OF SEATTLE ORDINANCE NIJVII}ER } 14943"

PARCEL'B"i

TITAT PORTION OI' THTJ NORII.'WES'T' QUARI'ER OT TIII NORTHEAST QUAKI'ER OF TI'IE NORTHWSS'T

QLTARTE'{ OF SICTION 32, TOWNSI{P ?6 NORT}I, RAN6E 4 645'r , IVfl,LAM!:]'r1.; N1I]RIDIAN lN X]NC COUNTY,
WASHINGTON DF,SCRIts[I) AS FOLLOWS:

BEctNNINc AT 
.t.l1ti 

tN rgRstjc1 toN oF Tt{E [.AsT ]vlARGtN oF ts' AyENLIE NoRTHEAST AND Tl IE N0RT]{
MARGIN OF NORTHEASI' I OSUT' STR.EET;
THENCE NORI'lr 00"36'10" UASl'ALON(i SAlll EAST MAROIN 20.00 f'!:lj'l';
THENCLi SOU fI{ 54055'4" llAs',l- 18.19 FIiIi l ;
'TIItjNCtl SOU1l l 88"16'18' EAS I PAJ{ALLIjL Wll"ll SAID NOR1 ll lvlARClN 20.00 fnnl;
'I.HENCE SOUTH 00.36,JO" WDS PARALLEL WITH SAID EAS f AMRCIN I(),OO FEET 1.O SAID NORTH II,AROIN;
THENCE NORTH 88't6'I8" w.l]ST ALONC SAID NOR1 H MARCIN 35.00 FEF)I'OTTHE POINT OF NECINN'NC,

/^" J 8o-<' t/22//6
NO^781 -?83 CoMBIN gD"Talis dcc uul J, nonc tn2n0t6
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Exhibit B to the Developrnent Agreement - TCE Depiction
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BUS LAYOVER FACtLITY SHALL TNCLUDE THE F0LLOWtNG (pROJECT_FEQUTREMENTS):

@ eonrr-eNo ceMENr coNcRETE €cc) pAVEr{ENT wrH rlrEoML pcc cunas AS sHowN pER pr.AN AND sEcroN.

@ reuconmv enosroN AND sEDr[lEN-r ATroN coNTRoL AND PERMANENT sroRMlrATeR cowEyANcE, coN]RoL AND wATER euArny sysrEM
MEEI]NG CURRENT JURISDICTIONAL CODES OR APPROVED VARIANCES.

@ r,lruoscentHe AND rRRlcATroN MEETTNc cuRRENT JURtsDrcrcML coDEs AND,€R NECESSARy FoR NEW eLANT EsrABLrsHir.{ENT.

@ Rnvetrelr srRtPtNG, t{ARKtNGs, rteisED pAvEMENT MAFXERS. A.r'rD srcNAGE NEcEssARy FoR cLocK-wsE BUS TRAVEL THRoueH lHE FAcruw
AND AS REOUIRED BY KING COUNTY METRO TRANSIT AND LOCAL JURISOICT1CNAL CODES, INCLUDING BUT NOT LIMI'ED TO BUS PARXJNG SPACES,
PEDESTRIAN WTKWAYS, PEDESTRIAN AND VEHICULAR TRAFFIC CONTROT- AND FACILITY REGULATORY AND INFORMA]]ON SIGNS.

@ nna uormNe ro MEET LocAL JURTSDIcToNAL coDEs AND r{NG couNTy MFrRo TRAN$rr STANDARDs, wHIcHEVER rs MoRE STRTNGENT.
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EXACTLOCATION OF BUILDING IO BE APPROVED BY METRO TRANSIT AS PROVIDEO IN THE DE!€LOPMENT AGREEMENT- FINAL PLANS AND
MA]ERIAL SUBMTNALS SHALL BE APPROVED BY METRO AS PROVIDED IN THE DEVELOPMENT AGREEMENT.
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Development Agreement

Northgate Transit Center and Bus Layover Facilities

Exhibit R-2

Bus Layover Project Change Record



e) The design team assumes ST, KCM, and SDOT will continue coordination to review and approve final site access and circulation-

0 ST. KCM, and SDOT will continue coordination of the cycle track treatment at the driveways, but it is assumed that the current alignment provided
by SDOT is set.

S) Proposal assumes that ST will incorporate and filter KCM comments prior to delivery to the Design Team- Filtering will include review and
discussion between ST and KCM regarding Scoping or requests for major program changes for 60%, 90% and 100% comments.

2) Environmental and Permitting:

a) KCM will be the lead agency regarding the acquisition of an airspace lease from WSDOT for use of property for the bus layover facility. The
design team will support KCM in the following tasks:

i) The Permanent Airspace Space Lease (ASL) and Temporary Construction Airspace Lease (TCAL) exhibits-

ii) The Design Approval/Project Development Approval (DAIPDA) Documentation to support the change of use from Transit Park and Ride to the
Bus Layover Facility.

iii) General coordination with WSDOT including the transmittal of submittals to WSDOT for their review.

iv) The proposal assumes meetings belween KCM, ST, WSDOT and the Final Design team will occur prior to the start of DAJ PbA
Documentation to confirm the approach for this documentation. These meetings are assumed to occur at the start of 30% design

b) Additional permit modification requirements (outside of the Design Documentation and Temporary Construction Airspace Lease/ Alrspace Lease
(TCAL/ASL) Modifications) wilt be the responsibility of ST. Assistance with the permit modifications will be provided by the design team as
required. Work will jnclude permit and graphic support to ST for third party reviews and coordination regarding permit applications, including, but
not limited to, the following:

. Permit modification with Corp and WDFW (JARPA)

. Coordination with Muckleshoot Tribe

. Amend in-lieu fee (lLF) use plan

c) ST will submit the JARPA permit application revision with exhibit support from the design team.

3) Survey

a) Additional survey work will be required to ascertain the current state of the sile and existing utility structures.

b) The work assumes that the N125 placed concrete construction pad will be removed, and the site will be restored to the existing park and ride
condition.

4) Civil

a) The current N'160 design of the solider pile wall along the east side of the S Watercourse will be retained to accommodate the cycle track, but
modified at the north and south ends to accommodate the bus movement into and out of the Bus Layover Facility.

b) The jurisdictional ditch north end will also require modification_

c) Assumes the S Watercourse basin will be required to handle water flows which are currently calculated in the N 160 Drainage report.

L.R 0177'01 PCR ?95 |i160 KOLl gu:r L.ayn..,rr iaiit'lv iiertj,d..
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a) Assumes the KCM provided program will be finalized and incorporated based on the field tour on August 24,2015. Ali program direction will be
through ST.

b) Assumes the 30% configuration submittal will be approved by KCM and will be the final configuration for the 90% and 100% submittais.

c) Direction on the location of the comfort station will be provided two weeks after notice of a preliminary design for incorporation into the 30%
design.

d) KCM will provide detailed program sketches or descriptions of the operators counter, real time trip monitor, and the lT cabinet.

9) Mechanical

a) Assumes the conditioned spaces will be controlled by a heat pump system, per the KCM program documents. This will be pursued unless there is
a fatal flaw in the heat pump design. Unit assumes a KCM approved split system (with internal and external components).

b) KCM will confirm all heat loads and temperature set points two weeks after the preliminary design review.

c) Fire protection is assumed not to be required for this building size and occupancy.

d) ASsumes KCM will provide information regarding communication connections and building equipment monitoring within three weeks aftlr NTP. .

Specifi c information includes:

i) Specifie performance requirements if KCM direcbs the team to g s-pe-cific mechanical product or pnit.

ii) Specifi c meohanical equipmeil whip.lri,sh'orrld t!6rmnnitor,pd

iii) Specific operational information or modes rrhich require monitoring.

10) Electrical and BMS

a) The work assumes the current N111 conduit connections crossing 1$ Ave NE are the final POC for underground utilities to the site and building.

b) Assumes that KCM will confirm and provide requirements for any building or equipment monitoring systems for the project.

c) SCL requirements for electrical service witl be determined and coordinated by ST, the design team and KCM.

d) Assumes KCM will confirm the space requirements three weeks after the preliminary design review. This will include any spare conduit and all
operation, communication and security requirernents, including site lighting.

e) Assumes that two site lighting circuits will be required to provide full lighting as well as security lighting. Lighting controls will be by time clock and
will be photocell capable.

11) DSDC

a) The 100% submittal is assumed to be the final submittal. After 100% comments are incorporated, the documents will be used for the Change
Order.

b) Design Services During Construction (DSDC) are not included in this proposal.

r.R il1 77-09 ICR 1 35 N150 KCl,4 Bus iayover Facility Revs.ioc

Fage 4



Scope of Work:

Task 0104: Project Control
Activities

1. Coordination with ST and KCM to provide an approved and integrated design. ST will coordinate and organize meetings with KCM.

2. Design work to coordinate with the existing N160 contract documents. See Task 1418 for packaging assumptions.

3. Meetings and Presentations with ST and KCM, Presentations will be based on contract and design drawings. Formal rendered drawings or
presentations are not part of this proposal.

Deliverables

1. Project reports and invoicing.

2. Pro.lect meeting notes and agendas.

3. Project meeting participation.

Task 033A: Geatechnical Analysis and Reporting
Activities

1. Geologic lnterpretation - based on the results of field explorations and laboratory testing interpreting the geologic stratigraphy of the KCM Bus
Layover Site, a geologic profile of the site will be developed.

2. Gather existing boring logs and geotechnical data.

3. Support of Excavation - develop lateral pressures and groundwater control, both temporary and permanent-

4. Provide foundation recommendations.

5. lnterpret and apply DCM Seismic Criteria.
Deliverables

1. Geotechnical Consideratlons Report as a design document in a format suitable for the g0% submittal.

2. Geotechnical Data Report, which includes (where applicable):
a. Description of field activities
b. Plan of boring locations
c. Logs of borings
d. Results of hydrogeological testing
e. Results of laboratory testing
f. Other factual data

LR 0177-09 PCR. 195 N160 XCtn Bus Layoler Faciljty Revg.Coc
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Task 1000: Cost Estimating
Activities

1. Prepare detailed estimates in CSI format. Each estimate submittal shall include quantity calculations, unit price quotes, price buildup calculations, and
development of lump sum amounts in a binder with dividers separating bid items. This estimate back-up shall be submitted to Sound Transit at the
time of submittal. The estimates witl be prepared as follows for the submittals listed below:
a. 30% Estimate: Develop a cost estimate based on the 30% Design Submittal.
b. 60% Update: Provide an update to the 30% Estimate based on a 60% review of the quantities and costs.
c- 90o/o Estimate: Develop a cost estimate based upon the g0% Design Submittal.
d. 100% Update: Provide cost estimate based upon the 100% submittal and comments.

Deliverables

1. 3O%, 60%,90%, and 100% cost estimates.

Task 11AO: Quality Checking and Quality Assurance
Activities

1. lndependent quality checks on scope compliance, CAD compliance, and technical content of drawings, specifications, and calculations will be
required. These checks will be performed by qualified personnel, independent of production of the work being checked. The following submittals wili
be check as follows:

2. 60% design submittal per the FDQM.

3- 90% design submittal per the FDQM.

4. 1 00% design submittal per the FDQM.

Deliverables

1. Quality Assurance documents, per the FDQM.

2- Responses to the ST Comment Log.

Task 1403: Landscape Finishes
Activities

1. Provide landscape design work to revise the S Watercourse habitat and perimeter conditions surrounding the bus layover area.

2. Provide landscape design integrating the KCM Comfort Station with the overall landscape design of the current N160 design. Work will include
coordination with KCM planting requirements adjacent to the comfort station and edge conditions of the bus layover project.

3. Work will include any site furnishings required by the KCM comfort station program.

4. Provide input to wall finishes.

5. Provide input to grading design of the modified S. Watercourse.

6. Develop updates to irrigation design impacted by the modified S. Watercourse.

LR 01 77-09 PCR '1 95 N160 KCIV Bus Layover Facility Revg doc
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6. Pavement design report.

Task 1406: Structural
Activities

Provide the structural design forthe KCM Comfort Station, including calculations and reports required to explain the basis of design
e. Foundation and retained structures to support the building and any retained earth at the toe of the l-5 slope.
f. Building exterior walls and structural partitions including any required attachment to the foundations.
g. Building roof structure, overhangs, and canopies,
h. Site Lighting foundations and attachment for site furnishings.
i. Site walls associated with the building.

2, Provide structural retaining walls, wall caps and barriers associated with the S Watercourse and stormwater detentionlwater quality for the KCM Bus
facility. Work includes the following:

a. Calculations and reports for Soldier Pile retaining walls.
b. Final design for retaining walls and wall finishes per ST and SPU approval.
c. Design criteria and ioading diagrams for buried Detention structures for the KCM Bus Layover with careful consideration of maintenance access io

facilitate routine maintenance without impacting the bus operating schedule. Work will include both detention and water quaiity structures.

Deliverables

3. 90% Calculations with inputs and relevant outputs checked.

4. 100% Final Calculations.

5. Contract Document ugdates and revisions per Task 1 418.

Task 1408: Architecture
Activities

1. Design program spaces and pedestrian circulation. Work includes coordination with all disciplines to meet the ST DCM and municipal requirements.
Work includes:

a. Preliminary sile and location design to confirm the final location of the Comfort Station.
b. lnterior and exterior finishes for all program spaces.
c. AII coordination with mechanical, electrical and structural.
d. Design coordination with all disciplines in order to develop 60%, 90% and 100% Contract Documents,

2. Documentation of Code and KCM Standards and Program compliance to be provided to KCM for use in permifting and construction.
Deliverables

1. 30% Preliminary Configuration and Site Location Design.

2. Code Analysis Memorandum and Compliance Diagrams and summary report at the 90% and 100% submittals.

LR 0177-09 PCR 195 N160 KCI'I Bus Layover Facility Revg doc
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Task 1412: Building Mechanical Design
Activities
Plumbing:

1- Design roof drainage, domestic water. sanitary systems, and connection to Civil POC outside of the building.

2. Provide any backflow and metering systems required by KCM and SPU.

3. Provide design for all drainage, plumbing, sanitary fixtures, valves, and fittings, irrigation water supply and POC.

Mechanical HVAC:

1. Design air conditioned and ventilation systems for all ancillary spaces.

2. Provide ventilation and equipment sizes for ducts and equipment. Work includes coordination with architectural, mechanical, BMS and systems
interfaces.

Deliverables

1. 90% Calculations and 100% Calculations.

2. Contract Document updates and revisions per Task 1418.

Task 1413: Electrical Engineering and Lighting
Activities

1. Design power and control for KCM comfort station and other power needs- ldentify location of equipment to establish conduit, and coordinate support
requirements with structural and mechanical.

2. Design lighting for lhe comfort station and bus layover site lighting. Coordinate with the architectural discipline for lighting in the comfort station and
civil for the bus layover site lighting.

3. Prepare light level calculations to ensure lighting levels meet criteria as required by Code and KCM.

4. Prepare electrical load calculations to power lT services and HVAC equipment.

5. Design emergency fire alarm systems for all spaces as required by Seaftle Fire Department and DCM.

6. Coordinate with Civil for telephone and communication (data) connectivity for on-site lighting and power.

Deliverables

1. Building plans for power, lighting, controls, fire alarm, systems conduit and telelphone.

2. Site plans for site lighting, telephone/communications, and power.

3- Preliminary Site lighting Calculations at 60%.

4. Comfort Station lighting calculations at 90%.

5. Contract Document updates and revisions per Task 141 B.

LR 0177-0-0 PCR 195 N160 <CM Bls l.ayover Faciiity Revgdoc
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Property and bus circulation around the Transit Island shall be maintained at all tirnes
during Licensee's Use of the License Area unless by prior arrangement with Sound
Transit Facilities staff.

b. Llouis nliOpemlioR. The Northgate Station and Transit Island will generally be open
for seryice between tbe lrours of 5am to 1am. Licensee lvill have 24 hours a day
access to the KC License Area.

c. Use of Communicalions and.lqryelE4cilJig!. Licensee has access to their own
communications facilities and power supply equipment. Licensee may not use Sound

Transit-owned communications facilities or Sound Transit power supply equipment
unless authorized by Sour-rd Transit in writing, which authorization may be withheld or

conditioned by Sound Transit in its sole and absolute discretion. Sound Transit may
allow the Licensee, at its expense, to install new conduit runs for the KC License Area
improvements in ascordance with plans approved in advance by Sound Transit,

d. No ${oragq. Licensee shall not park construction vehicles, ttuoks or equipment on the
Property or store any materials on the Property without first obtaining Sound
Transit's prior approval, Licensee shall notify Sound Transit Facilities to make
arrangements and to obtain consent.

Conrpliirirce, Licensee must cornply with all federai, state and local laws, and all
Sound Transit rules and regulations in its use of the Property.

D:$Ag*: Licensee shall be responsible fbr any damage done to the KC License Area
or the Property by Licensee, its contractors, ageltts, or invitees.

A..c-qiiss llv S-ollnd il}ansi!. Sound Transit's authorized representatives shall have fiee
access to the KC I-icense Area at all times to conduct its nTaintenance, repair, and

operational activities.

Entry by Licensee. Licensee may access the KC License Area provided that such access

does not unreasonably interfere with the nonlal operations of the Northgate Link light rail
station.

a If Licensee must make elnergency repairs to the KC License Area, Licensee may
access the KC License Area without prior notice to Sound Transit and Licensee shall
notify Sound Transit of such emergency access as soon as practical after completing
the emergency repairs. However, if Licensee must make emergency repairs to the
KC License Area at the same tirne that Sound Transit faces an emergency on the

Property, the parties shall assess the situation and exercise proper judgment under the
circumstances. Licensee may excrcise its dght to make emergency repairs to its KC
License Area as described hcrein only in instances when there is irnmediate danger to
human health and safety.

e.

f.
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9. Insurance

Licensee shali, at its expense, procure and maintain throughout the period of the License,

the following insurance policies:

a. Sound Transit acknowledges, agrees, and understands that the Licensee cuuently
maintains a fully funded Self-Insurance program consistent with King County Code

clrapter 2.21 for the protection and handling of the Licensee's liabilities including
injuries to persons and damage to property. The Licensee agrees to rnaintain, tluough
its Self-Ilsurance program or an alternative risk of loss financing program, coverage
for all of its liability exposures, license propcrty exposures, and workers
compensation and employers liability exposures, for the duration of this License.

Upon request, the Licensee agrees to provide Sound Transit with a certified lettcr
confirming that the Licensee maintains a Self-lnsured program as adequate proof of
coverage fbr all of its liability cxposures under this License. Licensee ftlrther agrees

to provide Sound Transit with at least thirly (30) days prior written notice of any

material change in the Licensee 's Self-Insurance or alternative risk of loss financing
program.

b. Sound Transit ftu1her acknowledges, agrees and understands that the Licensee does

not purchase Commercial General Liability itrsurance and is a self-insured
governmental entity; therefore, the Licensee does not have the ability to add Sound

Transit as an additional insured.

c

c,

civil or criminal penalties, attorneys' fees, and other litigation costs incurred in
connection with such response or remediation,

The provision of this indemnity section shall survive the termination or expiration of
this License.

In the event the Licensee, aftcr commencement of this License, elects to terminate its
self-insured status and secure cotnmercial liability coverage, the Licensee will
promptly notify Sound Transit and provide a cefiificate of insurance from an insurer

licensed to conduct business in the State of Washington. The Licensee's policy shall

name Sound Transit as an "additional insured," and the Licensee's policy shall be

primary and non-contributory to any coverage rnaintained by Sound Transit.

Coverage, if obtained by the Licensee in compliance with this section, shall not be

deemed as having relieved the Licensee of any liability.

10. Liens. Licensee shall pay firr all materials and labor used on the Property and shall not
allow any liens to attach to the Property.

1 1. Attorneys' Fees. In the event that either party cornmences litigation against the other parly
relating to the per:for"mance or alleged breach of this License, the prevailing party shall be

d
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EXHIBIT J.2

DEPICTION OF KC LICENSE ARBA
Drawing prepared are attached hereto and made a part hereof
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EXHIBIT L to the Settlement Agreernent -

Good Neighbor PollcY

Background
Thls paper describes an approach lo lunding the ongoing cosls of facililles. Ongping laclllty cosls have

been defined as:
o Daily, routlne operating and mainienance costs (lrash, cleaning shelters);
o MH-lila costs (e,g. pavement sealing, root coating), end;
g Major asset replacemenl (rebuilding transit center at end ol uselul lile).

Tlre poticy wes tinalized lor acceptance by the Transit lntegration Group on Seplembet 21'2O0Q-

Gulding Principles
Guiding principles have included developing an approach thal ls:

o Fair,
o Consistenl with Sound Move's assumption lhat SM lunding is meant to be additive and not a

mechanlsm lor spreading ex'sling cosls,
o Simple and does not raquire sigrnificant stafl time lo lrack end monitor r€sultlng agreemsnts,

Park-an4Ridce, Hubs, Transit Centers
Since ST will be uslng lacllltles owned and.maintained by others, and vice versa' lhe proposal is lo
exlend the'good neighbof pokylhal is cunently ln eflecl among the region's lransil agencies. Simply
stated, each agency iovers lhe facifdies cosls (daily O&M, mid-life costs, assel replacemeni) o{ its

lacllities even lhough olhers may use lhe lacilities.

Sounder and Link Stations
Both bus and rail agencies wlll use lhese slations. ST wlll lund moet conslruclion cosls ol bus lacililles
associated wlth raiislalions. ll olhers requosl driver comlon $ailons lunding will be provided by lhe
requesllng agency. ll public reslrooms are requesled al an ST facility, ST Boad policy callslor all

agincies inOlor jurisdictions uslng lhe facillly lo 6hare both conslrud'ron cosls and Ongolng O&M costs'
S6under and Linir will pay the lacllilies cost (daily O&M, mid-lile cosls, and major assel replacement) ol
the rail facililies we own, ST and the transil agencies will negoliate cosl sharing arrangements al lhese

Jacllilies when necessary and appropriate.

Mafor muhFntodal $tations ffacoma Dome and Everett)
These lasilities will be used by mulliple agencies, ST assumes thal all agencies using lhese lacilitios will

agree to shars ln the propodl6nalcdsls (Jaily O&M, mld-lffe costs, and major ass'et leplac€menl) ol lhe

lransil porlion ol these lacilhies.

BeptacemenUExparion Facll llles
[ $und Transit lunds lhe replac€m€nt or expansion ol an exbting lransit agency lacillty, ST assumes

lhat it wlll coniribule caphal cbets and'lhe transh agency will cover ongoing lacilhy cosls at lha prevlous

level, ST will cover additlonal ongoing tacllity costs above lhose cunenlly belng pald. The appropiate
parlies will develop a capital lnvestment plan outlining opporlunhies lor reinveslmdnt o1 sutplus- propeily.

in cases ol rephcimenl, the lransll agency will consull with ST when developing its plan lor reinveslment

of surplus properly.

8us maintenance lacililies/Operating Bases
As ST Regional Express buses wlll be using lhese lacililies, dally O&M costs wlll be lncluded ln lhe cosl
per hour in the service agreement. Some ol the mid-ffe costs and assel replacement will be. shared
proporlionately. ST will b€ treating lh's as a capilal expense and will lund lhis from R${ond Bus

malntenance lacilily lunds.
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) FACILTNES SOUND THANSIT
USES AT NO COST

USERS COST SHABE ALLOCATIONS

Iransit Centers;12

KCM: Campus Parkway,
Kirkland, Norlhgale, Benion,
Kent, Federal Way, White
Cenler, Burien
l.JW-Bothell Campus

PT: Lakewood, South HillMall,
facorna Communitv Colleoe

KCM, ST

CT, KSM,
ST

PT, ST

KCM - 10070

KCM - 100%

PT - 100%

Park and-Ride Lots: 24

CT: Ashway, Qanyon Park
Easlmonf

KGM; Konmore, Woodinville,
Kingsgale, Houghton, South
Kirkland, Fledmond, Bear Creek,
Mercer lsland, Soulh Bellevue,
Easlgate, lssaquah, Brickyard,
Houghlon, Newporl Hills, Kenl
Des Molnes, Slar Lake
l-5/1 45th, Evergreen Point

PT: SR-512
Bonnev Lako. Nanows

sT, sT
ST

KCM, ST

GT, KgTd.
ST

tT, Pl sT
PT, ST

cT- 100%
CT - 1007"

KCM - 100%

KCM - 100%

PT - 100%
PT - 100%

Number of bus stops/zones in
downtown:63

Allagencies KCM - 100%

Flyer Stops and Freeway
Stallons: 4

Itrlonllake, l-5/45th, Klngsgale

Varrow Polnt

CT, KCM,
ST

KCM. ST

KCM - 100%

KCM - 100%
Downtown Seatlle Tunnel KCM, ST 1999-20o7: KCM - 10o%

Ahsr 2007: ST - 17% during tlme lunnel ls llmlted
to bus-only operations; 407" after ioint bus-light
rail operadons beoin

2 Negoliatimo are ornenlly in progless lo have Sound Transil assume lundng ot fre ladlilies coel lor Easlrnonl Psd(-
and-Rlde.

Pogc 2 oJ2



EXHIBIT L-l to the Settlement Agreement
County Contribution to Transit Island Maintenance Costs

Northgate Transit Genter

A. The Northgate Transit Center is being relocated and its function is being
integrated with the Northgate Station, Sound Transit's Northgate Link light rail

station, The annual costs for maintenance of the existing Northgate Transit
Center passenger loading island are shown below.

Annual costs shown are in 20'16 dollars.

B" King County's contribution will be adjusted annually (once per calendar year)for
inflation based on the year-over-year percent change in the federal Bureau of
Labor Statistics' Consumer Price lndex data (specifically, CPI-U Seattle, all
items, no seasonal adjustment, base period 1982-84 =100) for February. The
adjustment shall be computed in February of each calendar year by calculating
the percent change between the prior year's February CPI-U Seattle figure and

the then-current year's CPI-U Seattle February figure as follows:

(Current February CPI-U Seattle figure)- (Prior February CPI-U Seattle
Figure) = index Point change.
lndex point change / Prior February's CPI-U Seattie = raw numeric change
expressed in decimal value;
Raw numeric change x 100 = % annual change in CPI-U Seattle from
February to February,

Note: The current CPI-U Seattle annual percent change (from February 2016
to February 2017) using this methodology is 3.4%.

As an alternative to performing the calculation under Paragraph B, the Parties'
Designated Representatives may agree to compute the annual adjustment
utilizing the Bureau of Labor Statistics' reported annual percent change in the
CPI-U Seattle for the month of February.

1

2

3

a

$40,342.39Labor Cost
$1,955.41Material Cost

c



EXHIBIT M-l to the Settlement Agreement -

Estoppel Certilicate

THIS ESTOPPEL CERTIFICATE, is made this of
2016 between CENTRAL PUGET SOLIND REGIONAL TRANSIT AUTHORITY, a

Washington regional transit authority ("Sound Transit"), NORT'HGATE MALL
PARTNERSHIP, a Delaware general partnership ("Landlord) and KING COUNTY, a
political subdivision of the State of Washington ("King County").

Landlord is the landlord, or the successor-in-interest to the landlord, and King
County is the tenant under that cefiain Lease dated June 1,2006, (the lease, and all
exhibits, amendments, riders ancl addenda thereto, if any, are hereinafter refered to as the

"Lease"), A true and correct copy of the Lease is attached hereto as Exhibit B. The Lease

demises certain real property in King County, Washington, more parlicularly described in
such Lease ancl on Exhibit A and the irnprovemeuts thereon (the "Leased Premises").
The land and improvements are collectively referred to as the "Property."

Pursuant to that certain Settlement Agreement dated 2017 and that
certain Lease Assigrunent and Assumption Agreement between Sound Transit and King
County dated _,2017, Tenant King County will assign all right title and inlerest in
the Lease to Sound Transit and Sound Transit will become the Lessee under the Lease.

1. King County hereby certifies and Landlord hereby represents and wanants
that:

(u) The attached Lease has not been further arnended, modified, or
assigned and is in fuIl force and effect;

(b) King County has accepted, and is in full and complete possessiou

of, the Leased Premises;

(c) There is no oral or written agreement, understanding or the like
between Landlord and King County; there are no rental concessions or abatements in
eff'ect or agreed to other than ("nonc" if lcft blank); and
there are no future rental concessions or abatements agreed to other than

(d) The Lease term commenced on and will
expire on sub.iect to Lessee's right to extend the term for
two additional l0 year periods;

(e) Rent comrnenced to accrue, and King County began paying rent,
on King County has paid in fuil and Landlord has received
rent payments due for year _ through year _ . King County has paid in flill and
Landlord has reoeived Additional Rent due as of .- *.- , King County paid and Landlord

t
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STATE OF WASHINGTON

COUNTY OF

IcertifythatIknoworhavesatisfactoryevidencethat-
is the person who appeared before me, and said person acknowledged that said person
signed this instrument, on oath stated that said person was authorized to execute the
instrument and acknowledged it as the of the NORTHGATE
MALL PARTNERSHIP, a Delaware general pafinership, to be the free and voluntary act
of such corporation for the uses and purposes mentioned in the instrument.

Dated this day of '*---.,2016

NOTARY PUBLIC in and for the State of
Washington, residing at
Print Name
My appointment expires

(Seal or Stamp)

SS,

5



EXTIIBIIJT

(Attar:h a copy of the lease, exhibits,
alrelldments, aud addenda, if ariy)

dated1.

2.

7
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Updated September 25, 2017

EXHIBIT M-3 to the Settlement Agreement -

LEASE ASSTGNMENT AND ASSUMPTION AGREEMENT

THIS ASSiGNMENT AND ASSUMPTION AGREEMENT (this "Agreement"), dated

authority ("Buyer"), and
("Seller").

2AI7, is between Sound Transit, a Washington regional transit

King County, a political subdivision of the State of Washington

RECITALS

A. Pursuant to that certain Settlement Agreement dated , ,

2A16,between Buyer and Seller (the "Purchase Agreement") (all capitalized terms used and not

otherwise defined herein shall have the meanings assigned to them therein), Seller has conveyed

to Buyer certain real property, more particularly described below, in Seattle, Washington.

B. In partial consideration therefor, the Settlement Agreement requires Buyer and

Seller to execute this Agreement with respect to the Lease (as defined in the Settlement

Agreement).

AGREEMENT

NOW, THEREFORE, in consideration of the premises and other good and valuable

consideration, Buyer and Seller hereby agree as follows:

1. Seller hereby assigns, delivers and conveys to Buyer all of Seller's right, title and

interest in that cefiain Lease (hereinafter the "Northgate Mall Simon Garage Lease") dated

June I 2006, between Seller as lessee, and Northgate Mall Partnership, a Delaware general

partnership, as lessor, which affects that certain real property in the County of King, State of
Washington, legally described tn Exhibit A attached.

Z. Buyer hereby assumes and agrees to pay, perform and fully discharge all of
Seller's obligations under, and comply with all terms of the Lease, accruing or arising on or after

the Commencement Date as defined in the Settlement Agreement until terminated by Buyer.

3, Buyer shall indemnify, defend, protect and hold harmless Seller fi'om and against

any claim, damage, liability, loss or deficiency (including but not limited to attorneys' fees and

other costs and expenses incident to any suit, action, proceeding or investigation or the defense

of any claim) and against any payment or obligations to pay any sum, arising out of or relating to

a1y clairn rnade by the lessor under the Lease or a breach or default in the lessee's obligations

thereunder which arise on or after the Commencement Date.

4. Seller shall indemnify, defend, protect and hold harmless Buyer from and against

any claim, damage,liability, loss or deficiency (including but not limited to attomeys'fees and

other costs and expenses incident to any suit, action, proceeding or investigation or the defense

1



SELLER:

KING COLINTY, a subdivision of the State

of Washington

Updated September 25, 2017

BUYERI

SOUND TRANSIT, a Washington regional
transit authority

By

Its
Name

CONSENT TO ASSIGNMENT

Northgate Mall Partnership, a Delaware
general partnership

J



Updated September 25, 2077

srATE OF WASHINGTON )
) ss,

couNTY oF )

I certify that I know or have satisfactory evidence that is the
person who appeared before me, and said person acknowledged that said person signed this
instrument, on oath stated that said person was authorized to execute the instrument and

acknowledged it as the of SOUND TRANSIT, a Washington regional
lransit authority, to be the free and voluntary act of such corporation for the uses and purposes

rnentioned in the instrument.

Dated this _ day of 2016.

NOTARY PUBLIC in and for the State of
Washington, residing at
Print Narne
Myappoint.n.nt*"p*

(Seal or Stamp)

STATE OF WASHINGTON )
)ss

coLrNTY OF __-- )

I certify that I know or have satisfactory evidence that is the
pemon who appeared before me, and said person acknowledged that said person signed this
instrument, on oath stated that said pel'son was authorized to execute the instrument and

acknowledgeditasthe-ofKINGCoLINTY,asubdivisionoftheState
of Washington, to be the free and voluntary act of such corporation for the uses and purposes

mentioned in the instrument.

Dated this _ day of 2016

NOTARY PUBLIC in and for the State of
Washington, residing at ---.---.-.*--
PrintName

(Seal or Starnp)

5
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EXHIBIT N to the Settlement Agreement -

SELLER'S CERTIFICATION OF NON.FOREIGN STATUS UNDER
FORETGN INVESTMENT IN REAL pROpERTy TAX ACT (26 U.S.C. 1445)

Section 1445 of the lnternal Revenue Code provides that a transferee of-a U.S. real
properly interest must witlrhold tax if the transferor is a foreign person. For U.S. tax purposes
(including Section 1445), the owner of a disregarded entity (which has legal title to a U.S. real
ptoperty interest under local law) will be the transferor of the properly and not the disregarded
entity. To infbrm the transf'eree that withholding of tax is not required upon the disposition of a

U.S. real property interest by King County ("Transferor"), the undersigned hereby certifiss the
following on behalf of Transferor:

Transferor is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Internal Revenue Code and
Income Tax Regulations);

2. Transferor is not a disregarded entity as defined in Section 1.1445-2(b)(2)(iii);

3. T'ransferor's U,S. employer identification number is 91-6001327;

4. Transferor's office address is King County Facilities Management Division, Real
Estate Services Section, Roorn 800 King County Adrninistration Building, 500
Fouflh Avenue, Seattle, WA 98104.

Transfbror understands that this certification may be disclosed to the Internal Reveuue
Service by transferee ancl that any false statement contained herein could be punished by fine,
imprisonmcnt, or both,

Under penalties of perjury I declare that I have examined this certification and to the best
of my knowledge and belief it is tme, con ect, and complete, and I further declare that I have
authority to sign this document on behalf of Transferor.

Dated this _ day of ,,20*"

King County, Transferor:

By:
Name:
Title: Manager, Real Estate Seryices Scction



FOR STREET AND SIDEWALK PURPOSES, an easement over the following described

rcal properly in Seattle, King Counfy, State of Washington:

As described in Exhibit "A" attached hereto and by this reference incorporated
herein.

3. Lide::uriligation s{ dlji.v. In consideration of the Grantee, City of Seattle, accepting the

dedication of the Property subject to a Right of First Refusal owned by an adjoining neighbor,
Sound Transit shall pay, protect, defend, indemnify and hold the City of Seaftle harmless fi'om
ancl against any and all loss, damage, and expense sufferecl or incurrecl by reason of tlie
Grantee's acceptance of a dedication of property {br sidewalk and street purposes, where said

Ploperty is burdened by that certain Right of First Refusal recorded under B9192280605. Sound

Transit shall defend any such claim covered by this indemnity using counsel reasonably

acoeptable to the Cify of Seattle.

4, Indermifiaaticn qf_&!&II, In consideration of the Grantor, King County, dedicating an

easenlent over the Property subject to a Right of First Refusal owned by an adjoining neighbor,
Sound Transit shall pay, protect, clefend, indemnify and hold King County hannless flom and

against any and all loss, damage, and expense suffered or incured by reason of the Grantor's
dedication of an easement over the Property for sidewalh and street pu{poses, where said

Property is burdened by that certain fught of First Refusal recorded under 89192280605. Sound

Transit shall defend any such claim covered by this indemnity nsing counsel reasonably

acceptable to King County.

DATED THIS DAY OF 2017



Agreed to By:
Central Puget Sound Regional Transit Authority

[Pdnted Name]

Its

STATE OFWASHINGTON

COI"INTY OF

I certify that I know or have satisfactory evidence that .__ - __ _*-_- is the
person who appeared before me, and acknowledged that he/she signed this instrument and
acknowledged it to be the free and voluntary act and deed of Sound Transit for the uses and
purposes therein mentioned, and on oath stated that he/she was authorized to execute daid

agreerlent.

Dated this day of , 20*___-.,

(Signature)

(Please print game legibly)

NOTARY PUBLIC in and for the State of
Washington, residing at

My commission
explres:

ss:
)
)
)
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NOTARY BLOCK FOR IflNG COUNTY

STATE OF WASHINGTON)

COUNTY OF K]NG
, s^s

On this ._ day rf 201- beJbre n're, the undersigned, a
Ncttary Public in and .for th<t S'tate of Washington, duly contmissioned and syvorn, personally appeared

_.....'**, ,i tn rne known to be the tVIanaYat,*!.tke. glio4 in the Facilities
Manusemut Dit'isiail ql the Kine Countv Denurlngnl o/' Ex{cutiuc,services., and who executed the

foregoing instrument and acknou,ledged to m.e that 

- 
vu(ts authorized to execute said instrument on

behalf of gff|jsfiU$ff./in- the uses and purpo,ses therein mentioned.

WITNESS mrv huncl and fficial seal hereto ffixed the day ond year in this certiJicate ebove writle.n,
Notary Public in and {br the

at 
State of Washington, residing

City and State
My appointment expires ___

NOTARY BLOCK FOR

STAT'II OF WASHINGTON)

COUNTY OF K]NG
)ss
)

On this d,ty ,tf 201 , before me, the undersigned, a
Notary Public in and .fitr the State of Lf/ashington, duly commissioned and sworn, personally appeared

lo m.e lcnown to be the
who execuled the foregoing in.ttrunrcnt und acknowledged to me that S*IE or...HE" was authorize.d to
exeutte said instrument on behalf of the 

- 
frn' the uses and purprne,s th.erein m.entiorrc.d.

144TNESS my hand and fficial sectl hereto dfixed the day and year in this certiJicate above written,
Notary Public in and for the

State of Washington, residing
at

City and State

My appointment expirres



EXHIBIT P-2 to the Settlement Agreement -

BILL OF SALE AND ASSIGNMENT

THIS BILL OF SALE is made as of this day of _ ,, 201-, by KING
COUNTY, a political .subdivisiorr of the State of Washington ("Seller"), in f'avor of
,+0
following facts.

("Buyer"), with lelerence to the

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, Seller does hereby absolutely and unconditionally give, grant,
bargain, sell, transfer, set over, assign, convey, release, confirm and deliver to Buyer all of
Seller's right, title arrd interest in and to any and all equipment, furnitule, furnishings, fixtures
and other tangible personal properly owned by Seller that is attached, appurtenant to or used in
connection with the real property legally described on the attached Exhibit A.

IN WITNESS WHEREOF, Seller has executed tliis Bill of Sale as of the date first above
written

SELLER:

By:
Name:
Title: Manager, Real Estate Services Section


