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THE CITY OF SEATTLE - SEATTLE PUBLIC UTILITIES DEPARTMENT 
GROUND LEASE AGREEMENT 

T14-802 

THIS GROUND LEASE AGREEMENT (“Ground Lease”) is made by and between The 
City of Seattle, a municipal corporation of the State of Washington, by and through its Seattle 
Public Utilities Department, having offices for the transaction of business at 700 Fifth Avenue, 
Suite 5200, Seattle, Washington 98124-4689 (collectively, “SPU”), and King County, a political 
subdivision of the State of Washington, having offices for the transaction of business at 500 Fourth 
Avenue, Suite 830, Seattle, Washington 98104 (“Lessee”).  SPU and Lessee may jointly be referred 
to herein as the "Parties," or individually a “Party.”  The “Effective Date” of this Ground Lease shall 
be the last date signed by an authorized Party representative. 

WHEREAS, SPU is the owner of a series of contiguous real property parcels that 
geographically link the Tolt Watershed to the City of Seattle and together make up the necessary 
and critical corridor for the Tolt Water Supply System located within King County, Washington 
(the “Tolt Water Corridor”); and  

WHEREAS, Lessee desires to lease from SPU a portion of one of the parcels located within 
the Tolt Water Corridor, which parcel is more specifically set forth in Exhibit A annexed hereto 
(“Property”), to construct, operate and maintain a communication facility, including but not limited 
to a tower, communications equipment shelter, auxiliary power generator and associated equipment 
and improvements, as well as obtain the rights from SPU to access the property and install utilities 
in conjunction therewith; and 

WHEREAS, the Lessee plans to fund and procure sites for such communication facilities, 
and along with other municipalities in King County establish the Puget Sound Emergency Radio 
Network (the “PSERN System”) to eventually provide service in King County as authorized by 
Proposition 1 and King County Ordinances 17993, 18074 and 18075; and 

WHEREAS, the Lessee plans to later assign this Ground Lease and the communication 
facilities to a governmental entity or to any entity existing now or in the future that will be 
responsible for the operation, maintenance, management, updating and upgrade or replacement 
of the PSERN System as authorized by law. 

NOW THEREFORE, for and in consideration of the mutual promises set forth hereinafter 
and as provided for in the above-referenced recitals, which are made a part of this Ground Lease, 
the Parties do hereby agree: 

Section 1. Land 

1.1 Leased Land.  Subject to the terms and conditions set forth below, SPU leases to Lessee 
and Lessee leases from SPU, a portion of the Property, situated in King County, Washington, 
consisting of a 104' x 77' area, approximately 8,008 square feet (“Leased Land”) for Lessee’s 
exclusive use for the construction, operation and maintenance of a communication facility, 
including but not limited to a tower and associated equipment, necessary utilities for the PSERN 
System’s facilities, a drainage field and improvements (the “Tower Facilities”), along with non-
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exclusive routes for ingress, egress, access and electric utilities over, under and across the Property, 
as more particularly described and depicted in Exhibit B annexed hereto, to conduct the 
Authorized Activities set forth in Section 4 and for no other purpose. 

The Leased Land is leased from SPU to Lessee in an “as is, with all faults” condition, without 
warranty and without regard to Lessee’s intended uses.  Lessee acknowledges it has had the right 
and opportunity to inspect such Leased Land and that it relies on its own or its experts' 
knowledge in regard to the Leased Land. 

Section 2. Consideration 

2.1 Rent.  Lessee agrees to pay the following fees for the rights and privileges set forth in 
this Ground Lease: 

a. The annual rental fee to be paid SPU for the use of said Leased Land shall be
TWENTY THOUSAND DOLLARS ($20,000.00), commencing on the first day of the month 
following the earlier of the date Lessee commences construction of the Tower Facilities or 
twenty-four (24) months after the Effective Date (“Rent Commencement Date”).  From and after 
the Rent Commencement Date, all of the annual rental fee shall be paid in lawful money of the 
United States of America in advance of or on the first day of January for each year of the Term 
(defined in Section 3.4).  If the commencement, expiration or termination of the Term does not 
coincide with the calendar year, then the annual rental fee for such partial year shall be prorated.  
Notwithstanding anything in this Ground Lease to the contrary, provided SPU receives the first 
rental fee within forty-five (45) days after the Rent Commencement Date, such rental fee shall 
not be deemed past due and Lessee shall not be deemed to be in Default (defined in Section 7.1) 
of this Ground Lease. 

b. If Lessee fails to make payment on or before January 1st of each year during the
Term, and such failure is not cured within ten (10) business days after Lessee’s receipt of written 
notice that such amount is past due, a late payment charge shall be assessed in the amount of 
FIVE HUNDRED DOLLARS ($500.00).  SPU shall notify Lessee of any assessment of late fees 
if rental fees are late.  Late payment charges shall be paid within thirty (30) days of Lessee’s 
receipt of SPU’s written notice that a late fee has been assessed based on the late payment of the 
annual rental fee. 

c. The Parties agree that they shall acknowledge in writing the Rent Commencement
Date as follows: Lessee shall notify SPU in writing of the Rent Commencement Date and within ten 
(10) business days of receipt thereof, SPU shall acknowledge such date in writing as the Rent
Commencement Date and return such signed written instrument to Lessee.

d. To assure proper posting of payments, Lessee shall note on its checks "SPU
Ground Lease P.M. #T14-802.”  Annual rental fee payments shall be sent to: 

Seattle Public Utilities 
Accounts Receivable 
PO Box 34018  
Seattle WA 98124-4018 
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e. The rental fee will be subject to an annual escalation of one and one-half percent 

(1.5%), commencing on the first day of January after the first full year of the Term, and on each 
January first thereafter during the Term. 
 

f. Lessee hereby acknowledges and agrees that, in the event of an increase of rental 
fee either pursuant to Section 2.1.e or mutually agreed upon in writing by the Parties, all other 
provisions of this Ground Lease shall remain in full force, changed only by such alterations in 
the amount of the rental fee and not otherwise. 
 
2.2 SPU’s Right to Utilize Lessee’s Facilities.  Provided the Parties first enter into a 
mutually acceptable sublease agreement, SPU shall have the right to attach its own facilities on, 
to and within Lessee’s Tower Facilities and/or occupy space within the Leased Land; provided 
such use and operations do not unreasonably interfere with the operation and maintenance of 
Lessee’s Tower Facilities and Lessee’s use of the Leased Land by Lessee or any pre-existing 
tenants thereon; and provided further that the Tower Facilities are structurally capable of supporting 
SPU’s facilities without exceeding radio frequency (“RF”) emission limits and there is sufficient 
space on the Leased Land to accommodate SPU’s facilities.  SPU shall provide Lessee with a 
written notice of intent to enter into a sublease with Lessee for the uses provided in this Section, and 
Lessee shall provide a draft sublease agreement to SPU for such attachment or use of space within a 
reasonable period of time thereafter.  SPU and Lessee shall both use commercially reasonable 
efforts to negotiate and enter into a mutually acceptable sublease agreement for SPU’s proposed 
use.  
 
2.3. Lessee’s Obligation to Remove Lessee’s Tower Facilities and Personal Property.   

 
a. Except as otherwise provided in this Ground Lease, all portions of the Tower 

Facilities brought and/or erected onto the Property by Lessee, including the tower itself and its 
foundation, will be and remain Lessee’s personal property during the Term of this Ground Lease 
(“Personal Property”). During the Term of this Ground Lease and upon termination, Lessee shall 
have the right to remove some or all of its Personal Property, whether or not attached to the Leased 
Land, provided that such may be removed without serious damage to the Property. All damage to 
the Property caused by removal of Lessee’s Personal Property shall be promptly restored or repaired 
by Lessee.    

 
b. Lessee specifically acknowledges that as part of the consideration required for 

this Ground Lease, Lessee shall remove its Personal Property, including the tower itself and its 
foundations, from the Property within forty-five (45) days after the expiration or earlier 
termination of this Ground Lease, or within one (1) year after any written notice of early 
termination given pursuant to the terms of this Ground Lease, whichever is later.  Lessee 
acknowledges and agrees that Lessee is obligated to pay the rental fee to SPU for the Leased 
Land until such time as the Lessee’s Personal Property has been removed from the Leased Land 
or ownership thereof has transferred to SPU, in accordance with Section 2.3(e).  

  
c. Upon the expiration or earlier termination of this Ground Lease, to the extent that 

Lessee has failed to comply with its obligation to remove its Personal Property from the 
Property, as provided in this Section, SPU shall have the right, but not the obligation, to remove 
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and dispose of some or all of the Personal Property at Lessee’s sole cost and expense; provided 
that Lessee need only reimburse SPU for its reasonable direct costs incurred to remove and 
dispose of the Personal Property.  

 
d. Within forty-five (45) days after the expiration or earlier termination of this 

Ground Lease, or within one (1) year after any written notice of early termination given pursuant 
to the terms of this Ground Lease, whichever is later, Lessee shall at Lessee’s sole cost and 
expense restore the Leased Land to the condition that existed prior to Lessee’s occupancy, 
reasonable wear and tear excepted, including removal of the Personal Property in accordance 
with the terms of this Section, but excluding the replacement of trees or other landscaping that 
was removed during the construction process.  To the extent that Lessee fails to restore the 
Leased Land to its original condition in accordance with this Section, and has failed to comply 
with this obligation within a reasonable period of time after receipt of written notice thereof, 
SPU shall have the right, but not the obligation, to restore the Leased Land, as provided for in 
this Section, at Lessee’s sole cost and expense.   

   
e. To the extent that Lessee fails to remove any of its Personal Property as provided 

in this Section, SPU shall have the right but not the obligation, and at its sole discretion, to take 
ownership of such property or a portion thereof “as is, with all faults” upon written notice to 
Lessee and at no cost to SPU. 
 
2.4 Payment of Taxes.  The Parties acknowledge there are no real estate taxes assessed 
against the Leased Land, but there may be a leasehold tax.  Provided Lessee is not otherwise 
exempt, Lessee will pay .1284% annual leasehold tax, and any taxes that may be imposed on the 
leasehold interest of the Lessee in the future, on an annual basis, unless a different payment 
schedule is approved by SPU. 
 
2.5  Payment of Electric Utility Consumption Charges.  All charges for electricity 
consumption by the Lessee are included in the annual rental fee paid by Lessee to SPU.    
	
2.6 Pro Rata Return for Termination.  In the event that the rights granted by this Ground 
Lease are terminated prior to the expiration of the Term, Lessee shall be entitled to a refund or 
credit, whatever the case may be, of the pro rata share of any consideration paid to SPU and 
attributable to the unexpired Term of this Ground Lease; provided that Lessee shall remain 
obligated to pay the rental fee to SPU after the termination of this Ground Lease in accordance 
with the terms of Section 2.3 herein above.   
 
2.7  Remaining in Possession/Holdover.  In the event Lessee holds over on the Leased Land, 
in accordance with Section 3.3, provided the Parties are actively, in good faith, negotiating a new 
ground lease for Lessee’s continued use of the Leased Land, Lessee shall continue to pay the 
rental fee in effect immediately prior to the expiration of this Ground Lease for such holdover 
period. In the event the Parties do not mutually agree on a new ground lease for Lessee’s 
continued use of the Leased Land within six (6) months after the expiration of this Ground 
Lease, then Lessee shall pay on a monthly basis from that time going forward, as consideration 
for the continuing holdover, the equivalent of one hundred twenty-five percent (125%) of the 
equivalent monthly rental rate during the last month of the final Extension Term (defined in 
Section 3.2).  
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 Section 3. Term 
 
3.1 Initial Term.  The initial term of this Ground Lease shall be twenty-five (25) years, 
commencing on the Rent Commencement Date and shall terminate on the twenty-fifth 
anniversary of the Rent Commencement Date, unless terminated sooner under the terms of this 
Ground Lease.  
 
3.2 Extension Terms.  Lessee shall have the right to extend the term of this Ground Lease for 
an additional three (3) periods of five (5) years each (each an “Extension Term”).  Each Extension 
Term shall be exercised automatically, unless Lessee provides SPU written notice of its intent not 
to extend the term at least ninety (90) days prior to the expiration of the then-current initial term or 
Extension Term.   
 
3.3 Holdover.  In the event Lessee continues to utilize and occupy the Leased Land after the 
expiration of the initial term and all Extension Terms and such continued use is permitted by 
SPU, the Term of this Ground Lease shall convert to a month-to-month tenancy, terminable by 
either Party on thirty (30) days written notice. During such holdover term both Parties shall 
continue to remain bound and subject to all the terms and provisions of this Ground Lease.   
 
3.4 Term.  The initial twenty-five (25) year term, the Extension Terms and any holdover 
term whereby Lessee remains in possession of the Leased Land and continues operations of the 
Tower Facilities thereon, may be collectively referred to herein as the “Term.” 
 
 Section 4.  Lessee’s Authorized Activities 
 
4.1 Authorized Activities.  Lessee's use of the Leased Land shall only be for the 
construction, installation, operation, maintenance, repair, replacement, modification, upgrade, 
update and removal of the Tower Facilities for the PSERN System as it is presently designed or 
may hereinafter be modified or changed, as well as the right to access the Leased Land across the 
Property from a public right-of-way, and the right to install one electric service line to the Leased 
Land from existing SPU electric facilities located on the Property, for a communications system to 
be used primarily for government use, including emergency services, public safety and other 
governmental purposes.  Private uses of the Leased Land are not permitted without SPU’s prior 
written consent.  Lessee's proposed use of the Leased Land is subject to plan review and 
approval by SPU.  From and after the date Lessee’s plans have been approved by SPU, the use 
depicted thereon shall be referred to herein as the "Authorized Activities".  No other activities 
may be conducted on the Leased Land without the prior written permission of SPU.  Lessee shall 
have the continuing obligation to keep its Tower Facilities in a structurally safe, secure, and good 
working order.  Lessee shall remove any antennae, dishes, cables, and related appurtenances that 
are no longer actively being used, or being maintained for contingent purposes.  Not included in 
this Ground Lease are any rights to harvest, collect, or damage any natural resource, including 
aquatic life or living plants, unless required to facilitate Lessee’s Authorized Activities on the 
Leased Land. 
 
4.2 Compliance with Laws.  Lessee shall, at all times, keep current and comply with all 
conditions and terms of any permits, licenses, certificates, regulations, ordinances, statutes, and 
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other government rules and regulations regarding the use of the Leased Land, including any 
authorized use of Hazardous Substances (defined in Section 4.4.d.) by Lessee. Lessee shall, at its 
sole expense, obtain all regulatory or proprietary consents or approvals required to be obtained 
from any federal, state or local entity in connection with the Authorized Activities on the Leased 
Land or Lessee’s use and/or occupation of the Leased Land (collectively referred to hereinafter as 
“Government Approvals”).   
 
4.3 No Unlawful Use.  Lessee shall not use or permit the Leased Land or any part thereof to 
be used for any purpose in violation of any municipal, county, state or federal law, ordinance or 
regulation. Lessee shall promptly comply, at its sole cost and expense, with all laws, ordinances 
and regulations now in force or hereafter adopted (but only if such newly adopted law, ordinance 
or regulation requires pre-existing uses to come into compliance therewith), relating to or 
affecting the condition, use or occupancy of the Leased Land. 
 
4.4 No Hazardous Substances.   
 
 a. SPU is not aware of any Hazardous Substances (defined in Section 4.4.d) 
located on the Property in the soil, groundwater, or other environmental media, in violation of 
applicable laws.  Lessee and SPU agree that they will not place, dispose of or store any 
Hazardous Substance on the Property in violation of applicable laws.  The Parties acknowledge 
that, consistent with this Section, Lessee may be installing on the Property backup power 
devices such as batteries in quantities normal and customary for such use. 
 
 b. In addition to and without limiting the obligation under Section 8.2, Lessee shall 
indemnify, defend and hold harmless SPU with respect to any and all Claims (defined in Section 
8.2) arising from the release of any Hazardous Substances on the Property caused by Lessee, its 
employees or agents, except to the extent that such Claims are caused by SPU, its employees or 
agents, another tenant, its employees or agents, or a third-party. 
 
 c. Without limiting the Lessee’s obligation under Section 8.2, SPU shall indemnify, 
defend and hold harmless Lessee with respect to any and all Claims arising from the presence or 
release of any Hazardous Substances on the Property caused by SPU or its employees or agents, 
except to the extent that such Claims are caused by Lessee, its employees or agents.  In addition, 
SPU hereby agrees to indemnify and hold harmless Lessee with respect to any and all Claims 
arising from the presence of any Hazardous Substances on the Property as of the Effective Date; 
provided that such Claims do not arise from, and are not otherwise exacerbated by, any of 
Lessee’s actions or work on the Property. 
 

d. For purposes of this Ground Lease, “Hazardous Substances” shall mean any 
substance subject to regulation under the Washington Hazardous Waste Management Act (Ch. 
70.105 RCW) and implementing regulations, any “hazardous substance” under the Washington 
Model Toxics Control Act (Ch. 70.105D RCW) and implementing regulations, and any 
“hazardous substance” or “hazardous waste” as defined by the Comprehensive Environmental 
Response, Compensation and Liability Act of 1980 (42 USC §§ 9602 et seq.) and implementing 
regulations, as these laws are amended from time to time; underground storage tanks, whether 
empty, filled or partially filled with any substance; asbestos; urea formaldehyde foam insulation; 
PCBs; and any other substance, waste, material or chemical deemed or defined as hazardous, 
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toxic, a pollutant, contaminant, dangerous or potentially dangerous, noxious, flammable, 
explosive, or radioactive, the removal of which is required or the manufacture, preparation, 
production, generation, use, maintenance, treatment, storage, transfer, handling, or shipment of 
which is restricted, prohibited, regulated or penalized by any federal, state, county, municipal or 
other local governmental statute, regulation, ordinance or resolution as these laws are amended 
from time to time. 
 
4.5 Lessee’s Restrictions on Use.  Lessee shall not cause or permit any damage to natural 
resources on the Leased Land, except as contemplated by the Authorized Activities.  Lessee shall 
also not cause or permit any filling activity to occur on the Leased Land.  This prohibition 
includes any deposit of rock, earth, ballast, refuse, garbage, waste matter (including chemical, 
biological or toxic wastes), hydrocarbons, any other pollutants, or other matter in or on the 
Leased Land, except as approved in writing by SPU.  Lessee shall neither commit nor allow 
waste to be committed to or on the Leased Land.  If Lessee fails to comply with all or any of the 
restrictions in use set out in this Section 4.5, SPU may take any steps reasonably necessary to 
remedy such failure.  Upon demand by SPU, Lessee shall pay all costs of such remedial action, 
including but not limited to the costs of removing and disposing of any material deposited 
improperly on the Leased Land. 
 
4.6 Due Diligence. For a period of thirty (30) days beginning from the Effective Date of this 
Ground Lease, Lessee shall have the right to obtain a title report or commitment for a leasehold 
title policy from a title insurance company of its choice and to have the Property surveyed by a 
surveyor of its choice.  Lessee may also perform and obtain during this thirty (30) day period, at 
Lessee’s sole cost and expense, soil borings, percolation tests, engineering procedures, 
environmental investigation or other tests or reports on, over, and under the Property, necessary 
to determine if Lessee’s use of the Leased Land will be compatible with Lessee’s engineering 
specifications, system, design, operations or Government Approvals.  In the event that Lessee 
determines that the Leased Land is incompatible for Lessee’s Authorized Activities, Lessee may 
terminate this Ground Lease upon written notice to SPU within this thirty (30) day period.   
 
4.7 Access and Utilities. 
 
 a. As part of the consideration for this Ground Lease, SPU hereby grants Lessee 
non-exclusive access routes on, over, under and across the areas designated in Exhibit B for 
ingress and egress, between the public right of way and the Leased Land, along the Tolt Pipeline 
Road, adequate to construct, install, operate, maintain, repair, replace, upgrade, update, and 
remove the Tower Facilities, and to service the Leased Land at all times during the Term of this 
Ground Lease. The right to use the access route provided hereunder shall have the same Term as 
this Ground Lease, commencing upon the Effective Date; provided that Lessee shall retain its 
access rights across the Property to and from the Leased Land after the effective expiration or 
termination date for the sole purpose of compliance with the removal and restoration terms of 
this Ground Lease.  Such access route is provided in an “as is” condition, without warranty and 
without regard to Lessee’s intended uses.  Lessee acknowledges it has had the right and 
opportunity to inspect the access route identified in Exhibit B and that it relies on its own or its 
experts' knowledge in regard to such access rights.  
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 b. Lessee shall have the right to access the Leased Land, seven (7) days a week, 
twenty-four (24) hours a day, on foot, motor vehicle, including trucks, or by air over or along the 
access route depicted in Exhibit B. 

 
 c. Lessee shall have the right to construct a fence, lighting, cameras or alarm systems 
to secure the Leased Land. SPU shall not allow the placement, construction, or installation of any 
equipment or materials in the Leased Land without Lessee’s prior written consent, which consent 
may not be unreasonably withheld, conditioned or delayed. 
 

d. Intentionally omitted. 
 
e. Lessee shall have the right to construct and maintain, at Lessee’s expense, an 

underground electric utility conduit and supporting utility facilities, for electric power delivery to 
the Leased Land, the locations for which are generally depicted in Exhibit B.  The design and 
construction of such electric service facilities shall be subject to SPU’s written consent, which shall 
not be unreasonably withheld, conditioned or delayed.  Both Parties acknowledge and agree that 
Lessee’s annual rental fee includes Lessee’s submetered electricity usage. 

 
f. SPU agrees to provide Lessee at least twenty-four (24) hours advance written 

notice of any planned interruptions of electrical service that Lessee is submetering from existing 
electrical utilities located on the Property; provided SPU has actual knowledge of such planned 
interruption.  SPU acknowledges that Lessee provides emergency communication services that 
require electrical power to operate and must operate twenty-four (24) hours per day, seven (7) 
days per week.  SPU will not be responsible for interference with, interruption of or failure, 
beyond the reasonable control of SPU, of such services to be furnished or supplied by SPU 
facilities. 
  

Section 5. SPU’s Retained Rights and Continuing Operations 
 
5.1 SPU’s Retained Rights Continuing Operations.  SPU reserves for itself, its officials, 
agents, contractors, employees, successors and assigns the right to construct, operate, test, repair 
and maintain existing and additional overhead and/or underground transmission and/or 
distribution and/or service lines, together with but not limited to, the facilities which are 
necessary and convenient for utility purposes on the Leased Land (“SPU Facilities”); provided 
such construction, operation, testing, repair and maintenance of the SPU Facilities does not 
unreasonably interfere with Lessee’s physical use of the Leased Land or physical operation of 
the Tower Facilities thereon.   
 
5.2 SPU Access and Right to Exclude.  SPU shall maintain the right to access all areas of 
the Leased Land, including access and utility routes permitted herein, as necessary and 
convenient for its utility purposes.  SPU’s rights shall include the right to exclude Lessee, and 
Lessee’s officials, employees, agents, consultants, contractors, representatives, licensees, 
invitees, or visitors from certain areas of the Property (not including the Leased Land) and the 
access route, as necessary and convenient for utility purposes.  In the event SPU exercises its 
right to exclude, (a) SPU shall use commercially reasonable efforts to cooperate with Lessee to 
obtain access to the Leased Land from a public right-of-way, at no cost to SPU; and (b) SPU 
shall endeavor to give Lessee as much advanced written notice as is reasonably possible, but in 
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