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AMENDED AND RESTATED
MONORAIL SYSTEM
CONCESSION AGREEMENT

THIS AMENDED AND RESTATED MONORAIL SYSTEM CONCESSION
AGREEMENT is made between THE CITY OF SEATTLE (the "City") operating through its
Seattle Center Department (the "Seattle Center") and its Director of Seattle Center (“the
Director") and SEATTLE MONORAIL SERVICES, LLC, a Washington limited liability
company organized and existing under the laws of the State of Washington (the
"Concessionaire") and effective as of October 7, 2019 (the “Effective Date”). In
consideration of the mutual covenants contained herein, the parties agree as follows:

l. DEFINITIONS
As used in this Agreement, the following terms have the meanings given in this section.
A. Agreement means this Amended and Restated Concession Agreement.

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

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

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

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

F. Capital Improvement(s) means those physical alterations that
substantially add to the value or appreciably prolong the useful life of the Monorail
System. Alterations in this category will generally be included as part of the CMMP unless
otherwise provided in this Agreement or mutually agreed between the parties.

G. City Concession Fee is defined in Section VI B.

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

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

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

K. Concession means the rights granted to the Concessionaire to operate and
maintain the Seattle Center Monorail and to engage in ancillary marketing and revenue
generating activities as provided in this Agreement.

L. Concessionaire’s Management Fee means 5% of Concessionaire’s
Operating Revenues.

M. Concessionaire’s Operating Revenues means the revenues and income
of the Concessionaire from conducting transit business in, on or from the Monorail System
pursuant to this Agreement including, but not limited to:

1. all Ridership Revenue, including all ORCA revenue earned during the
Term under the ORCA Affiliate Agreement or remitted following completion of the Term;

2. allincome received by the Concessionaire from any third-parties or
entities for the use or occupation of any portion of the Monorail System for passenger
travel or for events or for extended operating hours or as payment in lieu of passenger
travel, including but not limited to revenue received from the Bill and Melinda Gates
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Foundation for modified opening and closing times and rider fares; and

3. for Contract Years 2015-2019, all income received by the
Concessionaire from any other person or entity acting on behalf of Concessionaire and
generated from the retail or wholesale sale of food, beverage, or merchandise, of any kind
whatsoever, for cash, barter, exchange or credit (regardless of collections) on, from, or at
any place on the Monorail System;

4. for Contract Years 2015-2019, all income derived by the
Concessionaire during the Term from marketing, promotion, advertising, or sponsorship
arrangements using or referring, in any way, to the Monorail System or any portion thereof
and derived from any Private Asset of the Concessionaire; and

5. all interest income from Concessionaire’s cash holdings.

The term "Concessionaire’s Operating Revenues" shall not include (a) federal, state or
local excise, sales, use, ticket, or other similar taxes collected from patrons based on
gross receipts or admissions; (b) insurance proceeds other than proceeds to compensate
for loss of Concessionaire’s Revenues; (c) the proceeds of any financing or capital
contributions to the Concessionaire; (d) income or reimbursement to Concessionaire or its
partners or affiliates pursuant to any separate contract for Capital Improvements or Major
Maintenance set forth in a separate contract with the City, such as those set forth in
Section XIII; or (e) the gross receipts of subconcessionaires or licensees (other than that
portion thereof received by the Concessionaire), or (f) Non-Fare Revenue beginning
Contract Year 2020.

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

O. Contract Year means each individual calendar year during the Term. The
first Contract Year begins January 1, 2015 and ends December 31, 2015.

P. Default shall have the meaning set forth in Section XXXI.
Q. Director means the Director of the Seattle Center Department or his/her
designee.

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

T. FTA means the United States Federal Transit Administration.

U. General Manager means the employee or agent designated by the
Concessionaire under Subsection X.C.4 to be responsible for managing the
Concessionaire's responsibilities and resources as described in this Agreement and for
coordination of same with the City during the Term, regardless of the that individual's
internal working job title.

V. Include, and including whether capitalized or not, shall be treated as
introducing non-limiting examples.

W. Irrevocable Marketing Account (IMA) means the reserve account funded
in Contract Years 2015 through 2019 by the monthly accrual of six-tenths of a percent
(0.6%) of Ridership Revenue, or $25,000 per year, whichever is greater, to be used as
further described in Section 1X, for mutually agreed upon joint Monorail — Seattle Center
marketing campaigns.

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

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

Z. Monorail System means the facilities, equipment, and areas described in
Section Ill.A., and made available to the Concessionaire for use under this Agreement.

AA. Net Operating Income means Concessionaire’s Operating Revenue minus
Operating Expenses during each Contract Year.

BB. Non-Fare Revenue means all income received by the Concessionaire
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pursuant to the rights granted under this Agreement, other than Concessionaire’s
Operating Revenue:

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

2. all income derived by the Concessionaire from marketing, promotion,
advertising, or sponsorship arrangements using or referring, marketing to tour group
promoters or other tourist market distribution channels, use of the Monorail by film
companies in exchange for publicity or fees, after hours rental of the Monorail for non-
transit purposes, merchandising, licensing, vending, promotional rights with respect to
the SMS Monorail logo as currently designed or modified in the future.

CC. Non-Fare Revenue Expense means all direct costs associated with
generating Non-Fare Revenue, including but not limited to: (i) administrative and
management staff dedicated to generating Non-Fare Revenue, including labor associated
employee benefits; (i) marketing and sales, agents and consultants, including
commissions, materials, fulfillment and servicing, legal and accounting fees; (iii) that
portion of administrative, management and staff labor time, including associated employee
benefits, assigned to perform tasks related to generating Non-Fare Revenue; (iv)
eguipment acquisition, maintenance and repair, programming, licensing and content
development for all Non-Fare Revenue Signage; and (v) the unamortized cost of
acquisition and installation of Operational Signage, if any, transitioned to Non-Fare
Revenue Signage. Non-Fare Revenue Expense does not include labor costs associated
with the General Manager’s coordination of the of efforts of others generating Non-Fare
Revenue with operation of the Monorail System.

DD. Non-Fare Revenue Sighage means all Monorail system signage, including
digital and electronic signage that is not Operational Signage. Signage purposes include
but are not limited to sponsorship recognition, logo display, advertising, and promotional
uses. Sign content may be for solely non-fare revenue purposes or include both non-fare
revenue and Operational Signage purposes.

EE. Operating Expenses means all costs and expenses necessary and
incurred by the Concessionaire in the course of operating, maintaining, marketing the
Monorail System for transit use, and providing overall administration and management of
the Monorail System. Operating Expenses include, but are not limited to, the following:

1. Allutility fees and charges;

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

3. Fees, charges and other costs, including training costs, consulting fees,
legal fees other than fees incurred in disputes between the City and Concessionaire, and
accounting fees, of all independent contractors engaged by the Concessionaire in
connection with the ordinary course of business of the Monorail System;

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

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

6. For Contract Years 2015 through 2019 only, all marketing costs,
including accruals to the IMA, then beginning in Contract Year 2020, only those marketing
costs associated with generating Concessionaire’s Operating Revenues. Marketing costs
intended to generate both Concessionaire’s Operating Revenues and Non-Fare Revenues
shall be a Non-Fare Revenue Expense;

7.  All accruals to the City Services Fund,
8. All accruals to the IRA;
9. The Concessionaire’s Management Fee.

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

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

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

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

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

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

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

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

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

13. All costs associated with the 1987 Monorail Operating and Easement
Agreement with Westlake Center Associates LLC, as amended, except those costs that
are a Westlake Improvement Expense.

14. All other reasonable and actual operating, administration and
management expenses incurred by the Concessionaire in connection with operation and
management of the Monorail System in accordance with this Agreement, except any Late
Fees as described in Subsection VI.G.2.

15. Beginning January 1, 2022, all fees and costs incurred by the City under
the ORCA Affiliate Agreement for the Monorail System’s participation in ORCA.

16. Westlake Improvement Expense as further described and limited under
Subsection XIV.B. and illustrated in Exhibit G.

“Operating Expenses” shall not include any CMMP Expenses funded by the
City or the IRA. Beginning January 1, 2020 “Operating Expenses” shall not include Non-
Fare Revenue Expenses.

FF. Operational Signage means all Monorail System signage, including
digital and electronic signs, used solely for operation of the Monorail System. Signage
purposes include but are not limited to fare and rate, directional, Monorail System
information, Monorail train schedules, safety, and ADA, FTA and other legally required
information.

GG. Operational Signage Expense means all of the cost of acquisition,
installation, maintenance and repair, programming, licensing and content development
of Operational Signage.

HH. ORCA means the One Regional Card for All fare payment system that will
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be utilized as fare payment method for transit on the Monorail according to the terms of the
Affiliate Agreement. ORCA includes any replacement or successor system implemented
by the ORCA Agencies.

Il. ORCA Affiliate Agreement or Affiliate Agreement means the Agreement
for Use of ORCA System by an Affiliate dated September 9, 2019 between King County
Metro and the City establishing the terms and conditions under which the Monorail System
will participate in the regional ORCA fare collection program, which is attached as Exhibit
E and managed by Seattle Center.

JJ. ORCA Agencies means regional transit agencies that accept ORCA as a
fare payment method and that are affiliates under the ORCA Affiliate Agreement. As of the
Effective Date, the ORCA Agencies are Community Transit, Everett Transit, King County
Metro Transit, Kitsap Transit, Pierce Transit, Sound Transit and Washington State Ferries.

KK. ORCA Implementation means October 7, 2019, the date ORCA began to
be utilized on the Seattle Center Monorail as a fare payment method.

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

MM. Private Assets means that property that is owned exclusively by the
Concessionaire, however used or not by the Concessionaire in performing its duties under
this Agreement, and to which ownership remains with the Concessionaire after the
conclusion of the term, subject to Sections IV and XXXIII. Private Assets may include
intellectual property, patents, social media content, images and videos, consumer and
other ancillary products, trademarked events, and all associated collateral materials
relating to the Monorail System.

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

0OO0. Revenue Service means operation of the Monorail System for the general
public for compensation from the individual passengers under the rates specified in
Section XI.F hereof, compensation for extended hours of operation for prearranged
commuter service, or from another source under other arrangements.
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PP. Ridership Revenue means all revenue generated from ticket and ORCA
sales, including but not limited to adult, discounted and group tickets, event tickets,
monthly passes, and commuter service.

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

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

SS. Westlake Center Associates LLC means the fee simple owner of
Westlake Center and its successors and assigns.

TT. Westlake Improvement Expense means those certain expenses
associated with the Westlake Improvements as follows: (i) the total cost of Westlake
Improvements as further described and limited under Subsection XIV.B, including interest
on any financed amounts (at reasonably available market term loan rates) of such costs;
(i) the costs for Westlake Center space leased after the Effective Date or for any
additional easement fees due after the Effective Date pursuant to an easement
amendment enabling the Westlake Improvements, and (iii) related security and janitorial
costs for such spaces as illustrated in Exhibit G.

UU. Westlake Improvements means those certain Concessionaire funded
improvements to (i) the Westlake Center Station and accessways estimated to cost no
less than $3.5 million and no more than $12 million, enlarging the station area, adding
Operational Signage, and increasing the capacity and visibility of the passenger
accessways between the station area, the Sound Transit tunnel, and the street by adding
or improving elevators and improving escalators or stairs and making improvements
associated with newly leased space at Westlake Center, and (ii) the Monorail System in
addition to or in lieu of improvements to the Westlake Center Station as described in
Section XIV.B.2, if any. In this Agreement, “Commencement of Construction of the
Westlake Improvements” means that Concessionaire (i) has obtained all necessary
permits to begin construction activities; (ii) has executed a construction contract for the
Westlake Improvements; and (iii) has given its construction contractor notice to proceed
with construction of the Westlake Improvements. “Completion” or “Completed” or
“‘Complete” when used with respect to the Westlake Improvements or the Monorail
System in lieu of the Westlake Improvements as described in Section XIV.B.2, if any,
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means that (i) Concessionaire’s construction contractor has achieved substantial
completion of construction (as substantial completion is defined in the construction
contract) and the Westlake Improvements have been placed into use, and (ii) if
applicable, a certificate of occupancy has been issued for the Westlake Improvements,
or (iii) the Concessionaire has otherwise funded Monorail System improvements in
accordance with Section XIV.B.2.

I. EFFECTIVE DATE; EFFECT OF RESTATED AND AMENDED AGREEMENT;
TERM

A. Effective Date. So long as this Agreement is executed by an authorized
representative of each party, it shall be effective on October 7, 2019 (“Effective Date”).

B. Effect of Restated and Amended Agreement. Concessionaire and City
entered into the original Monorail System Concession Agreement effective January 1,
2015, as amended by the first amendment on or about November 8, 2016 (“Original
Agreement”). Prior to the Effective Date, the Original Agreement shall remain in full force
and effect. From and after the Effective Date, this Amended and Restated Agreement shalll
supersede and replace the Original Agreement.

C. Term. The Term (referred to as “Term” herein) of this Agreement began on
January 1, 2015, at 12:00 AM and shall end on December 31, 2034, at 11:59 PM, unless
terminated earlier under the terms and conditions of this Agreement.

[I. GRANT OF CONCESSION RIGHTS TO MONORAIL SYSTEM & ANCILLARY
AREAS

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

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

2. Guideway. The approximately nine-tenths of a mile long, dual, three
(3) foot wide by five (5) foot high, pre-stressed concrete beam guideway structure together
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with its supporting "T-shaped" pylons approximately 25" high, which structure extends from
the Seattle Center Station, over a portion of the Seattle Center campus, and along 5%
Avenue to the Westlake Center Station.

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

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

5. Non-Exclusive Use Portions of Seattle Center Station. All the “E”
shaped Seattle Center Platform area at the Seattle Center Station together with the ramp
that connects this “E” shaped area to the Seattle Center grounds, except the Restricted
Portion which is the Concessionaire’s Exclusive-Use space.

6. Monorail System Annex. Approximately 2,400 square feet of space on
the upper level of the 370 Thomas Street Building located on the East 70 Feet of Lot 6,
Block 51, D. T. Denny's Third Addition to North Seattle, as recorded in Vol. 1 of Plats,
Page 145, Records of King County Washington; together with the bridge walkway
between the Seattle Center Station exit platform and the building's second story, which
space shall be used exclusively for administrative offices, cash handling, and storage, or,
subject to the Director's approval, for other purposes ancillary to operation of the Monorail
system. At such time that the Director may determine that the Monorail System Annex will
no longer be available for Monorail System use; the Director shall identify a different
comparable space with similar utility of at least 1800 square feet in the vicinity of the
Seattle Center Station for the Concessionaire’s use.

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

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

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

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

V. INTELLECTUAL PROPERTY

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

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

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

V. WESTLAKE CENTER

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

Should the Westlake Improvements and/or subsequent Monorail System operation require
or benefit from amending the Monorail Operating and Easement Agreement, and the
parties mutually agree that an amendment is desirable, the City and Concessionaire shall
cooperatively work in good faith to so amend it on terms reasonable to both taking into
consideration the City’s ownership of the Monorail System and any rights and obligations
which survive the Term, which amendment shall be subject to approval by the Seattle City
Council.

VI. PAYMENTS TO THE CITY
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A. Fees and Charges. In consideration of the exclusive Concession rights
granted herein, the Concessionaire shall pay to the City the fees and charges described in
this Section VI, plus any additional amounts described in this Agreement.

B. City’s Concession Fees. Each Contract Year during the Term the
Concessionaire shall pay the City an annual fee (“City Concession Fee”) equal to two-
thirds (66.67%) of Net Operating Income for the applicable Contract Year.
Notwithstanding the foregoing, beginning on January 1%t of the first full year following
Completion of the Westlake Improvements and for each year thereafter throughout the
Term, the annual City Concession Fee shall be sixty percent (60%) of Net Operating
Income. The annual City Concession Fee shall be payable in installments as provided
under Section VI.G.1. In the event of an insured loss under Section XX, the City
Concession Fee shall be a continuing cost for the purposes of determining any business
interruption claim. The Concessionaire shall retain the Net Operating Income in each
Contract Year in excess of the City Concession Fee for the Contract Year.

C. Concession Fees during ORCA Passport Phase-in Period. The parties
acknowledge that there may be a period of up to 18 months following ORCA
Implementation when certain revenues that would ordinarily be received by the
Concessionaire may or may not be recognized and/or remitted (the “ORCA Passport
Phase-In Period”).

Therefore, for the portion of each Contract Year in which the ORCA Phase-In Period
occurs: (i) if the cumulative number of Monorail System riders, excluding ORCA
Passport riders for that portion of the Contract Year, is equal to or exceeds the
cumulative number of riders for the corresponding months or portions of a month in the
“‘Base Year” (defined below), then there will be no adjustment to the City Concession
Fee or, alternatively (ii) if the cumulative number of Monorail System riders, excluding
ORCA Passport riders for that portion of the Contract Year is less than the cumulative
number of riders for the corresponding months or portions of a month in the Base Year,
then the City Concession Fee for that Contract Year will be reduced by an amount equal
to one-third of the total e-purse apportioned value of Passport boardings, including
account transfers (the “Cost of Boardings”) shown in the ORCA Institutional Account
Pricing report less the Monorail System Passport Apportioned Value remittance
received for the same time period, as illustrated in Exhibit F. The “Base Year” is
October 1, 2018 through September 30, 2019, shown in Exhibit F. The calculations
shall make prorations for partial calendar months. The calculations under this Section
VI C. shall be completed and delivered with the Concession Fee.

D. City Management Fee. Each Contract year during the Term the
Concessionaire shall pay the City a maximum of Thirty Thousand Dollars ($30,000)
annually for labor and expenses for the City’s Coordinator(s) to administer and oversee
the Agreement which includes coordinating with the Concessionaire, SDOT, WSDOT
and FTA, coordinating efforts with City staff to maximize the efficiency and effectiveness
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of work funded by the City Services Fund, and if the City elects to do so, retaining the
services of a third-party to conduct the performance review identified in Subsection
XI.E.3. The City shall invoice the Concessionaire for these expenses on a quarterly
basis and the City Management Fee shall be included in Operating Expenses. Through
December 31, 2021 the maximum City Management Fee of $30,000 shall be increased
annually in an amount equal to the percentage increase in the CPI-U for the prior
calendar year, regardless of whether the City invoices Concessionaire for the maximum
amount in any given year. Effective January 1, 2022, the City Management Fee shall be
a maximum of Fifty Thousand Dollars ($50,000) annually, which amount shall increase
thereafter coincident with the tri-annually scheduled regular fare increase by the
cumulative change in the CPI-U.

E. Non-Fare Revenue Fee. Beginning in Contract Year 2020 and for each
Contract Year thereafter, the Concessionaire shall pay the City an annual Non-Fare
Revenue Fee of $30,000 for Concessionaire’s exclusive marketing, merchandising,
sponsorship and promotional rights for the Monorail System. If the Westlake
Improvements are not Completed, in Contract Year 2022 the Non-Fare Revenue Fee
will increase to $60,000 per year and every three years thereafter shall be adjusted
upwards only by the accumulated change in the CPI-U. However, if the Westlake
Improvements reach completion during or before Contract Year 2022, the Non-Fare
Revenue Fee will instead increase to $90,000 per year effective Contract Year 2022. If
the Westlake Improvements have been commenced but are not Complete by the end of
Contract Year 2022, then the Non-Fare Revenue Fee will increase in the Contract Year
construction is Complete. Beginning in Contract Year 2025 and thereafter, the Non-
Fare Revenue fee shall increase coincident with the tri-annually scheduled regular fare
increase by the cumulative change in the CPI-U. The City shall invoice the
Concessionaire for the Non-Fare Revenue Fee on a quarterly basis and the Non-Fare
Revenue Fee shall not be included in Operating Expenses.

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

G. Annual ORCA Revenue Impacts Backstop. ORCA Monorail System
riders that include a monorail return trip during ORCA’s system-wide two-hour transfer
window (“Internal Transfer”) result in a single one-way fare while non-ORCA riders remit
a round-trip fare in the same scenario thereby reducing Concessionaire’s Operating
Revenue, the “Annual ORCA Revenue Impact.” The financial impact of the Annual
ORCA Revenue Impact will be partially backstopped by the City as set forth in
paragraphs 1 and 2 below:

1. This paragraph 1. (i) shall apply only up to the first One Hundred
Thousand Dollars ($100,000) of Annual ORCA Revenue Impact per Contract Year (the
“Eligible Annual ORCA Revenue Impact”), but no more; and (ii) shall apply until the
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protocol under paragraph 2. below is implemented or until the January 1st of the Contact
Year in which the ORCA systems are modified to prohibit Internal Transfers on the
Monorail System (whichever occurs first); and thereafter shall cease to apply. From the
Effective Date to January 1st of the first full Contract Year following Completion of the
Westlake Improvements, the City Concession Fee will be reduced by Thirty-Three Percent
(33%) of the Eligible Annual ORCA Revenue Impact up to a maximum of Thirty Three
Thousand Three Hundred Thirty Three Dollars and Thirty Three Cents ($33,333.33) per
Contract Year and thereafter throughout the remained of the Term, the City Concession
Fee will be reduced by Forty Percent (40%) of the Eligible Annual ORCA Revenue Impact
up to a maximum of Forty Thousand Dollars ($40,000) per Contract Year. The Eligible
Annual ORCA Revenue Impact and the resulting City Concession Fee reduction shall be
calculated as described in Exhibit I. The reduction shall be made to the annual City
Concession Fee on the January 30 quarterly payment following the end of the applicable
Contract Year.

2. If the Annual ORCA Revenue Impact exceeds Two Hundred
Thousand Dollars $200,000 during or after Contract Year 2021, then over the next
Contract Year, the City and Concessionaire shall request that King County Metro change
the Monorail ORCA protocols selected in the Affiliate Agreement (Attachment A, Item 15),
so the initial ORCA “tap” results in the card holder receiving round-trip passage for that
calendar day and such shall be recorded in the ORCA system as a round-trip fare.
Implementation of such protocol shall only occur if and when City and Concessionaire,
working in good faith with King County Metro, have developed and agreed upon operating
procedures to ensure that that such protocol shall not result in riders being charged for a
round trip when making a single trip. Subject to the development of and agreement on the
protocol and operating procedures, then the protocol shall be implemented on January 1
of the first full Contract Year following development of the protocol and shall remain in
effect unless and until ORCA systems are modified to prohibit Internal Transfers on the
Monorail System, whereupon the protocol shall be discontinued.

H. Form, Time and Place of Payment. Concessionaire’s payments to the
City are due as follows:

1. The City Concession Fee is due and payable in quarterly
installments, as accrued, within thirty (30) days after the end of each calendar quarter
(due no later than April 30, July 30, October 30, and January 30 unless applicable
ORCA remittances for any quarter are delayed beyond such dates in which case the
payment will be due thirty (30) days from the date Concessionaire receives the last
applicable remittance for the quarter). The City Concession Fee shall be accompanied
by the monthly reports for that quarter as required under Section VI.H.1. The City
Management Fee and the Non-Fare Revenue Fee are due and payable within thirty (30)

1 KCM is not responsible for making any operating changes that may be necessary to ensure riders are not charged for a

round trip. They would change the protocol, but the City and SMS would need to determine the operating procedures
which may require KCM’s cooperation for implementation.
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days of invoice. The unexpended portion of the City Services Fund for any Contract Year
shall be due to the City no later than January 30 of the following calendar year.

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

l. Required Reports.
1. Concessionaire’s Reporting Requirements

a. Monthly Reports. Within thirty (30) days after the end of each
calendar month during the Term, the Concessionaire shall deliver to the Director a written
report detailing, by separate revenue or expense category in accordance with generally
accepted accounting principles, the Concessionaire's Operating Revenues, Operating
Expenses, Net Operating Income from the Monorail Concession, the cost of the Westlake
Improvements and the remaining unamortized balance of the Westlake Improvements
during the previous calendar month, calendar year-to-date and where relevant life-to-date
period and a statement documenting the Concessionaire’s provision of City’s up to twenty
percent (20%) of the digital display opportunities on digital Non-Fare Revenue Signage.
The statement shall include comparative data and the prior year for the same periods. The
Director’s acceptance of the report without objection shall not in any way be deemed a
waiver of the City's right to examine and audit, as described in Subsection VI.1.2, the
Concessionaire’s books and records regarding its business activity relating to the
Monorail System, nor shall it in any way act as a modification of either party’s rights or
obligations under this Agreement.

b. Annual Report. Beginning in 2016 and thereafter annually,
by March 31st of each calendar year or within 30 days of receiving all ORCA reports for
the Contract Year, whichever is later, during the Term, the Concessionaire shall deliver
to the Director a written final annual report of the Concessionaire’s Operating
Revenues, Operating Expenses, and total Net Operating Income, the Westlake
Improvements amortization and Concessionaire’s provision of the City’s use of the
digital display opportunities on digital Non-Fare Revenue Signage for the operation of
the Monorail concession during the preceding calendar year. The Annual Report shall
be prepared and reviewed by a certified public accountant whose name and address
shall be provided with the report.

C. Annual Budget. The Concessionaire shall submit its proposed
annual budget to the City Coordinator for review and Approval no later than October 31st
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of the prior year.
2. City’s Reporting Requirements.

a. ORCA Reports. The City and Concessionaire will jointly work
with King County Metro to best provide the Concessionaire daily ORCA utilization data
and regular accounting data in a timeliness, frequency, format, and level of detail that
supports the Concessionaire’s revenue control and management environment. In any
case, following ORCA Implementation and promptly upon receiving the same from King
County Metro, the City will provide Concessionaire with daily ORCA Ridership and Device
Connection Reports, regular Financial Reports and Monthly Orca Boardings by Fare and
Passenger Type, Boardings by Product Type and Boarding by Route reports and as
further provided in the ORCA Affiliate Agreement, a copy of which is attached as Exhibit
[E].

J. Records and Audits.

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

2. Audit. Concessionaire shall permit the City at its expense, from time
to time as the City deems necessary, to inspect and audit, at a reasonable time, all
Concessionaire’s books and records relating in any way to the Concessionaire’s
Operating Revenues generated in, on, or from the Monorail System, and all Operating
Expenses pertaining to the same. Upon City’s request, the Concessionaire shall permit
the City to make copies of all but Concessionaire’s Non-Fare Revenues and Non-Fare
Expenses related books and records, at the City's expense. The Director shall notify
the Concessionaire of the amount of any over- or underpayment discovered as a result
of any audit. If the Concessionaire disagrees with the Director's determination, the
matter shall be resolved by the dispute resolution process in Section XXXVI. If there is
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any overpayment to the City, the City Services Fund, IMA, or the IRA, the Director will
elect one of the two following options: 1) the overpayment shall be credited against any
future payment due to the City or the applicable account, or 2) the overpayment shall be
refunded to the Concessionaire. If there is any underpayment, the full amount shall be
due and payable to the City or the applicable account within ten days of invoice. Upon
City’s request, from time to time as the City deems reasonably necessary,
Concessionaire shall retain an independent auditor mutually agreeable to the parties,
which shall be an Operating Expense, to audit Concessionaire’s books and records
relating to Non-Fare Revenue and Non-Fare Expense. The auditor shall review the
books and records for a) compliance with the applicable terms and conditions of this
Agreement and b) accuracy of all information upon which payments to the City are
based. The independent auditor shall provide the parties a written report summarizing
the audit results and identify corrective action if relevant. The Concessionaire shall
ensure that the City’s rights to inspect, audit and copy records and books under this
section is a condition of any subcontract or other arrangement under which any other
person or entity is permitted to carry on a business activity in, on or from the Monorail
System.

VIl.  CONCESSIONAIRE MANAGEMENT FEE

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

VIIl. IRREVOCABLE RENEWAL ACCOUNT (IRA)

A. Annual Contribution. To provide funding or matching funds for mutually
agreed upon Capital and Major Maintenance Program planning and projects, effective
January 1, 2015, during each Contract Year that Concessionaire operates the Monoralil
System, Concessionaire shall accrue seven and a half percent (7.5%) of monthly
Ridership Revenues through December 31, 2021 and then beginning January 1, 2022
five percent (5%) of monthly Ridership Revenues through the remainder of the Term, or
such other higher amount to which the parties may agree, into the IRA, which shall be a
reserve account maintained by the Concessionaire. In addition, the Concessionaire will
accrue to the IRA all interest earnings received on its cash holdings net of any banking
fees. The IRA shall only be used for the purposes provided for under this Agreement
and shall be committed and spent only in accordance with the process described in this
Section VIII.

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

In the October before the final Contract Year of the Term, the Concessionaire and the
City shall meet and agree upon an estimate of the uncommitted and unexpended
balance expected to remain in the IRA at the end of the Contract Year, including
payments and net interest accruals during the year. The agreed upon uncommitted
amount shall be used to pay any accumulated negative Monorail Net Operating Income
from January 1, 2019 through the remainder of the Term, if any, and then any remaining
balance shall be used to pay Monorail System Operating Expenses in the last year of
the Term. The estimate will be included in the budget for the final year of the Term. If
there is any balance remaining in the IRA at the end of the final Contract Year of the
Operating Term, the remaining balance shall be treated as Net Operating Income.

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

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

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

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

4. Guideway Improvements. For CMMP improvements involving the
guideway and supporting pylons.

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

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

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

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

IX. IRREVOCABLE MARKETING ACCOUNT (IMA)

Beginning on January 1, 2015, and thereafter monthly through December 31, 2019, the
Concessionaire will accrue six-tenths of a percent (0.6%) of each month’s ridership
revenue, or $25,000 per year, whichever is greater, into an IMA, which will be a reserve
account maintained by the Concessionaire. The IMA will be discontinued effective
January 1, 2020. The IMA shall be used for the purpose of joint Monorail — Seattle
Center marketing campaigns that have been mutually agreed upon between the parties
to benefit the Monorail and Seattle Center. By April 1, 2020, the balance in the IMA as
of December 31, 2019, if any, shall be remitted by Concessionaire to the City.

X. MANAGEMENT REQUIREMENTS AND PLANS

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

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

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

28

Authorized by Ordinance 125942
Signed by Mayor October 4, 2019



3. On-time performance and service reliability.

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

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

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

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

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

5. State and Federal Compliance and Coordination. The Concessionaire
shall ensure all operations comply with all state and federal requirements, including reports
of the United States Federal Transit Administration (FTA) and Washington Department of
Transportation (WSDOT). Federal requirements shall include, but not be limited to the
requirements applicable to operations identified in Exhibit D — FTA Contract Clauses, as
they may be amended or modified. The Concessionaire shall keep accurate, timely,
complete and useful records to inform management decisions for operations and
maintenance. The Concessionaire’s obligations include the following:

a. Complete and file monthly National Transit Data Base (NTDB)
reports on ridership, mileage and hours of train operations (using the NTD MR-20 form);
and safety issues (using the NTD S-50 form).

b. Prepare and file annual reports for government agencies and
additional reports as required by the City, State and Federal governments.
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C. In the event of an incident on the train or platforms,
Concessionaire’s personnel who witnessed or were involved in the event shall complete
an incident report. Incident reports shall be reviewed by the General Manager and
reported to Seattle Center, Seattle Department of Transportation, and WSDOT per
provisions in the Washington State Rail Safety Oversight Program Standard.

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

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

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

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

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

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

3. Prohibit the unlawful manufacture, distribution, dispensing,
possession, or use of controlled substances; and,

4. Alert employees about programs available for employees whose
personal problems, including alcohol or drug dependence, adversely affect their ability
to perform their duties.

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

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

C. Concessionaire's Staff.

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

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

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

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

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

c. Paying its employees within the time period required by
applicable law;

d. Providing its employees with meal and rest breaks as
required by applicable law;

e. Withholding all applicable taxes for the Concessionaire’s
employees;
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f.  Providing unemployment and workers’ compensation
coverage for the Concessionaire’s employees;

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

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

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

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

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

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

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

Xl.  OPERATIONAL REQUIREMENTS

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

B. Days & Hours of Operation.

1. Minimum City requirements for operations shall be as follows:

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

2. Minimum Revenue Service hours shall be:

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

C. Frequency of Service and Mode of Operation.

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

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

D. Additional Train Revenue Service.

1. Additional Train Revenue Service. To serve Seattle Center event and
programming needs, the Director may require the Concessionaire to provide up to one
hundred (100) additional Revenue Service hours in excess of the minimum hours of
Revenue Service during each Contract Year of this Agreement, at no additional cost to the
City. Any hours of additional revenue service hours in excess of the one-hundred (100)
hours per Contract Year shall be billed directly to Seattle Center (rather than applied to
Operating Expenses) at the rate of four-hundred eighty Dollars ($480) per hour, in
Contract Year 2015 less any Ridership Revenues earned during the same. The Director
shall notify the Concessionaire in writing a minimum of five (5) days in advance of the date
for which the additional service is required. The per train hour dollar amounts due to the
Concessionaire for additional Revenue Service shall be increased annually from the 2015
amount in an amount equal to the percentage increase in the CPI-U for the immediately
preceding calendar year.

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

E. Service Performance Standards.
1. On-Time Performance. On-time performance shall be defined as

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

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

3. Annual Service Performance Review.

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

b. The performance review may include the following categories:
I Marketing, advertising, promotions, program;
. Image and physical appearance of the stations and the
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trains;

iii. Routine Maintenance of the Monorail System;

\Y2 Operations in general;

V. Customer service;

Vi. Safety;

Vii. Financial performance;

vii.  Compliance with governmental requirements, and
IX. Overall performance.

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

F. Fares and Fare Collection System.

1. Allowable Fares. Fares shall be as set forth in this Subsection XI.F.1
or as otherwise recommended by the Concessionaire and Approved by the Director.
One-way regular fares shall not exceed $4.00 and one-way discounted fares shall not
exceed $2.00 without amendment of this Agreement authorized by the Seattle City
Council. Pass (non-ORCA) and group fares may be established and adjusted consistent
with the one-way regular fare. Subject to the Director’'s Approval, event fares, at up to
twice the one-way regular fare, may be established during Seattle Center arena events
beginning up to two hours before the event start time and ending no later than one hour
after the event ends, subject to the requirement for ORCA under Subsection XI.F.3
below. The Concessionaire may, subject to the Director’'s Approval, institute alternative
discount fares, modify the fare terms and/or implement variable pricing within the
guidelines and limitations of this Section XI.F.

Effective Beginning October 7, 2019, the Monorail fare categories and fares will be:
Regular Fares:
One way - regular fare (ages 19 - 64): $ 3.00
One way - youth fare (ages 6 - 18): $1.50
One way — discounted fare (seniors 65+, riders with

disability or Medicare cards, active duty US military,
ORCA Lift or ORCA RRFP card holders): $1.50
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Children 5 and under: Free
Adult monthly pass (non-ORCA) $ 60.00
Reduced rate monthly pass (non-ORCA) $ 30.00

Group fares (only valid for redemption during regular fare periods, not
valid during event fare periods) —

Up to 99 round trip tickets: $ 6.00 each
100 — 399 round trip tickets: $ 5.50 each
400+ round trip tickets: $ 4.50 each

Round trip fares shall be no more than twice the applicable one-way fare.

Beginning January 1, 2022, the Regular Fares shall be adjusted to reflect any
cumulative percentage increase in the CPI-U published for the latest month prior to the
required Metro notice and public comment periods for fare increases as compared to
the CPI-U Index on January 1, 2019 as illustrated in Exhibit H. Thereafter, the October
7, 2019 Regular Fares shall be adjusted on January 1 of every third year (beginning
January 1, 2025) based on any cumulative percentage increase for the latest month
prior to the required public comment period as compared to the CPI Index on January 1,
2019. Fare adjustments will be rounded up to the nearest quarter. Upon mutual
agreement of the parties, the adjustment period of every three years may be modified to
accommodate slower or faster rates of inflation. In any event, Regular Fares will not
decrease at any point during the Term without mutual written agreement of the
Concessionaire and the City.

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

3. Fare Collection. The Concessionaire's operators, cashiers or other
authorized personnel shall collect from all passengers on each train the amount of fare
required for transportation on the Monorail (including collection of or notation of use of any
passes, commuter cards, tickets, tokens, vouchers, coupons, and punching of cards).
When received from King County Metro, the City will promptly remit all funds received from
the use of ORCA products to Concessionaire and such funds shall be included in
Concessionaire’s Operating Revenues. All fares collected, including the ORCA revenue
allocations payable to the City for the Monorail use under the ORCA Affiliate Agreement,
shall be the property of the Concessionaire and shall be part of Concessionaire’s
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Operating Revenues. The Concessionaire shall maintain the security of all fare boxes,
cash registers and associated revenue collection and recording systems.

The Concessionaire may utilize tickets, tokens, passes, commuter cards, credit/debit
cards, or other non-cash fare substitutes with the Director’'s Approval. Concessionaire
may charge users of credit cards a surcharge, equal to its average credit card
processing fee charged by its processor and patrons’ credit card companies, to recover
Concessionaire’s processing fees. The Concessionaire shall accept all ORCA products
as fare payment methods, including E-purse, Puget Pass, Passport, Regional Day Pass
and Lift and any replacement products and shall recognize internal transfers and
associated transfers from other systems in accordance with ORCA policies. An ORCA
“tap” will result in the cardholder receiving a one-way trip, unless that protocol is
changed pursuant to Section VI.G.2.

As described in Section 17 of the Affiliate Agreement, if the next generation ORCA
system can accommodate it, and if all ORCA Agencies agree to implement a policy
allowing the City the ability to opt-out of accepting the ORCA Regional Day Pass, the
Concessionaire may opt out of accepting the ORCA Regional Day Pass as a fare
payment method.

As described in Section 18 of the Affiliate Agreement, the Concessionaire and City will
work in good faith with King County Metro to enable the charging of event fares to
Monorail System riders utilizing ORCA as a fare payment method. Subject to the
Approval of the Director, King County Metro, and the Joint Board (if necessary), the
Concessionaire may choose to implement event fares for ORCA riders, in which case
the Concessionaire shall be responsible for all costs associated with any required
ORCA system changes and such costs will be an Operating Expense. Regardless of
whether or not Monorail System riders using ORCA are charged event fares, if the
Director has approved event fares, all non-ORCA Monorail System riders may be
charged event fares when applicable.

Concessionaire acknowledges that Ridership Revenue received through ORCA is
tracked and owed to the City according to the terms and conditions of the current ORCA
Affiliate Agreement, attached as Exhibit E, which Concessionaire accepts as sufficient
for its purposes under this Agreement. The City shall diligently enforce its rights to
payment under the ORCA Affiliate Agreement on account of passengers on the
Monorail using ORCA as a form of payment; and the City shall enforce its payment
rights at its own expense. However, the parties acknowledge and agree that aspects of
the ORCA System may be changed, suspended or terminated without agreement by the
City (as the Affiliate) pursuant to Section 16 of the Affiliate Agreement. Subject to the
City’s obligation to diligently enforce its rights to payment under the ORCA Affiliate
Agreement, the City shall have no obligation or liability to Concessionaire on account of
any of the following: (i) any change, suspension or alteration to the ORCA System, (i)
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any decision of King County Metro or the Joint Board, or (iii) termination of the ORCA
Affiliate Agreement.

Until January 1, 2022, the City shall pay, at its own expense, all fees and costs incurred
by it under the ORCA Affiliate Agreement for the Monorail System’s participation in
ORCA. Thereafter, costs and fees incurred by the City under the ORCA Affiliate
Agreement shall be Operating Expenses payable by Concessionaire.

Subject to Section 25.1 of the ORCA Affiliate Agreement, each party shall invite the
other’s designated representative to attend and participate in all “ORCA Meetings”
(defined below) with King County and, in this respect, each party shall endeavor to give
the other’s representative copies of all correspondence, notices, minutes, consents, and
other materials provided to its ORCA Meeting representatives at the same time and in
the same manner as provided its representatives; provided, however, that each party
reserves the right to withhold any information and to exclude such representative from
any meeting or portion thereof if access to such information or attendance at such
meeting could adversely affect the attorney-client privilege between that party and its
counsel. As used herein, “ORCA Meetings” mean all meetings, including scheduled
meetings conducted by phone which either party is invited to participate in, that concern
the ORCA System or the Affiliate Agreement.

4. Cashier Facilities and Equipment.

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

b. The high-security vault room located in the area described in
Subsection Ill.A.6 containing safety deposit boxes for up to twenty (20) cashiers shall be
provided to the Concessionaire "AS I1S." The City makes no warranties or guarantees
regarding the effectiveness of the existing security system.

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

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

e. The City, at its sole expense, will acquire and provide to the
Concessionaire the initial ORCA equipment and thereafter all ORCA capital equipment
costs shall be a Monorail System capital expense and included in the Monorail CMMP
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program.

5. Fare Data Collection and Reporting Systems. The Concessionaire
shall maintain and operate a fare data collection and reporting system. The
Concessionaire shall provide any and all maintenance for the fare collection system,
facilities, equipment and software and shall ensure that its system is capable of receiving
and reporting ORCA-related information. Changes may be made by the Concessionaire
subject to Approval by the Director. The Concessionaire's operators, cashiers or other
authorized personnel shall enter all data necessary for the satisfactory operation of the
fare data collection and reporting system. The Concessionaire shall produce daily, weekly
and monthly fare related revenue reports which shall be available upon request by the City
Coordinator in a form subject to Approval by the Director.

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

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

1. Passenger Safety. The Concessionaire shall provide an on-going
safety program with the goal of ensuring passenger safety. During the Term, the
Concessionaire shall implement procedures for the safe and efficient handling of both
normal and emergency conditions. The procedures shall include provisions to enable the
safe and timely evacuation of patrons and personnel from all fixed structures and facilities.
These provisions shall include but not be limited to those required to safeguard patrons,
system and emergency personnel, and the general public anywhere on the evacuation or
access route from hazards created by the power distribution system, moving persons,
vehicles, and potential falls.
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2. Industrial Safety. The Concessionaire shall operate and maintain the
Monorail System to provide health and safety provisions for maintenance and operations
personnel that are equal to or exceed the requirements of the Occupational Safety and
Health Administration, U.S. Department of Labor (OSHA), and the Washington State
Department of Labor and Industries.

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

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

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

c. Evacuation of patrons from the guideway under emergency or
abnormal train/operating conditions;

d. Support of emergency response personnel during emergencies;
and

e. Use of automatic stopping equipment.

4. Maintenance Safety Procedures. Standard safety procedures shall
govern all Ordinary Maintenance and CMMP work on the Monorail System. During the
Term, the Concessionaire shall employ all appropriate safety procedures which shall be
included in an Ordinary Maintenance Plan approved by the Director. The Ordinary
Maintenance Plan and Program shall include an Accident Prevention Program. The
Concessionaire shall include safety procedures in the SSPP and the Ordinary
Maintenance Plan to govern maintenance operations, personnel safety, and
communications when persons are on the guideway. Rules and procedures for
maintenance work on the beam shall include, but not be limited to, notification to
management, shutdown and lockout procedures for traction electrification power, and fall
protection requirements. Other components of the Plans shall include but not be limited to
documentation control; system safety and hazards analyses; system Ordinary
Maintenance assurance plan; operator, attendant and maintenance personnel training
program; and failure and Emergency Management Plan. The Concessionaire shall
implement and update the SSPP and Maintenance Plans (and their regular updates)
throughout the Term under this Agreement.
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5. Ordinary Maintenance and Operation Inspections. The City may
periodically conduct maintenance and operations inspections. The Concessionaire shall
immediately correct any problems identified by the Director or Project Manager. The
Director may request the Concessionaire to remove an employee or subconcessionaire
from working on the Monorail System if the employee or subconcessionaire has not
carried out his/her work in a safe manner and in accord with safety rules, regulations and
procedures subject to applicable law, and the Concessionaire shall comply with such
request if just cause for removal exists.

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

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

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

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

Xll.  ORDINARY MAINTENANCE REQUIREMENTS AND PLAN

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

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

1. Technician hours for Routine Maintenance;

2. Number of "breakdowns" causing service failure;

3. Number of missed trips due to equipment failure;

4. Percent of scheduled Routine Maintenance done on time;

C. General Ordinary Maintenance Responsibilities. Ordinary
Maintenance for all elements, components, facilities, equipment and infrastructure shall
be the responsibility of the Concessionaire. The Concessionaire shall provide all the
resources necessary for Ordinary Maintenance of the entire Monorail System, which
includes the trains, guideway and support pylons, electrical rooms, train control
systems, stations, maintenance and repair equipment as described in Section XIlI. D.
Ordinary Maintenance shall include, but not be limited to:

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

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

3. Repairs - scheduled and minor unscheduled;
4. Component changeout;

5. Component and system element overhaul;
6. Testing;

7. System safety and assurance.

8. Adequate spare replacement parts and consumables inventory,
including software to track parts in support of Monorail operations;
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9. Development of and adherence to an inspection schedule and
reliability centered and/or preventive maintenance program, as applicable and
represented in the Ordinary Maintenance Program and Plan;

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

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

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

2. Training for Multiple Tasks. The Concessionaire shall have a
comprehensive training program for all Maintenance Technicians and shall train all
Maintenance Technicians to do as many different Ordinary Maintenance tasks as
practical. The Concessionaire shall keep detailed records of all training activities, which
shall be available for inspection by the Seattle Center at any time. Such training shall
provide continuity for vacation relief and shall expedite the effective handling of
emergency situations and unscheduled repairs.

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

4. Ordinary Maintenance Program. Maintenance tasks fall into two
categories: planned and unplanned maintenance.

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

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

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

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

a. Daily

« Testdrive each train to ensure satisfactory normal operation
to include package control and braking systems (normal and
emergency) prior to initiation of passenger service

e Functional test of all train doors, gates, ramps, and signals
prior to initiation of passenger service and replacement or
repair as necessary for safe and reliable operation
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Functional test of all safety devices, annunciators, switches,
and the interlock, and replacement or repair as necessary for
safe and reliable operation

Tire inspection

Visual inspection and functional test collectors

Functional and/or visual inspection of all train safety-related
items, including but not limited to lights, fire extinguishers,
first aid kits and windshield washers/ wipers

Visual inspection of beam

b. Weekly

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

Tire inspection for defects and satisfactory wear

c. Monthly

Inspection of station and train fire extinguishers

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

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

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

Train batteries test and fill

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

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

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

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

d. Bi-Monthly

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

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

Visually check Bogie alignment

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

Lubricate collector assembly bushings

Lubricate car inter-car pins

Remove all excess oils/greases on interior of maintenance
doors/compartments

Inspect and clean interior of gate enclosures, integrity of the
gate linear actuators and inspect glass and frames of gates
for damage

Cleaning of cabinets, relays, annunciators, and signal heads
Cleaning, lubrication and adjustment of gate and ramp
operating mechanisms and bearings

Inspect gear boxes and change gear box oil

f. Semi-Annual

Motors Insulation Resistance test, inspect traction motor
commutator, bearings and brushes

Ramp inspection, lubrication and extensive cleaning as
required

Inspect and clean interior of gate enclosures

Inspect and replace filters and oil in Shop air compressor
Re-lamping of signals

Clean and check integrity and function of detectors

g. Annual

Inspect crane and hoist

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

Check power rail wear at points of unusual stress, including
splices, sections on curves, locations where the distance
from beam surface to contact surface changes rapidly, and
hard spots where arcing occurs from contact shoe bounce
Calibration of shop tools requiring calibration

Inspection at Seattle Center and Westlake Center
substations, including gauge calibrations as required.
Inspection will include a functional check be performed on all
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devices, switches and breakers; cleaning of all devices,
buses, breakers, switches, fuse holders, contacts, terminals,
batteries (for cleanliness, electrolyte level and state of
charge), relays and annunciators

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

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

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

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

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

1. Seattle Center Station, Annex and Storage Areas. The City shall be
responsible for performing all Seattle Center Station, Shop, and Monorail System Annex
maintenance (including mechanical, structural, painting, electrical, and plumbing work),
except the Concessionaire shall be responsible for maintenance of the fare collection
system, and all equipment, fixtures, and tools associated with Monorail System
operation and effective January 1, 2020, the Non-Fare Revenues. Examples of
equipment and fixtures, which are the responsibility of the Concessionaire, are the
Westlake station gates and ramps, the Westlake station equipment electrical system,
the Monorail System electrical equipment at both stations, two maintenance vehicles
used for guideway repairs, the portable work stands, shelving for parts storage, the air
compressor, the lathe and the joist/boom to lift the maintenance vehicles, and effective
January 1, 2020 Non-Fare Revenue Sighage and advertising associated with Non-Fare
Revenues. The Concessionaire shall also be responsible for janitorial maintenance and
re-lamping of light fixtures at the Seattle Center Station, shop, Monorail System Annex,
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and Armory storage area. The cost of maintenance performed by the Concessionaire
under this section, except for costs associated with Non-Fare Revenues effective
January 1, 2020 which shall be Non-Fare Revenue Expenses, shall be an Operating
Expense. The maintenance performed by the City under this section is subject to
reimbursement through the City Services Fund.

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

2. Signage. Maintenance and repairs to all operational, directional, and
informational signage at the Westlake Center and Seattle Center, and Monorail signs on
Fifth Avenue shall be the responsibility of the Concessionaire, shall meet Seattle Center
Signage Standards, and except for costs associated with Non-Fare Revenue Signage
and other Non-Fare Revenues which effective January 1, 2020 shall be Non-Fare
Revenue Expense, shall be an Operating Expense.

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

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

4. Maintenance Standards for City Services. The maintenance services
Seattle Center provides shall be consistent with the standards provided to its other
public facilities such as the Armory. The Concessionaire shall be responsible for
identifying all repairs and services required for the Monorail System and notifying the
Director in writing of any item which it believes are the City's responsibility. It is the
Concessionaire’s responsibility to notify the Director regarding any problems associated
with the quality or timeliness of services provided by Seattle Center staff.
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H. Reimbursement for Services Provided by the City. The Concessionaire
shall accrue five thousand dollars ($5,000) per month, plus annual CPI-U adjustments in
an amount equal to the percentage increase in the CPI-U for the immediately preceding
calendar year, into a separate line item account, the “City Services Fund”. Effective
January 1, 2019 the monthly accrual shall be four thousand one hundred sixty-six dollars
and sixty-six cents ($4,166.66), which amount shall be adjusted annually thereafter
throughout the Term to reflect increases in the CPI-U. This fund shall be used to
reimburse the City for costs incurred by Seattle Center for graffiti removal or maintenance
work performed on the Monorail System or, if City determines and has notified the
Concessionaire in writing that the City will authorize Concessionaire to perform
maintenance work which is the City’s right, with the Director’s Approval, Concessionaire
may undertake the work and charge the actual Concessionaire’s costs to the City Services
Fund per Section XII.H. The fund may also be used for incremental security services
beyond those provided for the rest of the resident organizations and public spaces at the
Seattle Center and Approved by the Director in his sole discretion. The fund may not be
used for services related to the Non-Fare Revenues. The City will be reimbursed at the
current Seattle Center Work Order Billing Rate for all hours of service provided by City
personnel. Atthe end of each calendar year, any unspent funds remaining in the City
Services Fund shall be remitted to the City.

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

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

B. CMMP Plan Overview and Requirements.

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

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

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

b. Enhances reliability;

c. Improves the appearance of the Monorail trains and/or stations
d. Improves efficiency of maintenance or operations;

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

f. Enhances the number of riders and/or increases Concessionaire’s
Operating Revenue;

g. Improves the rider experience;
h. Reduces the cost of operations or maintenance;
i. Enhances Concessionaire’s Operating Revenue generation.

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

1. CMMP Plan Project Implementation. The Concessionaire will
perform or manage and contract for CMMP Plan projects if mutually determined in a
Project Agreement.

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

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

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

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

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

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

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

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

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

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

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

g. Facility Repairs and upgrades
7. Improvements, Additions, and Alterations Become City Property. All

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

8. Concessionaire's and City’'s CMMP Expenditures. The
Concessionaire shall document all CMMP Expenses and preserve all records of
development, alteration, improvement, and construction costs during the Term of this
Agreement and make the records available to the Director for audit.
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9. FEederal Requirements. Any Capital Improvement or Major
Maintenance carried out under this Agreement which uses federal funds shall comply
with the FTA procurement requirements in Exhibit D.

XIV. STATION IMPROVEMENTS AND CAPITAL FUNDING PLAN

A. Station Capital Improvements. In addition to any capital project that is
anticipated under the CMMP as of the Effective Date, the parties agree to pursue
certain improvements to the Monorail System stations to improve Monorail capacity,
accessibility, and connections to other transit systems. After the Effective Date, the
parties agree to develop a Project Agreement for up to Three Million Five Hundred
Thousand Dollars ($3,500,000) of station upgrades to be completed as a public CMMP
project with a completion date of September 2021. Priority elements include new
passenger fare gates; separately located facilities for the vending of Monorail tickets at
both stations; refurbished extension ramps and passenger safety gates at Westlake
Center station; and upgrades to the Seattle Center station, including the platform, to the
extent funds remain. The scope of Station improvements will be further defined in the
Project Agreement and will be coordinated with the Westlake Improvements funded by
Concessionaire.

B. Westlake Improvements.

1. Property Approvals. Concessionaire shall seek all required
approvals and property rights necessary for completion of the Westlake Improvements.
Concessionaire shall seek to establish terms of leases or easements which are
commensurate with the useful life of the Westlake Improvements. Concessionaire and
the City shall cooperate to ensure that the property rights allow for the City’s beneficial
use of the Westlake Improvements and associated property rights after the expiration of
the Operating Term, to the extent practical. Any property rights to be acquired by
Concessionaire through either lease or easement shall be subject to the Director’s
Approval.

2. Funding and Construction. Concessionaire shall make a private
investment (i.e. not funded by the IRA) of not less than Three Million Five Hundred
Thousand Dollars ($3,500,000),no more than Twelve Million Dollars ($12,000,000), the
exact amount within these limits shall be determined by the Concessionaire in its sole
discretion, in its efforts to pursue, Complete, and gain the use of the Westlake
Improvements by December 31, 2022, and may elect to invest up to Twelve Million Dollars
($12,000,000). Should the Concessionaire not reach agreement to obtain the necessary
property rights to make the Westlake Center Station improvements, as Approved by the
Director, or if the costs for the Completed Westlake Center Station improvements total less
than Three Million Five Hundred Thousand Dollars ($3,500,000), then no later than
December 31, 2022 the Concessionaire shall fund improvements to the Monorail System
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as shall be mutually determined by the Concessionaire and the Director in a total amount
of no less than Three Million Five Hundred Thousand Dollars ($3,500,000) inclusive of
Concessionaire’s Westlake Center Station improvement costs. The Concessionaire’s soft
costs and construction costs shall be included for purposes of determining the amount
of its private investment, including but not limited to costs of all construction contracts,
materials, architectural and engineering design, permits and fees, rents or additional
easement fees paid to Westlake Center Associates LLC during construction,
construction financing legal fees for the project, hazardous materials remediation,
FF&E, Operational Signage, and project management costs, but excluding the labor
costs of any person having an ownership interest, or representing an owner, in Seattle
Monorail Services, LLC. Once Complete, the Westlake Improvements shall become
part of the Monorail System.

3. Concessionaire Reporting, City Oversight, and Coordination.
Beginning in January 2020 and continuing thereafter until the Westlake Improvements
construction project is Completed, the Concessionaire will provide a monthly report to the
Director showing (i) the project budget for the Westlake Improvements (ii) Westlake
Improvement expenditures by category for the month and the total expenditures to date (ii)
forecast expenditures remaining through Completion (iii) updated project schedule, and
(iv) known open issues requiring resolution. Concessionaire shall provide additional
information regarding the Westlake Improvements upon request, of the Director.

4. Amortization as an Operating Expense. Upon completion of the
Westlake Improvements, Concessionaire may amortize the principal (i.e. private
investment) and market-rate interest of a term loan used to pay Concessionaire’s soft
costs and construction costs of the Westlake Improvements over the remaining Term.
The amortized principal and interest may be included as a Westlake Improvement
Expense, which in total shall not exceed One Million One Hundred Thousand Dollars
($1,100,000) per Contract Year (prorated for any partial Contract Year). With the
Director’s approval, which may be granted or held at the Director’s discretion,
Concessionaire may prepay amortized principal of the term loan and treat such
prepayment as an Operating Expense, subject to the One Million One Hundred
Thousand Dollar ($1,100,000) per Contract Year cap.

XV. SPARE PARTS, SUPPLIES AND EQUIPMENT

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

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

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

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

3. Power supplies

4. Batteries

5. Current collectors

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

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

XVI.  MARKETING; NON-FARE REVENUE

A. Cooperation and Coordination. The Concessionaire and the City hereby
acknowledge that successful promotion and marketing of the Monorail System requires
the parties to have aligned priorities and objectives, coordination, and mutual cooperation.
The parties will work in good faith to build a common vision for the Monorail System and
develop a work plan to pursue this vision. To this end, the Concessionaire and the City
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agree to ongoing, open and timely communication of prospective opportunities and
upcoming program plans.

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

City and Concessionaire management staff shall meet quarterly to:
1. Review and approve the Monorail Strategic Marketing Program;

2. Look for ways to leverage and complement each organization’s
marketing efforts;

3. As determined by the Director, decide upon placement of the City’s
digital Non-Fare Revenue Signage display rights under Subsection XV.1.5;

4. Coordinate potential marketing and sponsorship opportunities for both
Seattle Center and the Monorail; and

5. Make recommendations regarding scheduling windows and operational
impacts of prospective opportunities and upcoming program plans, including advertising,
sponsorship and promotional opportunities, for the Monorail System and for Seattle Center
specific plans that would impact the Monorail System.

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

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

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

b. campus posters and brochures;

c. e-newsletters (produced by Seattle Center);
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d. seattlecenter.com and mccawhall.com homepages;

e. such phone technology as may be available as technology;
develops

f. press materials;
g. Event Sales materials; and
h. Events and Operations Calendars.

2.  When requested by members of the public, provide Monoralil
information from the Seattle Center's Customer Service Desk regarding rates and hours
of operation (to walk-in customers as well as telephone inquiries).

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

4. Include Monorail information in promotional materials for major public
programs produced by Seattle Center.

5.  Provide campus electronic reader board space as outlined in the
Seattle Center Strategic Marketing Program to promote the Monorail. The
Concessionaire will provide the City with written reader board copy thirty (30) days in
advance of posting. All reader board copy will be subject to City approval and will be
posted at City expense.

6. The City shall maintain digital monitors on the Seattle Center
Monorail platform until the earlier of either: (i) the conclusion of every term of the
existing Seattle Center sponsorship agreements identified in Subsection XVI.1.1 or (ii)
such time as the Concessionaire replaces them or procures them from the City pursuant
to the City’s surplus property policies, the cost of either or which will be a Non-Fare
Revenue Expense. Should Concessionaire opt to purchase or replace the City’s digital
monitors, the City will provide Concessionaire with the copy and materials, in a mutually
agreed digital format to enable the City to fulfill the digital display requirements of the
Seattle Center sponsorship agreements identified herein in addition to the up to twenty
percent (20%) of digital display opportunities that Concessionaire shall make available
to the City as stipulated in this Agreement.

7. The City shall provide to Concessionaire with the copy and materials
for the City’s portion of the digital Non-Fare Revenue Signage display opportunities
under Subsection XV.1.5 in a mutually agreed digital format

D. Free or Discounted Passenger Trips.
1. The Concessionaire shall provide free passenger trips requested by
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the Director for:
a. Uniformed Seattle Police Department employees;

b. Seattle Center Employees who are covered by collective bargaining
agreements that provide for free passage on the Monorail System, in accordance with
Seattle Center policies, with a Seattle Center ID card; and

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

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

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

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

F. Signage and Graphics.

1. Atthe Seattle Center Station, Seattle Center retains the right to have
site directories identifying some or all campus constituents, informational signage,
digital monitors on the Platform per Subsections XVI.C.6 and XVI.1.5, and signage on
the Seattle Center Station exterior. In the portions of the Seattle Center Station where
the Concessionaire does not have exclusive use or the exclusive right to pursue Non-
Fare Revenue, the Director retains the right to add such other signage as the Director
may reasonably determine consistent with the Monorail Strategic Marketing Program.
As determined by the Director, all such signage referenced herein shall not unduly
hinder the Monorail System’s passenger capacity or station visibility from the Seattle
Center campus. In addition, all Westlake Center Station signage requires Seattle
Center approval. Removal and replacement of and/or modification to any of these signs
will be subject to Seattle Center Approval.

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

3. Seattle Center retains the right to place and maintain signage,
advertising and sponsorship on all Monorail columns in accordance with the Land Use
and Traffic codes of the City of Seattle. All revenue from signage, advertising and
sponsorship on the Monorail’s columns from City use will be retained by the City.
Subject to the Director’'s Approval and Land Use and Traffic Codes, the Concessionaire
may utilize the Monorail columns for advertising, sponsorship and signage and effective
January 1, 2020, all revenue from such Concessionaire use shall be included in
Concessionaire’s Non-Fare Revenue.

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

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

6. The City grants the Concessionaire an exclusive, royalty-free license
to use the Monorail logo image, as currently designed or modified in the future, subject
to the Director’s Approval, for the purpose of advertising, merchandising, licensing,
vending, and promotional rights conducted in compliance with this Agreement for the
Operating Term. Notwithstanding the foregoing, Seattle Center reserves the right to
use the logo at no cost in Seattle Center and City promotions and material.

G. Portable Stands. The City may permit temporary or portable promotional
stands to be located from time to time on the Monorail Platform. The Concessionaire will
furnish, as an operating expense, all labor, equipment and supplies for the moving,
setting up and dismantling of temporary or portable stands in such locations as are
Approved by the Director and the City's Fire Department. Effective January 1, 2020, if
the stands are utilized for purpose of generating Non-Fare Revenue, expenses
associated with such use shall be Non-Fare Revenue Expenses. The number and
location of temporary or portable stands will be subject to mutual agreement of the
Director and the Concessionaire.

H. Vending and Hawking.
1. To the extent that such activities are given Approval by the Director, the
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Concessionaire shall have the exclusive right to use vending machines and to engage in
or permit the hawking of concession food, beverages, or merchandise, on the Seattle
Center Platform, the Monorail Trains, and at Westlake Center if and where permitted by
Westlake Center Associates LLC. All income to the Concessionaire through any vending
and hawking shall be included in Concessionaire’s Operating Revenue until January 1,
2020 and thereafter shall be Non-Fare Revenue.

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

l. Non-Fare Revenue.

1. Concessionaire’s Exclusive Right. The Concessionaire shall have
the exclusive right and opportunity, subject to the Director’s Approval, to pursue sources
of Non-Fare Revenue through merchandising, promotions and sponsorships associated
with the Monorail System from promotional materials, Non-Fare Revenue Signage and
marketing placed on and conducted from the following locations: the trains, the roofed
portion of the Seattle Center station which includes the Restricted Portion of the Seattle
Center Platform, the north and south train exit bays and the area between these bays
and the Armory, excluding the pedestrian bridge to the Armory and excluding the ramp
that connects the platform to the Seattle Center grounds, and, subject to future
agreement with the owners of Westlake Center, within the Westlake Center Station.
Concessionaire shall retain all revenue from the activities authorized under this section.
To facilitate the Director’s Approval of Non-Fare Revenue activities, Concessionaire
shall provide such detail regarding proposed sponsors and proposed activations as
reasonably requested by the Seattle Center Director. Concessionaire’s exclusive rights
shall be subject to the City and Seattle Center Foundation’s existing sponsorship
agreements and associated Monorail System fulfillment obligations with Alaska Airlines
(expires December 31, 2019), Coke, (expires July 31, 2020) and Lyft (month-to-month
up to the opening of the Seattle Center Arena) and T-Mobile (expires March 1, 2022)
until the expiration of the current agreements, and such agreements shall not be
renewed or extended. Concessionaire’s costs and expenses in generating Non-Fare
Revenue shall be borne solely by and paid for by Concessionaire, and shall not be
included as a Monorail System Operating Expense.

2. Concessionaire shall develop Non-Fare Revenue opportunities (i) in
compliance with all laws, and (ii) in a professional manner consistent with industry
standards for other third-party service providers performing similar services for world-
class entertainment areas.

3. Concessionaire shall be responsible for all costs and liabilities arising
from Non-Fare Revenue generating activities and associated agreements entered into
by Concessionaire. Concessionaire may employ agents to generate Non-Fare
Revenue that shall be subject to the same rules and restrictions of this Agreement.
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4. Concessionaire is solely responsible for the conduct and content of
its promotions and advertising, and all related materials and activities.

5. City’s Reserved Rights: Concessionaire agrees to make up to twenty
percent (20%) of its current and future digital Non-Fare Revenue Signage display
opportunities available to Seattle Center for use as the Director determines, provided
that Seattle Center’s reserved right does not include the right to pass-through
sponsorship rights to other parties. For purposes of this Agreement, sponsors,
promotional partners, licensees, and other third parties associated with events, Seattle
Center campus tenants and facilities, heritage events, and philanthropic and charitable
activities shall not be considered pass-through sponsorship. The City reserves to itself
naming rights with respect to any portion, place, facility segment or feature of the
Monorail System, including presenting, title and similar types of sponsorship
identification for the Monorail System and such shall not be a source of Non-Fare
Revenue.

6. Non-Exclusive Right. The Concessionaire shall have the non-
exclusive right and opportunity, subject to the Director’s Approval, to pursue Non-Fare
revenue sources identified in Subsection XVI.1.7. on those portions of the Monoralil
System to which the Concessionaire has not been granted exclusive rights, per
Subsections XVI.H and XVI.1.1.

7. Non-Fare Revenue Sources May Include:

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

b. Advertising and sponsorship.

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

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

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

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

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

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

J. Sponsorship Coordination with Seattle Center. The Concessionaire
shall work cooperatively with Seattle Center in site enhancements and/or display of
promotional materials supplied by Seattle Center to promote Seattle Center events and
programs and in support of Seattle Center advertising and sponsorship, provided these
do not unreasonably interfere with Monorail System operations, advertising,
sponsorship or concession programs of the Concessionaire which have been Approved
by the Director. Except for the rights granted to Concessionaire under this Agreement,
the City reserves all other promotional, advertising and sponsorship rights at and
relating to Seattle Center, including rights granted to other tenants and organizations,
the right to enter into, or grant a third party the right to enter into, naming rights,
advertising or sponsorship agreements, including granting exclusive representation,
applicable to any Seattle Center common area or Seattle Center facility, including the
Non-Exclusive Use portions of the Monorail System for which Concessionaire has not
been granted the exclusive rights to merchandising, promotions and sponsorships, such
that the City or Concessionaire will be limited or prohibited from entering into new
agreements or renewing advertising or sponsorship agreements with competing
sponsors. Concessionaire shall not violate or interfere with any exclusivity right granted
to a sponsor as of the effective date of this Agreement.

K. Restrictions on the Concessionaire’s Activities. The Concessionaire
shall not permit any promotion or advertisement that is inappropriate to the family
orientation of Seattle Center, as determined by the Director, or that encourages the
purchase of any firearm or pornographic material or “adult” entertainment or the purchase
or consumption of any tobacco, cannabis or cannabis product, or illegal drugs or
paraphernalia. In the event any such service or commodity, other than that specifically
authorized by the Director, is offered for sale, promoted, sponsored or advertised, the
Concessionaire shall immediately cease and desist from any further sale, promotion or
advertisement upon receipt of notice from the Director.

XVII. UTILITIES

The Concessionaire shall pay, as an Operating Expense, all charges for water, light, heat,
gasoline, garbage collection, sewer, telephone service and all other utilities provided to the
Monorail System; provided that if such utility services are furnished to the Monorail System
and adjacent City property on a consolidated basis and are not separately metered, the
Concessionaire shall reimburse the City for a pro rata share of the consolidated charge at
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the rate paid by the City in an amount to be reasonably determined by the Director. The
Concessionaire shall pay all charges for utility hookups, connections and installations
including those for telephone and high-speed internet service. The City shall not be liable
for any failure or interruption of water, gas or electrical supply, or for loss of property, or for
injury or damage to person or property resulting from steam, gas, electricity, water, rain or
snow that may leak or flow from or into any part of any Seattle Center building, or from the
pipes, appliances or plumbing of a building or from any other place or for interference with
light, view, or access caused by any operations by or for any governmental or quasi-
governmental entity in the construction or repair of any public utility, but the City shall use
its best efforts to remedy any such failure or interruption over which the City has control as
quickly as practical. The Concessionaire shall not install any equipment that will exceed or
overload the capacity of any utility facility. If any equipment installed by the
Concessionaire requires additional utility facilities, the same shall be installed at no
expense to the City, and only in accordance with, plans and specifications subject to the
approval of the Director.

XVIIl. ENVIRONMENTAL STANDARDS

A. Definitions. As used in this Agreement, “Environmental Law” means any
environmentally related local, state or federal law or regulation, ordinance or order as now
or hereafter amended, including but not limited to: the Federal Clean Air Act; the Federal
Clean Water Act; the Federal Safe Drinking Water Act; the Federal Comprehensive
Environmental Response Compensation and Liability Act, as amended by the Superfund
Amendments and Reauthorization Act of 1986; the Federal Resource Conservation and
Recovery Act, as amended by the Solid and Hazardous Waste Amendments of 1984, the
Federal Hazardous Materials Transportation Control Act of 1980; the Federal Waste
Management Recovery and Recycling Act; the Federal Toxic Substances Control Act; the
Washington Hazardous Waste Management Act; Washington Model Toxics Control Act;
the Washington Water Pollution Control Act; the Washington Underground Petroleum
Storage Tanks Act; the Washington Industrial Safety and Health Act; the Washington
Worker and Community Right to Know Act; the Washington Oil and Hazardous Substance
Spill Prevention and Response Act; and any regulations developed under the authority of
the above laws from time to time. As used in this Agreement, “Hazardous Substance”
means any substance designated as, or containing any component designated as
hazardous, toxic, or harmful under any Environmental Law.

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

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

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

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

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

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

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

l. Survival of Environmental Obligations. The provisions of this Section
XVIII shall survive the expiration or earlier termination of this Agreement.

XIX. CITY'S CONTROL OF BUILDINGS, GROUNDS AND ACTIVITIES

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

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

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

C. Admission Charges. Impose a temporary reasonable charge for
admission to the Seattle Center and any of the facilities therein, including parking
facilities for specific events;

D. Promotions, Advertising & Events. Erect, display and remove
promotional exhibits, advertising and materials and permit special events on the Seattle
Center grounds and in or at any or every building and facility thereof including but not
limited to the common areas of the Armory Building;

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

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

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

XX.  INSURANCE REQUIREMENTS

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

1. Commercial General Liability (CGL) written on an occurrence form at

least as broad as ISO CG 00 01, with Minimum Limits of Liability:

$1,000,000 per Occurrence

$2,000,000 General Aggregate

$2,000,000 Products/Completed Operations Aggregate

$1,000,000 Personal/Advertising Injury Liability

$1,000,000 Damage to Premises Rented to You

Employers Liability / Washington Stop

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

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

Coverage shall include: Premises and Operations (including for the Monorail System);
Broad Form Property Damage (Including Completed Operations); Liability assumed
under an Insured Contract (including tort liability of another assumed in a business
contract); Personal Injury and Advertising Liability; Fire Damage Legal; Per Location
Aggregate CG2504; Independent Contractors; Severability of Interest Clause; Waiver
of Subrogation endorsement in favor of Owner as required by contract; General
Aggregate Limits of Insurance shall apply separately; “Claims Made” and “Modified
Occurrence” policy forms are not acceptable.

The limits of liability described above are minimum limits of liability only. Regardless of
provisions to the contrary under the terms of any insurance policy maintained by
Concessionaire, the specification of any such minimum limits shall neither be (1)
intended to establish a maximum limit of liability to be maintained by Concessionaire as
respects this Agreement, nor (2) construed as limiting the liability of any of
Concessionaire’s insurers, which must continue to be governed by the stated limits of
liability of the relevant insurance policies.

2. Automobile Liability insurance at least as broad as ISO CA 00 01
including coverage for owned, non-owned, leased or hired vehicles as applicable, with a
minimum limit of $1,000,000 each accident for bodily injury and property damage.
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3. Workers’ Compensation insurance securing Concessionaire’s liability
for industrial injury to its employees in accordance with the provisions of Title 51 of the
Revised Code of Washington.

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

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

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

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

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

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

I. Coverage should be provided for business interruption and
extra expense in amount not less than the estimated annual revenue less expenses and
charges that would not continue.

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

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

iv.  The deductible for all other losses under Section XX.A.5.a.
above shall not exceed $10,000, and the deductible for all other losses under Section
XX.A.5.b. above shall not exceed $25,000 and application of any deductible to
insurance proceeds under Section XX A.5.b. shall be allocated proportionately between
the remaining loan balance for the Westlake Improvements and the remainder of the
Monorail System and associated property.

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

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

B. General Requirements for Concessionaire’s Insurance.

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

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

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

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

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

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

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

2. A copy of the policy’s declarations pages, showing the insuring
company, policy effective dates, limits of liability and the Schedule of Forms and
Endorsements specifying all endorsements listed on the policy including any company-
specific or manuscript endorsements;

3. A copy of the CGL insurance policy provision(s) documenting the City
of Seattle and its officers, elected officials, employees, agents and volunteers as
additional insureds (whether on ISO Form CG 20 26 or an equivalent additional insured
or blanket additional insured policy wording), showing the policy number, and the
original signature and printed name of the representative of the insurance company
authorized to sign such endorsement;

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

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

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

XXI. INDEMNIFICATION

A. Indemnity. The Concessionaire shall defend, indemnify and hold the City
and the ORCA Agencies, and their respective officers, employees, agents, contractors,
and volunteers harmless from any and all losses, claims, actions, damages, and
expenses of any kind, including reasonable attorney’s fees alleged against or incurred
by the City through any third party and arising from any damage to or loss of property or
any bodily injury including death (collectively, “Claims”), to the extent that the Claims
result from the following: (i) the negligence or intentional misconduct of Concessionaire
or its officers, employees, contractors, agents, licensees, or invitees, including, but not
limited to, negligence or intentional misconduct related to the operation and
maintenance of the Monorail System; or (ii) Concessionaire’s breach of this Agreement.
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The Concessionaire’s obligations to defend and indemnify the City and the ORCA
Agencies shall not extend to any Claims to the extent of negligence or intentional
misconduct of the City or the ORCA Agencies or their respective elected officials,
agents, contractors, or employees. If any Claim arises from the joint or concurrent
negligence or intentional misconduct of the City or one or more of the ORCA Agencies
(including any of their respective employees, contractors or agents) and the
Concessionaire (including any of its officers, employees, contractors, or agents).
Concessionaire shall only be liable to the extent of Concessionaire’s fault or the fault of
Concessionaire’s officers, employees, contractors, agents license, or invitees.

B. Waiver of Immunity. The Concessionaire agrees that its obligation to
defend and indemnify the City and the ORCA Agencies under this Section XXI
specifically applies to actions brought against the City and the ORCA Agencies by the
Concessionaire’s employees. As a result, the Concessionaire hereby expressly waives
its immunity under RCW Title 51 or any applicable industrial insurance act, but only with
respect to the City and the ORCA Agencies to the extent necessary to fulfill the
Concessionaire’s defense and indemnification obligation herein.

CITY AND CONCESSIONAIRE ACKNOWLEDGE THAT THE INDEMNIFICATION
PROVISIONS OF THIS CONCESSION AGREEMENT WERE SPECIFICALLY
NEGOTIATED AND AGREED UPON BY THEM.

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

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

XXIl. COMPLIANCE WITH LAW

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

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

2. Federal Clean Air Act and Water Pollution Control Act. The
Concessionaire shall comply with all applicable standards, orders or requirements issued
under Section 306 of the Clean Air Act (42 USC 1857 (h)), Section 508 of the Clean Water
Act (33 USC 1368), Executive Order 11738 and Environmental Protection Agency (EPA)
regulations (40 CFR, Part 15) which prohibit the use under non-exempt Federal contracts,
grants or loans of facilities included on the EPA List for Violating Facilities. Concessionaire
shall report violations to FTA and to the USEPA Assistant Administrator for Enforcement
(ENO329).

3. Federal Energy Policy and Conservation Act. The Concessionaire
shall recognize mandatory standards and policies relating to energy efficiency which are
contained in the State energy conservation plan issued in compliance with the Energy
Policy and Conservation Act (42 USC Section 6321 et seq.).

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

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

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

F. Prevailing Wages. Any “public work™ as defined by RCW 39.04 and
performed by the Concessionaire under this Agreement shall be subject to prevailing
wages. The Concessionaire and any subcontractor shall pay any laborer; worker or
mechanic engaged in the “public work” according to the classifications provided for
under RCW 39.12 no less than the prevailing hourly wage rates in effect for King
County as issued by the Department of Labor and Industries for the State of
Washington for King County as of the date the work, if any, is performed. It will be the
sole responsibility of the Concessionaire to assign the appropriate classification and
associated wage rates to all laborers, workers or mechanics that perform “public work”
under the concession agreement in conformance with the scope of work descriptions of
the Industrial Statistician of the Washington State Department of Labor and Industries.
On each contract anniversary, the Concessionaire and any subcontractors shall review
the then current prevailing wage rates and shall increase wages paid if required to meet
no less than the then-current prevailing wage rates. The prevailing wage rates may be
found at: https://fortress.wa.gov/Ini/wagelookup/prvWagelookup.aspx

XXIIl. LICENSES, ROYALTIES AND TAXES

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

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

C. Royalties and Patents. The Concessionaire shall pay all royalties and
license fees. In addition to and without limiting any other indemnification obligation
under this Agreement, the Concessionaire shall defend and indemnify the City from all
suits or claims for the Concessionaire's infringement of any patent rights.
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XXIV. CITY'S RIGHT TO MONORAIL SYSTEM: INSPECTION, REPAIR AND
IMPROVEMENT OF MONORAIL SYSTEM AND OTHER PROPERTY

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

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

C. Suspension of Concessionaire's Operations. If any City inspection,
repair, alteration, addition, or improvement work necessitates the temporary suspension
of the business or operations of the Concessionaire or any of its subcontractors in, on,
or from the Monorail System for a period of two (2) hours or more, the Director shall
notify the Concessionaire as soon as reasonably possible in advance of the anticipated
beginning and ending date and time of the suspension. The Concessionaire waives on
behalf of itself and all of its subconcessionaires all claims for damages and for any
injury to and interference with business operations and loss of revenues occasioned by
such suspension. The City shall use all reasonable efforts to minimize damages or
interference.

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

XXV. NO NUISANCES OR OBJECTIONABLE ACTIVITY

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

XXVI. SUBCONTRACTING AND ASSIGNMENT

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

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

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

XXVIIl. DAMAGE AND DESTRUCTION

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

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

C. The Concessionaire's Right to Terminate. Notwithstanding any other
provision in this Agreement to the contrary, in the event that fifty percent (50%) or more of
the Monorail System is destroyed or is so damaged by fire or other casualty as to be
untenantable or commercially unusable and such event was not caused by the negligence
or intentional misconduct of the Concessionaire, the Concessionaire may terminate this
Agreement by providing written notice thereof to the City.

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

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

XXIX. SUSPENSION OF OBLIGATIONS (FORCE MAJEURE)

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

XXX. NOTICES AND DELIVERABLES

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

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

Attn: Project Manager

To Concessionaire: Managing Director
Seattle Monorail Services LLC
370 Thomas Street, 2" Floor
Seattle, Washington 98109
XXXI. DEFAULT
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A. Definition of Default by the Concessionaire. Any of the events or
circumstances in Subsections 1 through 9 below that are not cured within the applicable
cure period set forth below in Section XXXI B. shall constitute a “Default” by the
Concessionaire, and the Concessionaire shall be “in Default” under this Agreement.

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

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

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

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

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

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

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

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

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

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

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

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

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

XXXII. TRANSITION SERVICES

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

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

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

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

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

XXXIII. SURRENDER OF MONORAIL SYSTEM; HOLDING OVER

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

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

the City excepted. Improvements, additions, and alterations installed on the Monorail
System by the City shall not be removed.

C. Storage of the Concessionaire's and Subcontractor’s Property. If the
Concessionaire fails to remove any fixtures, furnishings, trade equipment, and other
personal property owned or installed by or for the Concessionaire or any of its
subcontractors as required on or by the time specified in Subsection B, the City may,
but shall not be required to remove, such property and materials from the Monorail
System and store the same, all at the Concessionaire's expense. If the City removes or
arranges for the storage of such material, the City shall be reimbursed its actual cost of
storage and a reasonable administrative fee for staff time, which reimbursement shall
be a claim upon the Concessionaire or, at the City's option, may be deducted from the
security provided by the Concessionaire under this Agreement.

D. No Claims for Removal. In no event shall the Concessionaire or any of
its subcontractors make any claim or demand upon the City, nor shall the City be liable
for any inconvenience, annoyance, disturbance, or loss of business or any other
damage arising out of City’s removal of materials and property under Subsection
XXXIII.C.

XXXIV. BONDING REQUIREMENT

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

XXXV.MISCELLANEOUS PROVISIONS

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

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

C. Amendments. No modifications or amendment of the terms hereof shall be
effective unless in writing and signed by authorized representatives of the parties hereto.
The parties hereto expressly reserve the right to modify this Agreement from time to time,
by mutual agreement.

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

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

F. No Waiver. No waiver of full performance by either party shall be
construed, or operate, as a waiver of any subsequent default of any of the terms,
covenants and conditions of this Agreement. The waiver of any right under this
Agreement must be in writing and signed by the party making the waiver. The payment or
acceptance of any compensation or fee for any period after a default shall not be deemed
a waiver of any right or acceptance of defective performance.

G. Limited Effect of Approval by Director. Action of the Director pursuant to
or in implementation of this Agreement does not constitute any official action that may be
required by law, City Charter, ordinance, rule or regulation before the Concessionaire may
rightfully commence, suspend, enlarge, or terminate any particular undertaking.

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

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

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

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

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

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

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

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

XXXVI. DISPUTE RESOLUTION

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

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

XXXVIII. APPLICABLE LAW; VENUE

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

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

B. Redevelopment Modifications. Notwithstanding any other provisions
hereof, in the event the Director determines that in order to facilitate the redevelopment of
the Seattle Center in a manner consistent with the "Seattle Center Century 21 Master
Plan" “(Master Plan”) approved through Seattle City Council Resolution 31071, or
subsequent Master Plans, any portion of the Monorail System is required for some use or
purpose other than that contemplated by the parties under this Agreement, the Director
shall have the right to materially change the Monorail System without recourse by the
Concessionaire, by providing written notice of such change to the Concessionaire and
specifying the effective date of such material change which, in no event, shall be less than
two (2) years prior to the Seattle Center's use or purpose for said System. The parties
acknowledge that the Monorail System is vital to Seattle Center and critical to achieving
the Master Plan and the Director agrees to work with Concessionaire to minimize any
disruptions and impacts to the Monorail System from any future redevelopment. If,
through no fault of Concessionaire, the City causes through action or omission within its
control terminates this Agreement before the expiration of the Operating Term, or the
Amended Term, the City will remit to Concessionaire the then remaining unamortized
portion of its investment in the Westlake Improvements.

XXXIX. ACKNOWLEDGEMENT OF NEGOTIATED AGREEMENT

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

XL. ENTIRE AGREEMENT

This Agreement, including the Exhibits and agreements referenced herein, which by this
reference form a part hereof, constitute the entire agreement between the parties
concerning the subject matter herein.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement by
having their respective authorized representative sign his/her name in the appropriate
space below:

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

By
Its

Date

CITY: THE CITY OF SEATTLE

By
Its

Date
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Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H

Exhibit |

LIST OF EXHIBITS

Seattle Center Description

1987 Monorail System Operating and Easement Agreement

Inventory of Spare Parts

FTA Contract Clauses

Agreement for Use of ORCA System by an Affiliate

Calculation of Concession Fee Adjustment for Passport Phase-In Period

Westlake Improvement Expense

Monorail Regular Fare Adjustment Calculation Illustration

Annual ORCA Revenue Impact Calculation lllustration
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EXHIBIT A. SEATTLE CENTER DESCRIPTION

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

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

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

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

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

Exhibit B includes:

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

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

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

FIRST ADDENDUM TO MONORAIL
OPERATING AND EASEMENT AGREEMENT

This First Addendum to Monorail Operating and Easement Agreement (“First Addendum”) is

made as of the [E? day of W , 2014 to that certain Monorail Operating and

Easement Agreement (“Monorail Agreement”) by and among Westlake Center, LLC, a Delaware limited

liability company (“Westlake Center”) (successor-by-conversion to Westlake Center Associates Limited
Partnership (“Associates™)) and the City of Seattle (“City”) entered into on February 12, 1987 and
recorded on February 17, 1987 as Document No. 8702170365 in the King County Recorder’s Office. All

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

A. By virtue of a corporate entity restructuring, Associates converted itself from a limited

partnership to a limited liability company (i.e., Westlake Center), with no change in beneficial ownership.

B. Westlake Center has requested, and City has agreed to, a relocation of certain easements
granted by Westlake Center to the City under Section 8 of the Monorail Agreement in locations depicted
on the first and second pages of Exhibit D of the Monorail Agreement to provide more direct commuter

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

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

reflect the relocation of said easements.
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NOW, THEREFORE, the parties agree as follows:

1. Amendment to Exhibit D. The first page of Exhibit D to the Monorail Agreement is

hereby deleted and fully replaced with Exhibit A attached hereto and collectively designated as Page 1 of
Exhibit D.

2. Ratification. = Except as provided herein, all of the terms, covenants and conditions of
the Monorail Agreement are hereby continued, approved and ratified, and, as hereby amended, shall
continue in full force and effect and shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and assigns.

3 Counterparts. This First Addendum may be executed and delivered in any number of

counterparts, each of which shall constitute an original.

[Remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, Associates and City have caused this First Addendum to be executed

as of the date and year first written above.

ASSOCIATES:

Westlake Center, LLC,
a Delaware limited liability company

R e

Name: Andrew P. Massmann
Title: Authorized Signatory

CITY;
The City of Seattle

By: ///7// /ﬂ/’

(signature)

Name: Robert Nellams
Title: Director of the Seattle Center
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STATE OF ILLINOIS )
) SS.

COUNTY OF COOK. )
Andrew P, Massmanft

I certify that I know or have satisfactory evidence that
appeared before me and signed this instrument, on oath stated that he/she was authorized to execute the

instrument and acknowledged it as the Authorized Signatory of WESTLAKE CENTER, LLC, a Delaware
limited liability company, to be the free and voluntary act of such party for the uses and purposes

mentioned in the instrument.

il
Dated this_2.""day of nglLfn’I/?fV ,2014
wiprl R [Imgm@n
"OFFICIAL SEAL" N Public iff and for the State of Washingten |||1101S

$  JENNIFER R:ANFINSON Residingat_(VI\( HA0 1 L

3 NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 2/25/2017 § My appointment expires: 7*/ 25 117

STATE OF WASHINGSTON )
) SS.

COUNTY OF KING )

I certify that I know or have satisfactory evidence that Robert Nellams appeared before me and
signed this instrument, on oath stated that he was authorized to execute the instrument and acknowledged
it as the Director of the Seattle Center Department of THE CITY OF SEATTLE, a municipal corporation,
to be the free and volunt;z' act of such party for the uses and purposes mentioned in the instrument.

Dated this [ g day of &"ﬂt ,2014 .
D ae Dl balle/

Notary Public in and for the State of Washington
Residing at
72515

My appointment expires:

\\\\\\\\\\\ M
o~ : o O
L

& o

=

S Wiy S
= SN Wy
5- e ‘l"
£
H

s U, ¥ 5¢‘\
%, %"""g\\\\\:%\\“\\g’z
,ll’l', & OF w"
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Exhibit A
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WESTLAKE CENTER TRANSIT STATION ACCESS EASEMENT
LEGAL DESCRIPTION

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

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

THENCE SOUTH 59°18'59” WEST 113.18 FEET;

THENCE NORTH 30°32'51” WEST 4.39 FEET TO POINT OF BEGINNING ‘ONE’;

THENCE NORTH 30°32'51” WEST 17.91 FEET TO A POINT HEREINAFTER REFERED TO AS POINT ‘A’;
THENCE SOUTH 59°27°09" WEST 6.19 FEET;

THENCE NORTH 30°32'51" WEST 14.89 FEET;

THENCE SOUTH 86°13’44” WEST 13.35 FEET;

THENCE SOUTH 23°45'54" WEST 20.55 FEET;

THENCE SOUTH 59°32°18” WEST 22.94 FEET;

THENCE SOUTH 30°27°42" EAST 9.79 FEET;

THENCE NORTH 59°32'18" EAST 7.72 FEET;

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

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

THENCE NORTH 30°27°42" WEST 3.29 FEET;

THENCE SOUTH 58°30'18” WEST 5.50 FEET;

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

THENCE NORTH58°30'18" EAST 6.96 FEET;

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

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

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

THENCE NORTH 59°32'18” EAST 1.40 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
TO THE SOUTH HAVING A RADIUS OF 13.80 FEET;

THENCE WESTERLY ALONG THE ARC OF SAID CURVE PASSING THROUGH A CENTRAL ANGLE OF
89°54'51"” A DISTANCE OF 21.66 FEET;

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

THENCE NORTH 59°27°09” EAST 1.10 FEET;

THENCE SOUTH 30°32'51” EAST 4.44 FEET;
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THENCE NORTH 59°18’59"” EAST 13.70 FEET;
THENCE NORTH 30°32’51” WEST 4.41 FEET;
THENCE NORTH 59°27°09” EAST 6.36 FEET TO POINT OF BEGINNING ‘ONE’.

TOGETHER WITH THE FOLLOWING:

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

THENCE NORTH 30°36'52" WEST 53.98 FEET TO POINT OF BEGINNING ‘TWO’;

THENCE SOUTH 59°18'59" WEST 19.23 FEET;

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

THENCE NORTH 59°18'59" EAST 7.08 FEET;

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

THENCE NORTH 59°18’59" EAST 7.50 FEET;

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

THENCE NORTH 59°18'59” EAST 1.58 FEET;

THENCE NORTH 30°41'01” WEST 1.00 FEET;

THENCE NORTH 59°18'59” EAST 3.09 FEET;

THENCE SOUTH 30°36'52” EAST 19.33 FEET TO POINT OF BEGINNING ‘TWO'.

LYING BETWEEN ELEVATION 91.5 AND 111.5 FEET, CITY OF SEATTLE VERTICAL DATUM.

CONTAINING 1,846 SQUARE FEET MORE OR LESS.

TOGETHER WITH THE FOLLOWING:

BEGINNING AT THE HEREINBEFORE MENTIONED POINT ‘A’;
THENCE NORTH 3°46°16"” WEST 35.14 FEET;

THENCE SOUTH 86°13'44” WEST 5.29 FEET;

THENCE NORTH 3°46°16" WEST 38.62 FEET;

THENCE SOUTH 86°13'44” WEST 0.38 FEET;

THENCE NORTH 3°46’16” WEST 6.50 FEET;

THENCE SOUTH 86°13'44"” WEST 10.09 FEET;

THENCE SOUTH 3°46'16” EAST 6.50 FEET;

THENCE SOUTH 86°13'44" WEST 0.38 FEET;

THENCE SOUTH 3°46'16” EAST 15.02 FEET;

THENCE SOUTH 86°13'44" WEST 9.44 FEET;

THENCE SOUTH 3°46’16" EAST 48.23 FEET;

THENCE NORTH 86°13'44" EAST 13.35 FEET;

THENCE SOUTH 30°32'51" EAST 14.89 FEET;

THENCE NORTH 58°27°09” EAST 6.19 FEET TO POINT ‘A’ AND THE TERMINUS OF THIS DESCRIPTION.

98
Authorized by Ordinance 125942
Signed by Mayor October 4, 2019



LYING BETWEEN ELEVATION 96.5 AND 111.5 FEET, CITY OF SEATTLE VERTICAL DATUM.

CONTAINING 1,448 SQUARE FEET MORE OR LESS.

TOGETHER WITH THE FOLLOWING:

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

THENCE SOUTH 59°18'59” WEST 132.76 FEET TO POINT OF BEGINNING ‘THREE’;
THENCE NORTH 04°07°07"” WEST 46.51 FEET;

THENCE NORTH 85°52’53" EAST 1.71 FEET;

THENCE NORTH 04°07'07"” WEST 12.61 FEET;

THENCE NORTH 85°52'53"” EAST 0.69 FEET;

THENCE NORTH 04°07°07"” WEST 19.37 FEET;

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

THENCE NORTH 04°07°07" WEST 9.12 FEET;

THENCE NORTH 86°13'44" EAST 9.85 FEET;

THENCE NORTH 04°07°07"” WEST 21.52 FEET;

THENCE NORTH 86°13'44" EAST 10.79 FEET;

THENCE NORTH 04°07°07" WEST 50.41 FEET;

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

THENCE NORTH 04°07°07” WEST 68.25 FEET;

THENCE NORTH 85°52'53"” EAST 3.42 FEET;

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

THENCE NORTH 30°36'52" WEST 30.63 FEET;

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

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

THENCE NORTH 04°07°07"” WEST 101.04 FEET;

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

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

THENCE SOUTH 85°52'53” WEST 1.33 FEET;

THENCE SOUTH 04°07'07" EAST 11.00 FEET;

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

THENCE SOUTH 04°07°07” EAST 56.50 FEET TO A POINT HEREINAFTER REFERED TO AS POINT ‘B’;
THENCE CONTINUING SOUTH 04°07'07” EAST 157.42 FEET;

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

THENCE SOUTH 04°07'07” EAST 12.61 FEET;

THENCE NORTH 85°52°53” EAST 1.60 FEET;

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

THENCE NORTH 59°18°59” EAST 17.24 FEET TO POINT OF BEGINNING ‘THREE’;
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EXCEPT THE FOLLOWING;

COMMENCING AT THE HEREINBEFORE MENTIONED POINT ‘B’;

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

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

THENCE SOUTH 85°52'53" WEST 11.33 FEET;

THENCE NORTH 04°07°07” WEST 31.94 TO POINT OF BEGINNING ‘FOUR’.

TOGETHER WITH THE FOLLOWING:

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

THENCE NORTH 30°36'52” WEST 53.98 FEET TO POINT OF BEGINNING ‘FIVE’;

THENCE SOUTH 59°18°59” EAST 26.23 FEET;

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

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

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

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

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

THENCE NORTH 59°18'59” EAST 1.58 FEET;

THENCE NORTH 30°41'01” WEST 1.00 FEET;

THENCE NORTH 59°18'59” EAST 3.09 FEET;

THENCE SOUTH 30°36'52” EAST 19.33 FEET TO POINT OF BEGINNING ‘FIVE'.

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

CONTAINING 8,717 SQUARE FEET MORE OR LESS.

Signatwe /

$ & Q14
Mepping. pitc _ SSM

"Professional & Accessible”

P.O. Box 55487- Shoreline, WA 98155
206-947-4975 phone - 206-364-3032 fax

info@signaturepllc.com
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AMENDMENT TO THE MONORAIL OPERATINC: !
AND EASEMENT AGREEMENT SCOPE OF WORn :

THIS AGREEMENT made as of the Zﬁkﬁkday of January, 1988,
by and between the City of Seattle, a municipal corporation
of the State of Washington, having its office at the Seattle

Municipal Building, 600 Fourth Avenue, in The City of Seattle,

30110N

Washington (hereinafter called "City") and Westlake Center
Associates Limited Partnership (hereinafter "Associates"), a
Washington limited partnership whose general partners are
Rouse-Seattle, Inc., a Maryland corporation and Westlake 7
Building Partners Limited Partnership, a Washington limited
partnership.

WHEREAS, the City and Associates have entered into that
certain Monorail Operating and Easement Agreement dated
February 13, 1987 (herein "Agreement") wherein, among other
things, the parties have entered into an agreement respecting

construction, maintenance, use and operation of certain

*INIWNJ0G 3HL J0 ALITYND 3HL OL 300 ST LI
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elevated monorail tracks and monorail platform; and
WHEREAS, it is in the mutual benefit of the City and
Associates to amend the Agreement to modify the scope of

work provided for in Exhibit "C" of the Agreement, respecting

the construction of a portion of the elevated monofaii

tracks.
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%
§

NOW, THEREFORE, in consideration of the promises and

mutual obligations herein undertaken and other good and
valuable consideration, the City and Associates agree as
follows:

1. Exhibit "C" of the BAgreement, oroviding for the

design standards and scope of work applicable to

+30TLON

the construction of the Monorail station and
Monorail Platform is amended to include the ;
following work to be performed by the Associates
("Associate Work") pursuant to the following
conditions. To the extent there is a conflict
between other provisions in the Agreement and the
conditions pertaining to the additional scope of
work contained in this amendment, the conditions in
this amendment shall apply to the additional scope
of work.

2. Associates Work shall include construction of the

*IN3WNOCA 3HL 40 ALITVAD 3HL OL 303 SI LI
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Guideway Piers and Vaults in that certain Contract
known as the Monorail Contract 4. The description,
conditions and requirements of said construction
work are contained in Exhibit "1" to this Agreement,
attached and incorporated by reference herein,

which includes the following:
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(1) WASH DOT/APWA 1984 Standard Specifications,
1986 City of Seattle Supolement, as modified
and amended by the 1986 City of Seattle Standard
Plans, Special Provisions which 1is itself
modified and amended by Special Provisious,
Guideway Pier and Vaults Contract 4, as
amended by Addendum No. 1;

(2) Bid Document Drawings;

(3) Bid Item List Contract 4 (City of Seattle);

(4) Bid Item response list from Howard S. Wright
Company;

(5) Letter from Philip M. Frederick to Darrell
Vange, dated October 27, 1987; and

(6) City of Seattle Utilities Permit No. 48148.
(7) Exhibits A & Bl oud B2

Special Provisions, Section 2-08.9, LIQUIDATED
DAMAGES (FAILURE TO COMPLETE WORK ON TIME) as
stated Exhibit 1 shall not apply, but rather the
following shatl apply when there is a failure to
complete work on time.

Time is of the essence in this Amendment, and
Associates shall use all reasonable efforts to meet
their contract milestones (as provided in Exhibit Loy
item No. l-a in the attached Addendum No, 1 to
Special Provisions, Piers and Vaults, Contract
No. (4)) in a timely fashion. Except as provided

herein, Associates shall not be responsible to pay
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damages to the City or its agents for failing to
complete their work on time, whether the delay to
complete such work is due to the City's own
negligence, the fault of third parties or otherwise.

If there is a failure to complete work on time

$30110N

which is due to the negligence of Associates, their
contractor, subcontractor or agents, and if as a
direct result of said negligence there are delays
to other contractors and/or subcontractors for the
work and contract milestones of related projects
(as identified in said Item No. 1-b of Addendum
No. (1)), then Associates shall be responsible for
the reasonable construction cost increases which
may become necessary in order to reasonably achieve

the contract milestones of said related projects

and shall further, to the extent permitted by law,

*INIWNJ0Q 3HL J0 ALITYND 3HL OL 3nQ SI LI
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indemnify, save harmless and defend the City from
any claims and liability from said other contrac- l
tors and/or subcontractors resulting from such
delay. BEach party shall be responsible propor-
tionately for their own negligent acts, errors
and omissions resulting in such delays and claims
and liability arising therefrom as governed by the

laws of the State of Washington.
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Cost overruns and cost savings shall be treated as
provided in that certain Contract £for Sale amd
Redevelopmant: executed August 17, 1984, amended

October 5, 1984 and further amended February 5, i

30IL0N

1987 by and between the City and Associates

(hereinafter the "Contract") and Section 4 of the
Agreement. The work undertaken pursuant to this
Agreement shall be for a oprice of Five Hundred
Twenty Five Thousand Nine Hundred and Thirty
Dollars ($525,930.00) including general conditions,

fees, state sales tax, B&0 and Contingency but

1I7¥ND 3HL 0L 310 ST LI
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excluding bid item 32, Limestone Veneer identified
in Exhibit 1, Bid Item List by the City of Seattle
dated June 25, 1987, which work is eliminated as

part of the work under this Agreement. For any

IN3WNO0Q 3HL 40 A

change orders or for any work in excess of the

price, (hereinafter referred to as cost overruns),
Associates shall prior to auchorizing or under-
taking such work first seek approval fcom the City
in writing by submitting its request which shall
include a detailed written proposal, to:

Seattle Engineering Department

Monorail Project Manager

Attention: Phil Frederick

Room 600 — Municipal Building
Seattle, WA 98104
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Yor any change orders or any cost overruns involving
less than Five Thousand Dollars ($5,000), the City
shall have three (3) working days from the date of

the Associates' written request to notify Associates

]

of its acceptance or rejection or shall be deemed g
to have given its acceptance to the work. For :
change orders o. cost overruns in excess of Five ;
Thousand Dollars ($5,000.00), the City shall have g
ten (10) calendar days from the date of the %
Associates' written request to notify Associates of f
=

its acceptance or rejec’':cn; failure to so notify
Associates shall make the City solely responsible
for the additional costs attributable to the delay,
but in no event shall silence or inaction on the
part of the City be considered "deemed acceptance"

so as to authorize the work.
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The City shall be responsible for cost overruns
(wvhether dua to change orders or otherwise) except
to the extent such cost overruns are due to the !
',kﬁw;;nix=eﬂ negligence of Associates, their contractors,

jsubcontractors or agents, in which event Associates
i

shall be proportionally responsible for such

additional costs and cost overruns. In any event
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Associates, after following the notification and
approval procedure as previously stated, shall
thereupon provide payment for the additional costs
or cost overruns and shall be reimbursed for the
City's share of the costs in the manner provided
for in Section 4 of the Agreement.
In the event that Associates are unable to complete
construction of the work provided for in the Monorail
Contract 4 within the time frame provided for, then,
except to the extent provided for in paraaraph 3 of
this Amendment, the City shall not otherwise be
relieved of its obligations to have the Monorail
tation ready and open for business as provided for
in Section 3 of the Agreement, nor shall it give
rise to an extension of time for the City to meet
its obligations as provided in Section 9(a)(vii) of
the Agreement.
This Amendment to the Agreement is being executed
by and on behalf of the City of Seattle by its
Director of Community Development pursuant to
Section 46 of that certain Contract for Sale of
Property and Redevelopment executed August 17, 1984,

as amended, and Section 238 of the Agreement.
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IN WITNESS WHEREOF, the City and Associates have executed

this Agreement as of the day and year first hereinabove

written.
ATTEST: . : CIT!<G" CANTLE
/ K /7 2
e b=
( A e _myy AN 4 3
) )7 Director, Department o :
= of Community Developmept b
- %
am :
WESTLAKE CENTER ASSOCIATE = f)
LIMITED PARTNERSHIP 88
m
o :
ATTEST: Bv: Rouse~Seattle, Inc. E,'% %
Geneval Partner —_ =
=5
ml—‘
gz
P
ovs L oY e E=
1ts _lwz | W___ 3:
ox
m x>
By: WESTLAKE 7 BUILDINC PARTNERS ;%
LIMITED PARTNERSHIP, e
General Partner s
en
ATTEST: By: Koehler, McFadyen & Company, PRl
General Partner =]
e« m
3]
—
; ==
awl) :
QI&\D&J‘ —
=
w
=
o
—_
-t
o
iy
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STATE OF WASHINGTON )
) ss. :
COUNTY OF K I N G ) :

On this day personally appeared before me s s
Aaved I Nsoclegy to me known tc be the
\A AT aﬂg :Q,ﬁ,%( Dun, \Q’izgcprnlﬂfof the municipal corporation

that " exécutled the within &nd the foregoing instrument and
acknowledged said instrument to be the free and voluntary |
act and deed of said municipal corporation for the uses and i
purposes therein mentioned and on oath stated that they are !
authorized to execute said instrument and that the seal
affixed is the corporate seal of said municipal corporation.

3J110N

%]ITNESS my hand and seal this il day of JLZ_%_M@M{ .

Of,q Bl éf A/\,m://

TARY PUBLIC in and for the State of
ashington, residing at axtie.
My Commission expires /~[2_(]—‘)’

STATE OF WASHINGTON )
) ss.
COUNTY OF K I N G ) !

KL 7 i
herebv certify that on this day of )
onraonally appeared before me 4&5 P
é_ —_———————, t& me Known to bhe the

|

*IN3WAJ0Q 3HL 540 ALITWAND 3HL OL 300 SI 1I
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Pre51dent and _Leap.eclu'_\z&ly of
Rouse-Seattle, Inc., a corporation executing the within and
foregoing instrument and acknowledged said instrument to be
the free and volurntary act and deed of said corporation as
general partner of Westlake Center Associates Limited
Partnership for the uses and purposes therein mentioned and
on oath stated that they are authorized to execute said
instrument.

ITNESS wy haWd official seal this déilday of

./AM%, 19
TARY “PUBLIC 1@ and For LH& v
Washington, residing a Z :
My Commission expires 7 - ,:/_;2_:%[}__ by

State of
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STATE OF WASHINGTON )
COUNTY OF K I N G )

I hereby certify that on this ;2/1
198 £?, personally appeared before me G
~andl—01 __——&& me known to be the

g ailod Y Y- Dottty

réspectively of Koehler, McFadyen & Company, a corporation
executing the within and foregoing instrument as general
partner of Westlake 7 Building Partners Limited Partnership
and acknowledged said instrument to be the free and voluntary
act and deed of said corporation for the uses and purposes
therein mentioned and on oath stated that they are authorized
to execute said instrument.

%—H’N SS my hand a official seal this O_Q_.—V:’:/——day of
,A£>t%£7£4521}y7 198( .

&

s

22 it

NOTARY PUBLIC in and for t Sta
Washington, residing at LR

My Commission expires 7/ _, ) o Y
7 7 (>

7:AGR3.

-10-
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Drectorol.  smg

.
S RECEIVED i O O CASTRIBUTION
ORIGIIAL~
48148 o
Permion i

THECITY OF SEATTLE | =2

i

OEPARTMENT OF ENGINEERING Inspecioc ;

p— APPLICATION FOR UTILITIES PERMIT e i
ENGINEERING TO THE BOARD OF PUBLIC WORKS i :
The i 1o Ordi No.___ 90047 ) hereby applies for permission 1o : : :

Construct monorail piers, vaults and ducts in 5th Avenue adjacent to Westlake : !
Center in accordance with the Monorail Agreement; Letter dated 10/26/87,

] Frederick to Vange; and contract documents associated with Seattle Engineering z
! Department Plan No. 782-163. %

JOILON

I

(J Permittee to do restoration between curb and properly line.

) Permittee to do tull restoration of street right-of-vaay with full time inspection by Direclorp! Engineering. L
() Sealtle ing Ds todo ion between curb and plope{l(!iﬂ / o
!
: Rouse-Seattle~Ine./ By /~ Date // L d).
fredbd are ) 4

H. S. Wright, Inc. -
I recommend that this permit be granted, subject to the conditions set forth therein.

DIRECTOR OF ENGINEERING - i

Date _&ég,_?_ﬁg7 By f‘ M?ﬂl&- ¥ ‘

WORK UNDER THIS PERMIT SHALL BEGIN WITHIN SIX MONTHS OF TH{DATE OF THE PERMIT UNLESS OTHER
ARRANGEMENTS ARE MADE, OTHERWISE PERMIT SHALL BE REVOKED.

PERMIT :

THE ABOVE APPLICATION IS HEREBY GRANTED SUBJECT TO GRANTEE: ; ¢ !
Complying with all City Ordinances and Board of Public Works regulations; . E % . §
Nolitying the Ditector of Engineering of the time th work vil start, and when it wil finish;— {4 ¥ {4} ; )

i i i the work, and, h ! H

“IN3WNJ00 3HL 40 ALITYAD 3HL 01 3nQ SI LI
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3 Notifying any ulility or property owner subjectto di g ] i
make all for the I any such utility or owner interest; i
Prosacuting the work with diligence and with due respect to all properly, conlracts, persons, rights and the interests and i i
convenience of the public; ¥
Saving the City harmless from any and all damages which may sccrue to any pi properly f .
maintenance; i

NOTIFYING THE UTILITIES OF THE WORK BY CALLING 1-800-424-5555 48 HOURS BEFORE DIGGING. H T f

Complying wilh special condilions below and on back as noled: » S
1¥) UNDERGROUND CONSTRUCTION (] CUSTOMER SERVICE [J AERIAL CONSTRUCTION - = ¥
¥ : %
i ¥ conpitionno's 1,2, 4, 7, 8, 9 . i
% FAILURE TO GIVE NOTICE TO DIRECTOR OF ENGINEERING WILL RESULT IN THE ASSESSMENT OF A MINIMUM OF ONE ¢ g 3
o HOUR INSPECTION TIME CHARGED AGAINST THE PERMITTEE. ; T
Maintain a minimum of _Sihject t.0o_specdane(s) of vehiculac tralfic in each direction at all times. . Q d
L} g
M e
Hours of Work: __6:200_a.m._to 7:09_p.m._subject to Section 1-08.11(1)_in City Supplement ; N i
3
i
Date : ’
e Direclor of ’ o
— /’_4 é’“&mﬁ Secrelary By !
The undersignied accepis this permil and agrees to abide by the conditions thereol. ! ;Y‘
e

Permiltee/Contracior By Date = : ;
i
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MONORAIL OPERATING AND EASIMENT AGREDMENT

THEIS ACREEMENT made ar of the E’( day of Femum=yT 1987, by
and between the City of Seattle, a municipal corporation of the
tate of Washington, having itx office at the Seattle Municipal
Building, 600 Fourth Avenue, in The City of Seattle, Washingzon
(hereinafter called "Clty”) and Westlake Center Associates Limisad
Partnership (hereinafter "Aszsociates™), a WashingTon limited
partnership whose general partmerz are Rouse-Seatile, Inc., a
Maryland corporation and Westlake 7 Building Partners Limited

Partnerszhip, a Washington limited partnerszhip.
WlTHESSETEH:
WEEREAS, pursuant to a Centract for Sale of Property dated
August 17, 1984, as amended (the "Contract") between the City and

Rouse-Seattle, Inc., predecessor in interest to Asszociates, the

8702170345

City has ccnveyed to Associates Lots 1, 3, B8, 9, 10, 11 and 12
located on Block 1 in the City of Seattle and Asszociates has
acquired separately Lotz 2 and 7 of Block 1 (the "Propezzy” as
more particularly described in Exhibit A attached herets and made
a part hereof); and

WEEREAS, pursuant to the Contract (the interest cf Rsouse-
Seattle, Inc. therein having been axsigned <to Asxsociates),
Aszszociates i3 to develop on the Property and certain adjacent
property a mixed use office, retail and garage complex (the

"Wexztlake Project"); and
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WHERIZAS, purszuant to ths Cont-act, Associates iz to construct
the Westlake Project xo as to provide access through the Westlike
Project and over and upon a platform located vi?.hin the Westlake
Project, constructed by Associates and designed to allow pedes-
trians tc enter monorail trains operating on elevated tracks to be
constructed by the City adjacent to Block 1 on the easterly gide
of the Westlake Project; and

WHEREAS, pursuant to the Contract, the City has agreed to
construct and operate such elevated monorail trackz as part of the
monorzxil system serving the City of Seattle md extending frem
Seattle Center to the Westlake Project; and

WHEREAS, the Contract provides for the City and Associates to
enter into' an agraement respecting constructicn, xaintenance, use
and operation of such elevated monorazil tracks, monorail platform

and associated pedestrian access, and respecting easementz to be

8702170365

granted in order toc preserve such pedestrian access; and

WHEEREAS, the City and Associates have agreed as to such
matters.

NOW, TEEZREFORE, in consideration of the promizes and the
rutual obligaticnx herein undertaken and other good and valuable
consideration, the City and Associates agree as follows:

Section 1. Definitions. In addition to the terms defined in
the recitals of this Agreement, ax used herein, the following
ter=s have the following definition:

"Ipproverentz" means the buildings and permanent izprovenents

to be construczed by Aszsociates on the property and certain

=D
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Center <o the Westlake Froject and all equlpnenn appurtenant

thareto and necesszary or approprzate £or the operation of such

3I01L0M

public transit system, including but.nq..' limited to stations,
terminals, <%rackage, trains and .rolling. stock and switching

equipment.

"tionorail Station" means that

conzigting ¢f elevated monorail tracks constructed or to be

Westlake Project and generally in th ‘ocatlon shown on the Site
Plan attached hereto as Exhibit B and made a part hereof, together
with all improvements and equipmnnt necessary for the safe and

proper usze and operation of the Monorail 'Station, including

*ENHA00Q 3H1 40 ALITYNO 3L OF 3ng SI 1l
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without limitation pillings, supports, tracks and switching egquip-
ment, but not including the hereinafter defined Monorail Station

Platform.

S

"Monorail Station Platform" means that portion of the

: L5 HERaRe
and thiz Agveement consist‘ng of & pa ger terminal, including

but net limited to a concrete platform, walls, ceilings, glass 1

canepy, stairs, and an elevator locat ‘gicijacent to the Monorail ‘

Station generally as shown on Exhibit B (but not constituting a

B
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1
7
2
v
v

pitt ©f the Nonorail fiatian). whieh vﬂl torve as an area through

wRICH paszengers May anter uran or uxi‘ Trom the Mensrai zatien.

ny _Design Sa rdaxds and Scope of Werk.
cie GO

Aztashod heveto az Exhibit O are dtstﬁ _'cindlrds and a scope of

shall tonplele base build

respecting the Monosail Station &a’tom (" zo-ia:es‘ Work™) in
acserdance with planz and spe:iﬁcahieus 'co:_xsiaten: with such
aprlicadble to

City, as part

trustion of the Improve-
wents, 1n tha mamner st forth in the Contract. The City shall
canzTrust the sliding tamps {"Ramps®) \:’xich connect to and extend

4lv -

frar the Nonorail Station Tlatform’ nnd ahall complete other

124T20N2 consistenz wath such dcsiq'x standards and scope
a7 wark [tz the extent applicadla to th _Nonotail Station Platform

and FMonoralil Station) and anproved as to.ipbaaranca by Azsocintes,

117
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All such izprovements of the City as are located within the
Improvements shall be lo:;xt:d upon the Monorail Station Plitfom
except that the C‘.':.Vj,j-:ny install ticket issuing machines, "gs
approved by Associates, at the other locations. Aszociates shall

subzit its plans and specifications for the Monorail Statd

o
I

Platform to the City as part of itz plans and specifications fer
the Improvements to be xubmitzed pursuant to the Contract and
wvithin the time frames set fcrt: in the Ceontract. The City zhall
use its reasonable efforts to submit its desicn develcpment plans
and specifications for its izprovements to the Monorail Station
Platforz and for the Monorzil Staticn to Associates on or prieor to
January 1, 1987, and to subz=it to Associates itz construcet
plans and specifications for its: improvements to the Monorail
Station Platform and for the Monorail Staticn on or pricr to

March 1, 1987. Associates shall approve cor disapprove the plans

8702170365

ana specifications of the City within the time frames (i.e., 15
working days) applicable to the City's approval of Associates

plans and specifications under the Contract, and szuch plans and

specifications shall be deemed approved by Associates unless the

City is notified o the cont-ary within 15 working days following

submission. If Aszsociates disapproves the plans and specifica-

tionx of the City, Associatas xhall zo notify the City

and state the specific reasons therefor. Following such notifica-

tion, the City xhall either resubmit corrected plans and speci

caticns to Associates for approval or

[

ncorpocrate such correc=icns

az are requested by Amzociates in the City's subzsquent plans.

e
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The right of Aszociates and the City to dixlp;:ruve plans and
specifications respecting the Monorail Station and Monorail
Station Platform zhall be exercised in =z re;xonlble farhion and
limited to matters (1) which are not consistent develépm:ntx of
the design standards and scope of werk set forth in Exhibit C or
planz and specifications previcusly approved respecting the
Monecrail Station or Monorail Staticn Platform, as the case may be
pr (2) which are nev and material architectural or design elements
not depicted or described in Exhitit C or ia previously approved
plans and npecifi:x:icns.. Any bcna fide dispute as to wvhether
dillpprovnl.of plans and specificzationxzs or any amendment or
modificaticn thereof is allowed hereunder szhall be resolved by
arbizration in the manner set fcxth in Section 10(D) of the
Contract.

Section 3. Completion of Construction; Construction

Schedule. Associates shall use its reasonable efforts to cozplete

8702170365

base building construction of the Monorail Station Platforz=, as
part of the Icprovements, in accscdance with the schedule for
cozpleticn of the Improvements ax set forth in the Contract. The
City xhall likewise use itz reascnable effortsz to complete con-
struction of the Monorail System and Monorail Station in accor-
danca with the Schedule met forth in the Contract. The parties
intand that the Monorail System, Monorail Staticn and Monorail
Station Platform szhall be complete and operational so that the
Monorzil System will be open and available fcor passenger service

to and from the Monorail Station Platform on the Scheduled Cpening

P

FEB 1'7 Emﬁun BY STI
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Date (as defined in the Conzract). 1n addition, Associates shall

use itz reascnable effortz to cozplete its work respecting the
Moncrail Station Platform (excluding pedestrian access) xufficient
to 2llow the City access to the Monorail Station Platfor= for

constructi

and teszting purposes pursuant to Section 9(b)(vii
herecf.
In the event the Monorail Station Platform and retail por-

tions of the Improvements are open for business or ready to open

"

er busine=s (as defined in the Ccntract) on the Scheduled Cpening
Date but the Monorail Station ix not open for business (as defined

in the Contract), Associates zhall have the rightx set forth in

wn

(\_0_) the Contract, and exercise of such rights zxhall be without limita-

E ticn of any other rightz and remedies of Associates under the

g Contract resulting from the City's fallure to comply with its

~

@ obligations and underzakings set forth therein (including, withousz
lizmitation, those respecting streetscaping and Westlake Park). 1In

the event the Monorail Station iz open for business or ready to
open for business on the Scheduled Opening Date, and if the City
shall have completed and fulfilled itx other obligaticns and

undertakings under the Contract to be completed and fulfilled by
the Scheduled Opening Date, but the Monorail Station Platfor= and
ratail portions of the Izprovements are not open or ready to open

for business on the Scheduled Cpening Date, the City shall have

the rights set forth in the CentTact, and exercise of such rights
shall be without lizitation of any other rights and remedies of
1

ﬂ-ﬁqvm BLED BY STI
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POl

the City under the Contract resulting from Associates' failure to
comply with itsx obligaticns and undertakings set forth therein.
“Under the Contr ract the City is obllq:ted tc dncur” ovcx—t.x:e

,_.‘.4';&1".‘:'" oL
irand prmim‘n costs,
[

A',.ﬂ“ Monorail Stat ion.fan or prior to the S:hadullcd Opem.nq

3= S Nt R e RS A e )t B s S A R

1’ the City incurs such overtime and premium costs and

cxuxes the Mcnorail Station and certiin other obligationz of the

tsie

*y to be complete and open £or business or ready to open for

b'ua:mcu by the Scheduled Opening Date but the Monorail Statien
Plu:‘ and retail pcr:iv.:mn of the Improvements are not opea for

.buunen by the Scheduled COpening Date, Axzscociates xhall under

fe

c:rtxi—x circunstances as set forth in and subject to.the provi-
wh

non: of the Contract, reimburse the City for a portion of zuch

.over':.i:u: and premium costs.
e~

Sectiocn 4. Pavment for Construction; Cost Savings.

8702I70365

Associates szhall bexr the coxt of the Asmociates' Work respecting
the Monorail Station Platfor= (not including costz incurred by
the City respecting the r:i'ty Work), until such time ax the total

cost of such construction (excluding design and engineering cost)

is equal to $52,051,000. ‘The Ci
=5 ‘.v«r'ﬁa

l'ur:"x conxt*‘uction c st‘ if any,':
J o "4;~;~.3~_' u:‘-gwri:‘._u

5 .
Plxt'om in nx::tln o[ 54..051 OOO. i

A oS ._~—_-,‘_.a B L

The City zhall baar the entire cost of construction respect-
ing the Mcnorail Station, all other aspects of the Monorail System

and its improvementz to the Monorail Station Platform.

-8~

121

Authorized by Ordinance 125942
Signed by Mayor October 4, 2019



P52

Associates shall advise the City in writing no later than
April 1, 1987 as to the estizated cost for the Associatas' Work,
which estimate zhall be _bxled on an allocation of Asmzociates'
overzll estimated ccanstruction costs or guaranteed maximum ccxt
contract for the Izprovements, allowances for additionzl work and
contingencies. Associates zhall provide the amount of the
guaranteed maxizum cost for the Associates' Work by June 1, 1987.
Following execution of a contract covering Associates' Werk (which
nay be included in Aszzociates' contract for the Improvaments),
Associates xhall not enter into change orderz increaxing either
the estimated or guaranteed maximum cost of the Azsociates’ Work
by more than $5,000, based cn estizates provided by contractors

and other parties performing work, unlesz the City consents to the

H.c coxt ther:of az 1nvoiced md.on the:

T e e S T e, STCA MR TS YR A LS

o;:aa.tlnﬁ Dnte A:zoc-x =5 xhx.ll ld’v‘ se the City o£ the estimated

1':: T

cost o£ const c::cn vi"‘x ’tl’pec’ t_‘:ere.a.' Hit_...:: xixt/ (80) dxys>
.\ . .

=y G Sk B

£cllovinq the 0pen.i-a: Du:e and co-ple.d.on of f_b: Ponorlil Syxtnzn,

Honorxil Stxtlonh u:d H:'ma"xil Stx cn Plx:fcrr:, Alxoc nt = xhl.ll

1?_!7.1:: 30 dnyn £ollouinq :u:h c-rti!icxt an, the C‘ty

<" Hane

lh;ll nd':i:- Allociltzx in wri inq 'uher_h-r it lqrael th € xuch

hax been ‘nt:x."‘td in lc:a‘dmct viﬂ‘ the

Ccntr.l.l:‘t and thixz Agreement. If the City xhall fxil so to ld‘;ile
A:xdé;ltal of such agreement within zxuch 30 day period, it zhall
be deemed conclusively that the City has agreed to the certifica-~
tion. A2y bona fide dispute as to such certificatiocn zhall be

O
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resolved by arbitration pursuant to Section 2B of this Agreement.
Rithin 30 days following agreement as to xuch cost certification
by Aszsociates, (i) the City =zhall pay to Associites the entire
amount by which such cost of Aszsociates” Work, 2s certified and
approved, excseds §2,051,000 or (4i) if such Associates' Work
coxts, ax certified and approved, is lesz thaxn $2,051,000,

Asxociates zhxllv pay the City the entire difference baetween

52,-051,000 and the cost of such Azsociates' Work as certified and
approved. Associates sHzl¥Smmep adequate books and racordsz with
respect TS the cosxt of conxtruction of the Monorail Station

Platform and the City xhall have the right to inspect such books
and rescords at Associates' ragular place of buxiness, during

Aszociates' ragular buszinesx hours and upon reascnable prior
notice to Asscciates, and provided that Associates zhall not be

required to maintain separate books and records regarding such

87021703¢5

COxXTXx.

Secticn 5. Temporary Msnorail Station. The City =xhall be

rasponéible, at itz sole cost, for the democlition of any existing
Monorail System tracks, equipment and improvements, including,
without lizitaticn, all piers, colu=mns and supporting elements
appurtenant to those portions of the existing Monorail System.
The City may elect to laave the footings of the old monorail
station in place, in whick event Aszsociates zhal]l remove such
footings and include the cost thersof in the scope of Aszociztes’
Work. The City zhall further be rezponzible, at itz xole cost,

for the construction and demolition of a temporary monorail

-10-
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szation to serve the

Menorail Station and

Section 6. Qualitv of Conszrustion: Mechanic's Liens. aAll

constructicn respeczing the Msncrail System, Monorail Staticn and

Monocrail Station Platform shall be perfcrmed in a good and work-
manlike manner, xnd Associates and the City will cocrdinate the:ir
constructicn Sespecting the Monorail Station and Monorail Station

izate their respective constructicn activie-

Platfiorm so0 as o

ties. The City recognizes <45d. agrees that Section 20.46 of the

Seatzle M=

ricipal Code does nc<T apply to comstruction of the
Monorail Station Platform. However, Asxzociales Agrees To sesk %o
involve minorities and women in its consIruction of the Mornorall

tation Platform, as part of the Improvements (but not as a

of the Cecntract. The City and Associates hereby give notice that

5 " i )
neither party hereto zhall be responsible or liable for the wvork

8702170365
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performec pursuant to this Agreement by or for the other party or
for any materials furnished to or f£or the other party, nor shall
either pa-ty hereto be subjecT to a lien upon itz property for the
party in the performance of the other party’'s obligaticns, or the

axercise of 1tx righss, under TRiE Agreement.

a

with any work done or claimed tTo have been done by ¢
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ts cost and expense, within thirty (30) days after notice of the
£iling of zuch lien, zhall, upon the demand of the party against
whose property the lien was filed, either (a) cause the sane to be
discharged of reccrd, or (b) cause the same to be insured over to
the satizfaction of the party demanding such diszcharge; provided
that, in the event cf a bona fide dispute as to the propriety of

the lien and if the property of the liened party is not threatened
with foreclosure to zatizfy the lien or otherwvise jeopardizsd by
the lien, the responsible party shall not be required to discharge
or insure over the lien 30 long as it provides the liened part

with a bond (naming the liened party ax an obligee) in form and

amount reasonably satisfactory to the liened party (provided that
the amount of such bond shall be at least equal to 125% of t_he.
amount claimed under the lien) and issued by a surety licensed to
do business in the State of Washington and reasonably satizfactory

to the liened party and xufficient in all respects to protect the

8702170365

liened ‘pl!’-y'l interest in its property affected by the lien, and
shall alzo defend, at itz sole cost and expense, any action, suit
or proceeding which may be brought £;a: the enforcement cf xuch
lien, and zhall pay any damages suffered or incurred therein by
the liened party, and zhall satisfy and discharge any judgments
enterad therein, and shill save the liened party harmless f{rom any
claims or damage therefrom.

Section 7. Alterztions. Nothing contained in this Agree-
ment, including, without limitation, the easements hereinafter

granted, shall be construed to limit or restrict Azsociates'
&2+
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rights or ability to alter, codify, demolizh, rebuild or recocn-
struct all or porzions of the Ilrprovements; provided and for so
leng as the same shall be consistent with the applicable provi-
sions of thisz Agreement with respect to the Monorail Staticn

Platfor=, access to the Monorxil Station (following :cmple ion of
such alteratzion, modification, demolition, rsbuilding or recon-
structicn) pursuant to the eagements hereinafter granted, and
otherwise be in accordance with any applicable proviszionz of the

Contracs. In t‘.'xe cvvx' Al:ocil'es UGndertake to lltt:, nc:‘..'y 1
: Waw" SN N —
o .‘,_r-\--._ﬁ-o R —
:'- " allTx -o-' p:rions o" the I::p:eve— a
t»;—*x‘ % i

de..ol sk,
G '_,_‘_,,~._aa,r_x\"'-n\ oo
nen:x,_ t.he (ollcvi

< e,
i% Section 9 her:c-
—..,J&g}@;—u:—#u S

el D . 2L

O,

e i A YT e ey e

REX ci’:_':e. Ac:cnaw-y ix to be closed for xeven (‘l)

o TR ST Aot s o e o o

R e e s

o- le:s, (i) Associates xhall notif;{ the City in writing at

T A

“least thirty (30) days in advance; (ii) the City shall have the

8702!70365

_rich: to reasocnably disapprove the scheduled closure dates by a
:‘;S'r..::onz::l::an of a significant scheduling conflict and written
_not.ice of such disapproval zhall be delivered to Asmociates within
five (5) dayx of the receipt of the Aszsociates' notice; (iii) in
the evenz of such diszapproval, the City xhall provide Associates
with altesmate closure dates, vhich dates shall be within thirey

(30) days of the =checduled closure cdates; and (iv) Azsociates

-13-
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shall pay for and place signage at both terminals of the Menorail
System nctifying the ridership about the Acceszswvay clozure.

(c) If either Accessway is to be closed for more than
saven (7) cdays, (i) Associates shall potify the City in writing at
least z=inety (90) days in ldvnn:i: (i) the City xhall have the
right to reascnably disapprove the scheduled clozure dates by a
demonstraticn of a significant szcheduling conflict and written
notice of such dizapproval zhall be delivered to Associates within
five (5) days of <the receipt o©cf the Associates' notice;

ii) Asscociates shall pay for and place signage at both terminals

-

(

of the Mocnorail Systexs notifying the ridership about the Accezswvay

closure; and (iv) Asscciates zhall compensate the City for any
5;10!! cf inccme due to any ridership loss as a result of such
Accessway closure, unless such closure isx due to damage or

destruction to the Accessvay. Losz of income for this purpose

87021703

shall 'be determined by multiplying the average pumber of riders
from the prior three years during the x;me period of time as the

closure by the current average ticket rate. The City xhall send
Associates an invoice for the losz of income soc calculated within
thirty (30) days of re-opening the Accessway and Associates xzhall

tander payment within thirty (30) days of receiving the invoice.

Section B. Easements xnd Ramp Modifications.

(2) For the purpose of this Section the following will

apply:
(i) A party granting an easement is called 2

"Crantor

.-
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(i) A party to wvhom an easement iz granted is
called a "Grantee™.

(iii) <The word "in" with respect TS an easexment
granted "in" a partizular parcel or property means, as the
context may reguire, "ia", "to", "on", “over", "through",

"upon", "acrecss” and "under”, or any one or more of the

(iv) TXxe grant of an easexment by a Crantor zxhall
bing and burden its property to the extent of its interesc
therein, which for purposes of the granting of any esasement
under this Agreement 3zhall be deemed to be the xervient
extzte, and any such grant shall survive the total or partial
destruction of the xubject matter of the exsement xnd extend
for such pericd as is hereinafter provided and ghall run with
the land.

(v) The grant of an easement to a Crantee shall

benefit the Crantee and its property (including, but not

8702170345

lizited to, any leasehold, fee or real property interest of a
Crantee), which propec=y xhall, for the purpose of this

Agreemecxt, be deenmed to be a dominant estate wWithout payment
of any £;e or other chai.ge €rherefer.

(vi) Unless provided ctherwise, alY easmements
granted hereunder are irrevocable and non-excluzive and may
be used in cocmmon by the Asscociatss and the City and their
suc=-essorz and assigns, and by the tenantxz, subtenants,

cencessicnaires, invitees and licenzees of Associatesx, and by

-15-
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the City's invitees, ezployees, and contractors retained to
repair the Monorail System, Monorail Station Platform and
Extericr Accessway, and passengers util....-nq the Monorail
Systenm. .

(vii) All easements granted hersunder xhall exist
by virtue of this Agreement and the Exhibits hereto, without
the nece=xity of confirmation by any other document and shall
be binding upon each Grantor, its successors and assignsz, for
the benefit of each Crantee, its succeszors and aszsigns.
Uper. the terminaticn or release of any easement (in whole or
in part) in respect of all or any part of the property
burdened thereby, the szame sxhall be deemed to have been
terczinated or released without the necessity of confirmation
by any other document. However, upon the request of any
Crarn=or or Crantee, each other Crantor and Crantee will
execute and acknowledge an appropriate document memorializing

the existence (including the lof:lti:m and any conditions) or

8702170365

the terminaticn or release (in whole or in part), as the case

may be, of any easement.

e, U S ) Gk it o cypmpprner ;. ey W A - .

(b) Alsocin—te:, ax Crm:or, hereby qrmt: to the C*ty,
""’“’a@"-\bm»\'- .

}1;-‘:;;1;3: ‘Accessway (l.l the same may be ncmllly constructed

pu'fn;;xnt to this Agreement and the Contract) (collectively

"Accesswiys") for the purpose of pedestrian accessz between the

=16=
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Improvements and Monorail Staticn, in accordance with the purpose
for which such Accessways are designed and subject to the provi-
sions of Secticn 9 be.lov. In addition, the City =zhall have the
right of acceszs to the vault and electrical nrit:ht:; ;.‘;:'ou'qh the
Improvements :elltin;; to *he operation of t:.‘:e Monorail System,
Monorail Station Platform and Exterior Accessway.

(c) The City shall not modify, redesign or replace the
Monorail Station Platform ramps or install any other syztem of
pedestrian nc:.!:ns between the Ir::provnme:'.:£ and t}:e-..H;anar;il'
Station vithout. the written conizent of Axlocilt-::. *

Section S. Restrictions Respecting Eazsement Areas. The

areas burdened by the easements granted purzuant to Sectiocn 8

above are hereinafter referred *o as the "Easement Arees”. Each
oL the parties hereto will take suck acticn as may be reascnable
gund:: the circumstances to regulate the Easement Areas in

accordince with those uzes and purposzes for which the Easement

Argas are—intended, and neither of the parties shall authorize the

8702170

use of "tNe—wame by anyones other than those perscns to whom the
easements are granted under Section 8. Notwithstanding <the
foregoing, nothing herein szhall be construed to provide less
rights of use than those vhich now or in the future szhall be
required under local, sxtate and federal law.

(a) Unlezs regquired by law, no person xhall be pes--
mitted to do any of the following in or about any part of the

Easement Areas without the consent of both of the parties:

~17~
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(i) (A) With respect to the Acr:'all\uyl, parade,
rally, patrol, picket, demconstrate or engage in any ccnducs
that might tend to interfere with or' izpede the use of the
Accessways or Monorail Station Platform by perzons entitled
to use the same, create a disturbance, aZttTact attention or
harass, disparage or be detrimental to the interestsz of any
of the retail or business establizhments within the
Inprovements; and (B) with respect to the Monorail Station
Platfcrm, parade, rlly, patrol, picket, demonstrate or
engage in any ccmd'.;:‘: that would tend to cbstruct, hinder or
impede the egress or ingress to the Honcrxi.l Systam or
Accessway; or

(i) Deface, damage or demolixh any sign, light
standard or fixtures, or other improvement on or within the
Improvements or Monorail Stxtion:; or

(11i) Throw, discard or deposit any paper, glass

8702170365

or extTtraneous matter of any kind', except in designated
receptacles, or create litter or hazards of any kind: or
(iv) Use any sound making devics of any kind;
provided, that with respect to paragraphs (i) through (iv) above,
neither of the part:ies hereto zhall be deemed to be in default
hersunder 3o long as such party uses reasonable effort to halt or
prevent any such act cr acts f£-om taking place on property under
ts control. To the extent per=itted by law, esach of the parties
gshall have the right to deny access to or exclude from the Exse-

ment Areas any perxcn engaged in the commission of any such act or

-1B=-
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acts or to' restrain any such person from com=ing upen the Easement
Areas. In =o acting, such party szhall not be deemed to be the
agent of any other party, unless expressly authorized or directed
in wvriting to do so by such other party.

(b) In addition to the foregoing restrictions, the
parties' use of the Easement Areas zhall be zubject to and in
accordance with the following:

(i) The City covenants and agrees thaxt the Mono-

rail Systen zhall be in operation and open to public rider-

gship and xhxll keep the Mcnc—xil Stadon open for pndgs:::,m.
= m %

asta m
oje:t\,lre opt
uﬂbﬁ%-—“m\m " O : e P e T

thrquqh Sn:u-day m 12:00_noc 5:00 p. un_Sundxy,

VPr Ai3e

8702170365

(1% ;:m: “Monorail Stlticn Plat fo*—: and Exterior

et e s

A R T R B RS SR B NS ; =
before .and o na-bxl hour lftlr the requlzr op rltin., P!

5
the '.)‘icné rail ° Syxtem
A D A e

prcvidtd An wri tinq

q, 14‘4!“"{':“,(,

s %’Z"szk&(m‘y‘t ennz -...~.d
manager designated by A.; TxT
o v:v-m\{"/“‘a B

‘A.—-::«_qu.:ﬂ-f..'m(_ 9 = . . 5
“<.aach day. ""1: 14..1'-:1[1 raqulr- opern’. ng hours are

——

sc-ibed in Exhibit E. Written notice of an c_hane tc ‘the 3

nmiqer nct l¢ = ttu.n t._.*ty (30) dxyx in l.dvmce “of”

PEER X TP

ch:E't.iiie d.;te o’ l.ny xuch C“u.nqe Any change in the regular

=19~
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87021703¢5

operating hours whereby the Monorail System would commence
operations earlier than 6:00 a.m. or terminate operations
later than 1:00 a.m. =hall be subject to approval by

Associates which zxhall not be unreasonably withheld. 1£ the

Monc—xil System in operz:inq beyond itx reg

lu' upe nt.nq

}:xterior Acc-l-v-y xhnll be open on--hnlf hour befare and -
= AtTIE e o - - ‘,

city x“u.ll quG-AIIOCiIIES 24-hout adva.m: vrittu: noti._e of

such cx:ended hcur:. Any day in which the Monorail Syxtem is
not in cperaticn, Associates may close the Monorail Station

Platfcrz= and Exterior Accessway to pedestrian access, but not

for access by the City or its agents at l.ny time.

R L-..»., ;.(*

e:-We:ﬂikeTrojad are open £or buxiness or nt‘l-:xt £rmr

ST P

5 P‘andzy t.bzough Slturd:y n.nd .{ro:

12 0D Simen 500 'p = P '*

~“cn Su.nday'\nm: -xl]. “other. s time

\.....,.. e .

Vo -
Alzoc:..tes
RO "

A e e 840 @ et =

ix in operation as a result of lpe:ial events or circum

stances beycnd the reqular operating hours, Associates zhall™

-~

keep open the Interior Acceszsway and Queueing Arez upon

written notice £rom the City nctEZécl- @:ﬂ'} =h
S

advance. In such event, the City lhl.ll. "pay Asszociates zn -

hously fese of $50.00 per hour for cnch !wur of cxtznded

-20=-
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operation by the City. Such fee xhall be increaszed annually
pursuant t> an adjustment based on the Consumer Price Index,
which adjustment is mere fully described in Exhibiz F. 1In

addizion, such fee may be increased by Associates, with the

approval of the City, which approval shall not be unreascn-

T A T v
the~lnterior:
e 3

R e 2

by experience and over time. {II

- razal e T

o~ TSI T s e
open for -such c
L) s L

- o
TAsEocilates '
R S T s

(iv) In addizion to and mnetwithstand:

foregoing, emergency access through the Easement Area =

13
"

-
1

be available on a 24%-hour baxis.
(v) Associates shall be entitled to install doocs

security g-illes and fire doors and/or fire protect

8702170365

devices on the Easement Areas in order to secure itz property
at times during which the Easement Areas are not o
pedeszrian access and to protect its p:ﬁpe*:y against damage
by fire.

(vi) In addition and notwith:=tanding =xnyzhing

contained in this Agreement to the C

sary, Associites nay
tercporarily deny access to and upon the Easement Area o the
extent reasonably necessary for security purposes, fire or
other emergencies.

(vii) The City zhall be entitled to acceszs= 23 Tthe

Moncorail Station Platform for constructicn and testing

D]

134

Authorized by Ordinance 125942
Signed by Mayor October 4, 2019



THPS2

purposes at least five (5) months prior to the Scheduled
Opening Date, provided Associates shall hiave completed i:x
work respecting the Monorail Station Platform sufficient to
zllow such a2ccess safely and conveniently (and Associates
shall use its reasonable efforts so to coxplete itz work at
" leas= five (S) months prior to the Scheduled Opening Date).
- Assoz=iates ghall give the City written notice at least zixty
(50.) days in advance of the come'ncement date of szuch five-

mont: period. In the event Aszsaociates are unable to provide

access on the designated commencement dacte, t.he&tiae ?ux“.nq"
N o T AT -'-1‘.':'0"(1 ok
suck 'zve-mont.h "pzriod .’m _vhic:h the City iz .t
”-«:"‘ o oA
gnbliqznons .xhall be
D e o e
‘WE‘.SNL‘)% o
delay ‘n}rov;
s

_the .zame time per‘ od as the

? te:zded ‘for

e 4t 4
-nq -nc::nx. _.During the construction of the

Monorail Station and Monorail Station Platform, Associates

87021 76365

shall, with assistance £rom the City, apply in 2 timely
fashion for street use or other applicable permits in order
to obtain temporary access to the. eidewalk and streeT below
the Monorail Station for the pu:'po;e of constructing piers,
columns, vaults and other improvements in connection with the
completion of the Monorail Station or Monorail Station
Plazform. Associates' application for such pernits shall be
cernzidered and decided upon expeditiously by the City's Board
of Fublic Works ("Board"), although nothing provided herein
xhall be construed to obligate the Board to issue =xuch
per=izz. 1f the Boazd does not issue such permits in a

timely manner, Associates shall have the right to remove the

-22=

FEB 17 187, BLED BY 511

135

Authorized by Ordinance 125942
Signed by Mayor October 4, 2019



" .
'g
wn
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vork requiring szuch access f-om the lC:',:-C of Axzociates'

Work. COtherwise, neither parzy shall be entitled to access

over those portions of the Easement Areas located on cr above

the property of the other until zuch tizme as work respecting )
the Easzement Areas (including, in any event, the Monorail

Staticn and Monorail Station Platform) shall have been

completed pursuant to this Agreement and the retail portiosns

of the Westlake Project are f£irst open for business.
(viid Az'n_'o'é ates :hall ‘not place mny furmiture

B T s Lot TR RSP E O, Y

'x_':.x'an within or upon the Mo
bt AR S

equipment’

o imeas

A Vg A i e e

= p"ovzded under” the Cont x:':,
o

Platfom nx:ept xx x}-m.m on

8702170465

Xssnc:u.t:s shall remove xuch concessions upon_ the City's

Tegquest pursuant =o the zame conditions described in Section
9(b)(ix). The City shall have the right to approve the

location of any concessicns by Associates on the Monorail
Station Platzorm to the extent that the location of sxuch
concessions may adversely affect the use of the Platfom as a

public transportation terminal.

to g—u'.t my c:m'-enaianz on the Monorail Stxt‘cn Platform.

(ix) Associates will not pll:t nny .'pe"‘x:‘:::’?
(S S
furniture, fixtures or equipment within that porticn of the

Accexsways designated on Exhibit D as "Queueing Area”
-23-
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consisting of approximately 1,700 square feet, except to the
extent zhown on rsuch plans and specifications or as othervise
agreed by the City. Associates may merchandise the Queueing
Area pursuant to movable kiosks, pushcarts, dizplays and

cther movable merchandiszing fixtures and means, wvhich zhall

%E?I?mraﬁ??ﬁinsoo
et

ﬁe Queueing

S L .;

Area, and Alsociltea may inltxll =av:.bl= Zurniture, sezting,

I:.xtu—e: md tqu-p-uent vithin t.he Queueinq Ax'll, a.ll vz“xou'

t.he consent of the City; provided, however, thlt upen not

le:s than tventy Iou' (24) hours written noti:e £"cm the City

e

e Goahds LI

(vhich not;ce xhnll state thxt tbe City rtnlon:bly nxpel:ts 5

tblt the Queueinq A:cn mxt be :leu-ed in ord:r to accom=~
modlte l._n mt:cipnt:d hiqh riderzhip voluzne a.nd Itlte the

. Lmetas

duvltien cf time duri':q vhich the City requiren that the

Queue:.nq Aral be cl:u‘ed). k:lo:'lxusuthnll..xmove;sgrﬁ::‘-‘:‘-f_’?

movx.ble .lu*':i'm:e. .cqu__pment ~-.nd the,fﬁike ~from EHE"

8702170365

i oty
X0 Jong {ax -the zame ',x_hlIl be necexzary to

“TArex ‘_Ior,
idxte the 'City's Tequest "7 the end of the i t.h (Sth) yeu-
B Syrs N P R o L s e e

B s

following the o;:eninq Dn:z. the city and .\nocilte:A xhxll .

¢nd=-vor in good £xith to

A:el been :ona.bly nec:lalry £or thn eff;c‘ent l.nd

orderly use cf the Monorl.il Stxtion. 1£ the Queueing Arex
has not been mc necessary on a consistent basis, the parzies
zhall either remove the Queueing Area from the Easement Area
or modify and/or reduce the szize of the Queueing Area to

accommodate the rsascnably necessary needs of the Monorail

«28=
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f'?'?'
er expmd:d witgr
a.nd n.-b;;i:f:).::;zcre on).," and the parties sxhall execute such
r:leuse of easement or other document or instrument reascn-
ably requested by either party to effectuate the same. Any
bona fide dispute respecting whether the Queueing Area is
reascnably necexxary, on a consistent basiz, for the
effizient and orderly use of the Monorail Station L“ul‘ be
deter=ined at the sole and abszolute digzcretion of the City;
provided that <the éi:y shall reazsonably demonstrate <o
Associates the reascnable neceszity of the Queueing Area.

(x) Provided that the Interior Accesswvay to the
Monorail Statisn Platfora shall include the main vertical

accessway through the retail portions of the Westlake

8702170365

Project, Associates may, £rom time to time,

and/or relocate those peorsions of the Accessvays (b not the
Monocrail Station Platfcr=), in which event the easementcs
created under <his Agreement in and over the Accesswvays

shall apply to and encumber the same, as reconfigured and/or
relocated, but xzhall not apply to any portion of the Icprove-

ments no longer used as Accexsways, and p-ovided that Asso-
o e eyt o T _7“‘""’\
g “Hot - reccn.fiqure or r-locxt:
“-n\-N_'&‘;‘S.oM‘dit.Ms—-- K3 P P o aolion ey 2 :
Acccnx\uy or Queueing Area vif.hout t.he prior v"i:’.'ln c..rx:r.. i
T e e —
c£ t.be C‘.ty (which consent xhall not be unreasonably

withheld).

S5
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(xi) Associates reserve the rir;'ht to close gff

those portions of the Easement Areas f£or the installation of

©

tilities or improvements or for the repair or restoration of
its preoperty: provided, however, that before closing off any
part of the Easement Areas as provided above, Associates
shall give written notice to the City, purxuant to Section 7,
of itz intention to do so and ghall coordinate its clesing
with- the activizies of the City 1‘0 as to minimize inter-
ference wvith the operation of the Monorxil Systam.

Seczics 10. Associates’' Use and Ooerazinc Covenxnct. Com=-

mencing on the date on which the retail portions of the Westlake
Project are first open for business and continuing for zo much of
the Term cf this Agrmement as the City shall be complying with itx

cbligaticns hereunder, and subject to discontinuances of use due

to damage or destruczion of all or portions of the Westlake

8702170365

Prcject or condemnaticn, and provided compliance iz not rendered
impossible by unavoidable delay, by uctécn or inaction of the City
or by perscns or events over which Aszsociates bas no canirel,
Aszociztes shall keep the Interior Accessway in good, clean
operating condition and repair, generally in accordance with the
maintenance standarZs attached hereto as Exhibit G, and xhall at
itz cost and expense make all needed repairs thereto and zhall
restore the same and all syste=ms, facilities or equipzent therein
23 often ax the same xhall be worn out, damaged or obzolete. Any

dizpute as to compliance with the provisionsz of this Section 10

2B
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shall be resolved by arbitration in accordance with the provizicns

of Section 28.

Secticn 11 Use and Ooerating Covenant of the Citv.

-

(2) cmmencing on the date on which the retail porticns
{ the Westlake Project are f£irxt open for business and continuin
for so much of the Term of this Agreement as Asscciates shall be
complying with its obligations hereunder, and subject to dizcon-
tinuances cf use due to damage or destruction of all or portions
cf the improvements of the City respecting thes Monorail System
(including, without .‘.i::-.::x' ion, the Monorail Station) or conde=na-
tion, and provided compliance is pot reandered ixmposzible by

unavoidable delay by action cor inaction of Associates or by

0 persons or events over which it has no ceatrel, E-m’imﬁ-n;g?
e

(a0}

(&) Iy S
I~ continuously,manage sand: }c_perxte \t.he '.Honc'l.il Syst (‘Ix:cll.d.m;g‘.
e e L L U A VRN R b L Aot

a s m.‘.mm.
o Hlﬂ'.nut:‘liz_itxt:)‘._on the,_nonorazl-su*:.oamnd al)7fixtires & Fequips
~ VAt 5 ,, G

@© ystems rinxt Talled By sthe- City.,upon Sor *—\ri...in"t};?

m:nt-*;l.nd/ord»:
(MonoraiZystations -om.-ﬁ:caxzw-y: and/or Improvementz) ax a
e _5’5{"\1-'

o Y

> s T ¥ T Y =
z rnt-:llxx;gg Tean Sz :1{:‘: “and fczncf - t~"pu.b11: "‘t:mxpo:‘:x:".az?

8yx ’c:::- PRI nppx.":nu:t'xyltm- u:d Ilciliti::.‘ Without limiting

the generality of the foregoing, coczmencing on the date on which
the retail portionz of the Westlake Project are first open for

buszinesx, and continuing during the Term of this Agreement,
subject to the provizions set forth above, fHa.City anallikeep fhe¥
e LT W XN AT
T T T o g ST TS TR e e
onorailnSysTem, the -Monorail :Staticxd, . uvdr_l.ll"fxucb

s
;’;‘m.‘a—:‘—i ~3 ‘4."\._\\.

S e
“inatailed by the'City upen or within T

-‘tq'uipmm T n.nd/o- isystem

e s e

STy

Monorall Stxtion Plitforn, «Ac:n :\uy- md/or Izrpmv:ncnt: in gosd, ™

R R OSSR 1 TR LA P R A S 5=
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clean operating condition and repair, and shall at its cost and
expense make all needed repairz thereto and xhall restore the zame
and all systems, facilities or equipment therein as often az the
same shall be worn ocut, damaged or ocbsolete.

(b) The City shall, at its sole cost, be responsible
for all operation, cleaning, repair and maintenance of equipment
and/or systems inxztalled by the City, within or ;:pon the Monorail

Station Platficrm, Accessways, Ramps or Improvements.

(c)

C‘ :y ‘Covenants uxd lqree: “to n.uuqe ge and opernte
LRCAREEES - L N Bt RS

‘he Monorxi" System \.n.t_‘: "u.- H:mcr.lil Stlt:.on in Accordmcn with

t_‘ua Section 11 hereof for nct lc:: t.hm tvanty (20) yenr: a!tu‘ %

t_‘:e Open‘n; Dlte. Notwith 3txn:‘_.nq my cthet provix‘ en harein to
m s oy e e

r_\l_'.)".h: contrary, if the City defaults under thisz covenant, the

Sdques to be paid to Associates shall be determined in accordance

-

; nell trmfer

f‘x.e

Ovith Section ls(b)

ts) “to u:y qovermnantxl

et ,....),._._._.._,,,, -3y

(1nc1ud1n its icurrent muuqunent
O et

L'«- 3(1 et ‘v“{c—rq_-.m~“-_‘xl- "\.-*;.‘.—-.-: q"!“.’-"‘—-'
entitj “ViThout the ‘Associates’ cunsent,
‘~“.r4.-—,w—-g:-\ IO s -,__,_-_.‘ .

l.n:.tzt or convey any of 11'.: rightz,
,‘,—r—‘--k—r-‘\fﬁcww——- o

S et

PRt

nny non-qov:mm 1 e .1.1:y vit_hout'th

2 e \'I
A:lociltzx. vh:.ch x.h.lll nct ‘be’ unreznon.l.bly vif.hh:ld

S e aeien &

(d) The City xhall not extend, expand or substantially

altar the Mconorail Syxtt:m 1n my nx.nner \vlhic.h vculd ‘iAcrease on a

consistent basis above t.he pe;k bn-e riderlhip volu:ne pnalenqer?

use of the Monorail Platform and/or Accessways without t.he prior

=98=
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writzen ccnsent of Asscciates. For purposes of thig provision.
the peni bnnc“f-ide‘rzhip volume ix 6.006 pl!len;;e‘rl per hour. Any
dispute as to compliance with the provizions of this Section 11
shall be resolved by arbitration in accordance with the provisziens
cf Sectiorn 28B. ’

'Hxi'-.tenl'xce TSetErI VY and ‘U‘il:t*ex — -

‘%e_c.lon -12.—'

P S e prR——

(a) 'Ihe City szhall be respcnxlble &t all times f;:r
— 5
LS

providing security services to and securing the Monorail Szazien

2
: 5
Platform, Ramps and Exterisr Accessway. Aszociites xhall be.
=)
responsible at 2ll times fcr providing secucity services to ::Ec'l
o
6@ securing the Intericr Accessway. Axsociates xhall have the right
3 =
1 -
. to protest the inzufficiency of security for the Platform and;
- Al
¥ . g o
N Exterior Accessways and the City shall bave the same right with
1
gre:pc:’. to the Interior Accessway. Upcn the occurrence of x'."'_E.:'
14
't:TJ'Pror.:s:, the City or Associates, in cooperation with the othe E
j =)
I~ party, =shall promptly and rsasonably endeavor to develcp L.:‘.ﬁ
loo) 5|
g 3
‘} izplement a revised schedule and stanc‘.l::‘. of security services :sq—
& e S e ﬂ'—"-—--""”_'_w..g‘h...a‘_-\(\_—x.-l@” a':——
= nly be .x'nllc'u..‘ly necea-g Aunder the ‘circumstances— 1

The City zhall be rezpensible before and affer the
reqular operating hours of the retail portions of the Wes<lake
Project Zor providing overnight and routine cleaning and main-
tenance services and all other maintenance services not cthervise
the responsibility of Associates for the Monorail Statzicn

Platfor=, Ramps and Exterior Accessway. Such routine cleaning and

mzintenance services xhall be in accordance with the schedule and
standards for such services deszcribed in Exhibiz E. The regular
I
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operating hours of the retail poriion of the Westlake Project for
the purposes of this Section shall be at 2 minizum 10:00 a.m. to 7
7:00 p’:m. Vonday through Saturdly.' and 1Z:00 noon to 5:00 p:m_ on
Sund:y:. Dusing the regular operating hours of the retail portions
of the Westlake Project, Associates shall be responsible fo-
providing routine spot cleaning and maintenance services for the
Monorail Station Platfcrm and Exterior Acces=svay in accordaince
with the schedule and ztandards for such services described in
Exhikit 1. 1If either party fails to provide their respective
required cleaning and miinzenance services described in thig
Secticn fc the Monorail Statiocn Platform and Exterior Accesszwvay,
the other party xhall zo0 notify the responsible party for such
failure. I£ after 24 hours, the responsible party has not cor-
rected the default, the other party may provide such required

maintenance services at the expenze of the defaulting responsible

8702170365

party until such time &z the responsible party provides the
required level of service. Any dispute arizing in connecticn with
this Secticn 12 shall be resolved by arbitration in accordance
with the provisions of Section 2B.

(c¢) The City shall be responszible for all capital
improveme=tx, replacements and major maintenance on the Monoraill
Station Flatform, Kamps and Exterior Accsssway. Prior to the
commencerent of any sxuch capital improvement, replacement or
maintenance, the Cizty shall firsat obtain the wvritien approval of
Ansociate=, which =hall not be unreascnably withheld. All

replacements of such capital improvements, equipment or IixIures

-30-
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shall be, at least, cf egquivalent quality as the original. The
City shall maintain the Monorail Station Platforz and Exterior
Accessway, including without lizitation, any mechanical syste=s

thereon, in a firzt-class and spund operating condition, except N

Accessway. The City shall provide Associates in advance with a
copy of th= annual capital budget which coverz the Monorail Systc;\
and Monorzil Station. Any dispute under thiz Secticn zhall be
resolved by arbitraticn as provicded in Section 28.
(d) The City xhall pay all utility charges in cemnec-
B T,
tion with <he Monorail Station Platfor=, Ramps and Extecicr
1 Accezsway. Asscciates xhall pay all utility charges in connection

M with the Interior Accesswvay.

=

— Section 13. an-ne-x';.

8 Ay D T s z

=ty Assoc:..rr.c- costs in p—cvid":q c‘eminq and nlintmuce se—v:‘.:gs,
[e0] : e >

1n kenp;nq.open. "'c In:e: or., Acce-x\ny md n p—ov‘d.nq othe
. T T e

s - :

rln Exh‘bit T rags e
-AM"’""
O I e A Y e e 1. . gy

Platform and ..xt:no. Ac:::lmy, t.‘;e C‘.:y “xhall

R R N N g 2 IR e s od

2.,583.3 3 per month. Such amount =xhall be

,I-"

‘. mw
t e mervices more .~-ully described

increasecd annually pursuant to an adjuztment based on the Ccocnsumer
Price Irncex, which adjustment i3 more fully described 4n

Exhibit F. Such amocunt may, also, be increased, vith the approval

directly related to claims experience on the Monorzil Station

-31-
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Section 14. Liability Insurance. =

(2) Upon the executicn of this Agreement, "Ai:dé‘n:e:
w\x.

shall obtain xnd f le wir.b
'\MN. S

..... N
At -.~r..,«- )

- — .—-—...-.......,__.. e ew

rpeca.‘..:xlly Jhame the Ci y ax an addi.iannl 1nxurtd f..‘:zr:undgr.

T ——— o e e Wt e P e e XAt

This insurance sxhall be rmaintzined by Associates during the term
of this Agreement.

(b) The City is not insured by any independent inzur-
ance carrier and ix self-insured at this time. Should the City,
at itz sole discretion, obtain any applicable independent inzur~
ance coverage on the Moncorail Station and Platform, then the City
agrees that it shall notify Axsociates immediately in writing and
shall specifically name Associates as an additional insured
thereunder. The parties recognize that under current law, includ-
ing Article VIII, Section 6 of the Constituticn of the State of
Washington and RCW 39.36.020, 6.04.140 and 6.04.150, there iz a
limit upon the amount of public 1nd:.br.r:d.;':eua which may be incurred
by the City, upon which Associates have relied, as a material part
of this Agreement, and agreed to the City's self-insurance as it
impacts the Monorail Staticn and Platform. Should there be a
material change to the currsnt law in thix respect during the
pericd of time in which the City remains self-insured, then upon
rsasonable notice f:cm either party, the parties shall endeavor in
good faith to renegotiate this xection of the Agreement.

Sec=ion: IS5, Ceneral Conzractor's Insurance. Each party

shall require that their rezpective general contTactors,

-32-
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perfcrz=ing any of the construction work contamplated under this
Agreement, name Azsociztes and the CitTy asx additional insuredz on
the generzl contractors' policies of Eamprnhensive general
liability dinsurance. Each general contractor shall, at itz own
expense, obtain and xhall Iilal with Aszociates and the City
appropriate evidence in the fcr= of a Certificate of Insurance of
a policy of comprehensive general liability insurance (including
contractial and automsbile coverages). Such Certificatex are
subject to approval by Azzociztes and the City as to insurer, form
and coverage. Such policies xhall provide minimum lizits of
$1,000,000 combined zingle lizit per occurrsnce and annual aggre-
gate with no deductible amountxz. Asxscciates and the City zhall be

iven thirrty (30) days pric

]

written notice of any material
change, cancellation, expiration or non-renewval of each sxuch
policy.

Section 16. Indemnity. To the extent percitted by law, the

8702170365

City xhall indemnify, zive harmless, l.:.'ld defend Associates from
all claims and liability due either to the negligent acts, errors
or omissions of the City, itx agentz and exmployees, or from anyocne
arizing on or within the area of the Monorail System, Moncrail
Staticn Platform, Raxmps or Exterior Accessway, except to the
extant such claims and liability relate to cleaning and =main-
tenance services provided by Asszociates purzuant to Sectiocn 12 in
such areas. In the same manner, Associates szhall indemnify, save
harmless and defend the City from all claims and liability due

either to the negligent actx, errorx or omixzions of Aszociates,

33
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its tenants, subtenants, agents and employees, or from anyone
arising on or within the Interior Accessway. Each party shall be
responsible proportionately for their own negliygent acte, errors
or omissions and c¢laims and liability crising therefrom as
governed by the laws of the State of Washington. Each party shall
bear its owvn deferse costs, including attorneys' fees, statutory
and other cos\s for defending a claim.

Sect:on 17. Damaae and Dcstruction. In the event of the

destruction of or damage to any portion of the property of either
party herezo located upon or adjacent to Block 1 (the Improvements

in the case of Associates and the Monorail Stztion in the case of

the City), and if zuch party elects to rebuild, restore or repaif

the same (it being underctood that, pursuant to the Contract

Associates may be obligated to rebuild the Improvements or por-

tions thcrecf), such party shall promptly rebuild, restore and

repair the same, or cause such rebuilding, resterstion and repair,

in a good and workmanlike manner. 2ny such rebuilding, restora-

tion and repair shall include:
fa) In the case of damage to or destruction of any

portion of the property of Associates, and at the option of the

City, the rebuilding, restoration and repair (as necessary) of the
Monorail Station Platform and such portions of the Eaeement Areas
as arc located upon or abéve the Westlaks Property to as good a

condition, to the same geseral rppearance, and on the same level

or levelsz a:r existed prior to such damage or destruction; and

=n4=
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(b) In the case of damage to or destruction of the
Monoraii System, and at the option of Associates, the rebuilding,
restoration and repair (as necessary) of the Monorail System and
Monorail Station to the same general guality, perfcrmance and
operation standards, and appearance and in the same level or
levels as existed prior to such damage or destruction.

Sect:on 18. Election Not to Rebuilcd.

(a) Following completion of construction of the
Westlake Project and centinuing until the Termination Date,
provided the Monorail System and Monorail Station are in operation
in accordance with this Agreement and the City is otherwise in

compliance with its obligations hereunder, and zubject to the

"
oy

ghts, if any, of the City urnder the Corntract, any Morigagees or
other third parties, Associates may, at its sole option, within a
reasonusblz neriod of time, elect not to retuild or restore the
Improvements (including, but not limited to the Moncrail Station
Platform), in which event the following shall occur:

(1) Associates shcll grant the City the right to
build, at the Ci:ty's sole expense, 1 temporary mornorail station
platform with an accessway to the sidewalk on Associates' property
in substantially the same space occupied by the Monorail Station
Platform and Exterior Accessway. The City shall promptly remove,

at the Ci £ sole expenze, such temporary platform and aCcessway

upon the raguest of Asesuciates when Asscciates commence construc-

tion on t-e Froperty.

“35=
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(ii) The eccess easement granted to the City in
Section & shall continue 1in accordance with this Agrecemenc.

(iii} Assocciates and the City shall negotiate in
godd faith the terms of a new opercting aqreament for the Monorail
System, :f Associates elect to :-e-f.;:evelop the Property.

(iv) The City chall waive all damages and claims

against Asscziates in connection with any interruption of Monorail

System service.

(v) Associates shall clear away any ruins result-

ing from damage or destruction.
(b) Following completion of construction of the

Westlake Project and con<tinuing until the termination date,

provided the Westlake Project is in operation in accordance with
this Agreement and Associates zre otherwise in compliance with lts

obligalaorz hereunder, the City may, at its sole discretion,

within a reasonable period cf time, elect not to rebuild or

restore the Monorail Station or System, in which event the City

shall urdertake the following:
(1) During the initial twenty (20) vears of this

Agrecment, the City shall pay Aszociates an amount equal to

$2,051,00C less §102,550 for every year after the first year of

this Acrccement until the ,ear the Monorail System suffers such
damage nr destruction.

(44) The City =shall remove all fixtures, systems

and equ:iprent relating to the operation of the Monorail System, '

Monorail Station, Ramps, and Monorszil Station Platform from the

149
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Moncrail Station Flatform, Exterior Accessway and Interior
Accessway.

(c) If any »portion of the Improvements, including the
Easement Areas, and the Monorail System or Station are damaged or
destroyed a2t the same time, either party may elect not to rebuild
or restore, uvaspectively, the Impro=2menta or the Monorail System
or Station. Eich party shall 'waive any damages or claims against
the other prarcty in connection with the damage or destruction, &t
the same time, 9f the Improvements and Monorail Syste: or
Station. If the City elects to rebuild or restore the Monorail
Station anc Associates does not elect to rebuild or restore the

Improvements, then Associates shal: perform the undertaekings

0

é%escribcd in Section 18(a). 1I£f£ the Associates elsct to rebuild or
E;es:ore tne Imprcvements and the City does not elect to rebuild or
giestore the ilonorail Statien, then the City shall perform the
aﬂnder:akin;s described in Section 18(b).

Section 19, Mortoages. At any time and from time to time
during the Term cf this Agreemen : Associates may assign or
encumber its interest in this Agreement by way of a Mortgage or
Mortgagecs containing such terms and provisions as Associates
shall, in :-ts sole discretion, deem fit and proper (but subject to
the provicions, as applicable, of the Contract), and no Mor-tgagee
of Asnociates shall be bound by the provisions of this Agreement
as a result of any such Mortgage. Notwithstanding the foregoing,
following completicn of censtruction of the Improvements should

any such Mortgagee of Associates otherwise succeed to the interest

= 1
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of Ascociates in this Agreement pursuant to foreclosure, assign-
mernt or deed in liecu of foreclosure, such Mortgagee, ancd sny pzarty
who acquires Assoc:iates' interest in this Agreament through such
Mortgagee shall be bound by the provisions of this Agreement;

provided, however, that a Mortgagee of Associates which succeeds
tc the interest of Associates in this Agreement and the Improve-
ments pursuant to foreclosure, asgignment or deed in lieu of

foreclosure prior to completion cf the Improvemernts shall only be
re:ruired to complete construcntion of the Improvements (including,
without l:mi:néién, the Monorail Station Platform and Easemei.l

Aress Jocated on the hWestlake Property) tc the extent required

under the Contra&t.

As used herein the term "Martgage" means aﬁy one or more
mor-gages, deeds of trust, decds to secure debt, loan deeds, trust
‘~dentures, owner'sc interest in a sale-leaseback, lessor's
incerest in e lease-sublease back, security agreements or any
cimilar security or title retention devize, including without
limitation any leasehold mortqa§e, which shall, from time to time,
create a lien upon the estate of any Associates in property and
which shall be security for one or more notes, bonds or other
evidences nf indebtedness issued by Associates. The term "Mort-
c¢agee" mezns the holder of a Mortgage or the lender in whose favor

the Mortcage was created, togetker with its successor, as~ignee or
<esignee selected by tre Mortgagee to =ake title tc the property

zncumbere= by the Mortgage upon foreclosure or assignment or deed

:n licu ¢f forecl)osure.

-3R-
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Sect:ion 20. Release Usoon Transfer. If 4t any time. either

party shall sell, assign, transfer or convey the entirety of its
interest 11 the vroperty which is the subject of this Agreement,
other than by the execution of a Mortgage, such party shall be
relieved of all further liability hereunder accruing from and
after the dste of transfer. Such party shall, however, as a
coendition of such transfer, causc tie transferee expressly to
assume and be bound by Pll the terms, c¢ovenants and conditions in
this Agre.ment contained and to be performed on the part of the
transferring party.

Section 21. Rights cf Self-Help.

(a) If any party (the "Defaulting Party") feils to
perform any of the provisisns, covenants or conditions of this

Agreement on its part to be performed (including, without limita.

tion, the making of any payment which the Dafaulting Party huas

agreed hecrein to muke) at the time and in the manner herein
provided for the performance thereof, or if any provision, cove-

nant or condition ip this Agreement requires the dilicent pursui

ot

of a conduct or a course of work and £{f the Defaulting Party shall
fci: to pursue _t diligently, then, in addition to any other
remedies at law or In equity or as otherwise provided in thi;
Agreement, thie other Party (the "MNon-Defaulting Party") may, upon
24 hour notice with respect to physical security devices on the
Monor-ail Station Platform or Exterior Acces=sway or securing the
acces= E2tuween the Monorail Station Platform ond the Interio.

Accevsway, or to cleaning and maintenance sorvices described in

383
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Section 12, or upon reasonable notice not to exceed sixty (60)
days with respect vo matters invo'ving a4 material visual impact on
equipment, fixtures or other improvements installed by Associates
on the Mororail Station Platform or Exterior Accessway, or invelv-
ing public safety o. unsafe cenditions, or upon such other notice
e specifically provided herein, cure or prosecute the

£ such default and all reasnnable expense incurred :in

connection therewith, including legal fees, together with interest

tne Default Rate shall promptly be paid by the Default-
ing Party to ﬁhe &on-De[nultinq Party effecting such cure.
arty sﬂall have the right to enter upon the property of
the other party,.except the Easement Areas, or to operate or cause
the operation ék the property of such other party in order to
undertake any such cure.

(b) fn addition, with respect to the events described

harein, Associates may deny access tn the property of Associates,

ncluding the Easament Aruas, after /ssociates have notified the

'

'riting not less than thirty (30) days in advance. Such

N

ity
deninl c¢f acce=ss shall continue during the period of any default
hereunder until such time as the

o

y the City in its obligations

default is cured (4including such time as any amounts owed to
l.ssociates by the City shall have been paid in full, with interest
«hereon at the Default Rate f£rom the <ime the amounts became due)

and shail only o~cur upon the happening of the rollowing eventus:

-40-
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(i) Tailure by tLhe City to satisfy promptly any
judgment rende:'ad against the City or against Associates, if

{.ssociaters is protected by the City's indemnity in Section 15;

(34) Failure by the City tc comply promptly with
any arbitral award or decision rendered pursua2nt to Section 28; or

(11i) rfailure >y (he City to pay promptly the
obligations described in Section 13 and 2(b)(iii), in vhich event,

the denjal of access is limited to the Interior Accessway.

"

(c) ' The term "Default Rate" means the anaual rate o
interest equai to the lesser of (i) the rate of interest announced
from time to time by The Chase Marhattan Bank (National Associa-
tion) (or som% other bank agr2ed upon by the Parties) for shor«
+erm loans to large businesses having the highest credit standing

or (ii) the highest rate of interest allcwed by law.

8702170365

Sect.on 22. Lluration of Rights. <The rights given by either

pacty to the other to act as a Non-Defaulting Party under Section
21 shall endure until the Termiaation Date, provided that i{ and
tn the cxtcnﬁ that any right or obligation of any party under this
Agreerent cndures beyond such Termination Date, the rights pro-

vided in this Agreement shall likewise encdure. Nothing in <his

or limit any right of any Party

Agrcement shall act tec
to recrive payment of auy amount accrued at or before the Teimina-
tion Date until it has been paid in full.

Section 23. No Termination and Re-negotiation Rights,

/a) The parties exprecsly agree theot any provicisn of '

law or ccuity to the contrary notwithstanding, in the event cf any

T 1S
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default hereunder, such default xhall not give rise to a right to
terminate thiz Agrasement, and the parties l;tprexlly understand and
agree that this Agreement shall continue in effect through its

Term, notwithstanding any default by any party.

(b) On the twentieth (20th) and fortieth (40th) anni-
verzary of the date of thisz Agreement, either party may raguest
the other party to re-negotiate the financial terms of thisx
Agreement in corder to reflect any changed circumstances. Each
party zhall negotiate in good faith and xhall reascnably take int
account any chl..nqed circumstances.

Section 24. Remedies Not Exclusive. The remedies provided

for in this Agreement are not the sole remedies of a party and
shall not be construed to be, by way of limitation, the only (
remedies available to the parties, but in addition either party ‘
zhall be entitled to all remedies available in lzv or equity for

breach by the other party.

8702170365

Seczion 25. Richts of Morzgagees. The City agrees to accept

pe:.‘.crm;:xcz and compliance by any Associates' Mortgagee of and
with any term, covenant, lqreezeﬁt, provision or limitation on the
part of Aszociatez to be kept, cobserved or performed by the

Aszssociates under this Agresement. Without limiting the generality
cf the fcregcing, in the event Associates zhall be a Defaulting
Party under this Agreement, the City shall not exercise its rights
or remediss provided in Secticn 21 unlessz it zhall first give to
esach of the Aszociates' Mor:isagees whose name and address szhall

have been provided to the City pursuant to Section 29 notice of '

-f2-
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the event or events giving rise to Associates' ‘default hereunder
and ztating the City's intenticn to exercise itz remedies here-
under on a date specified in such notics. Notwithstanding such

notice, the City shall not exercise its Tremedies hereunder if

(1) such default by the Asszociates can be cured by the paymen: of

a fixed monetary amount and within thirty (30) days after the dat

on which such notice iz given, =zuch Mortgagee =xhall make xuch
payment or (ii) szuch default can be cured with the exercise cof
reascnable diligence by such Mcrtgagee, and such Mortgagee, within
zixty (60) days after the date such notice is given, comzmences
such proceedings (including, without limitation, the filing of a
petition for the appcintment of a receiver) ax it may deem neces-
sary to xucceed to Associztes interest under thiz Agreement and
thereafter diligently pursues the curing of such default. Upen

request, the City will enter into an agreement with any Mortgagee
qu

8702170365

of Axxociates granting to the Mortgagee the rightxz set forth in
this Section 2S. nix Agraement zxhall -nct be modifiaed, amended,
u;rr:ndcr:d, cancelled or wholly terminated by Associates, ner
shall any waiver cf Aszociates' rightzs hersunder be effective,
wvithout the written consent of such Associates' Mortgyagees vhose
name and address xhall have been furnixhed to the City purzuant to
Section 29.
Section 26. Terminzxtiocn Date.

(a) Thiz Agreement shall remain 4in full force and

effect and binding upcn each party hereto and its property to the

extent herein provided until the occurrence of the Ter=ination

-4d3-
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Date. Or the date of the first to occur of the .following evencsx

(the "Ter=:ination Date™), thiszs Agreement shall terminate in itx
entirety:
(1) The f£iftieth (50th) anniversary of the date of

this Agreement, except as provided in Section 26(c);

(1i) Upon the condemnation of all or substantially

by

all of the Izprovements (provided that zuch termination xhall not
be effecTive until such time ax title to the condezned propert

vests in the condezming authority and the City (if not the con-
demning authority) zhall be entitled to claim compensation from
the ccndexzning authority on account of itz lost sasementz or

tx hersunder) or the destruction of all or substan-

-
Tiga

eaxement

tially 2ll of the Improvements not followed by commencement of

restoration within one (1) year;

(1ii) Upon the unanimous consent of the City,

8702170345

Aszociates and Asxzociaztes' Mortgagees;

scontinued

(v) At the option of the City and following zixty
(60) davs written notice to the Aszsociates, at such Time as
operaticn of the retail porticnz of the Westlake Project zhall be

-l f-
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for reasons other than those nl‘ClllltY foT the
repair, nllin:nnmcc or renovation of the Improvementx, for a
continuous period in excess of '.'.\-!lnty-fou.r (24) months.

(b) ©On <the Tcr:::n:.ian Date each party szhill be
released from each covenant, provision and condition to be per-
formed by it under thisz Agreement (including, without
those respecting easements), which iz not by itx ter=sz, to exten
beyond or survive the Termination Date (except that the parties
zhall not be released £rom any liability incurrsd prior <o the
Ter=ination Date). Upon the request of a party, both partiaes

shall xign and exchange an instzument i

8]

recordable form evidenc-
ing the termination of this Agreeament.
(c) Provided the Monorazil System and Monorail Staticn

are in operation in accordance with thix Agreement and the City isx

8702170365

ctherwisze in compliance with itz obligations hereunder, cn the
fifrieth (50th) anniversary of the date of this A:‘:rnemen:, either
party may request the other party to re-negotiate the terms of
thiz Agreement. Eack party shall negotiate in good faith. If the
parties are unable to reach agreement on the new termz of the
Agrsement within two (2) yearz of the fiftieth (50th) amniversary
date, much disputed terms xhall be submitted to arbitration as
provided in Section 28. In any event, the City shall retain, at
it3s mole and abxolute dizxcreticn, tha right to an accexs easzexment
on the Property to operate the Monorail Station; provided that,
any calculation of any arbitral award or decixiocn zhall cixregard

the City's right ts retain such an accesz easzement. uring the

-45-
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time the partiss continue to negotiate in good faith or the

arbitration process ix in operaticn, the terms of thix Agreement

as of the fiftieth (50th) anniversary date shall continue with

full force and effect.

-« £

Section 27. Compliance with Laws. At all times during the

Term, the parties lh;ll cos=ply with all lawvs then in effect
respecting the perforzmance of their respective obligaticns and the
exercise of the respective rightz hersunder.
Section 28. Arbitratiea.
(a) -II a dispute xhall arise between the parties, and

provizion of thisz Agreement, such

L)

pursuant to any express

ixpute iz to be resolved by arbitration, then any such dispute

365,

shall be resolved by arbitration. Except to the extent expressly

provided otherwise herein, any such arbitraticn xhall be in

8702170

accordance with the commercial arbitration rules of the American

Arbitraticn Association then obtaining and sxhall commence within

thirty days of the date arbitration was invoked.
(b) The arbitrators shall be sworn faith€ully and

fairly to determine the question(s) at ixluz.'l.nd zhall affcrd

exch par<y a hearing and the right to xubmit evidence, with the

privilege of cross-examination on the qguestion(s) at izsue, and

zhall, with all possible speed, rake their determination in

writing, and zhall give the parties notice of such deter=ination.
Any Mortgagee of Aszxociates xhall be entitled to participate fully

in such hearing., All fees and costx of any such arbitration zhall

be paid as provided in the commercial arbitration rules of the
-4 6=
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Armerican Arbitration Asscciaticn or as detarmined by the arbizra-
tors. Each arbitrator xzhall be independent of any affiliaticn or
interest with either of the parties and shall be experienced in
the development and operation cf high quality, mixed-use real
estate projects and public trxﬁspcrixti:n syste=s. In any pro-
ceeding conducted pursuant to thiz Section, the award of the
arbitrators xhall be final and binding and enforceable in mny
court of cocmpetent jurisdiction.

(c) Except the arbitration described in Secticn 26(c),
if either party rsasonably and in good faith believes that an
arbitral awvard or decixicn of a disputs would involve damages in
excess of 525,000, then such diszputs zhall not be subjec: to
acbitration. Once the parties xubmit a dispute to arbitrmation,

the arbitral awvard or decixion shall be final, binding and

8702170365

enforceable, regarcless of the amount of any damages.

Section 29. Notices. Every notice, demand, consent, appro-
val or other communication which eit$:: party is required or
desires to give or make or coz=municate upon or to the other party

shall be in writing and 'shall be sent by mailing the same by

registered mail or certified mail, postage prepaid, ret receipr
reguestec, azx follows:
IF TO: TEE CITY: Director of Seattle Center
Seattle Center
305 Earriszon Street
Seattle, Wazhingzom 98109

or to such other address or addresses ax the City zhall from time

to time and at any tame designate by notice to Association.

G
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IT TO ASSOCIATES: Westlake Center Aszociates

Limited Partnerszship

Ansociates-Seattle, Inc.,
Ceneral Partner

c/q The Rouse Company

10275 Little Patuxent Parkway

Columbia, Maryland 21044

.Attention: Ceneral Counsel

er to such other address or addresses as Associates zhall from
time to Time and at any time designate by notice to the City.
Every nctice, demand, request, or other communication zsent in
the manner aforesaid xzhall be deemed to have been given, made or \
communicxted, as the case may be, and shall be effective on the

second buxiness day zfter the same has been depozited, regiztered

9

\‘_C;er certified, properly addressed as aforesaid, postage prepaid, in
E the United States mail, except that any notice, demand, request,

or other cormunicaticn to a party (but not to any Mortgagee) may

8702

be personally delivered, and in such event xzhall be deemed to have
been given on the date the same shall have bean perszonally
deliverec to the officer or representative of the Party (as
identified above) to whom such notice, demand, request or other
communicxtion iz addressed. Each party zhall designate an officer
or representative to receive such personal notice.

Either party may regquire, at any time, that additicnal copies
of any notice, be sent to such person(s), not, as to each notice,
in excexs of three (2) copies at any one time, as zhall from time

to time be designated in any notice from such party as to xuch

requirsment.

-l B~
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Section 30. Section Headinzs. The section headings in this
Agreement are for convenience and reference only, and the weords
contained therein shall in no way be held to expl:ain, zodifly,
arplify or aid in the interpretation, construction or meaning of
the prcvixion; of this Agreement.

Section J1. Successors. Subject to the other provizions of

this Agreement, all of the terms, covenants, ocobligations and

n

conditions of this Agreement zhall inure to the benefit of an
ghall bind as the case may be, the partiss hersto, and their
respective heirs, executoers, administrators, legal representa-

tives, successors and azxsignsx.

’g]

O .

8 : Section 32. Real Estate Commizzionz. Each of the parties

E represents and warrants untc the other that there are no co=mis-

E sions, charges or other cc:p:n:.\ticn.due any broker, agent or

= finder with respect to this Agreement or the negotiationz thereof,
and each of the parties covenants and agrees with the cther that
4f either party hereto utilizes an agent, broker, or finder, the

troker or finder or izcurring szuch

party so using an agent,
commixsions, charges, fees cr similar expenses will pay, hold
harmless and indemnify the other party from and against all
claims, costs, expenses or liability (including, without lizita-
tion, the coxt of counsel fees in coonection tharewith)

such compensatiocn, cocxmiszzicns, charges or other ccmpensation

claimed by any such broker, agent or finder.

Sectiocn 33. Estcorpel Certificates. Each party agrees that

time ts time at reasonable intsrvals, within

at any time and frocm

=i Qe
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thirty (320) days after written raquest by the other party, such
party will execute, lcknovledqe_ and deliver to the reguesting
party ©T to any prospective Mortgagee of Associates, assignee or
tenant c=- subtenant, a certificate stating (i) that the Agreement
iz unmcZified and in force and effect (or if there have been
modificztions, that thirx Agrsement ix in force and effesct as
modifie=, and identifying the modification agreements, or if the
Agreeme=< iz not in force and effect the certificate szhall so
xtate; (3ii) _\_-rk_x_e.:.‘xzr or not there is any exixting default by either
party ut=der ?_b.e Agreenent with respect to which a notice of -
default has been served, and if there is any such default, speci-
fying the nature and axtent thersof; nn.d (1i4{) whether or not, to
the best knowledge of the certifying party, thers are zny setoffs,
defenxexr or counterclaims against enforcement of the obligations
of the certifying party he‘nunder.

Seztion 34. No Waiver. No failure of either party hersto to
exercise any power given it hereunder Er to insixzt upon ztrict
cocpliz=mice by the other party with itz obligatiocns hersunder, ind
no custom or practice of the partiss at variance with the terms
hereof xhall constitute a waiver of either party's right to demand
exact ccmpliance with the termz hereof.

Seczticn 35. Partial Invalidity. 1n any term, covenant, or

condit:zon of thiszs Agrsement or the application therecf to any
person, party or circumstances shall, to any extent, be illegal,
invalid, or unenforceable because of present or future laws or any '

rule o- regulation of any governmental body or sntity or becomes

=50~

163

Authorized by Ordinance 125942
Signed by Mayor October 4, 2019



unenforcezble because of judicial construction, the remaining
tarms, covenantz and conditions of thisx Agreement, or the applica-
tien of zsuch term, ccrvez;m: or conditicn to persons, parties or
circumstances other than those to which it iz held invalid or

unenforceable, shall not be affected thereby and eack term,

-

covenant, or conditigrm of thiz Agrsement xhall be valid and be
enfocrcad to the fullest extent permittad by law.

Section 36. Rights Cumulative. All rightz, powverzs and

privilegez conferred herein upon the parties shall be cu=ulative
but not restrictive to those given by law.

Section 37. Waiverz and Ccnsents. OCne or more waiverxz of

365

ny covenanz, terx= or condition of.this Agreement by either party

shall not be conztrued as 2 waiver of subszequent brsach of the

same covenant, term or .condition. The conzent or approval by

8702170

either party to or of any act by the other party requiring such
consent or approval shall not be deemed to waiver or render

unnecexsxry consent to or approval of any subsequent xizilar ac:t.

s
"

The Director of the Seaat:ile Department of Cozmunity Development

.A
iy

authorized to act f£or and on behalf of the City in connecticn w
this Agreement and in determining Associatex' compliance with its
cbligaticons hereunder, and to extend the time for the performance
of any of Azsociates' cbligaticns under this Agrsement, and o

grant any consent:, waivers or approvals on behalf of the CI
hereunder, axcept where acticn by another party is required by lawv

or this Agreement.

=51~
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Section 38. Entire Agreement. This Agreement and all the
Exhibits attached hereto contains the entire agreezment of the
parties with r;xpect to the subject matter hereof, and no repre-
sentations or agremements, oral cor otherwise, betveen the Parties
pot embodied herein, attached };ere:o ;:: hereinabove referenced
shall be of any force and effect. Any additions or amendnments to
thix Agreement zubszequent hereto zhall be of no force and effect

unless in writing and signed by the partiass hersto.

Section 39. Transfes; Bindinc Nature. Exc-p’; as provided in

Section 19 (Hc:;:qxqu), any sale, transfer or conveyance of any
property subject to thig Agreement or any part thersof or interest
therein xhall be subject to thixz Agrsement, and it zhall be deemed
construed without further agreement that the purchaser or grantee
at any such xale, tranzfer or conveymcé has assumed and agreed to
carry out any and all cbligaticns of the transfercr in this
Agreement so long as such purchaxer or grantee sghall be the owvner
of the interest sxo transzferred. As a c!;nditicn of any such sale,
transfer or conveyance, the transferee thereunder shall execuze
such instrumentz as the other party may reasonably require con-
f£irming the foregoing, and each party represents and covenants
that it will not make any such sale, transfer or conveyance except
in accordance with the provisions of thix Section. In additicn to
and without limiting the generality of the foregoing, the Cit
ghall not, without the prior written conzent by Axsociatas, sell,

transfer or convey the Monorail System or Monorail Staticn or its

-52-
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interest therein, or any part thereof, to any pl'r:y which iz nct 2
governmental entity or agency.

Sectiocn 40. No Partnerzh:p. Nothing herein and no subsze-
quent actz of any of the partiss xhall be deemed or construed by
the parties hersto, nor by n.ny third party, as creating or
authorizing the creation of the relationszhip of principal and

agent or of partnership or joint venture between the partiesx, or

Section 41. Expense of Cbhligations. Whers thisz Agreement

imposes obligations or responxibilities upon either party hersto,
such obligations and responsibilities szhall be performed at the
expense of suck party re=xponzxible therefore except wvhere cthervize
specifically provided.

Section 42. Unavoidable Delay. Except azx cotherwise

8702170365

expresszly provided, each party hereto zhall be excused from

performing any of its obligations or undertakings provided in this
Agreement (except any of itz oblicxtionis to pay any sums of =money
under the applicable provizicns hereof) for $0 long 2z the per-
formance of xuch obligaticn ix prevented or delayed by any causze
wvhich iz beyend the reasonable control of such party, including
but not limited to such of the following as may be beyond the

reasonable contrsl of zuch party: Act of Cod; fire; earthguake;
flood; explosion; action of the elementx; war; invasion; insur-
recticn; rist; mob violence; szabotage; maliciocus xizchief;

inability to procure or general shortage or raticning or regula-

tion of 1lxbor, equipment, facilities, sources of energy

o e
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(including, without limitation, electricity, gas, gasoline or

stesm), MATETIALELOT EUDPLisi.in {the ropen “market; failure of

transportation; strikes; lockouts; action of labor unions;
condemnaticn; requizition; order of government or civil or
military or naval authorities; .litiqn:ion involving a party or
cthers relating te zoning, subdivizion, or other governmental
action or inaction; or any other causme, whether similar or
dixximilar to the foregoing, not reasonably within the control of
such party; provided, however, that neither party shall be
entitled to rtiic! under thiz Section by reason of any event
U%nl." such party szhall have given the other party notice of such
?—‘;van: and the nature of such event within a reasonable time after

e occurrence of xuch event, and unless such party uszes

EIJD

reasonable prudence and diligence (without unrsaszonable expense)

870

to aveid or mitigate the delay caused by such event.

Section 43. Recordaticn. This Agreement or a memorandum
hereof xhall be recorded among the lxz;d records of the City of
Seattle. All coxtxz and expeases ot.su:x.: recording shall be shared
-quall'y by the parties.

Section 44. Number and Cender. Whenever the singular number

is used in thizx Agreement and when required by the context, the
same shall include the plural, and vice verxa, and the masculine
gender shall include the fecirine and neuter genders, and the word
"person” xhall include corporation, firm or association.

Section 45. No Third Parry Rights. Nothing in this Agree-

ment zhall be construed to permit anyons other than the parties

=S
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hersto and Asscciatas' Mortjagees, and their successors and
asxigns to rely upen the covenants and agresments herein contained
party a cauze of action (as a th

third

nor to give any such
formance

party beneficiary or otherwise) on account of any ncnper

hereunder.
46. Coverminzg Law. Txhis Agrsement zhall be governed

Sectien
with the lavs of

and construed in accordance the State of
lie with the appropriate court in King

Washington and venue zxhall

County.

8702170365
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IN WITMNESS WrZFICI, the parzies have ciused these presents =o
be executed, acknowledged and delivered in for= and manner proper

and mufficient in law, all az of the day and year firzt above

AITEST: TEE CITIY Df SEATTILE
By: 5 20, J"‘Eﬂ/’
Director, Seagtle Centp-
lip]
. By: ;
P Director, Departzent -[
E of Community Developmext
= )
E WESTLAXE CENITR ASSOCIATES
[ea) LIMITED PARINERSEIP
ATITEST: By: Rouse-Seattle, Inc.,
General Partner
oy: "R Dl e —
les _\oor oprppers
By: WESTLAKE 7 BUILDING PARINERS
LIMITED PARTNERSEIP,
Ceneral Partner
ATTEST: By: FKoehler, McFadyen & Cozpany,

Ceneral Partner

<5
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STATE OF WASHINCION )

) sz
COUNTY OF KINC )
On this day perszonzlly appeared before me Eives & Duis eail
~euin Wasele, and — (omps -9 _to me
Xnown to be the [ JSears (i r. ,A,,,Lh\ Ang Dioclaomms  DrreiTa

respactively of the municipal corporation that executed the within
and fcregoing instrument and acknowledged said instrument ts be
the frece and voluntary act and deed of said municipal corporation
for the uses and purposes therein menticned and on cath xtated

that they are authorized to execute said instrument and that the
seal affixed iz the corporate seal of said municipal corporation.

i 20 :L
WITNESS my hand and seal this /) day of ﬁfi(U,u ,

v A B il

OTARY PUBLI ?yﬁ nd for the

Stx;;{/tk shing€fen, resxiding
at g A > /ﬁ.«)é,

Comztrxzion expires )l -7

158¢.

STATE OF Wm%

COUNTY OF
5
I hereby certify that on t«‘n&xy of 15827
perscnally appeared befcre ne D and
T to me known tTo be the Vice Prexident
e respectively of Rcouse-Seattle Inc., a

' corporaticn executing the within and foregoing 12:\:’*-.::.-.::;. and
acknowledged 32id instrument to be the frese and voluntary zct and
deed of said corporation as general partner of Westlake Center
Associates Limited Partnership for the uses and purposes therein
menticned and on oath xtated that they are suthorized to execute
said inztrument.

=
WITNESS my bhand and official saezl this (5 day of
2 , 19887

.uu\.f PU}ﬁ.IC in for the

S:W’/ /e 5 ruiqu
at T '
Cdtzmisszion exp-ﬂu — L 70
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STATE OF WASZEINGION )
) ==

COUNTY OF KING )
o e

I hereby certify that on L“:is/
perxofnxlly appeared befcre =e
., to me knowh to be the
cand respectively of Koehler, McFadyen & Company,
a corporition executing the within and foregoing instrument as
general pactner of Westlake 7 Building Partners Limited Partmer-
ship and acknowledged zaid instrument to be the free and voluntary
act and deed of said corporzcicn for the uses and purposes therein
mentionec and on oath stated that they are authorized to execute

said inzTriu=ent.
e

o=HITNTSS oy hand and offizial seal thix e AV
, 19887
o
0
£
8 Co expires
~
@
-EB-
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IXHIXIT A

LeT 1: Block 1, Additizpn to.ths Towear of Seattle asz-laid ges
' by the Heirz of Sarah A. Bell, dacsased (com=only
known asz Heirz cf Sarah A. Bell's Addizicn to the Ct:
6Z Seat:tle), according to plat rscordad in Velu=z ) o
Plats, paga 103, in Xing County, Washingtan:

IXCIPT the Westarly 12 feat of zaid lot condemned by
the City of Seatztls in Xing County Supsricr Cour:z catse
No. 52280, for tha wvidening of Xourth Avenus, ax
providad by Ordinanca 13778 of said City; and

ZXCTIPT the Southsastarly 7 fsat of xaid lot conda=ned
by the Clty of Ssattla, in Xing County Superisc Cc:
Cause No. 57057 for the widening of Pins Straer ax
providad by Oxdinanca 14500 of said Citys and

ZXCZIPT the portion of zaid lot condemned by the Cilty
of Seattla, {2 Xing County Superior Court Cauze

No. 16112 fcr the establishing of Westliks Avenus az
providad by Ordinance No. 7713 of szaid City.

8702170345

Block 1, Additicn to tha Town of Seattle ax laid cff
2 by the_Heirx of Sarah A. 2all, decsazed (co=manl
‘w-%. . known as Heirs of Sarah A. Bell's Addition to the City
o ‘of Seattls), accoriing to plat racordsd in Volu=e 1 o2
Platsz, page 103, iz Xing County, Washington:

EXCIPT the Westerly 12 feret of said Lot 2 cend
thas City of Seattls in King Cocunty Superior Cc
No. 52280 Zzr the widening of Yourth Avenum, a
pzovidad by Ordizancs 13778 of said City:

eaned by
use C

B
4

AND IEXCYPT that pos=isn of said Lot 2 condamned by

the Cilty of Seattle in Xing County Superior Court Cause
No. 16118 for tha establishing of Westlake Avanue as
providad by Ordinanca No. 7711 of sald Cilty.

11DXYT/34
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1LoT Block 1, Addition to ths Town of Seattls as laid off
by the Heirx of Sarah A. Ball, decsased (cox=ealy known
as Heirs of Sarah A. Bell's Addition to the City ot

S Seattle), according to tha plat racordad in Vclume 1 of

. Plats, pags 103, in Xing County, Washington;

ZXCIPT tha Westarly 12 faet of said Lot conde=nad by

the City of Seattls in Xing Cocunty Superior Cour:t Causza

No. 52280 for tha widening of Yourth Avenus, as
rovidad by Ordinance 13776 of sald City.

Block 1, ADDITION TO TEZ TOWN OF EIATTLY, as laid off
by the heirs of Sarah A. Ball, deceased (com=only known
a3 Heirszs of SARAH A. BELL'S ADDITICN TO THX CITY Or

SEATTLE), according to the plat recordad in Voluze 1 of

Platxz, paga 103, in Xing County, Washington:

§

IXCZPT the portion of gzaid Lotz condemned by the Cit
of Saattle i{n Xing County Superior Court Cauxa No.
J6118 for the sstablishing of Westlaks Avenus as
providad by Ordinanca Ho. 7733 of said City.

8702170365

ors 8, 9, 10 and 11: All those portions qf Lots 8, § 10 and
* 11, Block 1, Addition to tha Town of
.., Seattls ax laid off by ths Hairxz of
¥ Sarah A. Ball, desceasead (cocmmcnly known
. as Heirs of Sarah A. Bell's Addition to
the City of Seattls), according to plac
recorded in Volume 1 of Plats, page 1031,
in Xing County, Washington; lying
Westerly of the Weit line of Westlake
Avenue, as conde=ned by the City of
Seatzle in Xing County Supericr Court
Cause No. 36118 {cr the establiszhing cf
Westlake Avenue ax provided by Ordinance
7733 of said City.

11DxYT/34
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LCTS 10, 11 and 12 Those portions of Lotz 1C, 11 and 1
Block 1, Addition to the Town of Se
as laid oZf by the Heirs of Sarah A

- Bell, daceaszed, (commonly known as -

of Sarah A. Ball's Additicn to tha City
of Seattle), according to plat recosded
in Volume 1 of Plats, page 10], in Xing
County, Washington, lying Zasterly of
the EZast lines of Westlaks Avenue asg
condex=ned by ths City of Seattla i(n King
County Superior Court Cause No. J6118
for the establishing of HWestlake Avenue
as providad by Ordinanca 773] of gzaid
Citys

EZXCEPT ths southeastarly 7 feset cf zalid
t 12 condemned by the City of Saattlsz
in Xing County Supsrior Court Cauze No.
57057 for the wideaning of Pins Strset ax
provided by Ordinanca 14500 of said

iLy.

8702170345

TOGXTEEZR WITE those portiocny of Westlake
Avenua and the alley lying within gaid
Block 1 which attached to the
above-dsscribed Lots 1, J, 8, 3, 10, 11
and 12 by operatiocn of law upon tha
vacaticn thersof.

11DxKYT/34

FEB 1'7937 BLED BY STI
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Exhibit a1
Property Intarest .

Fae imp'..- Ixtates in:

Lot 1, Block 1, Addi{ticn to the Town of Seattls as
1aid off by the EHeirs of Sarah A. Bell, dacmased
(coxmonly known as Heirs cf Sarah A. Ball's
Addition to ths City of Seattle), accordirg to
plat recorded in Voluzce 1 cf Plats, pags 103, in
Xing County, Washingtons ’

IXCEPT tha Westarly 12 faset of said 1ot condemned
by thes City of Seattle in Xing County Superior -
Court Cause ¥No. 52280, for ths widaning of rourh
Avenus, as provided by Ordinance 13778 of said
City; and

IXCIPT the Boutheastsrly 7 faest of said lot
condermned by the City of Seat:tls, in Xing County
Superior Court Causa Ko. 57057 for the widening of
Pine Btrset as provided by Ordinancs 14500 of said
Cityr and

IXCEPT the portion of said lot condemned by tha
City of Saattls, in Xi{ng County Superior Court
Cause ¥o. 36118 for the establizhing of Westlake
Avanue as provided by Ordinance ¥o. 7733 of said

City.

Lot 3, Block.1l, AMditicon to tha Town of feattle as
1aid off by the Heirzx of Sarah A. Bell, decsassd
(c=enly known as Heirs of Sarah A. Ball's
Addition to the City of Seattls), accordingy to ths
plat recordsd {n Volu=es 1 of FPlatsz, page 103, in
King County, Washingtom:

EXCTPT the Westerly 12 fset of paid ot condemnad
by the City of Feattle in Xing County Superiocr
Court Cause Ho. 52280 for the widening of Yourth
Avenue, as providsd by Ordinance 137376 of said
City;

8702170365

All those porticns of lotzx B, 9, 10 and 11,

Block 1, Adéiticn to the Town of Seattls as laid
off by the Heirs of Farxh A. Bell, dacsased
(co=mcnly known as Heirs of Sarah A. Rell'sx
Addizion to thas City of Gesattle), according to
plat recorded in Volumes 1 of Plats, Page 103, in
_King County, Washingtont lying Westerly of ths
‘"Wext line of Westlake Avenve, as condemnsd by the
City of Seattla in Xing County Supericr Cour:
Cause No. 3611B for the establizhing of Westlakw
Avenue as providad by COrdinancs 7733 of said Ciry.

|FEB 17 10g7| B BY 5
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Those portions of lots 10, 1l acd 12, Block 1,
Add{ticn to the Town of Seattle as laid oZf by the
Beirs cof farah A. Bell, decsrsed (comonly Ynown
as Haira cf Sarah A. Ball's Additicn to the City
of Seattle), according to plat rscordsd 4in Volc=a
1 of Plats, page 1203, in Xing County, Washington,
lying sastarly of the east lins of Westlaxe Avsnua
as condemned by the City of Seattls {n Xing Cowxmty
Buperior Court Causs ¥o. 36118 for the
esatadbliszhing of Westlaks Avenue az providsd by
Ordirnancs 7733 of said Cizy:
IXCTPT the scutheasterly 7 feet of maid lot 12
condemnsd by the City of Seattls in Xing Coumty
Superior Court Cause No. 57057 for the widening =2
ina Streset as provided by Ordinance 14300 of saxd

city.
Also subject to all of the tar=z and conditicexs of this Agrsement,
the City agrsas ¢o sall and assign to Purchaser and Puschaser agores
to purchass and taka from the Cilty all of thes City’'s right, titls and

intersst in and to the hersinafiasr descrided lot 2, 3lcek 1,

8702170345

includizg but pot liritsd to, the Clty's right, titls ard {ncarsst in
and to that certain Statemant of Lease Agreamant datsd Yovecber 15,
1945 by and betwsen Y. §. Stirzson Cocrporatica, as lassor, and Xiizen
Washington Storss, Inc., as lsssee, as assigned to ths City by
Assign=ant of Ground Lease datad August 27, 1980 by and between
Josech W. Lund, Xossz J. Reatty, Je.‘;n T. Yallon, Alfsad €. Linklsttsr
and Wi{lliam G. Myerxz as Trustass cZ Bradlesy Rsal Zztats Truszt and the
City and that cesrtain Aniq:-.:snt. of Laases, Eublsases arnd Temanciex
and Assurption Agreement datsd August 27, 1980 between ths afcresaid
Trustaes and tha City (hersin collactively callsd "Ground Laass”), a
" oopy &£ \-;ich iz attachad hereto as rXxhibit C, vhich Qround Laase hax
a term sxpiring en July 31, 1998 (mbj.n:: to extansicn by tha lessee

tharsunder to 2 tam expiring on July 31, 2028) and vhich conveys to
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the City a laasehold intarsst in and to that certain raal property

located in tha City o Seattls and mora particularly described as

follows: .
© ™1ot'2; Block 1, Addition to ths Town of Ssattls as
D -laid off by the Heirs of Sxrah A. Ball, decsassd

"+ (cooc=only X=own as Heirs of Sarah A. 3all'sz
i AMditicn to the City of Beattls), accordinsg
. Tplat recerdasd in Volu=a 1 of Plats, pags 103, in
L. Xing Coummty, -Washingtoas
* IXCTPT tha Westarly 12 fset cf 32il2 lot condammad
: . by tha City of Saeattls in Xing County Superiocr
T Court Causa No. 52280 for the widsning of rourth
“=,' Avanue, as provided by COrdinances 13776 of mid
1i7.cltyr and EXCEPT tha porticn of said lot condemnad
.- by ths City of Seattls in Xing County Superice
. Court Causa ¥o. 36118 fcr ths establishing cf
Westlaixs Avenus as providad by Ordinance Eo. 7733

£ said City. ‘

7]
0
o
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Bxhiblt .B

Site Plan .
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Exhibit ~ S
Monorail Reimbursement Scope

The following list sets out the rules for allocation of monorail
construction costs betw2en Rouse and the City of Seattle,

s well as establishing methods for allocating broader project
costs to the station censtruction:

Group l: designed z2nd constructed by Rouse within the monorail
eascument area; fully allocable as specified in
Section 7.A.

a. station platform s
b. canopy T
c. 50% of ccnmon walls and 100% of station and =
exterior access walls. oS
d. all platform doors and sliders o
e. 5tn Avent2 elevator .3 C
f. 5th AveniL2 stairwell i3
g. platform, elevator and stairwe.l finishes 9%
h. platform, elevator and stairwe.l lighting S
i. station graphic design and production and installation E
j. removal of existing monorail fonotings and piers =
k. monorail columns and vaults if built by Rouse K
1. platform furniture, if provided by Rouse ‘e
m. any other work requested in writing by City b
and accepted by Rouse. 5
n. sprinkler system i
o. emergency lighting g
p. ticket kiosk enclosure ¢
F

Group 2: designed and constructed by Rouse, not within the S

monorail easement area; partially allocable to
the Rouse monorail commitment as specified Section
B

a. steel st:uctural framing; amount allocated
to monor=xil represented by fraction of total
structur:l cost where the numerator is the
gross bullding area of the moncrail platform
includin; elevator and stairwell, and the denominator
is the gross building arw.a of the entire Westlake
Center groject.

b. foundaticns: :'located in the same fashion
as (a) above.

c. central electrical service: amount allocated
to monorail will be based on the estimated
percentayge of total project capacity required
by monorail as determined by Rouse's engineers,
reviewved and approved by monorail.

d. mall escalators; amount allocated to monorail
will be the incremental cost, if any, of escalators
sized to handle the monorail exiting capacity
over the cost of escalators that would otherwise
be provided to serve mall customers, to be
reviewed and approved by monorail.
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Monorail Reimbursement Sccpe
January 8, 1987
Page 2

Group 3: designed and constructed by the City of Seattle.
Costs associated with these items will be assigned
to Rouse's monorail obligation only to the extent
that vhe City specifically requests, and Rouse
agrees, that Rouse should perform the work.

3
&

a. hydraulic or electr c moving platforms

b. ticket iosk

c. platform, cab or guicdeway electrical service
d. guideway system

e. vault equipment

SRR S GRS

£. ticket dispensing equipment (location and placement
is subjezt to approval by Rouse).

g. handrails/gates along platfcrm edge
h. PA system

Group 4: designecd by the City of Seattle and constructed
by Rouse. Design costs will be paid by the City.
Construction costs will be fully allocated to the %
Rouse Monorail committment. :

a. Power supply vault, equipment vault and all "
ducts ani related appurtenances

b. Monorai! foundations and colunns (Piers 60-63).
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Exhibit D

Fasement areas, Exterioc and
Interior Accessvays and
Station platform

WESTLAKE CENTER
Secattle, Washington
December 5, 1986
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EXHIBIT __E

Seattle Center Monorail
Regular Operating Hours

Summer -- Memorail Day through Labor Day

10:00 A.M. = 12:30 A.M. All Veek

Winter -- Day after Labor Day to day before Memorail Day
10:00 A.M. - 9:00 P.M. Sunday-Thursday
10:00 A.M. - 12:00 A.M. Friday and Saturday
Special Events, School Breaks and Festivals

10:00 A.M. - 12:30 A.M.

New Yecars Eve

10:00 A.M. = 2:30 A.M.

PR
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EXIIBIT E
CONSUMER PRICE INDEX ADJUSTIMENT
AXND
PAVENT TERMS

(a) As of each January lst fcllowing the date that the
payment firxst becomes due and payable, the payment azhall
be increased cor decreased in proportion to the per-
centage change in the CPI that has occurred sxince
January 1lst of the year in which any payment firzc
became due and payable. For the purposes of thig
Agreement, all references to the "CPI" ax the basix for
adjustments to be made to variocus amounts tc be paid or
credited by one party to the other sxhall mean the
Consumer Price Index for All Urban Conszumers for the
Seattle-Everet:t Metropolitan Ares as publighed by the
U.S. Department of Labor, Bureau of Labor Statiztics, o-
tz successor; provided, that the CPI published for the
calendar year shall be deemed to be the CPI ax of
January lst of that year; provided further, that in the
event the aforementioned index iz discontinued, the
parties zhall select another, sgimilar index <that
reflects consumer price changes; and provided, further,
that in the event of a change in the index base (1967 -
100), the parties hereto szhall utilize such index base
during the period it is used by the faderal goverm=ent
and shall apply whatever conversion factor is necessary
to establish the percentage changs in the CPI in or
between any year(s) during which the index base is
changed.

(b) After publication of the CPI for the irmediately precesd-
ing calendar year, the Associates zhall notify the City
of the amount(s) of any increase(x) or decrease(s) in
the City's payment. Any amounts due to the Axsociates
as a result of such notification, zhould such motifica-
tion occur after January lxt, xhall be paid or credited,
as appropriate, within ten (10) days after the date of
said notification. Until the date cf such notics, the

ity shall pay the same payment as was due and payable
for the irmediately preceding December.

(c) Payment ah

shall be due and payable on the tenth (10th) day
of esach mont

[

a
nTa.

(d) A payment xhall be delinquent if not paid within ten
(10) days after the date due: delinquent sums shall bear

interest at a rate cf twelve percent (12%) per annunm
rom the date of delinquency to the date paid.

s e[
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8702170365

XEIXIT _ ¢

INTZRIOR ACCZSSWAY MAINTINANCE STANDARDS

Daycins Maintsoance

Trash pick—up and pum removal

Trash ramoval

Craffiti removal

8pill mop—up

¥onitoring of sscalacors and slesvacors

Pra-opening Maintsnance

Yloor washad evary day
Floory vaxed vheo raguirad

‘Clasaning of all glazs surfzces

Cleazning of all other dacoracive matarials
Replacamsnt of lacps and ballascs

Cleaning of alevators and ascalacors

High duscing as raquirad

TR 17 0g7( BLER BY STI
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8702170365

IXHIXIT H

The Seactla Canter Scheduls and Standard
for Xoutins Maintanance, Claaning . .

Daily Clsaning

Sweap and mop floor om placform, stairs and eleavacor
If—it—trcxrpeted

Clzan all glaas. purfaces

Dust surfaces and cecoracive matarials

Pick up trash aod replace trash linars

Yemove fum and othar materi{zl from surfaces

Lemove dabris frowm all sresas

Lemove graffici

Weekly or As—Needed Claaring

Strip snd wax floors
Thoroughly claan surfaces and decorative wmaterials

(e {-f—czTpeTRd

e
Wash elavator walls
Clesn furniturs
Claan trash concainers

Routire Maintensznce — As Keeded

Ralamp fixturas

Reaove graffict

—Replace/rastors vandalizad {tms
Replace spri-slick surfaces on stairvay
Rapzair signaga

. Rapair squipmentc
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The following services and access will be provided to the City by
Associates on an on-going basis, for which payment is made
pursuant to Secticn 13.

A. Platform Cleaning:
Associates will: - mop and clean spills
- spot clean glass and surfaces.
- empty trash cans, replace trash bags
and pick up floor trash.
Freguency: - during mall operating hours or at
least from 10:00 A.M. - 7:00 P.M.,
Monday-Saturday and 12:00 P.M. -
5:00 P.M. Sunday.
- as required over the course of the
day.
- in response to specific calls from
Monorail personnel.
- estimated to be for 15 minutes each 2
hours throughout the day.
Service Does Not
Include: - surface (floor, wall and glass)
cleaning from routine daily traffic.
- replacement of light bulbs.
- cleaning of kiosk interior.
- extraordinary ticket stub pick up from
Monorail patron abuse of ticket
procedures.

B. Periodic painting of platform and exterior accessway wall
surfaces, on a schedule egquivalent to the repainting program >
for the public space within the mall, excluding repaintin
made necessary because of varndalism.

C. Routine repairs and maintenance by service contract of the
passcnger elevator in the exterior accessway, including a
preventive maintenance program, at least eguivalent to the
elevator maintenance standards gprevailing for the 1est of
the Westlake Center.

D. Comprchensive general liability insurance for the platform and
exterior accessway, with the City as an additional insured.

E. Interior access through the public arcas of Westlake Center
during mall operating hours (or at least 10:00 A.M. -
7:00 P.M., Monday-Saturday and 12:00 P.M. - 5:00 P.M. Sunday)
including access to the restrooms and retail passenger
elevator. The interior accessway shall be clean and safe,
lit and environmentally controlled, with operable escalators
and clevators, subject to the provisions of Section 7
(Alterations) of this agrcecment.

. Periodic clecaning of platform canopy and skylight.

13bKY'T/07
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ADDENDUM NO . 1

to The

WESTILAKXKE STATION

DESETEN cCcRITERTA REFPORT

8102170365

Exhibit C

Design Standards L
Scope of Work

Prepared for: SEATTLE ENGINEIRING DEFARTHENT

Submitted by: TAISER ENCINEERS, INC.

FEB 17 1987| BiED BY ST
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WESTLAKE STATION DESIGN CRITERIA

DDENDUM XO.

Besckground

The City of Seattle entered into an agreezent (No. TEB4-8)
with Raymond Xaiser Engineerz on November 2, 139B4 to
identify Rehabilitation mand Upgreding needs of the existing
Seattle Monorsil systen. Amendment No. 1 czlled for an
Alternatives Analysis to generste snd evaluate possible
arrangesents for the relocated southern terminus (Westlake
Statioc) which is to be iptegrated into the new Westlake
Mall Developonent. Az s result of these analyses, Alternative
VII (The George Benson Alterpative) was seclected.

8702170365

It wasx considered practical to bave the Mall Developer
design the Westlake Station as it ix to be mn integral part
of the HMell. To amid ip this design, as part of Supplemental
Agreement No. 1, the Westlake Station Design Criteria Report
(Task S.2) wes prepared. Ap errata to the Design Criteria
Report wss {issued snd circulated on October 1B, 19B5 (& copy
of whick iz included in Appendix B). The report provided
transit-related station design criteris for uae by the
Westlake Mall Developer.

The City basx decided that the Design Criteria Report is to
be m working paper which iz to be updated and revised by
Kaizxer Engineerz at significant stages of the project. The
updating process {x to be sccomplished through addenda to
the original Westlake Station Design Criteria Report. This
Addendum No. 1 {a the first such update/revision to the
original document. It {s prepared as part of Task 15.7 of
Supplemental Agreement No. 7 and addresses comsents and
questions received ax of December 4, 1985. Subsequent
addenda are expected to be prepered at the end of the
Schemntic Dexign Phase, the Design Development Phase and
when Construction Documents are issued.

Addendum Procedure

Thia addendum {s = compllation of Items, esch of which {»
the result of a specific comsment or questicn received fros 5
the reviewing partics. These Items are used to document
"changes”™ Lo the original Design Criteria Report, to make

ADDENDUM KO. 1, PAGE 1

FEB 17 167| BiED BY STl
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"remarkxz" supplying supplemental information to further
explaio a particular part of the criteriz or's combicatics
of the two. “Remarks® are also used to explain how = change
is to be ipcorporated into the original Design Criteria.

Most of ‘Le cowsents received pertain to specific sections
or crits-:n from the origiovsl] Design Criteri{a Report and
have gencruted individuasl addendum items. Those coxments
pot concerned with a specific sectioa of the Report have
been incorporated ms sddendux items for i{ndclusion in the
Design Criteriz Report at the locations deemed most
appropriate. Some, which sddresz new criteria eot in tke
Report, are {ndicated in the Section refersnce azs "NEW
CRITERIA".

Three categories of resolution have been established. Ore,
the comzent/izssue {3 resolved and the sclution is agreed to
by =11 (XE, SED, DCD, and TRC). Two, the comment/iszszue
cannot be resolved at this time with the presently
available informstion, thus it iz an cpen item to be
decided on later. Many of these {tems require action or
the part of soze party and thiz mction ix docusented az a
“"Remark”™ {n the Addendum rather than a "Change”™ to the
Design Criterim. The third category of comzent/izsue is an
upresolved issue requiringy negotiation or agreemeat between
the parties inveolved. For the most part, changes to tke
Design Criteria are the result of category One comments,
the resolutions to which have been fully discussed and
agreed to by all. Item pumbers which are followed by two
asterisks (¥x) are thus flagged to identify m change to tle
Criterias which {3z reccmmended by KE and {3 pot considered
to be controverzial, but has not been formally mgreed to by
all parties.

870217035

The addendum iz orgapized into three groupz of Itexs
correzponding to their category of status. Items within
each group are organired {p & consecutive manper &s they
epply to the original Design Criteria Beport. ©EKach Item has
a unique addendur itew pumber. The unitx digit of the
pumber reflects the category in which the Item beloogs (l.n
= resolved, 2.n = open and 3.n = unresolved). The decimal
portion is m sequential ideptif{er which numbers the
sddendum itexs coosecntively within each category. Sources
of cowments apd resolutiops/respocses are referenced, by
pumbers, to tbhe references listed in the table of references
in Appendix A. Mapny of the chapges suggested i{n the TRC
Revized Copy of the ¥estlake Station Design Criteriz Report
(Ref. Xo. C7) are considered to be merely editorial in
nsture and do not aslter the criteria. Comments such as
those are not {ncluded in this sddendum.

ADDENDUM NO. 1, PAGE 2
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Punsy Layout

Below iz a duxmy layout for addendum Items. Material in
{talicxy are explanations of the type of content found under
each besding.

Jter Nuxber: Sequentis] decimsl pumber witkia esck group of
addendus Jtews. Units digit Indicates
category, decimal portioo JIx sequential
Jdentifier. (x¥ Jodicates LF surrested
clange)

Page: Page pumber reference to the Desigo Criteris Report.

o) Section: Sectlon pumber and title from tkie Desiyn Criteria
1 Report.
(o}
E Paragraph: Paragrraph puvsber from the start of tie
—_— referepced section of the Design Criteris
8 Report.
~
o]
Reference Comment: Reference pumber Jdentifyiny the source

document(x) which generated the peed for
criteris clange or clarificatiosn.

Reference Resclution/Response: KRefereoce nuxmber of source
docusment(s) on whick the
chasnge/comment ix based.

Change: Proposed revision or addition to the FNestlake
Statioo Design Criteria.

Remark: Clarificatioo of originsl] criteria or explapstion
of proposed criterim change.

ADDENDUM XO. 1, PAGE 3
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Addecdium Jtews

Y10 Reyocived Changes /Ccuments

Jtem Number: 1.1

Page: 1
Section: 1.1 Background
Paragrapk: 1

Reference Comment: C2
Reference Reazolution/Respcoze: Rl & R2

Change: Kone required.
Rexark: SED {3 XE's "client” within the City of Seattle.

SED has been attending all meetings between IE and
The Rouse Ccapany and will centinue to do so.

Jtem Nuwmber: Y2
Page: 1
Section: 1.1 3Xackground

Paragraph: 2

Reference Comment: C2
Reference Resolutioco/Response: R1 L R2

870217035

Change: The Benzon Alternative was chosen because of the
relative risk between a monorail switch and the
preferred option with the ramps. There are a
greater variety of options for solution of rxxp
problems thar for the switch problexs.

Remark: Kone.

Jtexr Number: 3 .3

Page: 1§
Fection: 1.1 Background
Parsgreph: 4

Reference Comment: C2
Reference Resoclution/Respcase: Rl L R2Z

Change: Xone resquired.

Remark: The “"workas”™ sre defined ms the guideway relocation
s0d pew moporamil station.

ADDEXDUM NO. 1, PAGE S
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Addecdium Jtews

Y10 Reyocived Changes /Ccuments

Jtem Number: 1.1

Page: 1
Section: 1.1 Background
Paragrapk: 1

Reference Comment: C2
Reference Reazolution/Respcoze: Rl & R2

Change: Kone required.
Rexark: SED {3 XE's "client” within the City of Seattle.

SED has been attending all meetings between IE and
The Rouse Ccapany and will centinue to do so.

Jtem Nuwmber: Y2
Page: 1
Section: 1.1 3Xackground

Paragraph: 2

Reference Comment: C2
Reference Resolutioco/Response: R1 L R2

870217035

Change: The Benzon Alternative was chosen because of the
relative risk between a monorail switch and the
preferred option with the ramps. There are a
greater variety of options for solution of rxxp
problems thar for the switch problexs.

Remark: Kone.

Jtexr Number: 3 .3

Page: 1§
Fection: 1.1 Background
Parsgreph: 4

Reference Comment: C2
Reference Resoclution/Respcase: Rl L R2Z

Change: Xone resquired.

Remark: The “"workas”™ sre defined ms the guideway relocation
s0d pew moporamil station.

ADDEXDUM NO. 1, PAGE S
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8702170365

WESTLAKE DESICN CRITERIA = Resolved Changes/Cosments

Jtew WNumber: 1.4

Page: 2
fection: 1.2 Objective
Paragraph: A

Reference Comment: C2
Refcrence Resolution/Response: R2

Change: As part of the Contrasct of Sale with The Rouse
Company, the City of Seattle is obligated to
develop @ mutuslly scceptable scope of work sod
perforsance standsrds (design criteria) for the
relocated monorail stastion. This scope of work
{ncludes the design of pew piers, colusns, track,
station platforz, et al. This docusent, after
acceptance by the City of Eeattle snd The Eouse
Company, shall serve az the basis for development
of an easement sgreement pursuant to Section 7c of

the Contract of Sale.

Remark: Xone.

Jter Number: Yer S

Page:
Section: 1.2 Objective
Paragraph: 2

Reference Comment: C2
Reference Resolution/Responze: Rl & R2

Cbange: Nonme resquired.

Resark: The very pature of s design criteris report
inevitsbly results in some constreining of design.
Host of the specific criteria sare flexible and

pegotiasble.

Jtews Nusber: i R 1 34

Page: 3

Section: 1.3.1 IExisting fystem
Parsgraph: 1

Refermnce Comment: C2

Referencs Resolution/Response: R1 & | ¥4

Change: Xone rsquired.

ADDEZNDUM XO. 1, PAGE 6
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87021703¢5

WESTLAXE DESICN CRITERIA - Fesolved Changes/Cowments

Remark:

Requested documestation on the history of the
monorail covering {ssues of patronage history,
capacity requiresects, rigizsal platform 2zd
revisions, etc., will pot be provided zx part of
the Criteria. This {nformati{ion has bean provided

separstely.

Jtem Xumber: D U

Page: 4
Section:
Paragraph:

2.1.1 Pzssenger Demand
”

Reference Comment: C2

Reference Resolution/Response:

Change:

Rezmark:

X1 &L R2

Xope required.

“Incontrovertible™ {1 defined as indisputable or

unquestiocable.

tew Number: 1.8

Prges:

Section:

g L1l
2.1.4 Platform Arrangement

Paragraph: Plan Sketches

Reference Comment: C2
Reference Resolution/Respoose: Rl & R2

Change: Xonme rsquired.

The 24-foot overrun was revized by =xn errata dated
10-18~-B5 (ref. Appendi{x B, this addendum). The
correct overrus iz 20 feet. The overrun (s needed
as n safe stopping buffer for the monorzil trains
between the planned train stopping point and the
end of line train bumper amssembly.

Remark:

Jtew Yumber: 1.9 sz

Page: 13
fection: 2.1.5 Clearancr Requirements
Paragraph: 1

Refarence Comment: C4
Refarsncs Resolution/Response: X/A

Changw: Xone required.

ADDIXDUM XO. 1, PAGE 7
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8702170365

FEB 17 187 BLED BY STI

WESTLAKE DESICGN CRITERIA - Resolved Changfesx/Comments

Resarx: Minimum pet plalfors ares and minimum platforx
length snd width are the required minimum
clearances for esch {ndividual dimension
established by their owo specific constraints.
.They do pot pecessarily relate to each other. Tor
instance the wminimum platfor= length is controlled
by the train length while the min{zsum platfors ares
i3 constrained by capscity requirements.

Jtem Xumber: 1.10

Pages: 13 & 14
Becticn: 2.1.5 Clearance Requirements & Typical Section
Paragreph: 1

Reference Coxment: C2
Reference Resolution/Respocae: R1 L R2

Change: The column pear the plstfors edge in the sketch
(page 14) may be ictegrated into the platforz edge
railings; however it (or anything else) must be
sarranged to provicde at least 7 feet 4 inches of
clear paszageway mnlong the platform edge to permit
free movesent of psssengers.

Remsrk: Xone.

Jtem Yumber: 1.11

Page: 14
Bection: Sketch of Typical Section
Paragraph: N/4

Reference Ccz=ent: C2
Beference Rezolution/Respocse: R1 & R2

Change: The pier setback from the curb edge will be 18
{nches, not 1 feet as indicated in the sketch.

Remark: Xcne.

Jtem Nusber: VY2 =%

Page: 14
fection: ZSketch of Typical fection
Paragraph: X/A

Reference Comment: C7
Refarence Resoclution/Responose: XN/A

ADDENDUM XO. 1, PAGE B
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WESTLAXE DESICN CRITERIA = Resolved Changes/Commenty

Change: Mconormil Staticn - ¥estlake, Typiczl Sacticn

Eemark: DReidentify thte sketchk as above.

Jtes Kusber: T213

Page: 14 &L 34

Saction: Typical Section Sketch k 2.3.4 Guideway Suppert
Structure Concept Optiocns (Support Jents)

Paragreph:

Reference Comment: C2
Reference Resolution/Response: X1 L R2

Change: The latest pier/colusn sizisg iz approximately 4.5
feet by 4.5 feet.

n
[V} Resark: Thezxe reduced dimensions for the column: elizminate
@ the need to conaicder alternative pier desigros or
E? arrangemects.
,S Jtexw Nuwber: 1.14
@

Page: 15

Section: 2.2.0 General (NEW CRITERIA)

Paragraph: &

Referepce Comment: C2
Reference Resolution/Rezpocse: Rl & R2

Change: The architectural quality of the monorsil ztation
will be equal to the mall project. Rouse should
take the lesd in establishing the architectural
character cof the platfors.

Remark: YXone.

Jter Nuwber: 5 o 175

Page: 15
Section: 2.2.0 General (XE¥ CRITERIL)
Paragraph: 2

Reference Comment: (2
Reference Resolution/Response: R1 L R2

Change: The underside of tie treino will be as mt present.
There will be no safety ledge.

Remark: ¥one.

ADDERDUM XO. 1, PAGE 9
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8702170365

WESTLAKE DESICN CRITERIA - Resolved Changes/Couments

Jtem Number: 1,16

Page: 15
Section: 2.2.1 Pertinent Code Requirements and Azalysis
Parsgraph: 1

Reference Comment: C2
Reference Resclution/Respeonse: R1 L R2

Change: Kone required.

. Remark: Altbough the pew edition of the Uniform Building

Code (UBRC) has been completed, it has pot yet been
sccepted by the Seattle City Council. Therefore,
the 1982 UBC will spply until Council approval of
the new edition st which time The Rousze Company
will be inforsed of the change.

Jtes Number: 1.]17 =3

Page: 16
Section: 2.2.)1 Pertinent Cocde Requirements and Analysis
Paragraph: 1, IV. Exit Requirements

Reference Comment: CS
Reference Eesolution/Response: KN/A

Change: XNone required.

Remark: "There are nr: To 'ptcific UMTA lt-nd-rd l::clnzhility-
“requiresents for the elderly and the b:ndx:lpped.'
The Seattle Building Code will be the goverzimg ~
Code on sccessibility.

Jtew Wumber: ].]B

Page: 16
Section: 2.2.2 Circulationo (Eorizontsal)
Paragraph: 1

Reference Comment: C2
Refarence Resolution/Response: R1

Change: The design should also permit the emptying of the
cars and clearing of the boarding aress as safely
snd attractively as possible.

Remark: None.

ADDENDUM ¥O. 1, PAGE 10
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WESTLAXE DESICX CRITERIA - Resolved Changes/Cowwents

Jtem Number: 1.19

Page: 17
Fection: 2.2.2 Circulatfon (Yertical)
Paragraph: 1

Reference Comment: C2
Refersoce Resolution/Response: R2

Change: The vertical circulation between the Momorail
Station, Westlake Mall aod METRO Tuaonel Staticn
will be mul“i-modasl. Design of the verticxl
circulaticn must conzider this sspect as beicg of
prime izportance.

Remark: JKose.

Jtew Number: 1.20

n
0 Page: 18
O gection: 2.2.2 Circulation (Vertical)
E Paragraph: 4
Eg Reference Comment: C2
I~ Reference Resoluticn/Response: R1 L R2
©
Change: None raquired.
Remark: Mipiwux stair width of 5 feet 6 {pches resultz fro=
application of NFPA 10l Code. XTXL will check
this.

Jtem Number: 1.21]

Page: 19
Section: 2.2.3 [Entrances and Ixits
Paragraph: &

Reference Comment: C2
Refarence Resolution/Response: Rl k R2

Change: Xope rmquired.

Remark: The locmticn of exit stairs must satizfy the
requirements of all referenced codes. The most
stringent of which shall be used ms criteria for
design. The Seattle Code i3 only ooe of sevaral
which may apply in this csse. DCLD has exprrssed
the opinion that the exit stairs can be o closer
than one half the platform’s diagooal dimession =s
stated in the origioal criteria.

ADDENDUM KO. 1, PAGE 11
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WESTLAKE DESICN CRITERIA - Resolved Changes/Cowments

Jtem Xumber: 1:22 ==
Pege: 19
Section: 2.2.3 Intrances ancd Kxits

Parugraph: 4

Reference Comment: C7
Reference Resolution/Response: N/A

Change: [Izergency exits sust be sccessible whenever the
Monorail {s operaticg whether the Mall is open or
closed. *

Remark: Kone.

Jter Xumber: 1.23

Pauge: 22

Section: 2.2.B Roof Covering
L Parsgraph: 1
0

) Reference Comment: C2

f— Reference Resolution/Response: Rl & R2

mlternatives which arec competible with their retail

Sgchunze: The Rouse Company will gepermte roof covering
r~
@ mrll project.

Remark: The Design Criteris Report was reflectinog the then
current Rouse roof design.

Jtew Number: 1,24 s=

mge: 22
Section: 2.2.8 Roef Covering
Parsgraph: 1 (4th sentence)

Reference Comment: C7
Reference Resolution/Responsze: N/A

Chapge: «.. station will be tewporsrjl]v changing ...

Resark: The word "temporarily”™ shall be udded to the text
sz shown.

Jtewm Xumber: 1.25 ==

Page: 22
Bection: 2.2.8B QRoof Covering
Paragraph: 3

Reference Comment: C7

ADDENDUM NO. 1, PAGE 12
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WESTLAKE DESIGN CRITIRIA - Resolved Changes/Courents

Xeference Resolution/Reeycnse: X/A
Change: Translucent or transperent roof materials will
require access or other provisions for cleaning and

maintenance.

Remark: Nore.

Jtem Xuxber: ]1.26 =3

Page: 23
Section: 2.2.9 Seating end Other Btation Furpiture
Parsgrapb: 1

Reference Comment: C2
Reference Rescluti{on/Response: R2

Change: Seating “in the platform/station asrex (if any) "
will be movable, 'limited and will not compete with
Hall lg.ting. A ‘mipimur of 60 linea] feet of r;:.d
seating ‘shall.” e N SR S sy e T oY
4‘33;3#:77;&-~*—'

Remark: wDela . nnd:rlibed Ilterinl frn. the’ Rtpnrt.

Jtew Number:

8702170345

Page: 25

Section: 2.2.11 [Electrical and Automatic Train Protection
Yaults

Paragraph: 1

Reference Comment: C2
Reference Resolution/Reszponse: Rl & R2

Change: Accesszs to the vaults will be frow the lower retail
level asz shown in the sketch on psge 14. Access
will be for perxonpel and equipsent transportable
by hand truck.

Remark: None.

Jtenm Xumber: .28

Page: 28
Laction: 2.2.13.1 Prlatform
Paragraph: 1

Reference Comment: Cl
Reference Resolutipn/Response: | 3§

ADDENDUM XO. 1, PAGE 12
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WESTLAKE DESICN CRITERIA - Resolved Chasnges/Cowments

Change: The passenger boarding remp mechasnisms will be
accessed through removable panels in the staticn
platfors. It may be pecessary to bring equipment
through the project during working hours. Lifting
of heavy racp parts will be by saall mobile crape.

Remark: Xone.

Jter Rumber: 1.29 1z

Page: 28
Section: 2.2.13.2 5Stair Ilevator Well

Paragraph: 1

Reference Comment: C6
Reference Rezolution/Responsze: K/A

Change: Open staircases will not comply with the building
codes. Doors which penetrate between the stairways
and other building spsces require a one and one
half bour fire resistance.

Remark: The staircases -Ee essentinlly exits from a third

wnn
;g floor which necessitates a miniwum two-bhour fire
-EB wall separation between the stairs and other
(= building spaces.
[a¥]
(@)
g; Jtex Number: 1,30 x32
Page: 23
Section: 2.2.13.4 Partition Wall Separmting Platforx from
Hall.

Paragraph: 1

Reference Comment: C3 L CS
Reference Resolution/Response: N/4A

Change: None resquired.

Remark: The Secattle Fire Depsrtment had in their review
recoassended that the twnant wall between the
station platform and the Mall be fire-rated for two
hours and windowless. DCLU has since walived the
requiresent oo the condition that the platform sod
mall building are sprinklered.

Jtew Number: 1. ¥

Page: 40 .
Section: 2.5.1 Passenger Boarding Ramp Operstion/Mechanical
1 5

Paragraph:

ADDENDUM XO. 1, PAGE 14
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o, WESTLAKE DESICN CRITCRIA - Resolved Changes ‘Comments

Reference Comment: C1

Reference Resclution/Response: Rl

Cbnn(t:::?he:r--pntuill‘:ot'h."f;?;:?:avpET;::;;::;J.QbiI;
“Zgbe train {s waiting in.-the-station. ===

Remark: Positi{oning the ramps when the train {3 out of the
stxtion provides more time for these operaticns.
Thiz mllows them to ' take place at lower speecds with
grester reliability. The potential for reliability
problensz has been copsidered, and, although risks
do exist with thiz alternstive, they kave beex
weighed mgainst the risks that would bave resulted
from a track switch. The ramp system was
considered favorsble. Tailure management schemes
are poxsible to mitigute the potential probleas and
failures.

Jtem Nuxber: 1..32

Page: 47

Bection: 2.6.2.3 Materials = Ilectricsl Xquipment
(Uninterruptible Power Bupply)

Paragraph: 1

Reference Cozment: Cl
Reference Resolution/Response: RI1

Change: The uointerruptible power supply will include
batteries. The space requirsd to bouze them iz less

than B8 square feet.

8702170365

Remark: Kone.

ADDENDUM XO. 1, PAGE 15
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8702170365

Addendus Jtewms

Oven Jtezws Requir:=g Additional] Information

"
o

Jtes Xumber: 2.1

Page: i
Section: Contents
Paragraph: N/A

Reference Comment: C2
Reference Resolution/Respoose: R1 & R2

Change: None required.
Remark: Pier design alternstives have been eliminated. The
requested Urban Design Criteria are expected to be

resolved later in sinc with the design of botk
projects and will be addressed in other documents.

Ile-.ﬂunber: 2:2

Page: 7
Section: 2.1.3 Platform lLceation (longitudinally)
Parzgraph: 2

Reference Coxrment: Cl
Referepce Resolution/Response: RI1

Chsnge: XNone required.
Remark: The rawp envelop specified in the design criteria
iz considered to be adequate. RTXL should

iovestigate the impact of these raxps on the =mall
building design.

Jtem Xumber: 2.3

Pages: 16 & 17
Section: 2.2.2 Circulation (Rorirontal)
Paragraph: 1

Reference Comwent: C2
Reference Resolution/Response: R1 & XZ

Change: Xone requiraed.

Remark: A-separmte vritt up prepared by XE3J ‘has-beesn.
prerld:d to. lo cont Luin( docultnlltion -nd
'“*(rlphi:x‘on1p

S

i-scsnarics &
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YESTLAKE DESICX CRITIRIA - QOpen_ Iters

Jtem Number: I |

Page: 20
Section: 2.2.4 Tare Collection Equipment
Paragraph: 1

Reference Comment: (€2
Refereoce Resoluti{on/Responze: R1 L R2

Cbnn(e: ¥one required.

o L L mmas f e e e maam

Remark: “The "3o” feet',;: used in the rcport ix a vorxe cule-'v
lcnurio. ‘locaticns of tx:k:tin( ‘machines i are not

f;r- nnd will be olt:b]isbed as th: dui(n

Jtew Number: 2.5 3z

’g)]
QO Page: 20
(M Section: 2.2.4 TFare Collection Equipmesnt
EP-rl(rlph: 1
. Reference Comment: C4
~ Reference Resolution/Response: N/A
o)
Change: JXone required.
VA S e e T NS T T T T maran e T T ey
Remnurk: Tbc rcquxrzd n"u-b:r lnd location of fare cnlle:'xc-x
‘machines “will depend on the chosen method of fare
,.col]tctioxi -n‘i lhc f{oal platfors cnnﬂ(urltion,

bolh ytt. to' b sinedic sl Tl e e,

T i a et T e 2

tew Number: 2.5

Page: 20
fection: 2.2.4 TFare Collection Equipment
Parsgraph: 1

Reference Comment: Cl
Refarence Resolution/Response: Rl

Change: JXNone requirsd.

Remark: C." Blackser’s proposal for fars collectioc only at
- the Seattle Center Station will be considered
.together with other fare collection methods latar

during the design of the fare collection systes.

ADDEXDUM XO. 1, PAGE 1.7
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WESTLAKE DESICN CRITERIA - Open Jtewss

Jtem Number: 2.7
Page: 21
Section: 2.2.6 Xiosk

Faragraph: [Intire section

Reference Comment: C2

Referuwnce Resolution/Respocse: 3

Chancge: Xone required.

The kiozk will be clarifis
process.

Remark:

Jtem Nuxber: 2.8

Pages: 37 & 3B

Section: 2.4.2 Project-Specific 3
Paragraph: 1

.U Reference Comment: Cl
;g Reference Besolution/Responae: Rl
ga Change: ¥one required.

" & Resark: RTEL will need to decide w
== are acceptable to the Mull
[co]

|
ADDENDUX NO. 1, PAGE
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Addenduw Ttess

3.0 Unresoclved Tesuves Reguiring Negetiat{en

Jtem Kumber: 3.1

Page:

5

Section: 2.1.2 Platfors Arsa
Paragrazph: 4 N

Reference Comment: C2 3
Reference Resolution/Response: R1 & R2

Change:

Resark:

Xone required.

The major lizitation of = 2B00 square foot platforx
is the lack of queueing spuce st peak times. The
situation of dedicated versus non-dedicated
platfors ares iz to be considered by a Rouse
reconfiguration {nvestigation for decizion at a
later date.

Jtexr Number: .2

Page:

8702170365

3]

Section: 2.1.2 Platfors Arem (NEW CRITERIA)

Paragraph: 3

Reference Coxment: C2
Reference Resoluti{oo/Kesponse: R1, RZ &L R2

Change:

Remark:

' BLED BY STI

A concept of “shared usage” has beern proposed which
will cnnbine ‘dedicated station platform area with
pon-Ci ¢ .cated Mall atrium queueing IPIC{ to X
accoi. :ale :he peak capacity demands. “Totsal
avaiiaile ares for Monbrail Station use will be:
4500 square fset with a 2inim of 2800 square tnet
dedicated to station plnlforl .Tbt r-lnininx -re.
(450C¢ - 2800 = 1700 lquur' {tcl) vill e provided
by readily clesrable i ace in lhz N-l ltriux. g

A Monorzil usage "trigger-value”™ should be
specified in the HMonorail Lasement Agreesent
between Rousze and The City. If Hoporail usege
excredx this value then a grester percentage of
Mall ares would be dedicated for Monorail station
platform use. Likewise, 1f this "trigger-value®™ {4
conzistantly not met over several years theo, at
Bouse's discretion, some of the Mall space reserved
for Monormsi{] gueueing could be converted to
traditional retail spaces.

ADDENDUM NO. 1, PAGE 18
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WESTLAKE DESICN CRITLRIA - Unresolved Trsues

Jtew Number: 3.3

Page: 18
Fection: 2.2.2 Circulation (Vertical)
Paragraph: 4

Reference Comment: C(C2
Reference Resolution/Response: Rl & K2

Change: Xone required.

Resark: The shallower than maxiwum sllowed slope of the
stairs reflects the use of this stairway as the
prizary monorail entrance during times when the
Mall {s closed. The shallower stairs would be
essier to clisb. If the M3ll {x open at all times
of Monorail operstion then these stairs could be as
steep ax code permitxz.

Jtex Nusmber: o |

Page: 19
Section: 2.2.3 ‘Entrances and Exits
Paragraph: 3

8702170365

Reference Comment: C2
Reference Resolution/Response: R1 L R2

Change: Xope required.

Remark: -The Rouse Company will invtlti(lte reconfiguring 3
the platform .to :include ‘an effective entrance/exit
of 32 feet b bclh:en _the Honorail _platform ‘and thzﬁ

“Mall."This reconfiguration must be tjrfroved byt

City.'*Tbe nqn-ded!:ntcd platforx E:

festival rntnil(n(ff‘fbc phr v
glazed panels’ furpished ulth doors”™ 'refer- to” ‘the”
-e(ncntzd.-alldinx gless doors/wslls \blt ‘are x-

front doors” ’Th: i
would :nlble the .entrance to the Monorsil to be
opened to its full extent during periods of hesvy
usage or tlosed down plrtiully or co-pltltly dnrin(
pcriodl c{ lou usage. - P O Ewath

ADDENDUM ¥O. 1, PAGE 20
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AXE DESICN CRITERIA - Unresclved Jssues

WESTL

Jten Kumber: Y.5

Page: 29
Section: 2.2.13.3 [Iatranoce Doors From Mall

Paragraph: 1

Reference Comsment: C2
Referesce Resolution/Response: R] L R2

Change: None required.

Panic barz openable frox the station side will be
discussed and resolved later in the d;;i(:ﬂ_p_r_n:g;g
'Ex:rxency enfrance Iofo theHall muztibe-aveilable
:g_;!..a Tt e eandic n(&onor’“&&j@‘prﬁ\?un.naunt—b—
ﬁﬂmna rex Securitycnesdrdin FC"'“
uﬂluaq“iruilnt»‘%f“wﬁt"in o ot
.,,.vm"ihe, Ahena tconJ-cxxt
"’n-nned“ﬁ?ﬁlna refer 6

e e ot

Remark:

B hg-

8702170365
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Commwentiys;
(=512

c3.

c4a.

C5.

CtE.

c7.

REFERPENCES

TRC Intra-O0ffice Mewo from J, Diefenbackh to C.
Blackmer, dated 11-4-B5.

TRC Iptrsz-0ffice Memo from C. llackmer to P. Pasge,
dated 11-5-85.

Sesttle Fire Department Mezo from B. L. Eanzen,
Fire Marzhsl to Ted Rees, SED, dated 10-2B-B5,

Sesttle Center Mewo frox Anne Nelson to Ted Rees,
SED, dated 11-12-85.

Office of Planning memo from Don Carr to Ted Reesx,
SED, dated 11-15-85.

Department of Construction acd Land Use Kezo froz
Tor Xinsman to Ted Rees, SED, dated 11-1B-B5.

TRC Revized (Marked-Up) Copy of the Westlake
Station Design Criteria Report, dated 12-4-BS.

Resvonszes:

R1.

R2.

R,

XE Meeting Notes fror November 14, 19B5 Meeting
with SED, DCD snd TRC, dated 11-20-85.

DCD Meeting Notex from Kcvezber 14, 1985 Meeting
with KE, SED and TRC, dzic* 1Z-3-B5.

DCD Letter frem David Moseley to Perry Page, TRC,
dated 2-28-B6.
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Dcteber 18, 19BZ

HMr. Ted Rkees, F.E.

Project Manager

Geattle Engineering Departaent

Rcem 910, Seattle Hunicipal Euilding
&G0 Fourth Avenue

Seattle, WA 9B1CA

Subject: Revised Sketches to The Westlake Station Design
Criteria Repocrt
Honorail Rehabilitation/Upgrading Froject

Ref.: RI(S-%9, cdatec 10—14-B3S
Dear Hr. Rers:

Attached are revised copires of three of the shetchex that
are part of the Westlake Design Criteria Report. These
sletches are pages ¥, 11 and 42.

Fages % and 11 are reviseZ to reflect an overrun allcwance,
between the train anc the bumper, of Z0 feet. The zketches
had & distance of 25 feet. The Z0 foct cimensicn is
consistent with staticn arnd cclumn locaticons used in the
report and with the prreent overrun allowance being usec.

Page 42 {x revizez to reflect the diztance from the end of
statior platform to the train and firxt ramp and be
cocnsistent with the rest of the report.

We m:pect that the correcticn of pages 7 and 11 will be of
minimum interest/effect to the Rouze Company. The ramo
location from the platform’s northern end will be impcrtant
to the Rouse Company i{n the cesign of the platform support
structure and slab.

We regret having to correct theze sketches, however we
beli{gve that we arw all best served by aaking these
corrections as socn as possible.

TG —a

B o A O F.E.

Froject Manager

rMonorail Rehabilitati{on/Upgracing Procject

Ver

Attachments
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WESTLAKE STATION DES13N CRITERIA
ADDENDUM NO. 2

Background

The City of Seattle entered into an agreement (No. T84-8)
with Kaiser Engineers on November 2, 1984 to identify
Rehat.litation and Upgrading needs of the existing Seattle
Monorail system. Amendment No. 1 called for an Alternatives
Analysis to generate and evaluate possible arrangements for
the relocated southern terminus (Westlake Station) which is
to be integrated into the new Westlake Mall Development. As
a presult of these analyses, Alternative VII (The George
Benson Alternative) was selected.

It was considered practical to have the Mall Developer
design the Westlake Station as it is to be an integral part
of the Mall. To aid in this design, as part of Supplemental
Agreement No. 1, the Westlake Station Design Criteria Report
(Task 9.2) was prepared. An errata to the Design Criteria
Report was issued and circulated on October 18, 1985. The
report provided transit-related station design criteria for
use by the Westlake Mall Developer.

The City has decided that the Design Criteria Report is to
be a working paper which is to be updated and revised by
Kaiser Engineers at significant stages of the Westlake
Center project. The updating process is to he accomplished
through addenda to the original Westlake Station Design
Criteria Report. This Addendum No. 2 is the second
update/revision to the original document. It is prepared as
part of Task 15.7 of Supplemental Agreement No. 8 and
addresses design questions and issues raised since Addendum
No. i and through the Schematic Design Phase, Revision No. 1
review. Subsequent addenda are expected to be prepared at
the end of the Design Development Phase and when
Construction Documents are issued.

Addendum Procedure
This addendum is a compilation of Items, each of which is
the result of specific or general comments raised by various
reviewing parties in response to the Westlake Center
Schematic Design, Revision No. 1. These Items are used to
do.;ument "changes" to the original Design Criteria Report
and its subsequent Addenda, to make "remarks" supplying
supplemental information to further explain or reiterate a
particular part of the criteria or as a combinaticvn of the
two. "Remarks" are also uscd to explain how a change is to
be incorporated into the original Design Criteria.

Many of the comments pertain to elements in the Schematic
Design whicl were previously addressed in the original

<
ADDENDUM NO. 2, PAGE 1
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Design Criteria Report and these comments have generated
individual addendum items. Those comments not concerned
with a specific section of the Report have been incorporated
as addendum items for inclusion in the Design Criteria
Report at the locations deemed most appropriate. Some,
which address new criteria not in the Report or subsequent
addenda, are indicated in the Section reference as "NEW
CRITERIA".

Three categories of resolution have been established.
Category one, the comment/issue raised has been resolved
since the schematic design phase and the solution is agreed
to by all (KE, SED, DCD, and TRC). Category two, the
comment/issue cannot be resolved at this time with the
presently available information or has not yef been
addressed in the schematic design. These arc open items to
be decided on later. Many of these items require action on
the part of some party and this action is documented as a
“Remark” in the Addendum rather than a “Change" to the
Design Criteria. The third category of comment/issue is an
unresolved issue requiring negotiation or agreement between
the parties involved. TFor the most part, changes to the
Design Criteriza are the result of Category One comments, the
resolutions to which have been fully discussed and agreed to
by all. Item numbers which are followed by two asterisks
(x%) are thus flagged to identify a change to the Criteria
which is recommended by KE and is not considered to be
controversial, but has not been formally agreed to by all
parties.

The addendum is divided into three groups corresponding to
their category. Items within each group are organized in a
consecutive manner as they apply to the original Design
Criteria Report. Each Item has a unique addendum item
pumber. The units digit of the number reflects the category
in which the Item belongs (l.n = resolved, 2.n = open and
3.n = unresolved). The decimal portion is a sequential
jdentifier which numbers the addendum items consecutively
within each category. Sources of comments are usually
referenced to the Rouse drawing number from which the
comment arises. Resolutions and/or responses are referenced

by numbers to the references listed in the table in Appendix
A.

ADDENDUM NO. 2, PAGE 2
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Pumwy Lavout

Jelow iz » duxmy layout for sddendum Items. Material in
jtalics are explanations of thke type of conotent fouzd under
esch beading.

Jtew Mumber: Sequential deciwal ousber within eacd group of
sddeoduw Jtems. Units digit iodicates
categrory, deciwal portios Js sequential
identifier. (2% indicates L5 sugrested
chacge)

Page: Page pumber referencs to the Desigo Criteria Report.

Eg Eection: Section pumber and title from the Desiyn Criteris
) Report.
Eg Paragraph: Paragrapb poumber from the start of the
Eg referenced ssction of tie Design Criteriz
Report.
r\
[co]
Drawing Referwnce: Referencrcs drawiag number Jdentifyiny

the source Rouse drawiny which gererated

tite need Yor criteria clange,

clarification or reiteration.
Resolution/Response Reference: KReference pusber of source

docuzent(s) on whick tle
chapge/commecnt Ix based.

Gl i oE Proposed revision or additiocn to the Nestlake
Statiop Desiyo Criteris.

Re=nrk: Clarificstion or reiteration of original criteria
or explacstion of proposed criteria clange

ADDENDUM XO. 2, PACE 3
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0 i Addendum Ttews
1.0 Resolved Changes/Commenty

Jtes Number: 1.1

Page: 7T

Section: 2.1.3 Platfors Lecation (Longitudinally)
Paragraph: 6 i

Drawing Referecce: Sheets 4, 6 & 16
Resolution/Respocse Reference: X1 & R3

Change: ¥one required.

Remark: The scuthernwost pier centerlize, i.e. the end
column, bas been established as being Bl1'=0" north
of the centerline intersection of Pine Etrset and
Bth Avenue. (See Page 39 of Criteria, Preliminary
¥estlake Station Alignment.) BSouth edge of the
station platform iz to be 113 feet north of the
centerline interszection of Pine Street and 5th
Avepue.

8702170365

Jter Number: 1P

Page: B
Section: 2.1.3 Platforx locaticn (Vertically)
Paragraph: 1

DPrawing Reference: Sheetz 4, 6 L 16
Resoluticn/Respooze keference: R1 & R3

Change: The platfors finizhed elevation I+ delermined by -
the elevation of the third reta: level of the Mall
Building, {.e. 141.5°.

Remark: Mooorai{l vertica]l slignment will be revised to

sccoxpodste this elevation change. Top of the rail
will be 133.25°'.

Jtew Nuwber: 1.3

Page: 13
fection: 2

.1.5 Clearance Requirsments
Paragraph: 2

Drawi{ng Reference: Sheet 16
Resolution/Response Referencw: X3J

ADDEXDUM KO. 2, PAGT 4
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WESTLAXE DESICN CEJITIRIA - Resolved Changrs/Comments

= s Change: Xone required.
Remark: Platfors edge to west guidebesm centerline
(horizoztal) must be 5'=7". 5Sheet 16 scales 6'-0",

Jtem Nuwber: 1.4

Page: 13
Section: 2.

1.5 Clearance Requirements
Paragraph: 2

Drawing Reference: Sheet 16

Resolution/Respconse Reference: RI

Change: Xone required.

Rexark: Top of plstform (El1. = 141.5) to top of guidebear

(vertically) must be 2'-3". Sbkeet 16 scales 2'-0"

Jter Nurber: 18

Pages: 14 (Criteria) / B (Addendum Xo. 1)
Section: Sketech of Typical Section / Item Number 1.11
Paragraph: K/A

8702170365

Drawing Reference: Sheet 17
Resolution/Response Reflerence: R3

Change: None required.
Remark: Colu=n set backs from the curb should be 1B izckhes

rather than the spproximate § inches sbown.

Jten Number: 1.6

Page: 14
fSection: ES.

zt ¢f Typical Section
Paragraph: NKN/A

Drawicg Referexce:
Resoluticon/Response Reference: RS

Changre: See Appendix 3 for updated dimeosions and
clearances.

Remark: Appendix 3 contains a marked up copy of the
origi{oal Design Criteria sketch.

ADDENDUM NO. 2, PAGE 5
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FEB 171967

WESTLARE LLSIUN CRITCRIA - Rexnlvc: Ciusnrrs/Comwenty

Jtex Number: G e

Page: olirg
Section: 2.2.2 Circulation (Vertical)
Paragraph: 1

Drawing Reference:
Resolution/Respocse Reference: x2

Change: fuggested high-quality materials are stone or terra
cotta rather thaz :r}uniq tile, concrste or GIRC.

Remark: A sense of resl quality for the project should be

maintained through the public mccess between 5tk
Avenue end the Monorail.

Jter Nurber: ].B 1xx

Page: 1B
Section: 2.2.2 Circulation (Vertical)
Paragraph: 4

Drawing Reference: Sheets 3, 4, 6§, 6 &L 17
Resolut{on/Respocse Reference: R3J

Change: A security gste should be provided nt the base of
the stairs leading up to the Monorail platform to
prevent upauthorired access after train operating
bours.

Rexark: None.

Jter Kumber: 1.8 =3

Psge: 18
Section: 2.2.2 Circulation (V--tfice))
Paragraph: 4

Drawing Reference: Sheets 2, 3, 4, &, 6, 9, 10, 11, 15 & 17
Resolution/Resporse Reference: EIJ

Cbange: Kone required.
Nemark: Intermed{ate stair landings mre peeded at 5 foot

intervels to accomxmodate current § foot rucs &
floor to floor beight of 15 feet.

Jtew WNumber: 110

Page: 23
fSection: 2.2.8 Roof Covering
Paragraph: 4

ADDENDUM XO. 2, PAGE &
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WLSTLA{ DESICN CRITERIA - Fesolved Changes/Comments

Drawing Reference: Sheets 1, 7, 9, 10, 11, 15 & 17
Resolution/Response Reference: 23

Change: Xone required. -
Remark: Covermge for rzin protecticn should be carried ocut

at least to one (1) foot over the train dcor
entrances for tbhe Fast Train.

Jtew NWusber: 1.1] =¥

Page: 25

Section: 2.2.1)1 FElectricsl and Autcmatic Train Protection
Vaults

Paragraph: 1

Drawing Reference:
Resolution/Eesponse Referesce: RI

Change: Two (2) egrers connections are required from the
lower concourse level retail to the Kopeorail
underground electrical vsult.

Remark: Xone.

8702170365

Jtem Nuwber: 1.2 ==z

Page: 28
Section: 2.2.13.3 EIntrance [and Exit] Doors from Kall
Paragraph: 2

Drawing Reference:
Resolution/Response Reference: R3

. i Y Y e BT e —— e e =5
Change: EIntrance snc r-3ii fnors should swipg 1BO degrees xo
“‘as pot to cl:it ‘he pedestrian flow specially

at

g Calie (R

Remark: The present S degree swing sappears particularly
Iapeding, ~iTtenm e s o gttt

Jtew Xusber: 1,13

Page: 30
fection: 2.2.13.5 Roof Fupport Structure
Paragraph: 1

Drawing Reference: Sheetx 3, 4, 8, 6, 10 & 17 (5th Ave.

Elev.)
Resolution/Response Referencz: X3

ADDEXDUM XO. 2, PAGE 7
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WESTLAKE DESIGN ~“RITERIA - Resolved Changes “omments

Change: Column locations must be coordinated with the ramp
wechanism envelops within the platform to avoid any
conflict between the two.

Remark: 3rd & 4th columns from the south currently conflict
with the Monorail ramps.

Item Number: 1.14

Page: 34
Section: 2.3.4 Guideway Support Structure - Support Bents
(NEW CRITERIA)

Paragraph: 4

Drawing Reference: None.
Resolution/Response Reference: R1

Change: Column dimensions will be typically 4’-0" square
for maximum bent spacing (87 feet) and maximum
column height (30 feet). Any additional decorative
cladding application to the piers should be
considered a thickness increase to the nominal 4
foot column width.

Remark: Delete existing paragraph 4 and replace with above
’ changes.

Item Number: 1.15

Page: 64

Section: 2.7.5 G@General Lighting Criteria

Paragraph: 3

Drawing Reference:
Resolution/Response Reference: R2

Change: Natural lighting shall be provided whenever
possible.

Remark: None.

ADDENDUM NO. 2, PAGE 8
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Addenduw Jtewms

Open Ttees Reguirioy Additons] Jnformstion

&
o

Jtew Number: 2:

Page: 20
Section: 2.2.4 Tare Collection
Parsgraph: 1 )

Drawing Reference:

.Resolution/Respocse Reference: R4

Chacge: Mackizes shall be loeated -dJ-ctn{-zﬂw;f:(f;rl
entrance doors snd out of antic{pated pedestrian
f]ou ~Janes. . At least ore will need to be .vnil.blg
fpr :: wben lbe Hlll s closed. —=zzm o

Remark: KE, Sesttle Center end TRC need to coordinate

efforts and needs {n this mrea as criteria for
these machines becomes available.

8702170365

Jter Nuzber: 2.2

Peges 21
Section: 2.2.6 IXfosk
Parsgraph: 3

Drawing Reference:

Resolution/Respcocnse Reference: R3 L R4

Change: ’Tloor epace for the kiosk Gn the ltllion';E:T}o};
shall be in sdditfon"to ‘the” 2800 !qulre r-tt of
isdxc.tzd plltfnr- qu:in( ‘ares. - s

Remark: Provisfon’ fcr tbt ation k:ouk should be {ncluded
at this point in the design and it sball dbe clearly
shown that platfors srea does pot i{sclude kiozk.

Jtew Nuwber: 2.3

Page: 23
Eection: 2.2.8 Roof Covering
Paragraph: 4

Drawing Reference: Sheets 1, 7, 9, 10, 11, 16 & 17
Resolution/Response Reference: R3J

Change: Xone required.

Remark: Drainage for the captilevered roofing out over the

ADDEXDUM XO. 2, PAGE 8 U
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WESTLARE DESICN CRITERIA - Crer lItre=s

==

traizs should be carried back to within tke
building property line.

Jtenm ﬁu'btr? c.4

Page: 23
Section: 2.2.8 Roof Covering
Paragrzpb: 4

Drawing Reference: Sheets 1, 7, 8, 10, 11, 16 & 17
Resolution/Response Refervnce: R3

Change: XNone requirsd.

Remark: Prevention of pigeon babitation must be cozxidered.

Jterx Nuxber: y -]

Page: 23
Section: 2.2.8 Rooef Covering
Paragraph: 4

Drswing Reference: Sheetx 1, 7, §, 10, Ils A6 &= 1%
Resclution/Response Referwnoce: R3

8702170365

Change: ¥one required.

Remark: Design zhould address method of ventilatica,
mechanical or natural, at the top of the roof
cavity to el{minate smoke mccumulation.

ADDENDUM X0. 2, PACE 10
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ddendum Itewms
3.0 Urresolved Igsues Reguirieg Wegotisticen

Jtem Humber: o ) |

Page: 1
Sectionm: 1.1 Background (XEW CRITERIA)
Parsgraph: 4

Drawing Reference: Kone.
Resolution/Response REeference: RI1

Change: It has also been proposed that the Mall Developer
Construction Contractor build tke Konerail piers,
footings (5 locations) and the underground
electrical vault.

Remark: XNone.

Jter Number: 3.2

Page: 17
Section: 2.2.2 Circulation (Vertical)
Paragreph: 2

8702170365

Drawing Referepce: Sheet 17
Resolution/Response Referencs: R4

Change: '?h: Fifth Avepue :ntr-nce ‘peeds ‘2 Bore visible- —
._prc:ence ‘to constitute ‘m public ' sccess and_ t‘r:x;

R ¢ treet.3iThe Honormil is_ to h: B public

shou ‘The portxl
;:ible. bri(ht uttrnctivc and

P

“sbould be

.1nvitint:

L eT NErYy T T e e

Remark: The current!y deli(ned fir:'tlir and el:vutur door
do ua( tilfy tbe tbevt criteria.

Jtem Numbers 3.8

Page: 17 .
Section: - 2.2.2 Circulation (Vertical) (XEW CRITIRIA)
Paragraph: 2 ’ -

Drawing Reference: Sheets 2, 3, 4, 5, 6, 9, 10, 11, 15 & 17
Resolution/Response Reference: R3
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8702170365

WCSTiAn: DESICKN CRITERIA - Unresolved Jssuey

Change: The Fifth Avenue level elevstor landing skould be
set back within the building property line to act
sz & trenszitional space for elevalor pasaengers off
the limited sidewalk srea.

Resark: The proposed set-back would also alleviate the peed
for front and rear opening slevator doors.

Jtew Nomber: 3.4

Page: 1B
Bection: 2.2.2 Circulaticn (Vertical)
Parmgraph: 4

Drawing Reference:
Resolution/Responze Reference: R3

Change: None required.

Rexzark: Stair width of 5'-6" is minimum for Monorail direct
entrances only. Use of stairwell for emergency
exiting from second level retail should be
considered as additiozal.

Jtew Nuwber: 3.5

Page: 18

Section: 2.2.2 Circulation (Vertical)
Paragraph: 4

Drawing Reference: :
Resoluticn/Respopse Reference: B3

Change: None required.

Remark: Scelv? slope is 0.B (rise/run). Xaizer recoraends
1.5 .lope. Maximum UBC/SBC is 0.75.

tewm Nuczler: 3.6

Page: 19
fection: 2.2.3 [Intrances and Kxits
Paragraph: 5

Drawing Reference: Sheets 3, 4, 5, 6 & 17
Resolution/Response Reference: N3 L R4

Change: Xone required.

ADDENDUM XO. 2, PACGE 12 .
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WESTLAXE DESICX CRITERIA - Unresolved Tsszues

Remark: Current desigr sbows 10 feet of doorway space
(about 2B feet clear). Criteris calls for 32 feet
of clear spacr. The clear travelway {3 peeded for
passenger flows. 5

Jtexr Number: Y., 7

Page: 22

Section: 2.2.7 Janitor’'s -Closet
Paragraph: 1

Drawing Reference: Sheets 3 L 6
Resolulion/Fesponse Referesce: E3 L R4

Change: “Floor space for & Janitor’ l Egplet TEEall sot be T

.Ainclud:d within the 2800 lqu-rt r..t of dedicated
»P]llfer qu:inx arex.

Remark:
at this point iz the design and it shall be clearly
shown that itz floer ares is mdditioral to the 2800
square feet of station platfors area.

8702170365

Jtem Xurber: 3B

Page: 18 (Addendux No. 1)
Section: Item Kuxber 3.2
Paragraph: N/A

Drawing Reference:
Resolution/Response Reference: R4
BV amdl, N o g St e T SR SR T e e
Change: P:r:-nent np:cinlty Xiosks should not be lnc:t-d 1
withip the nnn-d:dic-lld_nlll atrius queing lpltg.
Th:y vxll dxpede” ped:ilrinn_tr:l!i flaul =

b U A

T S e A wia e
Rexark: Peak crowds will require the entire qu:inz wrea.
Movement around these kiosks would be particularly

difficult for wheelchairs and people on crutches.

ADDENDUM NO. 2, PAGE 13
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APPENDIX A
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RESPONSE REFTRENCES

Rl1. RTKL Mecting Notes frce 3 April 1SB6 Meeting with
KE, Tudor Eng. Co., DC2 and 53D, dated 4-10-EE.

R2. DCD Memo from Rebecca 3arces to David Moseley
(DCC), Review Comments from 19 May 19B6 Keetizng,
dated 5-27-8B6.

R3. XE Drawing Review Comments, RKS-173, dated 6-2-86.

R4. DCD Letter from David Moseley to Perry Page (TRC),
dated 5-30-B6.

RS5. Tudor Revised Sketch of Typical Cross=-Sectiecz thru
Station, revised 10-1-86.

8702170365
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8702170365

'FEB 171967

APPENDIX B
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ADDENDUM WO . 3

to the

WESTIAKE STATTON

DESIGN CRITERIA REPORT

8702170365

Prepared for: SEATTLE INGIKEXRING DEPARTMENT

Eubmitted by: KAISER ENGIXIIRS, IXNC.
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WESTIAKE STATION DESICN CRITERIA
ADDENDUN NO. 3~ -

Backgroynd

The City of Sesttle entered into an agreement (No. TE(-B)
with Iasiser Engioeers on Kovesber 2, 19B4 to identify
Rehabili{tation and Upgrading peeds of the existing Seattle
Momorsil systenm. Amendrent No. 1 called for an Alternstives
Analysis to generate end evaluste possible arrangesents for
the relocated southern terminus (Westlake Station) which {s
to be integreted into the new Westlake HMall Development. 4s
a result of these snalyses, Alternative VII (The George
Benson Alternative) was selected.

It wes considered practiczl tc beve the Mzll Developer
design the Westlake Station as {t {s to be an {ntegral part
of the Hsll. To aid in thkis design, as part of Supplemental
Agreesent Mo. 1, the Westlake Station Design Criteria Report
(Task 9.2) was prepured. 4n errata to the Design Criteria
Report was {szsued and circulated on October 1B, 1985. Tke
report provided transit-related station design criteria for
use by the Westlake Mall Developer.

8702170365

The City has decided that the Design Criteria Report iz to
be a working paper which is to be updated apd revised by
Xaiser Engineers at significent stages of the Westlake
Center project. Tie updating process is to be accomplished
through sddends to the criginsl Westlake Btation Design
Criteris Report. This Addendum No. 3 {s the third
update/revision to the originsl document. It is prepared as
part of Taak 15.7 of Supplemental Agreement No. B znd
addresses design questions snd issucs reised since Addenduxm
No. 2 and through the Design Developsent Phase review ending
18 Decexrber 1986. 4 fipsl sddendum is expected to be
prepared when Construction Documests are issued.

ddendus Procedure

This sddendum i3 = compilation of Items, emch of which {s
the result of specific or general comzentz raised by vsrious
reviewing parties {n responpse to ‘the Westlake Center Design
Development submittal. These Items are used to document
“chapges” to the origins]l Design Criteria Report and its
subsequent Addenda, to make “"remarks” supplying supplemental
{nformation to further explain or reiterste & particular
part of the criteris or as m combination of the two.
“Remsrks”™ are slso used to explain how a change is to be
incorporated into the originel Design Criteria.

Many of the comments pertazin to elesents in the Design

Development which were previously addressed i{n the eriginsl 3
Design Criteria Report and these comments bave generated

ADDENDUM XO. 3, PAGE 1
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2. {pdividusl mddendum items. Those commenls bot concerned
with a specific section of the Report have been incorporated
as sddendum ilems fer {nclusion {n the Design Criteria
Feport at the Jocstiors deemed most appropriate. Some,
which sddress new criteris pnot in the Report or subsequent
sddends, are indicated in the fection reference as “"XEW
CRITIRIA".

Three categories of resoluticn have been established.
Category oce, the comment/issue raised has been resclved
since the design development phase and the sclution i
agreed to by all (XE, SED, DCD, and TRC). Category two, tke
corzent/issue cannot be resclved at thiz tise with the
presently available information or bazaz not yet besn
addressed in thke design developwent. These nre open {texs
to be decided on later. Many of these items require sction
on the part of sope party and this action {s documenied 23 a
"Rewmark”™ {n the Addendum rather than a "Cbange”™ to the
Design Criteria. The third category of comaent/izsue iz an
unresolved i{ssue requiricg pegotiation or agreement between
the parties involved. Tor the most part, changes to the
Design Criteria are the result of Category Oce ccaments, the
resolutions to which bave been fully discussed and agreed to
by all. Item pumbers which are followed by twc azterisks
(tx) are thus Tlaggred to identify a chacge to the Criteria
which i3 reccspended by KE and i{s not considered toc be
cootroverzial, but bas not been formally agreed to by =ll
parties.

8702170365

The addenduxr is divided {nto three groups corresponding to
their category. Items withip each group are organized ic a
copsecutive mancer ss they mpply to the origiral Design
Criteria Report. Fach Item has & unique addendum item
puxber. The units digit of the number reflects the category
{p which the Itex belongs (l.n = resolved, 2.2 = open and
3.n = unresolved). Tie decimsl portion is & sequential
{dentifier which pusbers the addendum items cossecutively
within esch category. GSources of coxments are usually
referenced to the Rouse drewing bumber from which the
corpnent srises. Resolutions and/or respocses are
referenced, by puabers to the references listed {n the table
of references in Appendix 4.

ADDEXDUM NO. 3, PAGI 2
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70345

FEB 17 1967 BLED BY STI

umey avouyt

Below {3 a dummy layout for addendum Items. Katerial in
ftalscx are explapalions of the type of content found under
each Yesding.

Jtew Nuwber: Sequeotisl] deciwal pumber within eack group of
saddenduw itexs. Units digit fndicates
category, decizasl portios i3 sequentfal
Jdeptifier. (%% Jodicates XX suggrested
chapge)

Page: JPage pumber reference to the Desyyn Criteris Report.

Fection: Sectison pumder and title from the Design Critersa
Report.

“nragraph: Paragripb pusber fros the start of the
referesced section of the Desfgn Criteria
Report.

Drawicg Reference: KRefereoces drawiog number fdestifyingy
the source Rouse drawiny which geoerzted
the need for criteris clange,
clarification or refteration.

Resolution/Response Refersnce: Reference pusber of source

document(s) on whick the
clapge/cosment Iz bazed.

CLange: Proposed revisioo or addition to thle WNestlake
Station Desiygn Criteris.

Remark:. Clarificztion or reijteration of origioal criteria
or explasation of proposed criteria chaore.

ADDENDUM XO. 3, PAGE 3
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- ddenduw Ttess

1.0 Yesolved Crznyres/Coumenty

Jtem Kumber: D ikt |

Pege: 17
Bection: 2.2.2 Circulstion (Eorizontal)
Parsgraph: 1

Drawing Reference: 30.06, 30.07, 30.0B &L 30.09
Resolution/Respocse Refereoce: RI1

Change: Xone required.
Remark: The additions]l fixed retsf{l ares sdded {n the
middle of the platform lengthens the path from the

prizary verifical circuletion (Mell escalators) to
the Monorail platfors entrancesa.

Jtex WNumber: 1.2 =x

Page: 17
Section: 2.2.2 Circulaticn (Vertical)
Paragraph: 2

8702170365

Drawing Reference: 30.06, 30.07, 30.0B & 30.09
Resoclution/Response Reference: RI1

Change: Station-dedicsted vertical circulation off
Fifth Avenue should be made as
distinguishable as pozaible from the rest
of the building elevaticso.

Rewark: Eliripoation of the last section of platforx

sheltering canopy detracts fros the stairs
expresxion of verticsl circulation.

Jtew Number: 1:8 =%

Pages 17
Lection: 2.2.2 Circulation (Vertical)
Paragraph: 2

Drawing Reference: 3D0.08S
Resolution/Response Reference: X2

Change: The elzvator beed mot stop on the second floor
level.

Remark: Xobne.

ADDENDUM XO. 3, PAGE 4
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WESTLARL TISICGN CRITERIA - hveiived Crargen_Juexaents

Jtem Number: 1.4

Page: 17
fection: 2.2.2 Ci{rculatior (Vertical)
Paragreph: 3

Drawing Reference: 30.089
Resolution/Response Referznce: X2Z

Change: None required.
Rexark: The elevetor capscity should be indicated, 3000

pounds {3 recoamended.

Jtex Number: 1.5

Page: 21
Section: 2.2.5 Kiosk (KEW CRITERIAL)
Paragraph: N/A

Drewing Reference: None.
Resoclution/Rezponze Reference: R3

8702170365

Change: See Appendix B for IE letter to Jokn Di{efenbach
trapsmitting expancded kiosk design criteria.

Reserk: DTiosk criteria stxted in the letter should expand

upon or supersede that previously published {p the
originel Design Criteria Report.

Jtewm Nuwber: 1.6

Page: 21
Section: 2.2.6 Xiosk (NEW CRITERIA)
Paragraph: 1

Drawing Reference: Xone.
Resclutico/Response Reference: R4

Change: The kiosk design should conzider its {ntended use
ez & place to locate required equipsent lnd to..
provxde limited materisl storage.—The kiosk.sbould

Consldered .20 office for platfors affendanis

ain..in. Ol e A

Remark: |None.

Jtem Xumber: 1.7

Page: 21
Lection: 2.2.6 Yiosk (XEW CRITERIA)

ADDENDUM XO. 3, PAGZ §
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WLSTLAML lazlon CioikKlA - Rewreline cnnfgrs/Comeents

Paragraph: )|

Drawingy Reference: Xorpe.
Resociution/Response Reference: R4

Changes: (a) Ventilaticz spnd tempered air skall be provided
from the Mall even whben the Mall {a closed.
Separate control of beating will bot be required, ’

(b) The pass tirough bole peeds to be smecureable,

Rezarks: Nooe.

Jtex Number: 1.8

Page: 23
Section: 2.2.8 Roof Covering (XEW CRITIRIA)
Paragraph: 4

Drawing Reference: 30.06, 30.07, 30.08 L 30.08
Resolution/Respoose Reference: R1

Change: Platform roof capopy should extend south to shelter
the Fifth Avepue entrance stairwell/elevator
landing.

8702170345

Remark: Vertical circulation fros Fifth Avenue to the
Moporail platform needs toc be perceived as part of
the platform as a whole.

Jtew Number: 1.9 33

Page: 25 (Criteria) / 5 (Addenduz Xeo. 2)
Sectien: 2.2.1)1 Electrical and Automatic Train Protection
Vaults / ltex Number 1.6, App. B

Paragraph: 1

Drawing Reference: 32.0B
Resolut{on/Response Reference: Xobe.

Change: Delete the following, "The floor of the vsults will
slign with the floor elevation of the lower
shopping mall snd the METRO tunnel mezzaninpe.”

Xenark: Changes {p the Westlake Center copcourse elevation
and the METRO tunpel mexzanine elevatico (see
Addenduxs Ko. 2) result i{n tbe floor elevation of
the vaults being below the Westlake Canter
concourze floor elevation.

ADDENDUM KO. 3, PAGI 6
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WLSTLAXE DESIGN CRITLHIA - Fesolved Changes/Coements

Jtem Number: l1.]0 =3

Page: 25 Criterias / B (Addecdum Ko. 2)

Fection: 2.2.11 ZElectrical and Autcmstic Train Protection
Vaults / Item Nusber 1l.11

Parsgraph: NXN/A

Drawing Reference: 30.06
Resoluticn/Response Reference: None.

Change: Three (3) egress cunnectionx sre required from the
Monorail underground electrical vault to the lower
concourse level retail.

Remark: Delete Addendum No. 2, Itex Xuamber 1.11

Jtex Nuwmber: 7.1) =t

Page: 23
fection: 2.2.13.3 Entrance (and Exit] Doors from Hall

Paragrasph: 1

Drawing Reference: 30.08
Resoclution/Response Reference: R1

8702170365

Sreryencyzexitfdoors ‘Should:

3 cc{!nn*uf‘in:r(:ﬁ;;Jclrtls.

Change:

Jtew Kurber: 1.Y2

Page: 28
Section: 2.2.13.3 Entrance [and Ixit] Doorx from Kall

Paragraph: 1

Drawing Reference: 30.08
Resclution/Response Reference: R2

Change: XNobne required.
Remark: A third pair of swinging docrs previously skown in

the schematic design would satiafy the
clear eptrance/exit requirements.

Jtem Humber: B B

Page: 30
Section: 2.2.13.5 ©Roof Support Etructure (XEW CRITIRIAL)

Paragraph: 3

ADDENDUM XO. 3, PAGCE 7
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WCSTLAKE DESICN CRITIRIA - Resolved Chsnyes/Coxsents

Drawing Reference: 33.03
Resolut{on/Response Refersnce: RI

Change: Roofing support columns located on the platform
sball pot provide for unintended trash eollection.

Remark: Currest cruciform shape of the coluwn pear the
midpoint of the platform would create & problam.

Jtes Number: 1.]4 33 - o

Page: 40
Section: 2.5.1 Passenger Boarding Ramp Operxtion/Mechanical

Paragraph: 2

Drawing Reference: 33.03
Resolution/Response Refersnce: R1 Lk R2

Change: The panels should be comprized of several
individual panels to facili{tate removal. One of
these panels will peed to be hirnged and have s
IPIIBT cunlerweight mssist to be rt-dily
operable by one perszosn.

8702170365

Remark: Nonpe.

Jtew Number: 1.15

Pu=es BT
ion: 2.7.5 GCeneral]l Lighting Criteria (NEW CRITIRIA)
sraph: 1

Drawing Reference: KNonpe.
Resolutiocn/Response Reference: RS

Ttange: The lighting lyltel “2hall Be cnntrnl]:d fru- thef
_Hall's -1ight panel, but & separate timer control ..
"will be used such that the platform's lighting can
“be” cnntrollcd leplr-tcly from the Hall's in the
event that the Moborsil operation does nol o
cnincidc ullh th- Mlll'l _open hourl.

Hemark: lnne.

Jtem Number: 1,16

Page: EB
Eection: 2.7.65 FSpecific Lightipg Requiresents By Ares (XNEW
CRITIRIA)

Parmgraph: B

ADDENDUM NO. 3, PACE 8
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Ri3TLAKE DESICK CRITLKIA = Fesclved Chenges/Cozments

Drawing Reference: 33.03
Resolution/Respocze Reference: X1 & R2

Change: Light fixtures at the platform edge shall be at
least B'=3" clear sbove the platforas finiashad
elevation to ailow for possible futures
modi{fications ‘o the Lraipa' ventilation systems.

Eemark: Xope.

Jtem Number: b [, B 2

Page: 4 (Addesduam Ko. 2
Eection: Item Number 1.1
Paragraph: X/4

Drawing Reference: 30.089
Resolution/Responase Relersoce: R2

Change: Xone required.

Remark: End coluzxn nuaber 64 iz shown about 5 feet too far
southk.

8702170365
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ddendum Ttews

2.0 Open Jtews Requiring Additions] Toforwat{foen

Jtem Kumber: 2.1

Page: 20
fection: 2.2.4 TFare Collection Equipment
Paragraph: 1 .

Drawing Reference: 30.06, 30.07, 30.0B & 30.09
Resolution/Response Referecce: X1

Change: Xone required.

Remsrk: Proviszions for fare collection not included, but
should be included i{n the design at this point.

n

F% Jtes Nupber: 2.2

E Page: 20

(oY SBection: 2.2.4 TFare Collection KEquipment
gz Peragraph: 1

@

Drawizy Referepce: 30.08
Resolution/Response Refersnce: R2

Change: VNone required.

Remark: Before electrical plans sre completed --
{oforzation will be amvailable indicsting

r chine locations.  This

“electrical conduiting and

Jtew Number: 2.3

Page: 20
Section: 2.2.5 Public Address System
Paragraph: 1

Drawing Reference: 30.06, 30.07, 30.08 & 30.08
Resolution/Response Refersoce: Rl

Change: JNone required.

Eemark: Provis{onszs for the sudio system should be included
at this point in the design.

ADDENDUM XO. 3, PAGE 10
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WESTLARE Di>icd ChiltncA = v Ilees

Jtew Number: 2.4

Page: 21
Section: 2.2.6 Kiosk
Paragraph: 3

Drawing Reference: 30.08
Resolut{on/Response Reflersnce: RI1

Change: Xose required.
Remark: Total area for the kiosk {s beinr evalusted as to

the emocunt of space required by the equipment and
personoel.

Jtew Nuxber: ‘25

Page: 23
Section: 2.2.3 Seatizg and Other Station Furziture
Paragraph: 1

Drawing Referepce: 30.06, 20.07, 30.08 L 30.09
Resolution/Response Reference: RI1

Change: None required.

8702170365

Rexark: Statico plstiforz samenities should be included in
the design at this time, especially locational
information.

Jtem Nuwber: 26

Page: 24
Section: 2.2.10 Typical Barricades
Parazgraph: 1

Drawiny Reference: 33.03
Resolutico/Response Reference: R1 L R2

Change: (2) In order to maximize the vigibility...cannot
pass through any opening.
(b) In order to maximize the visibility of the
platfors from the surroundicgs, a transparect
panelired design {s recommended. The
material choice and desigre coocept sbould
ressin copsistent with the vocabulary of the
rest of the Westlake Center.

Remark: Delete (u) and replace with (b). Solid panels are

peeded to prevent trapping fingers, etc. at the
sliding gates.

ADDEXDUM XO. 3, PACE 11 ,
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WESTLANL DESICN CHITERIA = Oren Ttlees

Jtem Wumber: T T

Page: 25
Bection: 2.2.12 Graphic Design
Paragraph: X/4

Drawicg Reference: 30.06, 30.07, 30.08 & 30.08
Resolution/Reaponse Reference: Kl

Change: Xone required.

Remark: Major sigzage locaticos bave bpot been indicated but
should be included st this point iz the design.

Jtexr Kuxber: 2.5

Page: 20 (Addenduxm No. 1)
Secticn: IJtem Number 3.4
Paragraph: N/A

Drawing Reference: 30.06, 30.07, 30.08 & 30.08
Resoclut{on/Respocsze Referesnce: Rl

Change: None required.

8702170365

Rezark: The advantzgeous sliding mall front doorx
previously indicated have been replaced with
swinging doors. Iffective clear width for doorways
will not effectively clear the platform during peak
flows, 32' of effective entrance/exit i3 peeded.

ADDENDUM NO. 3, PAGE 12
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3.0 Unresclved !.3ues Reguiring Wegrt{ut{on

Jtem Xumber: ..}

Page: 17
Section: 2.2.2 Circulation (Vertical)
Paragraph: 4 % :

Drawing Reference: 30.06, 20.07, 30.08 & 30.0S
Resolution/Response Reference: R1 & RE

Change: Xone required.
Remark: Stair slope of 7 and 1/2 inch rise in n 10 {pch run

is stil]l too steep and uncomfortably proporticoed.

Jtew Number: 3.2

Page: 12 (Addendum Ko. 2)
Section: Item Number 3.2
Paragraph: N/A

8702170365

Drawinog Reference:
Resolution/Response Reference: R2 L RE

Change: JKone required. .
Remark: Entrance l;--inifvzll end elevator at Tifth Lvenue

still peeds to be enhanced with a grester public
identity. .

ADDEZNDUM NO. 3, PACI 13

FEB 17m7 BLED BY STI
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APPENDIX A

REFERENCES

8702170345

ADDEXDUM XO. 3, PACE 14

o

FEB 17 10g7{ B BY 51 l
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8702170365

RESPONSE REFERENCES

Rl. XX Drawing Review Comments, RIS - 215, datad 10-5-
BE.

RZ. DCD letter from David Moseley to Perry Page (TRC)
dated 10-B-86. !

R3. XE Letter to J. Diefenbach (TRC), Iiosk Dezign
Criteria, dated 10-22-BS5.

R4. XE Letter to P. Frederick (SED), Xioask Design
Criteria Responses, RKS - 221, datzd 11-14-86.

R5. KE Meeting Notes from 25 August 1986 Heeting with
TRC and others, dated 12-8-B6.

R6. XE Meeting Notes from 17 December 1585 Meeting
with TRC, SED, DCD, Feattle Center and XE, dated
12-18-86.

ADDENDUM RO. 3, PACGE 15

BLED BY STI

—— e

255
Authorized by Ordinance 125942

Signed by Mayor October 4, 2019



APPEND T B

EMENTAL KIOS X _CRITERTA

SUPPL

8702170365

ADDENDUM- NO. 3, PAGE 16

FEB 17 1g7|, BAED BY STI
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EXHIBIT C.

INVENTORY OF SPARE PARTS

2014 SMS Spare Parts and Supplies Inventory

Manufacture Total
Part Number Description Located | Used on or Supplier Qty | Value Value
1 A62453 Timer, Relay ES RampProtectSyst | GRS 1
2 83052602 Power Supply ES RampProtectSyst | SOLA Electric 1
3 A29-10-12V-AlO Power Supply ES RampProtectSyst | Lamarsh 1 | $400 $400
4 700v DC breaker EV Switch Gear ABB 1 | $13,000 | $13,000
208v. 2500 Amp
5 breaker \WAY Switch Gear ABB 1 $9,500 | $9,500
Relay, Undervoltage,
Phase Sequence,
140-240 Volt
w/Target. Type CP, ? ESor
6 289B415A14A 240v, 3 Phase, 60H wv Switch Gear ABB 2 | $1,027 | $2,054
Relay, Overcurrent,
125 Volt DC Single ES &
7 44353144 Phase WV Switch Gear ABB 1 | $643 $643
Relay, Overcurrent,
8 44374340 125 Volt DC ES Switch Gear ABB 1 | $500 $500
C7710021CC100 Switch. Control, ES or
9 02 Circuit Breaker \WAY Switch Gear ABB 4 | $500 $2,000
Ammeter. AC, O-
10 0770BAAGLUSA 3000A ES Switch Gear Crompton 1 | $800 $800
General
11 163801 Relay. MG-6 Style ES Heater relay Electric 1 | $750 $750
General
12 29BB363A 11 Relay, MG-6 Style ES Heater relay Electric 1 | $750 $750
Switch, Disconnect, 6
Form "CO Aux
Contacts 2000 Amp,
BOO Voll, SPST,
13 2201 MOT OF, SOL INT ES Switch Gear Pringle 1 | $1,000 | $1,000
Switch, Disconnect,
Live-Front, Key In.
2000 Amp, 800 Volt
DC, 1 Form "C-Aux
14 Contact ES Switch Gear Pringle 1 | $850 $850
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Manufacture Total
Part Number Description Located | Used on or Supplier Qty | Value Value
Relay. Aux, High
Speed, Front
Connected, Type AR,
125 Volt DC, 4NO ?ESor
15 606B029A09 Contacts wv Switch Gear Westinghouse | 1 | $540 $540
16 TTU1-AJ Intercom Unit MS Ticket Booth Norcon 1 | $600 $600
Compressor, Dryer, Compressed
17 custom Filter, Tank assembly CB Train Air 2 $15,230 | $30,460
General
18 1250B Traction Motor MS Train Electric 2 | $38,000 | $76,000
General Package General
19 Relays/Contacts WS Train Electric 1 | $4,000 | $4,000
20 Load Wheel Rims MS Train Custom 5 | $800 $4,000
21 Guide Wheel Rims BB Train Custom 11 | $200 $2,200
22 Q-125 Gear Box MS Train Rockwell 2 $15,000 | $30,000
23 Gear Box yoke MS Train Rockwell 1 | $435 $435
Low Speed Drive
24 963-07-20-424 Shaft MS Train Rockwell 4 | $1,000 | $4,000
92N Low speed shaft
25 yoke MS Train Rockwell 2 | $440 $880
Brake Drive Shaft
26 960-00-20-425 Assembly CS Train Rockwell 2 | $1,000 | $2,000
High Speed Drive
27 959-04-20-426 Shaft Assembly MS Train Rockwell 1 | $1,200 | $1,200
28 | U750DCI38DCIP/P3 | DC-DC converter EV Train Transtechnik 1 $13,200 | $13,200
29 Emerson VFD ES Train Emerson 1 $1,800 | $1,800
30 Sine wave filter ES Train MTE 1 | $800 $800
DC Power Converter
31 460-0654-0-A 48-24V ES Train Newmar 1 | $805 $805
32 Radio transmitter ES Train 1 | $1,200 | $1,200
Cast & HT load
spindle (not
33 machined) MS Train Bradken Atlas 1 $1,400 | $1,400
34 406S Gate Lock CS WLC Locknetics 2 | $415 $830
RACO
35 4G5 111 Ramp Drive CG WLC International 1 | $3,000 | $3,000
being Woodland
36 Load Spindle Pattern off site | refabricated Pattern 1 | $2,500 | $2,500
37 WLC Ramp Frame CG WLC 1 $8,000 $8,000
WLC Ramp Wall
38 Glass \AY WLC 6 | $180 $1,080
Total Value $223,177
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Part Number

Description

Located | Used on

Manufacture
or Supplier

Qty

Value

Total
Value

LOCATION KEY

AO | Administrative Offices
BB | Blue Bay

BR | Bathroom

CB | Center Bay

CG | Cadillac Garage

CS | Center House Storage
ES | Electrical Storage

EV | Electrical Vault

GR | Gate Ramp

HW | Hallway

JC | Janitorial Closet

MO | Maintenance Office
MS | Mechanical Storage
RB | Red Bay

WS | Workshop

WV | Westlake Vault
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EXHIBIT D. FTA CONTRACT CLAUSES

The following federal contract clauses are made a part of the Agreement to the extent
applicable. All references in this Exhibit D to “Contractor” shall mean the
Concessionaire.

Section 1: INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA)
MASTER AGREEMENT

The Agreement incorporates the October 1, 2015 FTA Master Grant Agreement for
Federal Transit Administration Agreements authorized by 49 U.S.C. chapter 53 and
Title 23, United States Code (Highways), as amended by, the Fixing America’s Surface
Transportation (FAST) Act,

the Moving Ahead for Progress in the 21st Century Act (MAP-21), the Safe,
Accountable, Flexible, Efficient Transportation Equity Act: A Legacy for Users
(SAFETEA-LU), the SAFETEA-LU Technical Corrections Act of 2008, or other federal
laws that FTA administers. This hereby includes by reference incorporation of the next
Master Grant Agreement update expected in October 2016 or later.

Section 2: INCORPORATION OF FEDERAL TRANSIT LAWS

The Agreement incorporates Federal transit laws, 49 U.S.C. chapter 53, and more
specifically 49 U.S.C. § 5323(0), as amended by MAP-21, which requires compliance
with 49 U.S.C. 88 5307, 5309, and 5337 for any Underlying Agreement to which MAP-
21 applies, et seq.

Section 3: INCORPORATION OF FTA TERMS

The preceding provisions in Sections 1 and 2 include, in part, certain Standard Terms
and Conditions required by DOT, whether or not expressly set forth in the preceding
contract provisions. All contractual provisions required by DOT, as set forth in FTA
Circular 4220.1F, are hereby incorporated by reference. Anything to the contrary herein
notwithstanding, all FTA mandated terms shall be deemed to control in the event of a
conflict with other provisions contained in this Agreement. The Contractor shall not
perform any act, fail to perform any act, or refuse to comply with any City of Seattle
requests which would cause City of Seattle to be in violation of the FTA terms and
conditions. An update to Ver. 4 3/18/2013 to Circular 4220.1F is expected within the
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next twelve months. Anticipated additions and changes are available online at the FTA
website.

Section 4: NO FEDERAL GOVERNMENT OBLIGATION TO THIRD PARTIES

A. The City of Seattle and Contractor acknowledge and agree that, notwithstanding
any concurrence by the Federal Government in or approval of the solicitation or
award of the underlying contract, absent the express written consent by the
Federal Government, the Federal Government is not a party to this Agreement or
any contract entered into under this Agreement and shall not be subject to any
obligations or liabilities to the City of Seattle, Contractor, or any other party
(whether or not a party to that contract) pertaining to any matter resulting from
the underlying contract.

B. The Contractor agrees to include the above clause in each subcontract financed
in whole or in part with Federal assistance provided by FTA. It is further agreed
the clause shall not be modified, except to identify the subcontractor who will be
subject to its provisions.

Section 5: DRUG AND ALCOHOL TESTING- APPLICABILITY- OPERATIONAL
SERVICE CONTRACTS EXCEPT MICRO-PURCHASES (LESS THAN $2,500)

The Contractor agrees to comply with the following Federal substance abuse
regulations:

a. Drug-Free Workplace. U.S. DOT regulations, "Drug-Free Workplace Requirements
(Grants), " 49 C.F.R. Part 29, Subpart F, as modified by 41 U.S.C. 8888 702 et seq.

b. Alcohol Misuse and Drug Use. FTA regulations, "Prevention of Alcohol Misuse and
Prohibited Drug Use in Transit Operations," 49 CFR Part 655, to the extent applicable.

Section 6: PROGRAM FRAUD AND FALSE OR FRADULENT STATEMENTS AND
RELATED ACTS

A. The Contractor acknowledges the provisions of the Program Fraud Civil
Remedies Act of 1986 as amended, 31 U.S.C § § 3801 et seq. and U.S. DOT
regulations, “Program Fraud Civil Remedies,” 49 C.F.R. Part 31, apply to its
actions pertaining to this Project. Upon execution of the underlying contract, the
Contractor certifies or affirms the truthfulness and accuracy of any statement it
has made, it makes, it may make, or causes to be made, pertaining to the
underlying contract or the FTA assisted project for which this contract work is
being performed. In addition to other penalties that may be applicable, the
Contractor further acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission or certification, the Federal
Government reserves the right to impose the penalties of the Program Fraud
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Civil Remedies Act of 1986 on the Contractor to the extent the Federal
Government deems appropriate.

B. The Contractor also acknowledges that if it makes, or causes to be made, a
false, fictitious, or fraudulent claim, statement, submission, or certification to the
Federal Government under a contract connected with a project that is financed in
whole or in part with Federal assistance originally awarded by FTA under the
authority of 49 U.S.C. § 5307, the Government reserves the right to impose the
penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307 (n)(1) on the Contractor, to
the extent the Federal Government deems appropriate.

C. The Contractor agrees to include the above two paragraphs in each subcontract
financed in whole or in part with Federal assistance provided by FTA. lItis further
agreed that the clauses shall not be modified, except to identify the subcontractor
who will be subject to the provisions.

Section 7: LOBBYING

A. This Agreement is subject to Section 319, Public Law 101-121 (31 U.S.C. §1352)
and U.S. DOT regulations "New Restrictions on Lobbying," 49 CFR Part 20,
(which is by this reference incorporated herein) which prohibits Federal funds
from being expended to influence or to attempt to influence an officer or
employee of any agency, members of Congress, an office or employee of
Congress or an employee of any Member of Congress in connection with the
awarding of any federally funded contract, the making of any Federal grant or
loan, or entering into any cooperative agreement and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement. Contractors and Subcontractors at any time who apply
or bid for an award of $100,000 or more shall file the certification required by 49
CFR Part 20, "New Restrictions on Lobbying." Each tier certifies to the tier above
that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of
any agency, a member of Congress, officer or employee of Congress, or any
employee of a member of Congress in connection with obtaining any Federal
contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall
also disclose the name of any registrant under the Lobbying Disclosure Act of
1995 who has made lobbying contacts on its behalf with non-Federal funds with
respect to that Federal contract, grant or award covered by 31 U.S.C. 1352. Such
disclosures are forwarded from tier to tier up to the recipient. The Contractors
shall submit the "Certification Regarding Lobbying" included in the RFQ for this
project. The Contractor's signature on this certification shall certify that: a) it has
not engaged in the prohibited activity and b) the language of the certification shall
be included in all lower tier subcontracts which exceed $100,000, and that all
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such subcontractors shall certify and disclose accordingly. The City is
responsible for keeping the certification form of the Contractors, who is in turn
responsible for keeping the certification forms of subcontractors. Further, by
executing the Agreement, the Contractor agrees to comply with these laws and
regulations.

. If the Contractor has engaged in any lobbying activities to influence or attempt to
influence the awarding of this Agreement, the Contractor must disclose these
activities. In such a case, the Contractor shall complete Standard Form SF-LLL,
"Disclosure of Lobbying Activities" and must send all disclosure forms to the City
to be forwarded to the FTA. This form can be found at:
http://www.whitehouse.gov/omb/grants_forms.

. The Contractor and any subcontractor shall file a disclosure form at the end of
each calendar quarter in which there occurs any event that requires disclosure or
that materially affects the accuracy of a previously filed disclosure form. An event
that materially affects the accuracy of the information reported includes:

1. A cumulative increase of $25,000 or more in the amount paid or expected
to be paid for influencing or attempting to influence this federally funded
Agreement; or

2. A change in the person(s) influencing or attempting to influence this
federally funded Agreement; or

3. A change in the officer(s), employee(s) or member contracted to influence
or attempt to influence this federally funded Agreement.

If required under Section A, the certification is a material representation of fact
upon which reliance was placed when this transaction was made or entered into.
Submission of this certification is a prerequisite for making or entering into this
transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying
Disclosure Act of 1995). Any person who fails to file the required certification
shall be subject to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

Section 8: FLY AMERICA

The Federal Government will not participate in the costs of international air
transportation of any persons involved in or property acquired for any federally-funded
project under this Agreement unless that air transportation is provided by US flag air
carriers to the extent service by these carriers is available, as required by the
International Air Transportation Fair Competitive Practices Act of 1974, as amended, 49
USC § 40118, in accordance with US GAO regulations, "Uniform Standards and
Procedures for Transportation Transactions.” 4 CFR Part 52, and US GAO Guidelines
for Implementation of the "Fly America Act,"” B-138942, 1981 US Comp. Gen. LEXIS
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2116, March 31, 1981.

Section 9: SEISMIC SAFETY

The Contractor agrees that any new building or addition to an existing building
constructed by the Contractor will be designed and constructed in accordance with the
standards for Seismic Safety required in Department of Transportation Seismic Safety
Regulations 49 CFR Part 41 and will certify to compliance to the extent required by the
regulation. The contractor also agrees to ensure that all work performed under this
contract including work performed by a subcontractor is in compliance with the
standards required by the Seismic Safety Regulations and the certification of
compliance issued on the project.

Section 10: ENERGY CONSERVATION

The Contractor shall comply with mandatory standards and policies relating to energy
efficiency which are contained in the State energy conservation plan issued in
compliance with the Energy Policy and Conservation Act.

Section 11: CLEAN WATER

A. The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.S.C. 1251 et. seq. The Contactor agrees to report each violation
to City of Seattle and understands and agrees that City of Seattle will, in turn,
report each violation as required to assure notification to FTA and the appropriate
EPA Regional Office.

B. The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance
provided by the FTA.

Section 12: CLEAN AIR

A. The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 422 U.S.C. 88
7401 et seq. The Contractor agrees to report each violation to City of Seattle
and understands and agrees that City of Seattle will, in turn, report each violation
as required to assure notification to FTA and the appropriate EPA Regional
Office.

B. The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance
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provided by FTA.

Section 13: RECYCLED PRODUCTS

The Contractor agrees to comply with all the requirements of Section 6002 of the

Resource Conservation and Recovery Act (RCRA), as amended (42 U.S.C. 6962),
including but not limited to the regulatory provisions of 40 CFR Part 247, and Executive
Order 12873, as they apply to the procurement of the items designated in Subpart B of
40 CFR Part 247.

Section 14: PRIVACY

A.

Should the Contractor, or any of its subcontractor, or their employees administer
any system of records on behalf of the federal government, the Privacy Act of
1974, 5 USC § 552a, imposes information restrictions on the party administering
the system of records.

For purposes of the Privacy Act, when any agreement involves the operation of a
system of records on individuals to accomplish a government function, any
contractors, third-party contractors, subcontractors, and their employees involved
therein are considered to be government employees with respect to the
government function. The requirements of the Act, including the civil and criminal
penalties for violations of the Act, apply to those individuals involved. Failure to
comply with the terms of the Act or this provision will make any the agreement
subject to termination.

The Contractor agrees to include this clause in all federally funded subcontracts
awarded under the Agreement that require the design, development, or operation
of a system of records on individuals subject to the Act.

Section 15: CIVIL RIGHTS REQUIREMENTS

The following requirements apply to the Agreement:

A.

Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as
amended, 42 U.S.C. § 2000d, section 303 of the Age Discrimination Act of
1975, as amended, 42 U.S.C. 8 6102, section 202 of the Americans with
Disabilities Act of 1990, 42 U.S.C. § 12132, and Federal transit law at 49
U.S.C. 8§ 5332, the Contractor agrees that it will not discriminate against any
person on the basis of race, color, creed, national origin, sex, age, or
disability under any program or activity receiving Federal financial assistance.
In addition, the Contractor agrees to comply with applicable Federal
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implementing regulations and other implementing requirements FTA may
issue.

Access to Services for Persons with Limited English Proficiency. To the
extent applicable and except to the extent that FTA determines otherwise in
writing, the Contractor agrees to comply with the policies of Executive Order
No. 13166, "Improving Access to Services for Persons with Limited English
Proficiency," 42 U.S.C. § 2000d-1 note, and with the provisions of U.S. DOT
Notice, “DOT Guidance to Recipients on Special Language Services to
Limited English Proficient (LEP) Beneficiaries,” 66 Fed. Reg. 6733 et seq.,
January 22, 2001.

Environmental Justice. The Recipient agrees to comply with the policies of
Executive Order No. 12898, "Federal Actions to Address Environmental
Justice in Minority Populations and Low-Income.

Equal Employment Opportunity - The following equal employment opportunity
requirements apply to the Agreement:

(1) Race, Color, Creed, National Origin, Sex - In accordance with Title VII of
the Civil Rights Act, as amended, 42 U.S.C. § 2000e, and Federal transit
laws at 49 U.S.C. 8 5332, the Contractor agrees to comply with all
applicable equal employment opportunity requirements of U.S.
Department of Labor (U.S. DOL) regulations, "Office of Federal Contract
Compliance Programs, Equal Employment Opportunity, Department of
Labor," 41 C.F.R. Parts 60 et seq., (which implement Executive Order No.
11246, "Equal Employment Opportunity,” as amended by Executive Order
No. 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” 42 U.S.C. § 2000e note), and with any
applicable Federal statutes, executive orders, regulations, and Federal
policies that may in the future affect construction activities undertaken
under this Agreement. The Contractor agrees to take affirmative action to
ensure that applicants are employed, and that employees are treated
during employment, without regard to their race, color, creed, national
origin, sex, or age. Such action shall include, but not be limited to, the
following: employment, upgrading, demotion or transfer, recruitment or
recruitment advertising, layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. In
addition, the Contractor agrees to comply with any implementing
requirements FTA may issue.

(2) Age - In accordance with section 4 of the Age Discrimination in
Employment Act of 1967, as amended, 29 U.S.C. 8§ § 623 and Federal
transit law at 49 U.S.C. § 5332, the Contractor agrees to refrain from
discrimination against present and prospective employees for reason of
age. In addition, the Contractor agrees to comply with any implementing
requirements FTA may issue.
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(3) Disabilities - In accordance with section 102 of the Americans with
Disabilities Act, as amended, 42 U.S.C. § 12112, the Contractor agrees
that it will comply with the requirements of U.S. Equal Employment
Opportunity Commission, "Regulations to Implement the Equal
Employment Provisions of the Americans with Disabilities Act,” 29 C.F.R.
Part 1630, pertaining to employment of persons with disabilities. In
addition, the Contractor agrees to comply with any implementing
requirements FTA may issue.

E. The Contractor also agrees to include these requirements in each subcontract
financed in whole or in part with Federal assistance provided by FTA,
modified only if necessary to identify the affected parties.

Section 16: DISADVANTAGED BUSINESS ENTERPRISE (DBE)

The provisions of this Section 16 apply to any federally funded project or contract to be
completed by Contractor under the Agreement.

A. Any federally-funded project agreement under the Agreement is subject to the
requirements of Title 49, Code of Federal Regulations, Part 26, Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial
Assistance Programs. The national goal for participation of Disadvantaged
Business Enterprises (DBE) is 10%. The City of Seattle’s overall goal for DBE
participation in federally assisted Monorail project agreement at the effective date
of the Agreement was 13.6%. DBE goals for specific FTA-assisted Monoralil
project agreements will be established by the City.

B. The Contractor shall not discriminate on the basis of race, color, national origin,
or sex in the performance of the contract. The Contractor shall carry out
applicable requirements of 49 CFR Part 26 in the award and administration of
any DOT-assisted contracts undertaken pursuant to the Agreement. Failure by
the Contractor to carry out these requirements is a material breach of this
contract, which may result in the termination of this contract or such other
remedy as the City of Seattle deems appropriate. Each subcontract the
Contractor signs with a subcontractor must include the assurance in this
paragraph (see 49CFR 26.13(b)).

C. The Contractor is required to document sufficient DBE participation to
meet any goal outlined in subsection A above, or, alternatively document
adequate good faith efforts to do so, as provided for in 49CFR 26.53. Award
of any FTA-assisted contract undertaken pursuant to this Agreement is
conditioned on submission of the following as a matter of responsiveness
concurrent with and accompanying an initial proposal and at the time of any
substitution during contract administration:
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1. The names and addresses of DBE firms that will participate in this
contract;

2. A description of the work each DBE will perform;
3. The dollar amount of the participation of each DBE firm participating;

4. Written documentation of the Contractor’'s commitment to use a DBE
subcontractor whose participation it submits to meet the contract goal;

5. Written confirmation from the DBE that it is participating in the contract
as provided in the prime Contractor's commitment;

6. If the contract goal is not met, evidence of good faith efforts to do so is
required; and

7. Contractors must present the required forms as a matter of
responsiveness with initial proposals (see 49CFR 26.53(3)).

D. The Contractor must promptly notify City of Seattle whenever a DBE
subcontractor performing FTA-assisted work related to this Agreement is
terminated or fails to complete its work, and if this contract includes DBE
goals, the Contractor must make good faith efforts to engage another DBE
subcontractor to perform at least the same amount of work. The Contractor
may not terminate any DBE subcontractor and perform that work through its
own forces or those of an affiliate without prior written consent of City Seattle.

E. In the event the Contractor and/or its subcontractor fail(s) to comply with
any substantive requirement of the Agreement related to non-discrimination,
participation by Disadvantaged Business Enterprises or other Small
Businesses, or equal employment opportunity, the City may impose sanctions
as it may determine to be appropriate, including but not limited to:
1. Requiring the Contractor to take remedial action to bring the Contractor
or its subcontractor into compliance;
2. Withholding payments to the Contractor until the Contractor or its
subcontractor is in compliance;
(a) Suspend this Agreement;
(b) Terminate this Agreement;
3. Debar the Contractor or its subcontractor from future contracts with the
City of Seattle; and/or
4. File civil and/or criminal action(s) against the Contractor and, if
applicable, its subcontractors, suppliers, employees, agents, and
representatives.
The City may consider any such failure by the Contractor in
determining whether to award any future contracts to the Contractor.

F. The Contractor will be required to report its DBE participation obtained, including
through race-neutral means, throughout the period of performance. On a
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quarterly basis, the Contractor shall prepare and submit the SDOT Quarterly
DBE Report with information that includes payments made to all Subcontractors,
including the identification of any certified DBEs completing a Commercially
Useful Function on the project.

G. The Contractor shall complete and certify DBEs under this agreement
using the Disadvantaged Business Enterprise (DBE) Utilization Certification
for the work outlined under Exhibit A — Scope of Work and any subsequent
amendments to this agreement for additional scope of work.

Section 17: NATIONAL INTELLIGENT TRANSPORTATION SYSTEMS
ARCHITECTURE AND STANDARDS

The Contractor agrees to conform, to the extent applicable, to the National Intelligent
Transportation Systems (ITS) Architecture and Standards as required by section
5206(e) of TEA-21, 23 U.S.C. 8 502 note, and with FTA Notice, "Federal Transit
Administration National ITS Architecture Policy on Transit Projects” 66 Fed. Reg. 1455
et seq., January 8, 2001, and other subsequent Federal directives that may be issued.

Section 18: ADA, SECTION 504 AND OTHER FEDERAL REQUIREMENTS

The Contractor is also required to comply with all applicable requirements of the
Americans with Disabilities Act of 1990 (ADA), 42 USC 88 12101, et seq.; Section 504
of the Rehabilitation Act of 1973, as amended, 29 USC § 794; and 49 USC § 5301(d),
and the following regulations and any amendments thereto:

A. U.S. Department of Transportation regulations, "Transportation Services for
Individuals with Disabilities (ADA)," 49 CFR Part 37,

B. U.S. Department of Transportation regulations, "Nondiscrimination on the Basis
of Handicap in Programs and Activities Receiving or Benefiting from Federal
Financial Assistance,"” 49 CFR Part 27;

C. U.S. Department of Justice (DOJ) regulations, "Nondiscrimination on the Basis of
Disability in State and Local federal government Services," 28 CFR Part 35;

D. DOJ regulations, "Nondiscrimination on the Basis of Disability by Public
Accommodations and in Commercial Facilities,” 28 CFR Part 36;

E. U.S. General Services Administration regulations, "Accommodations for the
Physically Handicapped," 41 CFR Subpart 101-19;

F. U.S. Equal Employment Opportunity Commission (EEOC) "Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities
Act," 29 CFR Part 1630;
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G. U.S. Federal Communications Commission regulations, "Telecommunications
Relay Services and Related Customer Premises Equipment for the Hearing and
Speech Disabled," 47 CFR Part 64, Subpart F; and

H. FTA regulations, "Transportation for Elderly and Handicapped Persons," 49 CFR
Part 609.

I. Activities Not Involving Construction. Federal laws and regulations providing
wage and hour protections for nonconstruction employees, including:

(). Section 102 of the Contract Work Hours and Safety Standards Act, as
amendment, 40 U.S.C. § 3702, and other relevant parts of the Act, 40 U.S.C. §
3701 et seq., and

(2). U.S. Department of Labor (DOL) regulations, “Labor Standards Provisions
Applicable to Contracts Governing Federally Financed and Assisted Construction
(also Labor Standards Provisions Applicable to Nonconstruction Contracts
Subiject to the Contract Work Hours and Safety Standards Act),” 29 C.F.R. part 5.

J. Any implementing requirements that the FTA may issue.

Section 19: ANTI-KICKBACK

A. The City and contractors are required to comply with the Anti-Kickback Act of
1986, 41 USC 88 51 et seq. Under state and federal law, it is a violation for City
employees, bidders, contractors or subcontractors to accept or offer any money
or benefit as a reward for favorable treatment in connection with the award of a
contract or the purchase of goods or services.

B. "Kickback" as defined by Federal Acquisition Regulation (FAR) 52.203-7, and 41
USC § 52(2), means any money, fee, commission, credit, gift, gratuity, thing of
value, or compensation of any kind that is provided directly or indirectly to any
prime Contractor, prime Contractor employee, subcontractor or subcontractor
employee for the purpose of improperly obtaining or rewarding favorable
treatment in connection with a prime Contractor in connection with a subcontract
relating to a prime contract.

Section 20: BUY AMERICA

The Contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. Part 661, which
provide that Federal funds may not be obligated unless steel, iron, and manufactured
products used in FTA-funded projects are produced in the United States, unless a
waiver has been granted by FTA or the product is subject to a general waiver. General
waivers are listed in 49 C.F.R. 661.7, and include final assembly in the United States for
15 passenger vans and 15 passenger wagons produced by Chrysler Corporation, and
microcomputer equipment and software. Separate requirements for rolling stock are set
out at 49 U.S.C.5323(j)(2)(C) and 49 C.F.R. 661.11. Rolling stock must be assembled in
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the United States and have a 60 percent domestic content. A bidder or offeror must
submit to the FTA recipient the appropriate Buy America certification in

Section 21: COMPLIANCE WITH DAVIS-BACON AND RELATED ACTS

A. All rulings and interpretations of the Davis-Bacon and Related Acts contained in 29
CFR parts 1, 3, and 5 are herein incorporated by reference in this contract.

(a) Federal transit laws, specifically 49 U.S.C. § 5333(a), (FTA’s “Davis-Bacon Related
Act”),

(b) The Davis-Bacon Act, 40 U.S.C. 88 3141 — 3144, 3146, and 3147, and

(2) Wage and Hour Requirements of:

(a) Section 102 of the Contract Work Hours and Safety Standards Act, as amended, 40
U.S.C. § 3702, and other relevant parts of that Act, 40 U.S.C. § 3701 et seq., and

(b) U.S. DOL regulations, “Labor Standards Provisions Applicable to Contracts Covering
Federally Financed and Assisted Construction (also Labor Standards Provisions
Applicable to Nonconstruction Contracts Subject to the Contract Work Hours and Safety
Standards Act),” 29 C.F.R. part 5.

(c) U.S. DOL regulations, “Contractors and Subcontractors on Public Building or Public
Work Financed in Whole or in Part by Loans or Grants from the United States,” 29
C.F.R. part 3.

(4) Construction Site Safety of:

(a) Section 107 of the Contract Work Hours and Safety Standards Act, as amended, 40
U.S.C. § 3704, and other relevant parts of that Act, 40 U.S.C. § 3701 et seq., and

(b) U.S. DOL regulations, “Safety and Health Regulations for Construction,” 29 C.F.R.
part 1926.

B. Awards Not Involving Construction. The Contractor agrees to comply and assures
that each subcontractor will comply with all federal laws, regulations, and requirements
providing wage and hour protections for nonconstruction employees on FTA assisted
projects undertaken pursuant to this Agreement, including Section 102 of the Contract
Work Hours and Safety Standards Act, as amended, 40 U.S.C. § 3702, and other
relevant parts of that Act, 40 U.S.C. § 3701 et seq., and U.S. DOL regulations, “Labor
Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction (also Labor Standards Provisions Applicable to Nonconstruction
Contracts Subject to the Contract Work Hours and Safety Standards Act),” 29 C.F.R.
part 5.

C. Awards Involving Commerce. The Contractor agrees to comply and assures that
each subcontractor will comply with the Fair Labor Standards Act (FLSA), 29 U.S.C. §
201 et seq. to the extent that the FLSA applies to employees performing work with
federal assistance provided through agreement involving commerce, and as the Federal
Government otherwise determines applicable.

271

Authorized by Ordinance 125942
Signed by Mayor October 4, 2019



D. Public Transportation Employee Protective Arrangements. As a condition of award of
federal assistance appropriated or made available for FTA programs involving public
transportation operations, the Contractor agrees to comply and assures that each
subcontractor will comply with any applicable employee protective arrangements of 49
U.S.C. § 5333(b).

Section 22: EMPLOYEE PROTECTIONS

Awards Involving Construction. The Contractor agrees to comply with and assures that
each subcontractor will comply with all federal laws, regulations, and requirements
providing protections for construction employees involved in each federally assisted
project or related activities with federal assistance provided through the Underlying
Agreement, including the:

(1) Prevailing Wage Requirements of: 54 FTA Master Agreement MA (22), 10-1-2015

Section 23: DISPUTES CONCERNING LABOR STANDARDS

Disputes arising out of the labor standards provisions of this contract shall not be
subject to the general disputes clause of this contract. Such disputes shall be resolved
in accordance with the procedures of the Department of Labor set forth in 29 CFR parts
5, 6, and 7. Disputes within the meaning of this clause include disputes between the
contractor (or any of its subcontractors) and the contracting agency, the U.S.
Department of Labor, or the employees or their representatives.

Section 24: DEBARMENT, SUSPENSION AND OTHER RESPONSIBILITY
MATTERS

A. This contract is a covered transaction for purposes of 49 CFR Part 29. As such,
the contractor is required to verify that none of the contractor, its principals, as
defined at 49 CFR 29.995, or affiliates, as defined at 49 CFR 29.905, are
excluded or disqualified as defined at 49 CFR 29.940 and 29.945.

B. The contractor is required to comply with 49 CFR 29, Subpart C and must
include the requirement to comply with 49 CFR 29, Subpart C in any lower tier
covered transaction it enters into.

The Contractor certifies to the best of its knowledge and belief, that it and its principals:
1. Are not presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from covered transactions by any federal department or agency;
2. Have not within a three (3) year period preceding this Agreement been convicted of
or had a civil judgment rendered against them for commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain or performing a public
(federal, state or local) transaction or contract under a public transaction; violation of
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federal or state antitrust statutes or commission of embezzlement, theft, forgery, bribery,
falsification or destruction or records, making false statements or receiving stolen
property;

3. Are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or local) with commission of any of the offenses
enumerated in Paragraph 2 of this certification; and

4. Have not within a three (3) year period preceding this Agreement had one or more
public transactions (federal, state or local) terminated for cause or default.

Section 25: CERTIFICATION OF ELIGIBILITY

(i) By entering into the Agreement, Contractor certifies that neither it (nor he or she) nor
any person or firm who has an interest in contractor's firm is a person or firm ineligible to
be awarded Government contracts by virtue of section 3(a) of the Davis-Bacon Act or
29 CFR 5.12(a)(1). (ii) No part of this contract shall be subcontracted to any person or
firm ineligible for award of a Government contract by virtue of section 3(a) of the Davis-
Bacon Act or 29 CFR 5.12(a)(1).

Section 26: SUBCONTRACTS

The contractor or subcontractor shall insert in any subcontracts the clauses contained in
29 CFR 5.5(a)(1) through (10) and such other clauses as the Federal Transit
Administration may by appropriate instructions require, and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime
contractor shall be responsible for the compliance by any subcontractor or lower tier
subcontractor with all the contract clauses in 29 CFR 5.5.

Section 27: CONTRACT TERMINATION FOR DEBARMENT

A breach of the contract clauses in 29 CFR 5.5 may be grounds for termination of the
contract, and for debarment as a contractor and a subcontractor as provided in 29 CFR
5.12.

Section 28: CONTRACT TERMINATION, OPPORTUNITY TO CURE AND DISPUTE
RESOLUTION

The Contractor is subject to FTA Circular 4220.1 in its latest iteration. The existing
Agreement Terms shall prevail when those Terms and Conditions do not conflict with
FTA Circular 4220.1 or applicable federal law or federal authorities to the Federal
Transit Administration.
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AGREEMENT FOR USE OF ORCA SYSTEM BY AN AFFILIATE

THIS AGREEMENT is entered into by and between King County (“County” or “Sponsor’) and The
City of Sealtle (“City” or "Affiliate”), which are herein also referred to individually as a “Party” or
collectively as “Parties.”

RECITALS
A The Parties provide public transportation services within their service areas and, as part of
such services, collect fares from riders.
B. The Sponsor is one of seven "ORCA Agencies” that are parties to that certain Amended and

Restated Interlocal Cooperaticn Agreement for Design, Implementation, Operation and Maintenance
of the Regional Fare Coordination System, dated June 13, 2019. ("ORCA ILA"). The other six parties
are the Snohomish County Public Transportation Benefit Area (“Community Transit’), the Kitsap
County Public Transportation Benefit Area ("Kitsap Transit’), the Central Puget Sound Regional
Transit Authority ("Sound Transit"), the State of Washington, acting through the Washington State
Department of Transportation, Ferries Division (“Washington State Ferries"), and the Pierce County
Public Transportation Benefit Area (“Pierce Transit'), and the City of Everett ("Everelt”).

C. Through the ORCA ILA, the ORCA Agencies jointly operate a common, non-cash fare system
throughout their service areas in order to improve the availability, reliability and convenience of public
transportation services.

D. The Affiliate desires to enable use of ORCA Cards for fare payment on the Seattle Center
Monorail that links with services provided by the Sponsor and other ORCA Agencies.

E. The ORCA Agencies are willing fo allow the Affiliate's use of ORCA Cards for fare payment
on its services subject to the terms of Business Rule 300 adopted by the ORCA Joint Board on March
11, 2018.

F. The Sponsor is willing to sponsor the Affiliate for purposes of the Affiliate’s use of ORCA
Cards for fare payment on the public transportation services specified herein subject to the terms of
this Agreement.

G. The purpose of this Agreement is to set forth the responsibilities of the Parties and the
payments required of the Affiliate in connection with enabling its customers to use ORCA Cards on
the public transportation services specified herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the sufficiency of
which is hereby acknowledged, the Parties agree to the above Recitals and the following:

1.0  DEFINITIONS

1.1 “Affiliate Staff means the employees of the Affiliate, or an Affiliate's subcontractor if
approved and identified in Attachment A, or subsequent amendments thereto.

1.2 “Configuration Data" or “CD” means a generic term for data that is sent to a device or host to
configure its functionality.
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1.3 “Change Order’ means a change to the ORCA Contract terms, conditions, specifications,
scope, schedule or price.

1.4 "Change Reguest” means any written request issued by either the ORCA Contractor or the
ORCA Agencies making changes in the ORCA System.

1.5 “Confidential Information” means all documents and information which are identified as
"Confidential," "Proprietary” or the copyright, trade secret, or other intellectual property of the ORCA
Contractor, an ORCA Agency or other persons or entities.

1.6 “Consistent Set' means a collection of Configuration Data which is distributed as a single
package.

1.7  *Day" means a calendar day.

1.8  “Device Connections Report’ means a detailed list of devices showing when they connected
to the data acquisition computer installed for the collection and transmission of data in the ORCA
System.

1.9  “Fiscal Agent' means the ORCA Agency staff that provide the services authorized by the
Joint Board including management of ORCA-related funds.

1,10  “Joint Board® means the governing body comprised of a representative from each ORCA
Agency as established under the ORCA ILA.

1.11 “Operations Manager” means the individual who is approved by, and reports fo, the Joint
Board and is responsible for the day-to-day administration of the ORCA Contract, consultant
contracts, and the combined ORCA Agency activities.

1.12 "ORCA" means the trademarked name of the system that enables use of a common fare card
on the public transportation services provided by any of the ORCA Agencies.

113 "ORCA Boardings” means the count of fare card taps on ORCA fare fransaction processors.

1.14 "ORCA Card" means any smart card used by the ORCA System, including a fare card of any
type, an operator card and a training card.

1.15 “ORCA Contract’ means the contract between the ORCA Contractor and the ORCA Agencies
under which the ORCA Contractor designs, implements, operates, and maintains the ORCA System.

1.16 "ORCA Contractor’ means the vendor, or its successor or assign that is under contract with
the Agencies to design, implement, operate, and maintain the ORCA System.

1.17 “ORCA Equipment” means all equipment, operator cards, training cards and any other thing
provided to the Affiliate to enable its use of the ORCA System, including but not limited to the items
listed in Attachment B, or subsequent amendments thereto.

1.18 “ORCA Implementation” means the date the ORCA Card begins to be accepted on the
Seaitle Center Monorail as a fare card.

1.19 "ORCA Participation Fee’ means the fee specified in Attachment C, or subsequent
amendments thereto, payable to the ORCA Agencies in consideration of the customer services and
other support of the ORCA System they provide during the operating phase and their original
investments in the development of the ORCA System.
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1.20 “ORCA Program Regionally-shared Costs’ means the costs that include costs of operating,
maintaining, enhancing and replacing the ORCA System and equipment during the operating phase
that are approved by the Joint Board for cost-sharing among the Agencies.

1.21 “ORCA System" means the system implemented by the ORCA Agencies to use smart cards
as the common media for fare payment on their public transportation services, including the
equipment, software and systems, facilities, ORCA Cards, ORCA Products, websites, data,
information, and any other products and services related to the system.

1,22 "Security Incident’ means, in the ORCA System, technical failures or breaches of ORCA
System safeguards; revalue or payment instrument actions that indicate possible fraudulent activity;
denial of service attacks: transaction anomalies suggesting misuse of fare payment or disposable
cards; breaches of access privileges; wireless LAN security breaches or denial of service; breaches
of the information classification system, theft of card stock, devices or other ORCA Equipment;
misuse of ORCA System network facilities for unrelated purposes; and alarms or other events
deemed to constitute an incident.

1.23 “Sponsor Fee® means the fee specified in Section 15.3 to cover the Sponsor's costs of
administering this Agreement and performing the other support activities described in this Agreement
including but not limited to staff training, ordering and delivering ORCA Equipment, processing
repair/replacements of ORCA Equipment, providing device connection, revenue apportionment and
ridership reports.

20 TERM

This Agreement shall take effect upon the date below when it has been signed by all parties
(“Effective Date"). Unless terminated earlier in accordance with Section 21.0, this Agreement shall
continue in effect for the initial Term specified in Attachment A Service Description, attached hereto.
This Agreement will be automatically extended for successive calendar years unless either Party
gives written nolice to the other Party by August 31 that it does not agree to an extension to cover
the next calendar year, in which case the Agreement will expire on December 31 of the then-current

year.
3.0 AFFILIATE'S RELATIONSHIP TO THE ORCA SYSTEM AND ORCA AGENCIES

3.1 The Affiliate acknowledges and agrees that: (a) its sole rights and obligations in connection
with the ORCA System are defined in this Agreement; (b) it is not a party to, or a third-party
beneficiary of, the ORCA ILA, the ORCA Contract, or any other ORCA contracts; and (c) it is not
entitled to representation on the Joint Board established under the ORCA ILA.

3.2 The Seattle Center Monorail, Affiliate's transportation service authorized to use the ORCA
System, shall be identified as a service of the Sponsor within the ORCA System. The Affiliate
acknowledges and agrees, however, that it is solely responsible for the provision of such
transportation service.

4.0  AFFILIATE'S AUTHORIZED USE OF ORCA EQUIPMENT AND ORCA SYSTEM

Subject to the duration and other terms and conditions of this Agreement, the ORCA Agencies
hereby grant a revocable license to the Affiliate and the Affiliate Staff to use the ORCA Equipment
for the sole purpose of enabling use of ORCA Cards presented by customers for proof of fare
payment on its service, as described and limited in Attachment A, Service Description, or subsequent
amendments thereto.
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5.0 GENERAL RESPONSIBILITIES

5.1 The Affiliate shall:
5.1.1 Comply with all ORCA-related rules as provided by the Sponsor.
5.1.2 Report any ORCA System problems to Sponsor.

5.1.3 Respond to Public Disclosure requests addressed to the Affiliate in accordance with
the Public Disclosure Act (Ch. 42.56 RCW).

5.1.4 Establish and maintain procedures and responsibilities with the Sponsar for handling
incidents and emergencies related to the ORCA System. Provide a designated
contact to the Sponsor who will be available within two (2) hours' notice, to respond
to such incidents and emergencies.

5.1.5 Review device connections, apportioned revenue, and ridership reports provided via
the Sponsor and promptly notify the Sponsor of any errors.

5.1.6 Forward all media and public information requesis involving the ORCA System to
Sponsor for response.

517 Not add to or modify any ORCA Equipment, software or Sponsor-provided
documentation.

518 Give notice to the Sponser no less than ninety (90) calendar days prior to the
implementation date of any changes in fares and fare policies. Said notice shall be
in writing and shall be accompanied by a written report of possible effects of such
changes on the ORCA System. Changes in fares and fare policies that require
changes to the ORCA Systemn must be submitted through the ORCA change
management process established by the ORCA Joint Board and may require longer
to implement. The Sponsor will request a Change Order or Change Request as
needed.

51.9 Manage network equipment to enable connectivity between the fare transaction
processors and system servers.

5.2 The Sponsor shall:

5.2.1 Serve as the point of contact for the Affiliate for any and all issues related to the
Affiliate’'s use of ORCA Equipment and the ORCA system.

5.2.2 Manage system operations for the Affiliate’s service including incident management
and system repairs.

523 Work with the ORCA Operations Manager to comply with any applicable change
management processes in completing all required Change Requests, Change
Orders, Contract Amendments, ORCA Equipment orders and other steps necessary
to implement the plan.

5.2.4 Work with the Affiliate to ensure the Affiliate’s compliance with all ORCA-related rules
as provided by the Sponsor.

ORCA affiliate Agreement Page 5 of 27
King County Metro — City of Seattle

278

Authorized by Ordinance 125942
Signed by Mayor October 4, 2019



5.2.5 Act as point of contact for media communications related to Affiliate's use of the
ORCA System.

526 Communicate with the ORCA Contractor to address conditions that adversely affect
the use of ORCA Cards, as determined by Sponsor.

6.0 ORCA RELATED CUSTOMER SERVICES

The Parties shall provide the information, promotions and other customer services as defined and
assigned to each of them in Attachment F, ORCA-Related Customer Services, attached hereto, or
subsequent amendments thereto.

7.0 PROVISION OF ORCA EQUIPMENT

71 The Sponsor shall provide the required ORCA Equipment, including sufficient spares, as
specified in Attachment B ORCA Equipment and Data Communications, attached hereto, or
subsequent amendments thereto.

7.2 The Sponsor is responsible for delivery of ORCA Equipment to the Affiliate's designated
facility. The Affiliate assumes possession and control of the ORCA Equipment upon delivery of same
to the Affiliate's facility. Affiliate shall take all reasonable and necessary actions to protect such
property but, regardless of cause, the Affiliate is thereafter responsible for any damage, theft or other
occurrences of loss to the ORCA Equipment that occur prior to redelivery of the ORCA Equipment
to the Sponsor's designated facility.

7.3 Legal fitle to, and ownership of, such ORCA Equipment shall remain with the Sponsor at all
times and nothing in this Agreement or in the delivery of possession shall constitute, or be construed
to constitute, a transfer to the Affiliate of any right, title, ownership or interest in the ORCA Equipment
other than the right to possess and use the Sponsor's property for the purpeses authorized under
this Agreement.

7.4  The Affiliate shall not encumber, assign, sell or transfer in any way, in whole or in par, the
ORCA Equipment or any interest therein.

7.5  Atall times, the Affiliate shall maintain an accurate inventory record of all ORCA Equipment
provided to it under this Agreement and make said record available to the Sponsor upon request.

7.6 The Sponsor shall order parts and peripherals as available for the Affiliate's use under the
terms of this Agreement. The Sponsor shall advise the Affiliate of typical lead times for delivery of
parts and peripherals but makes no guarantees of delivery by a date certain.

7.7  The Affiliate shall allow access to its facilities and assist the Sponsor and the ORCA
Contractor with any necessary site surveys, installation, commissioning and maintenance functions
under the ORCA Contract.

7.8  The Affiliate shall not install any patches, upgrades, service packs, or any other software on,
or otherwise attempt to modify, the ORCA Equipment.

8.0 COMMISSIONING, MAINTENANCE, REPLACEMENT AND RETURN OF ORCA
EQUIPMENT
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8.1 The Sponsor shall manage communications and tasks with the ORCA Operations Manager
and the ORCA Contractor for the installation, commissioning, maintenance and replacement of the
ORCA Equipment provided to the Affiliate under this Agreement.

82  The Sponsor shall verify that all ORCA Equipment has been correctly entered into the ORCA
Contractor's systems.

8.3 The Affiliate shall comply with all applicable operational and maintenance activities specified
in any Operations and Maintenance manuals, Service Bulletins and other procedures provided by
the Sponsor. .

8.4 The Affiliate shall review the Device Connections Report provided by the Sponsor and
promptly notify the Sponsor if any devices assigned to the Affiliate are not connecting as required.

85 In the event a unit of ORCA Equipment is damaged or appears o be malfunctioning in any
way, the Affiliate shall deliver said unit to the Sponsor. The Affiliate shall complete a Return Materials
Authorization (RMA) form and shall comply with all other processes required by the Sponsor.

86 The Affiliate shall reimburse the Sponsor for the costs, if any, incurred by the Sponsor in
connection with the shipment, repair andfor replacement of ORCA Equipment.

87  The Affiliate agrees that it will return the ORCA Equipment to the Sponsor's designated facility
within twenty (20) days after the expiration or termination of this Agreement. The Affiliate shall
redeliver the ORCA Equipment in the same condition as it was when delivered to the Affiliate,
reasonable wear and tear excepted. The Affiliate shall reimburse the Sponsor for replacement and
repair costs associated with any ORCA Equipment not redelivered as required by this section.

9.0 DATA COMMUNICATIONS NETWORK

9.1 If, and to the extent specified in Attachment B, ORCA Equipment and Data Communications,
the Affiliate shall be responsible for providing and maintaining the lines, networks, equipment,
and/or software needed for the secure communication of data between the ORCA
Equipment, the Sponsor and/or the ORCA central system.

9.2 Regarding any applicable communications services and systems, the Affiliate shall:

9.2.1 Install security patches, bug fixes, updates and upgrades as needed to support ORCA
operations;

9.2.2 Notify the Sponsor of any planned outage at least two (2) business days in advance;

9.2.3 Report to the Sponseor any unplanned outage or other issues within two (2) hours after
the outage or issue is discovered; and

9.2.4 Repair and reinstate communications within thirty-six (36) hours from the discovery
of a network outage.

10.0 SECURITY

The Affiliate shall comply with the secure equipment storage and incident reporting requirements
under Attachment G, Security Requirements, attached hereto or subsequent amendments thereto.

11.0 CONFIGURATION DATA AND FARE TABLES
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11.1  The Affiliate shall provide data required to update fare table and other service information
updates to the Sponsor at least seventy-five (75) days in advance of the date any changes will take
effect.

11.2 The Sponsor shall:

11.2.1  Verify that the Affiliate's Configuration Data (CD) does not conflict with the Sponsor
data.

11.2.2 Integrate the Affiliate data into the Sponsor CD for the ORCA Contractor to distribute
to Sponsor and Affiliate devices.

11.2.3 Create a new Consistent Set and CD for Affiliate as required.

11.3 At the request of the Sponsor, the Affiliate will participate in Agency-specific and regional
testing and test script development as may be required, using regional or other test beds or test
configurations of CD.

12.0 TRAINING AND SUPERVISION OF AFFILIATE STAFF
12,1 The Sponsor and the Affiliate shall be responsible for the training of Affiliate Staff.

12.2 The Affiliate shall establish personnel practices for Affiliate Staff that ensure security of the
ORCA System including but not limited to immediate reporting of any loss or theft of any ORCA

Equipment.

12.3 The Affiliate shall monitor use of the ORCA Equipment by Affiliate Staff and promptly correct
and report to the Sponsor any inconsistencies with the requirements of this Agreement.

13.0 CONFIDENTIAL INFORMATION

13.1  The Affiliate may use Confidential Information only for its activities as authorized under this
Agreement. The Affiliate shall take reasenable measures to prevent any unauthorized use,
disclosure, copying, dissemination or distribution of Confidential Information. Without limiting the
foregoing, the Affiliate specifically shall:

13.1.1  Ensure that proper and secure storage is provided for the Confidential Information.

13.1.2  Not make notes or allow notes to be made except as necessary in connection with
an authorized purpose;

13.1.3 Make the Confidential Information available only to those employees or other
persons who have a need to know for an authorized purpose; and retrieve the
Confidential Information from such person upon termination of employment or any
need to know for an authorized purpose;

13.1.4 Make copies or excerpts of the Confidential Information only as reasonably required
for the authorized purpose;

13.1.5 Not deliver, distribute, display, demonstrate or otherwise make available the
Confidential Information to any person(s) except as allowed with the prior written
consent of the Sponsor;
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13.1.6 Not remove or obliterate markings (if any) on Confidential Information indicating its
proprietary or confidential nature; and

13.1.7 Take all reasonable steps to prevent unauthorized use or disclosure of Confidential
Information and to regain possession of Confidential Information if unauthorized use
or disclosure is discovered.

13.1.8 Promptly enforce any violation of the Nondisclosure Agreements referred to above.

13.1.9 Immediately notify the Sponsor if the Affiliate becomes aware of any loss or
unauthorized use, access, copying or disclosure of any of the Confidential
Information.

13.2  The Affiliate will maintain copies of all Nondisclosure Agreements and will provide copies to
the Sponsor upon request.

13.3 If a public disclosure request under the Washington Public Disclosure Act, RCW 42.56 et
seq., is made for Confidential Information or the Affiliate is required, or anticipates or has cause to
anticipate that it may be required, by law or court order to disclose Confidential Information, the
Affiliate must immediately notify the Sponsor of the public disclosure request or legal requirement
and use its best endeavors (without breach of applicable law) to delay and withhold disclosure until
the Sponsor or the ORCA Contractor has had a reasonable opportunity to oppose disclosure by
lawful means.

13.4 The Affiliate shall destroy all Confidential Information provided to it in accordance with record
retention requirements set forth in this Agreement and in applicable law.

13.5 The requirements of this Section 13 shall survive the expiration of this Agreement.
14.0 ORCA SYSTEM DATA AND INFORMATION

14.1  The Sponsor shall provide to the Affiliate the following ORCA System reports as they relate
to the routes/service specified in Attachment A or subsequent amendments thereto.

14.1.1 Dally Device Connections

14.1.2 Financial reports

14.1.3  Daily ridership reports

14.1.4 Monthly ORCA Boardings by Fare and Passenger Type

14.1.5 Monthly Boardings by Product Type

14.1.6 Monthly Boardings by Route
14.2 The Sponsor will provide, upon request, additional data necessary for the Affiliate to meet its
reasonable business needs related o the routes/service specified in Attachment A. Sponsor is not
required to provide Affiliate with any data related to routes or services other than those identified in
Attachment A.
14.3 The Affiliate understands and agrees that the data, reports or other information provided by

or related to the ORCA System is and remains the sole property of the ORCA Agencies and nothing
shall be construed as a transfer or grant of any copyright or other property interest in such data,
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reports or information. The ORCA Agencies hereby grant to the Affiliate a non-exclusive license to
use any data, reports or information provided by the ORCA Agencies for any lawful purpose related
to the administration of the Affiliate's transportation service and this Agreement.

15.0 COSTS, FEES AND PAYMENTS
15.1 Regional Participation Fee and Share of Regional Operating Costs
15.1.1  Annual Participation Fee

15.1.11 In consideration of the customer services and other support of the
ORCA System provided by the ORCA Agencies during the operating phase and
their original invesiments in the development of the ORCA System, the Affiliate shall
pay an Annual Participation Fee as specified in Attachment C, Schedule of Regional
Costs and Fees, as amended from time to time in accordance with Section 15.1.4.
The fee shall be invoiced by, and paid to, the ORCA Agencies' Fiscal Agent annually
in the fourth quarter retroactively for the prior twelve (12) months. For the first
Annual Participation Fee, the Affiliate will be billed in the fourth quarter of the year
following the start-up year for the appropriate portion of the start-up year plus the
current calendar year.

15.1.2  Annual Regional Operating Costs

15.1.21 The Affiliate shall pay its percentage share of the actual Annual
Regional Operating Costs. The Affiliate's percentage share shall be determined in
accordance with Attachment C, as amended from time to time in accordance with
Section 15.1.4. Attachment C also includes a sample estimate of the ORCA
Program Regionally-shared Costs based on the budget adopted by the Joint Board.

16.1.22 The Affiliate’s share of the Annual Regional Operating Costs will be
charged to the Affiliate retroactively to the date of ORCA Implementation. The
Annual Regional Operating Costs will be calculated annually. One fouth (1/4) of the
annual amount will be billed each quarter and will be pro-rated for the first quarter if
ORCA equipment is not in active service for a full quarter. The Annual Regional
Operating Costs shall be invoiced by, and paid to, the Sponsor.

15.1.3 Following the start-up year of the Agreemeni, the Affiliate's percentage share of
total ORCA Boardings shall be determined annually at the same time as the ORCA
Agencies' shares are determined and in accordance with Attachment C, as
amended from time to time in accordance with Section 15.1.4,

15.1.4 Not later than August 31 of each year, the Sponsor, on behalf of all the ORCA
Agencies, and the Affiliate shall sign a written amendment of Attachment C to adjust
the Affiliate's percentage share and to include the budget estimates of the Annual
Regional Operating Costs adopted by the Joint Board for the next calendar year.
Unless the Parties agree otherwise, if an amended Attachment C is not signed by
August 31, the Affiliate shall be deemed to have indicated that it is unwilling to
extend this Agreement and this Agreement shall expire on December 31 in
accordance with Section 2.0.

15.2 Reimbursements

The Affiliate shall reimburse the Sponsor for actual payments made by the Sponsor to the ORCA
Contractor or any other third party for any added costs incurred in connection with the Affiliate's use
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of the ORCA System, including but not limited to any costs for system revisions, ORCA Equipment,
site surveys, commissioning and decommissioning, "per transaction” fees (if any) and "per incident”
maintenance fees (if any). The Affiliale understands and agrees that the actual costs shall be
included in the Sponsor's invoice after they are incurred and shall be due and payable by the Affiliate
when due by the Sponsor.

15.3 Sponsor Fee

15.3.1 The Affiliate shall pay to the Sponsor the amounts specified in Attachment D,
Sponsor Fees, attached hereto and as subsequently amended, to cover its costs of
administering this Agreement and performing the other support activities described
in this Agreement including but not limited to staff training, ordering and delivering
ORCA Equipment, processing repair/ireplacements of ORCA Equipment, providing
device connection, revenue apportionment and ridership reports. The Sponsors
Fees shall be pro-rated for the first and last years of ORCA Implementation if not in
service for a full year. The Sponsor Fee shall be invoiced quarterly.

15.3.2  Not later than August 31 of each year, the Sponsor and the Affiliate shall sign a
written amendment of Aftachment D Sponsor Fees for the next calendar year.
Unless the Parties agree otherwise, if an amended Attachment D is not signed by
August 31, the Affiliate shall be deemed to have indicated that it is unwilling to
extend this Agreement and this Agreement shall expire on December 31 in
accordance with Section 2.0.

15.4  Allocation of ORCA Revenue

15.4.1 The Sponsor shall pay to the Affiliate the ORCA revenue allocations the system
assigns to the ORCA Boardings on the routes/service described in Attachment A,
or subsequent amendments thereto. Said allocations, and the times when they are
determined and payable, are described in Attachment E, Revenue Allocation,
attached hereto, or subsequent amendments thereto.

15.4.2 The payment of ORCA revenue to the Affiliate shall be based solely on the data
produced by the ORCA System. The Affiliate understands and agrees that it will
not receive any revenue allocation for ORCA transactions occurring on the Affiliate's
routes/service if data about such transactions is not collected and successfully
transmitted within seven (7) days of collection, whether due to failure of a customer's
ORCA Card, failure of the ORCA Equipment, customer failure to load value,
operator error or any other reason, known or unknown.

15.5 Invoicing of Affiliate Payments

15.5.1 The Sponsor shall provide Affiliate with a quarterly invoice that itemizes the
payments due to the Sponsor under Section 15.1.2, Section 15.2 and Section 15.3.

15.6.2 In the fourth quarter of each calendar year, the Fiscal Agent shall provide Affiliate
with an invoice for the Annual Participation Fee under Section 15.1.1.

15.5.3 All payments under this Section shall be paid within thirty (30) days of the date of
the invoice.
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16.0 ORCA SYSTEM SUBJECT TO CHANGE

The ORCA Agencies seek to continually improve and enhance the ORCA System. The Affiliate
understands and agrees that aspects of the ORCA Sysiem may be changed, suspended or
terminated from time to time without agreement by the Affiliate, subject to the Affiliate’s right to
terminate this Agreement for convenience in accordance with Section 21.0.

17.0 ORCA REGIONAL DAY PASS

The Affiliate may opt out of the regional day pass if 1) the next gen ORCA technology allows it and
2) all transit agencies allow the ability to opt-out via policy. All transit agencies participating in
ORCA would need to agree to this change in policy.

18.0 [EVENT FARES

The Sponsor will make a good faith effort to deliver by June 1, 2020, options for the Affiliate to
charge an event fare for ORCA riders. The Affiliate understands that implementation of such a fare
may be contingent on approval by the Joint Board and that if ORCA system changes are required,
then the Affiliate will be responsible for paying for those changes.

19.0 DISCRIMINATION PROHIBITED

The Affiliate shall not discriminate on the basis of race, color, sex, religion, nationality, creed, marital
status, sexual orientation, gender identity or expression, age, or presence of any sensery, mental,
or physical handicap in the administration of its transportation services, use of the ORCA System or
the performance of any acts under this Agreement. The Affiliate shall comply fully with all applicable
federal, state and local laws, ordinances, executive orders and regulations which prohibit such
discrimination.

20.0 INSURANCE

Insurance coverages, if required of the Affiliate, are specified in Attachment H Insurance
Requirements, attached hereto.

21.0 NOTICES

Each Party shall identify a designated ORCA representative for purposes of sending and receiving
inquiries and notices regarding this Agreement. The list of designated representatives is made a part of
this Agreement as Attachment A Service Description. Each Party shall immediately notify the other
Parties of any changes to its designated representatives' contact information.

Any notice required to be given under the terms of this Agreement shall be directed either by email
or regular mail to the other Party's designated ORCA representatives, as specified in Attachment A,
or to the last person and address provided by a Party in accordance with this Agreement. All inguiries
and notices shall be deemed received one (1) business day after being emailed and three (3)
business days after hard copy mailing.

22.0 FORCE MAJEURE

Either Party shall be excused from performing its obligations, except as otherwise provided, under this
Agreement during the time and to the extent that it is prevented from performing by a cause beyond its
control, including, but not limited to: any incidence of fire, flood, earthquake or acts of nature; strikes ar
labor actions: acts of terrorism; commandeering material, products, or facilities by the federal, state or
local government; and/or national fuel shortage; when satisfactory evidence of such cause is presented
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to the other Party, and provided further that such non-performance is beyond the control and is not due
to the breach, fault or negligence of the Party not performing.

In no event, however, shall this provision eliminate the obligation to make payments in accordance with
this Agreement.

23.0 TERMINATION, EXPIRATION AND CLOSE-OUT OF AGREEMENT

23.1 Each Party may terminate this Agreement, in whole or in part, for any or no reason including
but not limited to its convenience; provided, however, the Party terminating the Agreement shall provide
the other Party at least one hundred twenty (120) calendar days’ advance written notice of intent to
terminate. Such termination shall designate an effective date at the end of full month that is at least
120 days after the notice is received.

Provided, however, either Party may terminate this Agreement on an expedited basis in the event the
other Party fails to comply with a material provision of the Agreement, including but not limited to the
payment and security provisions. To terminate this Agreement on an expedited basis, the terminating
Party shall serve a Notice of Termination by certified mail (return receipt requested), or other delivery
service capable of providing a receipt, on the defaulting Party setting forth the manner in which the
defaulting Party is in material breach at least 30 days before the effeclive date of termination. The
defaulting Party shall have ten (10) days to cure the default. If within that time the defaulting Party has
not cured the default or provided a plan to cure the default acceptable to the terminating Party, the
termination shall take effect on the date specified in the Notice of Termination.

23.2 In the event a Party provides a termination notice or provides notice under Section 2.0 that it is
unwilling to extend this Agreement, the following close-out provisions shall apply.

23.2.1 The Affiliate and the Sponsor shall develop a cessation plan for all activities necessary
to end the use of the ORCA System on Affiliate's service/routes. The cessation plan
shall address at a minimum the plans and schedules for the following:

23.2.1.1 Implementing any changes to the ORCA System.

23.2.1.2 Communications program for Affiliate’s customers and any Business
Accounts and sales locations that may be affected.

23.2.1.3 Training of the ORCA Agencies' call center staff and the Affiliate's
customer service staff.

23.2.1.4 Removal of ORCA-related signage.
23.2.1.5 Final inventory and return of all ORCA Equipment to the Sponsor.

23.2.2 The Affiliate shall be responsible for all of its own costs arising from any termination
or expiration of this Agreement.

23.2.3 Through and including the end of the month that is the effective date of any
termination or expiration, the Affiliate shall remain responsible for paying the
applicable ORCA Participation Fee, Sponsor Fee, share of ORCA Program
Regionally-shared Costs and reimbursements as provided in Section 15.0. In
addition, the Affiliate shall be responsible for reimbursing the Sponsor and the ORCA
Agencies for (i) any costs they incur to implement the cessation plan beyond the
activities covered by the monthly fees; and (ii) any actual payments made o the
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ORCA Contractor or any other third party in connection with removing the Affiliate
from the ORCA System.

24.0 EXCLUSION OF WARRANTIES

THE ORCA SYSTEM IS PROVIDED ON AN "AS IS" AND "AS AVAILABLE" BASIS. ANY USE OF
THE ORCA SYSTEM IS AT THE AFFILIATE'S SOLE DISCRETION AND RISK.

BY WAY OF EXAMPLE AND NOT LIMITATION, THE ORCA AGENCIES AND EACH OF THEM
SPECIFICALLY DO NOT REPRESENT AND WARRANT THAT:

A. THE AFFILIATE'S USE OF THE ORCA SYSTEM WILL BE UNINTERRUPTED,
TIMELY, FREE FROM ERROR AND OTHERWISE MEETING ITS REQUIREMENTS;

B. ANY INFORMATION OBTAINED BY THE AFFILIATE AS A RESULT OF USING THE
ORCA SYSTEM WILL BE ACCURATE AND RELIABLE; AND

C. ANY USE OF THE ORCA EQUIPMENT WILL BE FREE OF DEFECTS, VIRUSES,
MALWARE, HACKS OR POTENTIALLY HARMFUL INTRUSIONS.

TO THE EXTENT PERMITTED BY LAW, THE ORCA AGENCIES AND EACH OF THEM
DISCLAIMS ALL WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO: ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE; ANY WARRANTIES OF QUIET ENJOYMENT OR NON-
INFRINGEMENT; AND ANY WARRANTIES CREATED BY TRADE USAGE, COURSE OF
DEALING OR COURSE OF PERFORMANCE.

NO ADVICE OR INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED FROM THE ORCA
AGENCIES OR THE ORCA SYSTEM SHALL CREATE ANY WARRANTY.

25.0 LEGAL RELATIONS

25.1 Itis undersiood and agreed that this Agreement is solely for the benefit of the Parties hereto
and gives no right to any other persan or entity. The Affiliate and each of the ORCA Agencies are
independent parties and nothing in this Agreement shall be construed as creating any joint venture,
parinership, agency or employment relationship between and among them or their respective
employees. No employees or agenis of one Party or its contractors ar subcontractors shall be
deemed, or represent themselves to be, employees, agents, contractors or subcontractors of the
other Party.

25.2 Each Party shall comply, and shall ensure that its contractors and subcontractors, if any,
comply with all federal, state and local laws, regulations, and ordinances applicable to the work and
services to be performed under this Agreement.

25.3 Indemnification

253.1 The Affiliate shall protect, defend, indemnify and save harmless the ORCA
Agencies (including the Sponsor), and each of them, from any and all claims,
demands, suits, actions, damages, expenses (including attorneys’ fees and related
costs whether or not litigation is commenced) and liabilities of any kind arising out
of or in connection with the intentional or negligent acts or omissions of the Affiliate,
its elecled officials, officers, officials, employees, agents, subcontractors, and
employees of subcontractors in: (a) the performance of the Affiliate's obligations
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under this Agreement; or (b) the provision of the Affiliale's transportation service
described in the Attachment A to this Agreement.

25.3.2 Subject to the exclusions and limits provided herein, the Sponsor shall protect,
defend, indemnify and save harmless the Affiliate from any and all claims, demands,
suits, actions, damages, expenses (including attorneys’ fees and related costs
whether or not litigation is commenced) and liabilities of any kind, arising out of or
in connection with the intentional or negligent acts or omissions by the Sponsor, its
elected officials, officers, officials, employees, agents, subcontractors, and
employees of subcontractors in the performance of the Sponsor's obligations under
this Agreement.

25.3.3 Each Party agrees that its obligations under this Section 23.3 extend to any claim,
demand, and/or cause of action brought by or on behalf of any of its employees or
agents. The foregoing indemnity is specifically and expressly intended to constitute
a waiver of each Party's immunity under Washington's Industrial Insurance Act,
RCW Title 51, as respects the other Parties only, and only to the extent necessary
to provide the indemnified Parties with a full and complete indemnity of claims made
by the indemnitor's employees. The Parties acknowledge that these provisions
were specifically negotiated and agreed upon by them.

25.3.4 Each Party's rights and remedies in this Agreement are in addition to any other
rights and remedies provided by law.

25.4 LIMITATION ON LIABILITY

NEITHER THE ORCA AGENCIES, INCLUDING THE SPONSOR, NOR THE AFFILIATE SHALL BE
LIABLE FOR, AND EACH PARTY HOLDS THE OTHER (AND AFFILIATE HOLDS THE OTHER
ORCA AGENCIES) HARMLESS FROM, ANY INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL, OR EXEMPLARY DAMAGES INCURRED BY A PARTY UNDER ANY
THEORY OF LIABILITY, INCLUDING BUT NOT LIMITED TO LOSS OF USE, LOSS OF TIME,
LOSS OF PROFITS, LOSS OF PRIVACY, LOSS OF DATA, LOSS OF GOODWILL OR BUSINESS
REPUTATION, WHEN SUCH DAMAGES ARISE OUT OF OR ARE RELATED TO THIS
AGREEMENT OR THE ORCA SERVICES, WHETHER OR NOT ONE OR MORE AGENCIES HAS
BEEN ADVISED OF OR SHOULD HAVE BEEN AWARE OF THE POSSIBILITY OF ANY SUCH
DAMAGES ARISING.

25.5 Affiliate shall protect, defend, indemnify and save harmless the ORCA Agencies, their elected
officials, officers, officials, employees, and agents against claims, demands, suits, actions, damages,
or liability (collectively “Claims") for labor protections provided to the other Affiliate’s transit
employees or contractors under 49 U.S.C. 5333(b) that are based upon an ORCA Agency's 13(c)
agreement or arise out of, are connected to, or are materially related to the commencement,
operation, modification, or termination of the service provided under this Agreement. The obligation
to indemnify shall apply whether brought under an ORCA Agency's or the Affiliate's 13(c) agreement,
or both.

256 Governing Law and Forum. This Agreement and all provisions hereof shall be interpreted
and enforced in accordance with, and governed by, the applicable law of the State of Washington
and of the United States of America without regard fo its conflict of laws and provisions. The exclusive
jurisdiction and venue for conducting any legal actions arising under this Agreement shall reside in
either the Federal District Court or the State of Washington Superior Court, as applicable, that is
located in King County. The Affiliate hereby consents to personal jurisdiction and venue in said
courts and waives any right which it might have to conduct legal actions regarding this Agreement in
other forums.
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25.7 Each Party agrees that a Party's failure to exercise or enforce any legal right or remedy which
is contained in the Agreement or under applicable law will not be deemed to be a waiver or
modification of any rights and remedies. Na term or provision of this Agreement shall be deemed
waived and no breach excused unless such waiver or consent shall be in writing and signed by the
Party claimed to have waived or consented. A waiver of any default of this Agreement shall not be
deemed a waiver of any subsequent default and a waiver of breach of any provision of this
Agreement shall not be deemed to be a waiver of any other or subsequent breach.

258 The provisions of sections 13, 15, 21, 22, 23 and 25 shall survive any expiration or termination
of this Agreement to the extent related to any acts or omissions occurring, or any costs or revenue
incurred, prior to the date the expiration or termination took effect.

26.0 USE OF ORCA NAME AND LOGOS

The Afiiliate understands and agrees that the "ORCA" name and logos are trademarked and that it
will not copy or use them and any other frade names, trademarks, service marks, logos, domain
names, and other distinctive features or intellectual property of the Agencies without written
permission. Any materials developed by the Affiliate referencing the ORCA Systern or ORCA
services must be reviewed by the Sponsor prior to publication to ensure compliance with rules and
guidelines established by the ORCA Agencies and provided by the Sponsor.

27.0 MAINTENANCE OF RECORDS, RIGHT OF ACCESS TO RECORDS

For a period and not less than six years from final payment of funds under this Agreement, each
Party shall establish and maintain accounts, and keep records and documents, as required by state
law and grant provisions. Any accounts, records and documents related to matters under this
Agreement shall be subject to inspection, review or audit by each Party and its auditors.

28.0 ASSIGNMENT

This Agreement shall be binding upon the Parties, their successors, and assigns; provided, however,
that no Party shall assign nor transfer in any manner any interest, obligation or benefit of this
Agreement without the other Parties’ prior written consent.

29.0 MUTUAL NEGOTIATION AND CONSTRUCTION

This Agreement and each of the terms and provisions hereof shall be deemed to have been explicitly
negotiated between, and mutually drafted by, the Parties, and the language in all parts of this
Agreement shall, in all cases, be construed according to its fair meaning and not strictly for or against
any Party.

30.0 ENTIRE AGREEMENT AND WRITTEN AMENDMENTS

This Agreement merges and supersedes all prior negotiations, representations and agreements
between the Parties related to the subject matter hereof and constitutes the entire Agreement
between the Parties. No oral agreements or modifications will be binding on the Parties and all
changes to this Agreement shall be effective only upon a written amendment being signed by all the
Parties. Provided, however, Attachments A, B, C, and D may be amended by written amendments
signed by the Affiliate and the Sponsor on behalf of all ORCA Agencies.
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31.0 SEVERABILITY

In the event any provision of this Agreement is determined by a court of competent jurisdiction to be
unenforceable or invalid then the meaning of that provision shall be construed, to the extent feasible,
to render the provision enforceable, and if no feasible interpretation would save such provision, it
shall be severed from the remainder of the Agreement which shall remain in full force and effect
unless the provisions that are invalid and unenforceable substantially impair the value of the entire
Agreement to any party.

32.0 AUTHORITY TO EXECUTE

Each party to this Agreement represents and warrants that: (a) it has the legal power and authority
to execute and perform this Agreement and fo grant the rights and assume its obligations herein;
and (b) the person(s) executing this Agreement below on the Party's behalf is/are duly autharized to
do so and that the signatures of such person(s) is/are legally sufficient to bind the Party hereunder.
33.0 COUNTERPARTS

This Agreement may be executed in counterparis, each one of which shall be regarded for all
purposes as one original.

IN WITNESS WHEREOQOF, authorized representatives of the Parlies have signed their names in the
space provided below.

[
King County City of Seattle
By: / 77 ™
ohn Résha’ ~— Robert Nellaims
AssjsfantGeneral Manager Seattle Center Director
Date: _ 7 -5:3;:? ﬁ;’r‘ Date: & /Z-'Gf /ﬁ
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ATTACHMENT A
Service Description

1. Sponsor: King County Metro

pr Affiliate Agency (and Subcontracted service operator, if applicable): City of Seattle and
Subcontractor: Seattle Monarail Services

3. Initial Term of Agreement: Date of execution through 12/31/22.

4. Sponsor's Contact Person: Sunny Knott, 206-477-5812, sunny.knott@kingcounty.gov

5. Affiliate's Contact Person for emergency response pursuant to Section 5.1.4: Megan Ching,
Seattle Monorail Services, 425-246-9368, meganc@seattiemonorail.com

6. Affiliate's Contact Person for notices pursuant to Section 19: Denise Wells, City of Seattle,
Seattle Center Department, denise wells@seattle.qov, 206-643-5814

Ty Affiliate Agency's Rider Information Phone number: 206-905-2620

8. Affiliate Agency's Website: seattlemonorail.com

9. Description (including type, route numbers, quantity, etc.) of Affiliate's service for which the
ORCA System will be used: Monorail service from Seattle Center to Westlake. One route, or
two if applicable, will be set up in King County fare tables.

10. Transfer points with ORCA Agency services: All ORCA agency services

11. Sponsor’s route number(s) for Affiliate's service: 91

12. Existing fare products, including business account products, to be accepted on Affiliate’s
service: All ORCA products accepted by King County Metro

13. MNew fare products to be accepted on Affiliate's service (note RFI, CR, CO or Amendment
number): n/a

14, Transfer rules and credits (note RFI, CR, CO or Amendment number if changes requested).
All existing King County Metro transfer rules apply

15. Fare payment rules (tap on and/or tap off, round trip or single trip):. Tap on, single trip
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ATTACHMENT B
ORCA Equipment and Data Communications

Equipment specific to Affiliate service.

1. ORCA Equipment licensed by Sponsor (type and quantity). 8 Portable Fare Transaction
Processors (PFTPs). Chargers, docking stations and operator cards sufficient to support
these devices.

2. ORCA Eguipment location: PFTPs will be secured at the Monorail offices at Seattle Center
or in the ticket booths operated by the Manorail.

3 Description of data communications method and equipment (including location and Party
responsible for provision, operation and maintenance): Data will be transmitted wirelessly
from a router located in the Monorail office at Seattle Center to the King County tunnel to the
Vix backend.

4. Data acquisition computer (DAC) location: King County Sabey Center in Tukwila
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1.0

1.1

1.2

ATTACHMENT C
Schedule of Regional Costs and Fees

Calculation of Affiliate’s Annual Participation Percentage

The Affiliate Participation Percentage shall be calculated as follows:

(Affiliate ORCA Boardings) + (Regional ORCA Boardings) = (Affiliate Participation
Percentage)

For example, if Affiliate ORCA boardings were 50 and total Regional ORCA boardings were
10,000, the Affiliate Participation Percentage would be: 50/ 10,000 = .5%

Assuming launch at September 2019 service change, Affiliate Participation Percentage will
be calculated annually as per the table below:

Budget Year: Affiliate Participation based on actual ORCA boardings:
2019 from launch — 12/31/2019

2020 from 10/1/2019 - 9/30/2020

2021 from 10/1/2020 - 9/30/2021

2022 from 10/1/2021 - 9/30/2022

2023 quarter to quarter as needed

Note: The October thru September timing is aligned with the 4™ quarter invoicing schedule for the
Annual Participation Fee, so a full year's worth of data can be used to calculate the Affiliate
Participation Percentage.

2.0  Annual Participation Fee

2.1 The Affiliate shall pay an Annual Participation Fee calculated as follows:
{Regional Project Cost) + (11 years useful life of system) x (Affiliate Participation Percentage)
= (Annual Participation Fee)
For example, if the Annual Participation Percentage was .5%, the Annual Participation Fee
would be: $48,000,000/ 11 = $,4,454,545 * .005 = $22,273

2.2 The Annual Participation Fee will be charged to the Affiliate retroactively to the initial use of
ORCA equipment and pro-rated for the first year if ORCA equipment is not in active service
for a full twelve (12) months.

2.3 The Fiscal Agent will bill the Affiliate once a year in the fourth quarter retroactively for the
prior twelve (12) months as shown in the table below. In the start-up year the Affiliate will be
billed in December 2020 for the appropriate portion of 2019 plus the 2020 service period.

Service period: Affiliate billed:
Launch — 9/30/2020 December 2020
10/1/2020 - 9/30/2021 December 2021
10/1/2021 — 9/30/2022 December 2022
10/1/2022 — 12/31/2022 Quarter 1 2023
2023 quarter to quarter as needed
ORCA Affiliate Agreement Page 20 of 27
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3.0 Annual Regional Operating Costs

a1 The Affiliate shall pay its percentage share of the actual Regional Operating Costs calculated
as follows:

(Total Annual Regional Operating Costs * Actual KCM Share of the Annual Regional
Operating Costs) x (Affiliate Percentage of Metro Boardings) = Affiliate’s Annual Share of
Regional Operating Costs.

Affiliate Percentage of Metro Boardings equals Affiliate Annual ORCA boardings divided by
Metro Annual ORCA Boardings. For example, if Affiliate Annual ORCA boardings were 50
and Metro Annual QRCA Boardings were 5,000, the Affiliate Participation of Metro Boardings
would be: 50/5,000=1%

And, continuing the example, if the Affiliate Percentage of Metro Boardings was 1% and the
approved Operating Budget was fully expended, the Affiliate’s Annual Share of Regional
Operating Costs for 2019 would be: ($11,678,275 * 61.95%) * 1%) = §72,347.

3.2 The Affiliate’'s share of the actual Annual Regional Operating Costs will be charged
retroactively to the date of ORCA implementation. The Affliliate’s Annual Share of Regional
Operating Costs will be billed quarterly and pro-rated for the first quarter if ORCA equipment
is not in active service for a full quarter.

3.3  The Sponsor will bill the Affiliate once a quarter retroactively for the prior quarter. For
example, for the service period from Launch thru 12/31/2019, Affiliate will be billed in March
2020.
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ATTACHMENT D
Sponsor Fees

Startup Costs
System $2,660
Equipment $3,976
Staff $25,600
Total Startup $32,236

Annual Costs - 2019

Customer, Communications and $42,279
Services share
General Overhead $3,697
PFTP repair + cellular connection $5,293
Total Ongoing $51,269
ORCA Affiliate Agreement Page 22 of 27
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ATTACHMENTE
Revenue Allocation

1.0 Revenue Allocation

Revenue will be calculated at the end of each month for disbursement to the Affiliate. In
general ORCA boarding information is available in the system as follows:

1.1 For boardings using E-purse, final data is available 80 days after the end of
the month in which trips were taken. The ORCA Boardings by Product Report will be used
to provide the apportioned value that will be disbursed to the Affiliate.

1.2 For boardings using an ORCA Pass Product, final data is available sixty (60) days
after the end of the month in which trips were taken. The ORCA Boardings by Product
Report will be used to provide the apportioned value that will be disbursed to the Affiliate.

1.3 For boardings using an ORCA Regional Passport, revenue distribution to the City
will be phased to follow revenue collection by the ORCA Agencies.

Passport agreements are priced based on the previous 12 months of actual boardings
activity. Passport agreements each have a unique renewal schedule and are renewed
throughout the year. At approximately 4 months after the Affiliate begins using ORCA
equipment, Passport agreements will begin to have Affiliate trips included in the pricing
analysis. Pricing for Passport agreements will incorporate additional Affiliate ridership data
as it becomes available in the ORCA system.

Revenue distribution will be determined based on the Institutional Transfer Summary
Report. 60 days following the month Passport agreements begin to incorporate Affiliate
trips and for all future months, the data analyst will run the Institutional Transfer Summary
Report to determine the apportioned value to be disbursed to the Affiliate. For the first
month during which pricing begins to be incorporated, the Affiliate will be allocated 1/12 of
the revenue shown in the report, 2/12 in the second month, 3/12 in the third month and so
on. Until approximately 18 months after ORCA Implementation, the Affiliate will be
allocated 100% of the Affiliate’s revenue shown in the report.

For example, if Affiliate service begins in September 2018, then Affiliate boardings will
begin to be incorporated into the Passport agreements in February 2020. 60 days following
the end of February 2020, the Institutional Transfer Summary Report will be available to
run. Then the Sponsor follows the process outlined in 1.4 of this attachment to provide the
revenue to the Affiliate.

In addition, during the initial 18 month transition to 100% revenue distribution for Passport,
the Sponsor will provide revenue to the Affiliate based on boardings that include a transfer
to or from King County Metro service. This will begin 60 days after the end of the first
month in which fares begin to be collected, This revenue, which KCM receives upon
ORCA Implementation, will be shared with the Affiliate based on ORCA apportionment
rules. This revenue sharing will decrease over time as Passport contracts are renewed and
revenue distribution increases. For the three months (the first may be a partial month)
following ORCA Implementation, the Affiliate will be allocated 12/12 of the share of transfer
boardings. For the first month during which pricing begins to be incorporated, the Affiliate
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will be allocated 11/12 of the share of the transfer boardings, 10/12 in the second month,
9/12 in the third month and so on. Until approximately 18 months after ORCA
Implementation, the Affiliate will be allocated 0% of the share of transfer boardings.

1.4  The Sponsor will transfer revenue to the Affiliate approximately 30 days from the
data being pulled. For example, ridership data for January will be available April 1%!. The
data analyst pulls reports and provides draft revenue distribution for review by the Sponsor
contact person identified in Attachment A. After review and approval, the Sponsor contact
person will forward the spreadsheet to KCM finance staff for processing.
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ATTACHMENT F
ORCA-Related Customer Services

1.0  Written Information and Signage

1.1 Sponsor shall provide, and the Affiliate shall distribute from its customer assistance offices,
current versions of the following:

a. General ORCA orientation/promotion materials produced by the ORCA Agencies from
time to time.
b. Rider Alerts produced by the ORCA Agencies from time to time.

1.2  Subject to prior written approval by the Sponsor and compliance with applicable design
specifications adopted by the ORCA Agencies, the Affiliate, at its sole expense, may produce and
disseminate its own ORCA-related information/promotion material and signage for use on Affiliate’s
vehicles, facilities, boarding zones, and customer assistance offices.

2.0 Websites

21 Subject to prior written approval by the Sponsor and compliance with applicable design
specifications adopted by the ORCA Agencies, the Affiliate may refer to use of ORCA cards on its
website and may include links to the ORCA websites.

2.2 The ORCA Agencies may include on the ORCA websites a reference to the Affiliate's
routes/service covered under this Agreement.

3.0 Sales of ORCA Cards and ORCA Products

The ORCA Agencies shall sell ORCA cards and ORCA Products to Affiliate's customers using the
methods and facilities as are generally available. The Affiliate shall not sell ORCA cards or ORCA
products.

4.0 Customer Calls and Emails

Calls and emails related to the use of the ORCA cards on authorized Affiliate's routes/service will be
handled by the Sponsor in accardance with their established processes.

5.0 Retail Revalue Network

Establishing a Retailer Revalue location within the Affiliate's service area is subject to availability of
necessary equipment and prior written approval by the ORCA Agencies.
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ATTACHMENT G
Security Requirements

1.  The Affiliate shall cooperate with, and participate in, any ORCA security-related reviews and
investigations, including but not limited to self-assessments and reviews conducted by ORCA
Agencies, auditors, outside consultants, insurance providers and the ORCA Contractor and its
auditors, contractors and consultants. Such cooperation includes, but is not limited to, allowing
access to the Affiliate's facilities and records.

2, The Sponsor will notify the Affiliate of any potential changes to the ORCA Agencies' Security
Plan that could apply to the Affiliate's use of the ORCA System.

3. When not being used, ORCA Equipment shall be secured in areas that restrict physical access
to individuals whose job responsibilities require access and who are documented as being
permitted to access those areas. This access must be restricted using keys or equivalent
access systems that limit access to authorized individuals. Documentation must be maintained
by Affiiate indicating individuals having access to such areas. Affiliate's staff person
responsible for technology security administration shall review such access lists on not less
than a quarterly basis.

4.  The Affiliate shall perform an annual inventory that includes a count of all ORCA Equipment
units that contain Secure Access Modules {SAMSs), including those that are not in production
such as training equipment and spare equipment.

5. Sponsor will provide, and the Affiliate shall review, the Device Connections Report daily on
business days.

6. The Affiliate shall investigate non-reporting devices, any discrepancies identified in the periodic
inventory and any other suspected security incident. The Affiliate shall submit a Security
Incident Report to the Sponsor within two (2) hours after detecting that a unit of ORCA
Equipment appears to be missing or was tampered with, or that some other risk is posed to the
ORCA System's security. The Affiliate shall attempt to collect evidence regarding what caused
the security incident, and if applicable, who was responsible for the Security Incident. Affiliate
shall report its findings to the Sponsaor.

7.  Subject to public disclosure laws and regulations, any information regarding security incidents
shall be coordinated with Sponsor before distribution to the public.

8. The Affiliate shall ensure that any network cabling connected to ORCA System network
segments is restricted to secure spaces that are not readily accessible from public areas.

9.  Sponsor will manage user access and resetting passwords for ORCA Affiliate staff. ORCA
Affiliate will submit an email request to Sponsor’'s Network Administration Specialist when these
tasks are needed.

10. The Affiliate shall maintain separation of duties among information technology staff operating
the ORCA System in order to mitigate potential for fraud.
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ATTACHMENT H
Insurance Requirements

The Affiliate maintains a fully funded self-insurance program for the pratection and handling of its
liabilities including injuries to persons and damage to property. The parties acknowledge, agree,

and understand the Affiliate is self-funded for all of its liability exposures for this Agreement. The
Affiliate agrees to provide the Sponsor with at least thirty (30) days’ prior written notice of any

material change in the Affiliate’s self-funded insurance program and will provide the Sponsor witha  #
letter of self-insurance as adequate proof of coverage, if the Sponsor so requests.
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Exhibit F

Calculation of Concession Fee Adjustment for Passport Phase-In Period

To calculate the Concession Fee Adjustment for the Passport Phase-in Period:

1. Determine if the total number of riders (called boardings with ORCA), excluding
Passport riders, for those months that include the Passport Phase-in Period
during the Contract Year is greater or less than the cumulative total for the same
months of the Base Year. For October 2019 prorate both the Base Year riders
and the number of Monorail Riders to 25/31 of the monthly total. For March 2021
prorate the Base Year riders, the number of Monorail Riders and the Passport
Riders to 7/31 of the monthly total.

a. If the total number of riders excluding Passport riders is equal to or
exceeds the cumulative total for those months during the Base Year, then
no Concession Fee adjustment is made.

b. If the total number of riders, excluding Passport riders, is less than the
cumulative total for those months during the Base Year, then calculate the

Concession Fee adjustment as illustrated in Table 2.

Table 1: Riders by month for Base Year (based on actual riders from October 2018 thru

September 2019):

Month Base Year Riders

Jan, 2019
Feb, 2019
Mar, 2019
Apr, 2019
May, 2019
Jun, 2019
Jul, 2019
Aug, 2019
Sept, 2019
Oct, 2018
Nov, 2018
Dec, 2018
Total

91,050

71,210
134,527
128,566
164,070
228,190
297,954
260,634
159,123
132,194
112,184
163,090

1,942,792
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Exhibit F: Calculation of Concession Fee Adjustment for Passport Phase-In Period

Table 2: lllustration of Concession Fee adjustment calculation.

Example Calculation:

Less
Passport

Contract Base Year Total 2019 Riders Adjusted Total

Year 2019 Riders Riders (Boardings)
Oct 7** 106,608 115,000 5,000 110,000
MNowv 112,184 115,000 10,000 105,000
Dec 163,090 185,000 10,000 175,000
Total 381,882 415,000 25,000 390,000

Variance
Between Base
Year and
Adjusted Total
Riders
(3,392)
7,184

(11,910)

(8,118)

E-Purse
Apportioned
Value of
Passport
Boardings w/
Transfers™*

S 11,200
S 22,000
S 22,200

U

Passport

Apportioned
Value
Remittance

Variance and

Concession Fee

Adjustment
11,200
22,000
22,200

2019 Concession Fee Adjustment, adjusted total riders exceed base year riders, no concession fee adjustment is made.

U 0 AN

55,400
NA

E-Purse
Variance Apportioned
Less Between Base Value of Passport
Passport Year and Passport Apportioned Variance and
Contract Base Year Total 2020 Riders Adjusted Total Adjusted Total Boardings w/ Value Concession Fee
Year 2020 Riders Riders (Boardings) 2020 Riders Riders Transfers* Remittance Adjustment
Jan 91,050 80,000 5,000 75,000 16,050 | S 11,150 S 420 S 10,730
Feb 71,210 75,000 5,000 70,000 1,210 | $ 11,050 S 385 S 10,665
Mar 134,527 140,000 10,000 130,000 4527 | S 22,300 S 2,166 S 20,124
Apr 128,566 118,000 10,000 108,000 20,566 | S 22,500 S 3,980 S 18,520
May 164,070 165,000 10,000 155,000 9,070 | S 22,200 §$ 5728 S 16,572
Jun 228,190 235,000 15,000 220,000 8,190 | S 33,600 § 1,261 S 22,339
Jul 297,954 330,000 15,000 315,000 (17.046)| S 33,300 S$ 13,855 S 19,445
Aug 260,634 295,000 20,000 275,000 (14,266)| S 44,400 S 22,077 S 22,323
Sept 159,123 185,000 20,000 165,000 (5.877)| & 44,600 S 25,809 S 18,791
Oct 132,194 130,000 20,000 110,000 22,194 | S 44,800 S 29,573 S 15,227
Now 112,184 110,000 20,000 90,000 22,184 | S 44,600 S 33,072 S 11,528
Dec 163,090 165,000 20,000 145,000 18,090 | S 45,000 § 37,385 S 7,615
Total 1,942,792 2,028,000 170,000 1,858,000 84,792 | S 379,600 S 185,712 S 193,838
33%
2020 Concession Fee Adjustment, adjusted total riders do not exceed base year riders, concession fee adjustment is: S 63,983

E-Purse
Variance Apportioned
Less Between Base Value of Passport
Passport Year and Passport Apportioned Variance and
Contract Base Year Total 2021 Riders Adjusted Total Adjusted Total Boardings w/ Value Concession Fee

Year 2021 Riders Riders (Boardings) 2021 Riders Riders Transfers* Remittance Adjustment
Jan 72,291 70,000 5,000 65,000 7,291 | S 11,150 S 10,221 S 929
Feb 73,307 75,000 5,000 70,000 3,307 | S 11,200 S 11,200 S 0]
March 25*** 110,768 96,774 8,065 88,710 22,058 | S 22,300 S 22,300 S 0
Total 256,366 241,774 18,065 223,710 32,65 | $ 44,650 $ 43,721 3 a9
33%
2021 Concession Fee Adjustment, adjusted total riders do not exceed base year riders, concession fee adjustment is: S 307

*E-purse apportioned value of Passport boardings, including account transfers =total Cost of Boardings as reported by ORCA.
**Prorate monthly base and total riders for October 7, 2019 implementation date, Passport Riders began October 7th, so they aren't prorated
**Prorate monthly base, total and passport riders to October 25, 2021, the end of 18 month Phase-In period
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EXHIBIT G
Westlake Improvement Expense

Table 1 illustrates that beginning upon Completion of the Westlake Improvements, Concessionaire may
amortize up to $1,100,000 per Contract Year of Westlake Improvement Expenses as an Operating
Expense.

Table 1: Calculation lllustration

Westlake Center Costs for Space Leased or New Easements
Capital Areas After the Effective Date
Maximum
Westlake
Amortization Common Improvement
of TermLoan Area Total Westlake |Expense Alowed
Contract | Principal and Maintenance | Easement Improvement as Operating
Year Interest Rent and Taxes Fees Security | Janitorial Expense Expense”
2019 - -
2020 - _
2021 $210,000 $15,000 $1,250 $12 500 $18750 $12 500 $270,000 $275,000
2022 $825,000 $61,800 $1,275 $50,000 $75,000 $50,000 $1,063,075 $1,100,000
2023 $800,000 $63 654 $1,301 $51,500 $77.250 $51,500 $1,045,205 $1,100,000
2024 $775,000 $65,564 | $1327 $53,045 $79,568 $53,045 $1,027 548 $1,100,000
2025 $750,000 $67,531 [ $1,353 $54 636 $81,955 $54 636 $1,010,111 $1,100,000
2026 $725,000 $69,556 [ $1,380 $56, 275 3684413 $56,275 $992 901 $1,100,000
2027 $700,000 $71,643 [ $1,408 $57, 964 $66,946 $57,964 $975,924 $1,100,000
2028 $675,000 $73,792 [ $1,436 $59703 $89 554 $59,703 $959,187 $1,100,000
2029 $650,000 $76,006 [ $1,465 $61,494 $92 241 $61,494 $942 699 $1,100,000
2030 $625,000 $78,286 [ $1,494 $63 339 $95,008 $63,339 $926.465 $1,100,000
2031 $600,000 $80,635 [ $1,524 $65,239 $97.858 $65,239 $910,494 $1,100,000
2032 $575,000 $83,054 [ $1,554 $67,196 | $100,794 367,196 $6894 794 $1,100,000
2033 $550,000 $85,546 [ $1,585 $69,212 | $103818 $69,212 $879,372 $1,100,000
2034 $525.000 $88.112 [ $1.617 $71.288 | $106.932 $71.288 $6864 237 $1,100,000
Total $8.985.000 $980.179 $19.967 $793.390 | $1.190.084 $793.390 $12762.010 $14. 575000

*Example assumes Completion of the Westlake Improvements on September 30, 2021, resulting in a 25% proration of the $1.1M for that
Contract Year.
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Exhibit H

Monorail Fare Adjustment Calculation lllustration

1. The All Urban Consumer Items, Seattle-Tacoma Metropolitan Area CPI is
available from the United States Department of Labor, Bureau of Labor Statistics.

2. The index is published for even numbered months on the 15™" day of the
following month.

a ks ow

The FTA fare increase public comment period is 45 days.
The Affiliate Agreement requires a 90 notice to increase fares.
Working within those time constraints, the June CPI Index, available on July 15%,

is the latest CPI data available for a fare adjustment effective January 15t

Table 1: lllustration of Fare Adjustment Calculation

Fare CPI
Contract | Adjustment | June CPI | Annual CPl |Adjustment| CPI Adjusted| Fare, Rounded to
Year Date Index Index from 1/1/19 Fare nearest Quarter

2019 1-Jan-19 271.089 S 3.00

2020 1-Jan-20, 277.251

2021 1-Jan-21 281.478

2022 1-Jan-22| 283.255 4.49%| S 3.13] s 3.25
2023 1-Jan-23 287.252

2024 1-Jan-24 291.363

2025 1-Jan-25 292.35 7.84%| S 3.24| S 3.25
2026 1-Jan-26 298.033

2027 1-Jan-27 301.425

2028 1-Jan-28 303.42 11.93%| S 336 S 3.50
2029 1-Jan-29 307.552

2030 1-Jan-30, 310.289

2031 1-Jan-31] 313.279 15.56%| $ 347 S 3.50
2032 1-Jan-32 334.636

2033 1-Jan-33 318.223

2034 1-Jan-34] 321.457 18.58%| S 356 S 3.75

Note: CPIl Index numbers are examples only.
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Exhibit |
Calculation of the Annual ORCA Revenue Impact
and City Concession Fee Adjustment

To calculate the Annual ORCA Revenue Impact and associated City Concession Fee
adjustment:

Determine the Annual ORCA Revenue Impact -

1.

Identify the Total ORCA Boardings by Product Type during the Contract Year
derived from the monthly ORCA Boardings by Product Type and the Institutional
Account Pricing reports provided by King County Metro.

Utilizing the ORCA Boardings Report, from the “Mode Description From” column,
identify the “Demand Response” items that are “Route ID” 91’s boardings for the
same time period as the Total ORCA Boardings. Any such boardings are the
second boarding within a two-hour time window for a unique ORCA card serial
number and are the number of Internal Transfer Boardings.

Calculate the Net Boardings by ORCA Product Type by subtracting the number
of Internal Transfer Boardings for each ORCA Product Type from the Total
ORCA Boardings for the same ORCA Product Type. The difference is the
number of Net Boardings by ORCA Product Type.

Identify the Cost of Boardings by ORCA Product Type utilizing reports provided
by King County Metro for the same time period as follows:
a. Passport — Cost of Boardings from the Institutional Account Pricing report
b. E-Purse — Apportioned Value from the ORCA Boardings by Product Type
c. Retail Products —Apportioned Value from the ORCA Boardings by Product
Type report. Retail Products include Metro Monthly Access Pass, Metro
Monthly Pass, All-Day Puget Pass and Puget Pass.

Calculate the Cost per Net Boarding by ORCA Product Type by dividing the
Cost of Boardings by the Net Boardings for that product for the same time period.

Calculate the Internal Transfer Revenue Impact for each Product Type by
multiplying the number of Internal Transfer Boardings for each ORCA product by
the Cost per Net Boarding for that product for the same time period.

Calculate the Annual Orca Revenue Impact by summing the Internal Transfer
Revenue for all ORCA products for the same time period.

305

Authorized by Ordinance 125942
Signed by Mayor October 4, 2019



Table 1: Example Calculation of the Annual ORCA Revenue Impact for an example
Contract Year:

ORCA Product
Retail

Totals for Contract Year Passport  E-purse Products
Total Number of ORCA Boardings 400,000 175,000 125,000
Internal Transfer Boardings 32,000 17,500 6,250
Net Boardings (Total Number of Orca Boardins less Internal
Transfer Boardings) 368,000 157,500 118,750
Cost of Boardings S 880,000 $402,500 S 225,000
Cost per Net Boarding (Cost of Boardings divided by Net
Boardings) S 239 § 256 $§ 189
Internal Transfer Revenue Impacts S 76,522 S 44,722 S 11,842

Annual ORCA Revenue Impact $133,086

Table 2: Example Calculation the ORCA Revenue Impact City Concession Fee
Adjustment for the example Contract Year:

1. Calculate the annual City Concession Fee Adjustment for the Annual ORCA
Revenue Impact, per Section VI.G.1.

Annual ORCA Revenue Impact for Example Contract Year $133,086
Eligible Annual ORCA Revenue Impact $100,000
Lesser of the two above: $100,000

City Concession Fee Reduction prior to completion of the Westlake
Improvements, Annual ORCA Revenue Impact multiplied by 33% S 33,333
City Concession Fee Reduction effective January 1st of the first full Contract

Year following completion of the Westlake Improvements, Annual ORCA
Revenue Impact multiplied by 40% S 40,000
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