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WHEN Recorded Return to:

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


TEMPORARY CONSTRUCTION EASEMENT

Grantor:	King County

Grantee:	Central Puget Sound Regional Transit Authority

Abbreviated Legal Description:   POR OF THE NW 1/4 OF S-T-R 32-26-04E, W.M. Additional Legal:	See Exhibits A and B
Assessor’s Tax Parcel No.(s):	322604-9424 & 322604-9002 ROW No.(s):  NG781 & NG783
THIS Temporary Construction Easement (“Easement” or “Agreement”) is granted by KING COUNTY, a political subdivision of the State of Washington and successor in interest to the Municipality of Metropolitan Seattle, hereinafter called the “Grantor,” to the CENTRAL PUGET SOUND REGIONAL TRANSIT AUTHORITY, a regional transit authority of the State of Washington, hereinafter called the “Grantee.” Together, Grantor and Grantee are sometimes referred to herein as the “Parties” and individually as the “Party.”

RECITALS

1. Grantee desires a temporary construction easement in order to construct certain elements of its Link light rail system and to build certain permanent improvements for Grantor as described in the Settlement Agreement (defined in Recital 3) on a portion of Grantor’s Northgate Transit Center (the “Property”), the entirety of which is described in Exhibit A attached hereto.

2. Grantee is authorized to purchase real property and real property interests under the provisions of RCW 81.112.080, and has the right of eminent domain under the provisions
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of RCW 81.112.030. By its Resolution No. R2012-18, Grantee’s Board of Directors authorized acquisition of real property interests by negotiation or by exercise of eminent domain.  In exercise of that authority, Grantee filed that certain petition in eminent domain identified as King County Superior Court Cause No. 15-2-22767-0, captioned as  Central Puget Sound Regional Transit Authority v. King County et. al (the “Lawsuit”), in which Grantee sought to acquire certain property and temporary construction easements in exchange for just compensation.

3. To settle their disputes, and to resolve the Lawsuit, the Parties negotiated a settlement agreement (the “Settlement Agreement”) that was subsequently approved by the Metropolitan King County Council (“Council”) through passage of Ordinance No.
 	, dated _	and approved by the Sound Transit Board of Directors by its Motion M2016-129, dated December 15, 2016.  Executed copies of the Settlement Agreement are on file with the Parties.

4. As provided in the Settlement Agreement, and in furtherance of the transactions contemplated in that Agreement, Grantor agreed to grant to Grantee a temporary construction easement over that portion of the Property depicted in Exhibit B.

NOW, THEREFORE, in furtherance of and for the consideration recited in the Settlement Agreement and other good and valuable consideration, receipt of which is hereby acknowledged, the Parties agree as follows:

EASEMENT TERMS AND CONDITIONS

1. Grant of Easement; Grantee Accepts Condition of Property and Easement Area “As Is” with No Warranties or Representations.

A. Grantor hereby grants Grantee, a temporary construction easement over, across, through, and upon that portion of the Property depicted in Exhibit B attached hereto (the “Easement Area”) by this reference incorporated herein, for the purposes described in Section 2 below.  The easement rights granted herein are solely for the benefit of Grantee, and are personal to Grantee, its successors in interest and assigns. Grantee shall have the right to permit third parties to enter upon the Easement Area to accomplish the purposes described herein, provided that all such persons abide by the terms of this Easement.

B. The following provisions of the Settlement Agreement are incorporated into this Easement by this reference as if fully set forth herein, and all references in those provisions to the Condition of the Property shall be understood to refer to the Property legally described in Exhibit A to this Easement and the Easement Area defined in Exhibit B to this Easement:

· Section 3.1.5, Environmental Conditions
· Section 3.3, Condition of Property/Survival After Closing

2. Purpose of Easement; Limitations on Exercise of Easement Rights. The Grantee, its employees, contractors, agents, permittees, and licensees shall have the right at such times as may be necessary, to enter upon the Easement Area for the purpose of construction and construction staging, provided that all such persons abide by the terms of this Easement.

A. Grantee may choose to use the entire Easement Area or only a portion of the Easement Area (a “Partial Easement Area”) at any given time and from time-to-time, provided that 14 days in advance of commencing use of the Easement Area or a Partial Easement Area, Grantee shall notify Grantor in writing of Grantee’s schedule and whether the Grantee intends to use the entire Easement Area or a Partial Easement Area.  In the case of a Partial Easement Area, Grantee will provide a depiction of the Partial Easement Area to be used.  If Grantee elects to change the size or shape of the area to be used, Grantee will provide Grantor 14 days advance written notice with a new schedule and depiction.

B. During any period in which Grantee has notified Grantor of its intended use of the Easement Area or a Partial Easement Area for construction purposes, Grantee’s right to use such property shall be exclusive until such time as Grantee notifies Grantor that Grantee no longer requires exclusive use. When deemed necessary by Grantee for staging or construction, Grantee may fence all or a portion of the Easement Area from time to time during the Term, and Grantee’s 14-day notice under Section 2.A shall illustrate and describe all areas to be so fenced and the duration of such fencing. Any such fencing shall be limited to the minimum area and duration necessary to accomplish Grantee’s objectives consistent with usual and ordinary construction practices.  Notwithstanding Grantee’s right to fence all or a portion of the Easement Area, Grantee shall allow Grantor personnel and consultants access to the Easement Area as may be reasonably necessary to inspect, maintain, or replace utilities or similar improvements located within the Easement Area and needed for operation of the Northgate Transit Center, subject to such limitations as may apply through Grantee’s usual and ordinary construction-site access control policies and practices as may be implemented through the N160 contract.  At all times Grantee shall maintain access to any area still controlled by Grantor via either existing driveways or new temporary driveways.

C.  In the event that Grantee discovers minor utility connection work that requires limited access to discrete portions of the Property in addition to that depicted in Exhibit B, then Grantee shall notify Grantor’s Construction Information Center and Grantor’s Project Manager Sally Turner consistent with Addendum A to this Agreement. Grantor may approve Grantee’s utility connection work plan and schedule or Grantor may impose additional terms and conditions to Grantee’s work plan and schedule to

avoid or minimize disruption to transit operations at or public use of the Property. If Grantee disagrees with any of the additional terms and conditions imposed by Grantor then the Parties shall engage in dispute resolution under Section 15.

D.  The Parties acknowledge that in consideration of the Parties’ continued good-faith efforts to finalize the Settlement Agreement, and to enable Grantee to timely obtain building permits and property access, in October 2016 Grantor granted Grantee a temporary Special Use Permit that covers a portion of the Property. Consistent with its terms that temporary Special Use Permit shall terminate and be superseded upon grant of this Easement.

3. Additional Conditions. The Grantor hereby requires Grantee to perform additional conditions as specified in Addendum “A” attached hereto and made a part hereof by this reference.

4. Improvements. The Parties acknowledge that the Settlement Agreement requires Grantee to construct certain Transit Center Improvements on the Property as described in Section
2.3.3 and Exhibit I (Development Agreement) of the Settlement Agreement.  The Settlement Agreement and its exhibits shall govern the Parties’ relationship as respects those improvements.

5. Restoration.  Grantee will restore the Easement Area depicted in Exhibit B consistent with the Settlement Agreement, Settlement Agreement Exhibit I, and the plan set for the Northgate Link Extension, Northgate Station, Elevated Guideway and Parking Garage, IFB No. RTA/CN 0028-16 (April 2016) (the “N-160” contract). That plan set contemplates, among other things, Grantee’s construction of sidewalk and transit roadway improvements on the Property for future dedication to the City of Seattle and for Grantor’s transit operations.  All restoration work to be performed by Grantee shall be done to then-applicable legal standards, industry guidelines, and Grantor’s standard engineering requirements, whichever is most restrictive.

6. Grantor’s Reserved Right to Use Easement Area.

A. Subject to Grantee’s right to use the Easement Area for the purposes described under Section 2, Grantor shall retain the right to use and enjoy the Easement Area, including the right to use existing improvements located in the Easement Area so long as such use does not interfere with Grantee’s rights under this Easement.

B. Without limiting the generality of Section 6.A, in exercising its rights under this Easement Grantee shall, to the maximum extent practicable, avoid interfering with transit coach ingress and egress from the transit roadway at the existing Northgate Transit Center and shall also avoid interfering with ongoing transit operations at, and public use of, the existing Northgate Transit Center (bus island and transit roadway).


7. Term of Easement. The term of this Easement is forty-six (46) months from the date of recording or until completion of restoration in the Easement Area, whichever occurs first (“Term”). The Term shall commence upon recording of this Easement. Grantee may, upon written notice to Grantor and at Grantee’s option and at no additional cost, extend the Term of this Easement for up to an additional three (3) months, provided that Grantee shall give such notice at least 90 days prior to the expiration day of this Easement.

8. Binding Effect. Until the expiration of the Term, the Easement granted hereby, and the duties, restrictions, limitations and obligations created herein shall run with the land and shall burden the Easement Area and shall be binding upon the Grantor and its respective successors, assigns, mortgagees, and lessees and each and every person who shall at any time have a fee, leasehold, mortgage or other interest in any part of the Easement Area during the Term.

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

10. Safety. The Parties agree that Article 7 (Protection of Persons and Property; Damage and Destruction) of the Development Agreement (Exhibit I to the Settlement Agreement) is incorporated herein by this reference and shall govern Grantee’s use of the Easement Area under this Easement as if fully set forth herein.

11. Liens. Grantee shall not suffer or permit any lien, charge, security interest or encumbrance (collectively, “Liens”) to be filed against the Property in connection with or arising under this Easement.  If any such Lien is filed, Grantee shall within thirty (30) days following the attachment of same, remove and discharge any and all such Liens. Grantee reserves the right to contest the validity or amount of any such Lien in good faith provided that within thirty (30) days after the filing of any such Lien, Grantee discharges such Lien of record or records a bond which eliminates said Lien as an encumbrance against the Property.  Grantee shall indemnify, protect, defend and hold Grantor harmless from and against all liabilities, losses, damages, expenses and costs (including reasonable attorneys’ fees and costs) incurred in connection with any such Liens, which indemnification shall survive the expiration or termination of this Agreement.

12. Easement Area Maintenance. Grantee shall, at its sole cost and expense, maintain the Easement Area in good condition and repair throughout the term of this Agreement.

A. Without limiting the generality of the foregoing sentence, Grantee shall: (i) shall not commit or suffer any waste upon the Easement Area or the Property; (ii) shall not do or permit anything to be done in, on or about the Property or the Easement Area that is illegal or unlawful; and (iii) comply with all environmental, health and safety

requirements imposed by the permitting jurisdictions or other governmental authorities or Environmental Laws as defined in Paragraph B of this Section 12 and all requirements of law that may be applicable to Grantee’s use of the Easement Area.

B. Environmental Requirements.

i. Grantee represents, warrants and agrees that it shall conduct its activities related to the Easement Area in compliance with all applicable environmental laws. As used in this Agreement, “Environmental Laws” means all federal, state and local environmental laws, rules, regulations, ordinances, judicial or administrative decrees, orders, decisions, authorizations or permits including, but not limited to, the Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et. seq., the Clean Air Act, 42 U.S.C. § 7401, et seq., the Federal Water Pollution Control Act, 33 U.S.C. § 1251, et seq., the Emergency Planning and Community Right to Know Act, 42 U.S.C. § 11001, et seq., the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601, et seq., the Oil Pollution Control Act, 33 U.S.C. § 2701, et seq., the Model Toxics Control Act, RCW chapter 70.105D, and Washington or any other comparable local, state, or federal statute or ordinance pertaining to the environment or natural resources and all regulations pertaining thereto.

ii. Grantee shall not bring toxic or hazardous substances upon the Easement Area other than those routinely used in heavy civil construction without Grantor’s express written permission and under such terms and conditions as may be specified by Grantor.  For the purposes of this Easement, “Hazardous Substances,” shall include all those substances identified as hazardous or toxic under the Environmental Laws, and shall include any pollutants, contaminants, or substances posing a danger or threat to public health, safety or welfare, or the environment, and which are regulated or controlled as such by any applicable federal, state or local laws, ordinances or regulations as now existing or hereafter amended, including but not limited to gasoline and other petroleum products.   In the event such permission is granted, the disposal of such materials must be done in a legal manner by Grantee.

iii. Grantee agrees to cooperate in any environmental investigations conducted by or at the direction of Grantor or any state, federal, or local agency with jurisdiction where there is evidence of contamination on the Property, or where Grantor is directed to conduct such audit by an agency or agencies having jurisdiction. Grantee shall reimburse Grantor for the cost of such investigations, where the need for said investigation is reasonably and finally determined to be caused by Grantee’s acts or omissions. Grantee shall provide Grantor with notice of any inspections of the Easement Area, notices of violations, and orders to clean up contamination.  Grantee shall permit Grantor to participate in all settlement or

abatement discussions.  If Grantee fails to take remedial measures as duly directed by a state, federal, or local regulatory agency within ninety (90) days of such notice, Grantor may elect to perform such work, and Grantee covenants and agrees to reimburse Grantor for all commercially reasonable direct and indirect costs associated with Grantor’s work where said contamination is determined to arise out of or result from Grantee’s use of the Easement Area.

iv. For the purposes of this Section 12.B (Environmental Requirements), “Costs” shall include, but not be limited to, all response costs, disposal fees, investigatory costs, monitoring costs, civil or criminal penalties, and attorney fees and other litigation costs incurred in complying with the Environmental Laws, or any of them.

v. Grantee agrees to defend, indemnify and hold Grantor harmless from and against any and all claims, causes of action, administrative proceedings, obligations, demands and liability including, but not limited to, any Costs, liabilities, damages, expenses, assessments, penalties (whether civil or criminal), fines, losses, judgments and attorneys’ fees associated with the removal or remediation of any Hazardous Substances released or otherwise located on the Easement Area as a result of Grantee’s acts or omissions on the Easement Area or in connection with Grantee’s exercise of its rights under this Easement, including but not limited to Hazardous Substances that may have migrated from the Easement Area through water or soil to other properties. Grantee further agrees to defend, indemnify and hold Grantor harmless from any and all liability arising from Grantee’s offsite disposal, handling, treatment, storage, or transportation of any Hazardous Substances removed from the Easement Area by or on behalf of Grantee. Grantee expressly waives and releases its right to seek cleanup contribution or any other form of recovery from Grantor under MTCA (RCW 70.105D) and CERCLA (42 U.S.C. 9601 et seq.), but only to the extent arising out of or relating to Grantee’s activities on the property during the Term of this Easement or otherwise in connection with the Easement Area, the Improvements, or any of them.

13. Indemnity.

A. Grantee Indemnity.

Grantee shall protect, defend, indemnify and hold Grantor and its officials, officers and employees harmless (except to the extent caused by the gross negligence of Grantor or any such official, officer or employee acting within the scope of such person’s employment or office) from and against any and all claims, demands, losses, liabilities, damages, expenses and costs (including reasonable attorney’s fees and costs) of every kind and description and for any injury to persons or loss to or damage

or destruction of property suffered by Grantor arising out of Grantee’s exercise of its rights under this Easement.  The foregoing indemnification is specifically and expressly intended to include, but is not limited to, all claims against Grantor by an employee or former employee of Grantee or its consultants, contractors and subcontractors; and Grantee expressly waives, as respects Grantor only, all immunity and limitation on liability under any industrial insurance act including Title 51 RCW, to the extent necessary to provide Grantor with a complete indemnity for the actions of Grantee’s officers, agents, employees, consultants, contractors, subcontractors or any of their respective officers, agents or employees.  Provided, that if the provisions of RCW 4.24.115 apply to a claim arising out of or relating to the work being performed by Grantee or its officers, employees, agents, or contractors on the Property, then as to such claim Grantee’s indemnity under this Section 13.A shall apply only to the extent of negligence of Grantee or its officers, employees, agents, and contractors, or any of them.  This indemnification has been the subject of specific negotiation between the Parties and this indemnification shall survive the expiration or termination of this Agreement.

B.	Grantor Indemnity.

Grantor shall protect, defend, indemnify and hold Grantee and its officials, officers and employees harmless (except to the extent caused by the gross negligence of Grantee or any such official, officer or employee acting within the scope of such person’s employment or office) from and against any and all claims, demands, losses, liabilities, damages, expenses and costs (including reasonable attorney’s fees and costs) of every kind and description (collectively, “claims”) and for any injury to persons or loss to or damage or destruction of property suffered by Grantee arising out of Grantor’s use of the Property during a period of its exclusive possession or its exercise of other rights under this Agreement by Grantor or Grantor’s officers, employees, agents, consultants, contractors or subcontractors of all tiers or any of their respective officers, employees or agents. The foregoing indemnification is specifically and expressly intended to include, but is not limited to, all claims against Grantee by an employee or former employee of Grantor or its consultants, contractors and subcontractors; and Grantor expressly waives, as respects Grantee only, all immunity and limitation on liability under any industrial insurance act including Title 51 RCW, to the extent necessary to provide Grantee with a complete indemnity for the actions of Grantor’s officers, agents, employees, consultants, contractors, subcontractors or any of their respective officers, agents or employees. Provided, that if the provisions of RCW 4.24.115 apply to a claim arising out of or relating to the work being performed by Grantor or its officers, employees, agents, or contractors on the Property, then as to such claim Grantor’s indemnity under this Section 13.B shall apply only to the extent of negligence of Grantor or its officers, employees, agents, and contractors, or any of them.  This indemnification has been the subject of specific

negotiation between the Parties and this indemnification shall survive the expiration or termination of this Agreement.

14. Insurance.

A. Grantee shall maintain, and cause any consultant, contractor or subcontractor hired to provide work or services in connection with the development of the Improvements to maintain the following minimum insurance:  (a) commercial general liability insurance in an amount not less than $2,000,000 per occurrence covering any claim, personal injury or property damage, including coverage for contractual liability,                arising in connection with the presence of Grantee or its officers, agents, employees, consultants, contractors, subcontractors or any of their respective officers, agents or employees on the Property or the Easement Area; (b) business automobile liability (owned, hired or non-owned) covering the risks of bodily injury (including death) and property damage, including coverage for contractual liability, with a limit of not less than $1,000,000 combined single limit per occurrence; (c) employer’s liability insurance with limits of not less than $1,000,000 per occurrence; and (d) worker’s compensation insurance (as required by law).  All such insurance shall: (i) be endorsed to name Grantor as an additional insured; (ii) be endorsed to provide that it is primary with and non-contributing with, any insurance maintained by Grantor; (iii) contain a severability of interest provision in favor of Grantor; (iv) contain a waiver of any rights of subrogation against Grantor; and (v) be issued by an insurance company authorized to do business in the State of Washington with a Best’s rating of not less than A:VIII. The insurance coverage and limits set forth herein shall be deemed to be minimum coverage and limits and shall not be construed in any way as a limitation on Grantee’s duty to carry adequate insurance or liability for losses, claims, liabilities or damages arising under this Easement.  Grantee shall deliver to Grantor a certificate(s) of insurance and copies of the Additional Insured Endorsement, Primary & Non- Contributory Endorsement and Waiver of Subrogation Endorsement.

B.  King County acknowledges that Sound Transit maintains an Owner Controlled Insurance Program (OCIP) for the Northgate Link Extension Light Rail Project as described in that certain insurance manual with a revision date of November 18, 2015, a copy of which is on file with the Parties (the “Existing OCIP”).  Sound Transit shall designate King County as an additional insured for purposes of the Existing OCIP and shall provide King County a certificate of insurance documenting King County’s status as an additional insured.  Sound Transit covenants to maintain the Existing OCIP or other insurance coverage equivalent to that described in described in the Existing OCIP or, alternatively, to maintain insurance meeting the requirements of Paragraph 14.A at all times during the Term of this Easement. Upon written demand by King County, Sound Transit shall deliver to King County copies of all certificates of insurance verifying such coverage.

15. Dispute Resolution.  The Parties agree that disputes arising between them under this Easement shall be addressed using the dispute resolution procedures set forth in Article 6 of the Settlement Agreement, which Article is incorporated by this reference as if fully set forth herein.

16. Miscellaneous.

A. The captions and paragraph headings contained in this Agreement are for convenience and reference only and in no way define, describe, extend or limit the scope or intent of this Easement nor the intent of any provision hereof.

B. Grantee may not assign this Easement without Grantor’s prior written consent, which consent may be withheld by Grantor in its sole and absolute discretion.

C. This Easement and its exhibits, together with the Settlement Agreement and its attachments and exhibits constitute the entire agreement of the Parties with respect to the subject matter hereto.  There are no other verbal or written agreements between the Parties regarding the subject matter herein. This Easement cannot be amended except by an instrument in writing signed by the Parties hereto. The rights, duties and obligations of the Parties under this Easement shall survive the expiration or other termination of this Easement.

D. If any portion of this Easement shall be deemed void, illegal or unenforceable, the remainder of this Easement shall not be affected thereby. The terms and conditions of this Easement shall be construed as a whole in accordance with the intentions of the Parties as expressed herein and without regard to any canons requiring construction against the party responsible for drafting this Easement.

E. This Easement shall be governed by and construed and enforced in accordance with the laws of the State of Washington without regard to its choice of law rules or conflicts of law provisions, and venue shall lie exclusively in King County Superior Court in Seattle, Washington. The Parties each waive their respective right to file suit elsewhere or in any other court.

F. In the event either Party employs an attorney to enforce any of the provisions of this Agreement via litigation, mediation, or arbitration, then the prevailing party shall be entitled to recover its costs and reasonable attorneys’ fees in connection with such action.

G. Time is of the essence in the performance of this Agreement.

H. This Easement may be executed in counterparts each of which is an original and all of which shall constitute but one original.


I. This Easement creates no right, duty, privilege, obligation, cause of action, or any other interest in any person or entity not a party to it.

J. Nothing contained in this Easement shall be considered or interpreted to diminish the governmental or police powers of King County or Central Puget Sound Regional Transit Authority.

K. Any terms and provisions of this Easement pertaining to rights, duties or obligations extending beyond the expiration or termination of this Easement, and all outstanding or remaining obligations accrued prior to the end of the Term of this Easement, shall survive the end of the Term of this Easement.

L. The Parties hereby acknowledge and agree that:

i. Each Party hereto is of equal bargaining strength;

ii. Each Party has actively participated in the drafting, preparation and negotiation of this Easement;

iii. Each Party has consulted with its legal counsel and such other professional advisors as such Party has deemed appropriate, or had the opportunity to do so in relation to any and all matters contemplated under this Easement;

iv. Each Party and its counsel and advisors have reviewed this Easement, or had the opportunity to do so; and

v. Each Party has agreed to enter into this Easement following such review and the rendering of such advice.

17. Notice.

Any notice permitted or required to be given by either Party to this Easement shall be given in writing and may be effected by certified United States mail, with return receipt requested, properly addressed, postage prepaid, or by reputable overnight delivery service, or by personal delivery, as follows:

If to Grantor:
King County Metro Transit
201 South Jackson Street, Suite 400
Seattle, WA 98104-3856 Attn:  General Manager

And to:

King County Real Estate Services Section 500 Fourth Avenue, Suite 830
Mailstop ADM-ES-0830 Seattle, WA 98104

If to Grantee:
Sound Transit Real Estate Union Station
401 S. Jackson Street, M/S O4N-4 Seattle, WA 98104-2826

or to such other address or to such other person’s attention of which notice was given in accordance with this section.  Notice shall be deemed effective three (3) days after mailing or upon delivery, as described above.

18. Breach; Remedies for Default.

A. Default by Grantee.  A material default under this Easement by Grantee shall include, without limitation, the occurrence of any one or more of the following events:

i. Grantee shall have failed to perform any other obligation required hereunder where such failure shall continue for a period of thirty (30) days after written notice from Grantor, provided such 30-day period shall be extended to the extent reasonably necessary to complete such cure so long as Grantee diligently and continuously attempts to do so;

ii. Any of the following occur:

a. Grantee makes a general assignment or general arrangement for the benefit of creditors;

b. A petition for adjudication of bankruptcy or for reorganization or rearrangement is filed by Grantee (unless within sixty (60) days following the date that a proceeding is filed under the bankruptcy code the bankruptcy trustee or the Grantee as debtor in possession has (i) elected to assume this Easement; (ii) has cured all defaults under this Easement and paid all sums due and owing under this Easement, and (iii)has provided Grantor with adequate assurance that the bankruptcy trustee and/or the Grantee has and will continue to have sufficient unencumbered assets after payment of all secured obligations and administrative expenses to assured Grantor that the bankruptcy trustee

and/or Grantee will have sufficient funds and/or income to fulfill the obligations of Grantee under this Easement);

c. A petition for adjudication of bankruptcy or for reorganization or rearrangement is filed against Grantee and is not dismissed within sixty (60) days;
d. A trustee or receiver is appointed to take possession of all or substantially all of Grantee’s assets; or

e. Substantially all of Grantee’s assets or Grantee’s interest under this Easement is subjected to attachment, execution or other judicial seizure which is not discharged within sixty (60) days.

B. Default by Grantor.  A material default under this Easement by Grantor shall include, without limitation, the occurrence of any one or more of the following events:

i. Grantor shall have failed to perform any obligation required hereunder where such failure shall continue for a period of thirty (30) days after written notice from Grantee, provided such 30-day period shall be extended to the extent reasonably necessary to complete such cure so long as Grantor diligently and continuously attempts to do so;

ii. Any of the following occur:

a. Grantor makes a general assignment or general arrangement for the benefit of creditors;

b. A petition for adjudication of bankruptcy or for reorganization or rearrangement is filed by Grantor (unless within sixty (60) days following the date that a proceeding is filed under the bankruptcy code the bankruptcy trustee or the Grantor as debtor in possession has (i) elected to assume this Easement; (ii) has cured all defaults under this Easement and paid all sums due and owing under this Easement, and (iii) has provided Grantee with adequate assurance that the bankruptcy trustee and/or the Grantor has and will continue to have sufficient unencumbered assets after payment of all secured obligations and administrative expenses to assure Grantee that the bankruptcy trustee and/or Grantor will have sufficient funds and/or income to fulfill the obligations of Grantor under this Easement);

c. A petition for adjudication of bankruptcy or for reorganization or rearrangement is filed against Grantor and is not dismissed within sixty (60) days;

d. A trustee or receiver is appointed to take possession of all or substantially all of Grantor’s assets; or

e. Substantially all of Grantor’s assets or Grantor’s interest under this Easement is subjected to attachment, execution or other judicial seizure which is not discharged within sixty (60) days.

C. Remedies.  All remedies under this Easement are cumulative and shall be deemed additional to any and all other remedies to which either Party may be entitled in law or in equity.  In the event of any violation or breach or threatened violation or breach of any provision of this Easement, the non-breaching or non-defaulting Party shall, in addition to all other remedies under this Easement or at law or at equity, shall have the right to specifically enforce the terms of this Easement. Notwithstanding anything in this Easement to the contrary except for Section 12.B.iii, any Party seeking damages for a breach of this Easement shall have the right to recover only actual damages which arise from or are incurred by reason of such default or negligent acts or omissions of the other Party, and each Party hereto waives, to the maximum extent permitted by law, any right it may have to claim or recover any special, indirect, incidental, consequential or punitive damages of any kind or nature, even if it has been advised of the possibility of such damages.  In the event of a default by Grantee under this Easement that has not been cured by Grantee within the applicable cure period provided above, Grantor may terminate this Easement if such default remains uncured for thirty (30) days after a notice of such termination has been delivered by Grantor to Grantee.

19. Exhibits/Addendum.

The following Exhibits and Addendum are attached to this easement and incorporated by this reference as if fully set forth herein.

A	Legal Description of Grantor’s Property B	Illustration of Easement Area

20. Authority to Execute.

The undersigned acknowledges that they are authorized to execute this Agreement and bind their respective agencies to the obligations set forth herein.

IN WITNESS WHEREOF, the Grantor and Grantee hereby execute this Easement as of the day and year below written.



KING COUNTY SIGNATURE AND ACKNOWLEDGEMENT

Grantor: King County

By:   	

Its:  	

DATE: 	




Approved as to Form
Legal Counsel for King County



STATE OF WASHINGTON}
}SS
COUNTY OF KING	}

I certify that I know or have satisfactory evidence that	and
 	(is/are) the person(s) who appeared before me, and said person(s) acknowledged that (he/she/they) signed this instrument, on oath stated that (he is/she is /they are) authorized to execute the instrument and acknowledged it as the  	  and		of  	 to be the free and voluntary act of such party for the uses and purposes mentioned in this instrument.

Dated:  	  Signature:  	 Notary Public in and for the State of Washington Notary                 (print                 name):  		 Residing at:  		  My appointment expires:  		 






SOUND TRANSIT SIGNATURE AND ACKNOWLEDGEMENT

Grantee:  Central Puget Sound Regional Transit Authority By:   	
Its:  	

DATE: 	




Approved as to Form
Legal Counsel for Sound Transit




STATE OF WASHINGTON}
} SS.
COUNTY OF KING	}

I certify that I know or have satisfactory evidence that	and
 	(is/are) the person(s) who appeared before me, and said person(s) acknowledged that (he/she/they) signed this instrument, on oath stated that (he is/she is /they are) authorized to execute the instrument and acknowledged it as the  	   and		of  	 to be the free and voluntary act of such party for the uses and purposes mentioned in this instrument.

Dated:  	  Signature:  	  Notary Public in and for the State of Washington Notary (print name):  	  Residing at:  	  My appointment expires:  	

Addendum A

The following special conditions are hereby incorporated into and made a part of the Agreement:

Grantee shall:

· Maintain public access to sidewalks adjoining the Property to the maximum extent practicable.
· No construction parking on the remainder of the Northgate Transit Center.
· Keep Property and Easement Area area free of trash, litter, construction debris etc. consistent with good construction practices.
· Repair/restore any damage caused by Sound Transit’s use of the Property to asphalt, curbs, pavement, or other structures on the Northgate Transit Center outside the Easement Area illustrated in Exhibit B.
· Cause no disruption to existing functional irrigation lines that service landscaping areas outside Easement Area.
· Cause no disruption to existing perimeter lighting or provide equivalent lighting for any portion of the Northgate Transit Center Park & Ride that is in use for commuter parking or other transit use.
· Grantee shall not impede coaches’ ability to lay over or service bus bays inside the Northgate Transit Center unless prior coordination has occurred and approval has been given by Construction Information Center (min. 5-business days’ advance notice must be provided for layover disruptions and min. 3 business days’ advance notice for bus stop disruptions).  Before requesting that a portion of the Transit Center or one or more bus bays be closed the Grantee will make a good faith effort to obtain a noise variance in order to perform the needed work at night so that the closure may be avoided if at all possible. The Construction Information Center may be reached Monday through Friday from 8 a.m. to 6 p.m. at:
· 206-477-1140 (Construction Impacts)
· 206-477-1150 (Trolley Impacts)
o fax 206-684-2686
· email construction.coord@kingcounty.gov
· Grantee shall also notify Sally Turner at Sally.Turner@kingcounty.gov or (206) 477-5930
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