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TEMPORARY JOINT USE AGREEMENT 

THIS TEMPORARY JOINT USE AGREEMENT (“Agreement”) is dated for reference 
purposes ____________________, 2018 and is made by and between the Washington State 
Convention Center Public Facilities District, a King County Public Facilities District (“WSCC”) 
and the King County, a home-rule charter county and political subdivision of the State of 
Washington (“County”).  WSCC and the County are collectively referred to herein as the 
“Parties.” 

RECITALS 

A. WSCC and the County entered into a Purchase and Sale Agreement for 
Convention Place Station dated July 25, 2017 (“Purchase Agreement”).  All capitalized terms 
not otherwise defined herein shall have the meanings ascribed in the Purchase Agreement. 

B. Pursuant to the Purchase Agreement, the Parties agreed to enter into this 
Agreement to ensure the continuity of Metro operations on the Property and Metro access to the 
DSTT until the DSTT Termination Date. 

C. WSCC and the County recognize the importance of (i) WSCC constructing its 
Project on the Property in a timely manner, (ii) continuity of Metro operations, and (iii) the value 
of working together in a collaborative manner to achieve their respective goals. 

AGREEMENTS 

NOW, THEREFORE, the Parties enter into this Agreement on the terms and conditions 
set forth herein. 

1. KING COUNTY SITE WORK 

a. Scope of Work.  Pursuant to Section 18.2 of the Purchase Agreement, WSCC 
shall perform the following site work for County on the Property before and as a 
condition of Closing (“King County Site Work”): 

i. Limited demolition of selected existing structures in the northwest corner 
of the Property and the islands as shown on Exhibit A (“King County 
Metro Site Work (Conceptual Demolition Plan)”) and further specified 
in the drawings for the permit referenced on Exhibit A;  

ii. Dirt and structured ramp to provide interim access to the DSTT, in 
accordance with Exhibit B (“Interim Access Ramp”) and further 
specified in the drawings for the permit referenced on Exhibit B; 
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iii. Revised curb cuts for Interim Access to DSTT as shown on page 2 of 
Exhibit E at 70.0 feet on 9th Avenue and further specified in the drawings 
for the permit referenced on Exhibit E;  

iv. Removal of overhead wires on the Property, as further specified in the 
drawings for the permit referenced on Exhibit A. 

v. Layover loop, which includes improvements on Pike Street, Convention 
Place, 7th Avenue, 8th Avenue, 9th Avenue, and Pine Street, as shown on  
Exhibit E (“King County Bus Layover Loop”) and further specified in 
the permit drawings referenced on Exhibit E; and  

vi. Demolition of current improvements on the Property necessary to perform 
the work specified in (i) – (v) above only, in accordance with the Special 
Use Permit issued by County pursuant to Section 1(d) below; provided, 
however, that WSCC shall not proceed with any demolition until the 
Ramp Commencement Date (as defined below) (a) of the existing Metro 
passenger facility that would prevent reasonable use of the passenger 
facility as reasonably determined by Metro, or (b) of the existing fly-over 
bridge as shown on Phase 1 of Exhibit F connected to Olive Way.  WSCC 
shall not proceed with demolition of the security booth until relocated to 
Ninth Avenue to County’s reasonable satisfaction.  The north half of the 
Interim Access Ramp (hatched area in Phase 2 of Exhibit F) can be built 
without closing the passenger facility.  To build the remainder of the 
Interim Access Ramp, the passenger facility will need to be closed.  In 
addition, no demolition involving the artwork on the Property shall be 
done except in compliance with Section 18.3 of the Purchase Agreement. 

Certain components of the King County Site Work are shown on Phases 1-6 of 
the Phasing Exhibit prepared by Clark/Lewis, attached hereto as Exhibit F 
(“Conceptual Phasing Plan”).  WSCC shall notify County of all changes made 
to the Conceptual Phasing Plan.  Any material changes to the Conceptual Phasing 
Plan shall be subject to the review and written approval of the County, which 
shall not be unreasonably withheld, conditioned or delayed.   

b. Timing.  WSCC shall perform the King County Site Work in accordance with the 
schedule prepared by Clark/Lewis, the summary of which is attached hereto as 
Exhibit G (“Conceptual Schedule”).  WSCC and County anticipate that the 
Conceptual Schedule will be further refined as the work progresses.  WSCC shall 
provide the County with an updated schedule monthly until the DSTT 
Termination Date.  Any material changes to the Conceptual Schedule shall be 
subject to the review and approval of the County, which shall not be unreasonably 
withheld, conditioned or delayed.  Notwithstanding anything to the contrary, 
WSCC may not begin to perform the King County Site Work until WSCC has 
published a final environmental impact statement (“EIS”) and issued a record of 
decision in accordance with the National Environmental Policy Act to the extent 
applicable; provided, however, County shall not be liable for any additional 



{03463996.DOCX;1 } 
52929825.4 

3 

construction costs or liabilities incurred by WSCC associated with any actions in 
connection with the record of decision, including but not limited to, construction 
delays resulting from or related to such actions. 

c. Payment.  WSCC shall be solely responsible for the cost of the King County Site 
Work; provided, however, that payment obligations for (1) the Interim Access 
Ramp specified in Section 1(a)(ii) above shall be as set forth in Section 2(c) 
below, and (2) the right of way improvements included as part of the work 
specified in Section 1(a)(v) above shall be paid as follows: After County and 
WSCC evaluate the SDOT requirements, then County and WSCC shall negotiate 
an equitable division of this cost but County’s share shall not exceed $5,500,000.  
WSCC shall provide documentation of actual costs in the same manner as 
provided for Reimbursement Materials in Section 2(c)(ii) below.  County 
payments are due when billed except no payments shall be due earlier than 
January 15, 2019. 

d. Special Use Permit(s).  Prior to commencing the King County Site Work, WSCC 
must obtain, or cause its contractor to obtain, a special use permit(s) from the 
County for the King County Site Work, DSTT Access Work and, as described in 
that certain TPSS MOU Amendment between the Parties dated _____, 2018, the 
Infrastructure Work (“County SUP”).  WSCC shall cause its contractor to 
comply with the County SUP.  The County SUP shall include a comprehensive 
safety plan consistent with Exhibit P plus such other requirements as reasonably 
required by County.  The County SUP shall terminate upon Closing except that all 
special terms and conditions related to use of property still owned by the County 
shall remain in effect and enforceable as part of this Agreement, all subject to the 
terms of this Agreement. 

e. Restoration.  If WSCC commences the King County Site Work but fails to close 
on the acquisition of the Property except for default by County as provided in the 
Purchase Agreement, WSCC shall, at the County’s option determined in its sole 
discretion, promptly restore the Property to the condition it was in prior to 
commencement of the King County Site Work, at WSCC’s sole cost and expense.   

2. INTERIM ACCESS CONSTRUCTION 

a. Scope of Work.  Pursuant to Section 18.2(a) of the Purchase Agreement, WSCC 
shall be responsible for constructing interim access to the DSTT, which shall 
include the Interim Access Ramp and the components shown on the Phases 1-6 of 
the Conceptual Phasing Plan, and further detailed in Exhibit I (“DSTT Access 
Work”).  To the extent of any inconsistencies between Exhibit I and any other 
exhibits attached to this Agreement, Exhibit I shall control.  DSTT Access Work 
shall include demolition of the passenger facility, flyover ramp and other 
improvements on the Property; provided, however, that such demolition shall not 
commence until the Ramp Commencement Date except as set forth in Section 
1(a)(vi) above.  All DSTT Access Work shall be done in such a manner as to 
provide continuous bi-directional bus service. 
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b. Timing of Work.  The DSTT Access Work shall be completed in accordance with 
the Conceptual Schedule.  WSCC shall provide County notice prior to proceeding 
to next Phase on the Conceptual Phasing Plan at least ten (10) business days in 
advance, so that County may conduct operational testing as necessary.  If, as a 
result of County’s operational testing, County reasonably determines that 
modifications are necessary to provide continuous bi-directional bus service, 
WSCC shall make such modifications at its sole cost and expense, and shall not 
proceed to the next Phase on the Conceptual Phasing Plan until County is satisfied 
that any such modifications are sufficient to provide continuous bi-directional bus 
service. 

c. Payment.   

i. Payment for DSTT Access Work.  The cost estimated for the DSTT 
Access Work is attached hereto as Exhibit J (“Estimated Budget – Dirt 
Ramp”).  Pursuant to Section 18.2(a) of the Purchase Agreement, County 
will reimburse WSCC for eighty percent (80%) of the actual and verifiable 
hard and soft costs of the DSTT Access Work, up to a maximum 
reimbursement of Four Million and 00/100 Dollars ($4,000,000.00) 
(“County Payment”), and WSCC shall be responsible for the remaining 
costs for the DSTT Access Work.  The County Payment is inclusive of all 
costs related to or resulting from the DSTT Access Work under this 
Agreement including, without limitation, overhead and profit, state and 
local taxes, bonding and insurance.  The County Payment shall be due 
June 30, 2020. 

ii. Reimbursement Procedure.  WSCC shall provide the County with: (a) 
documentation to evidence the actual costs of the DSTT Access Work and 
County’s share of the improvements in the King County Site Layover 
Loop Plan, all such documentation to be certified by WSCC as true and 
correct, (b) executed lien releases/payment confirmation from all 
contractors, subcontractors and material suppliers for the DSTT Access 
Work or improvements in the King County Bus Layover Loop which shall 
comply with the appropriate provisions of applicable law, and (c) all other 
information reasonably requested by County (collectively, 
“Reimbursement Materials”).  The County shall have fifteen (15) 
business days to review the Reimbursement Materials submitted by 
WSCC and to seek reasonable additional backup documentation or 
clarification regarding any matter therein.  Within twenty (20) business 
days following the County’s receipt of the Reimbursement Materials or 
any reasonably requested backup documentation or clarification, County 
shall disburse the County Payment to WSCC.  

3. INTERIM ACCESS 

a. Commencement of Bus Service on Layover Loop.  King County Metro buses 
shall commence usage of the Secondary Temporary Ramp (as shown on Phase 3 
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of the Conceptual Phasing Plan) (“Secondary Temporary Ramp”) and King 
County Bus Layover Loop when WSCC has done all of the following, and 
provided County with written notice thereof (the “Ramp Commencement 
Date”): 

i. Obtained its Master Use Permit for the Project, and all other permits 
necessary to commence construction of the Project; 

ii. Issued a Notice to Proceed for commencement of construction of the 
Project to its general contractor; 

iii. Mobilized personnel and equipment to the Property (site mobilization) for 
the commencement of construction of the Project; and 

iv. Completed that portion of the King County Site Work necessary to allow 
for buses to use the Secondary Temporary Ramp and King County Bus 
Layover Loop with continuous bi-directional service to County’s 
reasonable satisfaction (as determined after operational testing of the 
Secondary Temporary Ramp and King County Bus Layover Loop), and 
obtained SDOT approval for use of the King County Bus Layover Loop 
and Secondary Temporary Ramp. 

WSCC shall provide County with three (3) months prior written notice of the 
anticipated Ramp Commencement Date together with monthly updates. 

b. Temporary Layover Space.  WSCC and County have obtained SDOT approval for 
the Temporary Layover Space (defined below). 

c. DSTT Termination Date.  King County Metro buses shall cease operations in and 
out of the DSTT no earlier than the September 2019 Metro transit service change 
unless the following conditions are met: 

i. The permits necessary to commence construction of the Project, which are 
contingent upon issuance of the Project’s Master Use Permit but not 
necessarily all permits required to complete construction of the Project, 
are issued by the City of Seattle prior to July 1, 2018; and 

ii. WSCC has notified the County no later than September 30, 2018, that 
WSCC has begun demolition and construction of the Project (beyond King 
County Site Work) and that WSCC needs to take control of the Property 
by March 2019. 

1. For purposes of this Section, “take control” means continued 
operation of the Property as a transit base would impair 
construction of the Project. 
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2. For purposes of this Section, “demolition” includes site 
mobilization, fencing, demolition of buildings, terminating duct 
banks, and grading of the Property. 

If the notice specified in subsection (ii) above does not occur by September 30, 
2018, the County shall vacate the Property at the end of March or September of 
each calendar year, provided that at least six (6) months’ notice has been given 
prior to each date, which notice must contain the elements specified in subsection 
(ii) above.   

d. Temporary Access, Operation and Maintenance Easement.  WSCC will grant 
County a Temporary Access, Operation and Maintenance Easement in the form 
attached hereto as Exhibit K (“Form Temporary Access, Operation and 
Maintenance Easement”) to allow County to, until the DSTT Termination Date: 
(1) utilize the Property for bus service, (2) allow County access as necessary to 
maintain the communications room located on the southwest corner of the 
Property, and (3) utilize the barrier booth.  

4. STRUCTURED RAMP ALTERNATIVE 

It is currently contemplated that the Interim Access Ramp will be a dirt ramp as 
detailed in Exhibit B.  However, if the fiber connection to the communication room has 
been rerouted as contemplated in the TPSS MOU Amendment and the conditions have 
not been satisfied for the busses to cease using the tunnel in March 2019, WSCC may 
request approval from the County to replace the dirt ramp with the structured ramp as 
shown on Exhibit L (“Alternative Interim Access Ramp”), which approval will not be 
unreasonably withheld, conditioned or delayed.  The estimated budget for the structured   
ramp is shown in Exhibit M (“Estimated Budget – Structured Ramp”).  If the 
Alternative Interim Access Ramp is used, all references to the Interim Access Ramp shall 
be deemed to reference the Alternative Interim Access Ramp. 

5. BUS LAYOVER SPACE 

a. Temporary Layover Space.  At all times prior to the DSTT Termination Date, 
WSCC shall provide, at its sole cost and expense, temporary bus layover space for 
a total of nine (9) 60-foot long buses simultaneously (“Temporary Layover 
Space”).  The Parties currently contemplate that that Temporary Layover Space 
will be in the locations shown on attached Exhibit N [include 2 locations], which 
locations have been approved by SDOT (“Approved Locations”).  WSCC shall 
be responsible for the costs associated with the Approved Locations of the 
Temporary Layover Space.   

b. Permanent Layover Space.  WSCC shall assist County and SDOT to determine a 
location to accommodate (i) fifteen (15) 60-foot long buses in a single (or dual) 
location or (ii) twenty-four (24) 60-foot long buses in dispersed locations (on or 
off-street) in the downtown area of Seattle.   

6. BUS ROUTES, DELAYS AND CLOSURE.     
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a. Closure of DSTT to Bus Service.   

i. The Parties acknowledge that temporary closure of the DSTT to bus 
service will be necessary in connection with the construction of the 
Interim Access Ramp.  Any closures of the DSTT shall occur: (i) only 
when strictly necessary, (ii) only on nights (9pm – 4am) and weekends 
(Saturday 1am – Monday 4am), and (iii) at such times and in such manner 
as are mutually agreed-upon by County and WSCC.  The Parties shall act 
reasonably and cooperatively with respect to necessary DSTT closures.  
WSCC acknowledges that closures of the DSTT may not occur on certain 
event weekends.   

ii. Prior to any such temporary closure of the DSTT to bus service, WSCC 
shall provide County with at least thirty (30) days’ prior written notice of 
the anticipated closure, whether partial or full.  County shall have fifteen 
(15) business days to either approve the anticipated closure or propose 
alternative timing.  If County fails to provide a written response within 
fifteen (15) business days of WSCC’s notice, County shall be deemed to 
have disapproved the proposed closure. 

b. WSCC Notice for Construction Impacts on Bus Service.  At any time that WSCC 
becomes aware of construction activity that is causing, or will cause, delays or 
otherwise adversely impact the use of the Interim Access Ramp which have not 
been otherwise addressed pursuant to Section 6(a), WSCC shall immediately 
notify County.  Prior to commencing such construction activity, WSCC shall 
allow County adequate time to ensure continued operations, and shall not 
commence such construction activity until County has notified WSCC that it may 
proceed.  In the event the construction activity has already commenced when such 
delays arise, WSCC shall immediately cease or revise all work impacting bus 
operations, and shall not re-commence until County has had adequate time, 
recognizing the importance of timely resolution, to ensure continuous operations 
and has notified WSCC that it may continue.  WSCC shall develop a truck 
circulation plan on the Property for County review and approval.  In no event 
shall truck traffic related to WSCC’s construction be permitted on the Secondary 
Temporary Ramp, Interim Access Ramp or on the bus pathways (including 
crossing such pathways) as shown on the Conceptual Phasing Plan, which would 
materially interfere with bus traffic except as may be otherwise permitted in the 
County SUP. 

c. County Notice re Bus Service Delays.  If County notifies WSCC that there are 
unreasonable delays in bus service arising from WSCC’s work, WSCC shall 
immediately mitigate or otherwise address the issues at its sole cost and expense, 
in a manner reasonably acceptable to County.  

7. CONSTRUCTION MATTERS.     
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a. Construction Agreement.  WSCC shall cause the King County Site Work and 
DSTT Access Work to be performed by WSCC’s general contractor, in 
accordance with a change order to the construction agreement attached hereto as 
Exhibit O (“Construction Agreement”) and County SUP. 

b. Change Orders.  No changes, modifications, alterations or additions to the 
Construction Agreement with respect to the King County Site Work and DSTT 
Access Work which would adversely affect County use of the DSTT may be 
made without the prior written consent of the County, which shall not be 
unreasonably withheld, after written request therefor by WSCC (such written 
request, a “Change Order”).  In the event that the King County Site Work and 
DSTT Access Work is not constructed substantially in accordance with the 
Construction Agreement, County SUP and all relevant plans approved pursuant to 
this Agreement (collectively, “Work Requirements”), so as to adversely impact 
County’s ability to provide continuous bi-directional bus service, then WSCC 
shall immediately correct such work so it complies in all material respects with 
the Work Requirements so as to provide for continuous bi-directional bus service. 

c. Standards for Work.   

i. WSCC shall perform the King County Site Work and DSTT Access Work 
in a thoroughly safe, first-class and professional manner in conformity 
with the approved plans, and in compliance with all applicable laws, rules 
and regulations. 

ii. WSCC shall be required to obtain and pay for all necessary permits and/or 
fees with respect to the King County Site Work and DSTT Access Work, 
copies of which shall be provided to the County prior to commencement 
of such work. 

iii. If WSCC’s contractor reasonably determines that it needs to use additional 
space not shown on the Conceptual Phasing Plan to store, handle, or move 
materials and equipment prior to Closing, it will seek prior written 
approval from the County for such space.  The County agrees that it will 
not unreasonably withhold or delay such consent, and that it shall use 
commercially reasonable efforts to accommodate such requests, and 
provide any necessary easements in connection with the same. 

iv. Prior to Closing, WSCC shall keep the Property free from any mechanic’s, 
materialman’s or similar liens or other such encumbrances in connection 
with the King County Site Work or DSTT Access Work, and shall release, 
defend, indemnify and hold the County harmless from and against any 
claims, liabilities, judgments, or costs (including attorneys’ fees) arising in 
connection therewith.   

v. If not otherwise included in WSCC’s contractor’s monthly request for 
payment, WSCC shall cause WSCC’s contractor’s to submit, with a copy 



{03463996.DOCX;1 } 
52929825.4 

9 

delivered to County, written monthly progress reports on the King County 
Site Work or DSTT Access Work showing percentages of completion and 
any actual or potential changes to the construction schedule in contractor’s 
usual form.  WSCC shall also require its contractor to maintain in 
contractor’s usual form at the project site one record copy of all 
construction documents, all drawings, specifications, addenda, change 
orders and other modifications, in good order and marked currently to 
record changes and selections made during construction together with 
approved shop drawings, product data, samples and similar required 
submittals.  All such records shall be made available to the County and 
any consultant(s) retained by the County, upon request. 

vi. The County shall have the right to inspect the on-going King County Site 
Work and DSTT Access Work upon reasonable prior notice to WSCC.  In 
addition, the County at its expense shall have the right to have an 
independent consulting architect, engineer or other appropriate consultant 
inspect the construction work.  The County’s agents and employees shall 
comply with the contractor’s work site safety requirements in connection 
with such inspections. 

d. Insurance.  Once its owner controlled insurance program (OCIP) has been 
activated and continuing all times until the DSTT Termination Date, WSCC shall 
name the County as an additional insured.   Until the OCIP is activated, WSCC 
shall maintain the insurance policies and levels as may be required by the County 
SUP or otherwise approved by County in writing. 

e. Indemnity.  WSCC and King County agree to defend, indemnify, and hold 
harmless each other, their respective officials, agents, contractors and employees, 
from and against any and all claims, damages, injuries, liabilities, actions, fines, 
penalties, costs and expenses (including reasonable attorney fees) that arise out of 
or are related to the negligent acts or omissions of the indemnifying party, and its 
officials, agents, employees and contractors acting within the course and scope of 
their employment and in the performance of said party’s obligations under this 
Agreement or the exercise of a party’s rights and privileges under this Agreement.  
In the event any such liability arises from the concurrent negligence of the 
indemnifying party and the other party, the indemnity obligation of this section 
shall apply only to the extent of the negligence of the indemnifying party and its 
actors.    The foregoing provisions specifically and expressly intend to constitute a 
waiver of each party’s immunity under industrial insurance, title 51 RCW, as 
respects the other party only, and only to the extend necessary to provide the 
indemnified party with a full and complete indemnity of claims made by the 
indemnitor’s employees.  This waiver has been mutually negotiated. 

f. Construction Contract Provisions.  WSCC shall ensure that the Construction 
Agreement and all other construction contracts, including subcontracts, include 
provisions requiring the following: (1) WSCC’s contractor shall comply with all 
prevailing wages laws as set forth in Chapter 39.12 RCW; (2) WSCC’s contractor 
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shall promptly pay its subcontractors perform work in accordance with all 
requirements of law; (3) WSCC’s contractor shall provide a performance and 
payment bond for the full contracted value of the work, in accordance with 
chapter 39.08 RCW; (4) WSCC’s contractor shall initiate, maintain and provide 
supervision of safety precautions and programs in accordance with all applicable 
requirements of law; (5) WSCC’s contractor, in performing work, shall take all 
necessary actions to ensure the continuity of bus operations; (6) WSCC’s 
contractor shall immediately remedy, remove, replace, or dispose of unauthorized 
or defective work or materials; and (7) WSCC’s contractor or WSCC shall secure 
for the benefit of the County all warranties of the work provided by 
subcontractors, suppliers and manufacturers of products, materials, systems and 
components of the DSTT Access Work and King County Site Work.  Also, 
WSCC shall cause the general contractor work zone to be limited to the area 
shown on Exhibit Q (“C/L Work Zone”) and shall ensure that the contractor 
does not interfere with the area being used by the County’s busses.   

8. CORRESPONDENCE AND NOTICE. 

a. Addresses.  All notices provided for herein shall be in writing and addressed to 
each of the Parties at the following addresses: 

 
County: Deputy General Manager 
 King County Metro Transit 

Attn: Victor Obeso 
King Street Center 
201 S Jackson Street  
Seattle, WA 98104 
Victor.Obeso@kingcounty.gov 
 

with copies as appropriate to: 
 

For construction and operational issues: 
Project Manager 

 King County Metro Transit 
Attn: Ron Moattar 
King Street Center 
201 S Jackson Street  
Seattle, WA 98104 
Ron.Moattar@kingcounty.gov 
 

For all notices: 
Cairncross & Hempelmann, P.C. 

 Attn: Matt Hanna 
 524 Second Avenue, Suite 500 
 Seattle, WA 98104 
 MHanna@Cairncross.com 

mailto:Victor.Obeso@kingcounty.gov
mailto:Ron.Moattar@kingcounty.gov
mailto:MHanna@Cairncross.com
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  King County Prosecuting Attorney 
  Attn:  Thomas Kuffel 
  900 King County Administration Bldg. 
 ` 500 Fourth Avenue 
  Seattle, WA 98104-2316 
  Thomas.kuffel@kingcounty.gov 
 
 

WSCC: 
Pine Street Group L.L.C. 
Attn:  Matt Rosauer 
1500 4th Avenue, #600 
Seattle, WA 98101 
MattR@PineSt.com 

with copies as appropriate to: 

For construction and operational issues: 
Clark Construction 
Katie Twomey 
Katie.Twomey@ClarkConstruction.com 

For all notices: 
Foster Pepper 
Attn:  Gary Fluhrer 
1111 Third Avenue, Suite 3400 
Seattle, WA 98101 

 Gary.fluhrer@foster.com  

b. Method of Notice.  Unless otherwise provided herein, notices shall be sent by 
registered or certified U.S. Mail, or other verifiable physical or electronic 
transmission, and shall be deemed effective upon the date of actual receipt or 
return receipt acknowledgement. 

9. PROMISSORY NOTE OFFSET. 

Notwithstanding anything to the contrary herein, to the extent County fails to pay 
any amount due under this Agreement within fifteen (15) days of the date such amount is 
due, WSCC may, at its option, deduct and offset any such amount owed by County from 
the amount owed by WSCC under the Note; provided, however, WSCC shall have 
delivered notice of such offset to County at least ten (10) business days prior to such 
offset becoming effective.  Notwithstanding the foregoing, if, within such ten (10) 
business day period after receiving notice from WSCC, County delivers written notice to 
WSCC that it has a dispute with such amount, there shall be no offset. 

mailto:Thomas.kuffel@kingcounty.gov
mailto:MattR@PineSt.com
mailto:Katie.Twomey@ClarkConstruction.com
mailto:Gary.fluhrer@foster.com
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10. ADDITIONAL EASEMENTS.  WSCC shall grant County the following easements, 
which shall be on mutually agreeable terms, and shall be executed and delivered at 
Closing: 

a. For two weeks after the DSTT Termination Date, WSCC will grant to County, its 
affiliates, employees, agents and contractors a temporary, non-exclusive access 
right for ingress and egress over and across the Property for County’s access and 
construction of a wall on County’s property in the approximate location shown on 
Exhibit R.  The location and route of such access over the Property will be 
determined by mutual agreement between County and WSCC’s contractor to 
minimize interference with WSCC’s construction of the WSCC Addition.  This 
agreement will be a separate document.  

b. A permanent easement, or other mutually agreeable access agreement, allowing 
County to maintain, repair and replace the TPSS communications equipment in 
the approximate location shown on Exhibit S; such final location to be by mutual 
agreement of the Parties. 

11. GENERAL PROVISIONS. 

a. Cooperation.  In fulfilling obligations and exercising rights under this Agreement, 
each Party shall cooperate with the other Party to (a) promote the efficient 
operation of buses on the Property and efficient construction of WSCC’s Project, 
and (b) foster the harmonious relationship between the Parties.  To that end, each 
Party shall share information which it possesses relating to matters which are the 
subject of this Agreement, except such information as a Party may reasonably 
deem confidential or privileged or which may be the subject of litigation or which 
such Party is prohibited from revealing pursuant to court order.  From time to 
time after the date hereof, each Party shall furnish, execute and acknowledge, 
without charge (except where elsewhere provided herein) such other instruments, 
documents, materials and information as the other Party may reasonably request 
in order to confirm to such requesting Party the benefits contemplated hereby, but 
only so long as any such request does not restrict or abridge the benefits granted 
the other Party hereunder.   

b. Dispute Resolution.  Section 21 of the Purchase Agreement is hereby incorporated 
by reference. 

c. Successors and Assigns.  This Agreement shall be binding upon and shall inure to 
the benefit of the Parties and their successors and assigns.  

d. Modification or Amendment; Waivers; Extension.  No amendment, change or 
modification of this Agreement shall be valid unless in writing and signed by the 
Parties.  No waiver of any breach of any covenant or provision in this Agreement 
shall be deemed a waiver of any preceding or succeeding breach thereof or of any 
other covenant or provision in this Agreement.  No extension of time for 
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performance of any obligation or act shall be deemed an extension of the time for 
performance of any other obligation or act. 

e. Captions.  Captions are solely for the convenience of the Parties and are not a part 
of this Agreement.   

f. Construction; Conflict.  This Agreement shall not be construed as if it had been 
prepared by any one of the Parties, but rather as if both Parties had prepared it.  In 
the event of a conflict between this Agreement and the Purchase Agreement, this 
Agreement shall control. 

g. Date for Performance.  If the date on which any party is required to take any 
action under the terms of this Agreement is not a business day, the action shall be 
taken on the next succeeding business day. 

h. Exhibits.  All exhibits attached hereto are incorporated herein by this reference. 

i. Severability.  If any term or provision of this Agreement shall, to any extent, be 
held invalid or unenforceable, the remaining terms and provisions of this 
Agreement shall not be affected thereby, but each remaining term and provision 
shall be valid and enforced to the fullest extent permitted by law. 

j. Time of Essence.  Time is of the essence of this Agreement. 

k. Applicable Laws.  This Agreement and said other instruments shall, in all 
respects, be governed, construed, applied and enforced in accordance with the 
laws of the State of Washington, including without limitation, matters affecting 
title to all real property described herein. 

l. No Third-Party Beneficiary.  This Agreement is not intended to give or confer any 
benefits, rights, privileges, claims, actions or remedies to any person or entity as a 
third party beneficiary under any Laws or otherwise. 

m. Incorporation.  Each provision of the Recitals to this Agreement and each 
Exhibit attached hereto is hereby incorporated in this Agreement and is an integral 
part hereof. 

n. Counterparts.  This Agreement may be executed in counterparts (including by 
facsimile or electronic transmission) and all such executed counterparts shall 
collectively constitute one and the same original document. 

12. LIST OF EXHIBITS 

EXHIBIT LETTER 
OR NUMBER TITLE OR DESCRIPTION PAGE 

Exhibit A King County Metro Site Work (Demolition A-1 
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Plan) 

Exhibit B Interim Access Ramp B-1 

Exhibit C [Reserved] C-1 

Exhibit D [Reserved] D-1 

Exhibit E King County Bus Layover Loop E-1 

Exhibit F Conceptual Phasing Plan F-1 

Exhibit G Conceptual Schedule G-1 

Exhibit H [Reserved] H-1 

Exhibit I DSTT Access Work I-1 

Exhibit J Estimated Budget – Dirt Ramp J-1 

Exhibit K Form Temporary Access, Operation and 
Maintenance Easement 

K-1 

Exhibit L Alternative Interim Access Ramp L-1 

Exhibit M Estimated Budget - Structured Ramp  M-1 

Exhibit N Approved Locations N-1 

Exhibit O Construction Agreement O-1 

Exhibit P Safety Management Plan P-1 

Exhibit Q C/L Work Zone Q-1 

Exhibit R Separation Wall R-1 

Exhibit S Communications Room S-1 

 

Remainder of page intentionally left blank; separate signature page attached.  
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EXECUTED as of the dates set forth below. 

 KING COUNTY,  
a home-rule charter county and political 
subdivision of the State of Washington 
 
 
By:      
Name:____________________________ 
Title:  ___________________________ 
 
DATED: ______________________, 2018 

Approved as to form: 
 
 
      
Sr. Deputy Prosecutor  

 

 WASHINGTON STATE CONVENTION 
CENTER PUBLIC FACILITIES 
DISTRICT, a King County public facilities 
district 
 
 
By:      
Name:  Frank Finneran 
Title:  Chairman of the Board of Directors 
 
DATED: ______________________, 2018 

Approved as to form: 
 
 
      
Matthew R. Hendricks, General Counsel 
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EXHIBIT B 

Interim Access Ramp 
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EXHIBIT E 

King County Bus Layover Loop 
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EXHIBIT F 

Conceptual Phasing Plan 
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EXHIBIT G 

Conceptual Schedule 
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EXHIBIT I 

DSTT Access Work 

The work to facilitate the DSTT access is shown by Phases in Exhibit F.  The length of 
each Phase and its position relative to the full construction start is shown at the bottom of 
each sheet. 

Phase 1:  This work is included in the permit referenced in Exhibit A.  As shown on the 
Phase 1 sheet, it includes existing CPS routing and limited demolition.  Temporary bus 
layover space shall be provided at CPS for a minimum of 9 coaches. 

Phase 2:  This work is also included in the permit referenced in Exhibit A.  As shown on 
the Phase 2 sheet, it includes some circulation changes to allow for demolition in the 
northwest quadrant of the block bounded by 9th Avenue, Olive Way, Boren Avenue and 
Pine Street (the “Block”) and construction of the ramp in this area.  Because of the noise 
for this work and City requirements, most of it will be done during daytime working 
hours.  Layover loop construction is substantially completed with SDOT approval for 
use.  Lanes #1, #2 and #3 are all available for Metro access to the DSTT.  Temporary bus 
layover space shall be provided at CPS for a minimum of 9 coaches. 

Phase 3:  This work will not start until the MUP for the WSCC Addition is granted.  
Before the start of this Phase 3, the steps for the Ramp Commencement Date shall have 
been satisfied, and the bus operations switch to the layover loop and the 9th Avenue bus 
stops with a new security booth available for operations on 9th Avenue.  The CPS 
passenger facility is closed and partially demolished.  The existing barrier booth needs to 
function in its current location until relocated at the beginning of Phase 5 and thus will be 
protected by WSCC’s general contractor. 

Phase 4A:  Buses continue to operate on the layover loop.  Bus routing through CPS 
shifts slightly to allow for work to continue on the east half of the Block. The passenger 
facilities, including the mezzanine, are demolished over a series of weekend closures.   

Phase 4B:  Construction of temporary south bridge performed on weekend closures, and 
construction of addition continues on east portion of the Block. 

Phase 5:  9th Avenue ramp is completed and in full use.  The remainder of the Block is 
available for demolition, except for the existing barrier booth, communications room and 
all ancillary systems, which shall remain in place until relocated. 

Phase 6:  Excavation around the ramp starts and foundation concrete is placed. 

Exhibit I-1
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EXHIBIT J 

Estimated Budget 
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EXHIBIT K 

Form Temporary Access, Operation and Maintenance Easement 
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EXHIBIT L 

Alternative Interim Access Ramp 
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EXHIBIT M 

Structured Ramp Phasing Plan; Structured Ramp Schedule; and Structured Ramp Budget 
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EXHIBIT N 

Approved Locations 
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Construction Agreement 
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EXHIBIT P 

EXHIBIT Q 

C/L Work Zone 
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EXHIBIT R 

Separation Wall 
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EXHIBIT S 

Communications Room 
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