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First Amendment (TPSS Structural Engineering and CPS 

Infrastructure) of Memorandum of Understanding 
Between King County and Washington State Convention Center 

Regarding Convention Place Station Property Replacement of Traction 
Power Substation 

 
 This First Amendment is made and entered into as of this ___ day of ________, 
2018, by and between King County a home-rule charter county and political subdivision of 
the State of Washington (the “County”), acting through its Metro Transit division (“KC 
Metro”), and the Washington State Convention Center, a King County public facilities 
district (“WSCC”).  The County and WSCC may be referred to herein singularly as a 
“Party” or together as the “Parties.” 
 

RECITALS 
 
 A. The Parties have entered into a Memorandum of Understanding (“MOU”) 
made effective October 22, 2015. 
 
 B. This First Amendment modifies and supplements the MOU, to add certain 
structural engineering to the scope of the MOU.  The scope of the added structural 
engineering to support Traction Powered Substation (“TPSS”) replacement is generally 
described as structural analysis and engineering design associated with proposed 
modifications to the cut and cover portion of the Downtown Seattle Transit Tunnel 
(“DSTT”).  Structural penetrations and modifications are necessary in order to provide 
incoming and outgoing electrical conduit and cabling for King County Metro’s new TPSS.  
The scope of the added structural engineering is further detailed in the proposal from KPFF 
Consulting Engineers dated October 21, 2015 (a copy of which is attached to this First 
Amendment as Attachment D). 
 
 C. This First Amendment also modifies and supplements the MOU, to add the 
replacement of other equipment -- such as communications, security and fire equipment, 
and guard booth -- that is owned by KC Metro and/or Sound Transit and located on/within 
the geographic boundaries of the County-owned Convention Place Station Property (“CPS 
Infrastructure”) to the scope of the MOU.  The scope of the CPS Infrastructure work is 
generally described as replacement or relocation of all or an agreed upon portion of the 
existing infrastructure, systems, equipment, utilities and guard booth that are on the 
Convention Place Station property (“CPS property”) and must be relocated for 
construction of the WSCC Convention Addition Project (“Project”).  The CPS 
Infrastructure is used for KC Metro bus and/or Sound Transit train operations in the DSTT.  
The replacement and new infrastructure location is anticipated to be in or near the cut and 
cover portion of the DSTT.  The schedule and budget for construction of the CPS 
Infrastructure work as established and agreed by the Parties are attached and incorporated 
as Attachment B.2 (CPS INFRASTRUCTURE PROJECT SCHEDULE) and Attachment 
C.2 (CPS INFRASTRUCTURE BUDGET). 
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 D. Capitalized terms not defined herein shall have the meanings set forth in the 
MOU.  Except where indicated otherwise, references to Sections refer to the Sections in the 
MOU. 
 
 E. The Parties desire to amend the MOU as set forth herein. 
 

AMENDMENT 
 
1. This First Amendment is deemed effective by the Parties as of the same date of the MOU. 
 
2. Intent Section 1 of the MOU is modified to read, in full, as follows: 
 

1. Washington State Convention Center (“WSCC”) and King County 
(“KC” or “County”) have been working collaboratively on a proposed 
WSCC addition (“Project”) located on or in the vicinity of the County’s 
CPS property. 

 
3. Intent Section 2 of the MOU is modified to read, in full, as follows: 
 

2. On July 25, 2017, WSCC, as buyer, and the County, as seller, executed 
a purchase and sale agreement (“PSA”) for the CPS property. 
 

4. Intent Section 4 of the MOU is modified to read, in full, as follows: 
 

4.   To the extent any terms of this MOU conflict with the PSA, the PSA 
shall govern. 

 
5. Intent Section 5 of the MOU is modified to read, in full, as follows: 
 

5. Early removal and replacement of the County’s existing TPSS and 
certain structural analysis and engineering design associated therewith, 
located on or in the vicinity of CPS, is considered a critical early work scope 
in meeting WSCC’s overall construction schedule for the Project 
(anticipated to start in 2018).  Early removal and/or replacement of the CPS 
Infrastructure located on the CPS property, will also more easily 
accommodate the construction of the Project and protect the equipment. 

 
6. Intent Section 9 is deleted and a new Intent Section 9 is added to the MOU to read, in full, 
as follows: 
 

9. The County and Sound Transit have determined that the final location 
of the CPS Infrastructure is primarily in the cut and cover portion of the 
DSTT. 

 
7. Intent Section 10 of the MOU is modified to read, in full, as follows: 
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10. The County and WSCC desire and intend for procurement and 
installation of a replacement TPSS, and design, procurement and 
installation of the CPS Infrastructure to occur on a schedule and in a manner 
that allows for the County’s continuous use of the CPS property in 
accordance with the PSA while also accommodating WSCC’s currently 
projected commencement of construction of the Project. 

 
8. Intent Section 11 of the MOU is modified to read, in full, as follows: 
 

11. WSCC has agreed to manage the design, procurement and installation 
of the TPSS and the CPS Infrastructure to maintain the Project schedule.  
WSCC and its consultants will advance the design of CPS Infrastructure to 
100% (provided that the County will remain actively involved in review of 
the entire design process) and procure and install the CPS Infrastructure. 

 
9. Intent Section 12 of the MOU is modified to read, in full, as follows: 
 

12. WSCC and the County will jointly engage in the direction of design 
activities for a successful replacement TPSS, and for the successful CPS 
Infrastructure replacement, as further established in Attachment A. 

 
10. Intent Section 13 of the MOU is modified to read, in full, as follows: 
 

13. Pine Street Group L.L.C. (“PSG”) will be the project manager, acting 
for WSCC as the project proponent.  The County will be the project client 
and end user of the TPSS and the project client for the CPS Infrastructure.  
The County and Sound Transit will be the end user for the CPS 
Infrastructure.  

 
11. Intent Section 14 of the MOU is modified to read, in full, as follows: 
 

14. The Parties’ respective and joint responsibilities are listed in 
Attachment A.  It is not intended to be an exhaustive list of responsibilities 
and the Parties agree to use all good faith efforts in order to successfully 
design, procure, install and deliver a replacement TPSS and the CPS 
Infrastructure that meets the objectives and criteria of the County and Sound 
Transit (the “Work”). 

 
12. A new Intent Section 15 is added to the MOU, as follows: 
 

15. It is understood by the County and WSCC that consent and agreement 
from Sound Transit is required for certain elements of the 
relocation/replacement of equipment located on the CPS property, and the 
County is responsible to obtain all required and necessary 
consents/agreements from Sound Transit consistent with the provisions set 
forth in Section 18.4 of the PSA to carry out the intent and purpose of this 
MOU.  WSCC shall use commercially reasonable best efforts to incorporate 
Sound Transit and KC Metro requirements into the Work. 
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13. Agreement Section 1 is modified to read, in full, as follows: 

 
1.   WSCC and King County Responsibilities 
 
WSCC and the County will each perform their respective responsibilities identified in 
Attachment A, in accordance with the Schedule included as Attachment B.   

 
14. Agreement Section 2 is modified to read, in full, as follows: 
 

2.   Construction 
 
WSCC intends to perform the CPS Infrastructure Work by executing an additive 
change order to the TPSS Contract with the General Contractor/Construction Manager 
(GCCM) (the Construction Contract).  A copy of the TPSS Contract is on file with the 
County and the change order adding the CPS Infrastructure Work shall be provided in 
advance for County review and comment before execution.  The existing CPS 
Infrastructure needs to function in its current location until completion of the CPS 
Infrastructure Work.  It will be protected by the GCCM during construction and will 
remain accessible to the County for maintenance and operations.  In addition to the 
Parties’ responsibilities identified in Attachment A, the Parties further agree that 
Subsections 2A-2G below shall apply to construction of the CPS Infrastructure Work.  
Those Subsections are intended to be read together with Attachment A, but in the event 
of a conflict between the two, Subsections 2A-2G shall control: 
 
A.  Schedule Updates and Progress Meetings.  WSCC shall cause the GCCM to 
submit, with a copy delivered to King County and Sound Transit, written monthly 
progress reports on the CPS Infrastructure Work showing percentages of completion 
and actual or potential changes to the construction schedule.  In addition, at least once 
per week (or at such other time as the Parties may agree), WSCC, the GCCM, the 
County and Sound Transit shall meet to review the status of the Project.  These reviews 
shall, at a minimum, address the following topics: 
 

1.  Construction schedule status and resolution of issues pertaining to scheduling, 
including updates and issues, if any, relating to commissioning and system testing 
of the CPS Infrastructure Work, and any other actions with respect thereto which 
the County and Sound Transit have informed WSCC and the GCCM they want to 
be involved in and require coordination with Sound Transit and County;  
 
2.  Change order status and contractual issues pertaining to the costs to construct or 
the design of the CPS Infrastructure Work; and 
 
3.  Progress payment status and issues pertaining to payment. 
 

B.  Change Orders.  A change order may consist of a “County-initiated change order,”a 
“Sound Transit-initiated change order” a “WSCC-initiated change order” or a 
“GCCM-initiated change order.”  A change order may increase or decrease the costs to 
construct the CPS Infrastructure Work, or extend or reduce the time for achieving 



5 
51607831.5 

substantial completion or completion of each.  All change orders for the CPS 
Infrastructure Work must be in writing. 

 
1.  Except as provided in section B.3., all change orders shall require the 

mutual approval of WSCC and the County.  The County shall respond within five (5) 
business days after receiving the proposed change order and all supporting 
documentation.  The County shall not unreasonably withhold consent to a 
County-initiated and/or Sound Transit-initiated change order.  The County shall not 
unreasonably withhold consent to a WSCC-initiated or GCCM-initiated change order, 
provided that:  (i) the Parties agree on the increase or decrease in cost, if any, to 
perform the CPS Infrastructure Work; (ii) the proposed change order is minor in nature 
and does not affect overall performance of fire and life safety, electrical or mechanical 
systems, or the continuity of bus and rail operations in the DSST; and (iii) the County 
and WSCC agree to any working days to be added to or deducted from the 
Construction Contract.  If the County does not provide WSCC written notice of 
objection to the proposed change order, or request a reasonable extension to allow for 
further review or obtain Sound Transit input, or request reasonable additional 
supporting documentation needed to evaluate the proposed change order within five 
(5) business days after receiving the proposed change order, the County shall be 
deemed to have approved the proposed change order.  Notwithstanding the foregoing, 
the Parties acknowledge that Sound Transit has requested ten (10) business days to 
respond to proposed change orders and to object to the “deemed approval” after five 
(5) business days.  Therefore, the Parties agree that the proposed change order shall not 
be “deemed approved” after five (5) business days, but the County shall use 
commercially reasonable efforts to cause Sound Transit to respond to or object with 
reasons to the proposed change order within five (5) business days if the proposed 
change order is time sensitive and WSCC has so advised County in writing with the 
change order request.  If County does not do so, then County shall reimburse any 
additional costs and expenses (as defined in section B.5 below) incurred by WSCC or 
its GCCM and the CPS Infrastructure Budget shall be increased by that amount. 

 
2.  All County-initiated or Sound Transit-initiated change orders shall require 

the approval of WSCC.  WSCC shall respond within five (5) business days after 
receiving the proposed change order and all supporting documentation.  WSCC shall 
not unreasonably withhold its consent to a County-initiated or Sound Transit-initiated 
change order, provided that:  (i) the consent of the GCCM is obtained; (ii) the County 
and WSCC agree on the increase or decrease in cost, if any, to perform the CPS 
Infrastructure Work; and (iii) the County and WSCC agree to any additional working 
days to be added to the Construction Contract.  If WSCC does not provide the County 
written notice of objection to the proposed change order, or request a reasonable 
extension to allow for further review or obtain GCCM input, or request reasonable 
additional supporting documentation needed to evaluate the proposed change order 
within five (5) business days after receiving the proposed change order, WSCC shall 
be deemed to have approved the proposed change order. 

 
3.  The Parties anticipate that there will be field orders that will result in 

alterations of the CPS Infrastructure Work.  WSCC shall use its reasonable efforts to 
apprise the County and Sound Transit of such proposed alterations of the CPS 
Infrastructure Work and its recommendations regarding them prior to any action being 
taken.  The County anticipates that it may not always be possible for WSCC to receive 
the County’s prior approval of such field orders for alterations in a timely manner.  
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Therefore, such field orders for alterations may be approved by WSCC without prior 
approval of the County, but only if the alterations authorized thereby do not materially 
increase the cost to construct the CPS Infrastructure Work or result in a material 
modification of the design thereof, or reduce the safety or continuity of buses and the 
light rail system operating in the DSTT.  As soon as practical, WSCC shall provide the 
County and Sound Transit with all such field orders.   

 
4.  A “material modification” means an alteration that (a) materially alters the 

design of the CPS Infrastructure Work; (b) a reasonable person would know at the time 
the alteration decision was made would certainly result in an increase of the County’s 
or Sound Transit’s operational costs over time; or (c) reduces the safety or continuity 
of buses and the light rail system operating in the DSTT.   

 
5.  As between the County and WSCC, all additional costs and expenses of 

County-initiated and Sound Transit-initiated change orders (and of WSCC-initiated 
and GCCM-initiated change orders which are approved by the County) shall be the 
responsibility of the County.  Such costs and expenses shall include, but are not limited 
to:  (i) any costs and expenses of WSCC’s design consultant and other consultants to 
prepare and review the change order; (ii) the costs and expenses incurred by WSCC to 
obtain, revise or amend permits for the change order; (iii) the costs and expenses to 
construct the change order work; (iv) any other costs or expenses chargeable by the 
GCCM under the Construction Contract in connection with the change order; and (v) if 
the change order results in an extension of the time period for construction, any 
additional resulting costs incurred by WSCC and PSG.   

C.  Record Documents.  WSCC shall require the GCCM to maintain 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 of the CPS Infrastructure Work 
together with approved shop drawings, product data, samples and similar required 
submittals.  All such records shall be made available to Sound Transit and the County, 
and any consultant(s) retained by them, upon request. 

D.  Inspections.  The County and Sound Transit shall have the right to observe and 
inspect the on-going construction of the CPS Infrastructure Work.  In addition, the 
County and Sound Transit shall have the right to have an independent consulting 
architect, engineer or other appropriate consultant observe and inspect that 
construction work.  The County, Sound Transit, and their employees and consultants 
shall comply with the GCCM’s work site safety requirements when present on the site. 

E. Required Construction Contract Provisions.  WSCC shall ensure that the 
Construction Contract, including subcontracts for the CPS Infrastructure Work, 
include provisions requiring compliance with all laws governing the payment of 
prevailing wages, prompt payment of subcontractors, bonding and retainage, and the 
following: 

1. The GCCM shall initiate, maintain and provide supervision of safety 
precautions and programs in accordance with all applicable requirements of law. 
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2.  The GCCM shall take all action necessary to ensure that the continuity of 
bus and rail operations in the DSST will be maintained during performance of the CPS 
Infrastructure Work. 

3.  The GCCM shall promptly and reasonably remedy, remove, replace, or 
dispose of unauthorized or defective work or materials. 

4.  The GCCM shall secure for the benefit of the County and Sound Transit all 
warranties of the Work provided by subcontractors, suppliers and manufacturers of 
products, equipment, materials, systems and components. 

F.  Completion of CPS Infrastructure Work. 
 

1.  Substantial Completion.  WSCC shall require the GCCM to give notice in 
writing to WSCC, the County and Sound Transit when the GCCM anticipates that the CPS 
Infrastructure Work will be substantially complete.  Within fifteen (15) days of the notice, 
the County and Sound Transit may inspect and review that part of the Work to determine 
whether it is substantially complete in accordance with the Construction Contract.  The 
County may prepare a joint punch list to be completed prior to acceptance of the Work.  
The completion of the punch list shall not be required in order for the CPS Infrastructure 
Work to be substantially complete. 

 
2.  Completion of Punch List Items.  Following substantial completion of the CPS 

Infrastructure Work, WSCC shall cause the GCCM to complete all punch list items in 
accordance with the Construction Contract and as a condition of final completion, as 
defined in the Construction Contract. 

 
3.  Final Acceptance and Final Completion.  WSCC shall require the GCCM to give 

notice in writing to WSCC, the County and Sound Transit when the Work is expected to 
achieve final completion in accordance with the Construction Contract.  To the extent 
reasonably practical, such notice shall be provided approximately thirty (30) days prior to 
the date upon which the GCCM anticipates the CPS Infrastructure Work will achieve final 
completion and is ready for final acceptance.   

 
G.  Close-Out Obligations.  Within thirty (30) days of final acceptance of the CPS 
Infrastructure Work, WSCC shall obtain from the GCCM and submit to the County, the 
following: 
 

 1.  As-built Plans.  PDFs of GCCM markups to the as-built plans.  Thereafter, final 
as-built plans will be provided in electronic form in CAD format to the County within 12 
months of acceptance of the CPS Infrastructure Work. 

 
 2.  Manuals.  All technical and service, instruction, procedure, or other manuals 

relating to the operation and maintenance of the CPS Infrastructure Work systems and 
other mechanical devices and equipment installed. 

 
 3.  Warranties.  WSCC shall assign, or cause the GCCM to assign the warranties 

required to be obtained by section E.5, to the County.   
 
 4.  Permits and Licenses.  The originals (if not posted at the Work site) of all 

permits, licenses, and other approvals issued by the applicable authority having jurisdiction 
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that are necessary for the occupation, use, and operation of the completed CPS 
Infrastructure Work. 

 
15. Agreement Section 3.B of the MOU is modified to read, in full, as follows: 
 

B. The County will reimburse WSCC for all costs reasonably borne by 
WSCC directly associated with the Work as set forth in and up to the 
amount in the Budget.  The Budget will include design, permitting, project 
management (at PSG’s stipulated rates which have already been approved 
by King County) directly associated with the Work as certified by WSCC, 
and installation costs when available and agreed to by the County (the 
County’s agreement thereto not to be unreasonably withheld), commencing 
May 1, 2015 and concluding upon the  final acceptance of the Work by the 
County.  At least monthly, or such other time as the Parties may agree, 
WSCC shall provide the County with (i) copies of all progress payment 
requests submitted by the GCCM, (ii) an accounting of all monthly design, 
permitting and project management costs, as applicable, incurred or charged 
relative to the Work, and (iii) a recommendation by PSG as to whether, 
based on its review, the amounts under (i) and (ii) are reasonable and 
accurate.  Such payment requests and costs shall be subject to reasonable 
review and an opportunity by the County to object and contest whether the 
amounts requested are within the scope of, and reasonably incurred in 
performance of the Work consistent with this MOU.  If the County does not 
provide WSCC written notice of objection to the amounts requested, or 
request a reasonable extension to allow for further review or obtain Sound 
Transit input, or request reasonable additional supporting documentation 
needed to evaluate the amounts requested within five (5) business days after 
receiving the progress payment requests, the County shall be deemed to 
have approved the progress payment requests. 
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16. Agreement Sections 3.C and 3.D of the MOU are modified to read, in full, as follows, and 
a new Section 3.D.1 is added to the MOU, as follows: 
 
C. If the sale of the CPS property closes pursuant to the PSA, the dates of  reimbursement and 

sums due are as follows: 
• 100% of reimbursable costs incurred by WSCC for the Work as of the date of 

closing of the sale of the CPS property shall be paid by the County to the WSCC at 
closing.  

• Thereafter, the County shall make progress payments to WSCC 30 days following 
submission of requests for reimbursement by PSG less any retention withheld 
from contractors, and subject to reasonable review and an opportunity by the 
County to object and contest whether the reimbursements requested are within the 
scope of, and reasonably incurred in performance consistent with this MOU.  

• The estimated final reimbursement will be made within 30 days following the 
substantial completion of the Work.  The final reimbursement will be determined 
by independent audit of actual final costs following  final acceptance of the Work 
by King County and Sound Transit. 
 

D. Unless otherwise agreed to by the parties, if the PSA terminates prior to the closing of the 
sale of the CPS property or the PSA fails to close for any reason, then WSCC shall 
terminate or assign to the County (or a combination of both) as reasonably directed by the 
County, all third party contracts for the Work, and the County will pay 100% of the 
reimbursable costs incurred for the Work to such date within 30 days following submission 
of request by WSCC, subject to reasonable review and an opportunity by the County to 
object and contest whether the reimbursements requested are within the scope of, and 
reasonably incurred in performance consistent with this MOU.  In such event WSCC will 
assign to King County all of WSCC’s rights, title and interest in and to all plans and 
specifications and improvements related to the TPSS and CPS Infrastructure projects.  

 
D.1 The County’s obligation to pay reimbursable costs in this Section 3 is subject to sufficient 

appropriation authority to cover the amounts owed.  Because performance of the Work also 
benefits the County and the Parties have a strong shared interest in its timely completion, in 
the event sufficient appropriation authority is not available, the County Executive shall 
make all best efforts to secure such and make request for supplemental appropriation 
authority from the King County Council as necessary to fulfill the County’s obligation. 

 
17. Agreement Section 3.E of the MOU is modified to read, in full, as follows: 
 

E. Upon acceptance of the Work by the County, WSCC shall assign to 
King County all assurances, rights and warranties in all consulting, 
engineering, design, and construction contracts for the performance of the 
Work (the “Contracts”) and shall transfer title to all 
equipment/improvements to KC (or as otherwise reasonably requested by 
the County). 

 
18. In Agreement Section 4 of the MOU, replace each occurrence of the words “TPSS 
Providers” with “TPSS/CPS Infrastructure Providers”. 
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19. Agreement Section 5 of the MOU is modified to read, in full, as follows: 
 

The MOU term will expire upon delivery and turnover of a fully 
commissioned replacement TPSS to the County, and completion of 
removal, replacement and full commissioning of the CPS Infrastructure, 
and final payment of all reimbursable costs to WSCC. 

 
20 Agreement Section 7 of the MOU is modified to include the following additional contact 
information: 

 
With a copy to: 
 
Sound Transit  
   John Sleavin, P.E. 
   Deputy Executive Director 
   Union Station 
   401 S. Jackson St. 
   Seattle, WA 98104-2826 

  
21. Attachment A, WSCC Responsibility Section 12 of the MOU is modified to read, in full, as 
follows: 
 

12. Have the Work completed by GC/CM contractor (and its 
subcontractors) under contract to WSCC.  Procure and manage the testing 
and commissioning (except to the extent that the County chooses to 
undertake the commissioning services itself) of the completed Work to the 
specifications outlined in the basis of design and coordinate with the County 
or its agents with respect thereto. 

 
22. Attachment A, King County Responsibility Section 1 of the MOU is modified to read, in 
full, as follows: 
 

1. Serve as replacement TPSS and CPS Infrastructure project client and 
end user. 

 
23. Attachment A, King County Responsibility Section 5 of the MOU is modified to read, in 
full, as follows: 
 

5. Provide requirements for the replacement TPSS and CPS 
Infrastructure. 

 
24. Attachment A, King County Responsibility Section 6 of the MOU is modified to read, in 
full, as follows: 
 

6. Provide King County (and Sound Transit) performance requirements, 
design and safety criteria and locational requirements. 
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25. A new Attachment A, King County Responsibility Section 6.A is added to the MOU, as 
follows: 
 

6.A The County has provided the CPS Infrastructure early design 
documents to WSCC.  WSCC and its consultants are advancing the design 
in collaboration with the County. 

 
26. In Attachment A, King County Responsibility Sections 8, 9 and 10, after each occurrence 
of the word “TPSS” insert the words “and CPS Infrastructure”. 
 
27. A new Attachment A, King County Responsibility Section 12 is added to the MOU, as 
follows: 
 

12. Obtain all consents/agreements from Sound Transit necessary to carry 
out the intent of this MOU consistent with Section 18.4 of the PSA. 

 
28. Modify a portion of Attachment A, WSCC and King County Responsibility Section 1 of 
the MOU to read as follows: 
 

o King County will lead TPSS and CPS Infrastructure equipment design 
criteria and WSCC will follow King County criteria. 

 
29. Modify Attachment A, WSCC and King County Responsibility Section 1 of the MOU to 
read as follows: 
 

o  The TPSS design and specifications have been approved by the 
County.  WSCC has facilitated installation that meets KC’s design and 
specifications expectation.  Final approval is subject to satisfactory 
commissioning; 

 
30. ATTACHMENT B, TPSS PROJECT SCHEDULE to the MOU is replaced with 
ATTACHMENT B.1, TPSS PROJECT SCHEDULE and ATTACHMENT B.2, CPS 
INFRASTRUCTURE PROJECT SCHEDULE is added to the MOU, both of which 
(ATTACHMENT B.1 and ATTACHMENT B.2) are attached to this First Amendment.  
References in the MOU to Attachment B shall be deemed to refer to Attachments B.1 and B.2, 
respectively and as appropriate.  
 
31. ATTACHMENT C, BUDGET to the MOU is replaced with ATTACHMENT C.1, 
TPSS BUDGET and ATTACHMENT C.2, CPS INFRASTRUCTURE BUDGET is added to 
the MOU, both of which (ATTACHMENT C.1 and ATTACHMENT C.2) are attached to this 
First Amendment.  References in the MOU to Attachment C shall be deemed to refer to 
Attachments C.1 and C.2, respectively and as appropriate. 
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31. ATTACHMENT D, PROPOSAL FROM KPFF CONSULTING ENGINEERS 
DATED OCTOBER 21, 2015 is attached to this First Amendment and hereby incorporated into 
the MOU. 
 
32. ATTACHMENT E, INSURANCE REQUIREMENTS is attached to this First 
Amendment and hereby incorporated into the MOU. 
 
34. Except as expressly amended by this First Amendment, the MOU shall remain in full 
force and effect. 
 
35. The following exhibits are attached hereto and incorporated herein by this reference. 
 

Exhibit Description 

Attachment B.1  TPSS Project Schedule 
Attachment B.2 CPS Infrastructure Project Schedule 
Attachment C.1 TPSS Budget 
Attachment C.2 CPS Infrastructure Budget 
Attachment D KPFF Consulting Engineers Proposal 

Attachment E Insurance Requirements (for CPS 
Infrastructure Work) 

 
 
 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: ______________________, 201__ 

Approved as to form: 
 
 
      
Sr. Deputy Prosecutor  
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 WASHINGTON STATE CONVENTION 
CENTER PUBLIC FACILITIES DISTRICT, 
a King County public facilities district 
 
 
By:      
Name:____________________________ 

Title:  ___________________________ 
 
DATED: ______________________, 201__ 

Approved as to form: 
 
 
      
General Counsel 

 

 
 

  



 
51607831.5 

 
ATTACHMENT B.1 

TPSS PROJECT SCHEDULE 
 

 [See attached TPSS Project Schedule] 
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ATTACHMENT B.2 

CPS INFRASTRUCTURE PROJECT SCHEDULE 
 

[See attached CPS Infrastructure Project Schedule] 
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ATTACHMENT C.1 
TPSS BUDGET 

 
[See attached TPSS budget] 
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ATTACHMENT C.2 
CPS INFRASTRUCTURE BUDGET 

 
[See attached CPS Infrastructure budget] 
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ATTACHMENT D 
PROPOSAL FROM KPFF CONSULTING ENGINEERS DATED OCTOBER 21, 2015 

 
 

[See attached proposal] 
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ATTACHMENT E 
INSURANCE REQUIREMENTS (FOR CPS INFRASTRUCTURE WORK) 

 
 

[See attached Insurance Requirements (for CPS Infrastructure Work)] 
 
 



C@@@@@C@@ page 1 of 4 §00430 
2011 Rev 1 (03/22/11)  Insurance Requirements 

 EXHIBIT E   
INSURANCE REQUIREMENTS 
FOR CPS INFRASTRUCTURE 

1.01 CONTRACTOR’S INSURANCE. 
A. Prior to Contract execution, the Contractor shall provide to the County and to Sound 

Transit Certificates of Insurance and Endorsements acceptable to each of the parties meeting 
the requirements of the Contract (specific insurance coverage limits are set forth below). 
Coverage shall be maintained without interruption from the commencement of the Contractor’s 
Work until Final Acceptance, or for such longer time as required by the Contract. Each policy 
obtained by Contractor shall be endorsed to provide County and Sound Transit with 45 days’ 
notice of material changes to or cancellation of such policy. 

B. If the scope of Work is significantly expanded, or if the aggregate limits on any of the 
Contractor’s policies are eroded, the County may require Contractor to obtain additional 
coverage or reinstate eroded coverage. If the need for additional coverage is due to the fault of 
the Contractor or any of its Subcontractors, the Contractor shall be responsible for the cost of 
such additional coverage or any of its Subcontractors coverage. The Contractor shall provide 
proof of additional insurance required because of changed Work (Change Orders). 

C. If the Contractor is required to correct damaged, defective or incomplete Work after 
Final Acceptance, it shall obtain at its own expense such insurance coverage as is required by 
the Contract, for the construction period. Such coverage shall be maintained throughout the 
period in which corrective work is performed. 

D. Review of Contractor’s insurance by County shall not relieve or decrease the duty of 
the Contractor to comply with the requirements of the Contract Documents. 

E. Nothing contained within these provisions shall affect and/or alter the application of 
any other provision within this agreement.  

1.02 WAIVER OF SUBROGATION 
The Contractor waives all rights against the County, County’s consultants, or any 

separate contractors, and their agents and employees, and against Sound Transit, for damages 
caused by fire or other perils to the extent such damage cost is actually paid by property 
insurance applicable to the Work. The Contractor shall require similar waivers from all 
Subcontractors. This provision shall be valid and enforceable only to the extent permissible by 
the applicable property insurance policies. 

1.03 EVIDENCE OF INSURANCE. 
The Contractor shall furnish the County and Sound Transit with Certificates of Insurance 

and endorsements required by this Contract. All evidences of insurance must be certified by a 
properly authorized officer, agent, general agent or qualified representative of the insurer(s) and 
shall certify the name of the insured, the type and amount of insurance, the location and 
operations to which the insurance applies, the expiration date of the policy. The Contractor 
shall, upon demand of the County, make available to the County, in King County, certified 
copies of all such policies of insurance required in this Contract. Failure to provide such policies 
of insurance within 60 days shall entitle the County to suspend or terminate the Contractor’s 
work hereunder. Suspension or termination of this Contract shall not relieve the Contractor from 
its insurance obligation hereunder. 



C@@@@@C@@ page 2 of 4 §00430 
2011 Rev 1 (03/22/11)  Insurance Requirements 

All subcontractors shall be required to include the County, Sound Transit, and 
Contractor as additional insureds on all Liability policies except Workers’ Compensation and 
Professional Liability Errors and Omissions.  

1.04 MINIMUM SCOPE AND LIMITS OF INSURANCE. 
The Contractor shall obtain and maintain the minimum insurance set forth below. By 

requiring such minimum insurance, the County shall not be deemed or construed to have 
assessed the risks that may be applicable to the Contractor under this Contract. The Contractor 
shall assess its own risks and if it deems appropriate and/or prudent, maintain greater limits 
and/or broader coverage. Each insurance policy shall be written on an “occurrence” form; 
excepting that insurance for professional liability, errors and omissions or pollution liability when 
required, may be acceptable on a “claims made” form. If coverage is approved and purchased 
on a “claims made” basis, the Contractor warrants continuation of coverage, either through 
policy renewals or the purchase of an extended discovery period, if such extended coverage is 
available, for not less than five years from the date of completion of the work which is the 
subject of this Contract Insurance coverage shall be at least as broad as stated below and with 
limits no less than: 

A. General Liability. Coverage shall be at least as broad as Insurance Services Office 
form number CG 00 01 covering COMMERCIAL GENERAL LIABILITY. $20,000,000 combined 
single limit per occurrence, and for those policies with aggregate limits, a $20,000,000 
aggregate limit. If a small subcontractor is providing certain services, the County may consider 
lower limits which are commercially reasonable for such project.  Coverage may be met with a 
primary combined single limit policy, or a primary policy combined with an excess or umbrella 
liability policy with the equivalent limits.  

B. Explosion & Collapse, Underground Damage (XCU). Coverages shall apply for 
the same limits as the General Liability. Evidence of Insurance must specifically state coverage 
has not been excluded. 

C. Automobile Liability. Coverage shall be at least as broad as Insurance Services 
Office form number CA 00 01 covering BUSINESS AUTO COVERAGE, symbol 1 “any auto”; or 
the combination of symbols 2, 8, and 9. $10,000,000 combined single limit per accident. If the 
work involves the transport of pollutants (as defined by the standard auto policy exclusion of 
pollution) the auto policy shall be endorsed to include endorsement CA 9948 (or its equivalent) 
and MCS 90. Coverage may be met with a primary combined single limit policy, or a primary 
policy combined with an excess or umbrella liability policy with the equivalent limits.  

D. Workers’ Compensation. Statutory requirements of the State of residency. 
Coverage shall be at least as broad as Workers’ Compensation coverage, as required by the 
Industrial Insurance Act of the State of Washington, as well as any similar coverage required 
for this work by applicable Federal or “other States” State Law.  

E. Employer’s Liability or “Stop Gap”. Coverage shall be at least as broad as the 
protection provided by the Workers Compensation policy Part 2 (Employers Liability) or, in 
states with monopolistic state funds, the protection provided by the “Stop Gap” endorsement to 
the general liability policy.  

F. Builder's Risk/Installation Floater. The Contractor or WSCC shall procure and 
maintain during the life of the Contract, or until acceptance of the project by the County, 
whichever is longer, “All Risk” Builders Risk or Installation Floater Insurance at least as broad 
as ISO form number CP0020 (Builders Risk Coverage Form) with ISO form number CP0030 
(Causes of Loss – Special Form) including coverage for collapse, theft, off-site storage and 
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property in transit. The coverage shall insure for direct physical loss to property of the entire 
construction project, for 100% of the replacement value thereof and include earthquake and 
flood. The policy shall be endorsed to cover the interests, as they may appear, of the County, 
Contractor and subcontractors of all tiers with the County, Sound Transit, and sub-contractors 
listed as a Named Insured. In the event of a loss to any or all of the work and/or materials 
therein and/or to be provided at any time prior to the final close-out of the Contract and 
acceptance of the project by the County, the Contractor shall promptly reconstruct, repair, 
replace or restore all work and/or materials so destroyed. Nothing herein provided for shall in 
any way excuse the Contractor or its surety from the obligation of furnishing all the required 
materials and completing the work in full compliance with the terms of the Contract. 

G. Professional Liability Errors and Omissions. $10,000,000 per claim/aggregate. 
Services delivered pursuant to this Contract involve Professional services, Professional Liability 
Errors and Omissions coverage shall be provided. If coverage is provided on a combined 
Professional Errors and Omissions and Pollution Liability policy, the aggregate limit for this 
coverage shall be at least $20,000,000. If a small subcontractor is providing certain services, 
the County may consider lower limits which are commercially reasonable for such project.   

H. Pollution Liability. Contractor shall provide Contractor’s Pollution Liability coverage 
in the amount of $10,000,000 per occurrence and in the aggregate to cover sudden and non-
sudden bodily injury and/or property damage to include the destruction of tangible property, loss 
of use, clean up costs and the loss of use of tangible property that has not been physically 
injured or destroyed. If coverage is provided on a combined Professional Errors and Omissions 
and Pollution Liability policy, the aggregate limit for this coverage shall be at least $20,000,000. 
If a small subcontractor is providing certain services, the County may consider lower limits 
which are commercially reasonable for such project. If Asbestos, Lead or PCB’s are a potential 
exposure, such insurance shall not exclude pollution arising out of Asbestos, Lead and/or PCB 
operations. Evidence of Insurance must specifically state that coverage is included. 

1.05 DEDUCTIBLES/SELF-INSURED RETENTIONS. 
Contractor may maintain reasonable deductibles or self-insured retention’s which must 

be disclosed to the County.   The deductible and/or self-insured retention of the policies shall 
not limit or apply to the Contractor’s liability to the County and shall be the sole responsibility of 
the Contractor. 

1.06 OTHER INSURANCE PROVISIONS. 
A. The insurance policies required in this Contract are to contain and be endorsed to 

contain the following provisions:  

1. With respect to all Liability Policies except Professional Liability and Workers 
Compensation: 

(a) The County, Sound Transit, and each party’s officers, officials, employees, 
and agents are to be covered as additional insureds as respects liability 
arising out of activities performed by or on behalf of the Contractor in 
connection with this Contract. Additional Insured status shall include 
Products-Completed Operations-CG 20 10 11/85 or it’s equivalent. 

(b) The Contractor’s insurance coverage shall be primary insurance as respects 
the County, Sound Transit, and each party’s officers, officials, employees, 
agents, and representatives. Any insurance and/or self-insurance maintained 
by the County or Sound Transit, and their officers, officials, employees, 
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agents and representatives shall not contribute with the Contractor’s 
insurance or benefit the Contractor in any way. 

(c) The Contractor’s insurance shall apply separately to each insured against 
whom a claim is made and/or lawsuit is brought, except with respect to the 
limits of the insurer’s liability. 

(d) A Per Project Aggregate shall apply to the General Liability policy. 

1.07 ACCEPTABILITY OF INSURERS.  
A. Unless otherwise approved by the County: 

1. Insurance is to be placed with insurers with a Best’s rating of no less than A: VIII, 
or, if not rated with Best’s, with minimum surpluses the equivalent of Best’s 
surplus size VIII. 

2. Professional Liability, Errors and Omissions insurance may be placed with 
insurers with a Best’s rating of B+; VII.  

B. If at any time the foregoing required policies shall fail to meet the above minimum 
requirements, the Contractor shall, upon notice to that effect from the County, promptly obtain a 
new policy, and shall submit the same to the County, with the appropriate certificates and 
endorsements, for approval. 

1.08 SUBCONTRACTORS. 
The Contractor shall include all subcontractors as insureds under its policies, or, require 

all subcontractors to comply with all the insurance requirements of this contract and carry at a 
minimum the limits required of the Contractor under this agreement.  If the Contractor requires 
the subcontractor to purchase limits that are higher than those required of the Contractor in this 
agreement, or any supplemental insurance coverage, the premium costs to purchase the 
additional coverage or limits in excess of those required hereunder will not be reimbursed by 
the owner.  Insurance coverage provide by subcontractors, as evidence of compliance with the 
insurance requirements of this Contract shall be subject to all of the requirements stated herein. 

1.09 JOB SITE SAFETY. 
The Contractor shall have the “right to control” and bear the sole responsibility for the 

job site conditions, and job site safety. The Contractor shall comply with all applicable federal, 
state, and local safety regulations governing the job site, employees and subcontractors. The 
Contractor shall be responsible for subcontractor’s compliance with these provisions. 
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