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_AGREEMENT

This Agreement, effective this_____ day of September, 2012, is entered into by and
between the Central Puget Sound Regional Transit Authority (“Sound Transit”), a regional
transit authority, the City of Bellevue (“City™), 2 Washington municipal corporation, HEI
Bellevue, LLC (“HEI”), a Delaware limited liability company, and WPPI Bellevue MFS, LLC
(“WPPI”), a Washington limited hablhty corporation (collecnvely, the ‘parnes")

RECITALS

A. HEI Bellevue, LLC (“HEI") i is the owner of 8 certain parcel of real property -
commonly known as 200 110th Ave NE, Bellevue, Washington and legally described in
Exhibit A attached hereto (“Hotel Property ").. .

B. WPPI is the purchaser of the Hotel Property on which it proposes to bulld and
operate a Marriott Hotel (“Hotel Project™), for which the City has approved with conditions
Design Review on April 14, 201 1and Post Issuance Revisions to Previous Design Review on
Apnl S, 2012 (collectively “ADR™).

C.  ‘Sound Transit proposes an expanslon of light rail as approved in the Sound
Transit 2 plan (“East Link Project”), a portion of Wthh will be constructed and operated within

the City.

D. On July 28; 2011, the Sound Transit Board selected the route, profiles and station
locations for the East Link Pro_lect, which includes construction of a tunnel on 110th Avenue NE
between NE 2nd Street and NE 6™ Street that is located on or adjacent to or likely to affect the
Hotel Property or Hotel Project (“Sound Transit Project™). The Sound Transit Project is a
portion of and included within the East Link Project. The East Link Project selected by the
Sound Transit Board contemplated that Sound Transit would acquire all of the Hotel Property as
a construction staging area for development of the Sound Transit Project.

E. On November 15, 2011, Sound Transit and the City executed 2 Memorandum of
Understanding (MOU). The MOU provides, in part, that the City may convey to Sound Transit
alternative properties to the Hotel Property for providing the staging area contempiated to be
located on the Hotel Property, provided that Sound Transit and the City agree that such
alternative property is of equal function and value to the Hotel Propcrty

F. The City and Sound Transit believe that an alternative staging area plan including
City streets and parks and private property, other than the Hotel Property (the “Alternative Site”),
may be utilized in combination as an alternative staging area for the Sound Transit Project and
that such alternative staging area plan is of equal function and value to the Hotel Property
consistent with the terms and conditions of the MOU and as provided by the terms and
conditions in this Agreement.



G.  The parties desire to coordinate fizture development of the Hotel Project with the
Sound Transit Project and to minimize impacts therefrom to the extent possible.

AGREEMENT

. NOW, THEREFORE, in consideration of mutual promises and
herein, the parties agree to the terms and conditions as follows:

covenants contained

Sound Transit and the

1. Use of Hotel Property. Based on and consmtm‘lt with the MOU,
_ City agree to use the Alternative Site for construction staging
Property will not be used as a construction staging area for the

d agree that the Hotel
Link Project, except

as prowded in this Agreement. Notwithstanding the foregoing, mothing in this Agreement
waives or limits Sound Transit’s or the City’s authority to acqujre any property interests
deemed necessary to implement the East Link project. Sound Transit further agrees to
withdraw the notice of and process for condemnation of the Hotel Property and
discontinue the proceedings provided the City Council approves Council Resolution No.

8452 before September 27, 2012.

1. Acknowledgement of Constrm:ugn Actlvmes The parties acknowledge the

following:

a. The Hotel Project will be adjacent to an active constiuction site for the Sound
Transit Project that will generate dust, light, noise, traffic, utility, and other

construction impacts for approxima_tely five years.

b. Construction activities for the East Lmk Pro_]ect may occur at night and on

weekends, if permitted by the Clty

c. Al such canstruction and constructlon activities for the East Link Project are

subject to environmental, land use and other techni
- local, state and federal governmental agencies, inc

or will result in conditions, requmements, and rmng |

the Sound Transit Project to address dust, light, noi
construction impacts. '

2. Compliance with Construction Mitigation. With respect to

+

| review and approval by
ing the City, which has
on on construction of
traffic, utility, and other

tential construction

impacts on the Hotel Property, Sound Transit will comply with all generally

applicable requirements, conditions and mitigation for cons
the Sound Transit Project on the Hotel Property imposed by
agencies with jurisdiction, including those described in envi
documents and those imposed by the City as part of its revie

ction related impacts of
al, state and federal
nmental review

and approval authority

over construction of the-East Link Project. For purposes of this Section 3 and Section
4 below, the term “generally applicable requirements, conditipns and mitigation”
means those requirements, conditions and mitigation that the City has or will impose

on construction of the Sound Transit Project to address cons
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toanyproperues mdusesmtheunmedxate vicinity of the Hotel I’xOpettyorHote!
Project.

3. Construction mtest Limitations. So long as Sound Transit complies with all such
generally applicable reqmrements conditions, and mitigation imposed on the Sound
- Transit Project by agencies with jurisdiction over the Project, including the Clty,
set forth in Section 3, WPPI agrees to the following:

. a. 'WPPI will not protest, object to, appeal or otherwise oppose any generally
applicable requirements, conditions or mitigation imposed by the City ag part
of its permit review and approval processes to address construction of the
Sound Transit Project and impacts therefrom, provided that WPPI may fully
participate in any public review process for any City land use approval or
permit requested by Sound Transit for construction of the Sound Transit
Project;

b. WPPI will not request any additional mitigation for construction impacts; and

c. WPPI will not file with a governmental agency or court any claim against
Sound Transit relating to construction impacts from the Sound Transit Project

addressed by government agency approvals.

4. Hotel Project Modifications. WPPI agrees to make at its own expense the following
design modifications to the Hotel Project approved by the City: .

a. In the event that WPPI constructs the porte-cochere on the 110" Avenue NE
- side of the Hotel Property before the Sound Transit Project is underway,

WPPI will design it as a removable element and disassemble it at least three
days before commencement of construction of the Sound Transit Project.
Sound Transit agrees to provide WPPI with at least 120 days written notice of
the commencement of construction. The porte-cochere will be re-assembled

_ following the construction period. A new porte-cochere will be designed and
constructed to accommodate guest arrival on 111th Avenue NE during
construction of the tunnel and closure of 110th Avenue NE and remain as a

. permanent improvement to accommodate large vehicle arrival and departures.
All costs associated with the permits, design, construction, removal, and re-
assembly of the porte-cocheres shall be paid by WPPI.

b. Prior to construction of the Sound Transit Project, WPPI will install only
those improvements on the 110th Ave NE side of the Hatel Property that are
necessary for normal operation of the Hotel Project as approved by the City.
Any such improvements disturbed or damaged because of construction of the
Sound Transit Project shall be restored by Sound Transit to their existing
condition. Any improvements required pursuant to the ADR shall be installed
by WPPI upon completion of the Sound Transit Project.



¢. WPPI will increase the parking capacity of its garage with the addition of a
partial lower level 4 (LL4) which aligns with lower level 3. The finished floor
elevation for LL4 will be 102.2] feet. ‘

d. WPPI will install a temporary fiber glass soil-nailed|shoring wall in
accordance with the design submitted by WPPI for Shoring Permit No. 12-
118837BV. WPPI’s design will require all the standard permits and approvals
from the City. Sound Transit will be responsible for jany alterations to the
shoring system from construction of the Sound Transjt Project. In the event
Sound Transit wishes to install jét grouting and underpinning in support of its

"construction of the Sound Transit Project, WPPI agre¢s to convey to Sound
Transit an easement for this purpose consistent with and substantially in the
form of the easement attached as Exhibit B hereto within a reasonable period
of time after Sound Transit or the City requests it. The|City will acquire this
easement on Sound Transit’s behalf. |

e. WPPI will not loééte new or relocate existing utilities for the Hotel Project in

the 110th Ave NE right of way.

So as to comply with

specifically 40 dba
or lower interior

f.  'WPPI agrees that the Hotel Project will be constructed
the City of Bellevue noise requirements, BCC 9.18.045B,
or lower interior noise levels for sleeping areas and 45dha
noise levels for non-sleeping areas.

g. WPPI shall submit necessary ADR permit revisions and apply for any other
required permits to the City prior to commencement of cd
Hotel Project. Nothing in this Agreement shall be deemed a waiver of the
City’s permitting authority or an approval of the Hotel Project or any of the
specific modifications described herein.

S. City Park Use and Improvements. The City, HEI and WPPI agreg to the followmg
terms and conditions regarding the proposed Clty park on City easement area on the
Hotel Property

a. Any obligations to make park improvements under the July| 14, 2008
Easement Agreement for Open Space, Passive Recreation, Pedestrian and
Recreational Use and Access by the Public (“Easement Agreement™) between
the City and HEI will be deferred until completion of construction of the

~ Sound Transit Project. , '
| o

b. Until completion of such construction, the area subject to the| Easement
Agreement can be used by Sound Transit for temporary construction staging,
provided that such use shall not exceed the load capacity of the property. .

L g

\?
iy



A

c. Within 30 days following WPPI's closing on its purchase of the Property, the
City and WPPI will amend the Easement Agreement consistent with this
Section 6. ,

6. Permit Review Schedule. The City and WPPI have established a negotiated timeline
for review of the Hotel Project permits as set forth in Exhibit C. The City and WPPI
agree to use their best efforts to comply with this negotiated timeline, as such timeline
may be modified by the parties by mutual agreement. Modification of the negotiated

- timeline shall not be considered an amendment to this Agreement, and such -
‘modifications may be approved by the City’s Director of Development Services or his
designee and WPPI’s Designated Representative.

7. Conditions During Construction of Sound Transit Project. The parties agree to the

. following terms and conditions upon commencement of construcnon of the Sound
Trans1t Project until its completion:

a. The Designated Representatives for Sound Transit, the City, and WPPI will
meet on a regular basis, not less than once a month, to discuss construction-
related issues and developments. The City’s Designated Representative will
be invited to participate as appropriate. The Sound Transit Designated
Representative will provide advance notice to WPPI's Designated
Representative of any construction-related requests, changes or activities
likely to affect the Hotel Project.

b. WPPI will provide a mutually agreeable location on the Hotel Project
“ structure for Sound Transit to mount and maintain a camera, at Sound
Transit’s own expense, that would allow for remote observation of the Sound
Transit Project construction; provided that the camera and mount shall be
‘removed, and any damage to the Hotel Project repaired by Sound Transit at
its own expense upon completion of construction. - _

c. WPPI will provide directional signage to the Hotel Project at its expense.
WPPI will work with City staff on signage type, size, and location/mounting.

d. WPPI will close off vehicle and pedestrian access to the Hotel Project from
110th Avenue NE and NE 2nd Place during the period that these streets are
closed to traffic because of construction of the Sound Transit Project.

e. WPPI agrees to bear all costs of traffic manﬁgement for hotel events that
require a special event permit from the City.

f. For purposes of this section, “commencement of construction™ means the *
actual start of construction of the tunnel for the Sound Transit Project, as
authorized by the City, which requires use of or closure to traffic of that
portion of 110 Avenue NE that provides access to the Hotel Property. Sound
Transit shall provide WPPI with at least 120 days written notice of

S



commencement of construction. Sound Trensit wil] also provide WPPI with
regular notification of other acﬁyities through its outreach program.

8. Conditions During Construotion of Hotel Project. WPPI

terms and conditions during construction of the Hotel Pro

to the following

a. WPPI will provide Sound Transit the opportunity fo review, when available,
. plans, design and as-built data of utilities, street imiprovements, access points
and subsurface wall/foundation locations and elevations for the Hotel Project.

b. WPPI will provide to Sound Transit’s contractor, when available, the Utility
and Shoring as-builts for the Hotel Project.

c. WPPI will allow Sound Transit mspectors on the Hotel Project site during the
construction. :

9. Sound Transit Project Easements. WPPI agrees to convey permanent and temporary
sub-surface easement rights as shown on the attached Exhibit D on both sides of the
Sound Transit Project shoring wall that is no farther east than the line depicted on this
Exhibit D. The City will acquire these easements on Soupd Transit’s behalf and
WPPI further agrees to provide such easements substantis
sample easements attached as Exhibit E (Tunnel Easeme
(Temporary Construction and Demolition Easement) to the Agreement within a
reasonable period of time after Sound Tr'ansit or the City requests it.

for de&gn or enwronmental needs related to the Sound T :
the form of a sample right of entry attached as Exhibit G ffo the Agreement within 14
days of when Sound Transit or the City requests it,

11. Term; Termination. This Agreement shall be effective as of the date the last party
signs and shall remain in effect until commencement of revenue service of the Sound
Transit Project unless terminated earlier by agreement of the parties; provided,
however, that this Agreement is contingént on WPPI’s purchase of the Hotel Property
by November 15, 2012 and shall termmate if such purc ase is not completed on or
before that date. ‘

f

12. Designated Representatives.

a. Each party shall designate a repn':sentatwe (“Desjgnated Representative”™) who
shall be responsible for coordmat;on of communications among the parties
and shall act as the point of contact for each party. The Designated
Representatives shall communicate regularly d construction of the Sound
Transit Project to discuss construction-related issues and developments,
consistent with Section 8 of this Agreement, and [to resolve any issues or

6 :




d:sputm related to the Sound Trans:t Project, consxstemt with Section 15 of

- this Agreement. .. , |

b. Communication of issues, changes or ‘problems that may arise with any aspect
of the Sound Transit Project should occur as early as possible in the process,
and not wait for specific due dates or deadlines. The Designated

" Representatives shall use reasonable efforts to provide up-to-date and best
available information to the other parties after such information is obtained or
developed

c. Each Designated Representative is also responsxble for coordmating the input
and work of its agency, consultants, and staff as it relates to the objectives of
- - this Agreement. The parties reserve the right to change Designated
' Representatives by written notice to the other parties dunng the term of this
* -Agreement, Each party’s Designated Representative is 1dent1ﬁed in ‘
. gh;blt H, attached and incorporated herein.

I3NQ s.

a. Unless othermse prov:ded herein, all notices and communications concerning
this Agreement shall be in writing and addressed to the Designated
Representatives. Any party at any time by written notice to the other parnes

_ may designate a different address or person to which such notlce or
communication shall be given. - , .

b. Unless otherwise provided herein, all notic_es shall be either: (1) delivered in
person, (ii) deposited postage prepaid in the certified mails of the United
States, return receipt requested, (iii) delivered by a nationally recognized
overnight or same-day courier service that obtains receipts, or (iv) delivered
electronically to the other parties’ Designated Representatives as listed herein.

14, Dlggutc Resolutxon -

a The parties agree that no party shall take or join any action in any judicial or
administrative forum to challenge actions of the other parties associated with

' this Agreement, except as set forth in the Agreement.

b. Any disputes or questions of interpretation of this Agreement that may arise
" among the parties shall be governed under the dispute resolution provisions of
this Section. The parties agree that cooperation and communication are
essential to resolving issues efficiently. The parhes agree to exercise their
"best efforts to resolve any dlsputes that may arise through this dispute
resolutxon process.

¢, The parnes agree to use thelr best efforts to prevent and resolve potential
sources of conflict at the lowest level.

. 7 |



d. The parties agree to use their best efforts to resolve disputes arising out of or
related to this Agreement using good faith negoti:ions by engaging in the
following dispute escalation process should any suph disputes arise:

)] Level One — The parties’ Designated Representatives shall meet to
discuss and attempt to resolve the dispute in g timely manner. If they
cannot resolve the dispute within fourteen (14) calendar days after

* referral of that dispute to LeveI One, any party may refer the dispute to
Level Two. r ‘

: .
-2 Level TWO - Sound Transit’s Executive Director of Design, Engineering
and Construction Management, or Designee, the City Development
Services Director, or Desngn?e and WPPI’s Designee shall meet to
discuss and attempt to resolve the dispute in 4 timely manner. If they
cannot resolve the dispute within fourteen (14) calendar days after
- referral of that dispute to Level TWO, any party may refer the dispute to

Level Three.

(3) Level Three — Sound Transit’s Chief Executive Officer or Designee, the.
“City Manager or Designee, and WPPI’s Designee shall meet to discuss
and attempt to reso!ve the dlspute ina tlmel manner.

e. Exceptas ; otherwise speclﬁed in thils Agreement, in the event the dlspute is not

resolved at Level Three within fourteen (14) calengdar days after referral of

that dispute to Level Three, the partnes are free to file suit, seek any available
legal remedy, or agree to a.ltemauve dispute resolution methods such as
mediation. At all times prior to resolutmn of the djspute, the parties shall

- continue to perform any mdlsputed obligations under this Agreement in the
same manner and under the same terms as existed prior to the dispute. ,
Notwithstanding anything in this Agreement to the contrary, no party has an
obligation to agree to refer the dispute to mediatiop or other form of dispute
resolution following completion of Level Three of|the process described
herein. Such agreement may be withheld for any feason or No reason,

15. Default. No party shall be in default undeir this Agreement unless it has failed to
perform under this Agreement for a penod of thirty (30) cplendar days after written
notice of default from the other party. Edch notice of default shall specify the nature
of the alleged default and the manner in which the default|may be cured satisfactorily.
If the nature of the alleged default is such that it cannot be reasonably cured within
the 30-day period, then commencement of the cure within such time period and the
diligent prosecution to completion of the cure shall be degmed a cure; provided that in
no event shall a cure take longer than mnety (90) days to complete without mutual
written consent. Any dispute regarding the existence of a|default or appropriate cure
shall be handled through dispute resolution. :

LI
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a. The partm reserve the right to exercise any and all of the followmg remedies,
singly or in combination, and consistent with the dispute resolution and
default Sections of the Agreement, in the event the other violates any
provision of this Agreement:

(1) Commencing an action at law for monetary damages;
(2) Commencing an action for equitable or other relief;

(3) Seeking specific performance of any provision that reasonably lends
itself to such remedy;

(4) The prevailing party (or substantially prevailing party if no one party
prevails entirely) shall be entitled to reasonable attorney fees and costs.

b. Remedies are cumulative; the exercise of one shall not foreclose the exercise
of others. ' :

¢. No party.shall be relieved of any of its obligations to comply promptly with
any provision of this Agreement by reason of any failure by the other party to
prompt comphance and such failure to enforce shall not constitute a waiver of

rights or acquiescence in the other party’s conduct,

17. Binding on Successors. This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties.

18. Governing Law. This Agreement shall be interpreted, construed and enforced in
accordance with the laws of the State of Washington. Venue for any action under this

Agreement shall be King County, Washington.

19. Interpretation. This Agreement has been reviewed and revised by legal counsel for
all parties and no presumption or rule that ambiguity shall be construed against the
party drafting the document shall apply to the interpretation or enforcement of this
Agreement. The parties intend this Agreement to be interpreted to the full extent

authorized by applicable law.

20. Amendment. This Agreement, including its exhibits, may be amended only by a
~ written mstrument executed by each of the parties hereto.

21. Section Headmgg. Section headings are intended as information only, and shall not
be construed with the substance of the section they caption.

22. Exhibits. Exhibits “A” through “F” are incorporated in the Agreement by this
reference as if fully set forth.



23. Severability. If any provisions of this Agreement are de
or invalid by a court of law, then this Agreement shall th

Agreement until the modification to this Agreement has
parties do not mutually dgree to modifications within fo:

ined to be unenforceable

court ruling, then any party may initiate the dispute resol. ion proceedings in

* Section 15 for determination of the modifications thch
Agreement and the court decision.

24, Covenants and Warranties.

a. By execution of this Agreement, the City Warranl%:

4y

@

That the City has the full right and authority
this Agreement, and that by entering into or

the City is not knowingly in violation of any

lement the intent of this

to enter into and perform

performing this Agreement
law, regulation or

agreement by which it is bound or to which it is bound or to which it is

subJect, and

That the executlon, dehvery. and pexfonnan
City has been duly authonzed by all requisi
signatories for the City hereto are authorized
that, upon approval by the City, the joinder
party, including a court of trustee or referee,
valid and effective the execution, delivery a

Agreement.

of this Agreement by the
corporate action, that the

| to sign this Agreement, and
Dr consent or any other

is not necessary to.make

nd performance of this

b. By execution of this Agreement, Sound Transit warrants:

)

@

That Sound Transit has fulliright and autho

ity to enter into and perform

this Agreement in accordance with the terms hereof, and by entering into
or performing under this Agreement, Sound Transit is not knowingly in

violation of any of its agency governance

es, or any law, regulation or

agreement by which it is bound or to whichlit is subject; and

That the execution, delivery and performange of this Agreement by

Sound Transit has been duly authorized by

Il requisite Board action,

that the signatories for Sound Transit heretg are authorized to sign this

Agréement, and that the joinder or consent

pr any other party, including

a court of trustee or refereej, is not necessary to make valid and effective
the execution, delivery and'performance of|this Agreement

|
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¢. By execution of this Agreement, HEI and WPPI each represent and warrant
that they have full power and actual suthority to enter into this Agreement and
tocmryoutallacuonsreqmredofthanbythmAgreemem. All persons
executing this Agreement in representative capacities for HEI and WPPI
represent and warrant that they have full power and authority to bind their

respective corporatlons

25. Recording. This Agreement shall be recorded with the King County Department of
Records and Elections. If WPPI does not complete the purchase of the Hotel
Property on or before November 15, 2012, the parties shall promptly, at the request of
HEI, execute and record a notice of termination of this Agreement with the King
County Department of Records and Elections.

26. Execution in Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed an original, and all counterparts together shall -
constitute but one and the same instrument.

IN WITNESS WHEREOF, each of the parties has executed this Agreement by having its
authorized representative affix his/her name in the appropriate space below:

CENTRAL PUGET SOUND REGIONAL THE CITY OF BELLEVUE
TRANSIT AUTHORITY ' '

(SOUND TRANSIT)
By: By:
Joan M. Earl, Chief Executive Officer Steven R. Sarkozy, City Manager
. Date: Date:
Authorized by Motion No. Authorized by Resolution No.
Approved as to form Approved as to form:
By: : By:
Stephen G. Sheehy, Legal Counsel . Mary Kate Berens,

Deputy City Attorney

11



STATE OF ‘ )
. M ]
COUNTY OF ) ' o

I certify that I know ot have satisfactory evidence that Joni Earl is the person who
appeared before me, and said person acknowledged that (s)he signed this instrument, on oath
stated that she was authorized to execute the instrurment and acknowledged it as the Executive
Director of the Central Puget Sound Regional Transit, to be the free and voluntary act of such
regional transit authority for the uses and purposes mentioned in the instrument.

Dated this day of 2012.

[Signature of Notary]

[Print Name of Notary]
Notary Public in and for the State of

, residing at

My commission expires:

STATE OF )
.88
COUNTY OF )

I certify that I know or have satisfactory evidence that Steve Sarkozy is the person who
appeared before me, and said person acknowledged that (s)he signed this instrument, on oath
stated that (s)he was authorized to execute the instrument and acknowledged it as the City
Manager of the City of Bellevue, a Washington municipal corporation, to be the free and
voluntary act of such corporation for the uses and purposes mentioned in the instrument.

Dated this____day of 2012.

[Signature of Notary]

[Print Name of Notary])
Notary Public in and for the State of

, residing at

My commission expires:

13



~ EXHIBITA
HOTEL PROPERTY LEGAL DESCRIPTION

Parcel A

Lots 7, 8 and 9, Summit Ridge, according to the Plat thereof recorded in Volume 47 of Plats,
Page(s) 17, Records of King County, Washington;

And that portion of Lot 6, Suramit Ridge, according to the Plat thereof recorded in Volume 47 of
Plats, Page(s) 17, Records of King County, Washington described as follows:

. Beginning at the Northeast corner of Lot 6 as shown on the praposed right of way plans of 110th
Avenue N.E. Extension, dated January 2000, on file with the City of Bellevue, Survey Sector
(Section);

Thence along the East line thereof South 00°10°11” West 100.80 feet to the Southeast corner of
Lot6,

Thence along the South line thereof North 88°03°52” West 33.62 feet;

Thence leaving said South line Northeasterly along a curve, the center of which bears South
82°56°17” East 1315.50 feet, through a central angle of 2°34°27”, subtended by an arc length of
59.10 feet to a point of reverse curvature of a 1352.50 feet radius curve to the left;

Thence Northeasterly along said curve, through a central angle of 1°07°37”, subtended by an arc
length of 26.60 feet to a point of reverse curvature of a 29.50 feet radius curve to the right;
Thence Northeasterly along said curve, through a central angle of 33°31°20”, subtended by an
arc length of 17.26 feet to the North line of Lot 6;

Thence along said North line South 88°03°52” East 13.87 feet to the Point of Beginning.

Parcel B

Lots 8 and 9, Block 1, Jensen’s Addition to Bellevue, according to the Plat thereof recorded in
Volume 49 of Plats, Page(s) 70, Records of King County, Washington.

" Parcel C

\
Lot 7, Block 1, Jensen’s Addition to Bellevue, according to the Plat thereof recorded in
Volume 49 of Plats, Page(s) 70, Records of King County, Washington.

Except any portion thereof lying within 110th Avenue Northeast.

Exhibit A



‘When R tos
Sound Transit Real Estate

Union Station ~ '

401 S. Jackson Street, M/S'O4N-4
Seattle, WA 98104-2826 .

JET GROUTING AND UNDERPINNING EASEMENT

Grantor(s): , Insert Last name first, then first name and initials
Grantee: i o Central Puget Sound Regional Transit Authority

Abbreviated Legal Description: - Insert Abbreviated Legal

Assessor's Tax Parcel No.(s): - Insert Tax ID No(s)
ROW No.(s): Ingsert ROW No(s)
THIS INSTRUMENT is made this day of ‘ , 201_, by and between,

Insert Grantor(s); hereinafter called the “Grantor”, and the CENTRAL PUGET SOUND
REGIONAL TRANSIT AUTHORITY, a regional transit authority of the State of Washington,
hereinafter called the “Grantee”

WITNESSETH:

Grantor is the owner of real property located in the City of Insert City, commonly known as
1nsert sitc address and more pamcularly described in the legal description attached as Exhibit

A (the “Property™).

I Grant of Easement. The Grantor, for and ‘in consideration of the public good
and-other valuable consideration, does by these presents, convey and warrant unto the Grantee a
jet grouting and underpinning easement (the “Easement”) upon the portion of the Property as
described in Exhibit B (the “Easement Area™) and depicted in Exhibit C situated in the County
of Insert County, State of Washington, for the purpose of installing jet grouting and
underpinning in support of Grantee’s construction of the Insert Project. 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 of RCW 81.112.030. By its
Resolution No. Insert Resolution No., Grantee’s Board of Directors authorized acquisition of
the'real property interests by negotiation or by exercise of eminent domain.

2. Purpose of Easement. The Grantee, its contractors, agents, and permittees,
shall have the right at such times as may be necessary, to enter upon the Easement Area,
including entry for installation of jet grouting and underpinning to be installed from Grantee’s
adjacent property and/or the surface of Grantor’s property to support the Insert Project
improvements. Grantee shall have the right to install jet grouting and jet grouting and
underpinning within the Easement Area, as depicted in Exhibit C and may-permanently attach
underpinning to the foundatlon of Grantor’s improvements.

In the event private improvements in the Easement Area are disturbed or damaged by
Grantee’s usc of the Easement, they shall be restored to the condition existing as of the date of
Grantee’s use of this Easement.



4. Term of Easement. The term of this Easement shall commence upon writien
notice from Grantee to Grantor and shall be perpetual. Grantee shall provide seven (7) days
written notice to the Grantor prior to commencement of the term of this Easement.

5. Binding Effect. The Easement granted hereby is solely for the benefit of
Grantee, and is 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 parties abide by the terms of this
Easement. The Easement granted hereby, and the duties, ictions, limitations and
obligations herein created, shall run with the land, shall b - the Property and shall
be binding upon and the Grantor and its respective successors, assigns, mortgagees and
sublessees and each and every person who shall at any time| have a fee, leasshold,
mortgage or other interest in ‘any part of the Easement Area, This Easement is granted
under the thréat of condemnation.

6. - Recording. This Easement shall be recorded in the re
Insert County County, Washington. .

| property records of

Datedthis__________dayof ,20
. GRANTOR(S): Insert Grantor(s)
By:
Its:
(Individual) 1
1

STATE OF WASHINGTON y o

} S8
COUNTY OF KING }

l

I certify that I know or have satisfactory evidence that
and signed this mstmmcnt and aclmowledged it to be
(hls/her/thetr) free and voluntary act for the uses and purposes mentioned in the
instrument. : V
!

: Dated: |

Signature:

Notary Public in and for the State of Washington
Notary (print name):




(Corporate)
STATE OF WASH]}IGT’ON

}
} SS.
COUNTY OF KING }
I certify that 1 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 ocath 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:




i

EXHIBIT B



. EXHIBIT C
NEGOTIATED TIMELINE SCHEDULE

Exhibit C
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EXHIBIT D
PERMANENT AND TEMPORARY SUB-SURFACE EASEMENT DRAWING

Exhibit D
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EXHIBITE
TUNNEL EASEMENT

- Exhibit E



IJ'-"

SOUNDTRANSIT

WHEN RECORDED RETURN TO:

Real Estate Division

Central Puget Sound Regional Transit Authonty
401 South Jackson Street

Seattle, WA 98104-2826

Doeument Title: Tunnel Easement

Reference Number of Related Document: N/A

Grantor(s): - ' : '

Grantee: Central Puget Sounfr Regional Transit
Authority

Abbreviated Legal Description: :
Additional Legal Description is on: Exhibit “A”
Assessor's Tax Parcel Number(s): ;

R/W No.
TUNNEL EASEMENT

Grant of Tunnel Easement. ' (“Grantor®), for and
in consideration of Ten Dollars ($10.00) and other valuable consideration in hand paid, hereby
conveys and warrants to the CENTRAL PUGET SOUND REGIONAL TRANSIT AUTHORITY
(“Grantee”), a regional transit authority of the State of Washington, for the purposes described
below, an exclusive permanent subsurface easement (the “Tunnel Easement™) under the surface of
and through the property as described in Exhibit “A” and illustrated in Exhibit “B” both attached
hereto and incorporated herein by reference, lying between elevatign and elevation

_____, North American Vertical Datum of 1988 (NAVD88)

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 of RCW 81.112.030.

By its Resolution No. , Grantee’s Board of Directors authorized acquisition of the
- Tunnel Easement by negotiation or by exercise of eminent domain. | In order to carry out its
statutory duties and obligations under RCW 81.1 12, Grantee intendls to acquire the Tunnel
Easement for public purposes, i.e., for implementation 'of its Link light-rail project (the “Project™)
through exercise of its power of eminent domain and has threatened to file a condemnation action
unless Grantor agrees to sell the Tunne! Easement to Grantee. Thereforg, this Tunnel Easement is
granted in lieu of|, but under threat and imminence of condemnation.

Purpose of Tunnel Easement. Grantee shall have the right tojuse the Tunnel Easement
area for all purposes necessary or incidental to Grantee’s construction, operation, maintenance,
use, modification, repair and replacement of underground tunnels and rejated public transportation
_ facilities, including but not limited to the right to construct, operate, maintain, modify, repair,
. replace, improve, remove and use said tunnels, tunnel supports, roof, floor, and all utility lines or
wires within said tunnels, together with the right to operate light rail trains and other public



R/W #:NL 061

Grantor’s Use of Tunnel Easement. Grantor may use the property to construct the hotel
improvements approved by the City of Bellevue and for other purposes not requiring subsurface
rights that would interfere with Grantee’s use of the Tunnel Easement area. Grantor shall at all
times conduct activities on the property so as not to interferc with, obstruct or endanger the

_uscfulness of any improvements, or other facilities, now or hereafter maintained by Grantee in the
Tunne] Easement area; or in any way interfere with, obstruct or endanger the Grantee's use of the

Tunnel Easement. .

Grantee’s Use of ':I:up_g ¢l Easement. .Gr'c;ntee may use the Tunnel Easement area for the

purposes and in the manner described herein. Grantee’s normal operation of the Projest is not
anticipated to cause noise or vibretion noticeable upon the property. Grantee shall repair any
physical damage to the property caused by the exercise of Grantee’s casement rights at any time.
Grantee shall implement, at its expense, a settlement-monitoring program during construction of
the tunnel. Grantee agrees to compensate, pay, indemnify, hold harmless and defend Grantor(s)
for, from and against all damages, claims and liabilities to the extent resulting from Grantee’s use
of the easement, including attorney’s fees and costs of suit, including any appeals thereof, except
to the extent any of such damages, claims or liabilities result from the negligence or willful act of
Grantor(s). Grantor will maintain claims processes substantially similar to those attached thereto
as Exhibits “C* and “D” in ordet to administer claims described in this paragraph.

Binding Effect. This Tunnel Easement is appurtenant to and shall run with all real property

now owned or hereafter acquired by Grantee as part of the Link light rail project, which includes

_underground tunnels and related facilities operated by Grantee for high capacity transportation

system purposes and shall inure to the benefit of Grantee, its successors and assigns and shall be
binding upon the property and Grantor, and their respective heirs, successors and assigns.

Naotices. Any notices required or permitted under this easement shall be given as indicated
below:

" To Grantee:  Sound Transit
' Real Estate Division
Union Station
401 S. Jackson St.
Seattle, WA 98104-2826

To Grantor:

Parties’ Intent. The parties have agreed to certain language in the paragraph of this
eascment titled “Grantee’s Use of the Tunnel Easement” that varies from Grantee’s casement
form for its Project between downtown Seattle and the University of Washington. These changes
are for clarification purpose only and shall not be construed to create ambiguity or difference in
meaning between this easement and Grantee’s general easement form for residential properties.

Dated this ___ day of - ,20




R/W #:NL 061

STATE OF WASHINGTON b
S -} S8
COUNTY OF KING }

I-certify that I know or have satisfactory evidence that

~_and

(is/are) the person(s) who aj
person(s) ac!mowlsdged that (he/she/they) signed this instrume
is/she is /they are) amthorized to execute the instrument and
and

before me, and said
t, on oath stated that (he
| acknowledged it as the
of

— _ | _to be the free
party for the uses and purposes mentioned in this instrument.
|

Dated:

and voluntary act of such

!
f

Signature: _

Notary Public in and for th
" Notary (print name):

State ‘of Washington

Residing at:

My appointment expires:
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EXHIBIT “A” TO TUNNEL EASEMENT
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: EXHIBIT “C”
Sound Transit Policy and Procedure
for Claims by Owners of Property
Subject to 2 Sound Transit Light Rail Tunnel Easement

. 'When operation of light rail commences in the Sound Transit tunnels (currently expected

in 2016), if you believe your property is being damaged by noise, vibration or other
impacts from Sound Transit’s use of the easement, contact the Sound Transit Risk
Management Department at 206-398-5000. Or, consult the Sound Transit website at.

www.Sound Transit.org for information about how to submit a damages claim. Sound

Transit may have a form for you to complete that describes the nature and extent of your

damages.

. Sound Transit will réview the mformauon prov1ded and agrees to pay for any decrease in

the value of your property if Sound Transit is able to confirm that you are experiencing
impacts from Sound Transit’s use of the easement. In that event, Sound Transit will
engage a qualified appraiser and/or other appropriate professional to evaluate the damage
to your property. The evaluation will be conducted pursuant to all requirements and
processes ordinarily followed by Sound Transit in the determination and valuation of real
property interests to be acquired. - -

. Sound Transit will offer to pay you the appraised value of the decrease in your property

value in exchange for an amendment to the tunnel easement that reflects Sound Transit’s
right to cause that additional damage to your property. You will be eligible, up to certain

limits, for reimbursement of certain costs (including your own appraiser) which you may

incur to evaluate Sound Transit’s offer. .

. If you agree with Sound Transit’s payment offer, Sound Transit will make payment and

record the amended tunnel easement. If we cannot agree on the amount of compensation,
the mediation provisions in paragraphs 5 and 6 below will apply.

. 1f Sound Transit is unable to confirm noticeable noise, vibration or other damage to your

property, Sound Transit will provide you with a summary of the method used to evaluate
the noise, vibration or other alleged damage, results of the evaluation, and our
conclusions. If you desire to conduct noise, vibration or other tests, Sound Transit will
providc reasonable cooperation, including thc times when trains run beneath your
property to correlate with your test results. If you choose to provide test results to Sound
Transit, Sound Transit will review the information and provide further response.

. If you remain dissatisfied with Sound Transit’s conclusions as to either the existence of

damage or the amount of compensation, you may participate in mediation with Sound
Transit. No attorney is required for mediation. You may suggest a mediator or Sound
Transit will provide you with a list of potential mediators. Sound Transit will pay the
cost of the mediation and reimburse you, up to certain limits, for other costs you incur to _
evaluate Sound Transit’s offer.

. If mediation is not successful, you have the right to initjate a lawsuit and have your claim

resolved in court. Or, under those circumstances, if Sound Transit agrees your property
has been damaged, but we cannot agree on the amount of compensation, Sound Transit
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EXHIBIT “D”
Sound Transit Policy and -
Procedure for Resolving Light
Rail Tunnel Damage Claims

1. Prior to construction, Sound Transit is vﬂeompmg/phmﬁaphing the interiors and
exteriors of properties subject to acquisition for the light rail tupnel.

2. Once construction has begun, if you believe your property has|been damaged, call Sound
Transit’s 24-hour hotline at: 1-888-298-2395 1o obtain a Damage Claim Form. You can
also print the Damage Claim Form from Sound |Transit's web site at

- www.SoundTransit.org, click on “Project & Plans”, then “Projects by Service,” click
“Link Light Rail” and then on the name of the light rail 1 project you believe has
causcd damage.

3. Fill out the Damage Claim Form and submit it to;

Risk Manager
Sound Transit
401 8. Jackson Street
. Seattle, WA 98104-2826

Within 10 business days of receipt of your Damage Claim Form, Sound Transit will
-contact you to arrange for an inspection and videotaping/photography of your property.

4. Sound Tranosit will compare its videotape/photography yout property before
construction began with its videotape/photography following y
require your cooperation in investigating other potential ca of the damage (e.g.,
information about construction conducted within the structure|or in the vicinity). For a
period of one (1) year after substantial completion of the el construction if the
inspection/photography show property damage, Sound Transit will presume, absent
evidence to the contrary, that the damage was caused by the cpnstruction of the tunnel.
Sound Transit will arrange for the repair of the! damage to yous property and pay for the
repairs. Sound Transit will notify property owncrs in writing when substantial completion

of the tunnel construction has been reached. !

5. If you bring your damage claim more than one (1) year after the substantial completion of
* the tunnel construction, Sound Transit may require you to demonstrate that the property
damage, if any, was caused by the construction of the tunnel. If Bound Transit agrees that
the property damage was caused by the construction of the el, Sound Transit will
arrange for the repair of the damage to your property and pay for the repairs. If Sound
Transit does not agree that the property damage was caused by the construction of the
tunnel, you may mediate your claim with Sound Transit. No|attorney is required for
mediation. You may suggest a mediator or Sound Transit will provide you with a list of
potential mediators. Sound Transit will pay the cost of medidtion. If the mediation is
unsuccessful, you are free to pursue all available legal remedies.

Pleasc contact the Risk Manager at 206-398-5096 if you have dny questions about this
policy. ‘

damage claim and may

(»
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TEMPORARY CONSTRUCTION AND DEMOLITION EASEMENT
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When Recorded Return to:
" Sound Transit Real Estate
Union Station

401 8. Jackson Sireet
Seattle, WA 98104-2826
Attn; Real Estate

i :
TEMPORARY CONSTRUCTION AND

DEMOLITION EASEMENT
Grantor(s):
Grantee: Central Puget Sound Regio?al Transit Authotity
Abbreviated Legal Description: !

Assessor’s Property Tax Parcel Account Number:

Reference Numbers of Documents Assigned or Released, if a

o

plicable: N/A

THIS INSTRUMENT is made this day of

, 20, by and between,

hereinafter called the “Grantor”, an

d the CENTRAL PUGET

SOUND REGIONAL TRANSIT AUTHORITY, a Washington regional transit authority,

hereinafter called the “Grantee”

WITNESSETH:

, (the “Grantor™) is the owner of real property lpcated in the City of Seattle
commonly known as , and more particularly described in the legal description

attached as Exhibit A (the “Property™).

1. Grant of Easement. The Grantor, for and in consideration of the public good and
other valuable consideration, does by these presents, convey and |warrant unto the Grantee a

temporary construction easement (the “Easement”) for access over,
portion of the Property depicted in Exhibit B (thel “Easement Ar
King, State of Washington, for demolition and/or constructlon of i

through, across and upon the
) situated in the County of

provements with necessary

appurtenances, including placement of fencing and pub]tc and private utilities, within the adjoining

public right of way. Grantee is authorized to purchasc real prope

and real property interests

under the provisions of RCW 81.1 ]2.080, and has the right of eminent domain under the provisions

of RCW 81.112.030. By its Resolution No.__|, Grantee’s B
acquisition of the real property interests by negotiation or by exercise
Link Segment #230 1

R/W# NL158 and NL 159
Form 21-Approved on 11/21/03

d of Directors authorized
f eminent domain.

-



2. Purpose of Easement. The Grantes, its contractors, agents, and permitees, shall
have the right at such times as may be necessary, to enter upon the Easement Area, including entry
into private improvements located in the Easement Area for the purpose of constructing adjacent
Light Rail Station improvements, demolition of adjacent and encroaching structures or making any
connections therewith, including utility connections. Grantee shall have the right to re-grade slopes
- and/or make cuts and fills to match street grade and retaining walls. Grantee shall have the right to

- fence all or a portion of the Easement Area from time to time during the Term. Grantee’s right to
pse the Easement Area shall be exclusive at such times and for such durations, as Grantee’s

construction requires, in Grantee’s discretion. At all other times, Grantee’s right to use the
Easement Area shall benon-exclumve

In the evem Grq.ntee’s utility oonnecticn work requires access to portions of the Property in
addition to that depicted in Exhibit B, Grantee shall have the right to enter into such additional
property for the purpose of reconnecting utilities that serve the Property and such entry shall be
governed by the terms of this Easement.

The Grantee shall exercise due care to avoid damaging the property in any manner that is
‘not consistent with the purpose for which the easement is issued. Grantee will maintain such
easement in a state of good repair and efficiency so as to avoid unnecessary damage. Grantor shall
remove the porte cochere upon notice from Grantee as provided in the Agreement. In the event any
existing improvements in the Easement Area are disturbed or damaged by Grantee’s use of the
Easement, on ar before the end of the Term, they shall be restored to their existing condition.
Disturbed or damaged fences shall be replaced with chain-link or wood fence. During the Term,
Grantee may on an interim basis, restore the Easement Area to a reasonably safe and convenient
condition.

3. Grantor’s Right to Use Easement Area. Except for those times ‘when Grantee is
making exclusive use of the Easement Area, the Grantor shall retain the right to use and enjoy the
Easement Area, including the right to use existing private improvements located in the Easement
Area so long as such use docs not interfere with Grantee’s construction of the public improvements
described in this Easement. Grantor may fully use and enjoy the property encumbered by said
easement, except such use and enjoyment shall not interfere with the exercise of Grantee’s rights
hereunder. Grantee shall make reasonable efforts to minimize interference with Grantoi’s use of

the property.

4, Term of Easement. The term of this Easement shall commence upon initiation of
Grantee’s construction within the easement area, but no sooner than , and shall remain in"
force for months (the “Term”) or until completion of construction and restoration of the

property, whichever occurs first. Grantee shall provide seven (7) days written notice to the
Grantor prior to commencement of construction. This Easement may be extended unilaterally by
the Grantee past the initial term for up to four (4) months at the monthly rate identified in
Paragraph 5 below. Grantee shall notify Grantor if it unilaterally extends the easement.

Link Segment #230 2
R/W# NL158 and NL159

Form 21-Approved on 11221/03

DWT 20314681 v2 0094557-000001



6. Binding Effect. TheEasementgrantedherebyls
and is personal to Grantes, its successors in mterest and- assigns.
‘permit third parties to enter upon the Easement Area to accomplish
provided that a)] such parties abide by the terms of this BEasement.
and the duties, restrictions, limitations and obhgatlons herein creat
burden. the Property and shall be binding upon and' the Grantor
assigns, mortgagess and sublessees and each and every person whq
leaschold, mertgage or other interest in any part of the Easement Al
under the threat of condemnation. .

7.
against any and all claims, liabilities or damages of any kind, dire
without limitation, damage or loss of property and bodily or personal

to the entry and performance of work on the property by Grantee

‘permitees..

,3_

property to Grantee other than as stated herein. K

9.

10.
County, Washington.

t
a
-

|

|

Datcd this day of , 20

Grantor

e = e | - ———

Link Segment #23¢

R/W#¥ NL158 and N1.159

Form 21-Approved on 11/21/03
DWT 20314681v2 0094557-000001

Limited Easement. The Easemem shall not conve)

Q_gggg@t_lgg Grantee shall at all times cooperate W
reasonable requests that are not inconsistent with the purpose for whig

e purposes described herein,
he Easement granted hereby,
shall run with the land, shall
d its respective successors,
shall at any time have a fee,
rea. This Easement is granted

. Indemnification. The Grantee shall indemnify and r:ild Grantor harmless from and

or consequential, including,
injury, arising from or related
or its agents, contractors or

y any right or interest in the

ith Grantor and comply with ‘
h the easement is issued.

gecorﬂing, This Easement shall be recorded in the -re%l property records of King




o

STATE OF WASHINGTON -}

. } S8
.COUNTY OF KING }
I certify that I know or have sansfactory evidence that + s

the person(s) who appeared before me, and said persnn(s) acknowledged that (he/she/they)
signed this instrument, on oath stated that (he is/she is /they are) authorized to execute the

insttument and acknowledged it as the of Bonney-
Watson Co. 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:

Link Segment #230 4
R/W# NL158 and NL.159

Form 21-Approved on 11/21/03

DWT 20314681v2 0094557-000001



EXHIBIT G
RIGHT OF ENTRY EASEMENT

Exhibit G



1

ENTRY AGREEMENT

R/W No

This Eniry Agreement (“Agreement”) is made effective on the date below betwgen the CENTRAL PUGET SOUND
REGIONAL TRANSIT AUTHORITY (*SOUND TRANSIT”), a regional transit authority of the State of

Washington and (“Owner™).

RECITALS

Owner owns certain real property (“Property”) described below. Sound Transit wishes 1o gain access to the Property for
the purpose described below. Owner is willing to grant Sound Transit access to the [Property on the terms and conditions of

this Agreement. The Property is described as follows:

Parcel Address(es):
Parcel Number(s):

1. Grant of License.

{
Owner grants to Sound Transit.a non-exclusive license of reasonable access to

t

Property for a period of one (1) year

from the date below, for the purpose of completing Soil B?rlngs Phase 1 and IT Environmental and Civil Survey ~
activities. Beforc commencing any Phase 1 and 11 testing or soil borings, Sound Transit will coordinate with the Contact
Person(s) listed below and will pravide the permittor with & description and duration of the testing to be dons,

accompanied by a sketch of where the testing will take place. Sound Transit
Sound Transit's duly authorized representatives, cmployees, agents and

"Representatives”} to enter or use the Property.

2. Contacts.

il pot<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>