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Council Meeting Date:   December 14, 2020 Agenda Item:   7(c) 
              

 

CITY COUNCIL AGENDA ITEM 
CITY OF SHORELINE, WASHINGTON 

 
 

AGENDA TITLE: Authorizing the City Manager to Execute a Right-of-Way Vacation 
Agreement with Sound Transit for Vacation of a Portion of 7th 
Avenue NE and for the Intergovernmental Transfer of Portions of 
7th Avenue NE and NE 185th Street 

DEPARTMENT: City Manager’s Office 
PRESENTED BY: Juniper Nammi, Light Rail Project Manager 
ACTION:     ____ Ordinance     ____ Resolution     __X_ Motion                   

____ Discussion    ____ Public Hearing 
 

 
PROBLEM/ISSUE STATEMENT: 
Sound Transit, in order to acquire all the property rights needed for the Shoreline 
North/185th Station site, petitioned to vacate 7th Avenue NE and a triangular portion of 
the north side of NE 185th Street. Council approved Ordinance No. 875 – Vacation of a 
Portion of the Rights-of-Way on 7th Avenue NE, and Resolution No. 453 – 
Intergovernmental Transfer of Property at 7th Avenue NE and NE 185th Street to Sound 
Transit for the Purpose of Light Rail Station/System Construction on March 16, 2020.  
The City requires compensation for the areas of City ROW to be vacated and 
transferred. December 31, 2020 was set as the deadline in both Ordinance No. 875 and 
Resolution No. 453 for execution of a Property Agreement to allow for in-kind trade of 
property in lieu of cash compensation.  
 
The proposed Right-of-Way Vacation Agreement (ROW Agreement) with Sound Transit 
(Attachment A) would provide fair market value compensation for these property rights 
in the form of a property exchange to meet the Property Agreement requirement of both 
Ord. No. 875 and Res. No. 453. Sound Transit would transfer to the City certain parcels 
over properties that were acquired in connection with its development of the Project that 
exceed the transit related needs after construction is completed and can be disposed of 
as excess property. Additionally, a portion of the compensation would be in the form of 
easement rights over property Sound Transit cannot dispose of, but where they do not 
need full use of the ground surface under the elevated guideway. 
 
The ROW Agreement lays out the process by which Sound Transit will guarantee the 
future transfer of these properties and easements as compensation through deposit of 
the initially appraised value of the City’s property in an escrow account. A balance 
ledger will be kept documenting the property and value of land and/or easements 
transferred by the City to Sound Transit and transferred by Sound Transit to the City. 
Reappraisal of the properties at the time of finalizing the property transfers will ensure 
that fair market value is still provided. 
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By this agreement mechanism, the City and Sound Transit can directly trade properties 
that each need for their respective projects.  The City will be receiving properties or 
easements along the light rail corridor on which the east end of the 148th Street non-
motorized bridge can terminate, segments of the Trail Along the Rail will be built, and 
future street connections can be completed in conjunction with redevelopment.   
 
Council discussion of the draft agreement was originally held with the City Council on 
March 2, 2020. Tonight, Council is scheduled to authorize City Manager execution of 
the proposed ROW Agreement. 
 
RESOURCE/FINANCIAL IMPACT: 
The 7th Avenue NE and NE 185th Street City ROW property is appraised at 
approximately $30.087 per square foot, for a total value of the street vacation area and 
area of intergovernmental property transfer of approximately $742,787.86. Through the 
proposed ROW Agreement, Sound Transit would convey portions of property, acquired 
for the LLE Project but determined to be surplus after completion, of equivalent fair 
market value to the City. Sound Transit would also convey easements for multimodal 
transportation projects over parcels that are not surplus. Sound Transit would deposit 
the appraised amount in escrow following execution of this ROW Agreement to be held 
until the final property deed is recorded at the end of the project to transfer ownership to 
the City.   
 
The Sound Transit property interests proposed for exchange would be used for 
multimodal transportation projects such as the 148th Street Non-motorized Bridge, the 
Trail Along the Rail, or new local street end connections within the light rail station areas 
depending on their location. The operations and maintenance costs for the area of 
Sound Transit property is roughly equivalent to those costs for the City ROW to be 
transferred to Sound Transit. Any additional costs for future City improvements in these 
areas have been or will be considered through the City’s Capital Improvement Plan 
authorizing those projects or will be covered by adjacent redevelopment. 
 

RECOMMENDATION 
 
Staff recommends that City Council authorize the City Manager to execute the Right-of-
Way Vacation Agreement (Contract No. 9627) with Sound Transit to facilitate 
compensation for portions of 7th Avenue NE and NE 185th Street that are the subject of 
Ordinance No. 875 for Street Vacation and Resolution No. 453 for Intergovernmental 
Property Transfer. 
 
 
 
Approved By: City Manager DT City Attorney JA-T 
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BACKGROUND 
 
The Sound Transit Lynnwood Link Extension (LLE) Project includes the proposed 
Shoreline South/185th Station which is designed to be located parallel to the I-5 corridor 
and immediately north of NE 185th Street and west of 8th Avenue NE. The station is 
proposed to be located over portions of the I-5 Limited Access Area and the ROW for 
7th Avenue NE and the northern margin of NE 185th Street. Due to the building type and 
applicable building standards in the International Building Code, the City ROW lines 
must be relocated or eliminated prior to issuance of the building permits for the 
Shoreline North station and garage/transit center structures.  
 
Adoption of both Ordinance No. 875 - Vacation of a Portion of the Rights-of-Way on 7th 
Avenue NE and Resolution No. 453 - Intergovernmental Transfer of Property at 7th 
Avenue NE and NE 185th Street to Sound Transit for the Purpose of Light Rail Station 
and System Construction on March 16, 2020, authorized conveyance of the property 
that Sound Transit is seeking. The staff reports for the adoption of these actions can be 
found at the following links:  

• Adopting Ordinance No. 875 - Vacation of a Portion of the Rights-of-Way on 7th 
Avenue NE 

• Adopting Resolution No. 453 - Intergovernmental Transfer of Property at 7th 
Avenue NE and NE 185th Street to Sound Transit for the Purpose of Light Rail 
Station and System Construction 

 
Compensation for this property is required and the City is seeking exchange in kind of 
property that Sound Transit owns that the City would like to use for multi-modal 
transportation purposes. Council discussion of a draft property exchange agreement 
was held with the City Council on March 2, 2020, with the original hearing and 
discussion for the Resolution No. 453 and Ordinance No. 875.  The March 2, 2020 staff 
reports can be found online at:  

• Discussing Ordinance No. 875 – Vacation a Portion of the Rights-of-way on 7th 
Avenue NE and Property Exchange Agreement 

• Public Hearing on Resolution No. 453 - Intergovernmental Transfer of Property at 
7th Avenue NE and NE 185th Street to Sound Transit for the Purpose of Light Rail 
Station and System Construction 

 
Sound Transit requested additional time to undertake their property surplus process to 
ensure that the properties proposed as compensation could be used in this manner. A 
deadline of December 31, 2020 was set in both actions for execution of a property 
exchange agreement in lieu of cash compensation to allow for this process to occur. 
 

DISCUSSION 
 
The proposed Right-of-Way Vacation Agreement (ROW Agreement) with Sound Transit 
(Attachment A) would provide fair market value compensation for these property rights 
in the form of property exchange. Sound Transit would transfer to the City certain 
parcels of equal fair market value that were acquired in connection with its development 
of the Project and that will be determined surplus after construction of the LLE Project is 
completed. Additionally, where the parcels cannot be transferred in full, an easement 
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would be granted to allow for City multimodal transportation project and associated 
public amenities to be constructed.  
 
When this agreement was originally presented to Council, staff from both Sound Transit 
and the City believed that full fee title conveyance of the proposed compensation 
parcels would be possible. Through the Sound Transit surplus property process, they 
determined that the portions of the parcels the City is interested in east of their 
guideway infrastructure can be designated as excess and conveyed to the City in fee. 
However, Sound Transit also determined that the portions of the parcels over which the 
elevated guideway and related infrastructure will be constructed cannot be transferred 
in fee to the City. Sound Transit is proposing to grant a custom easement within the 
guideway’s transit way area as part of the compensation package. The proposed 
easement would be site specific and would be somewhat similar to a ROW dedication 
where the City could build multimodal transportation infrastructure and would be 
responsible for operations, maintenance, and security in this area. 
 
The ROW Agreement lays out the process by which Sound Transit will guarantee the 
future transfer of these properties/easements as compensation through deposit of the 
initially appraised value in an escrow account. A balance leger will be kept documenting 
the property and value of land or easements transferred by the City to Sound Transit 
and transferred by Sound Transit to the City.  Reappraisal of the properties at the time 
of finalizing the property transfers will ensure that fair market value is still provided. 
 
By this agreement mechanism, the City and Sound Transit can directly trade properties 
or easement rights that each need for their respective projects. The City will be 
receiving properties and an easement along the light rail corridor on which the east end 
of the 148th Street non-motorized bridge can terminate, segments of the Trail Along the 
Rail will be built, and future street connections can be completed in conjunction with 
redevelopment. 
 
SMC 12.17.030 requires that if the area to be vacated has been part of a dedicated 
public right-of-way for 25 years or more, then the amount of compensation shall equal 
the full appraised value of the area to be vacated. Sound Transit completed an 
appraisal of the full City ROW area of 7th Avenue NE and NE 185th Street needed for 
the Shoreline North/185th Station area. Based on this appraisal, the initially estimated 
area of 24,429 square feet (including area of fee transfer and street vacation) was 
valued at $735,000, which is approximately $30.087 per square foot. Based on the final 
surveys, the areas of property transfer (24,068 square feet) and street vacation (620 
square feet) total 24,688 square feet. This slight increase is due to a correction made in 
the southern limit of the area to be transferred under Resolution No. 453. At 
approximately $30.087 per square foot, the total value of both areas is approximately 
$742,787.86. 
 
The City ROW to be conveyed in fee to Sound Transit per Resolution No. 453 is 
encumbered by a deed restriction applied by WSDOT when this property was deeded to 
King County.  WSDOT has agreed to release this deed restriction based on City staff 
covenanting that property received as compensation of equal fair market value will have 
the same deed restriction applied. This covenant between WSDOT and the City is 
included as Exhibit G to the ROW Agreement.  
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Sound Transit’s Board Expansion Committee is scheduled to approve this ROW 
Agreement on December 10th, and then it will go to the full Sound Transit Board for 
authorization on December 17th. Electronic routing for execution can follow quickly to 
meet the December 31st deadline. 
 
If this ROW Agreement is not executed by December 31, 2020, then Sound Transit will 
be required to pay cash compensation for the City ROW properties to be transferred by 
January 31, 2021. The City would then need to pursue other options for securing the 
property rights needed for the 148th Street bridge and the 3rd Ave NE street connection.  
The Trail Along the Rail segment in this area must be built by Sound Transit and ROW 
dedication for these alternate sidewalk improvements is a condition of the permit.   
 

COUNCIL GOAL(S) ADDRESSED 
 
Authorization of this ROW Agreement with Sound Transit would support the 2020 -2022 
Council Goal 3 – Continued preparation for regional mass transit in Shoreline, Action 
Steps #5, #6, and #7 by securing property rights needed by Sound Transit for their light 
rail station and those needed by the City for portions of the Trail along the Rail and the 
148th Street Non-Motorized Bridge projects. 
 

RESOURCE/FINANCIAL IMPACT 
 
The 7th Avenue NE and NE 185th Street City ROW property is appraised at 
approximately $30.087 per square foot, for a total value of the street vacation area and 
area of intergovernmental property transfer of approximately $742,787.86. Through the 
proposed ROW Agreement, Sound Transit would convey portions of property, acquired 
for the LLE Project but determined to be surplus after completion, of equivalent fair 
market value to the City. Sound Transit would also convey easements for multimodal 
transportation projects over parcels that are not surplus. Sound Transit would deposit 
the appraised amount in escrow following execution of this ROW Agreement to be held 
until the final property deed is recorded at the end of the project to transfer ownership to 
the City.   
 
The Sound Transit property interests proposed for exchange would be used for 
multimodal transportation projects such as the 148th Street Non-motorized Bridge, the 
Trail Along the Rail, or new local street end connections within the light rail station areas 
depending on their location. The operations and maintenance costs for the area of 
Sound Transit property is roughly equivalent to those costs for the City ROW to be 
transferred to Sound Transit. Any additional costs for future City improvements in these 
areas have been or will be considered through the City’s Capital Improvement Plan 
authorizing those projects or will be covered by adjacent redevelopment. 
 

RECOMMENDATION 

Staff recommends that City Council authorize the City Manager to execute the Right-of-
Way Vacation Agreement (Contract No. 9627) with Sound Transit to facilitate 
compensation for portions of 7th Avenue NE and NE 185th Street that are the subject of 
Ordinance No. 875 for Street Vacation and Resolution No. 453 for Intergovernmental 
Property Transfer. 
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ATTACHMENTS 
 
Attachment A – Right-of-Way Vacation Agreement with Sound Transit 
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RIGHT-OF-WAY VACATION AGREEMENT 

GA 0300-19/City Receiving #9627 

 This Right-of-Way Vacation Agreement (this “Agreement”) is made and entered into as of 
the date of the last signature set forth below, by and between the Central Puget Sound Regional 
Transit Authority, a regional transit authority of the State of Washington (“Sound Transit”), and 
the City of Shoreline, a Washington municipal corporation (the “City”), each of which is referred 
to herein individually as a “Party” and collectively as the “Parties.” 

Recitals 

A. Sound Transit is a regional transit authority created pursuant to Chapters 81.104 and 81.112 
Revised Code of Washington (“RCW”) with all the powers necessary to implement a high capacity 
transit system within its boundaries in King, Pierce, and Snohomish Counties, including the power 
to acquire and dispose of real property for such purposes. 

B. The City is a non-charter optional municipal code city organized pursuant to chapter 35A 
RCW and incorporated under the laws of the State of Washington with authority to enact laws and 
enter into agreements to promote the health, safety and welfare of its citizens and for other lawful 
purposes. 

C. Sound Transit is in the process of developing its Lynnwood Link Extension light rail 
project (the “Project”), which will extend Sound Transit’s high capacity transit system to 
Lynnwood, Washington.  Portions of the Project will be constructed and operated within the City’s 
boundaries, including two light rail stations serving residents of Shoreline and the surrounding 
communities. 

D. One of the light rail stations will be located at 7th Avenue NE and NE 185th Street (the 
“Shoreline North/185th Station”) and will occupy a section of 7th Avenue NE north of NE 185th

Street, and a triangular area of NE 185th Street between Interstate 5 and 8th Avenue NE.    Portions 
of these two rights-of-way are subject to public easements and other portions comprise land the 
City owns in fee.  

E.   The City, through both pre- and post-incorporation actions, has been dedicated public right-
of-way easements as well as fee simple ownership of lands that serve as public rights-of-way.   
Specifically, after the completion of Interstate 5, in 1986 the State of Washington quit claimed 
surplus land to King County in fee for road purposes which, by operation of law, was transferred 
to the City upon incorporation as provided in RCW 35.02.180. This 1986 deed contains a 
restriction that the property is for road purposes and that all revenue resulting from any vacation 
or sale be used exclusively for road purposes. 

F. In order to accommodate the development and operation of the Shoreline North/185th 
Station, Sound Transit petitioned to vacate certain public rights-of-way pursuant to Shoreline 
Municipal Code (“SMC”) Ch. 12.17 and RCW Ch. 35.79 and seeks to acquire other rights-of-way 
that the City owns in fee pursuant to Chapter 39.33 RCW (collectively “City ROW”).  The City 
ROW is described on Exhibit A-1 hereto and depicted on Exhibit A-2 hereto. Sound Transit’s 
Street Vacation Petition No. PLN19-0154 was recommended for City Council approval by the 
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City of Shoreline Hearing Examiner on October 23, 2019.   The City Council, pursuant to RCW 
39.33.020, held a public hearing on March 2, 2020 and considered the Hearing Examiner’s 
recommendation.  Ordinance No. 875 and Resolution No. 453 vacated the City ROW and directed 
actions to be taken to complete conveyance. 

G. On March 16, 2020, with the passage of Ordinance 875 the Shoreline City Council 
authorized vacation of certain City ROW to Sound Transit.   On March 16, 2020, with the adoption 
of Resolution 453 the Shoreline City Council agreed to an intergovernmental transfer of right-of-
way property owned in fee to Sound Transit.  Both of these actions were conditioned upon Sound 
Transit entering into a “Property Agreement” with the City to provide for just compensation of the 
right-of-way.   For the purpose of Ordinance 875 and Resolution 453, this Right-of-Way Vacation 
Agreement is the required Property Agreement.  

H. Sound Transit has acquired or will acquire certain parcels of private property in connection 
with its development of the Project (the “ST Property”). The ST Property is described on Exhibit 
C-1 hereto and depicted on Exhibit C-2 hereto.  Portions of the ST Property, upon completion of 
Sound Transit’s development and construction activities thereon, will exceed Sound Transit’s 
transit-related needs (the “Excess ST Property”).  At such time, Sound Transit will declare the 
Excess ST Property as surplus as set forth in Sound Transit’s Real Property Excess, Surplus, and 
Disposition Policy (Attachment A to Sound Transit Resolution R2013-30), and to seek instructions 
for disposition of such surplus property from the Federal Transit Authority (“FTA”).     

I. The City is interested in acquiring the Excess ST Property to develop multimodal 
transportation infrastructure for the benefit of the public (the “City Project”). A conceptual 
rendering of the City Project is attached hereto as Exhibit D.  Subject to declaration of the ST 
Property as surplus and all other necessary approvals as set forth in Section 9, below, Sound Transit 
is willing to convey the Excess ST Property to the City in accordance with the terms of this 
Agreement, and as also described in the Funding and Intergovernmental Cooperative Agreement 
Between the Central Puget Sound Regional Transit Authority and the City of Shoreline for the 
Lynnwood Link Light Rail Transit Project (City Receiving No. 9047) Sections I.1.1 & 1.2 and 
consistent with Special Use Permit #18-0140 Condition #L.1.j-k.  Sound Transit’s willingness to 
convey the Excess ST Property to the City is expressly in reliance on the City’s commitment to 
develop and maintain the City Project substantially as depicted on Exhibit D.   

J. The City is likewise interested in acquiring an easement interest over portions of the ST 
Property adjacent to the Excess ST Property in connection with its development of the City Project.  
Subject to all necessary approvals, Sound Transit is willing to convey such easement interest to 
the City in accordance with the terms of this Agreement. 

K. The Excess ST Property and the easement interest referenced above (the “Easement”) are 
depicted in Exhibit E hereto, and are collectively referred to herein as the “ST Property Interests.”  
The Parties understand and agree that the area of the Easement and the Excess ST Property shall 
be substantially as depicted on Exhibit E, but that the exact dimensions and legal descriptions of 
same shall be subject to further refinement and agreement. 

L. It is the Parties’ intent that Sound Transit’s conveyance of the ST Property Interests to the 
City shall be compensation to the City, in whole or in part, for the vacation and transfer of fee title 
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of the City ROW to Sound Transit (collectively, the “conveyances”).  The purpose of this 
Agreement is to set forth the terms under which the Parties will undertake the conveyances, 
including by establishing a process to determine the fair market value of the ST Property Interests 
and City ROW and by creating a ledger to track the conveyances and the fair market value thereof. 

M. The Parties understand and acknowledge that the overall fair market value of the ST 
Property Interests may exceed the overall fair market value of the City ROW or vice versa.  The 
Parties intend to make up any difference between the overall fair market value of the respective 
property to be conveyed by making or accepting, as the case may be, a monetary payment. 

Agreement 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the Parties agree as follows: 

1. Conveyance of City ROW.  Upon the effective date of Ordinance No. 875, Sound Transit’s 
street vacation petition, PLN19-0154, and conditioned upon compliance with all of the terms of 
SMC Ch. 12.17 and RCW Ch. 35.79, the City agrees to vacate the City ROW.  Upon the effective 
date of Resolution No. 453, the City agrees to quit claim City ROW in fee title to Sound Transit 
conditioned upon compliance with all of the terms of RCW Ch. 39.33.  Said vacation and quit 
claim shall be in accordance with the terms of this Agreement. 

2. Conveyance of ST Property Interests. On completion of Sound Transit’s development and 
construction activities on the ST Property, and contingent upon obtaining all necessary approvals 
as set forth in Section 9, below, Sound Transit agrees to convey the ST Property Interests to the 
City in accordance with the terms and conditions of this Agreement.  The area of the ST Property 
Interests shall be as substantially depicted on Exhibit E; provided that the exact dimensions and 
legal descriptions of same shall be subject to further refinement and agreement; and further 
provided that such dimensions and descriptions shall not materially deviate from Exhibit E. 

3. Creation of Ledger.  The Parties shall establish a ledger to track any and all exchanges of 
value pertaining to the conveyances contemplated herein (the “Ledger”), the form of which is 
contained in Exhibit F to this Agreement.  Except as otherwise set forth herein, for each transaction 
in which a Party is conveying a property interest, in lieu of receiving a monetary payment, that 
Party shall receive a credit in the Ledger in the amount of the fair market value of such property 
interest, as follows: 

 3.1. For the City’s conveyance of City ROW to Sound Transit, the City shall receive a 
credit in the amount of the fair market value of the City ROW as set forth in Ordinance No. 875 
and Resolution No. 453. 

 3.2. For each transaction in which Sound Transit conveys a portion of the ST Property 
Interests to the City, Sound Transit shall receive a credit in the amount of the fair market value of 
such property interest. 

4. Valuation.  The fair market value of any property interest subject to this Agreement shall 
be determined in accordance with this Section 4. 
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4.1 Valuation of City ROW. 

4.1.1 Sound Transit selected a qualified appraiser to provide an opinion of the fair 
market value of the City ROW as of the approximate date of the City Council’s passage of 
Resolution No. 453 and Ordinance No. 875 in the form of a written appraisal report.    

4.1.2 Sound Transit’s appraisal shall form the basis of its valuation of the City 
ROW for purposes of the escrow deposit contemplated in Section 11.1, below. The City shall select 
a qualified review appraiser to review and approve each appraisal report.  If, after review, the City 
is in agreement with the fair market value of the parcel as set forth in the Sound Transit’s appraisal 
report, the Parties shall close the transaction in accordance with the terms of this Agreement. 

4.1.3 If the City disagrees with Sound Transit’s appraisal of fair market value of 
any parcel or portion thereof, the City shall select a qualified appraiser to prepare a written 
appraisal report of the subject parcel, based on the same scope of work as Sound Transit’s 
appraisal.  

4.1.4 The City shall submit its appraisal to Sound Transit for review.  Upon such 
submission, the Parties shall negotiate in good faith to come to an agreement as to the fair market 
value of the subject parcel. If the Parties reach agreement, they shall close on the subject parcel in 
accordance with the terms of this Agreement. 

4.1.5 If the Parties are unable to agree on fair market value within thirty (30) 
calendar days after the City submits its appraisal to Sound Transit, the Parties shall mutually select 
a third appraiser to conduct an independent analysis of the fair market value of the subject parcel, 
based on the same scope of work as the Sound Transit appraisal.  The third appraiser shall be 
selected not later than forty-five (45) calendar days after the City submits its appraisal to Sound 
Transit.  If the Parties are unable to agree on the third appraiser, she/he shall be selected by the 
Parties’ respective appraisers, whose selection shall be final. 

4.1.6   The fair market value determined by the independent appraiser shall be 
final and binding on the Parties, who shall close on such parcel in accordance with the terms of 
this Agreement.  Provided, however, that if the value determined by the independent appraiser is 
higher than either of the amounts previously determined by Sound Transit or the City, the subject 
parcel will be valued at the amount of the higher of the Sound Transit or the City determination of 
value; and if the value determined by the independent appraiser is lower than either of the amounts 
previously determined by Sound Transit or the City, the subject parcel will be valued at the amount 
of the lower of the Sound Transit or the City determination of value. 

4.1.7    SMC 12.17.020(E) and as conditioned by the City of Shoreline Hearing 
Examiner, require that a fair market appraisal be completed prior to vacation of the City ROW to 
determine compensation. Ordinance 875 determined compensation to be $18,653.94 and 
Resolution 453 determined compensation to be $724,133.92, for a total of $742,787.86.  This 
amount shall be utilized for the purposes of this Agreement. 

4.1.8 Sound Transit shall perform an updated appraisal of the City ROW as of the 
approximate date of the conveyance of the ST Property Interests to the City.  Upon completion of 
such updated appraisal, the Parties shall follow the process described in Subsections 4.1.2 through 
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4.1.6, above to determine the updated fair market value of the City ROW.  In the event the updated 
fair market value of the City ROW exceeds the original fair market value as determined in 
accordance with this Section 4.1, the City shall receive additional credits in the Ledger in the 
amount of such excess. In the event the updated fair market value of the City ROW is less than the 
original fair market value as determined in accordance with this Section 4.1, the City’s credits in 
the Ledger shall be reduced in the amount of such difference. 

4.2 Valuation of ST Property. 

4.2.1 The City shall select a qualified appraiser to provide an opinion of the fair 
market value of each portion of the ST Property Interests as of the approximate date of the 
conveyance of such ST Property Interests in the form of a written appraisal report.  The valuation 
date for purposes of such appraisal report shall be the same as the valuation date for the updated 
City ROW appraisal report described in Subsection 4.1.8, above. 

4.2.2 The City’s appraisal shall form the basis of its valuation of the subject 
interest for purposes of the transactions contemplated herein.  Sound Transit shall select a qualified 
review appraiser to review and approve each appraisal report.  If, after review, Sound Transit is in 
agreement with the fair market value of the subject interest as set forth in the City’s appraisal 
report, the Parties shall close the transaction in accordance with the terms of this Agreement.   

4.2.3 If Sound Transit disagrees with the City’s appraisal of the fair market value 
of any portion of the ST Property Interests, Sound Transit shall select a qualified appraiser to 
prepare a written appraisal report of the subject interest, based on the same scope of work as the 
City’s appraisal.   

4.2.4 Sound Transit shall submit its appraisal to the City for review.  Upon such 
submission, the Parties shall negotiate in good faith to come to an agreement as to the fair market 
value of the subject interest. If the Parties reach agreement, they shall close on the subject parcel 
in accordance with the terms of this Agreement, subject to Section 9 and 11. 

4.2.5 If the Parties are unable to agree on fair market value within thirty (30) 
calendar days after Sound Transit submits its appraisal to the City, the Parties shall mutually select 
a third appraiser to conduct an independent analysis of the fair market value of the subject interest, 
based on the same scope of work as the City’s appraisal.  The third appraiser shall be selected not 
later than forty-five (45) calendar days after Sound Transit submits its appraisal to the City.  If the 
Parties are unable to agree on the third appraiser, she/he shall be selected by the Parties’ respective 
appraisers, whose selection shall be final. 

4.2.6 The fair market value determined by the independent appraiser shall be final 
and binding on the Parties, who shall, upon completion of Sound Transit’s development and 
construction activities on the subject interest, close on such property interest in accordance with 
the terms of this Agreement, subject to Sections 9 and 11. Provided, however, that if the value 
determined by the independent appraiser is higher than either of the amounts previously 
determined by Sound Transit or the City, the subject interest will be valued at the amount of the 
higher of the Sound Transit or the City determination of value; and if the value determined by the 
independent appraiser is lower than either of the amounts previously determined by Sound Transit 
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or the City, the subject parcel will be valued at the amount of the lower of the Sound Transit or the 
City determination of value. 

 4.3 All appraisals contemplated hereunder shall be performed in accordance with the 
Uniform Standards of Professional Appraisal Practice (USPAP) and 49 CFR Part 24.103.  The 
intended users of all appraisals described in this Agreement shall be both the City and Sound 
Transit.   

 4.4 All appraisals contemplated hereunder shall employ “across the fence” 
methodology — i.e., based on a comparison to abutting land — with no premium given to the 
extent the subject property is part of an established corridor.  To the extent the appraisal concerns 
property separated from a larger parcel acquired by Sound Transit, the appraisal shall disregard 
such separation and shall value the subject property as though it contained the same physical, legal, 
and economic attributes as the parcel originally acquired by Sound Transit. 

5. Rights of Entry. 

5.1 City ROW.  Prior to conveyance and upon request by Sound Transit, the City shall 
provide Sound Transit with a right of entry agreement in order for Sound Transit to conduct 
investigations of each parcel of the City ROW, including without limitation for surveying, 
performing environmental  site assessments, investigating the structural condition of any 
improvements, investigating soils conditions, sensitive areas, and wetlands, and performing any 
and all other inspections pertaining to matters affecting the subject parcel for Sound Transit’s 
intended use. Each Party agrees that in conducting its investigation, it will handle any hazardous 
substances with due care.  Each party will be responsible for cleanup of any material that that party 
causes to be spilled or released into the environment in the course of its investigation.  Otherwise, 
the Parties agree that the party conducting the investigation will not be a responsible party for that 
property solely on the basis of having conducted the investigation. The Parties shall negotiate a 
mutually agreeable right of entry agreement, which shall be issued within thirty (30) calendar days 
of the request. 

5.2 ST Property.  Prior to conveyance and upon request by the City, Sound Transit shall 
provide the City with a right of entry agreement in order for the City to conduct investigations of 
the subject parcel, including without limitation for surveying, performing environmental  site 
assessments, investigating the structural condition of any improvements, investigating soils 
conditions, sensitive areas, and wetlands, and performing any and all other inspections pertaining 
to matters affecting the subject parcel for the City’s intended use. Each Party agrees that in 
conducting its investigation, it will handle any hazardous substances with due care.  Each Party 
will be responsible for cleanup of any material that that party causes to be spilled or released into 
the environment in the course of its investigation.  Otherwise, the Parties agree that the Party 
conducting the investigation will not be a responsible party for that property solely on the basis of 
having conducted the investigation. The Parties shall negotiate a mutually agreeable right of entry 
agreement, which shall be issued within thirty (30) calendar days of the request. 

6. Documents.  Within thirty (30) calendar days after request by either Party, the other Party 
shall provide the following: copies of any and all documents containing material information 
regarding any given parcel of property that are in the Party’s actual possession, including without 
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limitation Phase I and II environmental reports, existing surveys, title materials, engineering and 
environmental studies, and any other existing studies and reports pertaining to such parcel. 

7. Condition of Exchange Properties. 

 7.1 Sound Transit is acquiring the City ROW solely in reliance on Sound Transit’s own 
investigation, inspection and testing thereof, and except for the express representations and 
warranties contained in this Agreement, no representations, claims or warranties of any kind 
whatsoever, express or implied, concerning the City ROW or its fitness, condition or suitability 
for any use or purpose, including without limitation the environmental condition of the City ROW, 
have been made by the City or any party acting on behalf of the City. Except as specifically 
provided in this Agreement, Sound Transit is acquiring the City ROW “as is” and “where is” with 
any and all damage, faults and defects.  Sound Transit agrees that all reports, studies, analyses, 
maps, drawings, materials and other documents provided by the City to Sound Transit are provided 
only as an accommodation to Sound Transit, with no representation or warranty as to their 
completeness, reliability, sufficiency, or accuracy.  Provided, however, that nothing herein shall 
be deemed to be a release, indemnity, or waiver of claims for environmental remediation 
contribution in the event environmental contamination is discovered on the City ROW. 

 7.2 The City is acquiring the ST Property Interests solely in reliance on the City’s own 
investigation, inspection and testing of the property, and except for the express representations and 
warranties contained in this Agreement, no representations, claims or warranties of any kind 
whatsoever, express or implied, concerning the ST Property Interests or their fitness, condition or 
suitability for any use or purpose, including without limitation the environmental condition of the 
ST Property Interests, have been made by Sound Transit or any party acting on behalf of Sound 
Transit.  The City is acquiring the ST Property “as is” and “where is” with any and all damage, 
faults and defects.  The City agrees that all reports, studies, analyses, maps, drawings, materials 
and other documents provided by Sound Transit to the City are provided only as an 
accommodation to the City, with no representation or warranty as to their completeness, reliability, 
sufficiency, or accuracy.  Provided, however, that nothing herein shall be deemed to be a release, 
indemnity, or waiver of claims for environmental remediation contribution in the event 
environmental contamination is discovered on the ST Property Interests. 

8. Title Review. 

 8.1 City ROW. 

8.1.1 Sound Transit has the right to obtain at its cost a commitment for an 
American Land Title Association (“ALTA”) owner's standard or extended coverage title insurance 
policy issued by Chicago Title Company or such other title company agreed to by the Parties (“the 
Title Company”), describing the City ROW, whether or not owned in fee, showing all matters 
pertaining to the City ROW, listing Sound Transit as the prospective named insured (the “City 
ROW Preliminary Commitment”), along with copies of all documents referred to in such 
preliminary commitment as conditions or exceptions to title to the City ROW. 

8.1.2 Sound Transit shall give notice to the City of any objectionable matters 
contained in the City ROW Preliminary Commitment or any supplemental report to such 
commitment.  The City shall notify Sound Transit within ten (10) calendar days of its receipt of 
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Sound Transit’s notice if an owner’s title policy cannot be issued to Sound Transit without an 
exception for any such objectionable matter.  The City’s failure to notify Sound Transit within the 
ten (10) calendar day period that any such objectionable exception cannot be removed shall require 
the City to remove such exception at or prior to Closing.  If the City notifies Sound Transit that it 
cannot clear an objectionable exception at or prior to Closing, Sound Transit may thereafter either 
waive its objection and proceed to close subject to the objectionable exception, or may elect to 
pursue its remedies under the dispute resolution provisions set forth herein.  

  8.1.3 Any liens, encumbrances, easements, restrictions, conditions, covenants, 
rights, rights-of-way and other matters affecting title to the City ROW that are created or that may 
appear of record after the effective date of the preliminary commitment but before conveyance of 
the City ROW to Sound Transit (hereinafter “Intervening City ROW Liens”), shall be subject to 
Sound Transit’s approval.  Sound Transit shall have ten (10) calendar days after notice in writing of 
any Intervening Lien, together with a description thereof and a copy of the instrument creating or 
evidencing the Intervening Lien, to submit written objections thereto.  If the City notifies Sound 
Transit that it cannot clear an objectionable Intervening Lien at or prior to conveyance of the City 
ROW, Sound Transit may thereafter either waive its objection and proceed to close subject to the 
objectionable exception, or may elect to pursue its remedies under the dispute resolution provisions 
set forth herein. 

 8.2 ST Property. 

  8.2.1 The City has the right to obtain at its cost a commitment for an ALTA 
owner's standard or extended coverage title insurance policy issued by the Title Company, 
describing the Excess ST Property, showing all matters pertaining to the Excess ST Property, 
listing the City as the prospective named insured (the “ST Property Preliminary Commitment”), 
along with copies of all documents referred to in such preliminary commitment as conditions or 
exceptions to title to the Excess ST Property. 

  8.2.2 The City shall give notice to Sound Transit of any objectionable matters 
contained in the ST Property Preliminary Commitment or any supplemental report to such 
commitment after receipt of the preliminary commitment or any supplement thereof.  Sound 
Transit shall notify the City within ten (10) calendar days of its receipt of the City’s notice if an 
owner’s title policy cannot be issued to the City without an exception for any such objectionable 
matter.  Sound Transit’s failure to notify the City within the ten (10) calendar day period that any 
such objectionable exception cannot be removed shall require Sound Transit to remove such 
exception at or prior to Closing.  If Sound Transit notifies the City that it cannot clear an 
objectionable exception at or prior to Closing, the City may thereafter either waive its objection 
and proceed to close subject to the objectionable exception, or may elect to pursue its remedies 
under the dispute resolution provisions set forth herein. 

  8.2.3 Any liens, encumbrances, easements, restrictions, conditions, covenants, 
rights, rights-of-way and other matters affecting title to the Excess ST Property that are created or 
that may appear of record after the effective date of the ST Property Preliminary Commitment but 
before conveyance of the ST Property to the City (hereinafter “Intervening ST Property Liens”), 
shall be subject to the City’s approval.  The City shall have ten (10) calendar days after notice in 
writing of any Intervening Lien, together with a description thereof and a copy of the instrument 
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creating or evidencing the Intervening Lien, to submit written objections thereto.  If Sound Transit 
notifies the City that it cannot clear an objectionable Intervening Lien at or prior to conveyance of 
the ST Property, the City may thereafter either waive its objection and proceed to close subject to 
the objectionable exception, or may elect to pursue its remedies under the dispute resolution 
provisions set forth herein. 

9. Sound Transit Approvals.  Upon completion of its development and construction activities 
on each parcel of the ST Property, Sound Transit will adhere to its Real Property Excess, Surplus, 
and Disposition Policy as set forth in Sound Transit Resolution No. R2013-30, Attachment A.  To 
the extent Sound Transit declares any portion of the Excess ST Property to be surplus pursuant to 
that policy, Sound Transit shall seek instructions from the FTA for the disposition of such portion 
of Excess ST Property. The City understands and acknowledges that FTA may not approve of the 
conveyance of any given portion of Excess ST Property to the City, in which case this Agreement 
shall be of no force and effect with respect to such portion of Excess ST Property.  The conveyance 
of any given portion of Excess ST Property to the City shall likewise be subject to and contingent 
upon the approval of Sound Transit and compliance with RCW 39.33.020, RCW 81.112.080, and 
RCW 81.112.350 as they may be amended.  The Parties understand and agree that, to the extent 
Sound Transit is unable to compensate the City for the City ROW by conveying Excess ST 
Property, Sound Transit shall compensate the City by monetary payment as further set forth herein. 

10. Accounting.  Sound Transit shall maintain the Ledger with the running balance of credits 
accruing to each Party, and shall make it available to the City upon request.  No less frequently 
than on a semiannual basis, during the term of this Agreement, Sound Transit’s accounting 
department shall conduct a reconciliation of the running balance of each Party’s credits and give 
written notice thereof to the City.  If the Parties are in agreement, each Party’s accounting director 
or a designee shall sign a document setting forth the then current balance.  If the City disagrees 
with Sound Transit’s reconciliation report, it may follow the dispute resolution provisions set forth 
in Section 18 of this Agreement.  In the event the City does not invoke the dispute resolution 
provision within thirty (30) calendar days of such notice, then Sound Transit’s determination shall 
be conclusive as of the period covered by the reconciliation.  

11. Closing and Conveyance. 

 11.1 City ROW. 

11.1.1 The ordinance authorizing vacation of the City ROW shall set forth the fair 
market value as set forth in Section 4 of this Agreement.  Sound Transit shall deposit the full 
amount of the fair market value into an escrow account with fifteen (15) working days of adoption 
of the ordinance.   These funds shall be held by Chicago Title Company or such other escrow agent 
as the Parties mutually designate (the “Escrow Agent”).  Within five (5) working days of 
confirmation of deposit, the City shall file Ordinance No. 875 with the King County and shall 
execute and record a quit claim deed as to the fee-owned City ROW along with Resolution No. 
453 to convey the City ROW to Sound Transit. 

11.1.2 Upon such conveyance, the City shall receive a credit on the Ledger that 
was established pursuant to Section 3, in the amount of the fair market value of the City ROW 
placed in the escrow account.
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  11.1.3 Closing of the vacation transaction shall be deemed to have occurred at such 
time as the ordinance and quit claim deed have been recorded and the appropriate credit has been 
entered in the Ledger (“Closing”). 

  11.1.4 Sound Transit shall be entitled to possession of the City ROW upon Closing. 

11.2 ST Property. 

11.2.1 Upon determination of the fair market value of each of the ST Property 
Interests as set forth in Section 4 of this Agreement, Sound Transit will complete its surplus process 
in accordance with its standard procedures, as described in Section 9 of this Agreement and shall, 
with the City’s assistance and cooperation, legally segregate each parcel of Excess ST Property. 
Sound Transit shall be responsible for preparing all surveys, parcel maps, and legal descriptions 
necessary to accomplish such segregation and to create the Easement; provided, however, that the 
City shall reimburse Sound Transit for all reasonable costs incurred in connection therewith. 

  11.2.2  Contingent upon Sound Transit securing all necessary approvals, Sound 
Transit will convey the ST Property Interests to the City by execution and delivery of a quit claim 
deed or, in the case of the easement, a mutually agreeable easement agreement.  Both the easement 
agreement and the quit claim deed shall provide that the interests to be conveyed to the City therein, 
or any portion thereof, may terminate in the event the City fails to commence construction on any 
portion of the City Project within ten (10) years of mutual execution of this Agreement, and Sound 
Transit shall provide monetary compensation for the City ROW property as set forth in Section 4 
Valuation.  

  11.2.3 Upon recording of such conveyance document, Sound Transit shall receive 
a credit on the Ledger that was established pursuant to Section 3 in the amount of the fair market 
value of the subject parcel as determined in accordance with Section 4 of this Agreement. 

  11.2.4 Closing of each transaction shall be deemed to have occurred at such time 
as the conveyance document has been recorded with King County and the appropriate credit has 
been entered in the Ledger (“Closing”).   

  11.2.5 The City shall be entitled to possession of the ST Property Interests upon 
Closing. 

12. Termination and Payment. This Agreement shall terminate as of the date of the last 
conveyance of the ST Property Interests as contemplated and permitted by this Agreement, unless 
sooner terminated as provided in this Section 12. 

12.1 The Parties may terminate this Agreement as follows: 

12.1.1 By mutual written agreement of the Parties; 

12.1.2  In the event of a default, upon not less than thirty (30) calendar days prior 
written notice to the other defaulting Party, if defaulting Party fails to cure such default within that 
thirty day period, or such longer period, as may be reasonably determined by the non-defaulting 
Party, if the defaulting Party is diligently working to cure the default; provided, however, the 
Parties shall employ the dispute resolution procedures set forth in Section 18 before providing the 
thirty-day termination notice contemplated herein; 
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12.1.3 Immediately, upon written notice, if either Party is required by court order, 
legislative action, or a governmental agency having jurisdiction to take some action, which would 
effectively prohibit the either Party from implementing this Agreement, in whole or in part; or 

12.1.4 Upon not less than sixty (60) calendar days prior written notice for any 
reason if a Party determines that it is in its best interest to terminate this Agreement. Provided, 
however, the Parties shall employ the dispute resolution procedures set forth in Section 18 before 
providing the sixty-day termination notice contemplated herein. 

12.2 Upon termination, Sound Transit shall conduct a final reconciliation of the balance 
of the credits accruing to each Party under the Ledger and shall provide it to the City for review 
and approval in accordance with Section 10, above.  To the extent the value of the City’s credits 
in the Ledger is less than the value of Sound Transit’s credits, the Parties shall jointly direct the 
Escrow Agent to disburse all funds held in the escrow account described in Section 11.1 to Sound 
Transit and the City shall make a monetary payment to Sound Transit in an amount equal to the 
difference between the value of Sound Transit’s credits and the value of the City’s credits.   To the 
extent the value of the City’s credits is greater than the value of Sound Transit’s credits, the Parties 
shall jointly direct the Escrow Agent to disburse payment to the City in the amount of the 
difference between the value of Sound Transit’s credits and the value of the City’s credits, and to 
disburse the remainder of the escrowed funds to Sound Transit.  To the extent the value of the 
City’s credits exceeds the combined sum of the escrowed funds and the value of Sound Transit’s 
credits, Sound Transit shall make a monetary payment to the City in the amount of such excess.  
Any monetary payment shall be due and payable by the responsible Party within sixty (60) 
calendar days of reconciliation of the Ledger.  If not timely paid, a ten percent (10%) penalty shall 
be added every thirty (30) calendar days until payment is complete. 

13. Road Fund Property.  A portion of the City ROW subject to vacation was previously part 
of Washington State Department of Transportation (“WSDOT”) rights-of-way.  This property is 
subject to a deed restriction that all revenue resulting from the sale or vacation of such property be 
placed into the City’s road/street fund to be used exclusively for road and street purposes.  Such 
property is described on Exhibit B-1 and depicted on Exhibit B-2 and designated herein as the 
“Road Fund Property.”  SMC 12.17.030 provides that at least one-half of the proceeds of a right-
of-way vacation be dedicated to the acquisition, improvement, development, and related 
maintenance of public open space or transportation capital projects within the City. The City 
believes that SMC 12.17.030 and the deed restriction can be fulfilled by utilizing the Road Fund 
Property for multimodal transportation purposes. In order to accomplish the transaction set forth 
in this Agreement, the City and WSDOT reached agreement that a like-kind exchange of real 
property for multimodal transportation purposes fulfills the intent of this deed requirement so long 
as the deed restriction is applied to the property received in fee as compensation for the Road Fund 
Property, as covenanted in Exhibit G.  

14. Costs.  Except as otherwise set forth herein, each Party shall be responsible for its own out-
of-pocket costs and fees pertaining to the transactions contemplated in this Agreement, including 
without limitation appraiser fees, survey costs, title policy premiums, attorneys’ fees, recording 
fees, and environmental investigation costs.  Provided, however, that the Parties shall be jointly 
responsible for payment of any compensation payable to the independent appraiser described in 
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Section 4 of this Agreement.  In the event any parcel of either City ROW or Excess ST Property 
is subject to any assessment or other charge of any nature whatsoever payable in the year of 
Closing, such assessment or other charge shall be pro-rated as of Closing. 

15 .  Indemnity.    

 15.1 The City shall defend, indemnify and hold Sound Transit and its successors and 
assigns harmless from and against any and all claims, actions, losses, liabilities, damages, costs 
and expenses (collectively, “Claims”) suffered or incurred by reason of or during the ownership, 
maintenance, and/or operation of City ROW by the City prior to Closing.  The City shall defend 
any Claim covered by this indemnity using counsel reasonably acceptable to Sound Transit.  This 
indemnity shall not apply to the extent any such Claims were occasioned by the sole negligence 
of Sound Transit or its employees, agents, representatives, contractors, successors, or assigns 
(including in connection with the right of entry contemplated in Section 5.1 of this Agreement).  
If the Claims are caused by or result from the concurrent negligence of (a) the City, its agents or 
employees and (b) Sound Transit, its agents or employees, or involves those actions covered by 
RCW 4.24.115, the indemnity provisions contained herein shall be valid and enforceable only to 
the extent of the negligence of the City or the City’s agents or employees. 

 15.2 Sound Transit shall defend, indemnify and hold the City and its successors and 
assigns harmless from and against any and all claims, actions, losses, liabilities, damages, costs, 
and expenses (collectively, “Claims”) suffered or incurred by reason of or during the ownership, 
maintenance, and/or operation of each parcel of ST Property by Sound Transit prior to Closing on 
the property interests pertaining to such parcel.  Sound Transit shall defend any Claim covered by 
this indemnity using counsel reasonably acceptable to the City. This indemnity shall not apply to 
the extent any such Claims were occasioned by the sole negligence of the City or its employees, 
agents, representatives, contractors, successors, or assigns (including in connection with the right 
of entry contemplated in Section 5.2 of this Agreement).  If the Claims are caused by or result 
from the concurrent negligence of (a) the City, its agents or employees and (b) Sound Transit, its 
agents or employees, or involves those actions covered by RCW 4.24.115, the indemnity 
provisions contained herein shall be valid and enforceable only to the extent of the negligence of 
Sound Transit or Sound Transit’s agents or employees. 

16. Damage or Destruction.  If, prior to Closing, a material casualty shall affect any of the City 
ROW or ST Property, each Party agrees to give the other Party written notice of such occurrence 
on that Party’s property and the nature and extent of such damage and destruction.  Within ten (10) 
calendar days after written notification, a Party may elect to terminate this Agreement in respect 
to that damaged or destroy property.  Such termination shall be in writing.  For the purpose of this 
section, a material casualty is one that results in damage or loss affecting the property so as to 
make it infeasible for the use intended by the Party. 

17. Personal Property.  To the extent any personal property is remaining on any parcel of the 
City ROW after the Closing on such parcel, such personal property shall become the property of 
Sound Transit, to be disposed of in any manner Sound Transit deems appropriate.  To the extent 
any personal property is remaining on any parcel of ST Property after the Closing on such parcel, 
Sound Transit shall have ten (10) calendar days to remove such personal property.  If Sound Transit 
does not timely remove such personal property, the City may dispose of it in any reasonable 
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manner the City deems appropriate.   Sound Transit shall be solely responsible for the cost of the 
disposal with disposal entered as a City credit on the Ledger. 

18. Dispute Resolution. 

 18.1 The Designated Representatives of Sound Transit and the City shall confer to 
resolve disputes that arise under this Agreement as requested by either Party. 

18.2 In the event the Designated Representatives are unable to resolve the dispute, the 
following individuals, or their designee, shall confer and resolve the dispute: Debbie Tarry, City 
Manager, for the City and Eric Beckman, Deputy Executive Director, Business and Construction 
Services, for Sound Transit. 

 18.3 Sound Transit and the City agree that they shall have no right to seek relief in a 
court of law until and unless the Dispute Resolution process has been exhausted. 

19. Designated Representative. Each Party hereby designates the following Designated 
Representatives, who shall be the Party’s primary point of contact for the purposes outlined in this 
Agreement.  Either Party may from time to time change its Designated Representative by 
providing notice to the other Party of such change in the manner set forth in Section 21. 

The City: Sound Transit: 

Title: Light Rail Project Manager  
Address: 17500 Midvale Ave NE, Shoreline 
Phone #: 206-801-2525 or 206-801-2700 
Email: jnammi@shorelinwa.gov or 

lrail@shorelinewa.gov

Name: Taylor Carroll 
Title: Senior Project Manager 
Phone #: 206.689.4867 
Email: taylor.carroll@soundtransit.org

20. Cooperation. The Parties agree to cooperate to the extent reasonably required to effect the 
purposes of this Agreement, including without limitation by negotiating, executing, and delivering 
any and all documents or instruments, and taking any and all actions that may be necessary or 
appropriate to give full force and effect to the terms and conditions of this Agreement.  

21. Notices. 

21.1 All notices and communications concerning this Agreement shall be in writing and 
shall be addressed to the Designated Representative.  Either Party may at any time designate a 
different person to whom notices or communications shall be given or a different address to which 
notices or communications shall be delivered, subject to the notice provisions contained herein. 

21.2 All notices shall be either (i) delivered in person; (ii) delivered via certified mail, 
return receipt requested; (iii) delivered by a nationally recognized overnight or same-day courier 
service; or (iv) delivered via email. Notices delivered as herein provided shall be effective upon 
delivery.  

22. Miscellaneous. 

 22.1 Time is of the Essence.  Time is expressly declared to be of the essence of this 
Agreement, and of every term, covenant, condition, and provision contained herein. 
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 22.2 Jurisdiction and Venue.  This Agreement shall be interpreted, construed, and 
enforced in accordance with the laws of the state of Washington.  Venue for any action or 
proceeding under this Agreement shall be in King County, Washington. 

 22.3 No Third-Party Beneficiary.  This Agreement is made and entered into for the sole 
protection and benefit of the Parties hereto and their successors and assigns.  No other person or 
entity shall have any right of action based upon any provision of this Agreement. 

 22.4 No Partnership.  No partnership or joint venture is formed as a result of this 
Agreement.  Except as otherwise expressly provided herein, no employees, agents, representatives, 
or contractors of one Party shall be deemed to be employees, agents, representatives, or contractors 
of the other Party. 

 22.5 Amendments.  No modification or amendment of this Agreement may be made 
except by written agreement signed by both Parties. 

 22.6 Severability.  If any provision of this Agreement shall be held invalid or 
unenforceable, such provision shall be modified to the extent necessary to make it valid and 
enforceable, and the validity and enforceability of all other provisions shall not be affected thereby. 

22.7 Entire Agreement.  This Agreement (and any amendments thereto) constitutes the 
entire agreement of the Parties with respect to the subject matter contained herein. 

22.8 Counterparts; Electronic Signature.  To facilitate execution, this Agreement may 
be executed in any number of counterparts, each of which will be deemed to be an original, but all 
of which, when taken together, will constitute one and the same instrument.  A Party’s transmission 
by fax or other electronic means to the other Party  of a copy of this Agreement, or of the signature 
page of this Agreement, bearing the Party’s signature shall be effective as an acceptance of this 
Agreement, with the same effect as if a fully-executed original had been delivered. 

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

SOUND TRANSIT 

___________________________________ 
By: Kimberly Farley 
Its: Deputy Chief Executive Officer 
Date:_______________________________ 

CITY OF SHORELINE 

____________________________________ 
By: Debbie Tarry  
Its: City Manager 
Date:_______________________________ 

Authorized by Motion:  M2020-77 Authorized by City Council Motion on 
December 14, 2020  
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Approved as to form: 

___________________________________ 
By: Paul Moomaw, Senior Legal Counsel 

Approved as to form: 

___________________________________ 
By: Julie Ainsworth-Taylor, Assistant City  
Attorney 

EXHIBITS: Exhibit A-1 City Right-of-Way (ROW) Legal Description 
Exhibit A-2 City Right-of-Way (ROW) Depiction 
Exhibit B-1 Intergovernmental Property Transfer (Road Fund Property) Legal 

Description 
Exhibit B-2 Intergovernmental Property Transfer (Road Fund Property) 

Depiction 
Exhibit C-1 ST Property Legal Description 
Exhibit C-2 ST Property Depiction 
Exhibit D Conceptual Rendering of the City Project 
Exhibit E ST Property Interests 
Exhibit F Ledger 
Exhibit G WSDOT-City Covenant Letter and Release of Deed Restriction 
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EXHIBIT “B” 

 

R/W No. LL-509.2 

7TH AVE NE 

CITY OF SHORELINE 

 

 

VACATION AREA: 

 

THAT PORTION OF 7TH AVE NE IN THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 5, 

TOWNSHIP 26 NORTH, RANGE 4 EAST, DESCRIBED AS FOLLOWS: 
 

COMMENCING AT THE SOUTH QUARTER CORNER OF SECTION 5, TOWNSHIP 26 NORTH, 

RANGE 4 EAST; 

THENCE S87°58’49"E ALONG THE SOUTH LINE OF SAID SECTION, BEING THE CENTERLINE 

OF NE 185TH STREET, A DISTANCE OF 595.59 FEET; 

THENCE AT RIGHT ANGLES N02°01’11"E A DISTANCE OF 40.00 FEET TO A POINT ON THE 

EXISTING NORTH MARGIN OF SAID NE 185TH STREET; 

THENCE N87°58’49”W ALONG SAID EXISTING NORTH MARGIN A DISTANCE OF 6.38 FEET; 

THENCE N73°53’10”W CONTINUING ALONG SAID EXISTING NORTH MARGIN A DISTANCE 

OF 247.65 FEET TO A POINT ON THE EXISTING EAST MARGIN OF 7TH AVENUE NE; 

THENCE N00°23’17”E ALONG SAID EXISTING EAST MARGIN A DISTANCE OF 53.72 FEET TO 

THE POINT OF BEGINNING; 

THENCE CONTINUING ALONG SAID MARGIN, N00°23’17”E A DISTANCE OF 62.03 FEET; 

THENCE S87°58’49”E A DISTANCE OF 10.00 FEET TO THE NORTHWEST CORNER OF LOT 2 OF 

KING COUNTY SHORT PLAT NUMBER 578077, RECORDED UNDER RECORDING NUMBER 

7901170721, IN KING COUNTY, WASHINGTON; 

THENCE S00°23’17”W ALONG THE WEST LINE OF SAID LOT 2 A DISTANCE OF 62.03 FEET TO 

THE SOUTHWEST CORNER OF SAID LOT 2; 

THENCE N87°58’49”W A DISTANCE OF 10.00 FEET TO THE POINT OF BEGINNING. 

 

CONTAINING 620 SQUARE FEET. 

Draft Print
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Jacobstrusteddesign
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NAD 83 (2011)

SCALE IN FEET

0 80402040

N

620 SF

SW 1/4 SE 1/4 SEC 5, T 26 N, R 4 E, W.M.

7TH AVE NE VACATION

R/W VACATION AREA

VACATION AREA:

RIGHT-OF-WAY LINE

EXISTING RIGHT-OF-WAY LINE

STREET CENTER LINE

PROPERTY LINE

VACATED PARCEL

LEGEND

8

5

R/W CONVEYED TO KING COUNTY BY DEED, RECORDING NO. 8603110515.

10' ADDITIONAL R/W CONVEYED TO KING COUNTY BY SHORT PLAT NO.578077, RECORDING NO. 7901170721.

1

2

2/21/2020

EXHIBIT "C"

R/W NO. LL509.2

(SHORT PLAT DEDICATION)

CITY OF SHORELINE KING COUNTY, WA

SHORELINE STREET

VACATION

SEE DETAIL A

THIS SHEET

1"=2'DETAIL A

S
 
1
/
4
 
C

O
R

,
 
S

E
C

.
 
5

CURRENT R/W ANGLE POINT OPPOSITE ENGINEERS STATION 10+70 ON THE "E.185TH U.C." LINE  SURVEY

OF WSDOT R/W PLAN "SR5, SEATTLE FREEWAY, EAST 145TH ST TO EAST 200TH ST."

3

L1 N87°58'49"W 30.35'

L2 N87°58'49"W 10.00'

L3 N00°23'17"E 62.03'

L4 N87°58'49"W 10.00'

L5 N00°23'17"E 53.72'

L6 N00°23'17"E 42.36'

L7 N87°58'49"W        311.86'

L8 N00°23'17"E 62.03'

L9 N02°01'11"E 40.00'

C1 Δ=2°39'37"     R=4733.66'       L=219.79'

S76°39'52"E (R)       S79°19'29"E (R)

C2   Δ=3°10'38"     R=4703.66'       L=260.84'

S76°05'30"E (R)       S79°16'09"E (R)

C3 Δ=4°56'58"     R=34.00'           L=2.94'

S2°30'54"W (R)    S2°26'05"E (R)
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LL509.1 Legal - KC QCD.doc Earl J. Bone P.L.S. 2/21/2020 

EXHIBIT “B” 

 

R/W No. LL-509.1 

7TH AVE NE 

CITY OF SHORELINE 

 

 

VACATION AREA: 
 

ALL OF 7TH AVE NE AND PORTION OF NE 185TH STREET IN THE SOUTHWEST 1/4 OF THE 

SOUTHEAST 1/4 OF SECTION 5, TOWNSHIP 26 NORTH, RANGE 4 EAST, LYING NORTHERLY OF THE 

FOLLOWING DESCRIBED LINE: 
 

COMMENCING AT THE SOUTH QUARTER CORNER OF SECTION 5, TOWNSHIP 26 NORTH, 

RANGE 4 EAST; 

THENCE S87°58’49"E ALONG THE SOUTH LINE OF SAID SECTION, BEING THE CENTERLINE 

OF NE 185TH STREET, A DISTANCE OF 595.59 FEET; 

THENCE AT RIGHT ANGLES N02°01’11"E A DISTANCE OF 40 FEET TO A POINT ON THE 

EXISTING NORTH MARGIN OF SAID STREET, BEING THE POINT OF BEGINNING OF THE 

HEREIN DESCRIBED LINE, BEING THE BEGINNING OF A NON-TANGET CURVE HAVING A 

RADIUS OF 34.00 FEET, TO WHICH POINT A RADIAL LINE BEARS S02°26’05"E; 

THENCE LEAVING SAID MARGIN, WESTERLY, TO THE RIGHT ALONG SAID CURVE 

THROUGH A CENTRAL ANGLE OF 04°56’58" AN ARC DISTANCE OF 2.94 FEET; 

THENCE N87°29’06"W A DISTANCE OF 282.01 FEET TO THE EAST MARGIN OF SR 5, BEING 

THE END OF THE HEREIN DESCRIBED LINE. 

 

EXCEPT THAT PORTION THEREOF DESCRIBED AS FOLLOWS: 

 

COMMENCING AT THE SOUTH QUARTER CORNER OF SECTION 5, TOWNSHIP 26 NORTH, 

RANGE 4 EAST; 

THENCE S87°58’49"E ALONG THE SOUTH LINE OF SAID SECTION, BEING THE CENTERLINE 

OF NE 185TH STREET, A DISTANCE OF 595.59 FEET; 

THENCE AT RIGHT ANGLES N02°01’11"E A DISTANCE OF 40.00 FEET TO A POINT ON THE 

EXISTING NORTH MARGIN OF SAID NE 185TH STREET; 

THENCE N87°58’49”W ALONG SAID EXISTING NORTH MARGIN A DISTANCE OF 6.38 FEET; 

THENCE N73°53’10”W CONTINUING ALONG SAID EXISTING NORTH MARGIN A DISTANCE 

OF 247.65 FEET TO A POINT ON THE EXISTING EAST MARGIN OF 7TH AVENUE NE; 

THENCE N00°23’17”E ALONG SAID EXISTING EAST MARGIN A DISTANCE OF 53.72 FEET TO 

THE POINT OF BEGINNING; 

THENCE CONTINUING ALONG SAID MARGIN, N00°23’17”E A DISTANCE OF 62.03 FEET; 

THENCE S87°58’49”E A DISTANCE OF 10.00 FEET TO THE NORTHWEST CORNER OF LOT 2 OF 

KING COUNTY SHORT PLAT NUMBER 578077, RECORDED UNDER RECORDING NUMBER 

7901170721, IN KING COUNTY, WASHINGTON; 

THENCE S00°23’17”W ALONG THE WEST LINE OF SAID LOT 2 A DISTANCE OF 62.03 FEET TO 

THE SOUTHWEST CORNER OF SAID LOT 2; 

THENCE N87°58’49”W A DISTANCE OF 10.00 FEET TO THE POINT OF BEGINNING; 

 

CONTAINING 24,068 SQUARE FEET. 

Draft Print
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CITY OF SHORELINE KING COUNTY, WA

SEE DETAIL A

THIS SHEET

1"=2'DETAIL A
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CURRENT R/W ANGLE POINT OPPOSITE ENGINEERS STATION 10+70 ON THE "E.185TH U.C." LINE  SURVEY

OF WSDOT R/W PLAN "SR5, SEATTLE FREEWAY, EAST 145TH ST TO EAST 200TH ST."

3

EXHIBIT "C"

R/W NO. LL509.1

(KING COUNTY QUIT CLAIM DEED)

SHORELINE STREET

VACATION

L1 N87°58'49"W 30.35'

L2 N87°58'49"W 10.00'

L3 N00°23'17"E 62.03'

L4 N87°58'49"W 10.00'

L5 N00°23'17"E 53.72'

L6 N00°23'17"E 42.36'

L7 N87°58'49"W        311.86'

L8 N00°23'17"E 62.03'

L9 N02°01'11"E 40.00'

C1 Δ=2°39'37"     R=4733.66'       L=219.79'

S76°39'52"E (R)       S79°19'29"E (R)

C2   Δ=3°10'38"     R=4703.66'       L=260.84'

S76°05'30"E (R)       S79°16'09"E (R)

C3 Δ=4°56'58"     R=34.00'           L=2.94'

S2°30'54"W (R)    S2°26'05"E (R)
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3RD AVE NE WOONERF Shoreline, WA
12.15.17

• Curbless roadway with ramps up from NE 149th and NE
151st Streets

• Shared-use path crosses under the future overhead 148th
St. Ped/Bike Bridge on way to light rail station

• (14) Kiss and Ride Stalls
• ADA accessible path from NE 149th St. to light rail station
• Plaza/site stormwater mitigation planters
• Soft-edged geometry

FENCE AROUND 
TPSSBLEACHER 

SEATING / STAGE

PLAZA/SITE STORMWATER 
MITIGATION PLANTERS

SOUND TRANSIT 
STORMWATER MITIGATION 
LOCATIONS

DESIGN CONSIDERATIONS
• Bleachers have been included for their flexible use as seating, stage and informal play element.
• Additional opportunities for informal play should be explored in development of plan.
• Public art should be integrated into the design of this space, either through including an artist in the next steps of the process, or

locating a preferred area in the plan for incorporation of an art installation.
• Pedestrian light poles are to be incorporated into the design, with accommodations made for lockable power sources at the base

of the light poles for use in programming the space with music, seasonal lighting or other periodic program elements.
• Planting areas are to be fully irrigated. Water and irrigation system for this space should include service for power washer

connections and connection at light poles for plumbing future hanging baskets with irrigation.
• Planting under and around the guideway to be designed to ST clearance requirements around the guideway and guideway piers.
• Number and location of parking spaces can be reconfigured to meet policy needs.
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Multi-modal Transportation Projects Concept Plan
A)  Trail Along the Rail (Shared-use Path) from station to NE 149th St and NE 151st St
B)  148th Street Non-Motorized Bridge
C)  3rd Avenue NE Connection 

NOTE: Amenities and design options depicted here are conceptual only and may not be included
in final projects when they are funded, designed and constructed.
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Variance 

Total 
Value

Value Per 
Sq. Ft. 

Combined 
Square 
Footage

Combined 
Value

Total Value
Value per 
Sq. Ft. 

Combined 
Square 
Footage

Combined 
Value 

$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   
$                ‐     $             ‐   

Total Valuation ‐$              ‐$            ‐$            

NOTE: Postive Variance = Sound Transit owes Shoreline
Negative Variance = Shoreline owes Sound Transit

Street Vacation Property Ledger 

Appraised Valuation 

Appraisal Date
Approximate 
Location

City of Shoreline 
ROW Vacated/ 

Transferred Sq. Ft. 

City of Shoreline Totals
Sound Transit Surplus 

Property
Tax Parcel Number 
(Street Address)

Sound Transit 
Surplus Property 

Sq. Ft. 
Appraisal Date

Appraised Valuation  Sound Transit Totals 

GA 0300-19/#9627 ROW Vacation Agreement Page 25 of 32

EXHIBIT F
Ledger

Attachment A

7c-31



GA 0300-19/#9627 ROW Vacation AgreementPage 26 of 32

[NOTE: Release of Deed Restriction Exhibits A, B-1, and B-2 not included in this Exhibit G. Exhibit
A is recorded with King County and Exhibits B-1 and B-2 are the same as for this agreement.]

EXHIBIT G
WSDOT-City Covenant Letter and Release of Deed Restriction (1 of 7)

Attachment A
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SR5-Seattle Freeway_185th Street ROW Plan
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EXHIBIT G
WSDOT-City Covenant Letter and Release of Deed Restriction (3 of 7)
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EXHIBIT G
WSDOT-City Covenant Letter and Release of Deed Restriction (4 of 7)
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EXHIBIT G
WSDOT-City Covenant Letter and Release of Deed Restriction (5 of 7)
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EXHIBIT G
WSDOT-City Covenant Letter and Release of Deed Restriction (6 of 7)
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EXHIBIT G
WSDOT-City Covenant Letter and Release of Deed Restriction (7 of 7)
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