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RESOLUTION NO. 17-001

A RESOLUTION of the City Council of the City of SeaTac,
Washington initiating the process for vacating a portion of 28"
Avenue South right-of-way generally between the 20100 block and
International Boulevard South, and fixing the time for a public
hearing.

WHEREAS, at Staff request, the City Council is being asked to initiate the process for
vacating a portion of 28" Avenue South right-of-way generally between the 20100 block and
International Boulevard South to the abutting property owners, and fixing the time for a public
hearing; and

WHEREAS, the proposed partial street vacation is necessary to resolve any boundary
disputes between the City and abutting property owners on the east side of 28™ Avenue South,
and so a new right-of-way- boundary can be established; and

WHEREAS, RCW 35.79.010 authorizes the City Council to set a public hearing date by
resolution and further requires that a public hearing prior to final Council action must be fixed
not less than twenty (20) days nor more than sixty (60) days after the date of passage of such a
resolution; and

WHEREAS, the Council finds that a public hearing prior to consideration of final action
should be placed on the agenda of the Regular Council Meeting of March 14, 2017,

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC,
WASHINGTON HEREBY RESOLVES as follows:

1. The SeaTac City Council hereby initiates the process for vacating a portion of 28"
Avenue South right-of-way generally between the 20100 block and International
Boulevard South to the abutting property owners. The property that is under

consideration of being vacated is legally described and depicted on Exhibit A attached
hereto.
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2 The City Council shall conduct a public hearing on the proposed street vacation at
7:00 p.m. on Tuesday, March 14, 2017, or as soon thereafter as the hearing may be held,
at the Council Chambers, SeaTac City Hall, 4800 South 188" Street, SeaTac, WA
98188.

3. Notice of the public hearing shall be posted in three public places within the City and
at two places near South 28" Avenue South generally between the 20100 block and
International Boulevard South, pursuant to SMC 16.07.030(3), in addition to any other
notice that is required by law.

4. Following the public hearing, the City Council shall consider public comments and
shall then take such action in regard to the requested vacation as may be deemed
appropriate.

, 2017 and signed in authentication

,2017.

CITY OF SEATAF/}/;/ /

Michael Sietkes, Mayor

"

\V/
-;/"J‘/ \,\ «‘ \%/4

ATTEST:

» }.‘2;?‘ )
2y

Kristina Gregg, City Clerk |

Sl

Approved as to Form:

Mary Mirante Barfhlo, City Aggétne

[Street Vacation 28" Avenue South]
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EXHIBIT A
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SKYWAY LLC, EXISTING PARCEL 3445000070:

THE SOUTH 250 FEET OF THAT PORTION OF TRACT 7 OF HOMESTEAD PARK FIVE ACRE TRACTS,
AS PER PLAT RECORDED IN VOLUME 7 OF PLATS, PAGE 88, RECORDS OF KING COUNTY, LYING
WESTERLY OF STATE HIGHWAY NO. 1; .

EXCEPT THE WEST 5 FEET THEREOF LYING WITHIN 28™ AVENUE SOUTH, AS CONVEYED AUGUST
8, 1893, TO KING COUNTY BY DEED FILED IN VOLUME 8 OF ROAD DEEDS, PAGE 123;

SITUATE IN THE CITY OF SEATAC, COUNTY OF KING, STATE OF WASHINGTON,

Area to be Conveyed to Parcel 3445000076:

That portion of the existing 40-foot wide Right-of-Way of 28" Avenue South in the Northeast
Quarter of the Southeast Quarter of Section 4, Township 22 North, Range 4 East, W.M,,
conveyed to King County according to the Deed for Rasmussen Road No. 366, in King County
Road Book Volume 8, page 123, described as follows:

Commencing at the Northwest corner of said section subdivision;

Thence S00°30°45”E along the west line of said subdivision a distance of 409.97 feet to a point
on the westerly projection of the South line of the North 80 feet of Tract 7, Homestead Park Five
Acre Tracts, according to the plat thereof recorded in Volume 7 of Plats, Page 88, in King
County, Washington, said point being the True Point of Beginning;

Thence $88°27° 10" along said projected line a distance of 20.01 feet to the existing East
margin of 28™ Avenue South as Established in Volume 8 of Roads, on Page 123;

Thence 800°30°45”E along said margin a distance of 249.86 feet to the South line of Tract 7 of
said Homestead Park Five Acre Tracts;

Thence N88°27°45W along said South line, and along its Westerly projection, a distance of
20.18 feet;

Thence N00°13°31”W a distance of 202.34 feet;

Thence N00°37713”E a distance of 47.61 feet to a point on the westerly projection of the South
line of the North 80 feet of said Tract 7;

Thence 888°27°10”E along said projected line a distance of 1.75 fest to the True Point of
Beginning.

Containing 5,392 square feet, more or less.

Sad f. Bowe 2/7/17

28th Ave South CONVEYANCE To SKYWAY LLC Assessor 3445000014 And 3445000070.Doc BarlJ. Bone P.L.S,  1/2072017




SKYWAY LLC, EXISTING PARCEL 3445000014:

THAT PORTION OF TRACT 2, HOMESTEAD PARK FIVE ACRE TRACTS, ACCORDING TO THE PLAT
THEREOF, RECORDED IN VOLUME 7 OF PLATS, PAGE 88, IN KING COUNTY, WASHINGTON,
DESCRIBED AS FOLLOWS: ’

BEGINNING ON THE EASTERLY LINE OF MICHIGAN AVENUE, AS SHOWN UPON SAID PLAT AT A
POINT WHICH IS 200 FEET SOUTH OF THE SOUTH LINE OF THE J.A. MANION ROAD; '

THENCE EAST PARALLEL WITH THE SOUTH LINE OF SAID ILA. MANION ROAD, 215 FEET, MORE OR
LESS, TO THE WESTERLY LINE OF STATE ROAD NO. |;

THENCE SOUTH ALONG SAID WESTERLY LINE TO THE SOUTH LINE OF SAID TRACT 2;

THENCE WEST ALONG SAID SOUTH LINE TO THE EAST LINE OF MICHIGAN AVENUE;

THENCE NORTH ALONG SAID WEST LINE TO THE POINT OF BEGINNING;

TOGETHER WITH THE NORTH 80 FEET OF THE PORTION OF TRACT 7, HOMESTEAD PARK FIVE
ACRE TRACTS, ACCORDING TO THE PLAT THEREOF, RECORDED IN VOLUME 7 OF PLATS, PAGE 88,
IN KING COUNTY, WASHINGTON, LYING WEST OF STATE HIGHWAY NO. I;

EXCEPT THAT PORTION THEREOF LYING WITHIN THE RIGHT OF WAY OF 28TH AVENUE SOUTH, AS
ESTABLISHED IN VOLUME 8§ OF ROADS, ON PAGE 123.

Area to be Conveyed to Parcel 3445000014:

That portion of the existing 40-foot wide Right-of-Way of 28" Avenue South in the Northeast
Quarter of the Southeast Quarter of Section 4, Township 22 North, Range 4 East, W.M.,
conveyed to King County according to the Deed for Rasmussen Road No. 366, in King County
Road Book Volume 8, page 123, described as follows: :

Commencing at the Northwest corner of said section subdivision;

Thence S00°30°45”E along the west line of said subdivision a distance of 230.15 feet to a point
on the westerly projection of the South line of the North 230 feet of Tract 2, Homestead Park
Five Acre Tracts, according to the plat thereof recorded in Volume 7 of Plats, Page 88, in King
County, Washington;

Thence §88°26”36"E along said projected line a distance of 1.81 feet to the Point of Beginning;
Thence continuing S88°26°36™F 18.80 feet to the existing East margin of 28™ Avenue South as
Established in Volume 8 of Roads, on Page 123;

Thence S00°30°45”E along said margin a distance of 179.81 feet to the South line of the North
80 feet of Tract 7 of said Homestead Park Five Acre Tracts;

Thence N88°27°10”W along said South line, and along its Westerly projection, a distance of
21.76 feet;

Thence N00°37°13”E a distance of 179.72 feet to the Point of Beginning.

Containing 3,591 square feet, more or less.

Zat A Bae 2/7/t7

28th Ave South CONVEYANCE To SKYWAY LLC Assessor 3445000014 And 3445000070.Doc EarlJ. Bone PL.S. 172012017




KIM, EXISTING PARCEL 3445000091:

THAT PORTION OF LOTS 10 AND 15 OF HOMESTEAD FIVE ACRE TRACTS, AS PER PLAT RECORDED IN VOLUME
7 OF PLATS, PAGE 88, RECORDS OF KING COUNTY; LYING WESTERLY OF STATE ROAD NO. 1 (PACIFIC
HIGHWAY SOUTH), AS CONVEYED TO THE STATE OF WASHINGTON BY DEED RECORDED UNDER RECORDING
NO. 2014205;

EXCEPT THE SOUTH 15 FEET OF LOT 15 CONVEYED TO KING COUNTY FOR ROAD PURPOSES BY DEED
RECORDED UNDER RECORDING NO. 5086651;

AND EXCEPT THAT PORTION OF SAID PREMISES LYING WITHIN 28TH AVE. SO. AS ESTABLISHED IN VOLUME
8 OF COMMISSIONS RECORDS ON PAGE 135;

EXCEPT THAT PORTION CONVEYED TO CITY OF SEATAC, A MUNICIPAL CORPORATION OF THE STATE OF
WASHINGTON FOR ROAD PURPOSES AS RECORDED IN DEED UNDER RECORDING NUMBER 20041203000420;

SITUATE IN THE CITY OF SEATAC, COUNTY OF KING, STATE OF WASHINGTON.

Area to be Conveyed to Parcel 3445000091

That portion of the existing 40-foot wide Right-of-Way of 28" Avenue South in the Northeast Quarter of
the Southeast Quarter of Section 4, Township 22 North, Range 4 East, W.M., conveyed to King County
according to the Deed for Rasmussen Road No. 366, in King County Road Book Volume &, page 123,
described as follows:

Commencing at the Northwest corner of said section subdivision;

Thence 800°30°45”E along the west line of said subdivision a distance of 659.83 feet to a point on the
westerly projection of the North line of Tract 10, Homestead Park Five Acre Tracts, according to the plat
thereof recorded in Volume 7 of Plats, Page 88, in King County, Washington, said point being the Trane
Point of Beginning;

Thence S88°27°45”E along said projected line a distance of 20.01 feet to the existing East margin of 28"
Avenue South as Established in Volume 8 of Roads, on Page 123;

Thence S00°30°45”E along said margin a distance of 629.80 feet to a point on the North line of the South
15 feet of Tract 15 of said Homestead Park Five Acre Tracts, said point being the current intersection of
the East margin of 28" Avenue South and the North margin of South 204" Street as conveyed by Deed
Recording Number 5086651;

Thence N88°28°55”W, along the Westerly prolongation of said North line and margin, a distance of 6.16
feet;

Thence N00°16°22”W a distance of 7.88 feet;

Thence N31°19°36™W a distance of 3.79 feet;

Thence N41°59°44”W a distance of 6.53 feet;

Thence NOZ°22°54”W & distance of 7.29 feet;

Thence N0O1°13°31”W a distance of 607.04 feet to a point on the westerly projection of the North line of
said Tract 10;

Thence S88727°457E along said projected line a distance of 0.17 feet to the True Point of Beginning.

Containing 10,159 square feet, more or less.

ﬂgﬁ V/ Baa 2007

28th Ave South CONVEYANCE To KIM Assessor 3445000091.Doc Earl . Bone P.L.S 21772017




RESOLUTION NO. __17-n02

A RESOLUTION of the City Council of the City of SeaTac,
Washington authorizing the settlement of a Complaint to Quiet
Title in King County Superior Court between the City and Vicart,
L.L.C.
WHEREAS, Vicart, L.L.C. (*Vicart”) owns real property in the City of SeaTac, located
in the southeast quadrant of the intersection of South 200" Street and 28" Avenue South; and |
‘WHEREAS, when Sound Transit acquired real property from Vicart, L.L.C that was
needed to construct improvements in the vicinity of the Angle Lake Station, a dispute arose
concerning the ownership of real property situated generally to the west of Vicart’s property
between the City and Vicart; and
WHEREAS, the completion of construction in the Angle Lake Station area, and the
parties receipt of property surveys of the area surrounding Vicart’s property was necessary before
a final resolution of this matter could be completed; and
WHEREAS, Vicart filed a Complaint to Quiet Title and for Declaratory Relief in King
County Superior Court (Cause # 15-2-06721-4 KNT), in order to resolve this dispute; and
WHEREAS, the SeaTac City Council has reviewed the proposed Stipulation and Order
Quieting Title (“Stipulation and Order”) that is attached to this Resolution and believes that it is
in the best interest of the City to resolve this dispute in the manner set forth in the Stipulation and
Order;
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC,

WASHINGTON HEREBY RESOLVES as follows:
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L. The SeaTac City Council authorizes the City’s Legal Department to enter
into the Stipulation and Order attached as Exhibit A in order to settle King
County Superior Court Case # 15-2-06721-4 KNT. :

2. The City Manager and the City’s Legal Department are authorized to
execute any other documents necessary to effectuate this settlement.

PASSED this /éfm _ day ofm%_, 2017 and signed in

authentication thereof on this Zé day of b wua ey . 2017.

CITY OF SEAT i/

Michael Siefkes, Mayor

ATTEST:

P /lzk ) M/, / 3/{ ;f‘ \}
Kristina Gregg, City Clerk

Approved as to Form:

Wiz Muat Baiat,

Mary E.CMirante Bartolo, City Attorney

[Vicart Settlement Case 15-2-06721-4 KNT]
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IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON

FOR THE COUNTY OF KING
VICART, L.L.C., a Washington limited ) No. 15-2-06721-4KNT
liability company, which acquired title as )
VICART LLC, )
‘ )
Plaintiff, ) STIPULATION AND ORDER QUIETING
vs. ) TITLE

) [FINAL DISPOSITION ORDER]
)
CITY OF SEATAC, a municipal corporation, ) (Clerk’s Action Required)
)
)

Defendant.

I. STIPULATION

THIS MATTER comes before the Court upon the Complaint of Vicart L.L.C.
(“Plaintiff”) to Quiet Title and for Declaratory Relief. Plaintiff, by and through its attorney of
record, Glenn Amster, Kantor Taylor Nelson Evatt & Decina PC, and Defendant, City of SeaTac,

by and through its attomeys of record, Mary Mirante Bartolo and Mark S. Johnsen, hereby

stipulate to the following facts and consent to entry of the following Stipulated Judgment and

Decree:

1. Plaintiff owns real property, identified as King County Tax Parcel No. 344500-

STIPULATION AND ORDER City of SeaTac Legal Department
QUIETING TITLE - 1 4800 South 188" Street

SeaTac, WA 98188-4236

(206} 973-4640

(206) 973-4649 - Fax
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0030, located in the southeast quadrant of the intersection of South 200" Street and 28" Avenue

South within the City of SeaTac (“Plaintif's Property™).

2. The Central Puget Regional Transit Authority (“Sound Transit”) has constructed
transportation improvements adjacent to the Plaintiffs Property (“Sound Transit
Improvements™). In order to construct the Sound Transit Improvements, Sound Transit soizght
to acquire a portion of the Plaintiff’s property through condemnation (King County Superior
Court Cause No; 15-2-02853-7 KNT)(“Condemnation Action™).

3. In the course of the Condemnation Action, a dispute arose concerning the
ownership of real property situated generally to the west of the Plaintiff”s Property, as legally
described in the deed conveying title of Plaintiff’s Property to Plaintiff, and the eastern edge of
28" Avenue South as improved (“Disputed Strip™).

4. Sound Transit and Plaintiff resolved the Condemnation Action pursuant to
“Stipulated Findings of Fact, Conclusions of Law, Order and Judgment Adjudicating Public Use
and Necessity” filed for record on April 1, 2015 (“Stipulated Order”), and recorded in the records
of King County under No. 20151110001115. However, the Stipulated Order left unresolved as
between Plaintiff and Defendant the ownership of those portions of the Disputed Strip not
required for the Sound Transit Improvements, which portion is defined in the Stipulated Order as
“ROW Area Outside ST Project Limits”.

5. Plaintiff filed this Quiet Title Action against Defendant in order to establish its
ownership of the ROW Area Outside ST Project Limits, as the same may now be defined as a

result of the completion of construction of the Sound Transit Improvements.

6. Plaintiff and Defendant have agreed through settlement to resolve this matter and,
STIPULATION AND ORDER City of SeaTac Legal Department
QUIETING TITLE -2 4800 South 188" Street

SeaTac, WA 98188-4236
(206) 973-4640
(206) 973-4649 - Fax
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accordingly, agree to entry of the Order, Decree and Judgment set forth below.

DATED this day of ,2017.

KANTOR TAYLOR NELSON EVATT & CITY OF SEATAC
DECINAPC

By: | / 2/2,{2@:’? By:

Glénn Amster, WSBA #8372 Mary Mirante Bartolo, WSBA #20546
Alttorrley for Plaintiff, Vicart, LLC Mark S. Johnsen, WSBA #28194
Attomneys for Defendant,
City of SeaTac

IL ORDER AND DECREE

The Court, having jurisdiction over the parties hereto and the subject matter of this action,
having considered the above stipulation of the parties, and the files and records herein and being
fully advised, hereby ORDERS, ADJUDGES AND DECREES:

1. Plaintiff, Vicart, L.L.C., a Washington limited liability company, which acquired
title to Plaintiff’s Property as Vicart LLC, is declared to be fully vested with all right, title and
interest to the real estate located in King County, Washington, legally described in Exhibit “A”
and depicted in_Exhibit “B”, both of which are attached hereto and incorporated herein by this
reference (“Quiet Title Property”) and is declared to be the exclusive owner of the Quiet Title
Property.

2. Any right, title, or interest in the Quiet Title Property claimed by any other party
hereto or any and all persons claiming under or through them shall be forever extinguished and
subordinate to the ownership of the Plaintiff, subject only to those matters of record as of the date

of this Order and Decree.

STIPULATION AND ORDER City of SeaTac Legal Department
QUIETING TITLE - 3 4800 South 188" Street

SeaTac, WA 98188-4236

(206) 973-4640

(206) 973-4649 - Fax
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3. A certified copy of this Stipulation and Order Quieting Title shall be filed in the

Office of the County Auditor and shall be recorded by such Auditor as a deed of real estate with

like effect.

4, It is further ordered that being a final Order, this action is hereby dismissed with
prejudice without costs or attorney fees to any party.

DONE in open Court this day of 2017.

HONORABLE RICHARD F. MCDERMOTT

Stipulated to and Presented By:

CITY OF SEATAC

Bv:
By:

Mary E. Mirante Bartolo, WSBA #20546
Mark S. Johnsen, WSBA #28194
Attorneys for Defendant, City of SeaTac

Copy Received; Notice of Presentation Waived; and
Approved as to Form,

KANTOR TAYL/OIS; NE%SON EVATT & DECINA PC
' Vs,

By: \O/(/%(/ %21/"?’”

H

GlennAmster, WSBA #8372
At or Plaintiff, Vicart, LLC

STIPULATION AND ORDER City of SeaTac Legal Department

QUIETING TITLE -4 4800 South 188" Street
SeaTac, WA 98188-4236

(206) 973-4640
(206) 973-4649 - Fax




EXHIBIT A

(Legal Description)

Stipulation and Order Quieting Title
Vicart L.L.C. v. City of SeaTac
Case No. 15-2-06721-4 KNT




Area to be Conveyed:

That portion of the existing 40-foot wide Right-of-Way of 28% Avenue South in the Northeast
Quarter of the Southeast Quarter of Section 4, Township 22 North, Range 4 East, WM.,
conveyed to King County according to the Deed for Rasmussen Road No. 366, in King County
Road Book Volume 8, page 123, described as follows:

Commencing at the Northwest corner of said section subdivision;

Thence S00°30°45”E along the west line of said subdivision a distance of 49.55 feet:
Thence at right angles N89°29°15”E a distance of 20 feet to the Point of Beginning;
Thence S00°30°45”E a distance of 181.32 feet to the south line of the north 230 feet of said
subdivision;

Thence N88°26°36”W along said south line a distance of 18.20 feet;

Thence N00°37°13”E a distance of 5.93 feet;

Thence NO1°36°53”W a distance of 125.69 feet;

Thence N01°07°50”W a distance of 28.56 feet;

Thence N41°07°25”E a distance of 25.54 feet;

Thence N69°01°37”E a distance of 4.09 feet to the Point of Beginning,

Containing 3364 square feet, more or less.

Sl '/ Bova 202007

28th Avenue South CONVEYANCE To VICART LLC Assessor 3445000030.Doc Earl J. Bone P.L.S. 12/12/2G16




EXHIBIT B

(Diagram of property)

Stipulation and Order Quieting Title
Vicart L.L.C. v. City of SeaTac
Case No. 15-2-06721-4 KNT
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RESOLUTION NO. __17-003

A RESOLUTION of the City Council of the City of SeaTac,
Washington extending Joseph Scorcio’s service as City Manager
and granting him additional management days in 2017 and 2018,
waiving the residency requirement, confirming the continuation of
his current salary and benefits, authorizing the CED Director
position to be declared vacant, and establishing a timeline for the
recruitment and selection of the next City Manager.
WHEREAS, on April 6, 2016, City Council passed Resolution No. 16-012 designating
CED Director Joseph Scorcio as the Acting City Manager and qualified administrative officer of
the City; and
WHEREAS, on April 26, 2016, City Council passed Resolution No. 16-013, setting the
salary for the Acting City Manager; and

WHEREAS, on December 13, 2016, the City Council passed Resolution No. 16-028

2 il [ES 1 N iwevalis

2

adjusting the salary of the Acting City Manager to provide for a cost of living increase; and

WHEREAS, this matter went before the Administration and Finance Committee on
February 2, 2017; and

WHEREAS, the Council desires to extend Joseph Scorcio’s service as the City Manager;
and

WHEREAS, the Council authorizes Joseph Scorcio to declare the CED Director position
vacant and begin the process of filling this position; and

WHEREAS, RCW 35A.13.050 requires that the City Manager reside in the City after
appointment unless such residence is waived by the Council; and

WHEREAS, the Council desires to waive the residency requirement with respect to

Joseph Scorcio; and

Page -1



WHEREAS, the Council authorizes Joseph Scorcio to facilitate the recruitment and
selection process of the next City Manager; and

WHEREAS, the Council recognizes that Joseph Scorcio did not receive additional
management days in 2016 to offset the extreme number of hours worked; and

WHEREAS, the Council desires to provide Joseph Scorcio with additional management
days to help offset the extreme hours he is expected to work in 2017 and 2018;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC,
WASHINGTON HEREBY RESOLVES as follows:

Section 1. The City Council extends Joseph Scorcio’s service as City
Manager until his scheduled retirement date, which is currently set on or about
July 6, 2018, so as to allow for a transition period between Joseph Scorcio and the
next City Manager.

Section 2. The City Council shall provide Joseph Scorcio an additional twelve
(12) management days (total of 18) in 2017 and a total of twelve (12) management
days in 2018.

Section 3. The City Council authorizes Joseph Scorcio to declare the CED
Director position vacant and begin the process of filling this position.

Section 4. The City Council authorizes the City Manager to facilitate the City
Council’s recruitment and selection of next City Manager with the target hiring
date of April 1, 2018. This process will include community participation.

Section S. The City Manager’s salary remains as set forth in Resolution 16-
028. Joseph Scorcio shall be allowed to continue his current participation in the
Washington Public Employees’ Retirement System (PERS), the ICMA 401(a)
Money Purchase Plan as a replacement for Social Security, and the ICMA 457
Deferred Compensation Plan. The City and Joseph Scorcio shall, respectively,
make the employer’s and employee's contributions to the PERS, ICMA 401(a),
and ICMA 457 Plans on the same basis as applicable to other Department
Director employees of the City.

Section 6. Joseph Scorcio shall maintain all management, vacation, and sick

leave balances earned to date. Joseph Scorcio will accrue vacation leave based on
his length of service with the City on the same schedule as other Department
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Directors, and sick leave at the same manner as other Department Director
employees of the City.

Section 7. Joseph Scorcio will maintain his insurance benefits, including life,
disability, medical, dental, orthodontia, and vision insurance coverage in
accordance with the benefits available to Department Director employees of the

City.
AN 4‘(
PASSED this ~ O day of A loww wv , 2017 and signed in
AP0 L

authentication thereof on this 2> day of \j,x, oo A SV, 2017,

N

CITY OF SEATA(
~ f

Michael Siefkes, Mayor

ATTEST:

Kristina Gfegg, City Clerk

Approved as to Form:

Mahn—lid /Z AT

Mary E. M#fante Bartolo, City Attorney

[City Manager 2017
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RESOLUTION NO. _ 17-004

A RESOLUTION of the City Council of the City of SeaTac,
Washington approving membership in the Cities Insurance
Association of Washington (CIAW), approving the by-laws, and
authorizing the City Manager to execute an Interlocal Agreement
with CIAW.

WHEREAS, the Cities Insurance Association of Washington (CIAW) is authorized to
develop and administer a program which provides an opportunity for members to jointly pool and
self-insure their liability losses, jointly purchase property insurance and excess reinsurance, and
jointly utilize administrative and other services; and

WHEREAS, the City of SeaTac is required to join CIAW as a member in order for the
City to have CIAW administer its insurance program; and

WHEREAS, the City of SeaTac has been provided with an opportunity to review the
Interlocal Agreement and By-Laws of CIAW;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC,
WASHINGTON HEREBY RESOLVES as follows:

L. The SeaTac City Council hereby agrees that the City of SeaTac will
become a member of CIAW.

2 The SeaTac City Council approves the Interlocal Agreement and the By-
Laws of CIAW, as attached as Exhibits A and B. The City Manager is
authorized to execute the Interlocal Agreement on behalf of the City.
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PASSED this /'é day of INared’ | 2017 md signed in
" DHaschd
authentication thereof on this / day of , 2017.

CITY OF SEAT

Michael Siefkes, Mayor

ATTEST:

LU atvita> CULAG—
Kristina Gregg, City Clerk ’} § J

Approved as to Form:

Mopalivianse Rpitoto

Mary E. Wlirante Bartolo, City Attorney

CIAW Membership
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INTERLOCAL AGREEMENT CREATING THE
CITIES INSURANCE ASSOCIATION OF WASHINGTON

1. Introduction.

THIS AGREEMENT is made and entered into in the State of Washington
pursuant to the provisions of Chapter 39.34 Revised Code of Washington and Chapter
48.62 Revised Code of Washington by and among the Washington cities and towns or
public entities listed in Exhibit A attached hereto (the “Members”).

2. Recitals.

2.1

Chapter 48.62 Revised Code of Washington provides that two or more
“local governmental entities” may, pursuant to Chapter 39.34 Revised
Code of Washington, jointly purchase insurance (these activities are
hereafter collectively referred to as a “Joint Insurance Purchasing Pool”).

2.2 Revised Code of Washington Section 48.62.020 defines “local
government entities” to include cities and towns organized and existing
under Title 35 or 35A Revised Code of Washington along with certain
districts and municipal corporations.

2.3 ltis to the mutual benefit of the Members and in the best public interest of
the Members to join together to establish this Joint Insurance Purchasing
Pool to accomplish the purpose set forth herein.

2.4 The Members have determined it is in their best interest to participate in
such a program.

3. Agreement.

In consideration of the foregoing and the mutual benefits to be derived herefrom,
the Members agree as follows:

3.1

Purpose of Agreement.

This Agreement is entered into by the Members pursuant to Chapter 39.34
Revised Code of Washington and Chapter 48.62 Revised Code of
Washington for the purpose of authorizing the creation of the Cities
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Insurance Association of Washington (the “Association”), which shall be
organized as a non-profit corporation under Chapter 24.03 Revised Code
of Washington, to provide a Joint Insurance Purchasing Pool for the
benefit of cities and towns in the State of Washington organized and
existing pursuant to Title 35 or 35A Revised Code of Washington and
districts and other municipal corporations as defined by RCW
48.62.021(1). The Association shall, in exchange for the payment of
annual assessments and retroactive assessments by the Regular
Members, administer a Joint Insurance Purchasing Pool wherein the
Members will pool their losses and claims and jointly purchase insurance
and administrative and other services through the Association including
claims adjusting, risk management consulting, loss prevention and related
services at levels established in each annual budget. It is also the
purpose of this Agreement to provide, to the extent permitted by law, for
the inclusion at a subsequent date of such additional cities and towns
organized and existing under Title 35 or 35A Revised Code of Washington
and districts and other municipal corporations as defined by RCW
48.62.021(1) as may desire to participate in the Joint Insurance
Purchasing Pool. It is also the purpose of this Agreement to provide, to
the extent permitted by law, that the Association may, at the discretion of
its Board of Directors, contract with other local governmental entities in the
State of Washington to provide, at a reasonable charge, administrative
and other services, including claims adjusting, risk management
consulting, loss prevention and training.

3.2 Parties to Agreement.

3.2.1 Each party to this Agreement certifies that it intends to contract
with all parties who are signatories of this Agreement on its
effective date and with such other parties as may later be added to
and become signatories to this Agreement pursuant to Section
3.12. Each party to this Agreement also certifies that the
withdrawal or cancellation of any party to this Agreement, pursuant
to Sections 3.13 or 3.14, shall not affect this Agreement or such
party’s intent to contract pursuant to the terms of this Agreement
with the then remaining parties to this Agreement.
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3.2.2 Types of Memberships.

There shall be two separate memberships in the Association.
Regular Members shall be made up of cities and towns. Regular
Members shall be owners of the corporation with full voting rights.
Associate Members are Public Entities approved for special
membership as per the By-Laws of the Association. Associate
Members shall have no ownership in the corporation and shall
have no vote in corporate matters.

3.3 Term of Agreement.

This Agreement shall become effective on September 1, 1988, and shall
remain in force until terminated pursuant to the provisions of Section 3.16.

3.4 Creation of Association.

3.4.1 Pursuant to Chapter 48.62 Revised Code of Washington and
Chapter 39.34 Revised Code of Washington, the Members
authorize the incorporation of the Association as a non-profit
corporation pursuant to Chapter 24.03 Revised Code of
Washington and articles of incorporation substantially in the form
attached as Exhibit B. The initial Board of Directors shall serve
until the first annual election of Board of Directors members, which
shall be held no later than 180 days after the effective date of this
Agreement. Each Regular Member shall become a Member of the
corporation. Associate Members shall be an associate of the
corporation. The regulation and management of the affairs of the
Association shall be governed by this Agreement, and corporate
By-Laws substantially in the form attached as Exhibit C, which
shall be adopted by the initial Board of Directors immediately upon
the incorporation of the Association. The Association’s articles of
incorporation and By-Laws may be amended from time to time as
deemed necessary by the Members and Board of Directors
pursuant to the procedures set forth in Chapter 24.03 Revised
Code of Washington and Article 17 of the By-Laws.

3.4.2 Notwithstanding the foregoing, the Board of Directors shall have

no power or authority to incur any obligations on the part of, or to
be chargeable to, Members or Associates in excess of the
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requirement of each Member or Associate to compensate the
Association or the insurance carrier with whom the Association has
affected a transaction as authorized by this Agreement, for the
individual Member's or Associate’s share or obligation for the
purchase of insurance contemplated and authorized by this
Agreement. The debts, obligations and liabilities of any Member
or Associate shall not become the debts, obligations and liabilities
of other Members or Associates except as provided by Section
3.11 of this Agreement.

3.4.3 The insurance afforded to each Member or Associate pursuant to
this Agreement is limited to the insurance provided by any insurer
of the Association and the coverages defined in the policies of
insurance issued by any insurer of the Association. No coverage,
benefit or insurance in excess or different from that afforded by
any insurer of the Association is offered or afforded to any Member
or Associate by execution of this Agreement.

3.5 Powers of the Association.

The Members and Associates hereby delegate to the Association the
powers which are common to the Members or Associates and which are
reasonably necessary and proper to carry out the purposes and terms of
this Agreement. Such powers shall include, but not be limited to, the
power to:

3.5.1 Establish, and require compliance with, all terms of the Joint
Insurance Purchasing Pool to be provided by the Association
including the types and limits of the insurance coverage, the
methodology to be used to allocate the Association’s costs among
Regular and Associate Members, and the amount of retroactive
assessments to be paid by each Regular Member;

3.5.2 Make and enter into contracts;
3.5.3 Incur debts, liabilities or obligations;
3.5.4 Acquire, receive, hold or dispose of property, funds, services, and

other forms of assistance from persons, firms, corporations and
governmental entities;

INTERLOCAL AGREEMENT | 4



3.5.5

3.5.6

3.5.7

Sue and be sued, complain and defend, in its corporate name;
Hire employees and agents; and

Employ a third party administrator to act in accordance with
Section 3.8.6.

The powers delegated to the Association shall be exercised pursuant to the
terms of this Agreement and in the manner provided by law.

3.6 Responsibilities of the Association.

The Association shall have the following responsibilities:

3.6.1

3.6.2

3.6.3

3.6.4

3.6.5

Within 30 days after the effective date of this Agreement, the
Board of Directors shall adopt a budget. A similar budget shall be
adopted by the Board of Directors prior to the beginning of each
fiscal year thereafter. Such budget shall specify the types and
limits of the insurance coverage to be provided through the
Association, the estimated annual assessment to be paid by each
Member or Associate, and the methodology to be used to allocate
the Association’s costs, including deductible costs, administrative
costs, and loss costs, to each Regular Member on a retroactive
basis and to establish the amount, if any, of each Regular
Member’s retroactive assessment.

The Association will assist each Member's or Associate’s risk
manager, upon request, with the implementation of risk
management programs.

The Association may provide loss prevention, safety, and
consulting services to Members and Associates.

The Association will provide claims adjusting and subrogation
services for claims covered by the Association’s Joint Insurance
Purchasing Pool.

The Association will provide loss analysis for the Members and
Associates for the purpose of identifying high exposure operations
and evaluating proper levels of self-retention and deductibles.
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3.6.6 The Association may conduct risk management audits to assess
each Member's and Associate’s participation in the Joint Insurance
Purchasing Pool.

3.7 Responsibilities of Members.
Members shall have the following responsibilities:

3.7.1 The governing body of each Member or Associate shall designate
in writing a representative who shall be authorized to exercise the
Member's or Associate’'s voting rights with respect to the
Association and to act on behalf of the Member or Associate with
respect to all matters pertaining to the Association.

3.7.2 Each Member or Associate shall maintain its own set of records,
as a loss log, on all categories of loss to ensure accuracy of the
Association’s loss reporting system and shall provide to the
Association a written report of all potential claims or losses within
14 days after they become known to the Member or Associate.

3.7.3 Each Member or Associate shall pay to the Association when due
all assessments and retroactive assessments established by the
Association pursuant to the terms of this Agreement. After the
withdrawal, cancellation, or termination of a Regular Member, such
Regular Member shall continue to pay to the Association when
due its share of any retroactive assessment established by the
Association until all claims, losses, costs, and other unpaid
liabilities relating to the Regular Member’s period of membership
have been resolved fully.

3.7.4 Each Member or Associate shall provide the Association with such
information or assistance as may be necessary for the Association
to carry out the Joint Insurance Purchasing Pool.

3.7.5 Each Member or Associate shall comply with all By-Laws,
resolutions, and policies by the Board of Directors and shall
cooperate with the Association, and any insurer of the Association,
in accomplishing the purposes of this Agreement.
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3.7.6 Each Member or Associate shall participate as provided herein in
the selection of members of the Board of Directors.

3.8 Board of Directors’ Authority.

3.8.1 The Association shall be governed by a Board of Directors. The
Board of Directors shall consist of ten members, to be selected
from the Regular Membership. Beginning with the second election
of members to the Board of Directors, the Regular Members of that
Committee shall be selected as follows: the area served by the
Association shall be divided into three geographic regions, with
each region represented by a number of representatives assigned
to the region based on the number of Regular Members from that
region.

3.8.2 To ensure that consistent management is provided for the
Association into the future, the initial Board of Directors members
shall have terms of one, two or three years. After the initial
election, all Board of Directors members will be elected for a three-
year term. Those terms will provide that four of the ten committee
members will be elected for full terms in two consecutive years and
three of the regular committee members will be elected for full
terms the third year.

3.8.3 The Board of Directors shall elect a Chair for each fiscal year. In
addition, the Board of Directors shall elect a Vice-Chair who will in
the absence of the Chair or, in the event of the Chair's inability or
refusal to act, perform the duties of the Chair.

3.8.4 Each member of the Board of Directors shall have one vote.

3.8.5 A majority of the members of the Board of Directors shall be
required to transact the business of the Board of Directors.

3.8.6 The Third Party Administrator shall have the general supervisory
control over the day to day decisions and administrative activities
of the Association. Activities shall include but not be limited to: (1)
negotiations and placement for insurance coverage contracts, (2)
disbursal of billings to individual Members and Associates for their
proportionate charges, (3) payment and management of claims
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sustained by Members or Associates of the Association and liaison
with representatives acting on behalf of participating Members or
Associates.

3.8.7 Administrative costs and charges fo be paid to the Third Party
Administrator shall be negotiated between the Board of Directors
and the Administrator.

3.8.8 Pool funds shall be administered by the Association Administrator
under the control and supervision of the Board of Directors. The
Administrator will be authorized to disburse funds for the
processing of covered claims and administrative costs. All parties
having check writing authority on Association funds shall be
bonded to the Association in an amount established by the Board
of Directors.

3.8.9 The Board of Directors will provide for an audit of the accounts and
records of the Association. When such an audit of the accounts
and records is made by the Washington State Auditor's office, a
report thereof shall be filed as a record with the office of the
Administrator. Such reports shall be conducted and filed as
required by law. Costs of this audit shall be borne by the
Association and shall be considered as administrative costs.

3.8.10 Pursuant to the laws and regulations of the State of Washington,
the Association elects to invest its assets in permissible
investments in a manner which is permitted by law, such manner
of investment to be selected from time to time by resolution of the
Board of Directors.

3.8.11 The Board of Directors shall establish an annual budget for the
Association. The Administrator shall submit a proposed budget for
the following fiscal year 60 days prior to the end of each fiscal year
to the Board of Directors. Fiscal years for the Association shall be
from December 1 through November 30 of the next calendar
year. The Board of Directors shall determine the estimated
expenses and costs to be incurred by the Association for the next
fiscal year and shall adopt a budget derived from the
Administrator's proposed budget. The budget shall be in a form to
provide the following information for the Association as a whole:
(1) beginning
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and ending unreserved fund balance, (2) anticipated revenues in
detail, and (3) appropriations in detail. The Board of Directors
shall apportion that budget cost among the Members and
Associates. All payments due to the Association from Members or
Associates upon the basis of each budgeted assessment shall be
paid as invoiced for the fiscal year for which the assessment is
made.

3.8.12 The first budget and premium assessments shall be proposed by
the Administrator and approved by the Board of Directors not later
than 30 days after the effective date of this Agreement.

3.8.13 Any vacancies on the Board of Directors that occur during a term
of office shall be filled by an election of the Board of Directors by a
simple majority vote. Any replacement shall fill out the unexpired
term of the committee member replaced.

3.9 Service Representative Relationship.

3.9.1 Each participating Member or Associate of the Association shall
designate a servicing representative to act on their behalf in liaison
with the needs of the Association Administrator. Should a
participating Member choose not to designate a local servicing
representative, the Association shall supply such services in
accordance with a fee schedule adopted annually by the Board of
Directors. Service representatives’ minimum duties and criteria
will be established by resolution of the Board of Directors and
reviewed annually. Duties will include, but are not limited to the
providing of local claims assistance, the securing of underwriting
information, completion of applications, updating of vehicle lists
and information and such other functions as the Board of Directors
may from time to time establish by resolution.

3.9.2 Any fees to be paid the servicing representative by each Member
or Associate will be established and paid by the Member or
Associate.

3.9.3 Each Member and Associate agrees to indemnify and hold the

Association, its Administrator, employees and agents, harmless
from and indemnify them against any claims, complaints, causes
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of action or judgments arising from any allegation of a failure of the
performance or negligence on the part of the Member's or
Associate’s servicing representative including a failure to
communicate to or forward communications from the Association,
the Association’s Administrator or any Association insurer. The
employment of a servicing representative and the scope of the
services performed by that representative is completely within the
domain of the Member or Associate. A Member or Associate acts
upon the advice and actions or inactions of its servicing
representative at its sole risk.

3.10 Effective Date of Pooled Insurance Purchasing Program.

The Joint Insurance Purchasing Pool shall become effective on
September 1, 1988 or upon execution of this Agreement by two or more
Members, whichever occurs first.

3.11 Contingent Liability and Refroactive Assessments.

3.11.1 Pursuant to the provisions of Revised Code of Washington Section
48.62.060, each Regular Member shall be contingently liable for
the liabilities of the Association in the event the assets or
insurance of the Association are not sufficient to cover its liabilities.
Any actual or projected deficits of the Association shall be financed
through retroactive assessments levied against each Regular
Member in accordance with the following cost allocation
methodology.

3.11.2 In the event the Association’'s assets should be insufficient to
cover liabilities, the Board of Directors shall direct the
Administrator to reassess Regular Members an amount according
to the following formula:

Member (Liability Due and Not Member Contribution or

Reassessment = Serviced By Current X Assessments Since Inception

Amount Pool Assets) + (Required TOTAL OF ALL Assessments
Reserve Account) or Contributions Since Inception

The reassessment will be implemented only after a review of the
circumstances surrounding the deficiency by the Board of Directors
and approved by the Board of Directors. Should any Member leave
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the Association and subsequently a deficiency exist in the period that
the entity was a Regular Member of the Association, the city or town
in question shall be assessed the amount that the Association is held
liable for the period in question.

3.12 New Members.

Members admitted as Regular Members of the Association after one year
from the effective date of the Joint Insurance Purchasing Pool may be
required to pay a reasonable share of the unreserved fund balance of the
Association and the costs necessary to analyze their loss data and
determine their premiums. Any costs to be paid by the Regular or
Associate new Members shall be determine by the Board of Directors.

3.13 Withdrawal.

Any Member or Associate may withdraw only at the end of the
Association’s fiscal year (November 30) and only after it has given the
Association written notice prior to December 1 of the preceding calendar
year of its decision to withdraw from this Agreement.

3.14 Cancellation.

The Association shall have the right to cancel any Members or
Associate’s participation in the Joint Insurance Purchasing Pool upon the
affirmative vote of at least three-fourths of the whole Board of Directors at
any regular or special meeting. Any Member or Associate so canceled
shall be given 180 days’ notice prior to the effective date of the
cancellation.

3.15 Effect of Withdrawal or Cancellation.

Neither the withdrawal nor the cancellation of any Member or Associate
shall cause the termination of this Agreement. No Member or Associate by
withdrawing or having its membership canceled shall be entitled to
payment or return of any assessment paid by the Member or Associate to
the Association or any Association insurer, or to any distribution of the
Association's assets.  The withdrawal or cancellation of any Regular
Member after the effective date of the Joint Insurance Purchasing Pool
shall not terminate its responsibility to contribute its share of any
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assessments or retroactive assessments established by the Association
until all claims, losses, costs, and other unpaid liabilities relating to the
Regular Member's period of membership have been resolved fully and a
determination of the final amount of payment owed by the Regular
Member or credit due the Regular Member for the period of its
membership has been made by the Board of Directors. In making this
determination, the Board of Directors shall use the cost allocation
methodology or methodologies established by the budgets adopted
pursuant to the requirement of Section 3.6.1 hereof. It is the intent of this
Agreement that no assets of the Association shall be owned by Associate
Members nor shall Associate Members be responsible for debts incurred
by the Association other than insurance premiums, assessments and
claim deductibles attributed to the Associate Member's membership.

3.16 Termination and Distribution.
3.16.1 Termination.

This Agreement may be terminated at any time by the written
consent of three-fourths of the Members. However, this
Agreement and the Association shall continue to exist for the
purpose of paying all debts and liabilities, disposing of all claims,
distributing net assets, and otherwise winding up and liquidating
the affairs of the Association. The Board of Directors is vested
with all powers of the Association during such winding up and
liguidation, including the power to require Regular Members,
including those Regular Members who withdrew prior to the
termination date, to pay any retroactive assessments deemed
necessary by the Board of Directors to fully resolve and dispose
of all claims, losses and liabilities covered by this Agreement.
The retroactive assessment shall be determined on the basis of
the cost allocation methodology or methodologies established by
the resolutions adopted pursuant to the requirements of Sections
- 3.6.1 and 3.11.2 hereof.

3.16.2 Distribution.
Upon termination of this Agreement and full satisfaction of all

outstanding claims, losses, and liabilities of the Association, all
assets of the Association shall be distributed among the Regular
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Members who were Members of the Joint Insurance Purchasing
Pool, on the date action to terminate this Agreement was taken, in
proportion to the cash payments made by each Regular Member
during the term of this Agreement. The Board of Directors shall
determine such distribution within six months after the last
pending claim or loss covered by this Agreement has been
resolved fully.

3.17 Notices.

Notice to Members or Associates hereunder shall be sufficient if mailed to
the office of the last official address of the respective Member.

3.18 Amendment.

This Agreement may be amended at any time by the approval of three-
fourths of the Members present or voting at any meeting of the Members.
All amendments shall be in writing. Amendments may be proposed by the
Board of Directors. Any proposed amendment to this agreement adopted
by three-fourths of the whole Board of Directors shall be deemed adopted
subject to review by the Members. If four-tenths of the Members present
or voting at any meeting of the Members (called in accordance with Article
3 of the By-Laws) vote to repeal any amendment adopted by three-fourths
of the whole Board of Directors, that amendment is deemed repealed.

3.19 Enforcement.

The Association is hereby granted the authority to enforce the terms of
this Agreement. In the event action is instituted to enforce any term of this
Agreement or any term of the By-Laws against any Member or Associate
or previous Member or Associate, the Member or Associate or previous
Member or Associate agrees to pay such sums as the court may fix as
reasonable attorneys' fees and costs in said action including fees and
costs on appeal.

3.20 Default and Remedies.
If any Member or Associate fails to perform any term or condition of this

Agreement and such failure continues for a period of sixty days after the
Association has given the Member or Associate written notice of such
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failure, the Member or Associate shall be in default hereunder. Upon
default, the Association may immediately cancel the Member's or
Associate’'s membership effective immediately without further notice, or
exercise any remedies herein provided or otherwise provided by law. The
rights and remedies of the Association are cumulative in nature and
pursuit of any particular remedy shall not be deemed an election of
remedies or a waiver of any other remedies available hereunder or
otherwise available by law.

3.21 No Waivers.

No waiver or forbearance of a breach of any covenant, term, or condition
of this Agreement shall be construed to be a waiver or forbearance of any
other or subsequent breach of the same or of any other covenant, term or
condition, and the acceptance of any performance hereunder, or the
payment of any sum of money after the same has become due or at a
time when any other default exists hereunder, shall not constitute waiver
of the right to demand payment of all other sums owing or a waiver of any
other default then or thereafter existing.

3.22 Prohibition Against Assignment.

No Member or Associate may assign any right, claim or interest it may
have under this Agreement, except to a successor entity following a
statutory reorganization. Should any Member or Associate reorganize in
accordance with the statutes of the State of Washington, the successor in
interest, or successors in interest, may be substituted as a Member or
Associate or Members or Associates upon approval of the Board of
Directors. No creditor, assignee or third party beneficiary of any Member
or Associate shall have any right, claim or title to any part, share, interest,
fund premium or asset of the Association.

3.23 Entire Agreement.

This Agreement contains the entire understanding of the parties, and they
acknowledge that there is no other written or oral understanding or
promise between them with respect to the matters addressed by this
Agreement. This Agreement may not be altered, amended, or revoked
except pursuant to the provision of Section 3.18.
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3.24 Severability.
If any term or provision of this Agreement shall to any extent be
determined by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Agreement shall not be affected

thereby, and each term and provision in this Agreement shall be valid and
be enforceable to the fullest extent permitted by law.

3.25 Time.

Time is of the essence of this Agreement and each and every provision
hereof.

3.26 Section Headings.
The section headings in this Agreement are inserted for convenience only
and are not intended to be used in the interpretation of the contents of the
sections they introduce.

3.27 Governing Law.

This Agreement shall be governed by and construed in accordance with
the laws of the State of Washington.

3.28 Counterpart Copies.
This Agreement may be signed in counterpart or duplicate copies, and any

signed counterpart or duplicate copy shall be equivalent to a signed
original for all purposes.
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4. Execution.

The parties have executed this Agreement by authorized officials thereof.

Name of City or Town or Public Entity

Mailing Address

Street Address (if different from above)

City Zip Phone

By

Signature of Authorized Official

(Print or Type Name)

Title

Date
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EXHIBIT A List

of Members



Cities [nsurance Assoclation of Washington

City Members

Town of Albion

City of Asotin

City of Bingen

City of Blaine

City of Buckley

City of Colfax

City of College Place
Town of Colton

City of Colville

10. City of Connell

11. City of Cosmopolis
12. Town of Coulee Dam
13. City of Davenport
14. City of East Wenatchee
15. City of Electric City
16. Town of Elmer City
17. Town of Endicott

18. City of Entiat

19. City of Ephrata

20. City of Fircrest

21. City of Grand Coulee
22, City of Granite Falls
23. Town of Hartline

24. City of llwace

25. Town of lone

26. City of Kahlotus

27. City of Kittitas

28. Town of Krupp

29. Town of LaCrosse
30. City of Liberty Lake
31. Town of Lind

32. Town of Lyman

33. City of Lynden

34. City of Lynnwood
35. Town of Malden

36. Town of Mansfield
37. Town of Marcus

38. City of Mattawa

©oNRUGTA OGN =
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39.
40,
41.
42.
43,
44,
45.
46,
47.
48.
48,
50.
51,
52.
53.
54.
55,
56.
57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
72.
73.
74.
75.

Town of Metaline Falls

City of Moxee

City of Napavine
Town of Nespelem
City of Newport
City of Nooksack
City of Oakville
City of Okanogan
City of Omak

City of Oroville
City of Palouse
City of Prosser
City of Quincy
Town of Reardan
City of Republic
City of Ritzville
City of Rock Island
City of Royal City
City of Sedro-Woolley
City of Selah

Town of South Cle Elum
City of Sprague
Town of Starbuck
Town of St. John
City of Stevenson
City of Sultan

City of Sumas

City of Tonasket
Town of Uniontown
City of Waitsburg
Town of Washtucna
Town of Waterville
Town of Wilbur
Town of Wilkeson
City of Winlock
City of Woodland
City of Yakima




Cities Insurance Association of Washington

Fire District Members

Adams County FPD # 1
Aero-Skagit Emergency Services
Blue Mountain Fire District # 1
Central Valley Ambulance Authority
Chelan County FPD #1
Chelan County FPD #3
Columbia County FPD #1 ,
Columbia - Walla Walla Co Fire District #2
Dougias County FPD #2
10. Douglas County FPD #5
11. Ferry/Okanogan Fire District #13
12. Ferry/Okanogan County FPD #14
13. Franklin County FD #1 '
14. Franklin County FPD #4
15. Glacier Fire & Rescue
16. Grant County FPD #3
17. Grant County FPD #4
18. Grant County FPD #13
19. Grant County FPD #14
20. Grays Harbor County FPD #5
21. Grays Harbor County FPD #11
22. Kent Fire Department Regional Fire Authority
23. King County FD #4
dba Shoreline Fire Department
24. King County FPD #28 & Special Rescue
25. King County FPD #34
26. King County FPD #50
27. Kittitas County FPD #6
28. Klickitat County FPD #10
29. Lincoln County Emergency Communications
30. Lincoln County FPD #5/Davenport FD
31. Lincoln County FPD #7
32. North Pacific County EMS
33. Okanogan County Rural Fire District #1
34. Okanogan County FPD #4
35. Okanogan County FPD #9
36. Okanogan County FPD #16
37. Oroville Rural EMS District

CoNOOhON =

38.
39.
40.
41,
42.
43.
. Skagit County Fire District #19
45,
46,
47,
48,
49,
50.

51.
52.
53.
54,
55.
56.
57.

58.
59,

Pacific County FPD #8

Pierce County FPD #26

Region 8 Training Council
Riverside Fire & Rescue

San Juan County Fire District #5
Skagit County FPD #10

Snohomish County FPD #5
Snohomish County FPD #10

Stevens County FPD #3

Stevens County FPD #7

Stevens County FPD #10

Thurston County FPD #16

dba Gibson Valley Fire District

West Thurston Regional Fire Authority
Whatcom County FPD #1

Whatcom County FPD #7

Whatcom County FPD #14

Whitman County FPD #1

Whitman County FPD #2

Whitman County RFD #4 & Palouse Fire Protection
Board

Whitman County FPD #6

Whitman County FPD #8

Special District Members

CONDOTRAON =

Alpine Water District

Asotin County Cemetery District #1

Asotin County Public Facility District

Basin City Water-Sewer District
Bellingham-Whatcom Public Facilities District
Bridgeport Bar Irrigation District

Columbia Valley Water District

Columbia Water & Power Irrigation District
Consolidated Diking Improvement District #1

. Consolidated Diking Improvement District #2
. Consolidated Diking Improvement District #3
. Consolidated Irrigation District #19




Cities Insurance Association of Washington

13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
28.
27.
28.
29.
30.
31.
32.
33.
34,
35.
36.
Sif,
38.
39.
40,
41.
42
43.
44,
45.
46.
47.
48.
49.
50.
51.
52.

Dallesport Water District

Diking Improvement District #15

Drainage Improvement District #1

East Columbia Basin irrigation District
East Spokane Water District #1-109

Elbe Water & Sewer District

Endicott Park and Recreation District #7
Gardena Farms Irrigation District #13
Garfield Parks & Recreation

Glacier Water District #14

Grant County Cemetery District #1
Hunters Water District

Irvin Water District #6

Jefferson County Rural Library District
Kennewick rrigation District

Kennewick Public Facilities District

King County Drainage District #13

Kittitas County Water District #2

Kittitas Reclamation District

Lake Wenatchee Water District
Lakehaven Ultility District

Lewis County Water & Sewer District #5
Lexington Flood Control Zone

Lind Cemetery District

Lower Stemilt Irrigation District

Lynden Transportation Benefit District
Lynnwood Transportation Benefit District
Malaga Water District

Moab Irrigation District #20

Moses Lake Irrigation & Rehabilitation District
Naches-Selah Irrigation District

North Spokane Irrigation District #8-232
North Whidbey Parks & Recreation District
Okanogan County Transit Authority
Orchard Avenue Irrigation District #8-17
Pasadena Park Irrigation District #17-11
Peshastin Water District

Pierce County Flood Control District
Pierce County Noxious Weed Control Board
Point Roberts Parks & Recreation District #1

Administered by

CLEAR
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. Port of Ephrata

. Port of Kennewick
. Port of Quincy

. Prosser Transportation Benefit District

. Quincy Columbia Basin Irrigation District

. Ritzville Public Development Authority

. Rosalia Park & Recreation District #5

. Roza Irrigation District

. Skagit County Dike Drainage & Irrigation Dist #12

. Skagit County Drainage District #14

. Bkagit County Drainage & Irrigation District #16

. Skagit County Sewer District #2

. South Banks Lake Mosquito Control District #3

. South Columbia Basin Irrigation District

. Spokane Aquifer Joint Board

. Spokane County Water District #3

. Startup Water District

. Sunnyside Valley Irrigation District

. Tacoma-Pierce Co. Employment & Training Consortium

dba Workforce Central

. Timberland Regional Library

. Trentwood Irrigation District #3

. Uniontown Community Development Association
. Washington State School Directors Association

. Whitman County Public Hospital District #2

. Yakima County Joint Board of Control #1

. Yakima Tieton Irrigation District

. Yakima County Rural Library District

dba Yakima Valley Regional Library




BY-LAWS
OF

CITIES INSURANCE ASSOCIATION OF WASHINGTON

ARTICLE 1
Offices

The principal office of the corporation shall be located within the State of
Washington at the offices of the Third Party Administrator. The corporation may
have such other offices, either within or without the State of Washington, as the
Board of Directors may determine or as the affairs of the corporation may require
from time to time.

The corporation shall have and continuously maintain in the State of
Washington a registered office, and a registered agent whose office is identical
with such registered office, as required by the Washington Non-Profit Corporation
Act, Chapter 24.03 Revised Code of Washington. The registered office may be,
but need not be, identical with the principal office of the corporation, and the
address of the registered office may be changed from time to time by the Board
of Directors.

ARTICLE 2

Members
Section 2.1. Classes of Members and Qualifications for
Membership. The corporation shall have two classes of Members, Regular

and Associate. Eligibility for Regular Membership in the corporation shall be
limited to cities and towns organized and existing pursuant to Title 35 or 35A
Revised Code of Washington. Cities and towns wishing to become Members of
the corporation shall submit an application to the corporation on a form
prescribed by the corporation. Cities and towns elected to membership pursuant
to Section 3 below shall be required to become a signatory to the Interlocal
agreement creating the Cities Insurance Association of Washington (the
"Agreement") before such membership shall become effective.

Eligibility for Associate membership shall be limited to districts and municipal
corporations as defined by 48.62.021(1) which meet the underwriting and
classification criteria established by the Board of Directors. Each Associate
Member must become a signature of the Associate Membership Agreement by a
Resolution adopted by the entity's Board or Commission.
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Section 2.2. Member Representative. Each Regular Member
shall appoint one representative who shall be authorized to exercise the
Member's voting rights in the corporation, if any, and to act on behalf of the
Member with respect to all matters pertaining to the corporation. The name of
the person appointed as a Member's representative shall be submitted in writing
to the corporation. A change in a Member's appointed representative shall not
become effective until the corporation has received written notice of such
change. Each Member may also select an alternate Member representative to
serve and act in the absence of the Member's representative.

Section 2.3. Selection of Additional Members. Additional Reqular
Members shall be approved by the Board of Directors. An affirmative majority
vote of the Board of Directors members present shall be required for selection.
Associate Members shall be approved by the Director or Third Party
Administrator subject to the criteria established by the Board of Directors.

Section 2.4. Voting Rights and Procedures. Each Regular
Member shall be entitied to one vote on each matter submitted to a vote of the
Regular Members unless a record date for voting purposes is fixed by the Board
of Directors. Members that are Regular Members on the day of the meeting of
the membership shall be entitled to vote at such meeting. Elections and other
matters submitted to the vote of Regular Members may, at the discretion of the
Chair of the corporation, be conducted by mail ballot. Each Regular Member
shall be entitled to one vote on each matter submitted to a vote of the Regular
Members.

Section 2.5. Cancellation of Membership. The membership of
any Member or Associate of the corporation may be canceled pursuant to the
provisions of Section 3.14 of the Agreement.

Section 2.6. Resignation. Any Member or Associate may resign
from the corporation pursuant to the procedures and limitations specified in
Sections 3.13 and 3.15 of the Agreement.

Section 2.7. Transfer of Membership. Membership in this
corporation is not transferable or assignable.
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ARTICLE 3
Meetings of Members

Section 3.1. Annual Meeting. At the discretion of the Board Of
Directors an annual meeting of the Regular Members shall be held on the last
Friday in the month of August in each year, if needed, with a date designated in
writing by the Chair of the Board of Directors thirty days before the meeting, at
such time and place designated in writing by the Chair, for the purpose of
transacting such business as may come before the meeting. .

Section 3.2. Special Meetings. Special meetings of the
Members or Associates may be called by the Board of Directors. The Board of
Directors or not less than one-fourth of the Regular Members having voting
rights.

Section 3.3. Place of Meeting. = The The Board of Directors may
designate any place, either within or without the State of Washington, as the
place of meeting for any annual meeting or for any special meeting called by the
Board of Directors. If no designation is made or if a special meeting be otherwise
called, the place of meeting shall be the office of the Third Party Administrator in
the State of Washington. If all of the Members shall meet at any time and place,
either within or without the State of Washington, and consent to the holding of a
meeting, such meeting shall be valid without call or notice and any corporate
action may be taken at such meeting. Members of the corporation may
participate in a meeting of Members by means of a conference telephone or
similar communications equipment by means of which all persons participating in
the meeting can hear each other at the same time and participation by such
means shall constitute presence in person at a meeting.

Section 3.4. Notice of Meetings.  Written notice stating the place,
day and hour of any meeting of Members shall be delivered, either personally or
by mail, to each Member entitled to vote at such meeting, not less than ten nor
more than fifty days before the date of such meeting, by or at the direction of the
Chair of the Board of Directors, or the Third Party Administrator or persons
calling the meeting. In case of a special meeting or when required by statute or
by these By-Laws, the purpose or purposes for which the meeting is called shall
be stated in the notice. If mailed, the notice of a meeting shall be deemed to be
delivered when deposited in the United States mail addressed to the Member at
the address of its representative as it appears on the records of the corporation,
with postage thereon prepaid.
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Section 3.5. Actions by Members Without a Meeting.  Any action required by
law to be taken at a meeting of the Members, or any action which may be taken
at a meeting of Members, may be taken without a meeting if a consent in writing,
setting forth the action so taken, shall be signed by all of the Members entitled to
vote with respect to the subject matter thereof.

Section 3.6. Quorum. The Members holding ten percent of the
votes which may be cast at any meeting shall constitute a quorum at such
meeting. If a quorum is not present at any meeting of Members, a majority of the
Members present may adjourn the meeting from time to time without further
notice.

Section 3.7. Manner of Acting. A majority of the votes
entitled to be cast on a matter to be voted upon by the Members present at a
meeting at which a quorum is present shall be necessary for the adoption thereof
unless a greater proportion is required by law or by these By-Laws.

Section 3.8. Rule of Procedure for Meetings. All meetings of
the membership shall be conducted in accordance with Roberts' Rules of Order,
except where such rules are in conflict with applicable law, the Agreement, or
these By-Laws.

ARTICLE 4
The Board of Directors

Section 4.1. General Powers. The affairs of the corporation
shall be managed by its Board of Directors

Section 4.2. Tenure and Qualifications. The Board of Directors
shall be comprised of ten representatives of Regular Members of the corporation
elected for three year terms as provided in the Agreement.

Section 4.3. Voluntary Resignation. The Board of Directors
member who is absent from three consecutive Board of Directors meetings or
one-half of the Board of Directors meetings during the year without acceptable
excuse shall be deemed to have voluntarily resigned from the Board of Directors.
At any meeting of the Board of Director sat which there are absences, the Board
of Directors shall determine if they are excused.
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Section 4.4. Regular Meetings. A regular annual meeting of
the Board of Directors shall be held without other notice than this by-law, in
conjunction with, and at the same place as, the annual meeting of Members.
The Board of Directors may provide by resolution the time and place, either
within or without the State of Washington, for the holding of additional regular
meetings of the Board of Directors, or of regular meetings of any committee of
the Board of Directors, without notice other than such resolution.

Section 4.5. Special Meetings. Special meetings of the Board of Directors may
be called by or at the request of the Chair or any three Board of Directors
members. Special meetings of any committee of the Board of Directors may be
called by or at the request of the Chair of the Board of Directors or Chairman of
the committee or any two members of the committee. The person or persons
authorized to call special meetings of the Board of Directors or of any
committee of the Board of Directors may fix any place, either within or without
the State of Washington, as the place for holding any special meeting of the
Board of Directors or committee called by them.

Section 4.6. Notice. Notice of any special meeting of the
Board of Directors or any committee of the Board of Directors shall be given at
least two days prior to the meeting by written notice delivered personally or sent
by mail, facsimile transmission or telegram to each committee member at the
member's address as shown by the records of the corporation. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail
in a sealed envelope so addressed, with postage thereon prepaid. If notice be
given by telegram, such notice shall be deemed to be delivered when the tele-
gram is delivered to the telegraph company. If notice be given by facsimile
transmission, such notice shall be deemed to be delivered 24 hours after the
transmission so long as no error was received during the transmission.  Any
committee member may waive notice of any meeting. The attendance of a
committee member at any meeting shall constitute a waiver of notice of such
meeting, except where a committee member attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is
not lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Board of Directors or any
committee of the Board of Directors need be specified in the notice or waiver of
notice of such meeting, unless specifically required by law or by these By-Laws.
Members of the Board of Directors or any committee of the Board of Directors
may participate in a meeting of such committee by means of a conference
telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time and
participation by such means shall constitute presence in person at a meeting.

p:\data\l cities\! cities\bylaw4.doc 5



Section 4.7. Quorum. A majority of the Board of Directors shall
constitute a quorum for the transacting of any business of the Board of Directors.
However, if less than a majority of the Board of Directors members are present
at said meeting, a majority of the Board of Directors members present may
adjourn the meeting from time to time without further notice.

Section 4.8. Manner of Acting. The act of a majority of the
Board of Directors members, or a majority of the members of any committee of
the Board of Directors, present at a meeting at which a quorum is present shall
be the act of the Board of Directors or its committee, unless the act of a greater
number is required by law or by these By-Laws.

Section 4.9. Rule of Procedures for Meetings. All meetings of
the Board of Directors or a commitiee of the Board of Directors shall be
conducted in accordance with Roberts' Rules of Order, except where such rules
are in conflict with applicable law, and Agreement, or these By-Laws.

Section 4.10. Compensation. The Board of Directors members
or its committee members as such shall not receive any stated salaries for their
services, but by resolution of the Board of Directors a fixed sum and expenses of
attendance, if any, may be allowed for attendance at each regular or special
meeting of the Board of Directors or any of its committees.

Section 4.11. Action by The Board of Directors Members Without a
Meeting. Any action required by law to be taken at a meeting of the Board of
Directors or any of its committees, or any action which may be taken at a
meeting of the Board of Directors or any of its committees, may be taken without
a meeting if a consent in writing, setting forth the action so taken, shall be signed
by all of the Board of Directors members or committee members.
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ARTICLE 5
Officers

Section 5.1. Officers. The officers of the corporation shall be a
Chair, a Vice Chair, a Fiscal Officer and such other officers as may be elected in
accordance with the provisions of this article. The Board of Directors may elect
or appoint such other officers, as it shall deem desirable, such officers to have
the authority to perform the duties prescribed, from time to time, by the Board of
Directors . No two or more offices may be held by the same person.

Section 5.2. Election and Term of Office. The officers of the
corporation shall be elected every year by the Board of Directors from among its
Regular members prior to the beginning of the fiscal year. If the election of
officers shall not be held at such meeting, such election shall be held as soon
thereafter as convenient. New offices may be created and filled at any meeting
of the Board of Directors. Each officer shall hold office until a successor shall
have been duly elected and qualified.

Section 5.3. Removal. Any officer elected or appointed by the
Board of Directors may be removed by the Board of Directors whenever in its
judgment the best interests of the corporation would be served thereby.

Section 5.4, Vacancies. A vacancy in any office because of
death, resignation, removal, disqualification or otherwise, may be filled by the
Board of Directors for the unexpired portion of the term.

Section 5.5. Chair.  The Chair of the Board of Directors shall be
the principal executive officer of the corporation and shall in general supervise
and control all of the business and affairs of the corporation. He or she shall
preside at all meetings of the Members and the Board of Directors. He or she
may sign, with any other proper officer of the corporation authorized by the Board
of Directors, any deeds, mortgages, bonds, contracts, or other instruments which
the Board of Directors has authorized to be executed, except in cases when the
signing and execution thereof shall be expressly delegated by the Board of
Directors or by these By-Laws or by statute to some other officer or agent of the
corporation; and in general he or she shall perform all duties incident to the office
of Chairman and such other duties as may be prescribed by the Board of
Directors from time to time.

Section 5.6. Vice Chair. In the absence of the Chair or in the
event of the Chair's inability or refusal to act, the Vice Chair shall perform the
duties of the Chair, and when so acting, shall have all the powers of and be
subject to all the restrictions upon the Chair. The Vice Chair shall perform such
other duties as from time to time may be assigned to him or her by the Chair or
by the Board of Directors.
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Section 5.7. Fiscal Officer. The Fiscal Officer shall be
responsible to act with the Third Party Administrator as directed by the Board of
Directors to carry out The Board of Directors fiscal policies and procedures.

Section 5.8. Third Party Administrator. The Third Party
Administrator shall have charge and custody of and be responsible for all funds
and securities of the corporation; receive and give receipts for moneys due and
payable to the corporation from any source whatsoever, and deposit all such
moneys in the name of the corporation in such banks, trust companies or other
depositories as shall be selected in accordance with the provisions of Article 7 of
these By-Laws; and in general perform such other duties as from time to time
may be assigned to him by the Chair or by the Board of Directors. The Third
Party Administrator shall keep the minutes of the meetings of the Members, the
Board of Directors, and any committees of the Board of Directors, in one or more
books provided for that purpose; see that all notices are duly given in accordance
with the provisions of these By-Laws or as required by law; be custodian of the
corporate records and of the seal of the corporation and see that the seal of the
corporation is affixed to all documents, the execution of which on behalf of the
corporation under its seal is duly authorized in accordance with the provisions of
these By-Laws; keep a register of the post office address of each Member and
each representative of each Member which shall be furnished to the Third Party
Administrator by each Member. The Third Party Administrator shall be bonded in
an amount determined by the Board of Directors.

ARTICLE 6
Committees

Section 6.1. Committees of the Board of Directors.  The Board
of Directors may designate and appoint one or more committees, each of which
shall consist of two or more The Board of Directors members, which committees,
to the extent provided in said resolution, shall have and exercise the authority of
the Board of Directors in the management of the corporation, except that no
such committee shall have the authority of the Board of Directors in reference to
amending, altering or repealing the By-Laws; electing, appointing or removing
any member of any such committee; amending the articles of incorporation;
restating articles of incorporation; adopting a plan of merger or adopting a plan of
consolidation with another corporation; authorizing the sale, lease, exchange or
mortgage of all or substantially all of the property and assets of the corporation;
authorizing the voluntary dissolution of the corporation or revoking proceedings
therefor; adopting a plan for the distribution of the assets of the corporation;
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or amending, altering or repealing any resolution of the Board of Directors which
by its terms provides that it shall not be amended, altered or repealed by such
committee or doing any act in conflict with the duties of the Board of Directors as
set forth in the Agreement. The designation and appointment of any such
committee and the delegation thereto of authority shall not operate to relieve the
Board of Directors, or any individual The Board of Directors member, of any
responsibility imposed upon it or him or her by law.

Section 6.2. Other Committees.  Other Committees not having
and exercising the authority of the Board of Directors in the management of the
corporation may be appointed in such manner as may be designated by a reso-
lution adopted by a majority of the Board of Directors members present at a
meeting at which a quorum is present. Except as otherwise provided in such
resolution, members of each such committee shall be representatives of
Members of the corporation, and the Chair of the corporation shall appoint the
members thereof. Any member thereof may be removed by the

person or persons authorized to appoint such member whenever in their
judgment the best interests of the corporation shall be served by such removal.

Section 6.3. Term of Office. Each member of a committee
shall continue as such until the next annual meeting of the Members of the
corporation and until a successor is appointed, unless the committee shall be
sooner terminated, or unless such member be removed from such committee, or
unless such member shall cease to qualify as a member thereof.

Section 6.4. Chairman. One member of each committee shall
be appointed chairman by the person or persons authorized to appoint the
members thereof.

Section 6.5. Vacancies. Vacancies in the membership of any
committee may be filled by appointments made in the same manner as provided
in the case of the original appointments.

ARTICLE 7
Administrator

Section 7.1. Appointment and Removal. The Board of
Directors shall appoint and employ a Third Party Administrator of the corporation
(the "Administrator"), who shall be appointed and removable by the Board of
Directors pursuant to whatever employment arrangement the Board of Directors
shall have agreed to with the Administrator in writing.

Section 7.2. Powers and Duties. The Administrator shall be the

chief administrator of the corporation and shall have control of the administrative
functions of the corporation. He or she shall carry out the orders of the Board of
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Directors and shall be responsible to the Board of Directors for the efficient
administration of the affairs of the corporation. The Administrator shall keep the
Board of Directors fully advised of the financial condition and needs of the
corporation.

Section 7.3. Compensation. The Administrator shall receive
such compensation as the Board of Directors shall fix by contract or resolution.

ARTICLE 8
Indemnification

The Board of Directors Members of the corporation; its directors, officers,
employees and the Administrator, its agents, directors, officers and employees
shall:

1. Use reasonable and ordinary care in the exercise of their duties as
relates to the corporation;

2. Be afforded all of the privileges and immunities that attach
generally to governmental officers;

3. Not be liabie for, and be held harmless and defended by the corpo-
ration, for any act of negligence, any mistake of judgment or any
other action, made, taken or omitted in good faith and on behalf of
the corporation;

4. Not be liable for any loss incurred through investment of funds or
failure to invest such funds so long as they are invested according
to the direction of the Board of Directors.

The corporation may purchase, subject to availability and cost, insurance
providing coverage for The Board of Directors members and the Administrator.

The corporation shall indemnify every person who was or is a party or is or
was threatened to be made a party to any action, suit, or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that he or she
is or was a member of the Board of Directors, any other committee of the
corporation, employee, or agent of the corporation, or the Administrator, its
agents, directors, officers or employees in the furtherance of corporation busi-
ness, or is or was serving at the request of the corporation as a member,
director, officer, employee, agent, or trustee of another corporation, partnership,
joint venture, trust, employee benefit plan, or other enterprise, against expenses
(including counsel fees), judgments, fines, and amounts paid in settlement
actually and reasonably incurred by him or her in connection with such action,
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suit or proceeding, to the full extent permitted by applicable law. Such indemnifi-
cation may, in the discretion of the Board of Directors, include advances of his or
her expenses in advance of final disposition of such action, suit or proceeding,
subject to the provisions of any applicable statute. This indemnification provided
in this Article shall not extend to suits, claims, actions, administrative procedures
or investigations brought by or at

the request of the corporation. No indemnification shall extend to any person
named above in any litigation, administrative proceeding or process of any type
where the corporation and the individual are opposing each other.

ARTICLE 9
Coverage Determinations and Appeal Rights

Section 9.1. Coverage Determinations. All coverage's are
limited to those coverage’'s provided through the corporation as identified in
Section 3.4.3 of the Agreement. The Administrator, acting on behalf of the
corporation, shall make all initial coverage determinations as respects the
corporation's self retention or deductible under the jointly purchased policy or
policies of insurance. Such determinations shall be made according to the
procedures set forth in this Article and subject to the right of appeal set forth in
Section 9.2. Such determination shall be made after appropriate consultation
with the corporation's insurance carrier.

(a) Upon receiving notice of a claim or a Summons and Complaint
against a Member and/or persons requesting coverage (the
"Covered Party"), the Administrator shall, within forty-five (45) days
or such other reasonable time as agreed after receipt of said notice,
make an initial coverage determination.

(b) Upon making a coverage determination, the Administrator shall
notify the Covered Party of the determination in writing. If the claim
or complaint may exceed the corporation's self retention or deduct-
ible, the Administrator shall inform the Member or Covered Party of
that determination.

(c) The written coverage determination shall address the following
issues:

(1)  Whether the corporation will provide the Covered Party legal
counsel for defense of the Summons and Complaint.
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(2) Whether the corporation is reserving any rights to make
subsequent coverage determinations.

(3) Whether the corporation is denying coverage for the claims
made in the claim or Summons and Complaint under review.
In the event that coverage is denied, the Administrator shall
inform the Covered Party in writing of the appeal process
contained in Section 2 of this Article.

(d) In the event that the Administrator determines that the Association
should (1) reserve its rights to make subsequent coverage deter-
mination, or (2) determines that coverage should be denied, then
the written notice shall also state the reasons for any such reser-
vation or denial.

(e) In the event that a final coverage determination cannot be made by
the Administrator until after the facts of the claim or Complaint are
determined in a legal proceeding, the Administrator shall make a
final coverage determination within sixty (60) days or such reason-
able time as agreed after the final disposition of the legal proceed-
ing is provided to the Administrator. The determination shall be
provided in writing to the Covered Party and shall contain the
information required by Sections 9.1(c) and 9.1(d).

(f) All written determinations by the Administrator shall be deemed
final and binding upon all parties unless the Covered Party files a
timely notice of appeal with the Board of Directors in the manner
specified in Section 9.2. The determination of the Administrator is
only binding upon the corporation and relates only to the self
retention or deductible in place at that time under the policy of
insurance which insures the Association. The determination of the
Administrator is not binding upon the carrier who insures the
Association. Covered Parties are required to resolve coverage
disputes with the insurance carrier pursuant to the terms of the
policy issued by that carrier.

If a claim or Complaint is of such an amount or magnitude that in
the opinion of the Administrator that claim or Complaint may
exceed the amount of the self retention or deductible in terms of
exposure and/or costs of defense, then the Administrator shall not
be entitled to make a determination of coverage. In those
instances, all determinations of coverage shall be made in
accordance with the terms of the insurance policy issued by the
Association's carrier.
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The Covered Party shall deal with that carrier through the
Administrator's office unless otherwise instructed by the
Administrator. The provisions of this Article shall not apply in those
instances where the claim or Complaint is of such an amount or
magnitude that in the opinion of the Administrator that claim or
Complaint may exceed the amount of the self retention or
deductible in terms of exposure and/or costs of defense.

In those instances if a Covered Party or Member has requested a
coverage determination, the Administrator shall notify the Covered
Party or Member in writing that the Administrator has determined
he or she may not issue a determination of coverage and refer the
requesting party to the terms of the policy of insurance for
resolution of coverage issues.

(9) The Administrator shall not be obligated to make any coverage
determinations until a claim or a Summons and Complaint has
been served upon the Covered Party and until the Administrator
has received notice thereof. However, the Administrator shall issue
tentative written coverage determinations before a Summons and
Complaint has been filed upon the written request of the Covered
Party. If the Administrator makes a tentative coverage determina-
tion, he or she shall remain obligated to provide a subsequent final
written coverage determination after a Summons and Complaint
has been served and the Administrator has received notice thereof,
as provided in Sections 9.1(a), (b), (c), (d), (e) and ().

Section 9.2. Appeal. Any written determination made by the
Administrator pursuant to Section 9.1(c) and (d) denying coverage to a Covered
Party shall be final, as provided in Section 9.1(f), unless the procedures for
appeal, provided hereafter, are followed by the Covered Party. The following
appeal procedures shall apply in those cases where the Administrator has not
determined the claim or Complaint is of such an amount or magnitude that in the
opinion of the Administrator that claim or Complaint may exceed the amount of
the self retention or deductible in terms of exposure and/or costs of defense.
There is no appeal from a determination of the Administrator that the claim or
Complaint is of such an amount or magnitude that the claim or Complaint may
exceed the amount of the self retention or deductible in terms of exposure and/or
costs of defense.

(a) Any Covered Party aggrieved by the Administrator's written cover-
age determination may appeal the decision to the Board of
Directors. The appeal must be initiated by the Covered Party within
thirty (30) days following receipt of the Administrator's written
determination.
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If an appeal is not initiated within thirty (30) days, as provided
herein, the Covered Party shall be deemed to have waived any
further right to appeal the decision of the Administrator.

(b) An appeal is deemed initiated for purposes of this Article when the
Covered Party, or his, her, or its legal representative, serves a written
Notice of Appeal upon the Administrator or upon the Chair of the
corporation. The written Notice of Appeal shall include the following
information:

(1)  The name of the Covered Party initiating the appeal.

(2) A brief statement identifying the subject of and basis for the
appeal. A copy of the Administrator's written determination
should be attached to the Notice of Appeal.

(3) The signature of the Covered Party initiating the appeal or
the signature of the Covered Party's legal representative.

(c) Within thirty (30) days, or such time as is agreed, after an appeal
has been initiated, a meeting of the Board of Directors shall be
convened by the Chairman of the Board of Directors to hear the
appeal. Notice of the date set for hearing of the appeal by the
Board of Directors shall be sent to the Covered Party not later than
fifteen (15) days prior to the date set for the hearing. The Chair of
the Board of Directors shall have the authority to set hearing dates
for the appeal and to grant continuances where good cause is
shown.

(d)  The hearing by the Board of Directors may occur when a quorum of
the Committee, pursuant to Section 4.6, is present. Voting by the
Board of Directors and the procedures for the meeting of the Board
of Directors on the appeal hearing shall be as provided in Sections
4.6 and 4.7. However, members of the Board of Directors shall
abstain from participating or voting in any appeals involving a
Member with which they are affiliated.

(e) The hearing of the Board of Directors on the appeal shall proceed
as follows:

(1)  The Chair of the Board of Directors shall administer the
hearing and make all necessary procedural rulings during
the hearing.

(2)  The Covered Party or his, her, or its legal representative, if

any, shall begin the proceeding with an explanation of the
basis for the appeal.
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The Covered Party shall present to the Board of Directors
all evidence, testimony, argument and legal authority
relevant to and in support of the appeal. Thereafter, the
Administrator and/or corporation's legal representative may
present all evidence, testimony, argument and legal authority
relevant and in opposition to the Covered Party's position.
Each side shall be provided an opportunity to present
rebuttal evidence and argument.

(3) Following the presentation of evidence, testimony, argument
and legal authority, the Board of Directors may retire into
executive session to discuss consideration of the appeal.
Thereafter, the Board of Directors shall reconvene in public
session to consider and vote on any motion made to decide
the appeal. The Board of Directors

may vote to uphold the decision of the Administrator or to
modify or reverse the decision of the Administrator. The
decision of the Board of Directors shall be reduced to writing
and signed by the Chairman of the Board of Directors and a
copy thereof sent to the Covered Party within seven (7) days
following the final decision of the Board of Directors.

(4) The Chair may adjourn and reconvene any hearing on an
appeal as may be necessary to preserve a fair hearing.

) A final decision of the Board of Directors denying the Covered
Party the full relief sought shall not preclude the appealing party
from seeking judicial review of the Administrator's and/or the Board
of Directors's coverage determination. However, no Covered Party
may maintain any lawsuit or complaint against the corporation
alleging any improper or incorrect coverage denial uniess the
Covered Party has first exhausted the appeal procedures provided
herein. Exhaustion of these appeal procedures shall be a condition
precedent to any subsequent legal action or suit by a Covered
Party.

ARTICLE 10
Conflict of Interest and Appearance of Fairness Procedure

All Members of the corporation, the Board of Directors, and its
committees, shall exercise every effort o avoid conflicts of interest, or the ap-
pearance thereof, in their actions relating to the corporation. Any person who
has a personal interest in any matter before the Board of Directors or one of its
committees which would tend to prejudice his or her action shall so indicate
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publicly and may abstain from the deliberations and voting on such matter.

ARTICLE 11
Contracts, Checks, Deposits and Funds

Section 11.1. Contracts. The Board of Directors may authorize
any officer or officers, agent or agents of the corporation, in addition to the
officers so authorized by these by- laws, to enter into any contract or execute and
deliver any instrument in the name of and on behalf of the corporation, and such
authority may be general or confined to specific instances.

Section 11.2. Checks, Drafts, etc.  All checks, drafts or orders for
the payment of money, notes or other evidences of indebtedness issued in the
name of the corporation, shall be signed by such officer or officers, agent or
agents of the corporation and in such manner as shall from time to time be
determined by resolution of the Board of Directors. In the absence of such
determination by the Board of Directors, such instruments shall be signed by the
Administrator and countersigned by the Board of Directors Chair, The Board of
Directors Vice Chair or Fiscal Officer of the corporation.

Section 11.3. Deposits. All funds of the corporation shall be
deposited from time to time to the credit of the corporation in such banks, trust
companies or other depositories as the Board of Directors may select and as are
allowed by the laws of the State of Washington.

Section 11.4. Gifts. The Board of Directors may accept on
behalf of the corporation any contribution, gift, bequest or devise for the general
purposes or for any special purpose of the corporation.

Section 11.5. L&l Retro.  Pursuant to the authority granted the
Association in the Agreement, the Board of Directors may elect to avail itself of
the State of Washington, Department of Labor and Industries, Risk Management
Services on behalf of those members of the Association electing to participate in
programs offered by that agency. Association participation in such risk
management services and programs may include participation in a group
retrospective rating scheme as approved by the Board of Directors. Association
participation in such risk management services or programs shall be on the basis
that all Members are entitled to participate if they so elect. The election of any
Member not to participate in such risk management services or programs shall
not prohibit the expenditure of Association funds in connection with such services
and programs as approved by the Board of Directors.
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ARTICLE 12
Certificates of Membership

Section 12.1. Certificates of Membership. The Board of
Directors may provide for the issuance of certificates evidencing membership in
the corporation, which shall be in such form as may be determined by the
Committee. Such certificates shall be signed by the Chair or Vice Chair and by
the Administrator and shall be sealed with the seal of the corporation. All certifi-
cates evidencing membership shall be consecutively numbered. The name and
address of each Member and the date of issuance of the certificate shall be
entered on the records of the corporation. If any certificate shall become lost,
mutilated or destroyed, a new certificate may be issued therefor upon such terms
and conditions as the Board of Directors may determine.

Section 12.2. Issuance of Certificates. When a Member has
been selected to membership and has paid any fee for the unencumbered fund
balances and other charges that may then be required, a certificate of member-
ship shall be issued in its name and delivered to it by the Administrator, if the
Board of Directors shall have provided for the issuance of certificates of
membership under the provisions of Section 12.1.

ARTICLE 13
Books and Records

The corporation shall keep complete books and records of account and
shall also keep minutes of the proceedings of its Members and Board of
Directors and shall keep at its registered or principal office a record giving the
names and addresses of the Members entitled to vote. All books and records of
the corporation may be inspected by any Member, or its attorney, for any proper
purpose at any reasonable time.

ARTICLE 14
Fiscal Year

The fiscal year of the corporation shall be from December 1 through
November 30 of the next calendar year, or as set by resolution of the Board of
Directors.

ARTICLE 15
Seal

The seal of this corporation shall consist of the name of the corporation,
the state of its incorporation, and the year of its incorporation.
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ARTICLE 16
Waiver of Notice

Whenever any notice is required to be given under the provisions of the
Washington Non-Profit Corporation Act or under the provisions of the articles of
incorporation or the By-Laws of the corporation, a waiver thereof in writing signed
by the person or persons entitled to such notice, whether before or after the time
stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE 17
Amendments to By-Laws

These By-Laws may be altered, amended or repealed and new By-laws
may be adopted by a majority of the Board of Directors members present at any
regular meeting or at any special mesting, if at least two days' written notice is
given of intention to alter, amend, or repeal or to adopt new By-Laws at such
meeting.

Adopted by the Board of Directors on July 15, 2003.
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RESOLUTION NO. _17-005

A RESOLUTION of the City Council of the City of SeaTac,
Washington declaring real property located at 3120 South 176"
Street surplus to the needs of the City, and authorizing the City
Manager to execute a purchase and sale agreement with 176"
SeaTac, LLC, for its disposal.

WHEREAS, the City owns certain real property located at 3120 South 176™ Street
International Boulevard (King County parcel number 2823049185), which is also referred to as
the “Williams Property”; and

WHEREAS, the City Council has determined that it has no current or future need for the
property, and the property is surplus to the City’s needs; and

WHEREAS, the City received an offer for the property at $750,000; and

WHEREAS, the City Council desires to sell the property to the 176™ SeaTac, LLC,
pursuant to a purchase and sale agreement; and

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC,
WASHINGTON HEREBY RESOLVES as follows:

1. The City Council hereby declares the City-owned real property located at

3120 South 176" Street (King County parcel number 2823049185) and
surplus to the needs of the City.

2. The City Manager is authorized to execute a purchase and sale agreement
with 176" SeaTac, LLC, in substantially similar form as attached hereto as
Exhibit A.

3. The City Manager is authorized to execute any additional documents

necessary to effectuate the sale.

S7h
PASSED this _ o290 dayof aach) . 2017 and signed in
W
authentication thereof on this ozg day of A—) .2017.
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ATTEST:

1

istina Gregg, City Clerk
Approved as to Form:

/“[J/M/MM(!M( Z%?ui,(’z%‘(ia

Mary E. lﬂ[irante Bartolo, City Attorney

[Sale of Williams Property]
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CITY OF SEATAC

L
Michael Siefkes, Mayor



PURCHASE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

THIS PURCHASE AGREEMENT AND JOINT ESCROW INSTRUCTIONS
(“Agreement”), made as of the Effective Date (as defined below), by and between 176" SeaTac
LLC, (“Buyer”), and the City of SeaTac, a Washington Municipal Corporation ("Seller").

RECITALS

A. Seller is the owner of certain real property located at 3120 S. 176" Street (King County
parcel number 2823049185), in SeaTac, King County, Washington and legally described in Exhibit
A (the “Real Property”).

B. Pursuant to the terms and conditions hereof, Seller desires to sell and convey to Buyer, and
Buyer desires to purchase from Seller, approximately 22,688 square feet (0.52 acres) of Property
(hereinafter defined).

C. The Property is currently unimproved.

D. The Seller has determined that it has no current or future need for the Property, that it has
declared the Property surplus to its needs, and that it has approved of the sale of the Property on the
terms and conditions of this Agreement and pursuant to Washington State law.

22 In connection with this Agreement, the parties desire to set forth in writing all of the terms,
conditions and agreements upon which Seller shall sell and Buyer shall purchase the Property and
otherwise consummate the transactions contemplated hereby.

NOW, THEREFORE, for good and valuable consideration, receipt and sufficiency of
which are hereby acknowledged, the parties agree that the foregoing recitals are true and correct and
incorporated as if fully set forth below and further covenant and agree as follows:

1. INCORPORATION. The above recitals and all Exhibits referred to in this Agreement are
incorporated into and made a part of this Agreement.

2. PURCHASE AND SALE. In consideration of and on the terms and subject to the
conditions herein set forth, Seller agrees to sell to Buyer, and Buyer hereby agrees to purchase from
Seller, all of Seller’s right, title and interest in and to the Real Property, together with all rights,
appurtenances, hereditaments, buildings and improvements thereon and relating thereto, subject
only to the Permitted Exceptions (hereinafter defined), including, without limitation all development
rights and air rights, all improvements and fixtures, and other services or activities, located on the
Real Property (collectively, the “Property”)

SeaTac/176™ SeaTac, LLC_ PSA
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3. PURCHASE PRICE. Subject to the conditions hereinafter set forth, Buyer shall pay to
Seller, as the purchase price for the Property, the price of Seven Hundred Fifty Thousand Dollars
($750,000.00) for the Property as follows:

a. Fifty Thousand and 00/100 Dollars ($50,000.00) earnest money deposit (together
with all interest thereon, the “Earnest Money”) to be deposited with Chicago Title
Company, 701 5% Avenue, Suite 2300, Seattle, Washington, 98104 Attn: Kelly Molitor
(“Escrow Agent”) within three (3) business days after execution and delivery of this
Agreement by both Buyer and Seller. The Eamnest Money shall be placed in an interest-
bearing account at a federally insured bank and shall be held in accordance with this
Agreement; and

b. The balance shall be payable in cash or wired funds on the Closing Date (hereinafter
defined).

4. EARNEST MONEY. The Earnest Money and any accrued interest shall be applied to the
purchase price unless forfeited to the Seller in accordance with the terms of this Agreement. The
Eamest Money shall be placed in an interest bearing account at a federally insured bank and shall be
held in accordance with this Agreement. Any interest shall go to the benefit of the party entitled to
the Earnest Money at Closing or other termination of this Agreement.

3. TRANSFER DOCUMENTS. At Closing, Seller shall transfer title to the Real Property by,
statutory warranty deed in the form attached hereto as Exhibit B (the "Deed"), in recordable form,
with state deed tax or other transfer taxes to be paid by Seller, conveying to Buyer good and
marketable fee simple after-acquired title to the Real Property subject only to the exceptions listed
in the Title Evidence (hereinafter defined) approved or deemed approved by Buyer pursuant to
Section 8 (“Permitted Exceptions™).

6. POSSESSION. Seller shall deliver possession of the Property to Buyer as of the Closing
Date.

e SURVEY. Seller shall provide Buyer within thirty (30) business days of the Effective Date a
current, complete and certified ALTA survey (the “Survey”) in an AutoCAD file format. The
Survey shall include at a minimum a certified plat, a legal description of the Real Property subject to
sale under this Agreement, the location of the Access Easement, topography, easements, curb
structures, known existing utility locations including the size, inverts and rims for sanitary storm
sewers. The Survey shall also include any other information reasonably requested by the Buyer, its
lender, if any, and the Title Company. Topographic information shall extend at least fifty (50) feet
beyond the perimeter property line in all directions, and shall include the full width of all adjacent
streets or roadways, except for controlled access highways. The cost of the survey will be paid by
the Seller.

8. TITLE EVIDENCE. Within thirty (30) business days after the Effective Date, Seller shall,
at its expense, furnish to Buyer a current commitment for an Owner’s Policy of Title Insurance
issued by Chicago Title Company (the “Title Company™), together with legible copies of all
documents, maps and plats referenced therein, in the amount of the Purchase Price (the “Title
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Evidence”). At the Closing, Seller shall cause the Title Company to deliver to Buyer an ALTA
Standard Coverage Owner’s Policy of Title Insurance (the “Title Policy™) issued by the Title
Company, dated as of the Closing Date, in the amount of the Purchase Price insuring Buyer as
owner of fee simple title to the Real Property, subject only to the Permitted Exceptions and with
such endorsements requested by Buyer.

Buyer shall have a period of twenty (20) business days after the latter of: 1) receipt of all of the Title
Evidence or 2) receipt of an ALTA Survey (“Title Review Period”) to examine the same and to
give Seller written notice objecting to any matter reflected therein (“Title Objection Notice™). In
the event Buyer fails to notify the Seller within said Title Review Period of any such disapproval of
the matters disclosed by Buyer’s review of the Title Evidence, the state of title to the Real Property
shall be deemed approved. If any objections are so made, the Seller shall use best efforts to cure all
such title objections within thirty (30) days after receipt of the Title Objection Notice and pending
cure of title the Closing shall be postponed. If such objections are not curable within thirty (30)
days after Seller’s receipt of the Title Objection Notice, or if the same are not in fact cured within
said thirty (30) days for any reason, then Buyer may, at its option, either (a) terminate this
Agreement by notice to Seller and Escrow Holder, in which case all Earnest Money paid by Buyer
to Seller hereunder shall be promptly refunded to Buyer and the parties shall have no further
liability to each other hereunder, except those obligations which expressly survive termination
hereof, or (b) waive the objections and proceed to Closing. If Buyer fails to give timely notice
electing either alternative (a) or (b), Buyer shall be deemed to have elected alternative (a).
Notwithstanding any provision contained in this Agreement, in no event shall any financial liens or
encumbrances securing payment of private debts (other than current taxes and assessment not yet
due and payable and items created by Buyer) be deemed to be Permitted Exceptions to title, and any
financial liens and encumbrances securing payment of private debts affecting the Property (other
than current taxes and assessments not yet due and payment and items created by Buyer) shall, on or
before the Closing Date, be paid in full by Seller. For purposes of this Agreement, Permitted
Exceptions shall be defined as: ad valorem taxes not yet due and payable for the year of Closing and
subsequent years; zoning ordinances and all other laws, rules, regulations and ordinances of any
governmental authorities having jurisdiction over the Property; and any easements, restrictions or
other matters appearing in the Title Commitment or on the Survey which have been approved or
deemed approved by Buyer, or which have been waived by Buyer pursuant to this Section 8.

9. PRORATIONS: TAXES. All non-delinquent real estate taxes and assessments shall be
prorated between Buyer and Seller as of the Closing Date. Any delinquent taxes or assessments
on the Property shall be paid at Closing from funds accruing to Seller. All payments relating to
taxes and assessments which are due and payable prior to the Closing Date shall be paid at the
Closing. All payments relating to taxes and assessments which are due and payable after the
Closing shall be paid, and/or assumed, by Buyer.

10. REPRESENTATIONS AND WARRANTIES OF SELLER. Seller makes the following
representations and warranties to Buyer as of the Effective Date and as of the Closing Date:

a. Authority. Seller is a Municipal Corporation duly organized, validly existing and
in good standing under the laws of the State of Washington and has all necessary power
and authority to conduct its business as it is now being conducted. Seller is the owner of
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good and marketable after-acquired title to the Property, and has all necessary power and
authority to enter into this Agreement and convey the Property to Buyer. The person(s)
executing this Agreement on behalf of Seller is/are duly authorized to execute this
Agreement and consummate the transaction contemplated hereby on behalf of the Seller.

(o8 Enforceability. This Agreement, and upon their due execution and delivery all
Seller Closing Documents, constitutes the valid and legally binding obligations of Seller,
enforceable against Seller in accordance with their respective terms.

c. Violations. Seller has received no written notice of any violations of law, federal,
state, county, municipal or other governmental agency regulations, orders or requirements
relating to the Property. To the best of Seller’s actual and constructive knowledge, Seller
has received no notice of any default or breach of any covenants, conditions, restrictions or
easements affecting the Property which have not been cured. Seller agrees that, if any such
notice is received by Seller at any time prior to Closing, then Seller shall notify Buyer of
such notice of violation and, at Buyer’s request, provide a copy of such notice of violation,
in writing, to Buyer. Should Seller receive such notice of violation, it must cure such default
or breach contained in the notice within thirty (30) days after receipt of the notice. The
Closing Date shall be extended until such time Seller has cured the default or breach.

d. Litigation. There is no known litigation, suit, arbitration, mediation, proceeding,
claim or investigation, including any environmental, zoning or land use regulation
proceeding, pending or threatened, against Seller or relating to any aspect of the Property
which might create or result in a lien on or otherwise adversely affect the Property or any
part thereof or interest therein.

e Other Documents. Neither the execution or the delivery of this Agreement nor the
consummation of the transactions contemplated hereby will result in any breach or violation
of, or default under, Seller’s organizational documents, any law, ordinance, regulation,
judgment, decree, order, mortgage, lease, agreement, indenture or other instrument or
document to which Seller is a party or by which the Property is bound.

f. Condemnation. Seller has not received any written notice from any governmental
authority of, and has no knowledge of, any pending or threatened proceedings in eminent
domain which would adversely affect all or any portion of the Real Property.

g. Foreign Person Affidavit. Seller is not a foreign person as defined in
Section 1445 of the Internal Revenue Code of 1986, as amended.

h. Wells, Underground Storage Tanks. and Sewage Treatment. To the best of Seller’s
actual and constructive knowledge, there are currently no wells, underground storage tanks,
or individual sewage treatment systems located on or serving the Real Property, however
Buyer shall be responsible for investigation of such facts.

i. Leases. As of the Closing Date, there will be no leases affecting any part of the Real
Property.
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j- Construction Contracts. Seller has not entered into any written or oral contracts
with regard to construction of improvements on the Real Property which have not been
fully paid for or which shall not be fully paid for as of Closing.

k. Complete and Accurate Information. To the best of Seller’s actual and
constructive knowledge, the information supplied or made available to Buyer pursuant to
Section 11 hereof is complete and materially correct.

L. Assumed Contracts. As of the Closing Date, there will be no other contracts
affecting any part of the Real Property.

m. Collective Bargaining. Seller is not a party to any collective bargaining, labor or
other agreements with any union affecting the Property and will not, unless otherwise
required by applicable law, enter into any such agreement prior to the Closing without
Buyer’s prior written approval.

n. Utilities. Water and sanitary sewer service are available to the property by local
service providers..
0. Hazardous Materials. To the best of Seller’s actual knowledge there are no

hazardous substances or any contaminants or pollutants of any kind or nature in, on,
under, about or emanating from the property, including but not limited to petroleum or
asbestos.

p- Charges or Fees. Seller has paid ( except to the extent prorated at Closing ) all
surface water management fees or any other charges attributable to the period prior to
Closing which, if not paid, could constitute a lien on the Property or for which Buyer
may be held liable for after Closing.

q. Possession by others. There are no known parties or trespassers in possession or
that have a right to possession of the Property at the time of mutual execution of this
Agreement.

r. Interest in Property. No person or entity other than Buyer has any right of first
refusal or option to acquire any interest in the Property or any part thereof, and Seller has
not sold or contracted to sell the Property or any portion thereof or interest therein other
than as set forth herein.

These representations and warranties shall survive for a period of three hundred and sixty-five (365)
days after the Closing Date (the “Survival Period”), and written notice of any claim by a party for a
breach of such representation and warranty must be delivered to the other party within such time
period or shall be time barred.

APPROVAL OF DOCUMENTS. Seller shall, as soon as possible after the execution of this

Agreement, and in any event no later than ten (10) business days after the Effective Date and
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delivery of the Earnest Money by Buyer, supply to Buyer for its review and approval any and all
documents and information pertaining to the ownership, maintenance and/or operation of the
Property within Seller’s possession, under Seller’s control or readily available to Seller,
(collectively, the “Due Diligence Items”) including, without limitation, the following:

a. Copies of any existing leases, Property Agreements, or other existing contracts
relating to the Property and written summaries of any verbal agreements for the supplying of
equipment and/or services to the Property;

b. Copies of any building plans and specifications of the improvements of the Real
Property, if any;

c. Copies of any existing reports, studies or other information in Seller’s possession or
control regarding the environmental condition of the Real Property, including Phase 1
environmental reports, and studies regarding asbestos, lead-based paint or storage tanks
located on the Real Property;

d. Copies of previous and current real estate tax statements;
e. Copies of any owner’s title policy; and

f.  Any surveys of the Real Property (including any surveys conducted by the Seller in
accordance with Section 7 of this Agreement which can be provided once complete).

In the event that this transaction is not closed for any reason, then Buyer shall return the foregoing
documents provided by Seller hereunder to Seller.

Seller disclaims any responsibility for the accuracy of any information contained in the Due
Diligence Items, whether listed above or otherwise provided to the Buyer. Buyer
acknowledges that it uses any Due Diligence Items at its own risk.

12. DUE DILIGENCE PERIOD/INSPECTION. Buyer shall have the right during a period
commencing on the Effective Date hereof and ending ninety (90) calendar days (the “Due
Diligence Period”), to examine the Due Diligence Items, to enter upon the Property from time to
time and, at Buyer’s sole cost, expense and risk, to examine and inspect the same, and conduct tests
and examinations with regard thereto (including soil borings, additional surveys, appraisals,
environmental testing etc.), provided that Buyer’s activities do not unreasonably interfere with the
Seller’s use of the Property. The Due Diligence Period shall be extended on a day-for-day basis for
each day that Seller delays in delivering the Due Diligence Items to Buyer if such an extension is
requested in writing by the Buyer. However, in no event shall the Due Diligence Period be
extended more than one-hundred twenty (120) calendar days without consent of the Seller. Buyer
and Seller shall, at the request of Buyer, arrange a mutually agreeable time(s) for the conducting of
such inspection(s). Buyer agrees to indemnify, defend, and hold harmless the Seller and
Seller’s officers, employees, and agents from any and all damages, liability, liens, claims,
causes of action or expenses, including attorney’s fees, relating to or arising from the
activities of Buyer or anyone acting on Buyer’s behalf on the Property prior to the Closing
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Date. Buyer shall promptly restore the Property to substantially the same condition in which it
existed immediately prior to any physical tests conducted by or on behalf of Buyer. The indemnity
and repair obligations of Buyer shall survive the Closing of this transaction or the termination of
this Agreement, regardless of the cause of termination.

At its sole discretion, for any reason or no reason, Buyer may terminate this’ Agreement by giving
written notice to Seller at or prior to the expiration of the Due Diligence Period, whereupon this
Agreement shall be null and void and Escrow Agent shall return to Buyer any Earnest Money paid
by Buyer hereunder and the parties shall have no further liability to each other hereunder, except
those obligations which expressly survive termination hereof. If Buyer does not terminate this
Agreement on or prior to the expiration of the Due Diligence Period, then Buyer shall be deemed to
have approved all matters pertaining to the Property and Thirty Thousand Dollars ($30,000) of the
Earnest Money deposit will become non-refundable. Buyer and its contractors, lenders, consultants,
representatives and agents may enter the Property from time to time, on mutually agreeable times
for Seller and Buyer, to inspect the Property, and shall not be unreasonably withheld by the Seller.

To the maximum extent permitted by RCW 64.06, Buyer expressly waives its right to receive
from Seller a seller disclosure statement as provided for in RCW 64.06 (the “Seller Disclosure
Statement™). Seller and Buyer acknowledge that Buyer cannot waive its right to receive the
environmental section of the Seller Disclosure Statement (which is contained in Section 6 of the
form). Seller will provide the same, with only such environmental section completed by Seller,
to Buyer within ten (10) calendar days after the Effective Date. Nothing in the Seller Disclosure
Statement creates a representation or warranty by Seller, nor does it create any rights or
obligations in the parties except as set forth in RCW 64.06, as amended. Buyer is advised to use
due diligence to inspect the Property to Buyer’s satisfaction, subject to the terms of this
Agreement, and Seller may not have Knowledge (defined below) of defects that careful
inspection might reveal. Buyer specifically acknowledges and agrees that the Seller Disclosure
Statement is not part of this Agreement, Seller has no duties to Buyer other than those set forth in
this Agreement, including delivery of the completed environmental section of the Seller
Disclosure Statement, Buyer has no independent cause of action under the Seller Disclosure
Statement and, specifically and without limitation, Buyer will not have a remedy for economic
loss resulting from negligent errors, inaccuracies or omissions on the Seller Disclosure
Statement.

For purposes of this Agreement, “knowledge” means the knowledge of Joseph Scorcio, City
Manager of Seller.

13. CONDITIONS TO BUYER’S PERFORMANCE. This Agreement and Buyer’s obligations
to proceed to Closing are conditioned, for the sole benefit of Buyer, upon satisfaction of the
following prior to the Closing:

a. Seller’s Performance. All representations and warranties of Seller hereunder shall
be true, complete and accurate as of the Effective Date and as of the Closing Date, and
Seller shall have performed all of its covenants, duties and obligations under this
Agreement, as and when required under this Agreement.
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b. Title. Title and the Title Evidence shall have been found acceptable, or been made
acceptable, in accordance with the requirements of Section 8 above. The Title Company
shall be prepared to issue the Title Policy, subject only to the Permitted Exceptions.

o Inspection. Buyer shall have been provided adequate opportunity to inspect the
Property and to conduct tests and examinations with regard thereto in accordance with
Section 12 above, the results of which shall have been found satisfactory to Buyer in
Buyer’s sole discretion within the Due Diligence Period.

d. Delivery of Documents. Seller shall have delivered the Seller Closing Documents
(hereinafter defined) to the Escrow Agent.

14. CONDITIONS TO SELLER’S PERFORMANCE. This Purchase Agreement and
Seller’s obligations to proceed to Closing are conditioned, for the sole benefit of Seller, upon
satisfaction of the following:

a. Buyer performing all of the obligations required to be performed by Buyer under
this Agreement, as and when required by this Agreement.

b. Buyer shall have delivered the Buyer Closing Documents (hereinafter defined) to
the Escrow Agent.

15. WAIVER OF CONDITIONS: TERMINATION.

a. Any of the conditions set forth in Section 13 may only be waived in writing by
Buyer. Any of the conditions set forth in Section 14 may only be waived in writing by
Seller.

b. If any of the conditions set forth in Section 13 are not satisfied or waived by the
date specified, or if no such date is specified, then by the Closing Date, then Buyer may
terminate this Agreement by written notice to the other party and Escrow Agent in which
case all Earnest Money deposited by Buyer with Escrow Agent shall be promptly
refunded to Buyer and neither party shall thereafter have any further liability, right or
obligation hereunder; provided, however, if the failure of any one or more of the
conditions set forth in Section 15 also constitutes a default under or breach of the terms of
this Agreement on the part of Seller, then the provisions of Section 23 shall control and
govern the rights of the parties hereunder.

16 REPRESENTATIONS., WARRANTIES, AND COVENANTS OF BUYER. Buyer
represents, warrants, and covenants with and to Seller, as of the Effective Date and the Closing
Date, as follows:

a. Authority. Buyer is duly formed under the laws of the State of Washington.
Buyer has the requisite of power and authority to enter into this Agreement and the
Buyer’s Closing Documents to be signed by Buyer; such documents have been, or will
have been by the Closing Date, duly authorized by all necessary action on the part Buyer
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and have been duly executed and delivered; the execution, delivery and performance by
Buyer of such documents do not conflict with or result in violation of Buyer’s governing
documents or any judgment, order, or decree of any court or arbiter to which such Buyer
is a party; and such documents are the valid and binding obligations of Buyer and
enforceable in accordance with their terms.

b. Liens. Buyer shall not, either by act or omission, permit, create, assume, incur or
suffer to exist any encumbrance, lien (including, without limitation, mechanic’s liens),
covenant, condition, easement, restriction, reservation, development agreement,
assessment agreement, special assessment, mortgage, lease, pledge, security interest, or
other encumbrance upon the Property prior to the Closing.

c. Purchaser agrees that it will perform examinations and investigations of the
Property prior to the expiration of the Feasibility Period, and that Purchaser will rely
solely upon such examinations and investigations in purchasing the Property. Except for
the representations and warranties expressly provided in this Contract, Purchaser agrees
(i) that it is purchasing the Property on an "As Is" basis and based on its own
investigation of the Property and based upon Purchaser’s own judgment; (ii) that
Purchaser assumes all risks as to condition, quality, and performance of the Property;
(iii) that neither Seller nor Seller's employees, agents, brokers, representatives, managers,
property managers, asset managers, officers, principals, attorneys or contractors
(collectively, "Seller's Representatives") have made any warranty, representation,
affirmation, promises, or guarantee, express, implied or statutory, written or oral,
concemning the Property or any of the improvements located thereon or therein; and
(iv) that neither Seller nor Seller's Representatives have made any warranty,
representation or guarantee as to any government limitation or restriction, or absence
thereof, pertaining to the Property, or as to the presence or absence of any latent defect,
subsurface soil condition, any environmental conditions, including but not limited to
hazardous substances, oil, gas, hydrocarbons, and toxic waste, or any other matter
pertaining to the physical condition (including but not limited to title, mapping, grading,
construction, or otherwise) of the Property.

d. EFFECTIVE UPON THE CLOSING, BUYER HEREBY WAIVES,
RELINQUISHES AND RELEASES THE SELLER AND EACH OF THE SELLER
REPRESENTATIVES FROM AND AGAINST ANY AND ALL CLAIMS,
DEMANDS, CAUSES OF ACTION (INCLUDING CAUSES OF ACTION IN TORT),
LOSSES, DAMAGES, LIABILITIES, COSTS AND EXPENSES OF ANY AND
EVERY KIND OF CHARACTER, KNOWN OR UNKNOWN, ARISING FROM OR
RELATING TO THE PROPERTY OR THE TRANSACTION DESCRIBED IN THIS
CONTRACT, WHICH, BUT FOR THIS RELEASE, PURCHASER COULD ASSERT
OR ALLEGE AGAINST THE SELLER REPRESENTATIVES AND ANY AND ALL
ACTS, OMISSIONS, EVENTS, CIRCUMSTANCES OR MATTERS ARISING FROM
OR RELATING TO OR OTHERWISE REGARDING THE PROPERTY
WHATSOEVER, EXCEPT AS EXPRESSLY SET FORTH OTHERWISE IN
THISCONTRACT. THE RELEASE CONTAINED IN THIS SUBPARAGRAPH
SHALL NOT ACT TO RELEASE SELLER NOR ANY OTHER PARTY FROM ANY
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OBLIGATIONS OR REPRESENTATIONS UNDER THIS CONTRACT WHICH
EXPRESSLY SURVIVE THE CLOSING. THE FOREGOING WAIVER AND
RELEASE SHALL SURVIVE THE CLOSING AND THE DELIVERY AND
RECORDING OF THE DEED.

17. TRUTH OF REPRESENTATIONS. The representations and warranties of Buyer set
forth in this Agreement shall be true on the Effective Date and as of the Close of Escrow as if
those representations and warranties were made on and as of such time.

18. APPROVALS AND PERMITS. Approval by the City of any item in its capacity as
Seller pursuant to this Agreement shall not constitute a representation or warranty by Seller that
such item complies with Legal Requirements and Seller assumes no liability with respect thereto.
Buyer acknowledges that Seller has not made any representation or warranty with respect to
Buyer’s ability to obtain any permit or approval for development of the Real Property, or to meet
any other requirements for development of the Property.

19. PATRIOT ACT. Seller and Buyer represent and warrant that they are not acting, directly
or indirectly, for or on behalf of any person, group, entity, or nation named by the United States
Treasury Department as a Specially Designated National and Blocked Person, or for or on behalf
of any person, group, entity, or nation designated in Presidential Executive Order 13224 as a
person who commits, threatens to commit, or supports terrorism; and that they are not engaged in
this transaction directly or indirectly on behalf of, or facilitating this transaction directly or
indirectly on behalf of, any such person, group, entity, or nation. Each party hereby agrees to
defend, indemnify, and hold harmless the other party from and against any and all claims,
damages, losses, risks, liabilities, and expenses (including reasonable attorneys' fees and costs)
arising from or related to any breach of the foregoing representation and warranty.

20. CONDEMNATION. If, prior to the Closing Date, eminent domain proceedings are
commenced against all or any part of the Property, Seller shall immediately give notice to Buyer of
such fact and at Buyer’s option (to be exercised within thirty (30) days after Seller’s notice), this
Agreement shall terminate, in which event neither party will have further obligations under this
Agreement and the Earnest Money shall be refunded to Buyer. If Buyer shall fail to give such
notice then there shall be no reduction in the Purchase Price, and Seller shall assign to Buyer at the
Closing Date all of Seller’s right, title and interest in and to any award made or to be made in the
condemnation proceedings. Prior to the Closing Date, Seller shall not designate counsel, appear in,
or otherwise act with respect to the condemnation proceedings without Buyer’s prior written
consent.

21. PRE-CLOSING COVENANTS OF SELLER. From and after the Effective Date until the
Closing Date:

a. Seller shall maintain and manage the Property in substantially the same manner as it
is presently being maintained and managed, such that at the Closing Date, the Property shall
be in substantially the same physical condition as on the Effective Date.
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22.

b. Seller shall keep and perform all of the material obligations to be performed under
the Property Agreements.

c. Seller shall not remove any material items of the Personal Property from the
Property unless the same is obsolete or is replaced by tangible personal property of equal or
greater utility and value.

d. Seller shall not, without Buyer’s prior written consent, take, approve or consent to
any action to change any material permits or licenses of or for the Property.

€. Seller shall not, without Buyer’s prior written consent, (i) change the existing zoning
(if any) for the Real Property; (ii) plat or restrict the Real Property; (iii) place on or remove
from the Real Property any buildings or improvements; (iv) excavate the Real Property; or
(v) commence any action to protest or appeal real estate taxes payable in the year of
Closing.

NOTICES. Any notice, demand or request which either party hereto may desire or may

be required to give to the other party shall be in writing and (a) mailed by certified mail, return
receipt requested, or (b) sent by a same-day courier or by an overnight carrier which provides for
a return receipt, or (c) sent by electronic mail followed up by mailing of such notice by either of
the methods set forth in (a) or (b) above not later than the next succeeding business day. Any
such notice shall be sent to the respective party’s address as set forth below or to such other
address as such party may, by notice in writing, designate as its address. Any such notice shall
be deemed received and shall constitute service of notice hereunder three (3) days after the
mailing thereof by certified mail or one (1) business day after the sending thereof by overnight
carrier or by facsimile pursuant the terms hereof. Rejection or refusal to accept or the inability to
deliver notice hereunder because of changed address of which no notice was given shall be
deemed to be receipt of the notice, demand or request.

Buyer:

Seller:

176" SeaTac . LLC

Attn: James Cassan

2737 - 78" Ave SE., Suite 201

Mercer Island, WA 98040

Email : james(@dollardevelopment.com

With Copies To:
Houlihan Law, PC
100 North 35™ Street
Seattle, WA 98103
Attn: John Houlihan

Email: john@houlihan-law.com

City of SeaTac

Attn: Jeff Robinson, Economic Development Manager
4800 South 188" Street

SeaTac, Washington 98188
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Email: jrobinson(aci.seatac.wa.us

With Copies To:

City of SeaTac Legal Department

Attn: Mark Johnsen, Sr. Assistant City Attorney
4800 South 188" Street

SeaTac, Washington 98188

Email: mjohnsen(ici.seatac.wa.us

Any tender, communication or notice so given shall, if personally delivered, be deemed given when
delivered and shall, if delivered by registered or certified mail, be deemed given when postmarked.

23. REMEDIES. If Buyer terminates this Agreement by reason of non-satisfaction by Seller of
one or more conditions to Closing, or if Buyer cancels this Agreement by reason of Seller’s default,
or if Buyer terminates this Agreement prior to the expiration of the Due Diligence Period, all
Earnest Money paid by Buyer to Seller shall be promptly refunded to Buyer and neither party shall
thereafter have any further liability, right or obligation hereunder. Seller’s sole and exclusive
remedy for Buyer’s default shall be termination of this Agreement and retention of the Earnest
Money as liquidated and final damages. Notwithstanding the foregoing, this provision shall not limit
Buyer’s or Seller’s remedies with respect to any of the indemnification provisions of this
Agreement. In addition to the other rights and remedies available at law or in equity, Buyer shall
have the right to apply for and receive from any court of competent jurisdiction, equitable
relief by way of specific performance to enforce performance of the terms of this Agreement.

24,  CLOSING. The consummation of the transaction as contemplated hereunder (the
“Closing”) shall occur on the date on which all conditions to Closing have been satisfied or waived
by the party intended to be benefitted thereby (“Closing Date”). The Closing shall occur within
ten (10) calendar days after all conditions to Closing have been satisfactorily completed. The
Closing shall be conducted at the offices of the Escrow agent and shall occur through escrow.

25.  DELIVERIES BY SELLER AT CLOSING. On or prior to the Closing Date, Seller shall
deliver or cause to be delivered to Escrow Agent the following items (“Seller Closing
Documents™):

a. The Deed, in recordable form, duly executed and acknowledged by Seller.

b. A standard form Seller’s Affidavit, duly executed by Seller and completed without
exceptions for bankruptcy, judgments, tax liens, mechanic’s liens, parties in possession
(other than tenants in possession under existing leases) and other unrecorded contracts, other
than the Property Agreements accepted by Buyer.

C. Certified copy of corporate resolutions authorizing the sale and transfer of the
Property and designating the officer(s) authorized to sign on behalf of the Seller.
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d. An affidavit of non-foreign status, duly executed by Seller, containing such
information as is required by IRC Section 1445(b)(2) and its regulations.

€. A certificate dated as of the Closing Date and executed by Seller certifying that the
representations and warranties are true as of the Closing Date.

f. All Property Agreements, Plans, Licenses and Permits, and Warranties.

g. All other agreements, documents and instruments necessary or incident to
consummation of the transactions contemplated hereby or reasonably required by Escrow
Agent, Title Company or Buyer.

26. DELIVERIES OF BUYER AT CLOSING. On or prior to the Closing Date, Buyer shall
deliver or cause to be delivered to Escrow Agent the following items (“Buyer Closing
Documents™):

a. The Purchase Price, less the Earnest Money.

b. All other agreements, instruments and documents necessary or incident to
consummation of the transactions contemplated hereby or reasonably required by Escrow
Agent, Title Company or Seller.

27. BROKERS. Seller and Buyer represent each to the other that each has had no dealings
with any broker, finder or other party concerning Buyer’s purchase of the Property. Seller agrees
to indemnify and hold Buyer harmless from all loss, cost, damage or expense (including
reasonable attorney’s fees) incurred by Buyer as a result of any claim arising out of the acts of
Seller for a commission, finder’s fee or similar compensation made by any broker, finder or any
party who claims to have dealt with Seller. Buyer agrees to indemnify and hold Seller harmless
from all loss, cost, damage or expense (including reasonable attorney’s fees) incurred by Seller
as a result of any claim arising out of the acts of Buyer for a commission, finder’s fee or similar
compensation or made by any broker, finder or any party who claims to have dealt with Buyer.
The indemnities contained in this Section shall survive the Closing or the termination of this
Agreement.

28.  LITIGATION EXPENSES. If either party shall initiate any litigation or other legal action
hereunder, the prevailing party shall be entitled to reimbursement from the non-prevailing party for
any and all costs, including without limitation attorneys' fees, incurred by the prevailing party in
connection with such legal action. In the event the Seller is represented by public attorneys in such
actions, such attorneys’ fees shall be computed at hourly rates charged by attomeys of comparable
experience in private practice in Seattle, King County, Washington.

29. ENTIRE AGREEMENT. This Agreement and all exhibits and schedules attached hereto
constitute the entire agreement between the parties pertaining to the subject matter contained
herein and supersedes all prior representations, agreements and understandings of the parties,
including any "letter of intent," "letter of understanding," or similar documents. No addition to or
modification of this Agreement shall be binding unless executed in writing by the parties hereto.

SeaTac/176™ SeaTac, LLC_PSA
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30. GOVERNING LAW AND VENUE. This Agreement shall be construed in accordance
with and governed by the laws of the State of Washington. Venue for any dispute arising out of this
Agreement shall be King County Superior Court, Maleng Regional Justice Center.

31. NO PERSONAL LIABILITY. Buyer acknowledges that this Agreement is entered into
by Seller as a municipal corporation and Buyer agrees that no individual officer, Council
Member, employee or representative of Seller shall have any personal liability under this
Agreement or any document executed in connection with the transactions contemplated by this
Agreement.

32.  TERMINATION FOR FAILURE OF CONDITION. If any of the conditions set forth
herein are not satisfied or waived by the date provided in such condition, the party entitled to
benefit of such condition shall have the right to terminate this Agreement and the escrow
provided for herein by giving written notice of such termination to the other party and to Escrow
Holder. In the event of such termination, all escrow and title charges shall be divided equally
between the parties and this Agreement will be of no further force and effect and the parties shall
have no further liability except as expressly set forth in this Agreement for matters expressly
stated to survive termination of this Agreement and in the Access Agreement. All documents
delivered to Escrow Holder shall be returned to the depositing party, the Deposit shall be
returned to Buyer and Buyer shall return to Seller all due diligence items delivered by Seller to
Buyer.

33. ASSIGNABILITY. Neither party may assign any of its rights or obligations under this
Agreement without the prior written consent of the other party; provided, however, Buyer may,
without Seller’s prior written consent, assign its rights and obligations under this Agreement to an
entity which is owned or controlled by or is under common control with the Buyer. Any
assignment in violation of the terms hereof shall be null and void and of no force or effect. In no
case shall any assignment release Buyer from liability hereunder through the Closing; it being
agreed that, upon the Closing in the manner contemplated herein by a permitted assignee, neither
Buyer nor their respective affiliates shall have any further obligations or liability to Seller pursuant
to this Agreement. Subject to this Section 33, this Agreement shall inure to the benefit of and be
binding upon the parties hereto and their respective successors and assigns.

34. OFFER TO PURCHASE. The execution and delivery of this Purchase Agreement by
Buyer, to Seller, constitutes an offer by Buyer to purchase the Property, on the terms and subject to
the conditions as herein set forth. Such offer shall automatically terminate, without notice to Seller,
if Seller fails to sign this Purchase Agreement by 4:00 p.m. Pacific Time on April 3, 2017.

35. PARTIAL INVALIDITY. If any term, provision, covenant or condition of this
Agreement, or any application thereof, should be held by a court of competent jurisdiction to be
invalid, void or unenforceable, all provisions, covenants, and conditions of this Agreement, and
all applications thereof, not held invalid, void or unenforceable, shall continue in full force and
effect and shall in no way be affected, impaired or invalidated thereby.

SeaTac/176" SeaTac, LLC_PSA
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36. TIME PERIODS. If any date herein set forth for the performance of any obligations by
Seller of Buyer or for the delivery of any instrument or notice as herein provided should be on a
Saturday, Sunday or legal holiday, the compliance with such obligations or delivery shall be
deemed acceptable on the next business day following such Saturday, Sunday or legal holiday. As
used in this Section, the term “legal holiday” means any state or federal holiday for which financial
institutions or post offices are generally closed in the State of Washington. The term “including™
shall mean including, as an example, without limiting the generality of the foregoing.

37. TIME OF ESSENCE. Seller and Buyer agree that time shall be of the essence of this
Agreement.

38. COSTS AND EXPENSES. Except as provided elsewhere in this Agreement, Seller shall
pay: (a) the premium for the standard coverage portion of the Title Policy, (b) one-half (1/2) of
all escrow fees and costs and one-half (1/2) of the cost of recording the Deed, and (c) the costs of
the Survey, (d) Seller’s share of prorations.

Except as provided elsewhere in this Agreement, Buyer shall pay: (e) the premiums for the
extended coverage portion of the Title Policy, additional title insurance coverage or
endorsements and the Lender’s Title Policy (if applicable), (f) one-half (1/2) of all escrow fees
and costs and one-half (1/2) of the cost of recording the Deed, (g) any other recording charges
(other than for the Deed), and (h) Buyer’s share of prorations.

Because Seller is a public entity, no excise tax will be due on the sale. Buyer and Seller shall
each pay their own legal and professional fees and fees of other consultants. The Property is
currently exempt from property taxes, so there are no taxes (except surface water management
charges) to prorate. All property taxes and assessments arising from and after Closing shall be
the sole responsibility of Buyer. All other costs and expenses shall be allocated between Buyer
and Seller in accordance with the customary practice in the City of SeaTac, King County,
Washington.

39.  ADDITIONAL PROVISIONS.

a. Seller represents that, except as set forth and identified in this Agreement, Buyer shall
receive possession and control of the Property free and clear of any encumbrances.

b. An allocation of the assets included in the Purchase Price shall forthwith be as mutually
agreed upon by the Seller and Buyer by the end of the Due Diligence Period. In the event
said allocation is not agreed upon, Buyer and Seller shall determine their own allocation in a
reasonable and fair method.

40. INTERPRETATION. This Agreement shall not be construed more strictly against one
party than against the other merely by virtue of the fact that it may have been prepared by
counsel for one of the parties, it being recognized that both Seller and Buyer have contributed
substantially and materially to the preparation of this Agreement.

SeaTac/176" SeaTac, LLC_PSA
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41. COUNTERPARTS. This Agreement may be executed in any number of counterparts by
facsimile or email signature, each of which shall be deemed to be an original, but all of which
together (original or copy thereof) shall constitute one and the same document. A signature page
to any counterpart may be detached from such counterpart without impairing the legal effect of
the signatures thereon and thereafter attached to another counterpart identical thereto except
having attached to it additional signature pages.

42. EFFECTIVE DATE. The “Effective Date” of this Agreement shall be the date on which
it is last signed by Seller and Buyer.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK AND THE
FOLLOWING ARE THE SIGNATURE, NOTARY, AND SCHEDULE PAGES.

SeaTac/176™ SeaTac, LLC_PSA
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the day and
year signed below.

City of SeaTac
a Washington Municipal Corporation

By:
Its:
176" SeaTac, LLC
(a Washington company )
By:
Its:
STATE OF WASHINGTON )
) ss.
COUNTY OF KING )
I certify that I know or have satisfactory evidence that is the

person who appeared before me, and said person acknowledged that he/she signed this instrument, on
oath stated that he/she was authorized to execute the instrument and acknowledged it as the

of City of SeaTac to be the free and voluntary act of such party for the
uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My appointment expires

(Use this space for notarial stamp/seal)

SeaTac/176" SeaTac, LLC_PSA
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STATE OF WASHINGTON )

) ss.
COUNTY OF KING )
I certify that I know or have satisfactory evidence that is the

person who appeared before me, and said person acknowledged that he/she signed this instrument, on

oath stated that he/she was authorized to execute the instrument and acknowledged it as the
of to be the free and voluntary act of such

party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My appointment expires

(Use this space for notarial stamp/seal)

SeaTac/176™ SeaTac, LLC_PSA
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JOINDER BY ESCROW HOLDER

Chicago Title Insurance Company, Inc. joins this Agreement for the purposes of agreeing to act
as Escrow Agent under this Agreement.

Chicago Title Insurance Company

(a corporation)
By:
Name:
Its:
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, 2017, by , the of Chicago Title
Insurance Company, a corporation, on behalf of the corporation.
Notary Public

This is a signature and notary page to that certain Purchase Agreement and Joint Escrow
Instructions dated ’ 2017.

SeaTac/176" SeaTac, LLC_PSA
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EXHIBIT A

Property Legal Description
(An ALTA survey to be completed within 20 business days of the execution of this
agreement to verify actual legal description.)
Parcel Number 2823049185:
NLY 250 FT OF SLY 292 FT OF E 1/2 OF SE 1/4 OF SE 1/4 LESS W 515 FT LESS SLY 185
FT OF EASTERLY 88 FEET -- AKA LOT A OF KC LOT LINE ADJSUTMENT

APPLICATION NO 480059 APPROVED MAY 8§, 1980 -- LESS E 20 FT OF N 105 FT OF S
290 FT OF SE 1/4 OF SE 1/4

This is the Exhibit A to that certain Purchase Agreement dated ,2017.




EXHIBIT B

Form of Deed

After Recording Return To:

Attn:

STATUTORY WARRANTY DEED
GRANTOR: CITY OF SEATAC, A WASHINGTON MUNICIPAL CORPORATION

GRANTEE:

Abbreviated Legal Description:
[TO BE DETERMINED AFTER ALTA SURVEY]
Additional legal on Page

Assessor’s Tax Parcel ID#:

THE GRANTOR, CITY OF SEATAC, a Washington municipal corporation, for and in
consideration of ten dollars ($10) in hand paid, bargains, sells and conveys to the Grantee,
, the following described real estate situated in the

County of King, State of Washington.
See Exhibit A attached hereto.

Subject to and excepting those matters listed in Exhibit B attached hereto and incorporated herein
by this reference.

Dated , 2017,

CITY OF SEATAC, a Washington
municipal corporation

Name:
Its:




STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that is the
person who appeared before me, and said person acknowledged that he/she signed this instrument, on
oath stated that he/she was authorized to execute the instrument and acknowledged it as the
of City of SeaTac to be the free and voluntary act of such party for the

uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My appointment expires

(Use this space for notarial stamp/seal)

This is the Exhibit B to that certain Purchase Agreement dated ,2017.




RESOLUTION NO. 17-006

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SEATAC, WASHINGTON,
ENCOURAGING DICK’S DRIVE-IN TO OPEN ITS SEVENTH RESTAURANT WITHIN
THE CITY OF SEATAC.

WHEREAS, Dick’s Drive-In is a well-known restaurant in the Puget Sound region; and

WHEREAS, the first location opened in 1954, and the family-owned business has been a
Seattle-area favorite for 63 years; and

WHEREAS, Dick’s Drive-In is known for offering a classic menu featuring burgers, fries
made from Pacific Northwest potatoes, soda, shakes, and ice cream; and

WHEREAS, enjoying food with friends and celebrating at Dick’s after sports games,
graduations, and birthdays is a tradition for many Puget Sound area residents; and

WHEREAS, through an on-line poll, a Dick’s Drive-In has selected to open a restaurant in
the south county area and the City of SeaTac would be proud to have Dick’s Drive-In establish
its seventh restaurant inside the City of SeaTac; and

WHEREAS, the restaurant would be an asset to the community as it provides high-
paying job opportunities and offers $25,000 college scholarships for employees working at least
20 hours each week; and

WHEREAS, Dick’s Drive-In has been the recipient of numerous philanthropy awards, and
it implemented the Change for Charity program beginning in September of 1998, allowing
customers to donate extra change from their orders to several partner charities who help the

homeless community; and

WHEREAS, the importance of investing in community was part of the business
philosophy embraced by founder Dick Spady, and this approach is incorporated into the City of
SeaTac’s economic development efforts; and

WHEREAS, with the home of the next Dick’s Drive-In locating within the City of SeaTac,
the restaurant would provide a destination for the local residents of SeaTac, the hundreds of
travelers of light rail, lodging and airport users, as well as all of the loyal customers of the
greater south King County community; and

WHEREAS, it would be an honor for the City of SeaTac to welcome the seventh Dick’s
Drive-In location, a home in our City.



NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC, WASHINGTON, HEREBY
RESOLVES as follows:

The City of SeaTac, Washington, supports and encourages Dick’s Drive-In to open its
seventh location in SeaTac. SeaTac would like to assist with Dick Spady’s efforts of investing in
the local community and embrace his legacy by offering a classic and affordable drive-in
restaurant that serves as a destination for gatherings and celebrations for all members of the

greater community.

PASSED this /74% day of { 2?#24 % , 2017,

CITY OF SEATAC /|

Michael Siefkes, Mayor

ATTEST:

ina Gregg, City Clerk

Approved as to From:

A'tﬁ, Ld’?r /’W,é{/{/f,;/‘f %@/ﬁ’/g

Mary E. Miranf\e}BartoIo, City Attorney




RESOLUTION NO. _17-007

A RESOLUTION of the City Council of the City of SeaTac,
Washington fixing the time for a public hearing and for Council
action on vacation of the Orillia Road Extension right-of-way.

WHEREAS, a petition for vacation of streets has been received, signed by Segale
Properties, LLC the sole owner of property abutting the portion of the City street and right-of-
way of the Orillia Road Extension, as shown on Exhibit “A” to this Resolution; and

WHEREAS, Section 11.05.090 of the SeaTac Municipal Code adopts the street vacation
procedures of Chapter 35.79 RCW; and

WHEREAS, RCW 35.79.010 authorizes the City Council to set a public hearing date by
resolution and further requires that a public hearing prior to final Council action must be fixed
not less than twenty (20) days nor more than sixty (60) days after the date of passage of such a
resolution; and

WHEREAS, no apparent municipal use of the said street areas continues to exist; and

WHEREAS, the City will be entitled to monetary or other consideration for the vacation;
and

WHEREAS, the Council finds that a public hearing prior to consideration of final action
should be placed on the agenda of the Regular Council Meeting of June 27, 2017,

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC,
WASHINGTON HEREBY RESOLVES as follows:

1. A public hearing on the property owner’s request for vacation of that

portion of Orillia Road Extension as described on Exhibit “A” attached hereto,

which is abutted by the property owner, is hereby fixed to commence at 7:00 p.m.

on Tuesday, June 27, 2017, or as soon thereafter as the hearing may be held, at the
Council Chambers, SeaTac City Hall, 4800 South 188" Street, SeaTac, WA

98188.
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2. Notice of the public hearing shall be posted in three public places within
the City and at two places near the Orillia Road Extension pursuant to RCW
35.79.020, and Petitioner shall be given notice by mail at least fifteen days before
the date fixed for the hearing.

3. Following the public hearing, the City Council shall consider public
comments and shall then take such action in regard to the requested vacation as

may be deemed appropriate.

PASSED this 0931'4 day nl’wrf/)(' , 2017 and signed in authentication

thereof on this 075,“{ day of jﬂd@m{ U , 2017,

0 CITY OF SEATAC /~ )

Michael Siefkes, Mayor

ATTEST:

regg, City Clerk
Approved as to Form:

T ] Johown o

Mary Mirante Bartdlo, City Atdirney

[Sireet Vacation of Segale Properties. LLC]
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RESOLUTION NO. _17-008

A RESOLUTION of the City Council of the City of SeaTac,
Washington amending the Council Administrative Procedures.

WHEREAS, RCW 35A.12.120 requires that the Council shall determine its own rules
and order of business and may also establish rules for the conduct of meetings and the
maintenance of order; and

WHEREAS, the City Council desires to amend its City Council Administrative
Procedures in accordance with this Resolution;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC,
WASHINGTON HEREBY RESOLVES as follows:

Section 1. The City Council Administrative Procedures is hereby amended as set forth in the
attached Exhibit A.

:f;/ Vl 7 ol
PASSED this /é day of _| qu'\/\—ﬂ—"j , 2017 and signed in
o
. /14
authentication thereof on this /5 day of QWW . 2017,

CITY OF SEATAC

L——n

Michael Siefkes, Mdyor

ATTEST:

Krigtina Gregg, City Clerk L

Approved as to Form:

%;V/}%{},ﬁ

Mary Mirantd Bartolo, CH’; Attorney

[Amend City Council Administrative Procedures May 2017]




EXHIBIT A

City of SeaTac

City Council
Administrative

Procedures

Revised: Resolution No. 16-023 10/25/16.
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Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

Section 7.

Section 8.

Section 9.

Section 10.

Section 11.

Section 12.

Section 13.

Section 14.
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Section 1. Mayor and Deputy Mayor

(A)

(B)

©)

Chairperson - Mayor - Per RCW 35A.13.030, biennially at the first meeting of the
Council the members thereof by majority vote, shall choose a Chairperson from among
their number. The Chairperson of the Council shall have the title of Mayor and shall
preside at meetings of the Council. In addition to the powers conferred upon the Mayor,
he or she shall continue to have all the rights, privileges, and immunities of a member of
the Council. The Mayor shall be recognized as the head of the City for ceremonial
purposes and by the Governor for purposes of military law. The Mayor shall have no
regular administrative duties, but in time of public danger or emergency, if so authorized
by ordinance, shall take command of the police, maintain law, and enforce order.

Deputy Mayor (Mayor Pro Tempore) - Per RCW 35A.13.035, biennially at the first
meeting of the Council, the members thereof, by majority vote, shall choose one of their
members as Deputy Mayor to serve in the absence or temporary disability of the Mayor.
The Council may, as the need may arise, appoint any qualified Councilmember to serve
as Deputy Mayor in the absence or temporary disability of the Mayor and elected Deputy
Mayor.

Councilmember - In the event of the extended excused absence or disability of a
Councilmember, the remaining members by majority vote may appoint a Councilmember
Pro Tempore to serve during the absence or disability.

Section 2. Presiding Officer

(A)

(B)

©)

(D)

All Meetings of the City Council shall be presided over by the Mayor, or in his/her
absence, by the Deputy Mayor. If neither the Mayor nor the Deputy Mayor are present at
a meeting, the Presiding Officer for that meeting shall be elected by a majority of those
Councilmembers present.

In the absence of the City Clerk, the Deputy City Clerk or other qualified person
appointed by the City Manager may perform the duties of the City Clerk at such meeting.

The appointment of a Councilmember as Mayor or Deputy Mayor shall not in any way
abridge his/her right to vote on matters coming before the Council at such meeting.

The Mayor shall preserve strict order and decorum at all meetings of the Council. The
Mayor shall state all questions coming before the Council, provide opportunity for
discussion by Councilmembers, and announce the decision of the Council on all subjects.
Procedural decisions made by the Mayor may be overruled by a majority vote of the
Council.



Section 3. Council Committees and Representatives

(A)

(B)

| (©

The Mayor or a majority of the City Council may establish such Ad Hoc Committees as
may be appropriate to consider special matters that require a special approach or
emphasis. Such Ad Hoc Committees may be established and matters referred to them at
Regular Council Meetings. The Mayor shall appoint Council representatives to
intergovernmental Councils, Boards and Committees, including such Ad Hoc
Committees.

Ad Hoc Council Committees shall consider matters referred to them. The Committee
Chair shall report to the Council on the final findings of the Committee and shall provide
interim status to the Council at a frequency determined by the Mayor. Committees may
refer items to the Council with no Committee recommendation.

There are established the following five four—(45) Standing Committees of the City
Council, that shall consist of not more than three (3) members each. The Mayor shall
appoint the Chairperson and the membership of each Committee. Notice of meetings
times, locations, and the agenda for any Standing Committee Meeting shall be posted to
ensure compliance with RCW 42.30. The Standing Committees shall consider and may
make policy and legislative recommendations to the City Council on items referred to the
Committee by the Mayor, the Council, or the City Manager. The Standing Committees
are as follows:

(1) Transportation and Public Works (T'&PW) Committee, which shall consider
matters related to transportation policy, transportation projects, and utility issues..

2) Administration and Finance (A&T) Committee, which shall consider matters
related to administrative and procedural issues, financial issues, human services
and contracts/negotiations.

3) Land Use and Parks (LUP) Committee, which shall consider matters related to
parks, land use and development regulation issues.

4) Public Safety and Justice (PS&J) Committee, which shall consider matters
related to police and fire issues.

(5) Code Compliance Committee, which shall consider matters related to code

D)

| (B)

compliance issues.

The Chair of a Council Standing Committee shall issue a status report at the next Council
Meeting following the Committee Meeting.

In addition to the feuelive Standing Committees, the Council may create other advisory
committees as appropriate.



Section 4. Meetings

(A)

(B)

©)

Meetings declared open and public. All meetings of the City Council and its
Committees shall be open to the public and all persons shall be permitted to attend any
meeting of these bodies.

Study Sessions. The City Council shall hold Study Sessions on the second and fourth
Tuesday of each month at 5:00 p.m. except if at any time any Study Session falls on a
holiday, the Council shall meet on the next business day at the same hour. The City
Council shall meet at SeaTac City Hall, unless otherwise publicly announced.

Meetings will be cancelled by one of the following methods depending on purpose of
cancellation:

(1) Cancellation for any reason other than lack of a quorum or an emergency: If any
Councilmember(s) requests that a Council meeting be cancelled and/or
rescheduled as a Special Council Study Session for any reason other than lack of a
quorum or emergency, a majority vote is required.

) Lack of a quorum: While a quorum is not required to hold a meeting where voting
will not take place. in most cases. the information would need to be repeated at a
later date to the rest of the Council.

Therefore. itn the event the City Manager and/or City Clerk are notified that a
lack of a quorum (3 or fewer members in attendance) is anticipated, the meeting
will =

A>—~Aautomatically be cancelled, and either the entire meeting will be
rescheduled as a Special Council Study Session or the items will be moved to a
future Council Study Session as appropriate.

3) B)—~Continuation or cancellation of other types of meetings, such as
workshops and special meetings without voting, may need to be determined
individually based on topic(s) and participation needs.

Note: If a meeting is cancelled, public notice will be given by posting such notice at City
Hall. Notwithstanding the above, there shall be no City Council Meeting on the fourth
Tuesday during the months of August and December for summer and winter recess.

Regular Meetings. The City Council shall meet regularly on the second and fourth
Tuesday of each month at 7:00 p.m. except if at any time any Regular Meeting falls on a
holiday, the Council shall meet on the next business day at the same hour. The City
Council shall meet at SeaTac City Hall, unless otherwise publicly announced.



(D)

(E)

(F)

(&)

(H)

Meetings will be cancelled by one of the following methods depending on purpose of
cancellation:

(D Cancellation for any reason other than lack of a quorum or an emergency: If any
Councilmember(s) requests that a Council meeting be cancelled and/or
rescheduled as a Special Council Meeting for any reason other than lack of a
quorum or emergency, majority vote is required.

2) Lack of a quorum: In the event the City Manager and/or City Clerk are notified
that a lack of a quorum (3 or fewer members in attendance) is anticipated, the
meeting will automatically be cancelled and either the entire meeting will be
rescheduled as a Special Council Meeting or the items will be moved to a future
Council Meeting as appropriate.

Note: If a meeting is cancelled, public notice will be given by posting such notice at City
Hall. Notwithstanding the above, there shall be no City Council Meeting on the fourth
Tuesday during the months of August and December for summer and winter recess.

Special Meetings.  Special Meetings may be called by the Mayor or four
Councilmembers by written notice delivered to each member of the Council and City
Clerk at least 24 hours before the time specified for the proposed meeting. Legal and
public notice requirements must be met by posting the appropriate notice of the Special
Meeting at City Hall. See RCW 42.30.080.

Committee Meetings. Council Committees shall meet in accordance with the following
monthly schedule:

A&F Committee | First and Third Thursdays 3:00 p.m. - 5:00 p.m.
PS&J Committee First Thursday | 5:00 p.m. — 6:00 p.m.
Code Compliance Committee | Second Thursday 4:00 p.m. — 5:30 p.m.
T&PW Committee Third Thursday 4:30 p.m. — 6:00 p.m.
Sidewalk Advisory | Third Thursday 6:00 p.m. —7:00 p.m.
Committee

LUP Committee Fourth Thursday 5:00 p.m. — 6:30 p.m.
SeaTae—Airport  Advisory | Third Monday 6:00 p.m. — 7:30 p.m.
Committee

Continuances. Any Hearing being held or ordered to be held by the City Council may
be continued in the manner set forth by RCW 42.30.100.

Executive Sessions. The City Council may hold an Executive Session during any City
Council meeting to consider certain matters as set forth in RCW 42.30.110, or as
otherwise permitted by law.

Quorum. At all Meetings of the City Council, four members shall constitute a quorum
for the transaction of business. A quorum is not required to hold a meeting where voting

will not take place, such as a Council Study Session or Council workshop.
4




@

M)

Seating. Members of the City Council will be seated at the Council table according to
position number of Councilmembers, except that, at the Mayor’s discretion, the Mayor
may be seated at the center seat and the Deputy Mayor may be seated directly to the left
of the Mayor.

Minutes. Minutes of all meetings of the Council and its Standing Committees will be
included in the Regular Meeting Consent Agenda for consideration and approval.
Regular Council Meetings shall be recorded and such recordings shall be maintained and
kept for future reference, in accordance with the applicable records retention schedule.

Section 5. Format for Agendas for Council Meetings

(A)

B)

The City Manager and the City Clerk will prepare a proposed agenda for all meetings of
Council, which shall be approved by the Mayor or designee. After the proposed agenda
has been approved, the City Clerk shall prepare the final Council packet, which shall be
distributed.

The City Council shall hold Study Sessions in order to address City business in advance
of Regular Council Meetings.

(1) Appropriate members of City Commissions or Advisory Committees, or
appropriate subject matter experts may provide presentations and be available to
answer any questions posed by the City Council.

2) Items addressed at a Study Session will be handled in one of the following ways:

(i) unanimous consent by the Councilmembers present to place the item on a
future Council Meeting Consent Agenda;

(ii) a majority of Councilmembers present place the items addressed:
e On a future Council Agenda as an Action Item;

e On a future Study Session Agenda

e  Ona future committee agenda; or

(i)  a majority of the membership of the City Council determine that the item
should no longer be discussed at a Study Session or Regular Council
Meeting.

3) Ordinarily, items may not be referred to the Regular Council Meeting on the same
day as the Study Session in which the item was discussed, unless the Mayor or a
majority of the Councilmembers present agree that there are extraordinary or
urgent circumstances or that it is in the best interest of the City.



©)

4 At the beginning of a Council Study Session, the City Council shall hear Public
Comments.

)

(ii)

(iii)

Public Comments shall be limited to a total of ten minutes and individual
comments shall be limited to three minutes. However, the Mayor or
designee may reduce equally the amount of time each speaker may
comment so that the total public comment time does not exceed ten
minutes.

The Mayor or designee shall be responsible for the allocation of the
appropriate time limitations, and any Councilmember may raise a point of
order regarding comments that are disrespectful in tone or content, or are
otherwise inappropriate.

Public Comments during a Study Session will be limited to Agenda items
on the current Study Session.

The format of the Regular City Council Meeting agenda shall substantially be as follows:

(1) Call to Order.

(2) Roll Call.

(3) Pledge of Allegiance.

(4) Public Comments.

(a)
(b)

(c)

Individual comments shall be limited to three minutes in duration.

Group comments shall be limited to ten minutes. To constitute a group,
there must be four or more members, including the speaker, at the
meeting. Members of the group shall sign in as a group and identify the
group’s spokesperson. Individuals identified as a part of the group will
not be allowed to speak individually.

The Mayor or designee shall be responsible for the allocation of the
appropriate time limitations, and any Councilmember may raise a point of
order regarding comments that are disrespectful in tone or content, or are
otherwise inappropriate.

(5) Presentations, including but not limited to the following:
o introduction-efnew-employees;

e Aawards, and

e Proclamations.

o Confirmation of Mavoral Appointment (Certificates of Appointment)
e Certificates ol —-Appreciation; or Recognition,

o Key Cily Issues and Requests for Direction (by City Manager)

6



e Council Requests to Refer ltems to Comimiltees:

(6) Consent Agenda.

(a) Contains items placed on the Consent Agenda by the Mayor or Council
including but not limited to:

e Approval of vouchers.

e Approval of donations and grant requests to be received by the
City.

s—Pre-approval-er-final-approval o City-Counetland-City-Manager
treveetretated-expentes:

e Approval of minutes.

e Enactment of Ordinances, Resolutions, and Motions when placed
on the Consent Agenda at a Council Study Session or previous
Council Meeting.

o Ratifieation—el— nen-represeited—employvee—ehssiteation —and/or
cotipensation-adpistmenteapproved-by-the Civ-Manauer:

e Final Acceptance of public works projects within the authorized
expenditure amount.

o Under $1 million in total cost — placed directly on the
consent agenda, however the City Manager will provide the
City Council with a brief written description of the project
and a budget synopsis (performance to budget) with the
City Council packet.

o $1 million or greater in total cost — placed directly on the
consent agenda with a presentation made the same night at
the beginning of the REM—-Regular Council Meeting to
present before and after pictures prior to Consent Agenda
action.

e Final Acceptance of in kind preservation, repair, or replacement
projects within the authorized expenditure amount.

e Notwithstanding the above, any item may be removed from the
Consent Agenda for consideration under unfinished business if so
requested by any Councilmember.

(b) A motion at this time will be in order.

7



(c) The Council will vote upon the Consent Agenda.

(7) Public Hearings.

(a) At Public Hearings required by City, State, or Federal law or as Council
may direct, where a general audience is in attendance to present input or
arguments for or against a public issue:

The City Manager or designee shall present the issue to the
Council and respond to questions.

Members of the public may speak for no longer than five minutes.
No member of the public may speak for a second time until every
person who wishes to speak has had an opportunity.

Councilmembers may ask questions of the speaker and the speaker
may respond, but may not engage in further debate.

The public comments will then be closed but Councilmanic
discussion may ensue if the Council so desires. In the alternative,
the Public Hearing may be continued by majority vote, or the
Council may recess to deliberate and determine findings of fact, if
appropriate, and to reach a final decision which may be announced
immediately following such deliberations or at a subsequent date.

(b) The following procedure shall apply to quasi-judicial Public Hearings:

The Hearings Examiner, City Manager, or designee will present a
summary of the subject matter and any findings and will respond
to Council questions.

The proponent spokesperson shall speak first and be allowed
twenty minutes and Council may ask questions.

The opponent spokesperson shall be allowed 20 minutes for
presentation and Council may ask questions.

Each side shall then be allowed five minutes for rebuttal.
After each proponent and opponent has used his/her speaking time,
Council may ask further questions of the speakers, who may

respond.

The Mayor may exercise a change in the procedures, but said
decision may be overruled by a majority vote of the City Council.

(8) Action Items (as related to a Public Hearing).

8



(9) Public Comments related to Action Items-and-Hatinished-Business,

(a)

Individual comments shall be limited to one minute in duration and group
comments shall be limited to two minutes. The Mayor or designee shall
be responsible for the allocation of the appropriate time limitations.

(10) Action Items. This section of the agenda shall include Ordinances, Resolutions,
and Motions. The following procedures shall apply to each item listed on the
agenda under this section:

(a) The Mayor or designee may read the item by title only, or if requested by
any Councilmember, the document may be read in its entirety.

(b) The City Manager or designee may give a presentation to provide
clarification or to discuss changes in an agenda item from what was
discussed at a Study Session. Appropriate Staff, appropriate members of
City Commissions or Advisory Committees, or appropriate subject matter
experts should be available to answer any questions posed by the City
Council.

(© A motion at this time will be in order.

(d) The Council may then discuss the item. The City Manager or designee
will be available to answer any questions by the Council.

(e) The Council will vote upon the item under consideration.

(1 1) Public Comments related to Unfinished Business.

(a) Individual comments shall be limited to one minute in duration and group
comments shall be limited to two minutes. The Mavor or desienee shall
be responsible for the allocation of the appropriate time limitations.

(142) Unfinished Business. This section shall include items removed from the Consent
Agenda at the same meeting. The procedures that apply during this section shall
be the same as those under Section 10, Action Items.

(123) New Business. The procedures that apply during this section shall be the same as
those under Section 10, Action Items. If the City Council votes on any item under
this Section, public comment shall be allowed, with individual comments limited
to one minute in duration and group comments limited to two minutes in duration.

2

(134) City Manager Comments. Reports on special interest items from the City
Manager.

(145) Committee Updates.

(156) Council Comments.

9



(D)

(167) Executive Session, if scheduled or called. However, an Executive Session may be
scheduled or callcd at any time if deemed by the Mayor or by action of the
Council to be appropriate at some point in time other than at the end of the
meeting. The procedure for conduct of an Executive Session is set forth at
Section 12 of these Administrative Procedures.

(178) Adjournment. Per Robert’s Rules of Order, the Mayor, or designee, may adjourn
the meeting without a motion as long as there is no further business to discuss.

The format of any Special Meeting shall be as follows:

Special Meetings are meetings in which the date and/or time are set outside of a regular
schedule. Only the designated agenda item(s) shall be considered. The format will
follow that of a Regular Meeting, as appropriate. Applicable provisions of Section 7
shall govern conduct of Special Meetings.

Section 6. Miscellaneous Agenda Procedures

(A)

(B)

©

The City Council desires to provide adequate time for administration and staff analysis,
fact finding and preparation.

(1) Except in extraordinary or unusual circumstances, all items that are not routine in
nature shall, when presented, include a completed Council agenda bill. The
author of the agenda bill shall be responsible for attachments.

In event of extraordinary or unusual circumstances, items may be placed directly on the
agenda of a Regular Meeting when the items are approved by the Mayor or two
Councilmembers by motion and second, when:

(1 The items are routine in nature such as approval of vouchers, proclamations,
acknowledgment or receipt of petitions or documents or discussion of claims for
damages, or

) An emergency condition exists that represents a personnel hazard, risk of
immediate financial loss, or threat to public health, welfare, safety, or property or
institutions. In such instances, a summary should clearly define why the special
procedure is necessary, or

3) In the event the sponsor, other than a Councilmember, of any item to come before
the City Council feels it both appropriate and beneficial to the City, he/she may
request that such item be considered and, with approval of two Councilmembers,
by motion and second, the Council shall decide on the appropriateness of that
item being placed on the agenda.

The Mayor or City Manager may affix an approximate time limit for each agenda item at
the time of approval of the agenda.



(D)

(E)

(F)

(G

(1

All proposed Ordinances, Resolutions, and Motions shall be reviewed by the City
Attorncy to cnsure they are in correct form prior to its final passage. All accompanying
documents shall be available before Ordinances, Resolutions, and Motions can be passed.

Ordinances and Resolutions of the City Council shall be signed by the Mayor, City
Attorney, and City Clerk upon Council approval.

A joint Resolution of the City Council and the Mayor may be proposed when:

(D The subject of the Resolution is of broad City concern, and the subject contains
Council policy and administrative procedure; or

(2) The subject of the Resolution is of ceremonial or honorary nature.

4 Joint Resolutions will be subject to the voting rules and will be signed by
the Mayor, City Attorney and City Clerk. The Council may provide for all
Councilmembers signing the joint Resolution enacted.

Councilmembers will inform the City Manager or City Clerk if they are unable to attend
any Council Meeting. The City Clerk will announce any absences during roll call at a
Regular Council Meeting. If there is no objection from the Council, the absence will be
deemed excused and noted accordingly in the minutes.

The City does not provide foreign language interpreters at City Council meetings. Any

()

translation services provided by a member of the public to another member of the public
shall be done in a manner that is not disruptive to the Council meeting or those in
attendance,

Placards or siens that support or oppose any ballot proposition or candidate for public

(h

office shall not be allowed (see RCW 42.17A.555). Any other placards or signs that are
disruptive or impede another participant’s view will not be atlowed.

Use of electronic devices by Councilmembers during a City Council meeting should be

(1)

limited so as not to disturb other Councilmembers or interfere with the conduct of the

meeting.

Use of any technology that will introduce/capture information from the internel will
venerally be permitted during Council Study Sessions. Committee meetings. and the

Committee_and Council Comments sections of Regular or Special Council Meetings
However. in order to maintain the public record. use should be fimited during other
portions of the Regular or Special Council meetings.

Any connection to the internet must be from within the City's protected Wi-Ii. not (rom
the unsecured public Wi-Fi.

URL s need 1o be provided to the City Clerk for inclusion in the public record,




Section 7. Speaking Procedures

(A)

B)

Speaking procedure for agenda items under consideration is as follows:

ey

2

3)

)

()

A Councilmember desiring to speak shall address the Mayor or Presiding Officer
and upon recognition shall confine him/ herself to the question under debate.

Any member, while speaking, shall not be interrupted unless it is to call him/her
to order.

Any member shall have the right to challenge any action or ruling of the Mayor or
Councilmember, as the case may be, in which case the decision of the majority
shall govern.

Any member shall have the right to question the City Manager on matters before
the Council. Under no circumstances shall such questioning be conducted in a
manner that would constitute a cross examination or an attempt to ridicule or
degrade the individual being questioned.

No Councilmember shall speak a second time upon the same motion before
opportunity has been given each Councilmember to speak on that motion.

Procedures for addressing the Council shall be as follows:

(M
)

3)

“)

Any person, with the permission of the Mayor, may address the Council.

In addressing the Council, each person shall stand and, after recognition, give
his/her name and address. All remarks shall be civil and respectful in tone and
content, made to the Council as a body, and not to any individual member.

No person shall be permitted to enter into any discussion from the floor without
first being recognized by the Mayor.

Any person making personal or impertinent remarks while addressing the Council
shall be barred from further audience participation by the Mayor unless
permission to continue is granted by a majority vote of the Council.

Section 8. Parliamentary Procedures and Motions

(A)

Questions of parliamentary procedure not covered by this Chapter shall be governed by
Robert's Rules of Order, Newly Revised (latest edition).

(1

2)

If a motion does not receive a second, it dies. Motions that do not need a second
include: Nominations, withdrawal of motion by the person making the motion,
agenda order, request for a roll call vote, and point of order or privilege.

A motion that receives a tie vote is deemed to have failed.

12



©)

(4)

)

(6)

(7

(8)

9

(10)

(1)

When making motions, be clear and concise and not include arguments for the
motion within the motion.

After a motion and second, the Mayor will indicate the names of the
Councilmembers making the motion and second.

After a motion has been made and seconded, the Councilmembers may discuss
their opinions on the issue prior to the vote.

If any Councilmember wishes to abstain from a vote on the motion, pursuant to
the provisions of Section 9 hereof, that Councilmember shall so advise the City
Council, and shall remove and absent himself/herself from the deliberations and
considerations of the motion, and shall have no further participation in the matter.
Such advice shall be given prior to any discussion or participation on the subject
matter or as soon thereafter as the Councilmember perceives a need to abstain,
provided that, prior to the time that a Councilmember gives advice of an intent to
abstain from an issue, the Councilmember shall confer with the City Attorney to
determine if the basis for the Councilmember's intended abstention conforms to
the requirements of Section 9. If the intended abstention can be anticipated in
advance, the conference with the City Attorney should occur prior to the meeting
at which the subject matter would be coming before the City Council. If that
cannot be done, the Councilmember should advise the City Council that he/she
has an "abstention question" that he/she would want to review with the City
Attorney, in which case, a brief recess would be afforded the Councilmember for
that purpose.

A motion may be withdrawn by the maker of the motion at any time without the
consent of the Council.

A motion to table is not debatable and shall preclude all amendments or debates
of the issue under consideration. A motion to table is to be used in instances
where circumstances or situations arise which necessitate the interruption of the
Councilmembers' consideration of the matter before them. A motion to table, if
passed, shall cause the subject matter to be tabled until the interrupting
circumstances or situations have been resolved, or until a time certain, if specified
in the motion to table. To remove an item from the table in advance of the time
certain requires a two-thirds majority vote.

A motion to postpone to a certain time is debatable, amendable and may be
reconsidered at the same meeting. The question being postponed must be
considered at a later time at the same meeting, or to a time certain at a future
Regular or Special Council Meeting.

A motion to postpone indefinitely is debatable, not amendable, and may be
reconsidered at the same meeting only if it received an affirmative vote.

A motion to call for the question shall close debate on the main motion and is not

13



(B)

©)

(D)

debatable. This motion must receive a second and fails without a two-thirds' vote;
debate is reopened if the motion fails.

(12) A motion to amend is defined as amending a motion that is on the floor and has
been seconded, by inserting or adding, striking out, striking out and inserting, or
substituting.

(13) Motions that cannot be amended include: Motion to adjourn, agenda order, lay on
the table, roll call vote, point of order, reconsideration and take from the table. A
motion to amend an amendment is not in order.

(14) Amendments are voted on first, then the main motion as amended (if the
amendment received an affirmative vote).

(15) Debate of the motion only occurs after the motion has been moved and seconded.
(16) The Mayor or City Clerk should repeat the motion prior to voting.

(17)  In the event a reason exists to proceed in a manner inconsistent with these rules, a
motion to Suspend the Rules is appropriate. Suspend the Rules requires a second,
may neither be amended nor debated, and requires a two-thirds vote.

The City Clerk will take a roll call vote, if requested by the Mayor, a Councilmember, or
as required by law.

When a question has been decided, any Councilmember who voted in the majority may
move for reconsideration, but no motion for reconsideration of a vote shall be made until
the next Regular Council Meeting.

The City Attorney shall decide all questions of interpretations of these rules and other
questions of a parliamentary nature which may arise at a Council Meeting. All cases not
provided for in these rules shall be governed by Robert's Rules of Order, Newly Revised.

Section 9. Voting

(A)

Silence of a Councilmember during a voice vote shall be recorded as a vote with the
prevailing side, except where such a Councilmember abstains because of a stated conflict
of interest or appearance of fairness. Each member present must vote on all questions
before the Council and may abstain only by reason of conflict of interest or appearance of
fairness. Abstentions from any votes for any other reasons shall be construed as silence
during voting, and shall be recorded as a vote with the prevailing side.

For the purposes hereof, "conflict of interest" and "appearance of fairness" shall be
defined as those terms used and set forth in Chapters 42.20, 42.23 and 42.36 of the
Revised Code of Washington, and as they may be amended by legislative action or
construed by judicial review.



(B)
(©)

(D)

A roll call vote may be requested by the Mayor or any member of the Council.

All matters before the Council shall require the affirmative vote of a majority of the
Councilmembers present, unless otherwise provided by State Law (RCW Chapter 35A et.

seq.).

For meetings where voting will take place: Any Councilmember who is unable to be
physically present for any meeting of the Council may participate in discussions and may
vote on any matter before the Council, including proposed Ordinances, Resolutions, and
Motions, by telephone or other means of telecommunication, providing that:

(1) A quorum of the Council is physically present at the meeting site; and

2) Electronic facilities exist and are operational so that the absent Councilmember
will participate in Council discussions in a manner that comments, discussions,
and voice votes of the absent Councilmember are audible to the assembled
Council and audience, and that the absent Councilmember can hear all comments,
discussions, and votes that are audible to all Councilmembers who are physically
present.

Section 10. Council Relations with Staff

(A)

(B)

(©)

(D)

(&)

There will be mutual respect from both Councilmembers and staff of their respective
roles and responsibilities when, and if expressing criticism in a public meeting. City staff
acknowledges the Council as policy makers and the Councilmembers acknowledge staff
as administering the Council's policies.

Neither the Mayor, -#et-any Councilmember. nor committee (standing or advisory) shall

major in nature, or initiate any major project or study without the approval/referral from
ofa majority of the Council.

All requests for significant information, statistics, interpretations, or answers to questions
from a Councilmember shall be directed to the City Manager by means of hardcopy or
electronic version (e-mail) of the Council Information Request. The City Manager shall
reply by acknowledging receipt and by providing an estimated time or date for
substantive response. The City Manager shall forward the request to the appropriate
Department Director for written or electronic response.

All written material accumulated and/or prepared in response to an individual
Councilmember shall be provided by the City Manager, to all Councilmembers.

All requests for minor information, statistics, interpretations, or answers to questions may
be directed to the City Manager or directly to involved staff. It is understood that staff
receiving such requests are required to advise their supervisor and/or Department
Director of any request for the purpose of assuring integrity of the chain of command and
chain of communication to the City Manager.
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(F)

(S

(H)

A.

Councilmembers shall not attempt to coerce or influence staff in the selection of
personnel, the awarding of contracts, the selection of consultants, the processing of
development applications or the granting of City licenses or permits.

The Council shall not attempt to change or interfere with the operating rules and practices
of any City department.

The following definitions shall apply to this Section:

(1) “Major” information, statistics, interpretations, or answers to questions means any
effort which is reasonably estimated to entail more than #we-three hours of staff
time.

2) “Significant” information, statistics, interpretations, or answers to questions

means any effort which is reasonably estimated to entail one hour or more, but
less than tswe-three hours, of staff time.

3) “Minor” information, statistics, interpretations, or answers to questions means any
effort which is reasonably estimated to entail only an immediate response or less
than one hour of staff time.

Section 11. Confidentiality,

Councilmembers showld—shall keep all written materials and/or verbal information
provided—to—them—on—telated to matters that are confidential under law: in complete
confidence to einsure that the City's position is not compromised. No mention of
confidential information #ead—sheuld—should be made to anyone other than other
Councilmembers, the City Manager, o+ the City Attorney. or by-City staff designated by
the City Manager.

If the Council, in Executive Session, has provided direction or consensus to staff on
proposed terms and conditions for any type of issue, all contact with the other party
shouhd-shall be done-conducted by the designated staff representative(s) handling the
issue. A Councilmember should not have any contact or discussion with the other party,
or their representative involved with the issue, and should-shall not communicate any

disensston-information learned eondueted-in Executive Session.

Section 12. Executive Sessions

(A)

It is acknowledged that the Open Public Meetings Act (OPMA) of Chapter 42.30 RCW is
a mandate that the “people, in delegating authority, do not give their public servants the
right to decide what is good for the people to know and what is not good for them to
know”. Any action taken in violation of the OPMA is subject to being declared by the
courts to be “null and void”, participating Councilmembers may be personally liable for
fines, and the City may be subject to payment of court costs and attorney’s fees.

| Confidentiality is also addressed in SMC 2.90, Ethics ol Elected City Officials.
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(B)

©)

(D)

(E)

()

Accordingly, Executive Sessions of the Council shall be used only when allowed by law
and when confidentiality is deemed necessary.

The scheduling, notification, announcing, and conduct of an Executive Session during a
Council Meeting, as permitted by Section 4(G) of these Administrative Procedures and
applicable law, shall conform to the OPMA and shall comply with this Section.

Whenever possible, an Executive Session shall be noted on the Council Meeting agenda
provided and posted pursuant to Section 5 of these Administrative Procedures. If deemed
necessary by the Mayor or by action of the Council, an Executive Session may be called
and added to the agenda during a Council Meeting. If an Executive Session is to be held
during a Special Meeting, every effort shall be made to set forth the intent to hold an
Executive Session on the notice of the Special Meeting as required by law.

Certain Council deliberations, discussions, considerations, reviews, evaluations, and final
actions (“actions” as defined by the OPMA) are, by law, exempt from all provisions of
the OPMA. Examples include the following: Proceedings concerned with business,
occupation, or professional licenses and related disciplinary proceedings; deliberations
following an appeal or other quasi-judicial matter; and collective bargaining strategy,
positions, and proposals, as well as union grievance procedures and mediation.
Nonetheless, the provisions of this Section 12 may be used to recess a Council Meeting to
such an exempt proceeding just as if it were an Executive Session.

In addition to topics exempt from the OPMA, as described in Subsection (D), above, the
OPMA permits discussion and consideration (but not “final action”) in an Executive
Session closed to the general public for certain, limited, purposes. These limited
purposes are summarized on Exhibit “A” to these Administrative Procedures, which is
generally an extract from MRSC Report No. 39.

In event an Executive Session is necessary for any of the allowed purposes, the agenda, if
possible, shall list the fact of the Executive Session and its purpose. Immediately prior to
recessing to an Executive Session, the Mayor shall publicly announce the purpose of the
Executive Session, generally in the following language, and shall state the estimated time
of return of the Council to the open public meeting:

e To consider the selection of a site or acquisition of real estate.

e To consider the minimum price at which real estate will be offered for sale or
lease.

e To review negotiations on the performance of publicly bid contracts.

e To evaluate complaints or charges against a public officer or employee.

» To evaluate the qualifications of an applicant for public employment.

e To review the performance of a public employee.

e To evaluate the qualifications of a candidate or candidates for appointment to
elective office.

e To discuss with legal counsel matters relating to enforcement actions.
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e To discuss with legal counsel pending or potential litigation involving the
City.

(G)  Typically, the City Manager and City Attorney will attend Executive Sessions to assist
the Council. Otherwise, however, attendance shall be limited to staff members and others
whose input is necessary to the purpose of the Executive Session.

(H)  No voting or other final action shall be taken during an Executive Session, except that
consensus may be reached if confidentiality of such consensus is essential to the purpose
of the Executive Session.

q)) In event an Executive Session is not completed by the estimated time for return to the
open public meeting, the Mayor, a Councilmember, or a staff member shall return to the
open public meeting and shall announce that the Executive Session shall be extended to a
stated time. Such an announcement shall not, however, be necessary if no members of
the public remain in attendance at the open public meeting.

Q) In event the Executive Session is concluded before the time that was stated for return to
the open public meeting, the Council shall not reconvene in open session until the stated
time. Such a waiting period shall not, however, be necessary if no members of the public
remain in attendance at the open public meeting.

Section 13. Councilmember Travel Expenses—and
Remmbursement

(A) When determined (o be in the best interests of the City of SeaTac. Councilmembers may
attend conferences and workshops within the City Council’s total adopted budget limit.
In matters of travel incident to attending conferences and meetings for City business and
in incurring costs related thereto, Councilmembers shall comply with the current edition
of the City of SeaTac Travel Policies, Regulations, and Procedures. attached as Exhibit
B. Inadditten-Councibmembers shalb alsoeomphwviththeprevisions-ol this-Section-12
to-the Coune H-Adpriristrative-Provedibes:

BiI—When-determined-te-beinthe-besipterest-athe-City-of-Seabue—Councilmembess-may
attend-conferences—andworkshopswithinthe Cin-Counes—totaladopted-budeet-Hinit
Travel pre-approval-and-Tinab apprevab ol velated-expenses—wit-eome—befare—the- Gy
CouneitHorapprovabonthe Consent AvendaassettorthinSeetion3{6a)

(€B) The Finance and Systems Department shall provide a quarterly summary of actual
Council expenditures reported by each Councilmember. This summary will be used to assist the
Council in monitoring the status of actual expenditures in comparison to the budgeted
| expenditures.



Section 14. Councilmember Equipment and Technology

(A) The City will provide each Councilmember a device (e¢. laptop. ipad) and a cell phone
with hotspot capabilities consistent with similar devices issued to other City employees
and supported by the Citv's Information System.

(B) The City will not provide reimbursement for non-typical computer or cell phone

accessories. other electronic devices, internet services. printers or printer supplies.

(®) All devices or programs used on City provided devices require City approval through the
Finance and Systems Department.




EXHIBIT A

TO THE SEATAC CITY COUNCIL ADMINISTRATIVE PROCEDURES

What are the allowed purposes for holding an Executive Session?

An Executive Session may be held only for one or more of the purposes identified in RCW
42.30.110(1). The purposes addressed below are those which have application to Cities and
Counties. A governing body of a City or County may meet in Executive Session for the
following reasons:

To consider matters affecting national security [RCW 42.30.110(1)(a)].

As a result of the September 11, 2001 attack on America and passage of the Homeland
Security Act, this purpose may now be utilized at the local level.

To consider the selection of a site or the acquisition of real estate by lease or
purchase when public knowledge regarding such consideration would cause a
likelihood of increased price; [ RCW 42.30.110(1)(b)].

This provision has two elements:

e the governing body must be considering either purchasing or leasing real
property; and

e public knowledge of the governing body's consideration would likely cause an
increase in the price of the real property.

The consideration of the purchase of real property under this provision can involve
condemnation of the property, including the amount of compensation to be offered for the
property. [Port of Seattle v. Rio, 16 Wn. App. 718 (1977)]

Since this provision recognizes that the process of purchasing or leasing real property or
selecting real property to purchase or lease may justify an Executive Session, it implies
that the governing body may need to reach some consensus in closed session as to the
price to be offered or the particular property to be selected. The purpose of allowing this
type of consideration in an Executive Session would be defeated by requiring a vote in
open session to select the property or to decide how much to pay for the property, where
public knowledge of these matters would likely increase its price.

To consider the minimum price at which real estate will be offered for sale or lease
when public knowledge regarding such consideration would cause a likelihood of
decreased price. However, final action selling or leasing public property shall be
taken in a meeting open to the public; [RCW 42.30.110(1)(c)].



This subsection, the reverse of the previous one, also has two elements:

o the governing hody must be considering the minimum price at which real property
belonging to the City or County will be offered for sale or lease; and

o public knowledge of the governing body's consideration will likely cause a
decrease in the price of the property.

The requirement here of taking final action selling or leasing the property in open session
may secem unnecessary, since all final actions must be taken in a meeting open to the
public. However, its probable purpose is to indicate that, although the decision to sell or
lease the property must be made in open session, the governing body may decide in
Executive Session the minimum price at which it will do so. A contrary interpretation
would defeat the purpose of this subsection.

If there would be no likelihood of a change in price if these real property matters are
considered in open session, then a governing body should not meet in Executive Session
to consider them.

To review negotiations on the performance of publicly bid contracts when public
knowledge regarding such consideration would cause a likelihood of increased costs;
[RCW 42.30.110(1)(d)].

This subsection indicates that when a City or County and a contractor performing a
publicly bid contract are negotiating over contract performance, the governing body may
"review" those negotiations in Executive Session if public knowledge of the review
would likely cause an increase in contract costs. MRSC is not aware of an Executive
Session being held under this provision. It is not clear what circumstances would result in
a City or County governing body meeting in Executive Session under this provision.

However, this exception could well be used to consider potential change orders, requests
for equitable adjustment, or delay damages.

To receive and evaluate complaints or charges brought against a public officer or
employee. However, upon the request of such officer or employee, a public hearing
or a meeting open to the public shall be conducted upon such complaint or charge;
[RCW 42.30.110(1)(1)].

For purposes of meeting in Executive Session under this provision, a "charge" or
"complaint” must have been brought against a City or County officer or employee. The
complaint or charge could come from within the City or County or from the public, and it
need not be a formal charge or complaint. The bringing of the complaint or charge
triggers the opportunity of the officer or employee to request that the discussion be held
in open session.

As a general rule, City governing bodies that are subject to the Act do not deal with
individual personnel matters. [The Civil Service Commission is an obvious exception. It,



however, addresses personnel actions taken against a covered officer or employee, and it
does so in the context of a formal hearing]. For cxample, the City Council should not be
involved in individual personnel decisions, as these are within the purview of the
administrative branch under the authority of the Mayor or City Manager. [An exception is
where the Council, in a Council-Manager City, may be considering a complaint or charge
against the City Manager]. This provision for holding an Executive Session should not be
used as a justification for becoming involved in personnel matters which a governing
body may have no authority to address.

To evaluate the qualifications of an applicant for public employment or to review
the performance of a public employee. However, subject to RCW 42.30.140(4),
discussion by a governing body of salaries, wages, and other conditions of
employment to be generally applied within the agency shall occur in a meeting open
to the public, and when a governing body elects to take final action hiring, setting
the salary of an individual employee or class of employees, or discharging or
disciplining an employee, that action shall be taken in a meeting open to the public;
[RCW 42.30.110(1)(g)}.

There are two different purposes under this provision for which a governing body may
meet in Executive Session. For both purposes, the references to "public employment” and
to "public employee" include within their scope public offices and public officials. This
means that a governing body may evaluate, in Executive Sessions, persons who apply for
appointive office positions, such as City Manager, as well as those who apply for
employee positions. [The courts have, for various purposes, distinguished between a
public "office" and a public "employment." See, e.g., Oceanographic Comm'n v. O'Brien,
74 Wn.2d 904, 910-12 (1968); State ex rel. Hamblen v. Yelle, 29 Wn.2d 68, 79- 80
(1947); State ex rel. Brown v. Blew, 20 Wn.2d 47, 50-52 (1944). A test used to
distinguish between the two is set out in Blew, 20 Wn.2d at 51].

The first purpose involves evaluating the qualifications of applicants for public
employment. This could include personal interviews with an applicant, discussions
concerning an applicant's qualifications for a position, and discussions concerning
salaries, wages, and other conditions of employment personal to the applicant. As with
the previous Executive Session provision, this purpose is not one that generally will have
application to a governing body in a City, because City governing bodies do not, as a
general rule, have any hiring authority. [One obvious exception is the City Council in a
Council-Manager City, who hires the City Manager. RCW 35A.13.010; RCW
35.18.010].

This authority to "evaluate" applicants in closed session allows a governing body to
discuss the qualifications of applicants, not to choose which one to hire (to the extent the
governing body has any hiring authority). However, since this subsection expressly
mandates that "final action hiring" an applicant for employment be taken in open session,
the implication is that a governing body may take something less than final action in
Executive Session to eliminate applicants or to choose applicants for further
consideration.



The second part of this provision concerns reviewing the performance of a public
cmployce. Typically this is done where the governing body is considering a promotion or
a salary or wage increase for an individual employee or where it may be considering
disciplinary action. [As with hiring, a City Council has little or no authority regarding
discipline of public officers or employees. Again, an exception would be a City Manager
over which the Council has removal authority. RCW 35A.13.130; 35.18.120].

The result of a governing body's closed session review of the performance of an
employee may be that the body will take some action either beneficial or adverse to the
officer or employee. That action, whether raising a salary of or disciplining an officer or
employee, must be made in open session.

Any discussion involving salaries, wages, or conditions of employment to be "generally
applied" in the City or County must take place in open session. However, discussions that
involve collective bargaining negotiations or strategies are not subject to the Open Public
Meetings Act and may be held in closed session without being subject to the procedural
requirements for an Executive Session. [See RCW 42.30.140(4)].

To evaluate the qualifications of a candidate for appointment to elective office.
However, any interview of such candidate and final action appointing a candidate to
elective office shall be in a meeting open to the public; [ RCW 42.30.110(1)(h)] .

This provision applies to a City or County legislative body only when it is filling a vacant
elective position. Under this provision, the legislative body may meet in Executive
Session to evaluate the qualifications of applicants for the vacant position. However, any
interviews with the candidates must be held in open session. As with all other
appointments, the vote to fill the position must also be in open session.

To discuss with legal counsel representing the agency matters relating to agency
enforcement actions, or to discuss with legal counsel representing the agency
litigation or potential litigation to which the agency, the governing body, or a
member acting in an official capacity is, or is likely to become, a party, when public
knowledge regarding the discussion is likely to result in an adverse legal or financial
consequence to the agency. [RCW 42.30.110(1)(i)].

Three basic requirements must be met before this provision can be used by a governing
body to meet in closed session: [This provision for holding an Executive Session is based
on the legislative recognition that the attorney-client privilege between a public agency
governing body and its legal counsel can co-exist with the Open Public Meetings Act.
However, that privilege is not necessarily as broad as it may be between a private party
and legal counsel].

o The City or prosecuting attorney or special legal counsel representing the City or
County governing body must attend the Executive Session to discuss the
enforcement action or the litigation or potential litigation (presence of an attorney
without such discussion is not sufficient);



e The discussion with legal counsel must concern either an enforcement action or
litigation or potential litigation to which the City or County, a governing body, or
one of its members is or is likely to become a party;

o The potential litigation must be specifically threatened, or be reasonably
believed to be likely; or

o The potential litigation, or legal risk, is applicable to a proposed action or
current practice; and

o Public knowledge of the discussion would likely result in adverse legal or
financial consequence to the City or County.

The probability of adverse consequence to the City or County. It is probable that public
knowledge of most governing body discussions of existing litigation would result in
adverse legal or financial consequence to the City or County. Knowledge by one party of
the communications between the opposing party and its attorney concerning a lawsuit
will almost certainly give the former an advantage over the latter. The same probably can
be said of most discussions that qualify as involving potential litigation.

Again, no final action in Executive Session. The purpose of this Executive Session
provision is to allow the governing body to discuss litigation or enforcement matters with
legal counsel; the governing body is not authorized to take final action regarding such
matters in an Executive Session. Nevertheless, a governing body will likely need to
make certain strategic decisions in Executive Session to advance the litigation or
enforcement action, while protecting the secrecy of such decisions. For example, a
County Council can probably take an informal vote or reach a consensus in Executive
Session to authorize the County Prosecuting Attorney to settle a case for no higher than a
certain amount. However, it is clear that the Council's vote to give final approval to a
settlement agreement must occur in an open meeting.



EXHIBIT B

CITY OF SEATAC, WASHINGTON
TRAVEL POLICIES, REGULATIONS AND PROCEDURES
Per Resolution #10-004

ARTICLE I: POLICY

PURPOSE: The purpose of this policy is to identify and provide guidelines regarding
the City's travel policies and to further delineate those valid business expenses for which
public officials and employees of the City may qualify for payment or reimbursement.

PERSONS AFFECTED: This policy applies to all employees and appointed and
elected public officials of the City of SeaTac (collectively referred to as
employees/officials).

REFERENCES: Internal control procedures of Finance, Resolution 94-009, Resolution
99-021, Resolution 03-015, Resolution 05-005, Resolution 08-007, Resolution 10-004,
and Chapter 42.24 RCW.

POLICY STATEMENT

A. It shall be the policy of the City of SeaTac to allow the attendance and
participation of employees/officials at meetings, training sessions, and
conventions where such participation is determined to be in the best interests of
the City of SeaTac. Those employees/officials who attend such meetings and
conventions shall be reimbursed or shall be provided a City credit card for all
valid business expenses related to the attendance and participation of such
meetings, training sessions, and conventions. Spouses, other family members or
guests may attend these functions, but the attendance by such spouse, other family
members or guest shall be at the cost and expense of the employee or public
official.

B. When City travel can be accomplished at a lower cost, City financial resources
can be better utilized for other City purposes. Moreover, the public expects
employees/officials to spend their tax dollars in an economical and prudent
manner, no matter the dollar value of the transaction. All employees/officials
shall travel in a manner that keeps this in mind.

C. It shall be understood that all subsistence rates, allowances and payments
provided to employees/officials through the implementation of this policy shall be
paid when such employees or public officials are engaged in City business and
where the attendance or participation at meetings and conventions has been
authorized in advance as follows:



HG.

= Approval by the City Manager for Department Directors;

s Approval by Department Directors for all other City Employees. In
addition, the City Manager shall also approve travel for all City
Employees where the estimated travel cost will exceed $350.00 or that
requires overnight lodging;

= Approval by the City Council Administration and Finance Committee for
the City Manager;

= Approval by the City Council Administration and Finance Committee for
members of the City Council, citizen advisory committees, the Civil
Service Commission, or the Planning Commission.

Travel arrangements for the City Council, shall not exceed budgeted amounts.

The City Council shall be provided a quarterly accounting of expended,
committed and unexpended balances in the travel related line items of the City
Council budget. For the purposes hereof, travel related budget expenditures for
the City Council shall refer to and consist of the following budget line items:

511.60.43.031 Lodging

511.60.43.032 Meals

511.60.43.033 Transportation
511.60.43.034 Mileage Reimbursements
511.60.49.061 Registration

Receipts, proof of payment documentation or certification in the case of no
receipts are required for all reimbursements. Such documentation shall be
provided to the Finance Department within 15 days of the completion of travel.

If an employee/official wishes to have his/her spouse, other family members or
guests accompany him/her on any City related travel, the employee/official shall
advise the City at the time the advanced travel request is made. The
employee/official shall provide payment to the City of any costs for the spouse,
family members or guests which would need to be submitted in advance to the
sponsors of the convention, seminar or meeting so that no obligation by the City
exists to provide such payment and that payments are received in a timely manner
by the sponsor.

If an employee/official requests travel arrangements to be made by the City, and
payment is forwarded to the sponsor of the requested convention, seminar or
meeting, or other travel arrangements are paid for by the City, and that
employee/official fails, without good cause to attend the convention, seminar or
meeting, the employee/official shall reimburse the City the amount paid by the



City. Questions of good cause shall be determined in the same manner as set forth
in Section C of this Article related to pre-approval of travel.

ARTICLE II: GENERAL

1. CONTROL OF TRAVEL

A,

A positive system for control over travel, reimbursable under these regulations, is
established by the City. Prior authorization is required as outlined in Article I,
Section C. Authorization of travel is to be exercised through the use of the
current budget, or through other equally effective means.

The employee/official shall complete the Travel Pre-Approval Section of the City
of SeaTac Travel/Purchase Authorization and Expense Claim Form in advance of
any City travel that will require reimbursement to the employee/official of any
costs incurred during such travel. Documentation shall also be submitted as
required by the Claim Form.

Itemized Receipts. The employee/official is required to request and retain
itemized receipts for all expenses incurred during the period of travel. When
applicable, itemized receipts from restaurants with a listing of each food and
beverage selection are required, as well as itemized receipts from lodging
establishments. Any other travel expenses incurred shall be supported by an
itemized receipt, clearly indicating the nature of the expenditure. If an itemized
receipt is not available from a given establishment, the employee/official shall
complete a No Receipt/No Itemized Receipt Certification form, stating the cost of
the expense and reasons for unavailability of a detailed receipt. Also see Article
VIregarding the use of No Receipt Certification.

The completed City of SeaTac Travel/Purchase Authorization and Expense Claim
Form with actual expenses incurred and the corresponding BARS line-item
numbers shall be provided to the Finance Department within 15 days of the
completion of travel. The back of this form shall be completed and used to
provide a daily accounting of the reimbursable expenses incurred. All receipts,
providing supporting documentation for the total expenses incurred during the
period of travel, shall be attached to the form. The City Manager is required to
sign where provided in the Actual Expenses Incurred Section for Department
Director travel. Department Directors are required to sign for all employees in
their department. City Manager travel expenses and City Council travel expenses
shall be signed by the chair of the Council Administration and Finance Committee
after review and approval by the Committee. The City Manager (for employee
expenses) or the Administration and Finance Committee (for City Manager,
Advisory Committees, Civil Service Commission, Planning Commission, or City
Council expenses) shall be informed of any actual travel expense reimbursement
requests that exceed the estimated amount approved for such travel.



The employee/official will be reimbursed by the City in the next regular accounts
payable claims cycle. Travel Expense Vouchers are to be audited by the Finance
and Systems Director.

If a question arises regarding the method of reimbursement to be allowed an
employee/official under these travel regulations, the option to be selected shall be
the option that is most advantageous and economical to the City. The method
selected is not to be influenced by the personal travel plans of the
employee/official.

Employees/officials shall exercise prudent judgment when incurring travel
expenses on official City business. Expenses determined to be inappropriate will
not be reimbursed or paid for by the City.

For purposes of these regulations, the following definitions apply:

1. In-State Travel - means travel within the State of Washington,

2. Out-of-State Travel - means travel anywhere outside the boundaries of the
State of Washington.

3. City Employees - means all regular, temporary or seasonal employees of
the City of SeaTac, whether full-time or part-time, and whether
represented by a bargaining agent or not, including but not limited to the
City Manager, department heads, supervisory or management employees.

4. Appointed Officials - means all members of City boards, commissions or
committees, who are not employees of the City but who have been
appointed to represent the City as a non-paid volunteer on such board,
commission or committee.

5. Elected Officials - means members of the City Council holding current
office, whether they have been elected to that position, or appointed to fill
a vacant position on the City Council.

6. Conventions. Seminars, Meetings - refers to and includes any and all
public, municipal and governmental gatherings, for municipal-political,
educational and professional purposes, the attendance at which, by City
employee(s) and/or public official(s) would be beneficial to and in the best
interests of the City of SeaTac.

Maximum reimbursement of transportation expenses via commercial carrier is to
be no greater than coach class or its equivalent, provided that it shall be the
responsibility of the employee/official to request of the transportation vendor a
"government rate,” if available, unless a lower rate for the same travel service is
available. Preference shall not be given to any particular carrier or routing. If



personal travel is combined with City-related business travel, the
employee/official shall be responsible for paying the increase in airfare necessary
to accommodate the personal part of the flight, In all cases, the City shall only
pay the lowest available advance purchase coach class roundtrip airfare between
Sea-Tac Airport and the City-related business destination(s). Such payment for
personal travel shall accompany the City’s payment to the vendor for the air travel
ticket.

2 DIRECT PAYMENT TO VENDORS SUPPLYING SUBSISTENCE OR

LODGING

A

Any employee/official who requests a direct billing to the City shall receive
advance approval in the same manner as set forth in Section C of Article I related
to pre-approval of travel.

Direct billings to the City from vendors for expenses of individuals in travel status
are not to result in a cost to the City in excess of what would be payable by way
of reimbursement to the individuals involved.

ARTICLE III: MEALS AND LODGING

i BASIS FOR REIMBURSEMENT - GENERAL

A,

Reimbursement is to be for all authorized travel, subject to the restrictions
provided herein, but shall not be made for expenses incurred at or between the
City of SeaTac and the employee's/official's home.

Reimbursement for alcoholic beverage expenses is strictly prohibited.

Allowable lodging expenses are intended to include the basic commercial lodging
rate or the "government rate", if available, any applicable sales taxes and/or
hotel/motel taxes, and any mandatory hotel service charges. The City shall not
reimburse or pay for lodging above the basic/lowest room type at a particular
establishment (such as upgraded rooms). It shall be the responsibility of the
employee/official to request of the lodging vendor a "government rate," if
available, unless a lower rate for the same accommodations is available.

Maximum meal allowa