RESOLUTION NO. 3434

A RESOLUTION of the Port Commission of the Port of Seattle to
authorize the Executive Director to execute an
Interlocal Agreement between the Port of Seattle
and Seattle Public Utilities (SPU) regarding the
relocation of the existing 36 inch water system
pipeline from its current east-west alignment
paralleling 160™ street to within the limits of the
proposed relocated 154™/156™ Street alignment.

WHEREAS, the Port, as part of the Third Runway Project, isplanning to raisethe
existing grade of the Third Runway Areato an elevation compatible with the two existing

runways, and

WHEREAS, this embankment will bury a portion of the existing SPU 36 inch watermain
by as much as 160 feet, and

WHEREAS, the existing pipelineis an integral part of the water system used to provide
areliable supply of water to Water District 49 and Highline Water District, and

WHEREAS, the parties wish to relocate the existing pipeline out from under al the

runways at the Airport, and

WHEREAS, the parties have determined that the most practical way to relocate the
existing pipelineisfor the Port to construct a new transmission line as part of the relocation of

the 154"/156™ roadway, and for SPU to terminate it use of the existing pipeline, and

WHEREAS, the parties wish to enter into an AGREEMENT defining responsibility for

the design, construction, and relocation of the 36 inch watermain,




NOW, THEREFORE, BE IT RESOLVED, by the Port Commission of the Port of
Seattle that

Section 1. The Executive Director is hereby authorized to execute an Interlocal
Agreement between the Port of Seattle and Seattle Public Utilities (SPU) regarding the relocation
of the SPU watermain, in substantially the form attached hereto as Attachment ""A" by this

reference incorporated herein.

Section 2. A copy of the final executed AGREEMENT shall be attached to this

Resolution as Attachment "'B"".

ADOPTED by the Port Commission of the Port of Seattle at a regular meeting held

this / / Hl day of J(/f / \/ , 2000, and du uthenticated in open

session by the signatures of the Commlssmners otingyn fayor iﬁfreof\and the seal of the
Commission. Q

JACK BLOCK

CLARE NORDQUIST

BOB EDWARDS

;\‘&&l , I ~ ; 52 'Q PATRICIA DAVIS
0
N

Port Commission




EXHIBIT A

AGREEMENT TO RELOCATE
WATER PIPELINE

This Agreement to Relocate Water Pipeline (the™ Agreement™) is made and entered into
asof the__ day of ,2000, by and between the Port of Seattle, a municipal
corporation of the State of Washington (*'Port™) and The City of Seattle, a city of thefirst
class of the State of Washington, acting by and through Seattle Public Utilities (**SPU").
The Port and SPU are sometimesreferred to herein as the'' Parties” and either asthe

Party.

Recitals

A. The Port owns and operates Seattle-Tacomalnternational Airport (the'* Airport™),
and is engaged in aproject to add a third runway to the Airport (" Third Runway
Project™). Aspart of the Third Runway Project, the Port needsto bring the area under the
planned third runway, approximately as shown in Exhibit A, (*"Third Runway Area’") up
to agrade compatiblewith the first and second runways. In so doing, the Port will raise
the existing grade of the Third Runway Areaby up to 160 feet. Also as part of the Third
Runway Project, the Port previously has planned to build a new road north and west of
the Airport, to be known as South 154™ Street, as shown in Exhibit B ("New Roadway"),
and to install electricity, gas, sanitary sewer and storm sewer linestherein. The New
Roadway shall be dedicated to the City of SeaTac (*'Sealac”) in return for SeaTac’s
vacation of a portion of the existing South 154™ Street and South 156" Street.

B. SPU ownsand operatesawater system (the**Water System'™) that serves
customersinsideand outside Seattle, including the Airport. Aspart of the Water System,
SPU owns and operates a 36 inch water transmission pipelinethat runs east-west under
thefirst and second runwaysat the Airport, aswell as under the planned Third Runway
Area, a approximately 4 to 13 feet below existing grade, as shown in Exhibit A
("Existing Pipeline'™). The Existing Pipeline is acomplete operatingintegral section of
the Water System, used to provide areliable supply of water to Water District 49 and
Highline Water Digtrict (collectively, the' Water Districts™).

C. The Port's plan to fill the Third Runway Areawould bury aportion of the
Existing Pipelinein the Third Runway Area by up to 160 feet.

D. ThePartieswish to relocate the Existing Pipeline out from under all runwaysat
the Airport and have agreed that such relocation shall occur beforeathird runway is put
in service.

E. The Parties have determined that the most practical way to relocate the Existing
Pipelineisfor the Port to construct and install awater transmission pipeline in the New
Roadway, as shown in Exhibit B (as hereinafter defined, the'New Pipeline™), and for
SPU to terminateits use of the Existing Pipeline.

Exhibit «“A”
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F. The Parties desire to set forth the terms and conditions, including payment
provisions, for construction and installation of the New Pipeline, deactivation of the
Existing Pipeline, and, if required hereunder, construction and installation of the Pipeline
Improvement (as hereinafter defined).

G. The New Pipeline and the Pipeline Improvement each will constitute a complete
operating integral section of the Water System, and will substitute for and serve the same
functions as the Existing Pipeline.

Now, therefore, in consideration of the mutual promises contained herein, the Parties
agree asfollows:

Agreement

1. Agreement

This Agreement reflects the understanding between the Parties regarding the matters
covered herein and incorporates al prior negotiationsand agreements between the
Parties. It shall bein full force and effect from the datefirst written above until the date
on which the New Pipeline istransferred from the Port to SPU, pursuant to this
Agreement. This Agreement includes al Recitals and the following exhibits:

Exhibit A — Airport, with Third Runway Areaand Existing Pipeline
Exhibit B — New Roadway
Exhibit C — Design Guidelines

2. New Pipéeline

The Port shall design, construct, and install a new water transmission pipeline (including
necessary appurtenances) that (i) hasa 36 inch inside diameter, (ii) is constructed of
Class 52 ductileiron or 36 ksi steel pipe, (iii) isaligned materially in accordance with the
alignment depicted on Exhibit B, (iv) is constructed materially in accordance with the
Design Guidelinesset forth in Exhibit C and (v) otherwise conformsto the terms of this
Agreement (the' New Pipeline”). The Parties agree that installation of the New Pipeline
shall includeinspection, filling, pressure testing, disinfection, flushing, dewatering,
rewatering, bacteriological testing (by SPU), and connection of the New Pipelineto the
Water System, in accordance with thefinal plans and specifications for the New Pipeline.
However, the New Pipeline Contractor (as hereinafter defined) shall not operate Water
System valvesin any manner without the prior written consent of SPU.

2.1 Design. To theextent not already completed as of the date hereof, the
Parties shall observethe following process for the design of the New Pipeline:
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(@ Intheevent that & any point in the design/review process the Port
determinesit isimpossible or impracticableto adhere to the Design Guidelinesset forth
in Exhibit C or the alignment set forth in Exhibit B, the Port shall includewith each
design submittal required under thissection 2.1 awritten notation of any deviation from
the Design Guidelines or alignment not previoudly disclosed in a prior submittal and an
explanation for the deviation.

(b) The Partiesrecognizethat timeis of the essence, and agree that the
design process shall be completed by August 1,2000 (the**Deadline'), provided that
SPU receivesa 60% design Complete Submittal (as hereinafter defined) no later than
April 26,2000. If the60% Complete Submittal isdelayed, the Deadline will be extended
by the amount of thedelay. Accordingly, the Partiesshall work expeditiously and
cooperatively during the design/review process. The Parties shall endeavor to provide
submittals/feedback to the other asearly as possiblethrough thedesign process. Within
three (3) working days after receipt of adesign submittal, SPU shall notify the Port by e-
mail or fax whether the submittal is complete (a** Complete Submittal™) or incomplete (an
""Incomplete Submittal™) in accordance with the criteriaset forth below for the applicable

submittal.

(c) If SPU identifies an Incomplete Submittal, the Port shall (unlessa
disagreement exists) deliver to SPU for review and approval or disapproval a revised
submittal as soon as possible and in any event within seven (7) workingdays. Within
three (3) working days after receipt of such revised submittal, SPU shall notify the Port
by e-mail or fax whether the submittal isa Complete Submittal or an Incomplete
Submittal. This process shall be repeated until SPU determinesthat the submittal is

complete.

(d) If SPU approvesa Complete Submittal required under thissection 2.1
with comments, the Port shall incorporate such comments into the next submittal or any
disagreement regarding those comments shall be resolved before the Port deliversthe
next design submittal. 1f SPU failsto comment on a Complete Submittal within thetime
st forth below, that submittal shall be deemed to be approved. If SPU disapprovesa
Complete Submittal required under thissection 2.1, the Port shall (unlessadisagreement
exists) deliver to SPU for review and approval or disapproval arevised submittal
addressing the reason(s) for disapproval within seven (7) working days after delivery of
thedisapproval. No later than seven (7) working days after receipt of such revised
submittal, SPU shall deliver its written comments and approval or disapproval to the Port.
Any disagreement based on SPU disapproval of adesign submittal shall be resolved
beforethe Port delivers the next design submittal.

(e) The Partiesshall meet as necessary to resolve disagreementsthat may
arisein connection with each design submittal. Disputes shall be resolved pursuant to
section 9 hereof and the timeframesset forth in this section 2.1 shall betolled during the
pendency of any such dispute.
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(f) In the event that the unexpired periods of time for review, revision and
completion of the design of the New Pipelinewill extend, when aggregated, beyond the
Deadline, all of the remaining periods for review, revision and completion shall be
shortened proportionately to ensure completion of the design of the New Pipeline by the
Deadline; provided, that there shall be no reduction of the time for SPU's review for
delays caused by the Port's delivery of Incomplete Submittals. To the extent of such
delays, the Port may extend the Deadline by the number of working days of such delay or
reduce the periods for the Port's remaining design and revision by the amount of such
delay; provided, that the Port shall not revisethe design schedule in a manner that would
adversely impact completion and transfer of the New Pipelineto SPU by May 1,2004.
The Port immediately shall inform SPU in writing of revisions to the design schedule.

(g) Within three weeksfollowing the date hereof, the Port shall deliver to
SPU, for itsreview and approval or disapproval, plans and specifications representing the
30% design submittal for the New Pipeline. The 30% submittal shall include: horizontal
and vertical alignment; stationing; location of air valves, line valves, blowoffs, and
critical cross sections; and an outline of the specifications. No later than twelve (12)
working days after receipt of such Complete Submittal, SPU shall deliver itswritten
comments and approval or disapproval to the Port.

(h) Within three weeks following SPU's approval of the 30% design
submittal, the Port shall deliver to SPU, for itsreview and approval or disapproval, plans
and specifications representing the 60% design submittal for the New Pipeline. The 60%
submittal shall include: al details of valves, chambers and connections; cross sections of
critical crossings; and completed specificationswith sufficient detail to determinethe
method of thrust restraint. No later than seventeen (17) working days after receipt of
such Complete Submittal, SPU shall deliver its written comments and approval or
disapproval to the Port.

(i) Within three weeks following SPU's approval of the 60% design
submittal, the Port shall deliver plans and specifications representing the 90% design
submittal for the New Pipeline. The 90% submittal shall be a completed design and
completed specifications. No later than seven (7) working days after receipt of such
Complete Submittal, SPU shall deliver itswritten comments and approval or disapproval
to the Port.

() Within one(1) week following SPU's approval of the 90% design
submittal, the Port shall deliver the resulting final plans and specifications as the 100%
submittal. Within one week after receipt, SPU shall approve the final plansand
specifications for the New Pipeline in writing. Said final plans and specifications,
including mutually agreed-upon final revisions and addenda, shall be used in the Port's
bid and contract documents for the New Pipeline work.

(k) ThePort shall cause the contract between the Port's consultant,
HNTB Corporation, and the designer of the New Pipeline, SVR Design Company, dated

, 1o be amended to state explicitly that (i) The City of Seattleisathird party
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beneficiary of the entire contract, including without limitation the indemnification
provisions thereof, (ii) al representations, warranties and guaranteesof SVR Design
Company relating to the design-of the New Pipeline run to The City of Seattle, and (iii)
The City of Seattle shall be named as an additional insured asif it had been so named on
the date the design contract was first executed on al policies of insurance the Port
requires such designer to carry. Within ten (10) days after execution of this Agreement,
the Port shall deliver to SPU acopy of such amended design contract and evidence
reasonably acceptable to the Risk Manager of The City of Seattle that The City of Seattle
has been named an additional insured in accordance with this subsection (k).

2.2 Property Acquisition. The Port representsthat it now owns or will own all
property necessary for the construction of the New Roadway and the New Pipeline
therein, with the exception of the existing S. 154™ Street right of way belonging to
SeaTac, al as shown in Exhibit B.

2.3 Governmental Approvals. The Port has obtained or shall obtain, at its sole
cost and expense, al permitsand governmental approvals (including without limitation
those required by SeaT ac) that may be necessary to construct and install the New Pipeline
and New Roadway and to fill the Third Runway Area.

2.4 Construction and Installation

() Construction Contract. The Port shall causethe New Pipelineto be
constructed and installed in conformancewith all public workslaws of the State of
Washington applicableto it, and shall select its contractor for construction and
installation of the New Roadway and the New Pipeline therein (*"New Pipeline
Contractor')in accordance with such laws. The Port shall cause the contract between the
Port and the New Pipeline Contractor (*"New Pipeline Contract') to state explicitly that
(i) The City of Seattleisathird party beneficiary of the entire contract, including without
limitation the indemnification provisionsthereof, and (ii) al representations, warranties
and guarantees of the New Pipeline Contractor relating to the construction and
installation of the New Pipelineare fully assignable to The City of Seattle. Within ten
(10) days after execution of the New Pipeline Contract, the Port shall deliver a copy of it

to SPU.

(b) Schedule. The Port represents that it expects to begin construction of
the New Pipeline no later than February 1,2003 and that the New Pipeline will be fully
operational and will be transferred to SPU in accordance with section 7.2 no later than
May 1,2004. If for any reason the Port failsto meet this schedule, the provisions of
sections 4 and 5 shall apply. The Port shall provide SPU with the New Pipeline
Contractor's initial construction schedule and with schedule updates on atimely basis, so
that any necessary coordination between the New Pipeline Contractor and SPU can be
accomplished. The New Pipeline Contractor shall schedule al testing and connection
with SPU at least two months prior to the proposed work; provided, no connection shall
be made from June 1 through September 15.
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(c) Change Orders. Either Party may initiate changesto the fina plans
and specificationsfor the New Pipeline by submitting the proposed change to the other
Party for its review and approval or disapproval. Approval of a proposed change shall
not unreasonably bedenied. Any proposed change shall be deemed to be approved if
written commentsare not delivered to the initiating Party within ten (10) working days.
The initiating Party shall respond in writing to the reviewing Party's comments. If the
reviewing Party disapprovesthe proposed change or approvesit with comments, the
proposed change shall not beimplemented until the comments are included in the change
order or the dispute is resolved in accordance with section 9. All changes necessitated by
errors or omissions or unforeseen but necessary revisions to accommodate actual field
conditions will be considered anormal construction-related expense and shall be
implemented at the Port's sole cost and expense. Any other changes requested by SPU
shall be paid for in accordance with section 8.1.

(d) Insurance. Prior to the commencement of construction of the New
Pipeline, the Port shall (i) cause the New Pipeline Contractor to name The City of Seattle
asan additional insured on al policies of liability insurance that the Port requires the
New Pipeline Contractor to carry and (ii) provide SPU with evidence reasonably
acceptable to the Risk Manager of The City of Seattle that The City of Seattle has been so

named.

(e) Inspeciion, tand dministrati ~ TheF shall provide
all project management and inspection necessary to ensure timely construction and

installation of the New Pipelinein accordance with the final plans and specifications for
the New Pipeline, including the following:

(1) The New Pipeline Contractor shall construct, install and
connect the New Pipelinestrictly in accordance with thefinal plans and specifications
and construction contract addenda approved by the Parties and issued as part of the
bidding process, subject to the provisions regarding change orders contained in section
2.4(c). The New Pipeline Contractor shall not operate Water System valvesin any
manner without the prior written permission of SPU.

(2) ThePort shall administer the New Pipeline Contract and take
the lead role in inspecting and accept the New Pipeline Contractor's work. SPU may, but
isnot obligated to, observe the work for quality assurance and to aid the Port's inspection
staff in coordinating water system activities with regard to the New Pipeline. Field
problems found by SPU shall be resolved through the Port's construction administration

staff.

(3) The Port and the New Pipeline Contractor shall develop and
execute any traffic control plansthat are required for work on the New Pipeline.

(4) If requested, the Port's inspection staff shall forward weekly to
SPU any written reports, including without limitation daily inspection reports (inspectors
field notes), relating to construction progress as well as any schedules prepared by the
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New Pipeline Contractor regarding work to be performed. SPU shall be invited to project
progress/scheduling meetings for the New Pipeline.

(5) Within one year following SPU’s acceptance of the New
Pipeline, the Port shall prepare or have prepared "as built” drawingsfor SPU's permanent
records, and provide SPU with adigitized file and Mylar sheets. Thedigitized file shall
bein AutoCAD Release 14 with the water design on its own layer, and the Mylar sheets

shall be24” x 36”.

(6) The Port shall reasonably consult with SPU during the
construction process to effectuate the purposes of this Agreement and represent in good
faith SPU's interests to the New Pipeline Contractor.

(7) Aspart of theinstallation of the New Pipeline and prior to the
New Pipeline Contractor beginning the process of filling, pressure testing, disinfection,
flushing, dewatering, rewatering, bacteriological testing (to be conducted by SPU) and
connection, SPU may inspect the New Pipeline (by ** crawl through™ if it deems
necessary) and shall inform the Port of deficient work. SPU also may inspect the
materialsto be used in connection and the connection itself, and SPU shall inform the
Port of deficient materialsor work. These processes shall be repeated until the deficient

work has been corrected.

(f) Einal Approval and Acceptance. Upon completion of the construction
and installation of the New Pipeline, the Port shall provide SPU with at |east ten (10)
working days prior written notice of the Pre Final Inspection, following the receipt of a
request from the New Pipeline Contractor for such inspection under the contract
documents for the construction of the New Pipeline. SPU shall attend the Pre Final
Inspection with the Port and prepare and transmit to the Port awritten punchlist of
deficient work within ten (10) working days after the Pre Final Inspection. The Port shall
provide SPU with written notice of the Final Inspection immediately following the
receipt of arequest from the New Pipeline Contractor for such inspection under the
contract documents for the construction of the New Pipeline. The Final Inspection shall
be held a least five (5) working days following the Port's notice to SPU. SPU shall
attend the Final Inspection with the Port. The processfor Final Inspection shall be
repeated until all items of deficient work on the punchlist have been corrected, at which
time SPU shall promptly prepare and transmit to the Port awritten Notice of Acceptance

of the New Pipeline.

2.5 Indemnification.

(a) Priorto Transfer. With respect to occurrences up to and until the Port
transfersthe New Pipelineto SPU in accordance with Section 7.2, the Port agreesto
release, defend and indemnify SPU, The City of Seattle and its employees and agents
from and against each and every risk and liability and all losses, damages, claims,
demands, suits, judgments, costs, penalties and consultants and attorneys' fees (each, a
"Clam'™ and collectively, ""Clams™) (including without limitation designers and
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contractors Claims and Claimsinvolving Hazardous Substances, as hereinafter defined)
that relate to injury or death to any person or damage to any property and that arise out of
or are connected in any manner with any work performed to design, construct or install
the New Pipeline under this Agreement, provided that in accordance with RCW 4.24.115
(1) the Port’s duties under this section 2.5(a) shall not apply to Claims resulting from the
sole negligence of SPU or its employees, consultants, contractors or agents and (ii) to the
extent that a Claim arises out of the concurrent negligenceof SPU or its employees,
consultants, contractors or agents, and the Port or its employees, consultants, contractors
or agents, the Port's obligations hereunder shall be to the extent of its negligence and that
of its employees, consultants, contractor or agents. Solely for the purpose of effectuating
the foregoing indemnity and not for the benefit of the Port’s employees or any third
parties, the Port expressly waives any immunity that may be granted to it under the
Washington State Industrial Insurance Act, Title51 RCW. The aforesaid indemnification
has been explicitly and mutually negotiated by the Parties and shall survive the
termination or expiration of this Agreement.

Port SPU

(b) After Transfer. With respect to occurrences after the Port transfers the
New Pipelineto SPU in accordance with Section 7.2, the Port agrees to release, defend
and indemnify SPU, The City of Seattle and its employees and agents from and against
each and every Claim (including without limitation designers and contractors' Claims
and Claimsinvolving Hazardous Substances) that relatesto injury or death to any person
or damageto any property and that arises out of or isconnected in any manner with the
negligence of the Port or its employees or consultant, HNTB Corporation, but only to the
extent of their negligence, in connection with any work performed to design, construct or
install the Pipeline Improvement under this Agreement. Solely for the purpose of
effectuating the foregoing indemnity and not for the benefit of the Port's employees or
any third parties, the Port expressly waives any immunity that may be granted to it under
the Washington State Industrial Insurance Act, Title51 RCW. The aforesaid
indemnification has been explicitly and mutually negotiated by the Partiesand shall
survive the termination or expiration of this Agreement.

Port SPU

2.6 SPU Review. SPU’s review or approval of design submittals, plans or
specificationsfor the New Pipeline or acceptance of the New Pipeline pursuant to section
2 shall not create any obligation or liability of SPU in the event that said plans or
specificationsor the construction or installation s found to be defective in any manner.

2.7 Hazardous Substance. '*Hazardous Substance™ shall mean any waste,
substanceor material designated or regulated as “toxic,” “hazardous” or "' extremely
hazardous™ under federal, state or local laws.

3. Existing Pipeline
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3.1 Deactivation

(@) Within thirty (30) days after the date of this Agreement, SPU shall
acquire the necessary governmental permitsand shall compl ete dewatering the Existing
Pipeline. Within sixty (60) days thereafter, SPU shall complete cutting, capping, and any
other work necessary to deactivate the Existing Pipeline. The Port shall provide accessto
the Existing Pipeline at the pointsreflected on Exhibit A and otherwise cooperate with
SPU as necessary to completethiswork. If SPU encounters Hazardous Substances when
deactivating the Existing Pipeline, SPU shall cease work until such Hazardous
Substances are removed and the schedul e for deactivation shall be extended by the
amount of time necessary to accomplish such removal. The Port shall expeditiously
remove Hazardous Substances(if any) from Port property and SPU shall expeditiously
remove Hazardous Substances(if any) from other property. Other than the removal of
Hazardous Substances (if any) from Port property, the costs of which shall be borne by
the Port, al deactivation work shall be at SPU’s sole cost and expense.

(b) With respect to occurrences up to and until the transfer of the Existing
Pipelinein accordance with Section 7.4(a) or May 1,2004, whichever isearlier, SPU
agreesto release, defend and indemnify the Port and its employees and agents from and
against each and every Claim that relatesto injury or death to any person or damageto
any property and that arisesout of or isconnected in any manner with any work
performed pursuant to section 3.1(a) hereof except removal of Hazardous Substances (if
any) by the Port; provided, that in accordance with RCW 4.24.115 (i) SPU’s duties under
thissection 3.1(b) shall not apply to Claimsresulting from the sole negligence of the Port
or itsemployees, consultants, contractorsor agents and (ii) to the extent that a Claim
arisesout of the concurrent negligence of SPU or its employees, consultants, contractors
or agents and the Port or its employees, consultants, contractors or agents, SPU’s
obligations hereunder shall be to the extent of its negligence and that of its employeees,
consultants, contractorsor agents. Solely for the purpose of effectuating the foregoing
indemnity and not for the benefit of SPU’s employeesor any third parties, SPU expressly
waivesany immunity that may be granted to it under the Washington State Industrial
InsuranceAct, Title51 RCW. The aforesaid indemnification has been explicitly and
mutually negotiated by the Parties and shall survive the termination or expiration of this

Agreement.

Port SPU

(c) With respect to occurrences after transfer of the Existing Pipelinein
accordancewith Section 7.4(a) or May 1,2004, whichever is earlier, SPU agreesto
release, defend and indemnify the Port and its employees and agents from and against
each and every Claim that relatesto injury or death to any person or damage to any
property and that arises out of or isconnected in any manner with SPU or its employees
negligence, but only to the extent of their negligence, in connection with any work
performed by SPU pursuant to section 3.1(a) hereof except removal of Hazardous
Substances(if any) by the Port. Solely for the purpose of effectuating the foregoing
indemnity and not for the benefit of the Port's employees or any third parties, the Port
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expressly waives any immunity that may be granted to it under the Washington State
Industrial Insurance Act, Title 51 RCW. The aforesaid indemnification has been
explicitly and mutually negotiated by the Partiesand shall survive the termination or

expiration of this Agreement.

Port SPU

3.2 Filling Over Existing Pipeline

(@ Upon the completion of the dewateringwork described in section 3.1,
the Port may placefill over the Existing Pipelinein the Third Runway Area, as shown in
Exhibit A.

(b) The Port agreesto release, defend and indemnify SPU, The City of
Seattle and its employees and agents from and against each and every Claim (including
without limitation Claimsrelated to Hazardous Substances, contractors Claims, or Claims
related to damage to the portionsof the Existing Pipeline east and west of the connections
of the Pipeline Improvement to the remainder of the Existing Pipeline) related to injury or
death to any person or damageto any property (except damageto the portion of the
Existing Pipeline replaced by the Pipeline Improvement pursuant to section 4 hereof)
arising out of or in any manner connected with any work performed pursuant to the Port's
removal of Hazardous Substances pursuant to section 3.1(a) or any work performed
pursuant to section 3.2(a) hereof; provided that in accordancewith RCW 4.24.115 (i) the
Port's duties under this section 3.2(b) shall not apply to Claimsresulting from the sole
negligence of SPU and (ii) to the extent that a Claim arisesout of the concurrent
negligence of SPU and the Port, the Port's obligations hereunder shall be to the extent of
its negligence. Solely for the purpose of effectuating the foregoing indemnity and not for
the benefit of the Port's employeesor any third parties, the Port expressly waivesany
immunity that may be granted to it under the Washington State Industrial Insurance Act,
Title 51 RCW. Theaforesaid indemnification has been explicitly and mutually
negotiated by the Partiesand shall survive any termination or expiration of this

Agreement.

Port SPU

4. Improvementsto the Existing Pipeline

If construction of the New Pipeline has not begun before February 1,2003, or if
construction of the New Pipelinethereafter ceases or isdelayed such that it is unlikely
that the New Pipeline could be completed and transferred to SPU by May 1,2004, the
Port shall begin work on designing, constructing and installing an improvement
(including necessary appurtenances) to the Existing Pipelinethat (i) brings the portion of
the Existing Pipeline within the Third Runway Areato adepth of five (5) feet below the
gradeshown in thefinal plans and specificationsfor the Third Runway Project, (ii)
extendsasfar east and west of the Third Runway Area as SPU determinesis necessary,
but no further east than the point that is 100 feet east of the center line of Perimeter Road
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and no further west than the point that is 100 feet east of the center line of 9th Avenue
South (each point determined to the nearest pipejoint aslocated in thefield), (iii) follows
the alignment of the Existing Pipeline, (iv) is constructed of Class52 ductileiron or 36
ks steel pipe, (v) hasa 36 inchinsidediameter, (vi) isconstructed materialy in
accordance with the Design Guidelines contained in Exhibit D, and (vii) otherwise
conformsto the termsof this Agreement (the "' Pipelinelmprovement'). The Parties
agreethat installation of the Pipeline Improvement shall include inspection, filling,
pressure testing, disinfection, flushing dewatering, rewatering, bacteriological testing (by
SPU) and connection (all in accordance with thefina plansand specificationsfor the
Pipeline Improvement) with respect to both the connection of the Pipelinel mprovement
to the Existing Pipeline a thepointsidentified in clause (ii) above (theresulting pipeline
isreferred to herein as the' Entire Pipeline') and the reconnection of the Entire Pipeline
to the Water System. However, the Improvement Contractor (as hereinafter defined)
shall not operate Water System valvesin any manner without the prior written consent of
SPU. ThePort’s construction,installation, and transfer of the Pipelinelmprovement to
SPU isnot intended, nor shall it be deemed, to relieve the Port of its obligationto
construct, install and transfer to SPU the New Pipeline pursuant to this Agreement.

The Port shall, in atimely manner so that completion of the Pipelinelmprovement is not
delayed, obtain al property and governmental approvalsthat may be necessary to
construct and install the Pipelinelmprovement. The Port shall continueto work
expeditiously on constructionand installation of the Pipeline Improvement, and shall on
or beforeMay 1,2004 transfer to SPU a fully operational Pipelinelmprovement;
provided, that if the New Pipelineis completed and transferred to SPU prior to May 1,
2004, the Port's obligationswith regard to the Pipeline Improvement shall cease. All
costs of design, permitting, construction and installation of the Pipelinel mprovement
shall be borne solely by the Port, except those costs incurred by SPU in connection with
the activation of the Entire Pipeline, which costs shall be reimbursed by the Port strictly
in accordancewith section 8.2.

4.1 Design. The Partiesshall observe the following processfor thedesign of the
Pipeline Improvement:

(8) Intheevent that at any point in the design/review processthe Port
determinesit isimpossibleor impracticableto adhere to the Design Guidelinesset forth
in Exhibit C or the required alignment, the Port shall include with each design submittal
required under thissection 4.1 awritten notation of any deviation from the Design
Guidelines or aignment not previously disclosed in a prior submittal and an explanation
for the deviation.

(b) ThePartiesrecognizethat timeis of the essence. Accordingly, the
Parties shall work expeditiously and cooperatively during the design/review process. The
Partiesshall endeavor to provide submittals/feedback to the other as early possible
through the design process. Within three (3) working days after receipt of a design
submittal, SPU shall notify the Port by e-mail or fax whether the submittal is complete (a
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" Complete Submittal™) or incomplete (an ** Incomplete Submittal™*) in accordance with the
criteria set forth below for the applicable submittal.

(c) If SPU identifies an Incomplete Submittal, the Port shall (unless a
disagreement exists) deliver to SPU for review and approval or disapproval arevised
submittal as soon as possible and in any event within seven (7) working days. Within
three (3) working days after receipt of such revised submittal, SPU shall notify the Port
by e-mail or fax whether the submittal isa Complete Submittal or an Incomplete
Submittal. This process shall be repeated until SPU determines that the submittal is

complete.

(d) If SPU approves a Complete Submittal required under this section 4.1
with comments, the Port shall incorporate such commentsinto the next submittal or any
disagreement regarding those comments shall be resolved before the Port deliversthe
next design submittal. If SPU failsto comment on a Complete Submittal within thetime
set forth below, that submittal shall be deemed to be approved. If SPU disapprovesa
Complete Submittal required under this section 4.1, the Port shall (unless a disagreement
exists) deliver to SPU for review and approval or disapproval arevised submittal
addressing thereason(s) for disapproval within seven (7) working days after delivery of
the disapproval. No later than seven (7) working days after receipt of such revised
submittal, SPU shall deliver itswritten comments and approval or disapproval to the Port.
Any disagreement based on SPU disapproval of a design submittal shall be resolved
before the Port delivers the next design submittal.

(e) ThePartiesshall meet as necessary to resolve disagreementsthat may
arise in connection with each design submittal. Disputes shall be resolved pursuant to
section 9 hereof and the timeframes set forth in this Paragraph 4.1 shall be tolled during

the pendency of any such dispute.

(f) Unless construction of the New Pipeline has begun by February 1,
2003, the Port shall commence design of the Pipeline Improvement and shall, no later
than May 1,2003, deliver to SPU, for itsreview and approval or disapproval, plansand
specifications representing the 30% design submittal for the Pipeline Improvement. |f
work on the New Pipeline begins by February 1,2003 but at any time ceases or isso
delayed that it is not reasonable to expect that the New Pipeline will be fully operational
and transferred to SPU by May 1,2004, the Port shall deliver such 30% design submittal
by the later of May 1,2003 or within six (6) weeks after work on the New Pipeline
ceasesor isso delayed. The 30% submittal shall include: horizontal and vertical
alignment; stationing; location of air valves, line valves, blowoffs, and critical cross
sections; and an outline of the specifications. No later than twelve (12) working days
after receipt of such Complete Submittal, SPU shall deliver itswritten comments and

approval or disapproval to the Port.

(g) Within three weeks following SPU’s approval of the 30% design
submittal, the Port shall deliver to SPU, for itsreview and approval or disapproval, plans
and specificationsrepresenting the 60% design submittal for the Pipeline Improvement.
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The 60% submittal shall include: all detailsof valves, chambersand connections; cross.
sections of critical crossings; and completed specificationswith sufficient detail to
determine the method of thrust restraint. No later than seventeen (17) working days after
receipt of such Complete Submittal, SPU shall deliver its written comments and approval
or disapproval to the Port.

(h) Within three weeks following SPU’s approval of the 60% design
submittal, the Port shall deliver plans and specifications representing the 90% design
submittal for the Pipeline Improvement. The 90% submittal shall be a completed design
and completed specifications. No later than seven (7) working days after receipt of such
Complete Submittal, SPU shall deliver its written commentsand approval or disapproval

to the Port.

() Within one (1) week following SPU’s approval of the 90% design
submittal, the Port shall deliver the resulting final plansand specifications as the 100%
submittal. Within one week after receipt, SPU shall approvethe final plansand
specificationsfor the Pipeline Improvement in writing. Said final plans and
specificationsfor the Pipeline Improvement, including mutually agreed upon fina
revisions and addenda, shall be used in the Port's bid and contract documentsfor the

Pipeline Improvement work.

() The Port shall cause the contract for design of the Pipeline
Improvement (the " Pipeline Improvement Design Contractor') to state explicitly that (i)
The City of Seettleisathird party beneficiary of the entire contract for design of the
Pipeline Improvement, including without limitation the indemnification provisions
thereof, (i) al representations, warranties and guaranteesof the Pipeline Improvement
Design Contractor relating to the Pipeline Improvement run to The City of Seattle, and
(iii) The City of Seattle shall be named as an additional insured on all policiesof
insurancethe Port requires such designer to carry. Within ten (10) days after execution
of said design contract, the Port shall deliver to SPU a copy of such contract and evidence
reasonably acceptableto the Risk Manager of The City of Seattle that The City of Seattle
has been named an additional insured in accordancewith this section 4.1.

42 Governmental Approvals. The Port hasobtained or shall obtain, at its sole
cost and expense, dl permits and governmental approvals (including without limitation
those required by SeaTac) that may be necessary to construct and install the Pipeline
Improvement and to fill the Third Runway Area.

4.3 Construction and Installation

(8 Construction Contract. The Port shall cause the Pipeline Improvement
to be constructed and installed in conformancewith all public works laws of the State of
Washington applicableto it, and shall select its contractor for construction and
installation of the Pipeline Improvement (*' Pipelinelmprovement Contractor”) in
accordancewith such laws. The Port shall cause the contract between the Port and the
Pipeline Improvement Contractor (** Pipeline Improvement Contract™) to state explicitly
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that (i) The City of Seattleisathird party beneficiary of the entire Pipeline Improvement
Contract, including without limitation the indemnification provisionsthereof, and (ii) all
representations, warrantiesand guarantees of the Pipelinelmprovement Contractor
relating to the construction and installation of the Pipeline Improvement run to The City
of Seattle. Within ten (10) days after execution of the Pipeline Improvement Contract,
the Port shall deliver a copy of it to SPU.

(b) Schedule. ThePort shall provide SPU with the Pipeline Improvement
Contractor's initial construction schedule and with schedule updateson atimely basis, so
that any necessary coordination between the Pipelinel mprovement Contractor and SPU
can be accomplished. The Pipeline mprovement Contractor shall scheduleall testing
and connection with SPU at |east two months prior to the proposed work; provided, no
connection shall be made from June 1 through September 15.

(c) Change Orders. Either Party may initiate changesto the final plans
and specifications for the Pipeline Improvement by submitting the proposed change to the
other Party for itsreview and approval or disapproval. Approval of a proposed change
shall not unreasonably be denied. Any proposed change shall be deemed to be approved
if written comments are not delivered to the initiating Party within ten (10) working days,
The initiating Party shall respond in writing to the reviewing Party's comments. If the
reviewing Party disapproves the proposed change or approves it with comments, the
proposed change shall not be implemented until the comments are included in the change
order or the disputeisresolved in accordance with section 9. All changes necessitated by
errors or omissions or unforeseen but necessary revisionsto accommodate actual field
conditionswill be considered a normal construction-related expense and shall be
implemented at the Port’s sole cost and expense. Any other changes requested by SPU
shall be paid for in accordance with section 8.1.

(d) Insurance. Prior to the commencement of construction of the Pipeline
Improvement, the Port shall (i) cause the Pipeline Improvement Contractor to name The
City of Sesttle as an additional insured on al policiesof liability insurance that the Port
requiresthe Pipeline Improvement Contractor to carry and (ii) provide SPU with
evidence reasonably acceptable to the Risk Manager of The City of Seattle that The City

of Seattle has been so named.

(e) Inspection, Management and Administration . The Port shall provide

all project management and inspection necessary to ensure timely construction and
installation of the Pipeline Improvement in accordance with the final plans and
specificationsfor the Pipeline Improvement, including the following:

(1) ThePipeline Improvement Contractor shall construct, install
and connect the Pipeline Improvement strictly in accordance with the final plansand
specificationsand construction contract addenda approved by the Parties and issued as
part of the bidding process, subject to the provisions regarding change orders contained in
section 4.3(c). The Pipeline Improvement Contractor shall not operate Water System
valvesin any manner without the prior written permission of SPU.
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(2) ThePort shall administer the Pipeline Improvement Contract
and take the lead rolein inspecting and accept the Pipeline Improvement Contractor's
work. SPU may, but is not obligated to, observe the work for quality assurance and to aid
the Port's inspection staff in coordinating water system activitieswith regard to the
Pipeline Improvement. Field problemsfound by SPU shall be resolved through the Port's
construction administration staff.

(3) The Port and the Pipeline Improvement Contractor shall
develop and execute any traffic control plansthat are required for work on the Pipeline
Improvement.

(4) If requested, the Port's inspection staff shall forward weekly to
SPU any written reports, including without limitation daily inspection reports (inspectors
field notes), relating to construction progressas well asany schedules prepared by the
Pipeline Improvement Contractor regarding work to be performed. SPU shall beinvited
to project progress/scheduling meetingsfor the Pipeline Improvement.

(5) Within one year following SPU’s acceptance'of the Pipeline
Improvement, the Port shall prepareor have prepared "as built" drawings for SPU's
permanent records, and provide SPU with adigitized file and Mylar sheets. Thedigitized
fileshall bein AutoCAD Release 14 with the water design on itsown layer, and.the
Mylar sheets shall be 24 x 36™.

(6) ThePort shall reasonably consult with SPU during the
construction processto effectuate the purposesof this Agreement and represent in good
faith SPU’s interests to the Pipeline Improvement Contractor.

(7) Aspart of theinstallation of the Pipeline Improvement and
prior to the Pipeline Improvement Contractor beginning the process of filling, pressure
testing, disinfection, flushing, dewatering, rewatering, bacteriological testing (to be
conducted by SPU) and connection, SPU may inspect the Pipeline Improvement (by .
"crawl through™ if it deems necessary) and shall inform the Port of deficient work. SPU
also may inspect the materialsto be used in connection and the connection itself, and
SPU shall inform the Port of deficient materialsor work. These processes shall be
repeated until the deficient work has been corrected.

(f) Einal Approval and Acceptance. Upon completion of the construction and
installation of the Pipeline Improvement, the Port shall provide SPU with at |east ten (10)
working days prior written notice of the Pre Final Inspection, following the receipt of a
request from the Pipeline Improvement Contractor for such inspection under the contract
documents for the construction of the Pipeline Improvement. SPU shall attend the Pre
Final Inspection with the Port and prepare and transmit to the Port awritten punchlist of
deficient work within ten (10) working days after the Pre Final Inspection. The Port shall
provide SPU with written notice of the Final Inspection immediately following the
receipt of arequest from the Pipeline Improvement Contractor for such inspection under
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the contract documents for the construction of the Pipeline Improvement. The Final
Inspection shall be held at least five (5) working days following the Port's notice to SPU.
SPU shall attend the Final Inspection with the Port. The processfor Final Inspection shall
be repeated until al items of deficient work on the punchlist have been corrected, at
which time SPU shall promptly prepare and transmit to the Port a written Notice of
Acceptance of the Pipeline Improvement.

4.4 |ndemnification

(a) Priorto Transfer. With respect to occurrencesup to and until the Port
transfers the Pipeline Improvement to SPU in accordance with section 7.1, the Port
agrees to release, defend and indemnify SPU, The City of Seattle and its employees and
agents from and against each and every Claim (including without limitation designers
and contractors' Claims and Claimsinvolving Hazardous Substances) that relate to injury
or death to any person or damageto any property and that arise out of or are connected in
any manner with any work performed to design, construct or install the Pipeline
Improvement under this Agreement, provided that in accordance with RCW 4.24.115 (i)
the Port's duties under this section 4.4(a) shall not apply to Claims resulting from the sole
negligence of SPU or its employees, consultants, contractors or agentsand (ii) to the
extent that a Claim arises out of the concurrent negligence of SPU or its employees,
contractors or agents, and the Port or its employees, consultants, contractors or agents,
the Port's obligations hereunder shall beto the extent of its negligence and that of its
employees, consultants, contractorsor agents. Solely for the purpose of effectuating the
foregoing indemnity and not for the benefit of the Port's employees or any third parties,
the Port expressly waives any immunity that may be granted to it under the Washington
State Industrial Insurance Act, Title51 RCW. The aforesaid indemnification has been
explicitly and mutually negotiated by the Parties and shall survive the termination or
expiration of this Agreement.

Port SPU

(b) After Transfer. With respect to occurrences after the Port transfers
the Pipeline Improvement to SPU in accordance with section 7.1, the Port agrees to
release, defend and indemnify SPU, The City of Seattle and its employees and agents
from and against each and every Claim (including without limitation designers and
contractors Claims and Claims involving Hazardous Substances) that relatesto injury or
death to any person or damage to any property and that arises out of or isconnected in
any manner with the negligence of the Port or its employees or its consultant, HNTB
Corporation, but only to the extent of their negligence, in connection with any work
performed to design, construct or install the Pipeline Improvement under this Agreement.
Solely for the purpose of effectuating the foregoing indemnity and not for the benefit of
the Port's employees or any third parties, the Port expressly waives any immunity that
may be granted to it under the Washington State Industrial Insurance Act, Title51 RCW.
Theaforesaid indemnification has been explicitly and mutually negotiated by the Parties
and shall survive the termination or expiration of this Agreement.
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Port SPU

4.5 _SPU Review. SPU's review or approval of plans or specificationsfor the
Pipeline Improvement or acceptance of the Pipeline Improvement pursuant to section 4
shall not create any obligation or liability of SPU in the.event that said plansor
specificationsor the construction or installation of the Pipeline Improvement isfound to

be defective in any manner.

5. Allocation of Risk

5.1 Intent of Parties. The Parties specifically acknowledge and agree that the
Existing Pipeline isan integral part of the Water System and is necessary for SPU's
reliable provision of water to the Water Districts. The Parties also acknowledge and
agree that the New Pipeline will serve the same function as the Existing Pipeline. The
Parties further acknowledge and agree that SPU would not have been willing to enter into
this Agreement without the Port's representation that the New Pipeline isexpected to be
fully operational and transferred to SPU prior to May 1,2004, and the Port's obligation to
provide SPU with the Pipeline Improvement on such date in the event that the New
Pipeline cannot be delivered on schedule. Consequently, if both: (i) the New Pipeline or
the Pipeline Improvement has not been transferred to SPU prior to May 1,2004 in
conformance with this Agreement and (ii) for any reason whatsoever (other than SPU's
willful refusal to transmit water to the Water Districts when such transmission is
practicable and prudent), SPU's ability to transmit water to the Water Districts on and
after May 1,2004 is reduced or eliminated, then the Port shall assumerisk as set forth in

section 5.2.

5.2 Risk Allocation. Commencing May 1,2004 and continuing until the earlier
of the transfer of the New Pipeline or the Pipeline Improvement to SPU, the Port shall
release, defend and indemnify SPU, The City of Seattle and its employees and agents
fi-omand against any and every Claim (including without limitation Claims of the Water
Districtsand extraordinary costsincurred for rapid repair of damaged water transmission
lines that had been used to serve the Water Districts) arising out of or in any manner
connected with SPU’s failure or reduced ability to transmit water to the Water Districts,
which failureor reduced ability is related in any manner to the deactivation of the
Existing Pipeline (other than SPU's willful refusal to so transmit water when such
transmission is practicableand prudent). Solely for the purpose of effectuating the
foregoing indemnity and not for the benefit of the Port's employees or any third parties,
the Port expressly waives any immunity that may be granted to it under the Washington
State Industrial Insurance Act, Title 51 RCW. The Parties agree that the indemnification
provided in this section 5.2 has been explicitly and mutually negotiated by the Partiesand
shall survive termination or expiration of this Agreement.

Port SPU

If acourt of competent jurisdiction, all appeals having been exhausted or all appeal
periods having run, determines that the Port's indemnification obligations under this
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section 5 are governed by RCW 4.24.115, then the limitations on indemnification
contained therein shall apply.

The Port's obligationsunder this section 5.2 shall not be deemed to diminish or eliminate
the Port's obligations under section 6. Notwithstanding any provision of this Agreement
to the contrary, until and through April 30,2004, SPU shall be responsible for dl liability
and risk that it may incur in connection with its obligationsto supply water to the
Districts; provided, that this sentenceis not intended nor shal it be interpreted, to relieve
the Port from liability for damaging any operational portion of the New Pipeline or the
Entire Pipeline.

6. Completion of Third Runway

Notwithstandingany provision of this Agreement to the contrary (including the
completion of the Pipeline Improvement), (i) the Port shall construct and install the New
Pipeline pursuant to section 2 and transfer the New Pipelineto SPU pursuant to section 7
prior to putting into use athird runway in the Third Runway Area, and (ii) SPU shall pay
for the New Pipelinein accordance with section 8.1.

7. Transfer of Property Interests

7.1 Pipelinelmprovement. Assoon as practicable following acceptance by SPU
pursuant to section 4.3(f) but not later than May 1,2004, the Port shall transfer the
Pipeline Improvement to SPU, at no cost, pursuant to the termsof this Agreement;
provided, that the Port shall have no obligations under thissection 7.1 if the Port transfers
the New Pipelineto SPU on or before May 1,2004. Aspart of thetransfer of the
Pipeline Improvement, the Port shall execute abill of sale or other mutually agreeable
transfer document for the Pipeline Improvement and, unlessalready enjoyed by SPU, an
assignment of thedesigner's and contractor's representations, warranties and guarantees.
Thereshall be no lienson the Pipeline Improvement at the time of transfer, and the Port
shall so represent and warrant. In addition, the Port shall grant a nonexclusive easement
with respect to the property ten (10) feet on each side of the centerline of the Pipeline
Improvement, for the length of the Pipeline Improvement, with such additional width at
specific locations as may be necessary to accommodate appurtenances shown in the final
plans and specifications. Said easement shall contain such limitations on the Port's grant
of other easements as are reasonably necessary to protect the integrity of the Pipeline
Improvement and otherwiseshall bein form and substance mutually agreeable to the
Parties. The Partiesagree to execute such additional documentsas shall be reasonably
necessary to effectuatethe aforesaid transfer of the Pipeline lmprovement and grant of

easement.

7.2 New Pipeline. The Port shall transfer the New Pipeline to SPU pursuant to
the termsof this Agreement not later than May 1,2004, unless the Port has transferred
the Pipelinelmprovement to SPU by that date. Notwithstanding the previous sentence,
on or beforethe date on which the Port transfers the New Roadway to SeaTac, the Port
shall transfer the New Pipeline to SPU pursuant to thetermsof this Agreement. As part
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of the transfer of the New Pipelineto SPU, the Port shall execute abill of sale or other
mutually acceptable transfer document for the New Pipeline and, unlessaready enjoyed
by SPU, an assignment of the designer's and contractor's representations, warranties and
guarantees. There shall be no lienson the New Pipeline at the time of transfer, and the
Port shall so represent and warrant. In addition, to the extent that the New Pipelineis
located in property owned by the Port following the transfer of the New Pipeline to SPU,
the Port shall grant anonexclusive easement with respect to such portion(s) of the New
Pipeline. Upon transfer of any portion of the easement areato SeaTac, SPU’s rights
under the easement shall terminatewith respect to the applicable portion of the New
Pipeline. To the extent feasible, said easement shall be ten (10) feet on each side of the
centerline of the New Pipeline, for the length of the New Pipeline, with such additional
width at specific locations as may be necessary to accommodate appurtenances shown in
the final plans and specifications. Said easement shall contain such limitations on the
Port's grant of other easementsas are reasonably necessary to protect the integrity of the
New Pipeline, and otherwise shall be in form and substance mutually agreeable to the
Parties. The Parties agree to execute such additional documents as shall be reasonably
necessary to effectuate the aforesaid transfer of the New Pipeline and grant of easement.
The aforesaid transfer of the New Pipeline shall be a no cost to SPU, except as provided
in section 8.1.

7.3 |Interim Transmission of Water. Following SPU’s delivery of a Notice of
Acceptance of the New Pipeline or the Pipeline Improvement and prior to itstransfer to
SPU pursuant to section 7.2 or 7.1, as applicable, the Port, at its convenience and absolute
discretion, may extend to SPU, at no charge, alicenseto transmit water through either the
Pipeline Improvement or New Pipeline, as applicable. Said license shall be subject to
revocation at the Port's convenience and absolute discretion and shall provide that if the
Port revokesthe license, the Port (i) shall be responsible and pay for al additional
watering, dewatering, pressure testing, disinfecting and flushing that SPU may determine
IS necessary to reactivate the New Pipeline or the Pipeline Improvement, as applicable,
and (ii) shall reimburse SPU for costsit incurs in performing additional bacteriological
testing and assisting the Port's contractor in accomplishing the activities set forth in
clause (i) of thissentence. Notwithstanding any other provision of this Agreement,
however, the Port shall grant SPU, upon its written request and at no charge, an
irrevocablelicense to transmit water through the New Pipeline or the Pipeline
Improvement, as applicable, for thirty (30) days prior to transfer of such pipelineto SPU.

Any licenseissued pursuant to thissection 7.3 shall provide that SPU shall release,
defend and indemnify the Port and its employees and agents from and against each and
every Claim arising out of or connected with the operation of, and transmission of water
through, the New Pipeline or Pipeline Improvement (as applicable) during the period of
the license, except to the extent that such Claim arises out of or is connected with any
work performed to design, construct or install the New Pipeline or any other act or
omission of the Port or its employees, contractors or agents.

7.4 Existing Pipeline
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(8) Simultaneously with the transfer of the New Pipeline to SPU pursuant
to section 7.2, SPU shall transfer the Existing Pipeline (including the Pipeline
Improvement, if applicable) to the Port, at no cost, in accordancewith this Agreement.
Aspart of said transfer, SPU shall executea bill of sale for Existing Pipeline. There shall
be no liens on the Existing Pipeline a the time of transfer, and SPU shall so represent and
warrant. The Parties agree to execute such additional documents as shall be reasonably
necessary to effectuate the aforesaid transfer of the Existing Pipeline.

(b) Simultaneously with the transfer of the Existing Pipeline to the Port
pursuant to section 7.4(a), SPU shall relinquish or the Parties shall negotiate in good faith
to amend, as applicable, SPU’s existing easements with regard to the Existing Pipeline
(including the Pipeline Improvement, if applicable), so that SPU’s easements accurately
reflect Water System installations within the Airport.

(c) If thePipeline Improvement is constructed, the Entire Pipeline put
Into service, and the Pipeline Improvement transferred to SPU pursuant to section 7.1,
the Parties shall negotiate in good faith to amend SPU’s easements with regard to the
Existing Pipeline so that they conformto the actual location of the Existing Pipeline.

8. Payment

8.1 SPU shall reimburse the Port for a portion of the costs incurred by the Port in
the construction and installation of the New Pipeline in accordance with this Agreement.
Except as otherwise provided in this section, such reimbursement shall be in the total
amount of Three Hundred Sixty Five Thousand Dollars and No Cents ($365,000.00),
regardlessof the actual cost or date of completion of the New Pipeline. Said
reimbursement amount includesretail sales tax and any other tax that may be owing on
the property transferred or on the transaction. Reimbursement shall be made upon the
later of the date of transfer of the New Pipeline to SPU or September 1,2002. In
addition, SPU shall, on the date that reimbursement occurs pursuant to the previous
sentence, reimburse the Port for the actual out-of-pocket costs of al change orders
initiated by SPU that are not normal construction-related expenses, as described in

section 2.4(c).

8.2 ThePort shall reimburse SPU for a portion of the costs incurred by SPU in
inspecting and bacteriologically testing the Entire Pipeline, and assisting the
Improvement Contractor in accomplishing installation of the Pipeline Improvement in
accordancewith this Agreement. Such reimbursement shall be in the total amount of
Forty Two Thousand Dollars and No Cents ($42,000.00), regardless of the actual cost or
date of completion of said inspection. Reimbursement shall be made within thirty (30)
daysof the Port's receipt of notice from SPU that the necessary inspections have been
completed. Should said inspectionsindicate that deactivated portions of the Entire
Pipelinewere been damaged by the Port during construction of the Third Runway Project
or other Airport operations, the Port shall reimburse SPU for the actual cost of repair of

such damage.
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9. Dispute Resolution

The Parties shall negotiatein good faith and use their best effortsto resolve any disputes
that may develop under this Agreement. If the personsidentified in section 10.6 cannot
resolve adispute, it shall be referred to the Third Runway Program Manager of the Port
and the Engineering Services Branch Executiveof SPU. If such personscannot resolve
that dispute, it shall be referred to the Director of Aviation Project Management Group of
the Port and the Managing Director of SPU for resolution. Only upon failure to resolve
the dispute through the foregoing process may either Party pursue legal action. The
prevailing Party to any action shall be entitled to its reasonabl e costs and expenses,
including fees and costs of in-house attorneys and paralegals.

10. General Provisions

10.1 Applicablelaw. This Agreement shall be governed by the laws of the
State of Washington. Each Party shall causeall work for which it is responsible under
thisAgreement to be carried out in accordance with all applicable lawsand regulations,
including without limitation public works laws and laws prohibiting discrimination based
on sex, sexual orientation, race, color, national origin, ancestry, creed, religion, political
ideology, age, marital status, or the presence of any sensory, mental or physical handicap.
Failure to comply with the foregoing shall be a material breach of this Agreement.

10.2 Entire Agreement; Modification. This Agreement (including recitalsand
attached Exhibits) constitutes the entire agreement between the Parties. No
representations, whether written or otherwise, between the Parties not contained or
incorporated herein by referenceshall be of any force or effect. This Agreement may be
modified or amended only by the written agreement of the Parties.

10.3 Severability If any provision hereof isheld by a court of competent
jurisdiction, al appeals having been exhausted or all appeal periods having run, to be
illegal, invalid or unenforceabl e, the remaining provisions shall remainin full forceand

effect.

10.4 No Waiver. Nodelay or faillureto exercise any right, power or remedy
accruingto one Party on any breach or default by the other Party shall impair any such
right, power or remedy, nor be construed as awaiver of any such breach or default.

10.5 No Third Partv Beneficiaries. No term or provision of thisAgreement is
intended to be, or shall be, for the benefit of any person, firm, organization or corporation
not a Party hereto, and no such other person, firm, organization or corporation shall have
any right or cause of action hereunder.

10.6 Notices. All notices, approvals, proposed change orders, design submittals
and invoicesrequired in connectionwith thisAgreement shall bein writing and deemed
to have been duly given if personally delivered or sent by fax, United Statesmail or
overnight delivery service, or as otherwise specified in this Agreement, each with proof
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of receipt, to the respective representativesof the Parties, as shown below, or as
otherwise indicated in written noticefrom one Party to the other.

Seattle Public Utilities Port of Seattle

Water Engineering Sedttle-Tacoma I nternational Airport

6™ Floor, Dexter Horton Building Project Management Group

710 Second Avenue 17900 International Blvd. Suite, 301

Seattle, Washington 98104 Sedttle, Washington 98188

Fax: 206-684-8535 Fax: 206-248-6876

Attn: Karen York Attn: Third Runway Embankment Proj. Mgr

10.7 Interpretation. The provisionsof this Agreement shall be construed as a
whole according to their common meaning and consistent with the provisions contained
herein in order to achievethe objectives and purposesof this Agreement. Each Party and
its counsel has reviewed and revised this Agreement and agreesthat the normal rules of
construction to the effect that any ambiguitiesareto be resolved against the drafting party
shall not be employed in theinterpretation of this Agreement.

10.8 Jurisdiction and Venue. Inthe event any actionis brought under this
Agreement, jurisdiction shall be had in the King County Superior Court for the State of
Washington or the United States District Court for the Western District of Washington,
and venueshall lieexclusively in Seattle, Washington.

10.9 Timeisof theEssence. For the purposesof this Agreement and
obligations hereunder, timeis of the essence.

10.10 Counterparts. This Agreement may be executed in counterparts, and each
such counterpart shall be deemed to be an original instrument, but all such counterparts
together shall constitutebut one agreement.
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10.11 Authority. Each person signing below representsthat he or she hasthe
requisite authority to bind the Party on whose behalf he or she is signing.

In witness whereof, the Parties have executed this Agreement as of the date first
written above.

PORT OF SEATTLE

By:

Name:
Title:

THECITY OF SEATTLE

By:

DianaGale
Managing Director, Seattle Public Utilities
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EXHIBIT C

Design Guidelines

Hydraulic Design Criteria

Static Head: 499 ft. NAV D-88 datum

Minimum Surge Pressure: 50 psi
Minimum Design Head: 614 ft. NAVD-88 datum

Pipeline Specifications

PipeMaterial: 36 ks Steel or Class52 Ductilelron

1. Joints: Welded lap joint with air test holes for steel pipe. Restrained Joint

(boltlessand flexible) for Ductilelron
Allowable Stresses: 50% of Yield for internal pressure. Maximum out-of-round

toleranceof 2% under H-20 loading for external loading.

Pipe Diameter: 36" finished internal diameter.

Lining: Cement mortar

Coating: 80 mil multi-layer polyethylenetape coating for steel pipe. Ductileiron pipe
shall have polyethyleneencasement. In soilshaving resistivity values lower than
10,000 ohm-cm, ductileiron pipe shal have thermoplastic bonded coating system.
Pipeinstalled above ground must be supported to withstand 1.5 g vertical and
horizontal acceleration. Steel pipe installed above ground shall be coated with a
durableUV resistant coating.

Horizontal and Vertical Alignment

5 ft. cover minimum. 12" clear of any crossing utilities. 3 ft. clear of any adjacent
utilities.
Alignment tied to street & county monuments. Pipe stationing tied to a control line.
Plans shall show stationing, bearings, and curvedata. Horizontal and vertical curves
generaly avoided unlessfollowing an existing alignment.
Placevertical bendsto the nearest 10 ft. station and nearest 1 ft. elevation where
possible.
Minimum slope: 1%

Appurtenances

Cl1

5/19/00



A. Chambers shall be precast where possible. Provide 18" clearance below and 3’
clearance around pipe. Support pipe with adjustabl e pipe stands. Wall penetrations
shall be sealed with plastic foam and grout. Provide entry manholes and ladders.
Provide square hatches when chamber is not located in aroad. Provide chamber
drains when possible.

B. Combination Air Valves
1. Locateat high points to prevent internal vacuum.

2. Sizevalvesfor normal filling and draining and normal transient conditions. 2
inch minimum size.
3. Valveair supply must betight piped above ground to prevent cross connection.

C. BlowoffValves
1. Locateat low pointsto drain the pipeline.

2. 6” minimum size, sufficient sizeto drain the pipein 24 hours.

3. Air gapon discharge pipeto prevent cross connection. 1” corporation stop at
bottom of pipein vault to allow drainage of blowoff piping.

4. Permit rights for discharge to drainage course.

D. LineValve: 36” butterfly valve, welded steel pipe and fittings at connectionsto main
line.

E. Manholes: every 1000'. 24”ID top flange. Try to locate in combination with other
appurtenances.

F. Ouitlets: For known connections and future use. Valved.

G. Cathodic Protection: continuous joint bonding for the entire length. Electrically
isolated at connectionsto main line. 17 |b. magnesium anodes bonded at 100 ft.
intervalsfor tape and thermoplastic coated pipe.

Pipelnstallation

A. Conformto City of Seattle Standard Specifications

C2
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AGREEMENT TO RELOCATE
WATER PIPELINE

This Agreement to Relocate Water Pipeline (the' Agreement’) is made and entered into
asof the 11th day of July, 2000, by and between the Port of Seattle, amunicipal
corporation of the State of Washington (*'Port’) and The City of Sesttle, a city of thefirst
classof the State of Washington, acting by and through Seattle Public Utilities(“SPU”).
The Port and SPU are sometimesreferred to herein asthe ™ Parties™ and either asthe

Party.
Recitals

A. The Port owns and operates Seattle-Tacomal nternational Airport (the Airport™),
and isengaged in aproject to add athird runway to the Airport (" Third Runway
Project'). Aspart of the Third Runway Project, the Port needsto bring the areaunder the
planned third runway, approximately as shown in Exhibit A, ("' Third Runway Areg") up
to agrade compatiblewith the first and second runways. In so doing, the Port will raise
the existing grade of the Third Runway Areaby up to 160 feet. Also as part of the Third
Runway Project, the Port previoudly has planned to build a new road north and west of
the Airport, to be known as South 154™ Street, as shown in Exhibit B ("New Roadway”),
and to install electricity, gas, sanitary sewer and storm sewer linestherein. The New
Roadway shall be dedicated to the City of SeaTac ("Sealac™) in return for SeaTac’s
vacation of a portion of the existing South 154™ Street and South 156™ Street.

B. SPU owns and operatesawater system (the' Water System’”) that serves
customersinside and outside Sedttle, includingthe Airport. Aspart of the Water System,
SPU owns and operates a 36 inch water transmission pipeline that runs east-west under
thefirst and second runwaysat the Airport, aswell as under the planned Third Runway
Area, a approximately 4 to 13 feet below existing grade, as shown in Exhibit A
("Existing Pipdine). The Existing Pipelineisacompleteoperating integral section of
the Water System, used to provideareliable supply of water to Water District 49 and
Highline Water District (collectively, the' Water Digtricts™).

C. The Port's planto fill the Third Runway Areawould bury a portion of the
Existing Pipelinein the Third Runway Areaby up to 160 feet.

D. The Parties wish to relocate the Existing Pipeline out from under all runwaysat
the Airport and have agreed that such relocation shall occur beforeathird runway is put
in service.

E. The Parties have determined that the most practical way to relocate the Existing
Pipelineisfor the Port to construct and install awater transmissionpipelinein the New
Roadway, as shown in Exhibit B (as hereinafter defined, the''New Pipeline'), and for
SPU to terminate its use of the Existing Pipeline.

Exhibit “B”
ResolutionNo. 3434




F. The Partiesdesireto set forth the terms and conditions, including payment
provisions, for construction and installationof the New Pipeline, deactivation of the
Existing Pipeline, and, if required hereunder, construction and installation of the Pipeline
Improvement (as hereinafter defined).

G. The New Pipelineand the Pipeline Improvement each will constitute acomplete
operating integral section of the Water System, and will substitutefor and serve the same
functions as the Existing Pipeline.

Now, therefore, in considerationof the mutual promisescontained herein, the Parties
agree asfollows:

Agreement
1. Agreement

This Agreement reflectsthe understanding between the Parties regarding the matters
covered herein and incorporatesall prior negotiationsand agreementsbetween the
Parties. It shall bein full force and effect fiom thedate first written above until the date
on which the New Pipelineistransferred fiom the Port to SPU, pursuant to this
Agreement. This Agreement includesall Recitals and the following exhibits:

Exhibit A — Airport, with Third Runway Areaand Existing Pipeline
Exhibit B - New Roadway
Exhibit C — Design Guidelines

2. New Pipédline

The Port shall design, construct, and install a new water transmission pipeline (including
necessary appurtenances) that (i) has a 36 inch inside diameter, (ii) is constructed of
Class 52 ductileiron or 36 ksi steel pipe, (iii) isaligned materially in accordance with the
alignment depicted on Exhibit B, (iv) is constructed materially in accordance with the
Design Guidelinesset forth in Exhibit C and (v) otherwise conformsto the termsof this
Agreement (the" New Pipeline'). The Parties agreethat installation of the New Pipeline
shall includeinspection, filling, pressure testing, disinfection, flushing, dewatering,
rewatering, bacteriological testing (by SPU), and connection of the New Pipelineto the
Water System, in accordancewith the final plans and specificationsfor the New Pipeline.
However, the New Pipeline Contractor (as hereinafter defined) shall not operate Water
System valvesin any manner without the prior written consent of SPU.

2.1 Design. To theextent not already completed as of the date hereof, the
Parties shall observethe following processfor the design of the New Pipeline:



(@ Intheeventthat at any point in the design/review process the Port
determinesit isimpossible or impracticableto adhereto the Design Guidelines set forth
in Exhibit C or the alignment set forth in Exhibit B, the Port shall include with each
design submittal required under this section 2.1 awritten notation of any deviation from
the Design Guidelinesor alignment not previously disclosedin a prior submittal and an
explanation for the deviation.

(b) The Partiesrecognizethat timeis of the essence, and agree that the
design process shall be completed by August 1,2000 (the* Deadline™), provided that
SPU receives a60% design Complete Submittal (as hereinafter defined) no later than
April 26,2000. If the 60% Complete Submittal isdelayed, the Deadline will be extended
by the amount of thedelay. Accordingly, the Partiesshall work expeditiously and
cooperatively during the design/review process. The Partiesshall endeavor to provide
submittals/feedback to the other as early as possiblethrough the design process. Within
three (3) working days after receipt of adesign submittal, SPU shall notify the Port by e-
mail or fax whether the submittal is complete (a' Complete Submittal*™*) or incomplete (an
" Incomplete Submittal™*) in accordancewith the criteriaset forth below for the applicable

submittal.

(c) If SPU identifiesan Incomplete Submittal, the Port shall (unlessa
disagreement exists) deliver to SPU for review and approval or disapproval a revised
submittal as soon as possibleand in any event within seven (7) working days. Within
three (3) working days after receipt of such revised submittal, SPU shall notify the Port
by e-mail or fax whether the submittal is a Complete Submittal or an Incomplete
Submittal. Thisprocessshall be repeated until SPU determinesthat the submittal is

complete.

(d) If SPU approvesa Complete Submittal required under this section 2.1
with comments, the Port shall incorporate such commentsinto the next submittal or any
disagreement regarding those comments shall be resolved before the Port deliversthe
next design submittal. If SPU failsto comment on a Complete Submittal within thetime
set forth below, that submittal shall be deemed to be approved. If SPU disapprovesa
Complete Submittal required under this section 2.1, the Port shall (unless a disagreement
exists) deliver to SPU for review and approval or disapproval a revised submittal
addressingthereason(s) for disapproval within seven (7) working days after delivery of
thedisapproval. No later than seven (7) working days after receipt of such revised
submittal, SPU shall deliver its written comments and approval or disapproval to the Port.
Any disagreement based on SPU disapproval of a design submittal shall be resolved
beforethe Port delivers the next design submittal.

(e) The Partiesshall meet as necessary to resolve disagreements that may
arisein connection with each design submittal. Disputes shall be resolved pursuant to
section 9 hereof and the timeframes set forth in this section 2.1 shall betolled during the
pendency of any such dispute.




(f) Intheevent that the unexpired periods of timefor review, revision and
completion of the design of the New Pipelinewill extend, when aggregated, beyond the
Deadline, al of the remaining periodsfor review, revision and completion shall be
shortened proportionately to ensure completion of the design of the New Pipelineby the
Deadline; provided, that thereshall be no reduction of the time for SPU’s review for
delays caused by the Port's delivery of Incomplete Submittals. To the extent of such
delays, the Port may extend the Deadline by the number of working days of such delay or
reducethe periods for the Port's remaining design and revision by the amount of such
delay; provided, that the Port shall not revisethe design schedulein a manner that would
adversely impact completion and transfer of the New Pipelineto SPU by May 1,2004.
The Port immediately shall inform SPU in writing of revisionsto the design schedule.

(g) Withinthree weeksfollowingthe date hereof, the Port shall deliver to
SPU, for itsreview and approval or disapproval, plans and specificationsrepresenting the
30% design submittal for the New Pipeline. The 30% submittal shall include: horizontal
and vertical alignment; stationing; location of air valves, line valves, blowoffs, and
critical cross sections; and an outline of the specifications. No later than twelve (12)
working daysafter receipt of such Complete Submittal, SPU shall deliver itswritten
comments and approval or disapproval to the Port.

(h) Within threeweeksfollowing SPU's approval of the 30% design
submittal, the Port shall deliver to SPU, for itsreview and approval or disapproval, plans
and specifications representing the 60% design submittal for the New Pipeline. The 60%
submittal shall include: all detailsof valves, chambersand connections; cross sectionsof
critical crossings; and completed specificationswith sufficient detail to determinethe
method of thrust restraint. No later than seventeen (17) working days after receipt of
such Complete Submittal, SPU shall deliver its written commentsand approval or
disapproval to the Port.

(1) Within three weeksfollowing SPU’s approval of the 60% design
submittal, the Port shall deliver plans and specifications representingthe 90% design
submittal for the New Pipeline. The 90% submittal shall be a completed designand
completed specifications. No later than seven (7) working days after receipt of such
CompleteSubmittal, SPU shall deliver its written comments and approval or disapproval
to the Port.

(j) Within one (1) week following SPU’s approval of the 90% design
submittal, the Port shall deliver theresulting final plans and specificationsas the 100%
submittal. Within one week after receipt, SPU shall approvethefina plansand
specificationsfor the New Pipelinein writing. Said final plansand specifications,
including mutually agreed-upon final revisions and addenda, shall be used in the Port's
bid and contract documentsfor the New Pipelinework.

(k) The Port shall causethe contract between the Port's consultant,
HNTB Corporation, and the designer of the New Pipeline, SVR Design Company, dated
February 3, 1999, to be amended to state explicitly that (i) The City of Seattleisathird
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party beneficiary of the entire contract, including without limitation the indemnification
provisionsthereof, (i1) all representations, warrantiesand guarantees of SVR Design
Company relating to the design of the New Pipelinerun to The City of Seattle, and (iii)
The City of Seattleshall be named as an additional insured asif it had been so named on
the date the design contract wasfirst executed on all policiesof insurance the Port
requiressuch designer to carry. Within ten (10) days after execution of this Agreement,
the Port shall deliver to SPU a copy of such amended design contract and evidence
reasonably acceptableto the Risk Manager of The City of Seattle that The City of Seattle
has been named an additional insured in accordancewith this subsection (k).

2.2 Property Acquisition. The Port representsthat it now owns or will own al
property necessary for the construction of the New Roadway and the New Pipeline
therein, with the exception of theexisting S. 154™ Street right of way belonging to
SeaTac, al asshown in Exhibit B.

2.3 Governmental Approvals. The Port has obtained or shall obtain, at itssole

cost and expense, all permitsand governmental approval s (including without limitation
thoserequired by SeaTac) that may be necessary to construct and install the New Pipeline
and New Roadway and to fill the Third Runway Area.

2.4 Construction and Installation

(@) Construction Contract. The Port shall cause the New Pipelineto be
constructed and installed in conformancewith al public works laws of the State of
Washington applicableto it, and shall select its contractor for construction and
installation of the New Roadway and the New Pipeline therein (""New Pipeline
Contractor') in accordance with such laws. The Port shall cause the contract between the
Port and the New Pipeline Contractor ("New Pipeline Contract™) to state explicitly that
(i) TheCity of Seattleisathird party beneficiary of the entire contract, including without
limitation the indemnification provisionsthereof, and (ii) all representations, warranties
and guarantees of the New Pipeline Contractor relating to the construction and
installation of the New Pipeline are fully assignableto The City of Seattle. Within ten
(10) days after execution of the New Pipeline Contract, the Port shall deliver acopy of it
to SPU.

(b) Schedule. ThePort representsthat it expects to begin construction of
the New Pipeline no later than February 1,2003 and that the New Pipeline will be fully
operational and will be transferred to SPU in accordancewith section 7.2 no later than
May 1,2004. If for any reason the Port failsto meet this schedul e, the provisions of
sections4 and 5 shall apply. The Port shall provide SPU with the New Pipeline
Contractor's initial construction schedule and with schedule updates on atimely basis, so
that any necessary coordination between the New Pipeline Contractor and SPU can be
accomplished. The New Pipeline Contractor shall schedule all testing and connection
with SPU at least two months prior to the proposed work; provided, no connection shall
be made from June 1 through September 15.




(c) Change Orders. Either Party may initiate changesto the final plans
and specificationsfor the New Pipeline by submitting the proposed change to the other
Party for itsreview and approval or disapproval. Approval of a proposed change shall
not unreasonably be denied. Any proposed change shall be deemed to be approved if
written comments are not delivered to the initiating Party within ten (10) working days.
The initiating Party shall respond inwriting to the reviewing Party's comments. If the
reviewing Party disapprovesthe proposed change or approvesit with comments, the
proposed change shall not be implemented until the commentsare included in the change
order or the dispute isresolved in accordancewith section 9. All changes necessitated by
errors or omissions or unforeseen but necessary revisionsto accommodate actual field
conditionswill be considered a normal construction-related expense and shall be
implemented at the Port's sole cost and expense. Any other changesrequested by SPU
shall be paid for in accordance with section 8.1.

(d) Insurance. Prior to the commencement of construction of the New
Pipeline, the Port shall (i) cause the New Pipeline Contractor to name The City of Seattle
as an additional insured on al policiesof liability insurance that the Port requiresthe
New Pipeline Contractor to carry and (ii) provide SPU with evidencereasonably
acceptableto the Risk Manager of The City of Seattlethat The City of Seattle hasbeen so

named.

(e) Inspection. Management and \dministration. ©  Por provide
all project management and inspection necessary to ensure timely construction and

installation of the New Pipelinein accordancewith the final plans and specificationsfor
the New Pipeline, including the following:

(1) The New Pipeline Contractor shall construct, install and
connect the New Pipelinestrictly in accordancewith the final plans and specifications
and construction contract addenda approved by the Parties and issued as part of the
bidding process, subject to the provisionsregarding change orders contained in section
2.4(c). The New Pipeline Contractor shall not operate Water System valvesin any
manner without the prior written permission of SPU.

(2) The Port shall administer the New Pipeline Contract and take
the lead rolein inspecting and accept the New Pipeline Contractor's work. SPU may, but
is not obligated to, observe the work for quality assurance and to aid the Port'sinspection
staff in coordinating water system activitieswith regard to the New Pipeline. Field
problemsfound by SPU shall be resolved through the Port's construction administration
staff.

(3) The Port and the New Pipeline Contractor shall develop and
execute any traffic control plans that are required for work on the New Pipeline.

(4) If requested, the Port's inspection staff shall forward weekly to
SPU any written reports, including without limitation daily inspection reports (inspectors
field notes), relating to construction progress aswell as any schedules prepared by the
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New Pipeline Contractor regarding work to be performed. SPU shall be invited to project
progress/scheduling meetingsfor the New Pipeline.

(5) Within one year following SPU’s acceptance of the New
Pipeline, the Port shall prepare or have prepared "as built" drawingsfor SPU's permanent
records, and provide SPU with adigitized fileand Mylar sheets. Thedigitized fileshall
bein AutoCAD Release 14 with the water design on its own layer, and the Mylar sheets
shall be 24” x 36

(6) ThePort shall reasonably consult with SPU during the
construction processto effectuatethe purposes of this Agreement and represent in good
faith SPU’s intereststo the New Pipeline Contractor.

(7) Aspart of theinstallation of the New Pipelineand prior to the
New Pipeline Contractor beginning the process of filling, pressuretesting, disinfection,
flushing, dewatering, rewatering, bacteriol ogical testing (to be conducted by SPU) and
connection, SPU may inspect the New Pipeline (by " crawl through™ if it deems
necessary) and shall inform the Port of deficient work. SPU also may inspect the
materialsto be used in connection and the connectionitself, and SPU shall inform the
Port of deficient materialsor work. These processesshall be repeated until the deficient
work has been corrected.

(f) Einal Approval and Acceptance. Upon completion of the construction
and installation of the New Pipeline, the Port shall provide SPU with at |east ten (10)
working days prior written notice of the Pre Final Inspection, following the receipt of a
request from the New Pipeline Contractor for such inspection under the contract
documents for the construction of the New Pipeline. SPU shall attend the Pre Final
Inspection with the Port and prepare and transmit to the Port a written punchlist of
deficient work within ten (10) working days after the Pre Final Inspection. The Port shall
provide SPU with written notice of the Final Inspectionimmediately following the
receipt of a request from the New Pipeline Contractor for such inspection under the
contract documentsfor the construction of the New Pipeline. The Final Inspection shall
be held at least five (5) working days following the Port's noticeto SPU. SPU shall
attend the Final Inspection with the Port. The process for Final Inspection shall be
repeated until al items of deficient work on the punchlist have been corrected, at which
time SPU shall promptly prepareand transmit to the Port awritten Notice of Acceptance

of the New Pipeline.
2.5 Indemnification

(a) Priorto Transfer. With respect to occurrences up to and until the Port
transfersthe New Pipelineto SPU in accordance with Section 7.2, the Port agreesto
release, defend and indemnify SPU, The City of Seattle and its employees and agents
from and against each and every risk and liability and all losses, damages, claims,
demands, suits, judgments, costs, penalties and consultants' and attorneys' fees (each, a
"Clam™ and collectively, "' Clams™) (including without limitation designers and
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contractors Claimsand Claimsinvolving Hazardous Substances, as hereinafter defined)
that relate to injury or death to any person or damageto any property and that arise out of
or are connected in any manner with any work performedto design, construct or install
the New Pipeline under this Agreement, provided that in accordancewith RCW 4.24.115
(1) the Port's duties under this section2.5(a) shall not apply to Claimsresulting from the
sole negligence of SPU or its employees, consultants, contractorsor agents and (i) to the
extent that a Claim arisesout of the concurrent negligence of SPU or its employees,
consultants, contractorsor agents, and the Port or its employees, consultants, contractors
or agents, the Port's obligations hereunder shall be to the extent of its negligence and that
of its employees, consultants, contractor or agents. Solely for the purpose of effectuating
the foregoing indemnity and not for the benefit of the Port's employeesor any third
parties, the Port expressly waivesany immunity that may be granted to it under the
Washington State Industrial Insurance Act, Title 51 RCW. Theaforesaid indemnification
has been explicitly and mutually negotiated by the Parties and shall survive the

termination or expirationof this Agreement. -
Port SP

(b) After Transfer. With respect to occurrencesafter the Port transfersthe
New Pipelineto SPU in accordancewith Section 7.2, the Port agreesto release, defend
and indemnify SPU, The City of Seattle and its employees and agents from and against
each and every Claim (including without limitation designers’ and contractors Claims
and Claimsinvolving Hazardous Substances) that relates to injury or death to any person
or damageto any property and that arises out of or is connected in any manner with the
negligenceof the Port or its employeesor consultant, HNTB Corporation, but only to the
extent of their negligence, in connection with any work performed to design, construct or
install the Pipeline Improvement under this Agreement. Solely for the purpose of
effectuating the foregoing indemnity and not for the benefit of the Port’s employeesor
any third parties, the Port expressly waives any immunity that may be granted to it under
the Washington State Industrial Insurance Act, Title 51 RCW. The aforesaid
indemnification has been explicitly and mutually negotiated by the Parties and shall
survive the terminationor expiration of this Agreement. L

Port SP

2.6 SPU.Review. SPU’s review or approval of design submittals, plansor
specificationsfor the New Pipeline or acceptance of the New Pipeline pursuant to section
2 shall not create any obligation or liability of SPU in the event that said plans or
specificationsor the construction or installation is found to be defective in any manner.

2.7 Hazardous Substance. "'HazardousSubstance™ shall mean any waste,
substance or material designated or regulated as**toxic," **hazardous™ or **extremely
hazardous' under federal, state or local laws.




3. ExistingPipeline
3.1 Deactivation

(@ Withinthirty (30) days after the date of this Agreement, SPU shall
acquirethe necessary governmental permits and shall complete dewatering the Existing
Pipeline. Withinsixty (60) daysthereafter, SPU shall complete cutting, capping, and any
other work necessary to deactivatethe Existing Pipeline. The Port shall provide accessto
the Existing Pipelineat the pointsreflected on Exhibit A and otherwise cooperate with
SPU as necessary to completethiswork. If SPU encounters Hazardous Substanceswhen
deactivating the Existing Pipeline, SPU shall ceasework until such Hazardous
Substances are removed and the schedul e for deactivationshall be extended by the
amount of time necessary to accomplish such removal. The Port shall expeditiously
remove Hazardous Substances(if any) from Port property and SPU shall expeditiously
remove Hazardous Substanceg (if any) from other property. Other than the removal of
Hazardous Substances (if any) from Port property, the costs of which shall be borne by
the Port, all deactivationwork shall be at SPU's sole cost and expense.

(b) With respect to occurrencesup to and until the transfer of the Existing
Pipelinein accordance with Section 7.4(a) or May 1,2004, whichever isearlier, SPU
agreesto release, defend and indemnify the Port and its employees and agentsfrom and
againgt each and every Claim that relatesto injury or death to any person or damageto
any property and that arisesout of or is connectedin any manner with any work
performed pursuant to section 3.1(a) hereof except removal of Hazardous Substances (if
any) by the Port; provided, that in accordancewith RCW 4.24.115 (i) SPU's duties under
this section 3.1(b) shall not apply to Claims resulting from the sole negligence of the Port
or its employees, consultants, contractors or agentsand (ii) to the extent that a Claim
arisesout of the concurrent negligence of SPU or its employees, consultants, contractors
or agentsand the Port or its employees, consultants, contractors or agents, SPU's
obligations hereunder shall be to the extent of its negligenceand that of its employees,
consultants, contractorsor agents. Solely for the purposeof effectuating the foregoing
indemnity and not for the benefit of SPU's employeesor any third parties, SPU expressly
waives any immunity that may be granted to it under the Washington State Industrial
InsuranceAct, Title51 RCW. The aforesaid indemnification has been explicitly and
mutually negotiated by the Parties and shall survivethe termination or expirationof this

Agreement. , i
Port SP% S

() With respect to occurrences after transfer of the Existing Pipelinein
accordancewith Section 7.4(a) or May 1,2004, whicheverisearlier, SPU agreesto
release, defend and indemnify the Port and its employeesand agents from and against
each and every Claim that relatesto injury or death to any person or damageto any
property and that arises out of or is connected in any manner with SPU or its employees
negligence, but only to the extent of their negligence, in connection with any work
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performed by SPU pursuant to section 3.1(a) hereof except removal of Hazardous
Substances (if any) by the Port. Solely for the purposeof effectuating the foregoing
indemnity and not for the benefit of the Port's employeesor any third parties, the Port
expressly waives any immunity that may be granted to it under the Washington State
Industrial Insurance Act, Title 51 RCW. The aforesaid indemnification has been
explicitly and mutually negotiated by the Partiesand shall survivethe termination or

expiration of this Agreement. .
#on %

3.2 Filling Over Existing Pipeline

(& Upon the completion of the dewatering work described in section 3.1,
the Port may placefill over the Existing Pipelinein the Third Runway Area, as shownin
Exhibit A.

(b) The Port agreesto release, defend and indemnify SPU, The City of
Seattle and its employees and agents from and against each and every Claim (including
without limitation Claims related to Hazardous Substances, contractors Claims, or Claims
related to damage to the portions of the Existing Pipelineeast and west of the connections
of the Pipeline Improvement to the remainder of the Existing Pipeline) related to injury or
death to any person or damage to any property (except damage to the portion of the
Existing Pipeline replaced by the Pipeline |mprovement pursuant to section 4 hereof)
arising out of or in any manner connected with any work performed pursuant to the Port's
removal of Hazardous Substances pursuant to section 3.1(a) or any work performed
pursuant to section 3.2(a) hereof;, provided that in accordance with RCW 4.24.115 (i) the
Port's dutiesunder this section 3.2(b) shall not apply to Claims resulting from the sole
negligenceof SPU and (ii) to the extent that a Claim arises out of the concurrent
negligenceof SPU and the Port, the Port's obligations hereunder shall be to the extent of
its negligence. Solely for the purpose of effectuating the foregoing indemnity and not for
the benefit of the Port's employeesor any third parties, the Port expressly waivesany
immunity that may be granted to it under the Washington State Industrial Insurance Act,
Title 51 RCW. The aforesaid indemnification has been explicitly and mutually
negotiated by the Parties and shall survive any termination or expiration of this

Agreement. ,

4. Improvementsto the Existing Pipeline

If construction of the New Pipeline has not begun before February 1,2003, or if
construction of the New Pipeline thereafter ceases or isdelayed such that it isunlikely
that the New Pipeline could be completed and transferred to SPU by May 1, 2004, the
Port shall begin work on designing, constructing and installing an improvement
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(including necessary appurtenances) to the Existing Pipelinethat (i) bringsthe portion of
the Existing Pipeline within the Third Runway Areato adepth of five (5) feet below the
gradeshown in the fina plansand specificationsfor the Third Runway Project, (ii)
extends as far east and west of the Third Runway Areaas SPU determinesis necessary,
but no further east than the point that is 100 feet east of the center line of Perimeter Road
and no further west than the point that is 100 feet east of the center line of 9th Avenue
South (each point determined to the nearest pipejoint aslocated in the field), (iii) follows
the alignment of the Existing Pipeline, (iv) is constructed of Class 52 ductile iron or 36
ks steel pipe, (v) hasa 36 inch insidediameter, (vi) isconstructed materialy in
accordancewith the Design Guidelinescontained in Exhibit D, and (vii) otherwise
conformsto the terms of this Agreement (the'* Pipelinelmprovement™). The Parties
agreethat installation of the Pipelinelmprovement shall includeinspection, filling,
pressuretesting, disinfection, flushing dewatering, rewatering, bacteriol ogical testing (by
SPU) and connection (all in accordance with thefinal plansand specificationsfor the
Pipeline Improvement) with respect to both the connection of the Pipeline Improvement
to the Existing Pipeline a the pointsidentifiedin clause (ii) above (the resulting pipeline
isreferred to herein asthe ' Entire Pipeline”) and the reconnection of the Entire Pipeline
to the Water System. However, the Improvement Contractor (as hereinafter defined)
shall not operate Water System valvesin any manner without the prior written consent of
SPU. ThePort’s construction, installation, and transfer of the Pipeline Improvement to
SPU is not intended, nor shall it be deemed, to relieve the Port of its obligation to
construct, install and transfer to SPU the New Pipeline pursuant to this Agreement.

The Port shall, in atimely manner so that completion of the Pipeline Improvement is not
delayed, obtain all property and governmental approval sthat may be necessary to
congtruct and install the Pipeline Improvement. The Port shall continueto work
expeditiously on construction and installation of the Pipeline Improvement, and shall on
or beforeMay 1,2004 transfer to SPU a fully operational Pipeline Improvement;
provided, that if the New Pipelineis completed and transferredto SPU prior to May 1,
2004, the Port's obligations with regard to the Pipeline Improvement shall cease. All
costsof design, permitting, constructionand installation of the Pipeline Improvement
shall be borne solely by the Port, except those costs incurred by SPU in connection with
the activationof the Entire Pipeline, which costs shall be reimbursed by the Port strictly
in accordance with section 8.2.

4.1 Design. The Partiesshall observe thefollowing processfor the design of the
Pipelinelmprovement:

(@) Intheevent that at any point in the design/review processthe Port
determinesit isimpossible or impracticableto adhere to the Design Guidelines set forth
in Exhibit C or the required alignment, the Port shall include with each design submittal
required under this section 4.1 awritten notation of any deviation from the Design
Guidelinesor alignment not previously disclosed in a prior submittal and an explanation
for the deviation.
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(b) ThePartiesrecognizethat timeisof the essence. Accordingly, the
Parties shall work expeditiously and cooperatively during the design/review process. The
Parties shall endeavor to provide submittals/feedback to the other as early possible
through the design process. Within three (3) working days after receipt of adesign
submittal, SPU shall notify the Port by e-mail or fax whether the submittal is complete (a
" Complete Submittal™) or incomplete (an "' Incomplete Submittal”) in accordance with the
criteriaset forth below for the applicablesubmittal.

(c) If SPU identifiesan Incomplete Submittal, the Port shall (unlessa
disagreement exists) deliver to SPU for review and approval or disapproval arevised
submittal as soon as possible and in any event within seven (7) working days. Within
three (3) working days after receipt of such revised submittal, SPU shall notify the Port
by e-mail or fax whether the submittal is a Complete Submittal or an Incomplete
Submittal. This processshall be repeated until SPU determinesthat the submittal is
complete.

(d) If SPU approvesa Complete Submittal required under this section 4.1
with comments, the Port shall incorporate such commentsinto the next submittal or any
disagreement regarding those comments shall be resolved beforethe Port deliversthe
next design submittal. 1f SPU failsto comment on a Complete Submittal within the time
set forth below, that submittal shall be deemed to be approved. If SPU disapprovesa
Complete Submittal required under this section 4.1, the Port shall (unless adisagreement
exists) deliver to SPU for review and approval or disapproval arevised submittal
addressing the reason(s) for disapproval within seven (7) working days after delivery of
thedisapproval. No later than seven (7) working days after receipt of such revised
submittal, SPU shall deliver its written comments and approval or disapproval to the Port.
Any disagreement based on SPU disapproval of adesign submittal shall be resolved
beforethe Port deliversthe next design submittal.

(e) The Partiesshall meet as necessary to resolve disagreementsthat may
arise in connection with each design submittal. Disputes shall be resolved pursuant to
section 9 hereof and the timeframes set forth in this section 4.1 shall be tolled during the
pendency of any such dispute.

(f) Unlessconstruction of the New Pipeline has begun by February 1,
2003, the Port shall commencedesign of the Pipeline Improvement and shall, no later
than May 1,2003, deliver to SPU, for its review and approval or disapproval, plansand
specificationsrepresenting the 30% design submittal for the Pipeline Improvement. If
work on the New Pipeline beginsby February 1,2003 but at any time ceasesor is so
delayed that it is not reasonableto expect that the New Pipelinewill be fully operational
and transferred to SPU by May 1,2004, the Port shall deliver such 30% design submittal
by the later of May 1,2003 or within six (6) weeksafter work on the New Pipeline
ceasesor isso delayed. The 30% submittal shall include: horizontal and vertical
alignment; stationing; location of air valves, line valves, blowoffs, and critical cross
sections; and an outline of the specifications. No later than twelve (12) working days
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after receipt of such Complete Submittal, SPU shall deliver its written comments and
approval or disapproval to the Port.

(9) Within threeweeksfollowing SPU’s approval of the 30% design
submittal, the Port shall deliver to SPU, for itsreview and approval or disapproval, plans
and specificationsrepresenting the 60% design submittal for the Pipeline Improvement.
The 60% submittal shall include: all details of valves, chambers and connections; cross
sectionsof critical crossings, and completed specifications with sufficient detail to
determine the method of thrust restraint. No later than seventeen (17) working days after
receipt of such Complete Submittal, SPU shall deliver its written comments and approval
or disapproval to the Port.

(h) Withinthree weeksfollowing SPU’s approval of the 60% design
submittal, the Port shall deliver plans and specificationsrepresenting the 90% design
submittal for the Pipeline Improvement. The 90% submittal shall be a completed design
and completed specifications. No later than seven (7) working days after receipt of such
Complete Submittal, SPU shall deliver its written comments and approval or disapproval
to the Port.

(i) Within one (1) week following SPU’s approval of the 90% design
submittal, the Port shall deliver the resulting final plansand specificationsas the 100%
submittal. Within one week after receipt, SPU shall approvethe fina plans and
specificationsfor the Pipeline Improvement in writing. Said final plansand
specifications for the Pipeline Improvement, including mutually agreed upon final
revisionsand addenda, shall be used in the Port's bid and contract documentsfor the
Pipelinelmprovement work.

() The Port shall cause the contract with the designer of the Pipeline
Improvement (the " Pipeline Improvement Design Contractor’) to state explicitly that (i)
The City of Sesattleisathird party beneficiary of the entire contract for design of the
Pipeline lmprovement, including without limitation the indemnification provisions
thereof, (ii) al representations, warranties and guarantees of the Pipeline Improvement
Design Contractor relating to the Pipeline Improvement run to The City of Seattle, and
(iii) The City of Seattleshall be named as an additional insured on al policiesof
insurance the Port requiressuch designer to carry. Withinten (10) days after execution
of said design contract, the Port shall deliver to SPU a copy of such contract and evidence
reasonably acceptableto the Risk Manager of The City of Seattlethat The City of Seattle
has been named an additional insured in accordance with this section 4.1.

4.2 Governmental Approvals. The Port has obtained or shall obtain, at itssole
cost and expense, all permits and governmental approval s (includingwithout limitation
those required by SeaTac) that may be necessary to construct and install the Pipeline
Improvement and to fill the Third Runway Area
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4.3 Construction and Installation

(&) ConstructionContract. The Port shall causethe Pipeline Improvement
to be constructed and installed in conformancewith all public works laws of the State of
Washington applicableto it, and shall select its contractor for construction and
installation of the Pipeline Improvement (*' Pipeline Improvement Contractor™) in
accordance with such laws. The Port shall cause the contract between the Port and the
Pipeline Improvement Contractor ("' Pipeline Improvement Contract™) to state explicitly
that (i) The City of Seattleisathird party beneficiary of the entire Pipeline Improvement
Contract, including without limitationthe indemnification provisionsthereof, and (ii) al
representations, warrantiesand guaranteesof the Pipeline Improvement Contractor
relating to the constructionand installation of the Pipeline Improvementrun to The City
of Seattle. Within ten (10) days after execution of the Pipelinelmprovement Contract,
the Port shall deliver a copy of it to SPU.

(b) Schedule. The Port shall provide SPU with the Pipeline Improvement
Contractor's initial construction schedule and with schedule updates on atimely basis, so
that any necessary coordination between the Pipeline Improvement Contractor and SPU
can be accomplished. The Pipelinelmprovement Contractor shall schedule all testing
and connection with SPU at least two months prior to the proposed work; provided, no
connectionshall be made from June 1 through September 15.

(c) Change Orders. Either Party may initiate changes to thefinal plans
and specificationsfor the Pipeline Improvement by submitting the proposed change to the
other Party for its review and approva or disapproval. Approva of a proposed change
shall not unreasonably be denied. Any proposed change shall be deemed to be approved
if written commentsare not delivered to the initiating Party within ten (10) working days.
The initiating Party shall respond in writing to the reviewing Party's comments. If the
reviewing Party disapprovesthe proposed change or approvesit with comments, the
proposed change shall not be implemented until the commentsare included in the change
order or the disputeisresolved in accordance with section 9. All changes necessitated by
errorsor omissionsor unforeseen but necessary revisionsto accommodate actual field
conditionswill be considered a normal construction-related expense and shall be
implemented at the Port's sole cost and expense. Any other changes requested by SPU
shall be paid for in accordancewith section 8.1.

(d) Insurance. Prior to the commencement of construction of the Pipeline
Improvement, the Port shall (i) cause the Pipeline Improvement Contractor to name The
City of Seattle as an additional insured on all policiesof liability insurance that the Port
requiresthe Pipeline Improvement Contractor to carry and (ii) provide SPU with
evidencereasonably acceptableto the Risk Manager of The City of Seattle that The City
of Seattle has been so named.

e) Inspection, I and Administration. The Port shall
all project management and inspection necessary to ensure timely construction and
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installation of the Pipeline Improvement in accordancewith the final plans and
specifications for the Pipeline Improvement, including the following:

(1) ThePipeline Improvement Contractor shall construct, install
and connect the Pipeline Improvement strictly in accordance with the final plansand
specifications and construction contract addendaapproved by the Parties and issued as
part of the bidding process, subject to the provisionsregarding change orders contained in
section 4.3(c). The Pipeline Improvement Contractor shall not operate Water System
valvesin any manner without the prior written permission of SPU.

(2) The Port shall administer the Pipeline Improvement Contract
and take the lead role in inspecting and accept the Pipeline Improvement Contractor's
work. SPU may, but is not obligated to, observe the work for quality assurance and to aid
the Port'sinspection staff in coordinating water system activities with regard to the
Pipeline Improvement. Field problemsfound by SPU shall be resolved through the Port's
construction administration staff

(3) The Port and the Pipeline Improvement Contractor shall
develop and execute any traffic control plansthat arerequired for work on the Pipeline
Improvement.

(4) If requested, the Port's inspection staff shall forward weekly to
SPU any written reports, including without limitation daily inspection reports (inspectors
field notes), relating to construction progress as well as any schedules prepared by the
Pipeline Improvement Contractor regarding work to be performed. SPU shall beinvited
to project progress/scheduling meetings for the Pipeline Improvement.

(5) Within oneyear following SPU’s acceptance of the Pipeline
Improvement, the Port shall prepare or have prepared "as built” drawingsfor SPU's
permanent records, and provide SPU with adigitized file and Mylar sheets. The digitized
fileshall bein AutoCAD Release 14 with the water design on its own layer, and the
Mylar sheetsshall be 24" x 36".

(6) The Port shall reasonably consult with SPU during the
construction processto effectuate the purposes of this Agreement and represent in good
faith SPU’s intereststo the Pipeline Improvement Contractor.

(7) Aspart of theinstallation of the Pipeline Improvement and
prior to the Pipeline Improvement Contractor beginning the process of filling, pressure
testing, disinfection, flushing, dewatering, rewatering, bacteriological testing (to be
conducted by SPU) and connection, SPU may inspect the Pipeline Improvement (by
""crawl through™ if it deems necessary) and shall inform the Port of deficient work. SPU
also may inspect the materials to be used in connection and the connection itself, and
SPU shall inform the Port of deficient materials or work. These processes shall be
repeated until the deficient work has been corrected.
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() Einal Approval and Acceptance. Upon completion of the construction and
installation of the Pipeline Improvement, the Port shall provide SPU with at |east ten (10)
working days prior written noticeof the Pre Final Inspection, following the receipt of a
request from the Pipeline Improvement Contractor for such inspection under the contract
documentsfor the construction of the Pipeline Improvement. SPU shall attend the Pre
Final Inspection with the Port and prepare and transmit to the Port awritten punchlist of
deficient work within ten (10) working days after the Pre Final Inspection. The Port shall
provide SPU with written notice of the Final Inspectionimmediately following the
receipt of arequest from the Pipeline lmprovement Contractor for such inspection under
the contract documents for the construction of the Pipeline Improvement. The Final
Inspectionshall be held at least five (5) working days following the Port's notice to SPU.
SPU shall attend the Final Inspectionwith the Port. The processfor Final Inspection shall
be repeated until al items of deficient work on the punchlist have been corrected, at
which time SPU shall promptly prepare and transmit to the Port a written Notice of
Acceptanceof the Pipeline Improvement.

4.4 |ndemnification

(a) Priorto Transfer. With respect to occurrences up to and until the Port
transfersthe Pipeline Improvement to SPU in accordancewith section 7.1, the Port
agreesto release, defend and indemnify SPU, The City of Seattle and its employeesand
agentsfrom and against each and every Claim (including without limitation designers
and contractors' Claims and Claims involving Hazardous Substances) that relateto injury
or death to any person or damageto any property and that arise out of or are connectedin
any manner with any work performed to design, construct or install the Pipeline
Improvement under this Agreement, provided that in accordancewith RCW 4.24.115 (i)
the Port's duties under this section 4.4(a) shall not apply to Claims resulting from the sole
negligenceof SPU or its employees, consultants, contractorsor agents and (ii) to the
extent that a Claim arises out of the concurrent negligence of SPU or its employees,
contractorsor agents, and the Port or its employees, consultants, contractors or agents,
the Port's obligations hereunder shall be to the extent of its negligence and that of its
employees, consultants, contractorsor agents. Solely for the purpose of effectuating the
foregoing indemnity and not for the benefit of the Port's employeesor any third parties,
the Port expressly waives any immunity that may be granted to it under the Washington
State Industrial Insurance Act, Title51 RCW. The aforesaid indemnification has been
explicitly and mutually negotiated by the Partiesand shall survive the termination or

expiration of this Agreement. /);//

Port S

(b) After Transfer. With respect to occurrencesafter the Port transfers
the Pipeline lmprovement to SPU in accordance with section 7.1, the Port agreesto
release, defend and indemnify SPU, The City of Seattle and its employeesand agents
from and against each and every Claim (including without limitation designers and
contractors Claims and Claims involving Hazardous Substances) that relatesto injury or
death to any person or damage to any property and that arisesout of or isconnectedin
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any manner with the negligenceof the Port or itsemployeesor its consultant, HNTB
Corporation, but only to the extent of their negligence, in connection with any work
performed to design, construct or install the Pipeline Improvement under this Agreement.
Solely for the purpose of effectuating the foregoing indemnity and not for the benefit of
the Port's employeesor any thud parties, the Port expresdy waives any immunity that
may be granted to it under the Washington State Industrial InsuranceAct, Title 51 RCW.
The aforesaid indemnification has been explicitly and mutually negotiated by the Parties

and shall survivethe termination or expiration of this Agreement.
%: SP%S

4.5 SPU Review. SPU's review or approval of plansor specificationsfor the
Pipelinelmprovement or acceptance of the Pipelinel mprovement pursuant to section 4
shall not create any obligationor liability of SPU in the event that said plansor
specificationsor the constructionor installation of the Pipeline Improvementisfound to
be defectivein any manner.

5. Allocation of Risk

5.1 Intent of Parties. The Partiesspecifically acknowledgeand agreethat the
Existing Pipelineis an integral part of the Water System and is necessary for SPU's
reliableprovisionof water to the Water Districts. The Partiesalso acknowledgeand
agreethat the New Pipelinewill servethe same function as the Existing Pipeline. The
Partiesfurther acknowledgeand agreethat SPU would not have been willing to enter into
this Agreement without the Port's representation that the New Pipelineis expected to be
fully operational and transferredto SPU prior to May 1,2004, and the Port's obligation to
provide SPU with the Pipeline Improvement on such datein the event that the New
Pipelinecannot be delivered on schedule. Consequently, if both: (i) the New Pipelineor
the Pipelinelmprovement has not been transferred to SPU prior to May 1,2004 in
conformance with this Agreement and (ii) for any reason whatsoever (other than SPU's
willful refusal to transmit water to the Water Districtswhen such transmissionis
practicableand prudent), SPU's ability to transmit water to the Water Districtson and
after May 1,2004 is reduced or eliminated, then the Port shall assumerisk asset forth in

section5.2.

5.2 Risk Allocation. Commencing May 1,2004 and continuing until the earlier
of thetransfer of the New Pipelineor the Pipeline Improvement to SPU, the Port shall
release, defend and indemnify SPU, The City of Seattle and its employeesand agents
from and against any and every Claim (including without limitation Claims of the Water
Districtsand extraordinary costsincurred for rapid repair of damaged water transmission
linesthat had been used to servethe Water Districts) arising out of or in any manner
connected with SPU's failureor reduced ability to transmit water to the Water Districts,
which failure or reduced ability isrelated in any manner to the deactivation of the
Existing Pipeline (other than SPU's willful refusal to so transmit water when such
transmissionis practicableand prudent). Solely for the purpose of effectuatingthe
foregoing indemnity and not for the benefit of the Port's employeesor any third parties,
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the Port expressly waives any immunity that may be granted to it under the Washington
State Industrial InsuranceAct, Title51 RCW. The Parties agree that the indemnification
provided in this section 5.2 has been explicitly and mutually negotiated by the Partiesand
shall survive termination or expiration of this Agreement. ,

/‘/.,22 —

Port P

If a court of competent jurisdiction, all appealshaving been exhausted or al appeal
periods having run, determinesthat the Port's indemnification obligations under this
section 5 are governed by RCW 4.24.115, then the limitations on indemnification
contained therein shall apply.

The Port's obligations under thissection 5.2 shall not be deemed to diminish or eliminate
the Port's obligations under section 6. Notwithstanding any provision of this Agreement
to the contrary, until and through April 30,2004, SPU shall be responsiblefor all liability
and risk that it may incur in connection with its obligationsto supply water to the
Districts; provided, that this sentenceis not intended nor shall it beinterpreted, to relieve
the Port from liability for damaging any operational portion of the New Pipelineor the
Entire Pipeline.

6. Completion of Third Runway

Notwithstanding any provisionof this Agreement to the contrary (including the
completion of the Pipeline Improvement), (i) the Port shall construct and install the New
Pipeline pursuant to section 2 and transfer the New Pipeline to SPU pursuant to section 7
prior to putting into use athird runway in the Third Runway Area, and (ii) SPU shall pay
for the New Pipeline in accordance with section 8.1.

7. Transfer of Property Interests

7.1 Pipeline Improvement. Assoon as practicable following acceptance by SPU
pursuant to section 4.3(f) but not later than May 1,2004, the Port shall transfer the
Pipelinelmprovement to SPU, a no cost, pursuant to the terms of this Agreement;
provided, that the Port shall have no obligations under this section 7.1 if the Port transfers
the New Pipeline to SPU on or before May 1,2004. As part of the transfer of the
Pipeline Improvement, the Port shall execute a bill of sale or other mutually agreeable
transfer document for the Pipeline Improvement and, unless already enjoyed by SPU, an
assignment of the designer's and contractor's representations, warranties and guarantees.
There shall be no liens on the Pipeline Improvement at the time of transfer, and the Port
shall so represent and warrant. In addition, the Port shall grant a nonexclusive easement
with respect to the property ten (10) feet on each side of the centerline of the Pipeline
Improvement, for the length of the Pipeline Improvement, with such additional width a
specific locationsas may be necessary to accommodate appurtenancesshown in thefinal
plans and specifications. Said easement shall contain such limitations on the Port's grant
of other easements as are reasonably necessary to protect the integrity of the Pipeline
Improvement and otherwise shall bein form and substance mutually agreeableto the
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Parties. The Partiesagreeto execute such additional documentsas shall be reasonably
necessary to effectuate the aforesaid transfer of the Pipelinelmprovement and grant of

easement.

7.2 New Pipeline. The Port shall transfer the New Pipeline to SPU pursuant to
the terms of this Agreement not later than May 1,2004, unlessthe Port has transferred
the Pipeline Improvement to SPU by that date. Notwithstanding the previous sentence,
on or before the date on which the Port transfersthe New Roadway to SeaTac, the Port
shall transfer the New Pipeline to SPU pursuant to the terms of this Agreement. As part
of the transfer of the New Pipelineto SPU, the Port shall execute a bill of saleor other
mutually acceptable transfer document for the New Pipeline and, unlessalready enjoyed
by SPU, an assignment of the designer's and contractor's representations, warrantiesand
guarantees. Thereshall be no liens on the New Pipeline a the time of transfer, and the
Port shall so represent and warrant. In addition, to the extent that the New Pipelineis
locatedin property owned by the Port followingthe transfer of the New Pipelineto SPU,
the Port shall grant a nonexclusive easement with respect to such portion(s) of the New
Pipeline. Upon transfer of any portion of the easement areato SeaTac, SPU’s rights
under the easement shall terminatewith respect to the applicableportion of the New
Pipeline. To the extent feasible, said easement shall beten (10) feet on each side of the
centerlineof the New Pipeline, for the length of the New Pipeline, with such additional
width at specificlocationsas may be necessary to accommodate appurtenancesshown in
thefinal plansand specifications. Said easement shall contain such limitationson the
Port's grant of other easementsas are reasonably necessary to protect theintegrity of the
New Pipeline, and otherwiseshall be in form and substancemutually agreeableto the
Parties. The Partiesagreeto executesuch additional documentsas shall be reasonably
necessary to effectuatethe aforesaid transfer of the New Pipeline and grant of easement.
The aforesaid transfer of the New Pipelineshall be at no cost to SPU, except as provided
in section 8.1.

7.3 Interim Transmissionof Water. Following SPU’s delivery of a Noticeof
Acceptance of the New Pipelineor the Pipeline Improvement and prior to itstransfer to
SPU pursuant to section 7.2 or 7.1, as applicable, the Port, at its convenience and absolute
discretion, may extend to SPU, at no charge, alicenseto transmit water through either the
Pipeline Improvement or New Pipeline, as applicable. Said license shall be subject to
revocationat the Port's convenienceand absolute discretion and shall providethat if the
Port revokesthe license, the Port (i) shall be responsibleand pay for al additional
watering, dewatering, pressuretesting, disinfecting and flushing that SPU may determine
IS necessary to reactivatethe New Pipelineor the Pipeline lmprovement, as applicable,
and (ii) shall reimburseSPU for costsit incursin performingadditional bacteriological
testing and assisting the Port's contractor in accomplishingthe activitiesset forthin
clause (i) of thissentence. Notwithstandingany other provision of this Agreement,
however, the Port shall grant SPU, upon its written request and at no charge, an
irrevocablelicenseto transmit water through the New Pipelineor the Pipeline
Improvement, as applicable, for thirty (30) days prior to transfer of such pipelineto SPU.
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Any licenseissued pursuant to thissection 7.3 shal providethat SPU shall release,
defend and indemnify the Port and its employeesand agents from and against each and
every Claim arising out of or connected with the operation of, and transmission of water
through, the New Pipeline or Pipeline lmprovement (as applicable) during the period of
the license, except to the extent that such Claim arisesout of or is connected with any
work performed to design, construct or install the New Pipeline or any other act or
omission of the Port or its employees, contractorsor agents.

7.4 Exigting:Pipeline

(@ Simultaneouslywith the transfer of the New Pipeline to SPU pursuant
to section 7.2, SPU shall transfer the Existing Pipeline (including the Pipeline
Improvement, if applicable) to the Port, at no cost, in accordance with this Agreement.
Aspart of said transfer, SPU shall execute a bill of salefor Existing Pipeline. There shall
be no liens on the Existing Pipelineat the time of transfer, and SPU shall so represent and
warrant. The Parties agreeto execute such additional documents as shall be reasonably
necessary to effectuatethe aforesaid transfer of the Existing Pipeline.

(b) Simultaneously with the transfer of the Existing Pipeline to the Port
pursuant to section 7.4(a), SPU shall relinquish or the Parties shall negotiatein good faith
to amend, as applicable, SPU’s existing easementswith regard to the Existing Pipeline
(including the Pipeline Improvement, if applicable), so that SPU’s easements accurately
reflect Water System installationswithin the Airport.

(c) If the Pipelinelmprovement is constructed, the Entire Pipeline put
into service, and the Pipeline Improvement transferredto SPU pursuant to section 7.1,
the Parties shal negotiatein good faith to amend SPU’s easementswith regard to the
Existing Pipeline so that they conform to the actual |ocation of the Existing Pipeline.

8. Payment

8.1 SPU shall reimbursethe Port for a portion of the costs incurred by the Port in
the constructionand installation of the New Pipelinein accordancewith this Agreement.
Except as otherwise providedin this section, such reimbursement shall bein the tota
amount of Three Hundred Sixty Five Thousand Dollars and No Cents ($365,000.00),
regardlessof the actual cost or date of completion of the New Pipeline. Said
reimbursement amount includesretail salestax and any other tax that may be owing on
the property transferred or on the transaction. Reimbursement shall be made upon the
later of the date of transfer of the New Pipeline to SPU or September 1,2002. In
addition, SPU shall, on the date that reimbursement occurs pursuant to the previous
sentence, reimbursethe Port for the actual out-of-pocket costs of all change orders
initiated by SPU that are not normal construction-rel ated expenses, as described in

section 2.4(c).

8.2 ThePort shall reimburse SPU for a portion of the costs incurred by SPU in
inspecting and bacteriol ogically testing the Entire Pipeline, and assisting the
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Improvement Contractor in accomplishing installation of the Pipeline Improvement in
accordance with this Agreement. Such reimbursement shall bein the total amount of
Forty Two Thousand Dollarsand No Cents ($42,000.00), regardiessof the actual cost or
date of completionof said inspection. Reimbursement shall be made within thirty (30)
days of the Port's receipt of notice from SPU that the necessary inspections have been
completed. Should said inspectionsindicatethat deactivated portionsof the Entire
Pipelinewere been damaged by the Port during construction of the Third Runway Project
or other Airport operations, the Port shall reimburse SPU for the actual cost of repair of

such damage.
9. Dispute Resolution

The Parties shall negotiatein good faith and usetheir best effortsto resolve any disputes
that may develop under this Agreement. If the personsidentified in section 10.6 cannot
resolveadispute, it shall be referred to the Third Runway Program Manager of the Port
and the Engineering Services Branch Executive of SPU. If such persons cannot resolve
that dispute, it shall be referred to the Director of Aviation Project Management Group of
the Port and the Managing Director of SPU for resolution. Only upon failure to resolve
the dispute through the foregoing processmay either Party pursuelegal action. The
prevailing Party to any action shall be entitled to its reasonable costs and expenses,
including fees and costs of in-house attorneysand paralegals.

10. General Provisions

10.1 ApplicableLaw. This Agreement shall be governed by the laws of the
State of Washington. Each Party shall cause al work for which it is responsibleunder
this Agreement to be carried out in accordancewith all applicablelawsand regulations,
including without limitation public works laws and laws prohibiting discrimination based
on sex, sexua orientation, race, color, nationa origin, ancestry, creed, religion, political
ideology, age, marital status, or the presence of any sensory, mental or physical handicap.
Failureto comply with the foregoing shall be amaterial breach of this Agreement.

10.2 Entire Ameement: Maodification. This Agreement (including recitalsand
attached Exhibits) constitutesthe entire agreement between the Parties. No
representations, whether written or otherwise, between the Parties not contained or
incorporated herein by referenceshall be of any forceor effect. This Agreement may be
modified or amended only by the written agreement of the Parties.

10.3 Severability. If any provision hereof is held by a court of competent
jurisdiction, all appeals having been exhausted or all appeal periods having run, to be
illegal, invalid or unenforceabl e, the remaining provisions shall remain in full force and
effect.

104 No Waiver. Nodelay or failureto exerciseany right, power or remedy
accruing to one Party on any breach or default by the other Party shall impair any such
right, power or remedy, nor be construed as awaiver of any such breach or defaullt.

21




10.5 No Third Party Beneficiaries. No term or provision of this Agreement is
intended to be, or shall be, for the benefit of any person, firm, organization or corporation
not a Party hereto, and no such other person, firm, organization or corporation shall have
any right or cause of action hereunder.

10.6 _Notices. All notices, approvals, proposed change orders, design submittals
and invoices required in connection with this Agreement shall be in writing and deemed
to have been duly givenif personally delivered or sent by fax, United States mail or
overnight delivery service, or as otherwise specifiedin this Agreement, each with proof
of receipt, to the respectiverepresentatives of the Parties, as shown below, or as
otherwise indicated in written notice from one Party to the other.

Seattle Public Utilities Port of Sesttle

Water Engineering Seattle-Tacomalnternational Airport

6™ Floor, Dexter Horton Building Project Management Group

710 Second Avenue 17900 International Blvd. Suite, 301

Sesttle, Washington 98104 Seattle, Washington 98188

F a: 206-684-8535 F a: 206-248-6876

Attn: Karen York Attn: Third Runway Embankment Proj. Mgr

10.7 Intemretation. Theprovisionsof this Agreement shall be construedasa
whole according to their common meaning and consistent with the provisionscontained
herein in order to achievethe objectivesand purposesof this Agreement. Each Party and
its counsel has reviewed and revised this Agreement and agrees that the normal rules of
constructionto the effect that any ambiguitiesare to be resolved against the drafting party
shall not be employed in theinterpretationof this Agreement.

10.8 Jurisdiction and Venue. Intheevent any action is brought under this
Agreement, jurisdiction shall be had in the King County Superior Court for the State of
Washington or the United States District Court for the Western District of Washington,
and venue shall lie exclusively in Seattle, Washington.

10.9 Timeisof the Essence. For the purposesof this Agreement and
obligationshereunder, timeis of the essence.

10.10 Counterparts. This Agreement may be executed in counterparts, and each
such counterpart shall be deemed to be an original instrument, but all such counterparts
together shall constitute but one agreement.
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10.11 Authority. Each person signing below representsthat he or she hasthe
requisiteauthority to bind the Party on whose behalf he or sheis signing.

In witness whereof, the Parties have executed this Agreement as of the date first
written above.

PORT OF SEATTLE

/M//S/m
_M_R.Dinsmore

Name:

Title:_gxecutive Director

THECITY OF SEA %}g‘
By: 1

Diana Gal e
Managing Director, Seattle Public Utilities
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EXHIBITC
Design Guidelines

Hydraulic Design Criteria

Static Head: 499 ft. NAVD-88 datum
Minimum Surge Pressure: 50 psi
Minimum Design Head: 614 ft. NAVD-88 datum

Pipeline Specifications

Pipe Materia: 36 ks Steel or Class 52 Ductilelron

1. Joints: Welded lap joint with air test holesfor stedl pipe. Restrained Joint

(boltlessand flexible) for Ductilelron
Allowable Stresses: 50% of Yield for interna pressure. Maximum out-of-round

toleranceof 2% under H-20 loading for external loading.

Pipe Diameter: 36” finished internal diameter.

Lining: Cement mortar

Coating: 80 mil multi-layer polyethylenetape coating for steel pipe. Ductileiron pipe
shall have polyethylene encasement. In soils having resistivity valueslower than
10,000 ohm-cm, ductileiron pipe shall have thermoplastic bonded coating system.
Pipeinstalled above ground must be supported to withstand 1.5 g vertical and
horizontal acceleration. Steel pipeinstalled above ground shall be coated with a
durable WV resistant coating.

Horizontal and Vertical Alignment

5 ft. cover minimum. 12" clear of any crossing utilities. 3 ft. clear of any adjacent
utilities.

Alignment tied to street & county monuments. Pipe stationing tied to a control line.
Plansshall show stationing, bearings, and curve dab. Horizontal and vertical curves

generaly avoided unlessfollowing an existing alignment.
Place vertical bendsto thenearest 10 ft. stationand nearest 1 ft. elevationwhere

possible.
Minimum slope: 1%
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Appurtenances

A. Chambersshall be precast where possible. Provide 18" clearance below and 3'
clearance around pipe. Support pipe with adjustablepipe stands. Wall penetrations
shall be sealed with plastic foam and grout. Provideentry manholes and ladders.
Provide square hatches when chamber isnot located in aroad. Provide chamber
drains when possible.

B. Combination Air Vaves
1. Locateat high pointsto preventinternal vacuum.

2. Sizevalvesfor normal filling and draining and normal transient conditions. 2

inch minimum size.
3. Valveair supply must be tight piped above ground to prevent cross connection.
C. Blowoff Valves
1. Locateat low pointsto drain the pipeline.
2. 6"minimum size, sufficient sizeto drain the pipein 24 hours.
3. Air gap on discharge pipe to prevent cross connection. 1 corporation stop at
bottom of pipein vault to allow drainage of blowoff piping.
4. Permit rightsfor discharge to drainage course.
D. LineValve: 36" butterfly valve, welded steel pipe and fittings at connectionsto main
line.
E. Manholes: every 1000'. 24”ID top flange. Try to locate in combination with other
appurtenances.
Outlets: For known connectionsand future use. Valved.
G. Cathodic Protection: continuousjoint bonding for the entire length. Electrically

fﬂ

isolated at connectionsto main line. 17 Ib. magnesium anodes bonded at 100 ft.
intervalsfor tape and thermoplastic coated pipe.

Pipelnstallation

A. Conform to City of Seattle Standard Specifications
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