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ORIGINAL

Inspection or acceptance by the City of any work performed by SPU at the time of
completion of construction shall not be grounds for avoidance of any of these
covenants of indemnification. Said indemnification obligations shall extend to
claims that are not reduced to a suit and any claims that may be settled prior to the
culmination of any litigation or the institution of any litigation.

In the event SPU refuses to undertake the defense of any suit or any claim, after the
City’s request for defense and indemnification has been made pursuant to the
indemnification clauses contained herein, and SPU’s refusal is subsequently
determined by a court having jurisdiction (or such other tribunal that the parties
shall agree to decide the matter), to have been a wrongful refusal on the part of
SPU, then SPU shall pay all of the City’s costs and expenses for defense of the
action, including reasonable attorneys’ fees of recovering under this
indemnification clause as well as any judgment against the City.

Should a court of competent jurisdiction determine that this Franchise is subject to
RCW 4.24.115, then, in the event of liability for damages arising out of bodily
injury to persons or damages to property caused by or resulting from the concurrent
negligence of SPU and the City, its officers, employees and agents, SPU's liability
hereunder shall be only to the extent of SPU's negligence. It is further specifically
and expressly understood that the indemnification provided herein constitutes
SPU’s waiver of immunity under Industrial Insurance, Title 51 RCW, solely for the
purposes of this indemnification. This waiver has been mutually negotiated by the
parties. The provisions of this Section shall survive the expiration or termination of
this Franchise.

The City hereby releases and agrees to indemnify and hold harmless SPU, its
elected officials, employees, agents, and volunteers from any and all claims, costs,
judgments, awards or liability to any person arising from SPU’s compliance with
Section 4.1 of this Agreement. This indemnification is contingent upon SPU’s
compliance with Section 4.45 hereof.

The City hereby releases and agrees to indemnify, defend and hold harmless SPU,
its elected officials, employees, agents, and volunteers from any and all claims,
costs, judgments, awards or liability to any person arising from City’s decision to
issue development permits based on accurate information on fire flow and water
availability provided by SPU or the City’s enforcement of the International Fire
Code.

12. Insurance.

12.1

SPU shall procure and maintain for the duration of the Franchise, insurance against
claims for injuries to persons or damages to property which may arise from or in
connection with the exercise of the rights, privileges and authority granted
hereunder to SPU, its agents, representatives or employees. Prior to adoption of
this franchise ordinance, SPU shall provide an insurance endorsement, naming the
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City as an additional insured, and such endorsement shall evidence a policy of
insurance that includes:

12.1.1 Automobile Liability insurance for owned, non-owned and hired vehicles
with limits no less than $2,000,000 Combined Single Limit per accident for
bodily injury and property damage; and

12.1.2 Commercial General Liability insurance, written on an occurrence basis
with limits no less than $5,000,000 combined single limit per occurrence
and $10,000,000 aggregate for personal injury, bodily injury and property
damage. Coverage shall include but not be limited to: blanket contractual;
products and completed operations; broad form property damage;
explosion, collapse and underground (XCU); and employer's liability.

12.1.3 Excess Liability in an amount of $5,000,000 each occurrence and
$5,000,000 aggregate limit. The City shall be named as an additional
insured on the Excess Liability insurance policy.

122 The coverage shall contain no special limitations on the scope of protection
afforded to the City, its officers, officials, or employees. In addition, the insurance
policy shall contain a clause stating that coverage shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the
limits of the insurer’s liability. SPU's insurance shall be primary. Any insurance,
self-insurance, or insurance pool coverage maintained by the City shall be excess
of SPU's insurance and shall not contribute with it. Coverage shall not be
suspended, voided, canceled by either party, reduced in coverage or in limits except
after thirty (30) days prior written notice has been given to the City.

12.3 SPU shall require all its subcontractors to carry insurance consistent with this
Section 4812, and shall provide evidence of such insurance to the City upon request

12.4 SPU may satisfy the requirements of this Section by a self-insurance program.
13. Enforcement.

13.1 Both the City and SPU reserve the right to revoke and terminate this Franchise in
the event of a substantial violation or breach of its terms and conditions.

13.2 A substantial violation or breach by City or by SPU shall include, but shall not be
limited to, the following:

13.2.1 An uncured violation of any material provision of this Franchise or any
material rule, order or regulation of the City made pursuant to its power to
protect the public health, safety and welfare;

13.2.2 An intentional evasion or knowing attempt by either party to evade any
material provision of this Franchise or practice of any fraud or deceit upon
SPU or upon the City;
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13.2.3 Failure to provide the services specified in Sections 6-98.9 and 810 of the
Franchise;

13.2.4 Misrepresentation of material fact during negotiations relating to this
Franchise or the implementation thereof;

13.2.5 An uncured failure to pay fees associated with this Franchise.

13.3 No violation or breach shall occur which is without fault of SPU or the City, or
which is as a result of circumstances beyond SPU's or the City's reasonable control.
Neither SPU, nor the City, shall be excused by economic hardship nor by
nonfeasance or malfeasance of its directors, officers, agents or employees.

13.4 Except in the case of termination pursuant to Paragraph H-2-5 13.2.5 of this
Section, prior to any termination or revocation, the City, or SPU, shall provide the
other with detailed written notice of any substantial violation or material breach
upon which it proposes to take action. The party who is allegedly in breach shall
have a period of 60 days following such written notice to cure the alleged violation
or breach, demonstrate to the other's satisfaction that a violation or breach does not
exist, or submit a plan satisfactory to the other to correct the violation or breach.
If, at the end of said 60-day period, the City or SPU reasonably believes that a
substantial violation or material breach is continuing and the party in breach is not
taking satisfactory corrective action, the other may declare that the party in breach
is in default and may terminate this Agreement in accord with this Section, which
declaration must be in writing.

13.5 The City or SPU may, in its discretion, provide_ in writing additional time to remedy
any violation or breach and come into compliance with this agreement so as to
avoid the termination or revocation.

13.6  Either party may remedy any material violation existing for a period of greater than
60 days (or greater than any additional time allowed in writing according to section
H-513.5 above) to protect public health, safety or property at the violating party’s
expense.

14. Survival. All of the provisions, conditions and requirements of Sections 638.2
Abandonment Of SPU’s Facilities, 6-4-8.3 Restoration After Construction, 6-6 8.6 Excavation,
6-8 8.8 Dangerous Conditions, Authority For City To Abate, 69 8.9 Relocation Of System
Facilities, and 9 11 Indemnification of this Franchise shall be in addition to any and all other
obligations and liabilities SPU may have to the City at common law, by statute, or by contract,
and shall survive the City's Franchise to SPU for the use of the areas mentioned in Section 2
herein, and any renewals or extensions thereof. All of the provisions, conditions, regulations
and requirements contained in this Franchise Ordinance shall further be binding upon the heirs,
successors, executors, administrators, legal representatives and assigns of SPU and all
privileges, as well as all obligations and liabilities of SPU shall inure to its heirs, successors
and assigns equally as if they were specifically mentioned wherever SPU is named herein.
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15. Assignment. This franchise shall not be sold, transferred, assigned, or dispose of in whole
or in part either by sale, voluntary merger, consolidation or otherwise, without the written
approval of the City which shall not be unreasonably withheld. Any costs associated with the
City’s review of any transfer proposed by the Grantee shall be reimbursed to the City by SPU.

15.1  Except as otherwise provided herein, SPU shall promptly notify the City prior to
any proposed change in, or transfer of, or acquisition by any other party of control
of SPU’s utility. Every change, transfer, or acquisition of control of SPU’s utility
shall cause a review of the proposed transfer. In the event that the City denies its
consent and such change, transfer or acquisition of control has been effected, the
Franchise is terminated.

16. Notice. Any notice or information required or permitted to be given to the parties under
this Franchise may be sent to the following addresses unless otherwise specified:

Seattle Public Utilities Director Director of Public Works
Seattle Municipal Tower City of Shoreline

700 Fifth Avenue, Ste. 4900 17500 Midvale Avenue N.
PO Box 34018 Shoreline, WA 98133-4921
Seattle, WA 98124-4018 Phone: (206) 801-2700
Phone: (206) 684-5851 Fax: (206) 546-7868

Fax: (206) 684-4631

17. Non-Waiver. The failure of either party to enforce any breach or violation by the other
party of any provision of this Franchise shall not be deemed to be a waiver or a continuing
waiver by the non-breaching party of any subsequent breach or violation of the same or any
other provision of this Franchise.

18. Alternate Dispute Resolution. If the parties are unable to resolve disputes arising from
the terms of this Franchise, prior to resorting to a court of competent jurisdiction, the parties
shall submit the dispute to a non-binding alternate dispute resolution process agreed to by the
parties. Unless otherwise agreed between the parties or determined herein, the cost of that
process shall be shared equally.

19. Entire Agreement. This Franchise constitutes the entire understanding and agreement
between the parties as to the subject matter herein and no other agreements or understandings,
written or otherwise, shall be binding upon the parties upon execution and acceptance hereof.

20. Severability. If any Section, sentence, clause or phrase of this Ordinance should be held
to be invalid or unconstitutional by a court of competent jurisdiction, such invalidity or
unconstitutionality shall not affect the validity or constitutionality of any other Section,
sentence, clause or phrase of this Franchise Ordinance. The Parties may amend, repeal, add,
replace, or modify any provision of this Franchise to preserve the intent of the parties as
expressed herein prior to any finding of invalidity or unconstitutionality.

21. Directions to City Clerk. Upon approval of the City Attorney, the City Clerk is authorized
to make necessary corrections to this ordinance, including the corrections of scrivener or
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clerical errors; references to other local, state, or federal laws, codes, rules, or regulations; or
ordinance numbering and section/subsection numbering and references. The City Clerk is also
authorized and directed to forward certified copies of this ordinance to SPU. SPU shall have
sixty (60) days from receipt of the certified copy of this ordinance to accept in writing the terms
of the Franchise granted to SPU in this ordinance.

22. Publication Costs. In accord with state law, this ordinance shall be published in full by
the City. SPU shall reimburse the City for the cost of publishing this Franchise ordinance
within sixty (60) days of receipt of an invoice from the City.

23. Effective Date. This ordinance shall take effect and be in full force five-days—after
publieation after publication and upon acceptance by SPU.

PASSED BY THE CITY COUNCIL ON NOVEMBER 6, 2017.

f f

. v ,-'J['f" o
Mayor Christopher Roberts

ATTEST

(Oombiai2——

[ l..//
gyﬁnca Simulcik-Smith | Margaxﬁmzé/
ity Clerk City Attorney

Publication: November 9, 2017
Effective Date: JAanvary I/l , 20/8

EXHIBIT A: Map of Franchise Area
EXHIBIT B: The Shoreline Asset Management Priority Program
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EXHIBIT B
SHORELINE ASSET MANAGEMENT PRIORITY PROGRAM

Purpose:

The City of Shoreline (City) and Seattle Public Utilities (SPU) desire to increase their city-to-city
partnership, in particular, in SPU’s provision of municipal water utility services to portions of
the City. As part of that partnership and in consideration of the Amended, Restated and
Extended Franchise, SPU has agreed to establish a program to provide an opportunity for City
priorities to be reflected in asset management decisions made by SPU, but within the City’s
jurisdiction.

A. Shoreline Asset Management Priority Program
1. SPU will establish a Shoreline Asset Management Priority Program (“Program”), that

will be used to prioritize and implement certain SPU distribution system capital
improvements in SPU’s retail service area within the City of Shoreline that are in
addition to capital improvements SPU would normally program under its standard
practices. This Program is intended to reflect City of Shoreline priorities in certain
asset management decisions made by SPU that may be different than the capital
planning priorities or levels of service within SPU’s distribution system within the
City of Seattle. The types of SPU distribution system capital improvements that
could be prioritized under this Program include:

a. different fire flow and fire protection standards

b. different standards for general/minimum pipe sizes

c. mainline extensions, expansion projects and gridding/redundancy done in

advance of actual development projects

2. The Shoreline Asset Management Priority Program includes the following provisions:

a. The Program will be effective beginning in 2018 and continue for the
remaining term of the Amended, Restated, and Extended Franchise granted
by Ordinance No. 804. The parties understand and agree that due to the
timing of the granting of the amended Franchise, the 2018 target would not
be implemented until 2019 and that it would be prudent to plan for the
2018 and 2019 targets in the first year of the Program, and then annually
thereafter.

b. Each year of the Program, the City and SPU will meet to develop a project
list of eligible capital improvements within SPU’s retail service area within
the City of Shoreline (“Project List”). The Project List will include:

i. ldentification of Shoreline priority capital improvements



ORIGINAL

ii. Project list would prioritize and target S1 million of capital
improvement projects per year of the Program based on SPU’s
estimated total project costs at 30% design.

iii. If total project cost estimate of a project on the Project List at the
90% design point is 25% or more than the cost estimate at 30%
design, the parties will mutually agree to either A) remove the project
from the Project List and replace with an alternative or B) continue
the project and agree that the increased portion of the project cost
would come from another year’s $1M target (or be paid by the City).

iv. The Parties can mutually agree to a capital project that is over $1M in
one year with agreement that up to 2 additional year’s target
amounts will be used up by that project, e.g. if $53M project in year 1,
next new project would be year 4.

c. Project List Development

i. Annually, between January and February each year, the parties will
work together to develop the Project List in advance of SPU
developing its spending plans and budget/CIP submissions for the
following year. In general, Shoreline would identify and propose a list
of capital projects or improvements to the SPU distribution system
within the City of Shoreline that it would like prioritized in its
jurisdiction and the parties would work together to prioritize the list
for implementation the following year.

ii. SPU would then follow its normal capital planning process and share
the 30% design estimated total project cost with the City.

iii. The City will have opportunity to review and comment during the
design process at the normal design milestones.

iv. Upon acceptance of a project design by the City, SPU would program
the agreed project(s) in its Distribution System Improvements (C1128
under BCL C110B) CIP category and carry out the project as part of its
annual CIP program, which is subject to Seattle City Council adoption
and appropriation of funds.

v. SPU will diligently pursue the agreed projects programmed in its
annual CIP program and provide periodic progress reports on the
projects.



