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Meeting Date: February 19, 2013 Date Submitted: February 14, 2013 
 
Originating Department: Parks and Recreation 
 
Clearances: 

 City Manager  Community Development  Parks & Recreation 
 Attorney  Finance & IT  Police 
 Admin Services  Fire  Public Works 

 
Subject:    Operating and Management Agreement with the YMCA for the Community and 

Aquatic Center and a Recreational Property Ground Lease with the YMCA  
 
Action Required:    Authorize the City Manager to execute the following agreements with the YMCA: 

1. Operating and Management Agreement for operation of the Sammamish 
Community and Aquatic Center.  

2. Recreational Property Ground Lease for the YMCA-owned property located 
adjacent to Pine Lake Middle School. 

 
Exhibits:    1. Operating and Management Agreement 

2. Recreational Property Ground Lease 
3. Exhibit B – Sammamish Purchase Option Terms 

 
Budget:    $25,000,000 for the Community and Aquatic Center Project 
 

 
Summary Statement: 
There are two documents for consideration and review.  This first is an Operating and Management 
Agreement with the YMCA of Greater Seattle (YMCA) for the operation of the Sammamish Community 
and Aquatic Center.  The center will be constructed on the Sammamish Commons campus, adjacent to 
the library on what is commonly known as the “Kellman site.”  The second document is a Recreational 
Property Ground Lease for the YMCA-owned property located off of 228th near Pine Lake Middle School.  
 
The documents presented represent several months of negotiation and discussion with the YMCA staff 
and their representatives.  Both documents have been reviewed thoroughly by the City attorney and our 
insurance carrier, Washington Cities Insurance Authority.  And, both documents are consistent with the 
terms of the Memorandum of Understanding (MOU) approved by the council and signed by both parties 
on August 1, 2012.   
 
It is anticipated that the Board of Directors of the YMCA will approve both agreements at their board 
meeting later this month.    
 
Summary of the Operating and Management Agreement: 
A summary of the operating and management agreement was presented to the City Council at the Study 
Session on January 9, 2013.  Since that time, staff have completed negotiations with the YMCA and have 
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prepared a final agreement for your review and approval.  A summary of the agreement is provided 
below. 
 

Term of the Lease: 25-years with an option to extend to a maximum of 50-years. 
 
Rent: $1.00 per year in exchange for recreation services provided to the community and 
operation of the facility. 

 
Facility:  Approximately 60,000 square foot multi-purpose community and aquatic center. 

 
Contributions: The City will contribute approximately $25 million to the project and the YMCA 
will contribute 20% of the documented design and construction costs, not to exceed a total of 
$5,000,000. The YMCA will also contribute equipment, furniture and fixtures in addition to 
funding the start-up costs, which represents an additional contribution of approximately 
$800,000. 

 
Design and Construction: The City will serve as the lead on both design and construction. 
Representatives from the YMCA will participate on the design team. 

 
Local YMCA Board: The YMCA will maintain a volunteer board to provide strategic direction on 
operations. A majority of the members will be Sammamish residents. 

 
Benefits to Sammamish Residents:  

No joining fee for the first 18 months of operation, thereafter Sammamish Residents will 
receive a 75% discount on the joining fee.   
10% off all youth facility-based programs. 
Meeting space available at no charge for Sammamish-based community groups. 
Exhibition space available for the Sammamish Arts Commission, Heritage Society etc. 
Free programs for Sammamish residents (memberships not required) including monthly 
senior socials and open houses. 
Weekly community swims available to non-members. 

 
Aquatics Priorities: First priority is for swim lessons and recreational/family use, second priority 
is health and fitness programs and the third priority is swim team use. 
 
Maintenance: The YMCA assumes full responsibility for all maintenance and repair costs, 
including capital replacement. The YMCA will develop annual maintenance plans for the facility 
and all major building systems that will be subject to review by the City.  The City also retains 
the right to perform regular maintenance inspections of the facility. 

 
Parking Garage: The City assumes full responsibility for maintenance and repair costs of the 
parking structure since this facility is intended to serve the entire Sammamish Commons 
campus. 

 
Parking:  The YMCA is committed to identifying an off-site parking plan for staff. 
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Utilities:  All utilities are paid by the YMCA. 

 
Security Cameras: Interior and exterior security cameras will be installed as part of the 
construction project.  The Security system will be operated and maintained by the YMCA. 

 
Use of Surplus Funds: In the event there is an operating surplus, the funds will be used to fund 
capital repairs and equipment replacement and/or other jointly agreed upon enhancements to 
the facility. 

 
Facility Name and Signage: The facility will be called the “Sammamish Community and Aquatic 
Center.” Exterior signage will include the “Y” logo. The YMCA may sell naming rights to the 
interior spaces of the building.   

 
Marketing: The programs will be branded as “YMCA programs.” All marketing materials 
associated with the Sammamish facility will acknowledge the partnership with the City. 

 
Termination:  The City or the YMCA may terminate without cause by providing 18-months 
notice. If the City terminates without cause, the YMCA will be compensated for their capital 
investments according to a 40-year straight line amortization schedule.  If the YMCA terminates 
without cause within the first five years of the agreement they will forego reimbursement for all 
investments. Additional language is proposed for termination by default.  Termination of the 
operating agreement will result in automatic termination of the ground lease. 

 
Summary of the Recreational Property Ground Lease: 
A summary of the ground lease is provided below. 
 

- Use of Premises:  The premises may be used for recreational purposes only. 
 

- Term:  The term is co-terminus with the Operating and Management Agreement.  Any changes 
to term of the operating agreement will also apply to the lease. 
 

- Lease Amount: $1.00 per year. 
 

- Property Development:  YMCA will be notified of all such meetings related to the discussion of 
the future development of the property.  Construction budgets, plans and all other documents 
will be shared with the YMCA.  And, YMCA will approve all construction and development plans 
for the property. 
 

- Termination for Delay: The City is required to prepare a development plan for the property by 
June 30, 2018 otherwise the lease may be terminated. 
 

- Road Improvements: The City is responsible for constructing road improvements and all 
utilities. 
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- Amortization and Compensation upon Termination:  The value of the City improvements for 

purposes of this lease will be amortized on a forty (40) year straight line basis from the date 
paid.  If termination occurs, the City will be compensated for the unamortized share of the City 
improvements. The City will not be compensated for the improvements if the City terminates 
this lease without cause or if the city purchases the property. 
 

- Option to Purchase: City is granted the exclusive right and option to purchase the property as 
further described in Exhibit B of the Ground Lease. 

 
Project Background: 
The City conducted a comprehensive community center feasibility study in 2011. The feasibility study 
was multifaceted, consisting of an extensive public outreach process, a market analysis, business 
planning, facility programming, site analysis, concept design alternatives with costs, and finally a written 
report.  Five community workshops were held from March to July of 2011 to give the public and city 
officials an opportunity to weigh in during the process. The feasibility study helped identify the type of 
facility the community wanted and projected potential construction and operating costs. The findings of 
the study were presented to the city council in July 2011.   
 
In early 2012, the City Council directed staff to scale back the size of the facility and identify a suitable 
operating partner, both directives aimed at reducing costs.  A revised facility plan was developed for an 
approximately 60,000 sq. ft. community and aquatic center.  Proposed features include one full-size 
gymnasium, one family-size (reduced size) gymnasium, a cardio and group fitness area, a jogging track, 
and a child watch area. The aquatic component proposal includes a leisure pool and a 6-lane, 25-yard 
lap pool with locker rooms. The facility will also include several multipurpose rooms. A combination of 
terraced parking and surface parking will accommodate 300+ cars, and a new loop road will be built 
around City Hall to serve the new facility. The revised facility plan allows for future expansion. 
 
In mid-2012, the YMCA was confirmed as the operating partner for the new facility.  The general terms 
of a partnership were outlined and a MOU was signed on August 1, 2012, between the City and the 
YMCA.  
 
In the summer of 2012, the City Council approved a resolution authorizing staff to place an advisory vote 
on the November 6, 2012 general election ballot regarding the construction of a Community and 
Aquatic Center in Sammamish (Proposition 1).  The election results, which were certified on Nov. 27, 
2012, show that 12,700 Sammamish residents (53.65%) voted in favor of the facility, while 10,971 
(46.35%) voted against it.  On December 4, 2012, the City Council passed a resolution accepting the 
results of the election and authorized the staff to proceed with the steps necessary to design and 
construct the center, pending the finalization of an operating agreement between the City and the 
YMCA. 
 
Financial Impact: 
In consideration of the value of the YMCA’s contribution to the recreational needs of the residents and 
in exchange for the operation and management of the facility, the YMCA will pay $1.00 annual rent for 
this property. Similarly, the City will pay $1.00 per year to lease the YMCA-owned property located 
adjacent to Pine Lake Middle School. 
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As previously mentioned, the City will contribute approximately $25 million to the community center 
project and the YMCA will contribute 20% of the construction and design costs, not to exceed a total of 
$5 million. The YMCA will also contribute equipment, furniture and fixtures in addition to funding the 
start-up costs, which represents an additional contribution of approximately $800,000. 
 
The costs for preparing development plans and any future improvements to the YMCA-owned property 
have not yet been identified. 
 
Recommended Motion:  
Authorize the City Manager to execute an Operating and Management Agreement with the YMCA for 
operation of the Sammamish Community and Aquatic Center; authorize the City Manager to execute a 
Recreation Property Ground Lease with the YMCA for the YMCA-owned land located adjacent to Pine 
Lake Middle School; and, authorize the City Manager to make minor changes to the indemnification and 
insurance sections of both agreements based on further review and discussion by both parties. 
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COMMUNITY AND AQUATIC CENTER 
OPERATING AND MANAGEMENT AGREEMENT  

 
 THIS OPERATION AND MANAGEMENT AGREEMENT (hereafter the “AGREEMENT”) is made this 
___ day of ___________, 2013 (the “Effective Date”) by and between the City of Sammamish (hereafter 
the “City”), a Washington municipal corporation, and the YMCA of Greater Seattle, a 501(c)(3) charitable 
organization (hereafter the “YMCA”). 
 

RECITALS 
A. Residents of Sammamish have expressed broad and persistent interest in a Community and 
Aquatic Center (the “Center”) over many years; 
  
B.  The City regularly conducts statistically valid community surveys and the results of those surveys 
have shown strong support for a Center; 
 
C. The City contracted with Barker Rinker Seacat Architecture to conduct a feasibility study on a 
Center; 
 
D. The City and Barker Rinker Seacat hosted five public meetings to discuss and seek public input 
on various aspects of a potential Center; 
 
E. Public input addressed the components, size, construction, operating costs, and potential 
location of a Center; 
 
F. The results of the feasibility study were presented to Sammamish City Council (the “Council”) in 
July 2011 and then compiled in a report in November 2011; 
 
G The Council adopted a resolution identifying City-owned property near the City Library and City 
Hall, known as the “Kellman” site (the “Site”) as the preferred location for the Center;  
 
H. In January 2012, the Council directed staff to scale back the size of the Center to reduce costs 
and to identify a suitable operator for the Center; 
 
I. The City received proposals from private businesses; 
 
H. It was determined that those proposals contained insufficient private funding for the project 
and were for facilities that more resembled health clubs than a community and aquatic center; 
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I. The YMCA possessed broad experience in the operation of facilities that closely resembled the 
desired community and aquatic center and it was decided to seek its assistance in planning the Center;   

 
J. City staff worked with the YMCA to reduce the size of the Center to approximately 60,000 
square feet and the estimated cost to approximately $30,000,000; 
 
K. To gauge the public’s interest in proceeding with the development of a Center, the Council  
passed a resolution on July 16, 2012 to place a proposition on the November 6, 2012 general election 
ballot seeking an advisory vote (the “Advisory Ballot”) on the City’s participation in the development of 
a multi-purpose Center;  
 
J. In August 2012, a memorandum of understanding (the “MOU”) was signed by the City and the 
YMCA to identify the basic elements for  a partnership between the PARTIES to design, build, and 
operate a multi-purpose community Center in the City of Sammamish; 
 
K. It was contemplated under the MOU that the Center would be operated by the YMCA and that 
the YMCA would make substantial financial and other contributions to the development and operation 
of the Center; 
 
L. Entering into a, operating and management agreement with the YMCA to operate the Center is 
consistent with the City’s general policy of contracting for services when appropriate; 
 
M. The results of the Advisory Ballot were certified on November 27, 2012, and showed that 12,700 
residents (53.65%) voted in favor of building a Center in the City of Sammamish, with 10,971 residents 
(46.35%) voted against; 
 
N. The YMCA is an appropriate partner for the development and operation of a Center for the 
following reasons:  

 
i. It is a membership organization locally owned and operated and affiliated with the 

national YMCA system;  
 

ii. The mission of the YMCA is to build communities where all people, especially the young, 
are encouraged to develop their fullest potential in spirit, mind and body;  
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iii. The YMCA seeks to improve the health and success of people in the YMCA’s service area 
and to build inclusive, healthy, caring communities through membership and program 
activities and by encouraging volunteerism, philanthropy and community engagement;  

 
iv. The YMCA is dedicated to serving all people regardless of their ability to pay;  

 
v. The YMCA is open to all persons regardless of religious beliefs, race, national origin, 

sexual orientation and/or age;  
 

vi. The City and the YMCA (hereafter the “PARTIES”) provide recreational services to 
people of all ages and backgrounds;  

 
vii. The PARTIES currently operate independent recreational facilities that serve members 

of the community; 
 
O. The PARTIES desire to work cooperatively to develop a Center to serve local residents; 
 
P. The PARTIES desire to make effective and efficient use of their respective resources to benefit 
the community; 
 
Q.  The City owns real property adjacent to City Hall (hereafter the “PREMISES”) suitable for 
development of a Center; and  
 
R. The YMCA owns real property adjacent to the Pine Lake Middle School, in Sammamish, 
consisting of approximately seven (7) acres,  that is suitable for recreational use (the “Recreational 
Parcel”);  
 
S. The Council passed a resolution on December 4, 2012, accepting the Advisory Ballot results and 
authorizing the City staff to proceed with the necessary steps to design and construct the Center, 
pending the finalization of an operating and management agreement with the YMCA;  
 
NOW, THEREFORE, in consideration of the terms and conditions hereafter set forth, the City and the 
YMCA agree as follows: 

 
1. PURPOSE. The purpose of this AGREEMENT is to establish an operational framework for the 

development of a community and aquatic center by the City which, once completed, shall be 
operated and managed by the YMCA. 
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2. LEASE OF PREMISES.  The City hereby agrees to lease to the YMCA, and the YMCA agrees to lease 
from the City (the “Center Lease”), the CENTER and related improvements (the “Improvements”) to 
be constructed by the City on the Land (collectively the “Premises”) as described on Exhibit A in 
accordance with the program requirements stated in Section 5(c) below (the “Project  
Requirements”).  Certain land adjacent to the Premises and described on Exhibit B is a portion of 
the Sammamish Commons Park and will be retained and controlled by the City (the “Adjacent 
Property”). 
 

3. TERM  
  
a. The term of this AGREEMENT shall commence on the Effective Date and end on the date that 

the YMCA’s lease of the Premises is cancelled or terminates as provided herein. 
 

b. The term of the YMCA’s lease of the premises shall be for twenty-five (25) years (the “Initial 
Term”) with an option (the “Option”) exercisable by the YMCA to extend the Term up to an 
additional twenty-five (25) years (the “Option Term”).  The Initial Term and any Option Term are 
referred to as the “Term.” 
 

c. The Initial Term for the YMCA’s lease of the Premises shall commence on the date that the City 
delivers the Improvements to the YMCA for occupancy, provided that the City shall have 
completed construction of the Improvements in accordance with the Project Requirements and 
shall have obtained a final certificate of occupancy for the Improvements. 
 

d.  The YMCA shall exercise the Option, at its election, by delivering a notice of exercise of the 
Option (the “Option Notice”) to the City at least one-hundred eighty (180) days prior to the end 
of the Initial Term.  The YMCA shall state in the Option Notice the expiration date of the Option 
Term, not to exceed twenty-five (25) years from the end of the Initial term.  The terms, covenant 
and conditions of this AGREEMENT shall apply to the Option Term, except as the parties may 
otherwise agree. 

 
e. The City and the YMCA agree that the Initial Term may also be extended by mutual agreement 

of the PARTIES (the “Negotiated Extension”), provided that this AGREEMENT has not previously 
been cancelled or terminated as provided herein. In the event of a Negotiated Extension, the 
term of the Negotiated Extension shall commence upon the expiration of the Initial Term, and 
shall be upon such terms, covenants and provisions as may be negotiated by the PARTIES.  A 
Negotiated Extension may be requested by either party by giving the other party not less than 
one hundred eighty (180) days written notice of intention to seek a Negotiated Extension prior 
to the expiration of the Initial Term of this AGREEMENT. 
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4. RENT.  In consideration of the value of the YMCA’s contribution to the recreational needs of the 

residents of the City, its agreement to lease, maintain and operate the CENTER, its agreement to 
lease the Recreational Property to the City and the other terms and conditions hereafter set forth, 
the YMCA shall pay to the City an annual rent of $1.00 payable on January 1st of each year of this 
AGREEMENT and any extension thereof.  

 
5. CITY COMMITMENTS 
 

a. The City shall be responsible for the design, site work, and construction of the CENTER in 
accordance with the Project Requirements (the ‘Project”).  The City will include representatives 
from the YMCA on the design review team to assure that the design elements of the Project that 
will impact maintenance costs, operating efficiencies and suitability for programs are consistent 
with the YMCA’s expectations. This team will be responsible for ongoing review throughout the 
design phase.  

 
b. The CENTER will be located on the Land, which is City-owned property near the Sammamish City 

Hall, commonly known as the “Kellman” site, as Described in Exhibit “A”. 
 

c. The CENTER as constructed by the City shall substantially conform to the following requirements 
and to the Final Design:  an approximately 60,000 square foot multi-purpose community and 
aquatic center which will include two gymnasiums, space for cardio and group fitness programs, 
a jogging track, child watch areas, a leisure pool, a lap pool, locker rooms, administrative offices, 
a number of multipurpose rooms to serve a variety of recreational uses, related site 
improvements, related landscaping, and on-site parking for over 300 vehicles (collectively, the 
“Project Requirements”). The PARTIES acknowledge that the foregoing Project Requirements 
may be subject to changes agreed to by the PARTIES as Project planning and construction 
process proceeds.   

 
d. The City will contribute approximately $25,000,000 to the construction costs of the project. 

 
e. It is the expectation of the parties that construction of the Center shall be completed by 

December 31, 2016 
 
6. YMCA COMMITMENTS 
 

a. The YMCA will raise $5,000,000 in support of the Project.  Upon commencement of the Initial 
Term, the YMCA shall pay an amount to the City equal to twenty percent (20%) of the City’s 
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documented Project design and construction costs, not to exceed a total of $5,000,000 (the 
“YMCA Capital Contribution”).  The value of the YMCA Capital Contribution for purposes of this 
AGREEMENT shall be deemed to be amortized on a forty (40) year straight line basis from the 
date paid.  

 
b. Upon commencement of the Initial Term, the YMCA shall provide the furniture, fixtures and 

equipment for the CENTER, estimated to be a value of $500,000.00. The YMCA will maintain 
ownership of all equipment, furniture and fixtures paid for by the YMCA. 

 
c. In regard to the YMCA’s leasing of the Premises, the YMCA will provide the cost of start-up at an 

estimated value of $300,000.  Start-up costs shall include start-up marketing costs and initial 
operating deficits. Monthly operating cost recovery is anticipated to be achieved within four (4) 
months of beginning operations. 

 
7. OPERATION OF THE CENTER 
 

a. During the Term, the YMCA shall maintain  the following operating hours for the CENTER: 
 

i. Monday to Friday, 5:00 am to 9:00 pm 
 

ii. Saturday, 7:00 am to 7:00 pm 
 

iii. Sunday, 12:30 pm to 6:00 pm 
 

iv. The operating hours are subject to change as agreed upon by both PARTIES. 
 

b. The following benefits shall be provided to Sammamish Residents: 
 

i. No one shall be turned away because of inability to pay the cost of membership or 
program fees. 
 

ii. For the first eighteen (18) months of operation there will be no joining fees for 
Sammamish residents.  Thereafter, Sammamish residents will receive a 75% discount on 
the joining fee. 

 
iii. 10% off all youth facility-based programs. 
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iv. Meeting space available (at no charge) for Sammamish-based community groups.  Use 
of meeting space does not require a YMCA membership. 

 
v. Exhibition space as scheduled for City of Sammamish Arts Commission and other art 

activities. 
 

vi. Senior social once a month, free for all City of Sammamish residents. YMCA membership 
not required. 

 
vii. Open House Days throughout the year to coincide with City special events (e.g., Fourth 

of July, Teen Fest, Sammamish Days etc.).  Open House days do not require a YMCA 
membership. 

 
viii. One open community swim each week for City of Sammamish residents.  YMCA 

Membership is not required.  Such use may be limited by pool capacity and/or Health 
Department restrictions. 

 
ix. A.W.A.Y Member privileges (Always Welcomed at the YMCA), which allows use of 

facilities while away from the local YMCA association. 
 

c. The following benefits shall be provided to all members: 
 

i. Free total health consultation. 
 

ii. Free equipment orientations. 
 

iii. Over one hundred twenty-five (125) free fitness classes. 
 

iv. Complimentary towel service and use of day lockers. 
 

v. Reduced fees and priority registration for programs. 
 

vi. Twelve (12) guest passes per year. 
 

d. The YMCA agrees to make reasonable efforts to provide recreational programs that are 
intended to serve the broader Sammamish community.  The YMCA shall have no obligation to 
provide additional recreational programs that impose materially greater operating costs on the 
YMCA, or put the YMCA at additional risk for liability.   
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e. The PARTIES agree that: (a) the first priority for pool use shall be water safety and teaching; (b) 

the second priority shall be health and fitness programs; and (c) the third priority shall be swim 
team use.  
 

f. The PARTIES acknowledge that the demand for swim team space far exceeds the capacity of the 
proposed pool and agree to develop an allocation schedule to ensure that space is equitably 
distributed to Sammamish-based swim teams. The YMCA is not expected to subsidize swim 
team use of the facility and may develop a fee structure separate from the membership fee to 
ensure full cost recovery for use of the pool. 
 

g. Upon completion of the construction of the CENTER and receipt of an occupancy certificate 
from the City, and during the Term, the YMCA shall operate the CENTER in accordance with the 
terms and conditions of this AGREEMENT.  In doing so, the YMCA shall abide by all applicable 
laws, regulations and ordinances in operating the CENTER and in using the PREMISES.  The 
YMCA shall obtain all required licenses, certifications, or other approvals that may be required 
for the YMCA’s use of the CENTER and the PREMISES.  

 
h. The YMCA shall establish and maintain a local volunteer board of managers to assist in providing 

strategic direction for facility operations.  Board members will also assist with fundraising, 
outreach and oversight to the branch executive.  The board of managers shall consist of a 
majority of Sammamish residents.  One member of the City Council, the City Manager, and the 
Parks and Recreation Director shall serve as ex-officio members of the board of managers. 

 
i. The operation of the CENTER is anticipated to be self-supporting and shall not require any 

operating subsidy from the City. 
 
8. MAINTENANCE AND REPAIR COSTS   
 

a. Routine Maintenance and Inspections.   
 

i. During the Term, the YMCA shall assume responsibility for routine maintenance of the 
CENTER and the PREMISES.  For purposes of this Subsection, “routine maintenance” 
shall include maintenance of all items as defined below.  The YMCA shall maintain the 
CENTER and the Premises in accordance with federal laws, the laws of the State of 
Washington and in accordance with all directions, rules and regulations of the health 
officer, fire marshal, building inspector, or other proper officer of any pertinent and 
authorized public authority, at the sole cost and expense of the YMCA.   
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ii. The YMCA may use a combination of staff and private contractors to oversee 

maintenance. 
 

iii. The YMCA will develop annual maintenance plans for the CENTER and all major building 
systems (HVAC, plumbing, aquatics etc.).  Maintenance plans are subject to review and 
comment by the City. 

 
b. Custodial Services. 

  
i. During the Term, the YMCA, at its own expense, shall provide custodial services for the 

CENTER and shall keep the CENTER and in a safe and clean condition, free of 
accumulations of dirt, rubbish, hazardous environmental contaminants, and unlawful 
obstructions, and shall maintain the landscaping and the exterior entranceways and 
walkways in a safe and clean condition.  Custodial services shall include the interior and 
exterior of the CENTER.  The standard and quality of the custodial services provided 
shall not be less than the standard and quality provided at other City facilities. 

 
c. Landscape Maintenance.   

 
i. During the Term, the YMCA shall ensure that the planter boxes and landscaped areas 

immediately adjacent and/or attached to the CENTER are maintained in a manner 
consistent with other City properties and shall be responsible for any costs related 
thereto.  
 

ii. The City will maintain the Adjacent Property and the landscaping associated with the 
parking structure on the Land. The lawn and landscaping shall be irrigated in a manner 
such that the grass and landscape are kept in a healthy condition throughout the year.  
All diseased or dead plant material shall be replaced in-kind within one growing season.   

 
iii. The City shall be responsible for performing regular maintenance of the irrigation 

system on the Land and the Adjacent Property, including seasonal inspection and 
winterizing.   
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d. Maintenance of the Parking Structure and Parking Lot.  
 

i. The City shall be responsible for maintenance of the parking structure, the associated 
landscaping, and the associated driveways and surface parking lots, to include twice 
per month sweeping. 

ii. The City shall be responsible for snow removal (as needed) at the parking structure and 
the associated driveways. Snow removal at the PREMISES will be prioritized based on 
the availability of maintenance personnel. The YMCA shall be responsible for clearing 
and de-icing sidewalks immediately adjacent to the CENTER and the entryways to the 
CENTER. 

 
e. Major Capital Maintenance and Repair. 

 
i. The YMCA shall be responsible for maintaining the following elements of the CENTER in 

good condition and repair, and if necessary replacing the same if worn or obsolete and 
no longer serving their intended functions: roof; exterior cladding; structural elements; 
heating, ventilation and air conditioning; plumbing; electrical; exterior pavement and 
sidewalks; fire alarm monitoring system, fire suppression/sprinkler system, and the 
backflow prevention assembly (the “Capital Elements”).  

 
ii. The YMCA shall develop a capital replacement plan for all equipment and major 

systems that will be subject to review and approval by the City. 
 

iii. The YMCA will be responsible for obtaining permits and paying all associated permit 
fees for future capital projects which the YMCA is obligated to perform. 

 
iv. The City shall be responsible for repairs or replacement of the irrigation system in the 

event of system breakage or failure. 
 

v. YMCA’s capital expenses related to the repair and replacement of any Capital Elements 
(the “YMCA Capital Investment Costs”) shall, for the purposes of this AGREEMENT, be 
deemed to be amortized on a forty (40) year straight line basis from the date paid. 
  

f. Facilities Committee 
 

i. The YMCA will establish a Facilities Committee to review and make recommendations 
 related to all issues associated with maintenance of the CENTER.  A majority of the 
 committee shall consist of Sammamish residents.  The Facilities Committee will keep 
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 regular minutes of its formal meetings and provide this information to the City.  The 
 City may designate a representative to serve on this committee. 

 
9. UTILITIES.  The YMCA shall be responsible for all utility costs associated with operation of the 

CENTER.  The City shall be responsible for water costs associated with irrigation of the land and the 
Adjacent Property.  
 

10. SECURITY CAMERAS.  A security system for both the CENTER and the adjacent parking structure will 
be purchased and installed as part of the construction of the Project. The security system equipment 
will be located at the CENTER. The YMCA shall monitor and maintain the security system and the 
PARTIES agree to work together to resolve any security issues that may arise at the CENTER. 
 

11. USE OF SURPLUS FUNDS.  It is not anticipated that there will be a surplus once reserves are funded 
for maintenance and replacement and capital expenses as required of the YMCA in this 
AGREEMENT. If a surplus thereafter occurs, the second priority for use of surplus funds shall be to 
establish an operational reserve fund equal to two months of operational expenditures.  Thereafter, 
the funds may be used to support jointly agreed upon enhancements and improvements to the 
CENTER. 

 
12. SIGNAGE, NAMING AND MARKETING 

 
a. The CENTER will be known as the “Sammamish Community and Aquatic Center.” 
 
b. Monument and building signage that includes the City logo will be included as part of the 

Project. Monument signage may also include a “Y,” to represent the brand of the YMCA. All “Y” 
signs shall be removed by the YMCA at the termination of the AGREEMENT. 

 
c. The YMCA may maintain its brand as the operator of the facility.  The programs and operations 

may be marketed and branded as “YMCA programs.”  All programs associated with the CENTER 
shall acknowledge the partnership with the City through text or use of the City logo or both.  

 
d. All signs shall meet applicable codes and regulations of the City of Sammamish.   
 
e. All signs or symbols placed anywhere externally shall be subject to the prior approval of the 

City, which approval shall not be unreasonable withheld. 
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f. The YMCA will be conducting a capital campaign for its contribution to the CENTER.  At times, 
companies or individuals who contribute may wish to name a room in the Center. The YMCA 
and City will work together, in good faith, to accommodate these requests. 

 
13. PARKING.  The YMCA will commit to identifying an alternate parking location by the opening date of 

the CENTER for the majority of the staff to improve availability in the parking structure for members 
and other visitors to the Sammamish Commons campus. 
 

14. ANNUAL REPORT.  The YMCA shall provide the City Council with an annual report setting forth an 
evaluation of all service programs provided, the cost of operating and maintaining the Center, and 
such other information related to the facility as may be requested by the City Council.  The report 
shall be provided no later than 60 days following the end of each calendar year. 
 

15. INDEMNIFICATION/HOLD HARMLESS   
 

a. The YMCA shall defend, indemnify, and hold harmless the City, its officers, officials, employees 
and volunteers from and against any and all claims, suits, actions, or liabilities for injury or 
death of any person, or for loss or damage to property, which arises out of the performance of 
the operations or willful misconduct of the YMCA, its employees, agents or consultants (the 
“YMCA Parties”) in regard to: (1) the use of the Premises; (2) the conduct of YMCA’s business; 
or (3)  any activity, work or thing done, permitted, or suffered by the YMCA in or about the 
Premises.  In no event shall the YMCA be responsible for any injury or damage as shall have 
been occasioned by the operations or willful misconduct of the City, its employees, agents or 
consultants (the “City Parties”).  

 
b. Insurance. The YMCA shall procure and maintain for the duration of the AGREEMENT, 

insurance against claims for injuries to persons or damage to property which may arise from or 
in connection with the YMCA’s activities in regard to the operation and use of the leased 
Premises. 
 

c. No Limitation.  YMCA’s maintenance of insurance as required by this AGREEMENT shall not be 
construed to limit the liability of the YMCA to the coverage provided by such insurance, or 
otherwise limit the City’s recourse to any remedy available at law or in equity. 

 
d. The City shall defend, indemnify, and hold harmless the YMCA, its officers, officials, employees, 

agents, consultants and volunteers from and against any and all claims, suits, actions, or 
liabilities for injury or death of any person, or for loss or damage to property, which arise out of 
the operations or willful misconduct of any of the City’s Parties in regard to (1) the construction 
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or maintenance of the parking structure, the associated landscaping and the associated 
driveways and surface parking lots, or (2) the design or construction of the Center. 

 
e. No Limitation. The City’s maintenance of insurance as required by the agreement shall not be 

construed to limit the liability of the City to the coverage provided by such insurance, or 
otherwise limit the YMCA’s recourse to any remedy available at law or in equity. 

 
f. Survival.  The provisions of this Section shall survive the expiration or termination of this 

AGREEMENT. 
 

16.  INSURANCE OBLIGATIONS. 
   
a. YMCA’s Obligations. The YMCA agrees to maintain Commercial General Liability insurance 

acceptable to the City covering injuries to persons and damage to property, with the City 
named as an Additional Insured, covering the YMCA’s operations or willful misconduct in 
regard to activities performed under this AGREEMENT.  In addition, the YMCA shall maintain 
property insurance covering the replacement costs of all of its personal property, furnishings, 
fixtures and equipment. Any deductibles or self-insured retention in excess of $50,000 elected 
by YMCA shall be pre-approved by the City.  YMCA shall bear the responsibility for payment of 
any deductibles or self-insured retention amount.  By requiring such insurance coverage, the 
City shall not be deemed to, or construed to, have assessed the risks that may be applicable to 
the YMCA in this AGREEMENT.  The YMCA shall assess its own risks and, if it deems appropriate 
and/or prudent, maintain greater limits or broader coverage than is herein specified. 

 
 Scope and Limits of Insurance.  Coverage shall be at least as broad as:   
 

(A)  Property Insurance:  Property insurance shall be written on an all risk basis, covering the 
full value of YMCA’s property and improvements with no coinsurance provisions. 

 
(B)   General Liability:  Insurance Services Office form number (CG00 01 Ed. 12-07) covering 
Commercial General Liability, with a limit of not less than $5,000,000  combined single limit per 
occurrence, $10,000,000 aggregate.  The policy shall include but not be limited to: 

 
(1) Coverage for PREMISES and operations; 
 
(2) Contractual liability (including specifically liability 

assumed herein); 
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(3)  Employers Liability (“Stop-Gap” coverage). 
 

(C) Automobile Liability:  Insurance Services Office form number (CA 00 01 Ed. 03-06) 
Covering Business Automobile Coverage, symbol 1 “any auto”; or the combination of symbols 2, 
8, and 9, for a limit of not less than $5,000,000 combined single limit per occurrence. 

 
(D) Workers’ Compensation:  Workers’ Compensation coverage, as required by the 
Industrial Insurance Act of the State of Washington statutory limits.  
 
(E) Other Insurance Provisions.  The insurance coverages required by this AGREEMENT are 
to contain or be endorsed to contain the following provisions where applicable: 

 
Liability Coverages: 
 
(1) The City, its officers, officials, employees, and agents are to be included as Additional 
Insured in respects to: liability arising out of operations or willful misconduct by or on behalf of 
the YMCA performed under this AGREEMENT. 

 
(2) To the extent of the YMCA’s negligence and the negligence and willful misconduct of the 
YMCA Parties, the YMCA’s insurance coverage shall be primary insurance in respect to the City, 
its officers, officials, employees, and agents.  Any insurance and/or self-insurance maintained by 
the City, its officers, officials, employees, and agents shall, in such case, be excess to any other 
available insurance coverages. 

 
(3) The YMCA’s insurance coverage shall apply separately to each insured against whom a 
claim is made and/or lawsuit is brought, except with respect to the limits of the insurer’s 
liability. 

 
 All Policies.  Coverage shall not be suspended, voided, canceled, reduced in coverage or 
in limits except by the reduction of the applicable aggregate limit by claims paid, until after 
forty-five (45) days’ prior written notice has been given to the City. 
 
 Acceptability of Insurers.  Unless otherwise consented to by the City, insurance coverage 
is to be placed with insurers with a Best’s rating of no less than AVII, or, if not rated by Best’s, 
with minimum surpluses the equivalent of Best’s surplus size VII. 
 
 Verification of Coverage.  The YMCA shall furnish the City with certificates of insurance 
and endorsements required by this AGREEMENT.  The certificates and endorsements for each 
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policy are to be signed by a person authorized by that insurer to bind coverage on its behalf.  
The certificates and endorsements are to be on forms approved by the City and are to be 
received and approved by the City prior to the commencement of activities associated with this 
AGREEMENT.  The City reserves the right to require complete certified copies of all required 
policies at any time. 
 
 Waiver of Subrogation.  YMCA and City hereby release and discharge each other from all 
claims, losses and liabilities arising from or caused by any hazard covered by property insurance 
on or in connection with the Center, landscaping  and parking improvements owned by each 
party.  This release shall apply only to the extent that such claim, loss or liability is covered by 
insurance. 
  

b. City’s Obligations. The City agrees to maintain Commercial General Liability insurance 
acceptable to the YMCA covering injuries to persons and damage to property, covering the 
City’s activities under this AGREEMENT.  In addition, the City shall maintain property insurance 
covering the replacement costs of all of the City’s Improvements on the Premises, including the 
parking structure.  By requiring such insurance coverage, the YMCA shall not be deemed to, or 
construed to, have assessed the risks that may be applicable to the City in this AGREEMENT.  
The City shall assess its own risks and, if it deems appropriate and/or prudent, maintain greater 
limits or broader coverage than is herein specified. 

 
 Scope and Limits of Insurance.  Coverage shall be at least as broad as:   
 

(A)  Property Insurance:  ISO Causes of Loss – Special Form, including Theft, as part of the 
Commercial Property Insurance insuring the improvements constructed on the Property by the 
City or repaired or replaced by the YMCA in an amount sufficient to cover the entire 
replacement cost thereof, without coinsurance. 

 
(B)   General Liability:  Insurance Services Office form number (CG00 01 Ed. 12-07) covering 
Commercial General Liability, with a limit of not less than $1,000,000  combined single limit per 
occurrence, $2,000,000 aggregate.  The policy shall include but not be limited to: 

 
(1) Coverage for Premises and operations; 
 
(2) Contractual liability (including specifically liability 

assumed herein); 
 
(3)  Employers Liability (“Stop-Gap” coverage). 
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(C) Automobile Liability:  Insurance Services Office form number (CA 00 01 Ed. 03-06) 
Covering Business Automobile Coverage, symbol 1 “any auto”; or the combination of symbols 2, 
8, and 9, for a limit of not less than $1,000,000 combined single limit per occurrence. 

 
(D) Workers’ Compensation:  Workers’ Compensation coverage, as required by the 
Industrial Insurance Act of the State of Washington statutory limits.  
 
(E) Other Insurance Provisions.  The insurance coverages required by this AGREEMENT are 
to contain or be endorsed to contain the following provisions where applicable: 

 
Liability Coverages: 
 
 (1) To the extent of the City’s negligence and the negligence and willful misconduct of the 
City Parties, the City’s insurance coverage shall be primary insurance in respect to the YMCA, its 
officers, officials, employees, and agents.  Any insurance and/or self-insurance maintained by 
the YMCA, its officers, officials, employees, and agents shall, in such case, be excess to any 
available City insurance coverages. 

 
(2) The City’s insurance coverage shall apply separately to each insured against whom a 
claim is made and/or lawsuit is brought, except with respect to the limits of the insurer’s 
liability. 

 
 All Policies.  Coverage shall not be suspended, voided, canceled, reduced in coverage or 
in limits except by the reduction of the applicable aggregate limit by claims paid, until after 
forty-five (45) days’ prior written notice has been given to the YMCA. 
 
 Acceptability of Insurers.  Unless otherwise consented to by the YMCA, insurance 
coverage is to be placed with insurers with a Best’s rating of no less than AVII, or, if not rated by 
Best’s, with minimum surpluses the equivalent of Best’s surplus size VII. 
 
 Verification of Coverage.  The City shall furnish the YMCA with certificates of insurance 
and endorsements required by this AGREEMENT.  The certificates and endorsements for each 
policy are to be signed by a person authorized by that insurer to bind coverage on its behalf.  
The certificates and endorsements are to be on forms approved by the YMCA and are to be 
received and approved by the YMCA prior to the commencement of activities associated with 
this AGREEMENT.  The YMCA reserves the right to require complete certified copies of all 
required policies at any time. 
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 Application of Insurance Proceeds.  In case of any insurance policies as described in 
Subsection 16.b(A)(1), the application of the proceeds from damage or loss to property shall be 
applied as follows:  for the purposes of defraying the cost of repairing, restoring, replacing 
and/or rebuilding the CENTER and other improvements on the PREMISES as provided in 
Subsection 27.a. 
 

Waiver of Subrogation.  YMCA and City hereby release and discharge each other from all 
claims, losses and liabilities arising from or caused by any hazard covered by property insurance 
on or in connection with the premises or said building.  This release shall apply only to the 
extent that such claim, loss or liability is covered by insurance. 

 
The City’s membership in a government self-insured risk pool shall satisfy all conditions set forth 
under section 16. b. 

 
17.  RIGHT OF INSPECTION.  The City shall have the right to inspect the PREMISES and the CENTER 

during reasonable hours at any time during the term of this AGREEMENT to insure compliance with 
the provisions of this AGREEMENT.  When reasonably necessary for such purposes, the City may 
temporarily alter access to the PREMISES.  Mutual prior consent is required for any such closures 
extending beyond two days. 

 
18.  LIENS.  The YMCA covenants and agrees that it shall not during the term of this AGREEMENT suffer 

or permit any lien, charge, security interest or encumbrance resulting from any act by the YMCA 
(collectively, “Liens”) to be attached to, upon or against the PREMISES, or any portion thereof, or 
any rent payable under this AGREEMENT for any reason, including without limitation, Liens arising 
out of the possession, use, occupancy, construction, repair, or rebuilding of the PREMISES or by 
reason of the furnishing of labor, services, materials or equipment to the PREMISES of the YMCA.  
Notwithstanding the foregoing, the YMCA shall have the right to contest in good faith the validity of 
any lien or claim against the PREMISES so long as, if requested to do so by the City, the YMCA posts 
a bond or other adequate security in an amount equal to one hundred twenty-five percent (125%) 
of the amount of the lien or claim being contested.  The YMCA shall, defend, indemnify, and hold 
the City harmless from and against all claims arising out of or relating to any such Lien. The City shall 
provide written notice of any such claims to the YMCA within five (5) days after the City receiving 
notice thereof, and the YMCA shall defend such claims at it sole cost by counsel reasonably 
satisfactory to the City.  Notwithstanding the YMCA’s obligation to defend the City as stated herein, 
the City shall retain the right to participate in said defense.  The YMCA’s obligations pursuant to this 
Section 18 shall survive the expiration or earlier termination of this AGREEMENT. 
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19. PERSONAL PROPERTY TAXES.  The YMCA shall pay promptly, when due, all taxes assessed during the 
term of this AGREEMENT upon the YMCA’s fixtures, furnishings, equipment, and stock in trade, 
upon the YMCA’s leasehold interest under this AGREEMENT, or upon any other personal property 
situated in or upon the leased PREMISES.  

 
20.  REAL PROPERTY TAXES.  The City shall be responsible to pay any real property tax assessed against 

the Premises.    
 
21.  LEASEHOLD EXCISE TAX . As the PREMISES and the CENTER are publicly owned property, the 

AGREEMENT is subject to a leasehold excise tax under Ch. 82.29A RCW.  Upon taking possession, the 
YMCA shall complete the necessary paperwork to receive an exemption from the leasehold excise 
tax.  In the event the State of Washington makes any demand upon the City for payment of any 
leasehold excise tax under RCW 82.29A resulting from the YMCA’s use or occupancy of the 
PREMISES, the YMCA shall indemnify the City for all sums expended by the City or withheld by the 
State from the City in connection with such taxation.  

 
22. ASSIGNMENT.  Neither party shall assign or sublet its rights or responsibilities under this 

AGREEMENT without authorization from the other party, which authorization shall not be 
unreasonably withheld.  Neither assignment nor sublease shall relieve either party from its liability 
or obligations under this AGREEMENT.  A consent to one assignment or subletting shall not be 
deemed a consent or waiver to any subsequent assignment or subletting. 

 
23.  SEVERABILITY.  If any term of this AGREEMENT is held invalid or unenforceable, the remainder of 

this AGREEMENT will not be affected but will continue in full force. 
 
24. NON-WAIVER. Failure of either party to insist upon the strict performance of any term of this 

AGREEMENT will not constitute a waiver or relinquishment of any party’s right to thereafter enforce 
such term, except as outlined in section 16 a and 16 b. 

 
25. INTEGRATION.  This writing contains all terms of this AGREEMENT.  It replaces all prior negotiations 

and agreements.  Modifications must be in writing and be signed by each party’s authorized 
representative. 
 

26. TERMINATION 
 

a.   Termination by the City Without Cause. The City may terminate this AGREEMENT without 
cause by providing at least eighteen months (18) months prior written notice to the YMCA of 
the City’s intent to terminate pursuant to this provision. If termination occurs the YMCA will be 
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compensated for the unamortized share of the YMCA Capital Contribution and the 
unamortized share of the YMCA Capital Investment Costs.  The City shall be entitled to 
possession of the PREMISES and the CENTER upon the termination of this AGREEMENT. 

 
b. Termination by YMCA without Cause.  The YMCA may terminate this AGREEMENT without 

cause by providing at least eighteen months (18) months prior written notice to the City of the 
YMCA’s intent to terminate pursuant to this provision.  The City shall not be obligated to 
reimburse to the YMCA any portion of the YMCA Capital Contribution or the YMCA Capital 
Investment Costs if the YMCA initiates termination within the first five (5) years of the 
AGREEMENT.  Otherwise, the YMCA will be compensated for the unamortized share of the 
YMCA Capital Contribution and the unamortized share of the YMCA Capital Investment Costs as 
of the termination date.  The City shall be entitled to possession of the PREMISES and the 
CENTER upon the termination of this AGREEMENT. 
 

c. Recreational Property Lease. The Recreational Property Lease (EXHIBIT C) shall be co-terminus 
with this AGREEMENT.  If this AGREEMENT is terminated for any reason, the Recreational 
Property Lease shall also terminate.  As provide in the Recreational Property Lease, the City 
shall have an option to purchase the Recreational Property as of the Recreational Property 
Lease termination date for the fair market value of the property as determined by agreement 
or by appraisal. 
 

d. Termination for Default.  
  

i. The PARTIES are required to follow the dispute resolution process in Section 33 prior 
to taking steps under this subsection to terminate for default.  Only after pursuing the 
steps in Section 33, shall each party have the right to terminate this AGREEMENT in 
the event the other party is in default of any material term or condition of this 
AGREEMENT.  In such event, the non-defaulting party shall provide the other party 
thirty (30) days’ advance written notice specifying the basis for such determination.  If 
the other party thereafter fails to commence reasonable steps within the thirty-day 
period to remedy the default, then this AGREEMENT shall be deemed terminated; 
provided, however, that if the nature of the default is such that it cannot be remedied 
within ninety (90) days, then the AGREEMENT shall not terminate so long as the party 
in default is proceeding diligently to remedy the default.  This clause shall not be 
invoked by either party for purposes other than default.   
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ii. If the City properly terminates this AGREEMENT for default by YMCA, the City shall 
take immediate possession of the CENTER and shall have no obligation to reimburse 
the YMCA for the YMCA Capital Contribution or the YMCA Capital Investment Costs 

 
e. Disposition of Fixtures.  In the event of termination, the YMCA may remove any 

improvements, additions, fixtures, personal property, furnishings and equipment owned by 
the YMCA, provided that the removal will not cause permanent injury to the structure of the 
CENTER or the PREMISES.  

 
 
27. DESTRUCTION 
 

a. Insured Damage to City-Insured Property. If the CENTER is damaged or destroyed by any 
peril covered by the City’s Insurance, the City shall repair such damage as soon as 
reasonably possible, to the extent of the available proceeds, and this AGREEMENT shall 
continue in full force and effect. 
 

b. Substantial Damage to City-Insured Property – Insufficient Proceeds.  If the CENTER is 
damaged or destroyed by any peril (a) which cannot be repaired by City with available 
insurance proceeds, or (b) which affects twenty-five percent (25%) or more of the 
replacement value of the Premises during the last twenty-four (24) months of the Term,  the 
City may, at the City's option, either (I) repair such damage as soon as reasonably possible, 
in which event this AGREEMENT shall continue in full force and effect, or (II) cancel and 
terminate this AGREEMENT as of the date of the occurrence of such damage by giving the 
YMCA written notice of City's election to do so within ninety (90) days after the date of the 
occurrence of the damage.  

 
c. Insured Damage to YMCA-Insured Property.  If the CENTER is damaged or destroyed by any 

peril covered by the YMCA’s Insurance, the YMCA may: (a) repair such damage as soon as 
reasonably possible, to the extent of the available proceeds, and this AGREEMENT shall 
continue in full force and effect; or (b) elect not to restore the YMCA-insured portions of the 
CENTER, subject to the YMCA providing the City with written notice of such election within 
four (4) weeks of the receipt of the proceeds of the YMCA Insurance.  Upon an election by 
the YMCA not to restore pursuant to this paragraph,  this AGREEMENT shall terminate. 

 
28. NOTICES.  Each notice or other communication which may be or is required to be given under this 

AGREEMENT shall be in writing and shall be deemed to have been properly given when delivered 
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personally during normal business hours, when delivered by overnight express mail, or three (3) 
days after being sent by regular mail, to the appropriate party at the following addresses: 

  
If to the YMCA:    

    President/CEO 
    YMCA of Greater Seattle 
    900 Fourth Avenue 
    Seattle, WA 90104 
 
 and to:   Regional Executive 
    Coal Creek YMCA  
    13750 Newcastle Golf Club Road 
    Newcastle, WA 98059 

 
 If to the City:  City Manager 

City of Sammamish 
801 228th Avenue SE 
Sammamish, WA 98075 

 
 and to:   Parks and Recreation Director 

City of Sammamish 
801 228th Avenue SE 
Sammamish, WA 98075 

 
29. JURISDICTION, VENUE, AND GOVERNING LAW.  The PARTIES hereto, their successors and assigns, 

hereby consent to the jurisdiction and venue of the King County Superior Court, State of 
Washington, for the determination of any dispute that may arise pursuant to the terms of this  
AGREEMENT and other agreements contained herein to the extent not resolved pursuant to Section 
33 below.  All the rights and remedies of the respective PARTIES shall be governed by the provisions 
of this instrument and by the laws of the State of Washington as such laws relate to the respective 
rights and duties of school City’s and the YMCA. 
 

30.  SECTION HEADINGS.  The paragraph headings used in the AGREEMENT are for the convenience of 
the PARTIES.  In the event of a conflict between a paragraph heading and the text of a particular 
paragraph, the written text shall prevail. 



-22- 

 
31. HEIRS AND SUCCESSORS.  Subject to the provisions hereof pertaining to assignment and subletting, 

the covenants and agreements of this AGREEMENT shall be binding upon the heirs, legal 
representatives, successors, and assigns of any or all of the PARTIES hereto. 

 
32. ADMINISTRATION.  The YMCA and the City anticipate that terms of this AGREEMENT may need to be 

modified in the future.  The YMCA President/CEO and the City Manager are hereby authorized to 
approve mutually agreed upon written amendments to this AGREEMENT and to supplement this 
AGREEMENT where necessary to improve the administration of this AGREEMENT and the 
collaboration between the PARTIES. 
 

33. DISPUTE RESOLUTION.  If either party claims that the other party has breached any term of this 
AGREEMENT, or in the event of disputes or disagreements under this AGREEMENT, the following 
procedures shall be followed if and when informal communications, such as e-mails and telephone 
conversations, fail to satisfy the claiming party: 

 
a. The claiming party’s Designated Representative shall provide a written notice to the other 

party’s Designated Representative of the alleged breach.  The notice shall identify the act or 
omission at issue and the specific term(s) of this AGREEMENT that the complaining party alleges 
was violated. 

 
b. The responding party’s Designated Representative shall respond to the notice in writing within 

fifteen (15) working days.  The response shall state that party’s position as well as what, if any, 
corrective action the responding party agrees to take. 

 
c. The complaining party shall reply in writing, indicating either satisfaction or dissatisfaction with 

the response.  If satisfied, any corrective action shall be taken within fifteen (15) days of receipt 
of the responding party’s reply unless otherwise mutually agreed.  If dissatisfied, the 
complaining party shall call an in-person meeting.  Otherwise, the matter shall be considered 
closed.  The meeting shall occur within a reasonable period of time and shall be attended by the 
Designated Representative of each party, and such others as the PARTIES may invite. 

 
d. If the issue is not resolved within thirty (30) days, then either party may require, in writing, that 

the matter shall be reviewed in a non-binding, structured mediation process developed on a 
cooperative basis by the PARTIES, and the PARTIES shall consider in good faith any 
recommendations or settlements arising from such process.   
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e. All of the steps preceding shall be a prerequisite to either party suing under this AGREEMENT for 
breach, specific performance, or any other relief related to this AGREEMENT, except that either 
party may seek an injunction to prevent irreparable harm. 
 

34. COUNTERPARTS.  The PARTIES may execute this AGREEMENT in two or more counterparts, which 
shall, in the aggregate, be signed by both PARTIES; each counterpart shall be deemed an original 
instrument as against any party who has signed it.  In the event of any disparity between the 
counterparts produced, the recorded counterpart shall be controlling. 
 

IN WITNESS, both the City and the YMCA have caused this AGREEMENT to be executed by authorized 
officers. 

 
CITY  OF SAMMAMISH 
 
By        
Its        
Date:       
 
 
YMCA OF GREATER SEATTLE 
 
By        
Its        
Date:       
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STATE OF WASHINGTON ) 
    ) ss: 
COUNTY OF KING ) 
 

 I certify that I know or have satisfactory evidence that ______________________ is the person 
who appeared before me, and said person acknowledged that he/she signed this instrument, on 
oath stated that he/she was authorized to execute the instrument and acknowledged it as the 
_____________________ of the CITY  OF SAMMAMISH to be the free and voluntary act of such 
party for the uses and purposes mentioned in the instrument. 

 
 Dated:  ________________________ 
 
 
 
 
 
 
 
 
 
 
 

 
___________________________________ 
Notary Public 
Print Name___________________________ 
My commission expires__________________ 
 
 
 

(Use this space for notarial stamp/seal) 
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STATE OF WASHINGTON ) 
    ) ss: 
COUNTY OF KING ) 
 
 I certify that I know or have satisfactory evidence that ______________________ is the person 
who appeared before me, and said person acknowledged that he/she signed this instrument, on oath 
stated that he/she was authorized to execute the instrument and acknowledged it as the 
_____________________ of the YMCA of Greater Seattle to be the free and voluntary act of such party 
for the uses and purposes mentioned in the instrument. 
 
 Dated:  ________________________ 
 
 
 
 
 
 
 
 
 
 
 

 
___________________________________ 
Notary Public 
Print Name___________________________ 
My commission expires__________________ 
 
 
 

(Use this space for notarial stamp/seal) 
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EXHIBIT A 
 

[Legal Description of the Property] 
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EXHIBIT B 
 

[Legal Description of Adjacent Property] 
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EXHIBIT C 
 

Recreational Property Lease 
 

 



1 

RECREATIONAL PROPERTY GROUND LEASE

This Ground Lease (“Lease”)  is made as of the ___ day of __________, 2013 (the “Effective 
Date”), by and between YMCA OF GREATER SEATTLE, a Washington non-profit corporation, (the 
“YMCA") and CITY OF SAMMAMISH, a Washington municipal corporation (the "City").

RECITALS

A. YMCA is the owner of the real estate described on Exhibit A attached hereto (the "Premises") which is 
comprised of approximately seven (7) acres adjacent to the Pine Lake Middle School in Sammamish, 
Washington; 

B.  City desires to lease and develop the Premises as a community recreational facility; and

C. YMCA is willing to lease the Premises to City for nominal rent so that City may construct certain 
recreational improvements on the Premises and use the Premises for community recreational purposes;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are mutually 
acknowledged, the parties hereto agree as follows:

ARTICLE I

THE DEMISE

1.1. Demise. In consideration of the rents, covenants and agreements contained in this Lease, 
YMCA hereby leases the Premises to City, and City hereby leases the Premises from YMCA upon and 
subject to the conditions set forth in this Lease, and subject to all liens, encumbrances and matters of record 
as of the date of this Lease.  

1.2 Use of Premises.  The Premises shall be used and occupied only for the purpose of the 
development, operation and maintenance of recreational facilities, landscaped areas, parking areas and such 
other purposes related to the operation and maintenance of the recreational facilities (the “Recreational 
Facilities”) as the City deems appropriate.  City shall not use or permit the Premises to be used for any other 
purposes without the prior written approval of YMCA.

ARTICLE 2

TERM

2.1 Duration.  The term of this Lease shall be co-terminus with the term of the leasehold interest 
granted by City as lessor to YMCA as lessee, as such term may be extended, under the Community and 
Aquatic Center Operating and Management Agreement (the “Center Lease”), by and between YMCA and 
City dated as of the Effective Date (the "Term").
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ARTICLE 3

RENT

3.1 Total  Amount.  City shall pay to YMCA in advance upon the commencement of the Term the 
sum of One Dollar ($1.00) as prepaid rent for the initial year of the Term and One Dollar ($1.00) per year 
thereafter.  The latter sum shall be paid to the YMCA, in annual installments, no later than the first week of 
each new rental year.

ARTICLE 4

FINANCIAL INFORMATION

4.1 City's Preliminary Budget.  A copy of City's preliminary budget for the installation and 
construction of the Recreational Facilities, including anticipated sources of funding, shall be provided to the 
YMCA upon completion.  City agrees to provide YMCA with a copy of each revision to the Construction 
Budget within thirty (30) days after each revision is prepared.  

4.2 City Council Meetings.  City shall notify YMCA of the time and place of all meetings of its City 
Council for which development of the Recreational Facilities is on the meeting agenda, and shall give 
representatives of YMCA the opportunity to attend such meetings.

ARTICLE 5

CONSTRUCTION OF IMPROVEMENTS

5.1 Approval of Plans.  YMCA  agrees that City may develop and construct the Recreational 
Facilities and all necessary appurtenant improvements on the Premises, including, but not limited to:  
irrigation systems; drainage facilities; restroom buildings; maintenance buildings; public parking lots; club 
house; practice areas; picnic facilities; play fields; playground equipment; street improvements; bleacher 
facilities; lighting systems; water, power and sewer utilities.  City shall submit all site and construction plans 
with regard to the development described above (including but not limited to clearing, grading, and
construction plans) to YMCA for YMCA's prior review and approval, which approval shall not be unreasonably 
withheld.  YMCA shall respond to City's request for approval within fifteen (15) days of its receipt of City's 
plans.  City shall not commence any construction of the Recreational Facilities until the construction plans 
have been approved in writing by YMCA (the “Final Construction Plans”).

5.2 Termination for Delay.   If City’s development plans with regard to the Recreational Facilities 
are not completed by June 30, 2018, YMCA may terminate this Lease by giving a minimum of six (6) months’ 
notice of termination, which notice shall be deemed void if City completes such plans within the six (6) month 
notice period.

5.3 Road Improvements and Utilities.  City shall be responsible to construct or cause the 
construction at its expense all utility improvements, road improvements, traffic signals, parking improvements 
and any other improvements that are desired by City or required by any local government body in connection 
with the development of the Recreation Facilities on the Premises.

5.4 Construction of Improvements.  City agrees to construct or cause the construction of the 
Recreation Facilities in accordance with the Final Construction Plans.  City shall be solely responsible for the 
cost of all construction required in connection with the development of the Recreation Facilities.  YMCA shall 
not be required to contribute to the cost of the construction of such improvements.  City covenants and 
agrees to promptly pay for all labor and materials used in the construction of the Recreation Facilities and to 
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indemnify and hold YMCA harmless from any liens, claims or causes of action arising from or related to the
construction of the improvements.  

5.5 Amortization. The value of the City improvements for purposes of this Lease shall be 
deemed to be amortized on a forty (40) year straight line basis from the date paid.  If termination occurs, 
the City will be compensated for the unamortized share of the City improvements, provided that the City 
shall receive no compensation for the City Improvements if the City terminates this lease without cause or 
if termination occurs upon City’s purchase of the Premises.

ARTICLE 6

TAXES AND UTILITIES

6.1 Utilities.  City shall be solely responsible for the payment of all utilities serving the Premises 
during the Term, and shall pay and discharge all utility charges which are incurred for utilities used at the 
Recreational Facilities during the Term.  

6.2 Real Estate Taxes and Assessments.  City shall pay all real estate taxes and assessments 
that are imposed upon the Premises. If the property is purchased by the City, the YMCA, as the seller, shall 
be obligated to pay Real Estate Excise Taxes if due.

6.3 Leasehold Excise Tax.  City shall pay any leasehold excise tax imposed under Ch. 82.29A 
RCW. Upon taking possession of the Premises, City shall complete the necessary paperwork to receive 
an exemption from the leasehold excise tax, if any.  In the event the State of Washington makes any 
demand upon YMCA for payment of any leasehold excise tax under RCW 82.29A resulting from City’s 
leasehold interest or City’s use or occupancy of the Premises, City shall indemnify YMCA for all sums 
expended by YMCA or withheld by the State from City in connection with such taxation.

ARTICLE 7

MAINTENANCE AND REPAIR

7.1 Condition of Premises.  City hereby accepts the Premises in their existing unimproved 
condition.

7.2 Condition of Recreation Facility.  City covenants and agrees to construct and maintain the 
Recreation Facility on the Premises in a first-class condition comparable to other similar recreation facilities 
operated by the City; provided, however, both parties understand that the Recreation Facility will be going 
through a maturation process during the first three years following construction in such critical areas as grass 
and tree development and growth, and that accordingly, City will use its best efforts to bring the Recreation 
Facility up to the standards of this Lease as quickly as practical.

7.3 City's Duties.  City shall not permit, commit nor suffer waste, and shall at all times during the 
Term hereof, and at City's sole cost and expense, keep, maintain and repair the Recreation Facilities and 
related  improvements in good, neat and sanitary order and condition.

7.4 YMCA's Right to Inspect. The YMCA shall have the right to inspect the Premises during 
reasonable hours to insure compliance with the provisions of this Lease.  
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ARTICLE 8

LIENS; SECURITY INTEREST

8.1 City's Duty.  City will not directly or indirectly create or permit to be created or to remain, and 
will discharge any mortgage, lien, security interest, encumbrance or charge on, pledge of or conditional sale 
or other title retention agreement with respect to the Premises, any part thereof, City's interest therein, or any 
equipment, fixtures or personal property on the Premises that is imposed by or as a result of the actions of 
City.

8.2 Indemnity and Hold Harmless.  City will indemnify and hold YMCA harmless from any 
mortgage, lien, security interest, encumbrance or charge on, pledge of or conditional sale or other title 
retention agreement imposed upon the Premises by or as a result of the actions of City.

ARTICLE 9

CITY’S INSURANCE

9.1 City’s Obligations. The City agrees to maintain Commercial General Liability insurance 
acceptable to the YMCA covering injuries to persons and damage to property, covering the City’s activities 
under this Lease.  In addition, the City shall maintain property insurance covering the replacement costs of all 
of the City’s Improvements on the Premises.  By requiring such insurance coverage, the YMCA shall not be 
deemed to, or construed to, have assessed the risks that may be applicable to the City in this Lease. The City 
shall assess its own risks and, if it deems appropriate and/or prudent, maintain greater limits or broader 
coverage than is herein specified.

Scope and Limits of Insurance.  Coverage shall be at least as broad as:  

(A) Property Insurance:  ISO Causes of Loss – Special Form, including Theft, as part of the 
Commercial Property Insurance insuring the improvements constructed on the Property by the City 
or repaired or replaced by the YMCA in an amount sufficient to cover the entire replacement cost 
thereof, without coinsurance.

(B)  General Liability:  Insurance Services Office form number (CG00 01 Ed. 12-07) covering 
Commercial General Liability, with a limit of not less than $1,000,000 combined single limit per 
occurrence, $2,000,000 aggregate.  The policy shall include but not be limited to:

  (1) Coverage for Premises and operations;

  (2) Contractual liability (including specifically liability assumed herein);

  (3) Employers Liability (“Stop-Gap” coverage).

(C) Automobile Liability:  Insurance Services Office form number (CA 00 01 Ed. 03 06) Covering 
Business Automobile Coverage, symbol 1 “any auto”; or the combination of symbols 2, 8, and 9, for a 
limit of not less than $1,000,000 combined single limit per occurrence.

(D) Workers’ Compensation:  Workers’ Compensation coverage, as required by the Industrial 
Insurance Act of the State of Washington statutory limits. 

(E) Other Insurance Provisions.  The insurance coverages required by this LEASE are to 
contain or be endorsed to contain the following provisions where applicable:
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Liability Coverages:

  (1) To the extent of the City’s acts (including the acts of the City’s employees, agents 
and consultants), the City’s insurance coverage shall be primary insurance in respect to the 
YMCA, its officers, officials, employees, and agents.  Any insurance and/or self-insurance 
maintained by the YMCA, its officers, officials, employees, and agents shall be excess to any 
available insurance coverages.

  (2) The City’s insurance coverage shall apply separately to each insured against whom 
a claim is made and/or lawsuit is brought, except with respect to the limits of the insurer’s 
liability.

9.2 All Policies. Coverage shall not be suspended, voided, canceled, reduced in coverage or in 
limits except by the reduction of the applicable aggregate limit by claims paid, until after forty-five (45) days’ 
prior written notice has been given to the YMCA.

9.3 Acceptability of Insurers. Unless otherwise consented to by the YMCA, insurance coverage 
is to be placed with insurers with a Best’s rating of no less than AVII, or, if not rated by Best’s, with minimum 
surpluses the equivalent of Best’s surplus size VII.

9.4 Verification of Coverage. The City shall furnish the YMCA with certificates of insurance and 
endorsements required by this Lease.  The certificates and endorsements for each policy are to be signed by 
a person authorized by that insurer to bind coverage on its behalf.  The certificates and endorsements are to 
be on forms approved by the YMCA and are to be received and approved by the YMCA prior to the 
commencement of activities associated with this Lease.  The YMCA reserves the right to require complete 
certified copies of all required policies at any time.

9.5 Waiver of Subrogation.  YMCA and City hereby release and discharge each other from all 
claims, losses and liabilities arising from or caused by any hazard covered by property insurance on or in 
connection with the premises or said building.  This release shall apply only to the extent that such claim, loss 
or liability is covered by insurance.

9.6 Government Insurance Pool. The City’s membership in a government self-insured risk pool 
shall satisfy all conditions set forth under section 9. 

ARTICLE 10

YMCA’S INSURANCE

10.1 YMCA’s Obligations. The YMCA agrees to maintain Commercial General Liability insurance 
acceptable to the City covering injuries to persons and damage to property, with the City included as an 
Additional Insured, covering the YMCA’s activities under this Lease.  Any deductibles or self-insured retention 
elected by YMCA shall be pre-approved by the City. YMCA shall bear the responsibility for payment of any 
deductibles or self-insured retention amount.  By requiring such insurance coverage, the City shall not be 
deemed to, or construed to, have assessed the risks that may be applicable to the YMCA in this Lease.  The 
YMCA shall assess its own risks and, if it deems appropriate and/or prudent, maintain greater limits or 
broader coverage than is herein specified.

Scope and Limits of Insurance.  Coverage shall be at least as broad as:  



6 

  (A) Property Insurance:  Property insurance shall be written on an all risk basis, 
covering the full value of YMCA’s property and improvements with no coinsurance 
provisions.

  (B)  General Liability:  Insurance Services Office form number (CG00 01 Ed. 12-07) 
covering Commercial General Liability, with a limit of not less than $1,000,000  combined 
single limit per occurrence, $2,000,000 aggregate.  The policy shall include but not be 
limited to:

   (1) Coverage for the YMCA’s interest in the Premises and any operations 
    conducted by the YMCA;

   (2) Contractual liability (including specifically liability assumed herein);

   (3) Employers Liability (“Stop-Gap” coverage).

  (C) Automobile Liability:  Insurance Services Office form number (CA 00 01 Ed. 03 06) 
Covering Business Automobile Coverage, symbol 1 “any auto”; or the combination of 
symbols 2, 8, and 9, for a limit of not less than $5,000,000 combined single limit per 
occurrence.

  (D) Workers’ Compensation:  Workers’ Compensation coverage, as required by the 
Industrial Insurance Act of the State of Washington statutory limits. 

  (E) Other Insurance Provisions.  The insurance coverages required by this Lease are to 
contain or be endorsed to contain the following provisions where applicable:

Liability Coverages:

   (1) The City, its officers, officials, employees, and agents are to be endorsed as 
Additional Insured in respects to: liability arising out of activities by or on behalf of 
the YMCA in connection with this Lease.

   (2) To the extent of the YMCA’s acts and willful misconduct of the YMCA 
Parties in performance of this agreement, the YMCA’s insurance coverage shall be 
primary insurance in respect to the City, its officers, officials, employees, and 
agents.  Any insurance and/or self-insurance maintained by the City, its officers, 
officials, employees, and agents shall be excess to any other available insurance 
coverages.

   (3) The YMCA’s insurance coverage shall apply separately to each insured 
against whom a claim is made and/or lawsuit is brought, except with respect to the 
limits of the insurer’s liability.

10.2 All Policies. Coverage shall not be suspended, voided, canceled, reduced in coverage or in 
limits except by the reduction of the applicable aggregate limit by claims paid, until after forty-five (45) days’ 
prior written notice has been given to the City.

10.3 Acceptability of Insurers. Unless otherwise consented to by the City, insurance coverage is 
to be placed with insurers with a Best’s rating of no less than AVII, or, if not rated by Best’s, with minimum 
surpluses the equivalent of Best’s surplus size VII.
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10.4 Verification of Coverage. The YMCA shall furnish the City with certificates of insurance and 
endorsements required by this LEASE.  The certificates and endorsements for each policy are to be signed 
by a person authorized by that insurer to bind coverage on its behalf.  The certificates and endorsements are 
to be on forms approved by the City and are to be received and approved by the City prior to the 
commencement of activities associated with this Lease.  The City reserves the right to require complete 
certified copies of all required policies at any time.

10.5 Waiver of Subrogation. YMCA and City hereby release and discharge each other from all 
claims, losses and liabilities arising from or caused by any hazard covered by property insurance on or in 
connection with the premises or said building.  This release shall apply only to the extent that such claim, loss 
or liability is covered by insurance.

ARTICLE 11

INDEMNIFICATION AND LIABILITY

11.1 The City shall defend, indemnify, and hold harmless the YMCA, its officers, officials, 
employees and volunteers from and against any and all claims, suits, actions, or liabilities for injury or death 
of any person, or for loss or damage to property, which arises out of City’s use of  Premises, or from the 
conduct of City’s business, or from  any activity, work or thing done, permitted, or suffered by the YMCA  in or 
about the Premises, except only such injury or damage as shall have been occasioned by the negligence and 
willful misconduct of the YMCA , its officers, officials, employees or volunteers in the performance of this 
agreement. In no event shall the City be responsible for the injury or damage as shall have been occasioned 
by the actions of the YMCA in regard to activities performed under this agreement.  

11.2 Insurance. The City shall procure and maintain for the duration of the Agreement, insurance 
against claims for injuries to persons or damage to property which may arise from or in connection with the 
City’s operation and use of the leased Premises.

11.3 No Limitation. City’s maintenance of insurance as required by the agreement shall not be 
construed to limit the liability of the City to the coverage provided by such insurance, or otherwise limit the 
YMCA’s recourse to any remedy available at law or in equity.

11.4 No Limitation. The City’s maintenance of insurance as required by the agreement shall not 
be construed to limit the liability of the City to the coverage provided by such insurance, or otherwise limit the 
YMCA’s recourse to any remedy available at law or in equity.

11.5 Survival. The provisions of this Section shall survive the expiration or termination of this 
Lease.

ARTICLE 12

EMINENT DOMAIN

12.1 Option to Terminate.  If the whole or any part of the Premises shall be taken by any public 
authority under the power of eminent domain, each of City and YMCA shall have the right at its option to 
terminate this Lease, exercisable by written notice to the other party given within thirty (30) days after the date 
of the taking.  If neither party exercises its right to terminate this Lease, City may continue in possession of 
the remainder of the Premises under the terms of this Lease.

12.2 Award.  In the event of any taking, partial or whole, YMCA shall be entitled to the entire 
award judgment or settlement from the condemning authority for the value of the Premises taken by the 
condemning authority, less the unamortized value of the City’s improvements which amount shall be 
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allocated to the City to the extent it is included in the award.  

ARTICLE 13 

EVENTS OF DEFAULT BY CITY AND YMCA'S REMEDIES

13.1 Events of Default.  Any of the following occurrences or acts shall constitute an event of 
default under this Lease:

  (A) Failure to Perform.  If City shall

   (1) default in making payment when due of any rent or any other amount 
payable by City hereunder; or

   (2) failure to maintain the Recreational Facilities in the manner required by this 
Lease; or

   (3) default in the observance or performance of any other substantial provision 
of this Lease to be observed or performed by City hereunder; and

if such default shall continue as to subsection (1) for thirty (30)  days or as to subsections (2) and (3) above 
for sixty (60) days, in each case after YMCA shall have given to City notice specifying such default and 
demanding that the same be cured, or, with respect to a default under subsections (2) and (3), if by reason of 
the nature thereof such default cannot be cured by the payment of money and cannot with due diligence be 
wholly cured within such period of thirty (30) days, if City shall fail to proceed promptly to cure the same and 
thereafter prosecute the curing of such default and with all due diligence, it being intended in connection with 
a default not susceptible of being wholly cured with due diligence within such period that the time within which 
to cure the same shall be extended for such period as may be necessary to complete the curing of the same 
with all due diligence; or

13.2 Remedies Upon City's Default.  In the event of any default by City as defined hereinabove 
which default remains uncured after the expiration of the respective period set forth above, YMCA may 
exercise the following remedies:

  (A) Terminate Lease.  If there is a default which, within YMCA's reasonable discretion, 
affects City's ability to operate and maintain a first class Recreation Facility, YMCA may terminate City's right 
to possession of the Premises by any lawful means, in which case this Lease shall terminate and City shall 
immediately surrender possession of the Premises to YMCA.

  (B) Other Remedies.  Any other remedy which may be available to YMCA at law or 
equity, including but not limited to actions for damages, and or injunctive relief.

13.3 Cumulative Rights and Remedies.  The rights and remedies reserved to YMCA herein, 
including those not specifically described, shall be cumulative, and except as provided by Washington 
statutory law in effect at the time, YMCA may pursue any and all such rights and remedies at the same time 
or independently.

 13.4 No Waiver.  No delay or omission of YMCA to exercise any right or remedy shall, except as 
expressly provided herein, be construed as a waiver of any such right or remedy or of any default by City 
hereunder.  The acceptance by YMCA of rent or any additional rent hereunder shall not be a waiver of any 
preceding breach or default by City of any provision hereof, other than the failure of City to pay the particular 
rent accepted, regardless of YMCA's knowledge of such preceding breach or default at the time of 
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acceptance of such rent, or, except as expressly set forth herein, a waiver of YMCA's right to exercise any 
remedy available to YMCA by virtue of such breach of default.

13.5 Attorneys' Fees.  If either party incurs any expenses, including but not limited to reasonable 
attorneys' fees, consultant and expert witness fees, in connection with any action or proceeding instituted by 
any party by reason of any default or alleged default of a party hereunder, the party prevailing in such action 
or proceeding shall be entitled to recover its reasonable expenses from the other party hereof.  For purposes 
of this provision, in any action or proceeding instituted pertaining to the Lease, a party shall be deemed the 
prevailing party if (a) judgment is entered substantially in favor of said party, or (b) before trial or judgment the 
other party shall pay all or any portion of the charges claimed by said party, or the other party shall eliminate 
the condition(s), cease the act(s) or otherwise cure the omissions(s) claimed by said party to constitute a 
default by the other party hereunder.

13.6 Preliminary Dispute Resolution.  Notwithstanding anything herein to the contrary, if either 
party claims that the other party has breached any term of this Lease, or in the event of disputes or 
disagreements under this Lease, the following procedures shall be followed if and when informal 
communications, such as e-mails and telephone conversations, fail to satisfy the claiming party:

  (A) The claiming party’s Designated Representative shall provide a written notice to the 
other party’s Designated Representative of the alleged breach.  The notice shall identify the act or omission 
at issue and the specific term(s) of this Lease that the complaining party alleges was violated.

  (B) The responding party’s Designated Representative shall respond to the notice in 
writing within fifteen (15) working days.  The response shall state that party’s position as well as what, if any, 
corrective action the responding party agrees to take.

  (C) The complaining party shall reply in writing, indicating either satisfaction or 
dissatisfaction with the response.  If satisfied, any corrective action shall be taken within fifteen (15) days of 
receipt of the responding party’s reply unless otherwise mutually agreed.  If dissatisfied, the complaining party 
shall call an in-person meeting.  Otherwise, the matter shall be considered closed.  The meeting shall occur 
within a reasonable period of time and shall be attended by the Designated Representative of each party, and 
such others as the parties may invite.

  (D) If the issue is not resolved within thirty (30) days, then either party may require, in 
writing, that the matter shall be reviewed in a non-binding, structured mediation process developed on a 
cooperative basis by the parties, and the parties shall consider in good faith any recommendations or 
settlements arising from such process.  

  (F) All of the steps preceding shall be a prerequisite to either party suing under this 
Lease for breach, specific performance, or any other relief related to this Lease, except that either party may 
seek an injunction to prevent irreparable harm.
  

ARTICLE 14

CITY TO COMPLY WITH APPLICABLE LAWS AND AGREEMENTS

14.1 Compliance with Laws.  City shall not use the Premises or permit anything to be done in or 
about the Premises which will in any way conflict with any law, statute, ordinance or governmental rule or 
regulation now in force or which may hereafter be enacted or promulgated.  City shall, at its sole cost and 
expense, promptly comply with all laws, statutes, ordinances and governmental rules, regulations or 
requirements now in force or which may hereafter be in force, and obtain all permits, licenses or other 
approvals required by governmental agencies or bodies.  City shall further comply with the requirements of 
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any board or fire insurance underwriters or other similar bodies now or hereafter constituted, relating to, or 
affecting the condition, use or occupancy of the Premises.

14.2 Compliance with Agreements.  City shall comply with all insurance policies and applicable 
agreements to which City is a party or by which it is bound, now or hereafter in effect, and all agreements of 
which City has notice and which are now in effect and applicable to the Premises.

ARTICLE 15

ARBITRATION

15.1 If any controversy shall arise under this Lease which is not resolved by YMCA and City, then 
at the request of either of the parties hereto, the controversy shall be determined in King County, Washington 
by a disinterested arbitrator who shall be chosen jointly by YMCA and City.  The arbitrator shall be a member 
of Judicial Disputes Resolution or JAMS in Seattle, Washington.  The arbitrator shall as promptly as possible 
determine the matter or matters before him.  The fees and expenses of the arbitrator shall be evenly divided 
between and paid by the parties.  The party hereto requesting arbitration shall give notice in writing to the 
other party of such desire, naming a proposed arbitrator.  In the event the other party shall fail, within a period 
of thirty (30) days after the giving of such notice, to approve the proposed arbitrator, or propose an alternate 
arbitrator, or in the event parties are unable to agree upon the arbitrator within such thirty (30) day period, or if 
the arbitrator shall die, resign or become incapable of action as an arbitrator, then any court of general equity 
jurisdiction in the State of Washington shall, on request of the party not in default, or upon the request of 
either party, appoint an arbitrator within fifteen (15) days after such request.  The decision of the arbitrator in 
conformity with the foregoing direction shall be final and conclusive upon the parties hereto.  The decision of 
the arbitrator shall be in writing, signed in duplicate by the arbitrator, and one copy shall be delivered to each 
of the parties hereto.  Judgment upon such decision may be entered in and court of competent jurisdiction.  
Except as otherwise provided in this Section, the rules of Judicial Disputes Resolution or JAMS shall apply to 
any arbitration proceeding hereunder.

ARTICLE 16

WAIVER

16.1 The waiver by either party of any term, covenant or condition herein contained on the part of 
the other party to be performed shall not be deemed a waiver of such term, covenant or condition for any 
subsequent breach of the same or any other term, covenant or condition herein contained.  The subsequent 
acceptance of rent hereunder by YMCA shall not be deemed to be a waiver of any preceding breach by City 
of any term, covenant or condition of this Lease, other than the failure of City to pay the particular rent so 
accepted, regardless of YMCA's knowledge of such preceding breach at the time of acceptance of such rent.

ARTICLE 17

SIGNS

17.1    Signs. City may post or erect any signs on the Premises without the prior approval of YMCA.  
City agrees to post signs acknowledging YMCA's contribution to the Recreational Facilities at the request of 
YMCA.
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ARTICLE 18

NOTICES

18.1 Addresses.  All notices, requests, demands, instructions or other documents to be given 
hereunder to any party shall be in writing, shall be effective upon proof of receipt,  and shall either be 
personally delivered to the party at the appropriate address set forth below (in which event such notice shall 
be deemed effective only upon such delivery) or delivered by overnight express mail service or delivered by 
mail, sent by registered or certified mail, return receipt requested, as follows:

  
If to YMCA:    President/CEO

    YMCA of Greater Seattle
    900 Fourth Avenue
    Seattle, WA 90104

and to:   Regional Executive
    Coal Creek YMCA  
    13750 Newcastle Golf Club Road
    Newcastle, WA 98059

If to City:  City Manager
City of Sammamish
801 228th Avenue SE
Sammamish, WA 98075

and to:   Parks and Recreation Director
    City of Sammamish
    801 228th Avenue SE
    Sammamish, WA 98075  
  

ARTICLE 19

ASSIGNMENT AND SUBLEASING

19.1 Assignment.  City shall not assign, sublease, mortgage, or encumber this Lease or delegate 
the duties of City under this Lease (each a “Tenant Transfer”) without the prior written consent of YMCA, 
which consent shall not be unreasonably withheld. .  A  consent to one Tenant Transfer shall not be deemed 
to be a consent by YMCA to any subsequent Tenant Transfer, by Tenant or by another person.  This Lease 
shall not, nor shall any interest of City herein, be assignable by operation of law, without prior written consent 
of YMCA. No assignment or sublease of this Lease shall relieve City from liability hereunder.

ARTICLE 20

OPTION TO PURCHASE

20.1 Grant of Option. YMCA hereby grants City an option to acquire the Premises and all 
improvements at any time during the Term.

20.2 Purchase Price. The purchase price shall be a fair market value purchase price for the the 
Premises without valuing structures constructed by the City, determined by agreement or appraisal.
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20.3 Option Terms. The terms of the purchase option are stated in Exhibit B (“Purchase Option 
Terms”) attached hereto and incorporated herein by reference. 

20.4 Termination of Option.   If the purchase option granted herein is not timely and properly 
exercised as provided in Exhibit B, the purchase option shall terminate and be of no further force or effect.

20.5 Assignability.  The purchase option granted herein is personal to City and may not be 
assigned to any other person or entity without YMCA’s written consent which consent may be withheld in 
YMCA’s sole discretion. 

ARTICLE 21

MISCELLANEOUS

21.1 Merger.  All understandings and agreements heretofore made or reached between the 
parties respecting the transactions contemplated by this Lease are merged in this Lease.  This Lease fully 
and completely expresses the agreement of the parties.  There are no representations, warranties or 
agreements except as specifically set forth in this Lease.

21.2 No Joint Venture or Agency.  Nothing contained in this Lease nor any of the acts of the 
parties hereto shall be construed nor is it the intent of the parties, to create a joint venture or partnership 
between YMCA and City, nor is either party the agent or representative of the other, and nothing in this Lease 
shall be construed to create any such agency relationship or to hold either party liable to anyone for goods 
delivered or services performed at the request of the other party.

21.3 Net Lease. This lease is intended, and is hereby declared, to be a net lease, it being the 
intention of the parties hereto that YMCA shall not be required to provide any services or do any act in 
connection with the Premises, unless and except as specifically provided herein.

21.4 Amendments.  No change in or addition to or waiver or termination of this Lease any part 
hereof, shall be valid unless made in writing and signed by or on behalf of the party charged therewith.

21.5 Governing Law.  This Lease shall be construed in accordance with and governed by the 
laws of the State of Washington.

21.6 Headings.  The article, section and paragraph headings herein contained are for the 
purposes of identification and reference convenience only and shall not be considered in construing this 
Lease.

21.7 Successors and Assigns.  Subject to the provisions hereof restricting the sublease or 
assignment by City, all the terms and provisions of this Lease shall be binding upon and to the benefit of and 
be enforceable by the parties and the successors and assigns of the parties.

21.8 Counterparts.  This Lease may be executed in several counterparts, each of which shall be 
deemed an original for all purposes.

21.9 Schedule of Exhibits.  This Agreement includes the following exhibits attached hereto and 
incorporated herein by this reference.
  Exhibit A Premises – Legal Description
  Exhibit B Purchase Option Terms  
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IN WITNESS WHEREOF YMCA and City have executed this Lease as of the date set forth in the first 
paragraph of this Lease to evidence their agreement to the terms of this Lease.

YMCA:

YMCA of Greater Seattle

By
Its___________________________

CITY:

City of Sammamish

By
Its___________________________
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STATE OF WASHINGTON ) 
    ) ss:
COUNTY OF KING  ) 

I certify that I know or have satisfactory evidence that ______________________ is the person 
who appeared before me, and said person acknowledged that he/she signed this instrument, on oath 
stated that he/she was authorized to execute the instrument and acknowledged it as the 
_____________________ of CITY OF SAMMAMISH, to be the free and voluntary act of such party for 
the uses and purposes mentioned in the instrument.

Dated:  ___________________, 2013

___________________________________
Notary Public
Print Name___________________________
Residing at:  __________________________
My commission expires__________________

(Use this space for notarial stamp/seal)
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STATE OF WASHINGTON ) 
    ) ss:
COUNTY OF KING  ) 

I certify that I know or have satisfactory evidence that ______________________ is the person 
who appeared before me, and said person acknowledged that he/she signed this instrument, on oath 
stated that he/she was authorized to execute the instrument and acknowledged it as the 
_____________________ of YMCA OF GREATER SEATTLE to be the free and voluntary act of such 
party for the uses and purposes mentioned in the instrument.

Dated:  _____________________, 2013

___________________________________
Notary Public
Print Name___________________________
Residing at:  __________________________
My commission expires__________________

(Use this space for notarial stamp/seal)
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EXHIBIT A
Premises - Legal Description

     
PARCEL “B” ADJUSTED DESCRIPTION OF THE CITY OF SAMMAMISH BOUNDARY LINE 
ADJUSTMENT FOR PINE LAKE MIDDLE SCHOOL, AS RECORDED UNDER RECORDING NO. 
20040315900005, RECORDS OF KING COUNTY; BEING A PORTION OF LOTS 1 AND 2 OF CITY OF 
SAMMAMISH SHORT PLAT NO.  SHP-002005, AS RECORDED UNDER RECORIDNG NO. 
20030912900003, AS MODIFIED BY AFFIDAVIT OF CORRECTION OF SURVEY RECORDED UNDER 
RECORDING NO. 20040121001886, RECORDS OF KING COUNTY; SITUATE IN THE CITY OF 
SAMMMAMISH, COUNTY OF KING, STATE OF WASHINGTON.
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EXHIBIT B 

Purchase Option Terms
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EXHIBIT B

PURCHASE OPTION TERMS

1. Parties Intent. City wishes to obtain an option to purchase the Premises, together with all 
improvements thereon and appurtenances thereto. YMCA is willing to grant City the option and, upon 
exercise of the option, to sell the Premises to City, on all on the terms and conditions set forth below. 
Capitalized terms used herein, if not otherwise defined, will have the meanings assigned to them in the 
parties Recreational Property Ground Lease dated _____________, 2013 (the “Ground Lease”), of 
which these terms are a part. 

2. Option to Acquire Premises. 

2.1 Grant of Option.  YMCA hereby grants to City the exclusive right and option (the 
“Option”) to purchase the Premises, on and subject to the terms and conditions set forth in this 
Agreement.

2.2 Option Exercise.

   (a) City may exercise the Option during the Option Period (hereinafter 
defined) by delivering to YMCA written notice of exercise (the “Exercise Notice”) in the manner 
specified in Section 6 below. and by depositing with the ___________ office of  First American 
Title Insurance Company, 818 Stewart St, Suite 800, Seattle, WA  98101, Attn: Karl Norambuena 
(the “Title Company”) on the date the Exercise Notice is given the sum of Twenty-Five Thousand 
Dollars ($25,000.00) in cash (the “Earnest Money Deposit”), provided that once the Purchase 
Price has been established, the Earnest Money Deposit amount shall be changed to Three 
Percent (3%) of the Purchase Price.  Upon delivery of the Exercise Notice and the Earnest 
Money Deposit, YMCA shall be bound to sell, and City shall be bound to purchase, the Premises 
on the terms and conditions hereinafter set forth.

   (b) The Earnest Money Deposit shall be held in an interest-bearing account 
and, except as otherwise provided herein, interest accruing thereon shall be held for the account 
of City.  In the event the sale of the Premises is consummated as contemplated by this 
Agreement, the Earnest Money Deposit plus interest accrued thereon shall be credited against 
the Purchase Price.  In the event the sale of the Premises is not consummated on the day of 
closing because of a default under this Agreement solely on the part of YMCA, the Title Company 
shall immediately return the Earnest Money Deposit plus interest accrued thereon to City.  If said 
sale is not consummated on the day of closing because of a default under this Agreement solely 
by City or for any reason other than a default under this Agreement by YMCA, the Title Company 
shall immediately pay the Earnest Money Deposit plus interest accrued thereon to YMCA as 
YMCA’s sole and exclusive remedy for the City’s failure to close.

   (c) The Option Period shall begin on the earlier of: (a) that date which is the 
first day of the Term (the “Option Period Commencement Date”) and shall end at 12 o’clock 
midnight Pacific Standard Time on that date which is one hundred eighty (180) days prior the 
earlier of (a) the expiration of the Term or (b) the earlier termination of the Term (the “Option 
Period Termination Date”).  The “Option Period” means the period between the Option Period 
Commencement Date and the Option Period Termination Date.

2.3 No Obligation to Exercise.  The purpose of the Option is solely to preserve the 
availability of the Premises to City through the end of the Option Period and there is no obligation on the 
part of City to exercise the Option.  If City fails to deliver the Exercise Notice and Earnest Money Deposit 
prior to the expiration of the Option Period, the Option shall terminate, City shall have no further right to 
purchase the Premises, and neither party shall have any further obligation to the other under these 
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Purchase Option Terms, except with respect to any provisions hereof which expressly survive termination 
of this Agreement.

2.4 Access to Premises During Option Period.  Prior to and throughout the Option 
Period, City and its representatives shall have access to the Premises for the purpose of performing any 
and all inspections, investigations and appraisals which City deems necessary or desirable to enable it to 
decide whether or not it wishes to exercise the Option. City hereby agrees to pay for all inspections or 
testing work it orders done on the Premises and to obtain full and irrevocable lien releases from all 
contractors for any such work and to deliver the same to YMCA prior to performance of such inspections 
and work and, from time to time, at YMCA’s request, to obtain further releases and deliver the same to 
YMCA.  City further agrees to defend, indemnify and hold harmless YMCA from all liability and expenses 
(including attorneys’ fees) in connection with any and all claims, suits and actions of every name, kind 
and description brought against YMCA, its agents or employees by any person or entity as a result of or 
on account of actual or alleged injuries or damages to persons, entities and/or Premises received or 
sustained, in any way arising out of, in connection with, or as a result of the acts or omissions of City, its 
agents, contractors or employees, in exercising any of the rights granted to City in this Section 2.4.  The 
provisions of this Section 2.4 shall survive closing under or termination of this Agreement.

3. Purchase Price.

3.1 Determination of Purchase Price.  If City exercises the Option, then YMCA shall 
sell and City shall purchase the Premises for the fair market value of the Premises fee estate, determined 
at its highest and best use with then-existing site improvements, but without structural improvements and 
without encumbrances that came into existence after the Effective Date (the “Fair Market Value”).  If the 
parties cannot agree to the Fair Market Value within Fifteen (15) days after delivery of the Exercise 
Notice, the Fair Market Value shall be determined by appraisal in accordance with Section 3.2 below. The 
Fair Market value shall be the purchase price for the Premises (the “Purchase Price”). Except as 
hereafter provided, the Purchase Price shall be paid by City to YMCA at closing in cash or by wire 
transfer of immediately available funds, less the Earnest Money Deposit and interest accrued thereon (if 
any).

  3.2 Appraisal Process.  If Landlord and Tenant fail to agree upon the Fair Market 
Value within time period stated in Section 3.1, , either party, by written notice (the "Appraisal Notice") to 
the other within ten (10) days after the expiration of such period, shall have the right to have the Fair 
Market Value determined by a binding appraisal in accordance with the procedures set forth below. 

   (a) YMCA and City shall each select an appraiser with at least ten (10) years’ 
experience in the King County market.  If the two appraisers are unable to agree within ten (10) days after their 
selection, they shall select a similarly qualified third appraiser (the "Neutral Appraiser").  Within twenty (20) 
days after selection of the Neutral Appraiser, the three appraisers shall simultaneously exchange 
determinations of Fair Market Value.  If the lowest appraisal is more than ninety percent (90%) of the highest 
appraisal, then the three appraisals shall be averaged and the result shall be the Fair Market Rent. If the 
lowest appraisal is less than ninety percent (90%) of the highest appraisal, then the Fair Market Rent shall be 
deemed the average of the rent set forth in (1) the appraisal  that is closest in dollar amount to the appraisal 
submitted by the Neutral Appraiser, and (2)  the appraisal submitted by the Neutral Appraiser.  The Neutral 
Appraiser shall inform the parties in writing of the Fair Market Value within five (5) days after the three 
appraisers simultaneously exchange their respective determinations of the Fair Market Value.  Each party shall 
bear the cost of its own appraiser and the parties shall split the cost of the Neutral Appraiser.

4. Conveyance and Title.  City may cause the Title Company to deliver to City an A.L.T.A 
Commitment for title insurance (the “Commitment”).  If this transaction is closed, YMCA shall deliver to 
City a bargain and sale deed to the Premises, subject to those covenants, conditions, restrictions, 
defects, liens, and encumbrances of record (the “Permitted Exceptions”). At closing, City shall obtain, at 
its cost and expense, a standard owner’s policy of title insurance issued by the Title Company pursuant to 
the Commitment.  If City desires to obtain an extended policy of title insurance, any additional premium 
therefor shall be paid by City.
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5. Notices.  All notices required or permitted to be given hereunder shall be in writing and 
shall be given in accordance with the Ground Lease notice requirements.

6. Risk of Loss.  Risk of loss of or damage to the Premises shall be borne by City prior to 
and after the date of closing.  Thereafter, City shall bear the risk of loss.  

7. Possession.  City is entitled to possession of the Premises under the Ground Lease until 
the expiration of the Term or the sooner termination of the Lease.  City shall be entitled to continue 
possession of the Premises as a holdover tenant after the Term on a month–to-month basis under the 
Ground Lease if City has exercised the Option and the parties are moving diligently to closing.

8. Closing and Closing Agent.  Within five (5) days of delivery of the Exercise Notice and 
Earnest Money Deposit by City, the parties will establish an escrow with Title Company (“Closing 
Agent”).  The sale shall be closed in escrow (the “Closing”) in the offices of the Closing Agent on such 
date as the parties may agree (the “Closing Date”).  It is the parties intention that the Closing Date be on 
or before the last day of the Term.  City and YMCA shall, on demand, deposit in escrow with Closing 
Agent, all instruments and monies necessary to complete the sale in accordance with the terms stated 
herein.

8.1 Allocation of Income and Expenses.  The following items shall be paid by City at 
Closing, as of the Closing Date:

(a) Real and personal Premises taxes relating to the Premises;

(b) All unpaid assessments, if any, existing as of the Closing Date,   
whether due and payable before or after such date, shall be   
assumed and thereafter paid by City;

(c) All other income and operating expenses for or pertaining to the   
Premises including but not limited to public utility charges.

8.2 YMCA’s Deliveries at Closing. At Closing, YMCA will deliver or cause to be 
delivered to City the following items, which will be duly executed and acknowledged where required:

(a) A bargain and sale deed conveying all of YMCA’s right, title and   
interest in and to all of the Premises, subject to those matters   
which are provided for in Section 4 hereof (the “Deed”).

(b) Such additional documents as might be reasonably required by   
City or Escrow Agent to consummate the sale of the Premises to   
City.

8.3 City’s Deliveries at Closing.  At Closing, City will deliver or cause to be delivered 
to YMCA the following items:

(a) The cash payments required by Section 3,

(b) Such additional documents as might be reasonably required by   
YMCA or Escrow Agent to consummate the purchase of the   
Premises by the City.

9. Closing Costs.  City shall pay the following closing costs:  the cost of recording the Deed 
to the Premises; one-half of the Closing Agent’s escrow fees; the cost of any extended title insurance 
coverage, and the costs related to City’s financing (if any).  The YMCA shall pay the following closing 



4 

costs: one-half of the Closing Agents escrow fees; the cost of any standard title insurance coverage; 
recording fees for the deed; any real estate excise tax associated with the transfer.  Any costs not 
allocated herein shall be paid in accordance with prevailing commercial practice for escrows in King 
County, Washington. 

10. Conditions. 

10.1 YMCA shall not be obligated to close this transaction unless and until (i) City 
shall have delivered or caused to be delivered to the Closing Agent the Purchase Price due to YMCA for 
delivery upon satisfaction of YMCA’s closing obligations; (ii) City shall have delivered to YMCA all 
instruments required to be delivered by City pursuant to the terms of this Agreement; and (iii) there has 
been no material uncured breach by City of any of the agreements, representations, warranties or 
covenants contained in this Agreement or under the Ground Lease.

10.2 City shall not be obligated to close the transaction unless and until:  (i) YMCA 
shall have delivered to the Closing Agent or to City all instruments required to be delivered by YMCA 
pursuant to the terms of this Agreement; (ii) there shall have been no material uncured breach of YMCA 
of any of the agreements, representations, warranties or covenants contained in this Agreement.

11. Default.  Time is of the essence of this Agreement.

11.1 After delivery of the Exercise Notice and Earnest Money Deposit, City shall be 
deemed to be in default hereunder in the event City fails, for a reason other than YMCA’s default 
hereunder, to meet, comply with, or perform any covenant, agreement or obligation on its part required 
within the time limits and in the manner required by the terms herein, or there shall have occurred a 
breach of any representation or warranty made by City.  In the event either City is in default hereunder, 
and YMCA does not waive such default, YMCA may pursue any remedy available at law or in equity and, 
in addition thereto, may pursue any one or more of the following:  enforce specific performance of this 
Agreement; terminate this Agreement by written notice delivered to City; retain the Earnest Money 
Deposit; or bring suit for damages.

11.2 After delivery of the Exercise Notice and Earnest Money Deposit, YMCA shall be 
deemed to be in default hereunder in the event YMCA fails, for a reason other than City’s default 
hereunder, to meet, comply with, or perform any covenant, agreement or obligation on its part required 
within the time limits and in the manner required by the terms herein, or there shall have occurred a 
breach of any representation or warranty made by YMCA.  In the event YMCA is in default hereunder, 
and City does not waive such default, City may pursue any remedy available at law or in equity and, in 
addition thereto, may pursue any one or more of the following:  enforce specific performance of this 
Agreement; terminate this Agreement by written notice delivered to YMCA or bring suit for damages.

12. Attorneys’ Fees. The attorney’s fees provision in the Ground Lease shall apply to 
disputes regarding the Option.

13. Oral Agreements and Representations.  There are no verbal or other agreements, 
including but not limited to any representations or warranties, which modify or affect terms of the Option, 
other than the provisions of the Ground lease of which these terms are a part.  YMCA shall not be bound 
by, nor be liable for, any statements or other representations relating to the Premises made by any 
person, partnership, corporation or other entity which is not contained in this Agreement.  City 
acknowledges to YMCA that in entering into this Agreement, City is not relying on any representations or 
warranties except those set forth in this Agreement.

14. Brokerage Commissions.  Each party represents and warrants to the other that such 
party has incurred no liability to any real estate broker or agent with respect to the payment of any 
commission.  If any claims for commissions or fees, including without limitation brokerage fees, finder’s 
fees or commissions are ever made against either party in connection with this transaction, all such 
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claims shall be defended and, if sustained, paid by the party whose actions, commitments or alleged 
commitments form the basis of such claim; and such party shall indemnify and hold harmless the other 
from and against any and all such claims or demands with respect to any brokerage fees, finder’s fees, or 
agents’ commissions or other compensation claims asserted by any other person or entity in connection 
with this Agreement or the transaction contemplated hereby.

15. Nonmerger.  The terms and provisions of this Agreement shall not merge in, but shall 
survive, the closing of the transaction contemplated hereunder.

16. Negotiation and Construction.  This Agreement and each of the terms and provisions 
hereof are deemed to have been explicitly negotiated between the parties, and the language herein shall, 
in all cases, be construed according to its fair meaning and not strictly for or against either party.

17. Binding Effect.  This terms herein and in the Ground Lease shall be binding upon and 
shall inure to the benefit of the parties and their respective successors and assigns.

18. Modification.  This Agreement may not be altered, amended, changed, waived, 
terminated or modified, except as otherwise provided herein, unless the same shall be in writing and 
signed by all of the parties hereto.

19. Waiver.  No waiver by any party of any breach hereunder shall be deemed a waiver of 
any other or subsequent breach.

20. Recordation.  Neither this Agreement nor any memorandum thereof shall be recorded by 
either party.

* * * 




