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DEVELOPMENT AGREEMENT

THIS AGREEMENT is entered into this 2=~ dayof _ | -~ s
2005 by and between MICROSOFT CORPORATION, a Washin&ton corporation
(“Microsoft™), and the CITY OF REDMOND, a Washington optional municipal code
city (the “City™).

RECITALS

A, Microsoft owns the real property more particularly described on Exhibit &
attached hereto and incorporated herein by this reference (the “Property”), which
Property is located in the Overlake neighborhood of the City.

B. Microsoft desires to continue to locate and to expand its worldwide
corporate headquarters in the City.

C. Microsoft and the City agree that Microsoft’s presence in the community
provides economic and community benefit {o the City and its residents.

D. Providing for Microsoft’s long term presence in the City affirms existing
Land Use and Economic Development Comprehensive Plan policies and supports
Microsoft’s headquarters expansion plans in the City.

E. Microsoft and the City desire to establish provisions for the future
development and redevelopment of the Property consistent with the amount of
development planned for the Overlake neighborhood by the Overlake Neighborhood Plan
and Bellevue-Redmond Overlake Transportation Study Update Final EIS issued May 14,
1999 (“BROTS™).

F. Both the City and Microsoft recognize the benefits that both will derive
from long term facilities planning and development.

G. Microsoft and the City desire to utilize the provisions of RCW 36.70B that
provide for cities to enter into development agreements with property owners to govern
the future development of real property.

H. A development agreement between Microsoft and the City is a
collaboration that will provide mutual benefit for the parties as well as the region.

Accordingly, the parties agree:
AGREEMENTS
1. Approval of Master Plan. Microsoft shall have the right to develop on the

Property 2,195,488 square feet of “gross floor area”, as defined in the Redmond
Community Development Guide (“RCDG”) (no areas within a parking structure shall be




included in gross floor area). The 2,195,488 square feet of gross floor arca is referred to
hereinafter as the “Additional Development”. The Additional Development is net of any
gross floor area on the Property which is demolished in order to build the Additional
Development. The Additional Development includes the use of transferred development
rights (“TDRs") and the floor area ratio aftributable to the proposed vacation of rights-of-
way within the Main Campus. The Additional Development is listed on Exhibit B
attached hereto and incorporated herein by this reference. Approval of this Agreement
does not constitute approval of the right-of-way vacations described in Section 5 below.
If the rights-of-way are not vacated, the portion of the Additional Development
attributable to the vacated rights-of-way may not be developed unless TDRs are
purchased and used to acquire the gross floor area attributable to the vacated rights-of-
way.

The Redmond portion of the BROTS area is limited to 15, 457,783 square feet of ;
gross floor area by the BROTS Agreement (the “BROTS Cap™). Currently, 12, 827,795 !
square feet have been allocated or developed, leaving 2,629,988 square feet of gross floor
area unallocated. The 2,195,488 square feet of gross floor area covered by this
Agreement covers 83% of the unallocated capacity of the BROTS Cap. However, up to
2,746,328 square feet of gross floor area have been requested for allocation pursuant to
current development agreement applications. In addition, there are 2 few remaining :
vacant or severely undeveloped properties within Redmond portion of the BROTS area,
and those properties have a right for reasonable development to occur within the BROTS '
Cap so a reserve 100,000 square feet (the “Undeveloped Floor Area”) must be reserved
within the unallocated portion of the BROTS Cap to ensure the ability of these properties
to develop in the future. In order to provide for the oversubscription to the unallocated
square footage under the BROTS Cap and to account for the need to reserve the
Undeveloped Floor Area, Microsoft shall reserve 216,340 square feet (the “Holdback™)
from the 2,195,488 square feet of gross floor area covered by this Agreement. The
Holdback includes 83,000 square feet of gross floor area which is Microsoft’s pro rata
share of the Undeveloped Floor Area. When any of the vacant or severely undeveloped
properties located in the Redmond portion of the BROTS area are developed in the future,
to the extent they do not utilize their portion of the Undeveloped Floor Area, the
Holdback shall automatically be reduced by 83% of such unutilized portion of the
Undeveloped Floor Area, and Microsoft may proceed to utilize that amount of gross floor
area pursuant to the terms of this Agreement. In addition, the Holdback may be reduced
or eliminated when any one or more of the following situations occur:

a. The BROTS Cap is raised; or
b. The square footage under the BROTS Cap currently allocated becomes
unallocated; or |
¢. The City does not allocate all of the square footage that has been applied for
pursuant to development agreement applications currently on file; or
d. The BROTS Cap expires and is not renewed.

Under any of the above situations Microsoft shall automatically, without the need
for any further action by any party, have the right to use any of the square footage made




available for reduction of the Holdback and the square footage shall be considered
transferred to Microsoft unless Microsoft expressiy declines the transfer within ten days
of it becoming available.

Any existing developed gross floor area on the Property or vested on properties
subsequently made subject to this Agreement shall not be counted towards the Additional
Development. If this Agreement is amended to eliminate portions of the Property from
coverage by this Agreement, then the Additional Development shall be reduced by the
amount of gross floor area that could be constructed on the eliminated property at a floor
area ratio of 0.40 unless such gross floor area has been transferred to another property
that is subject to this Agreement.

The Additional Development shall be constructed on that portion of the Property
more particularly described on Exhibit C attached hereto and incorpoerated herein by this
reference {“Main Campus”) and on that portion of the Property more particularly
described on Exhibit D attached hereto and incorporated herein by this reference (“West
Campus™). Any amount of the Additional Development may be built on any parcel on
the Main Campus or the West Campus regardless of floor area ratio limits in the RCDG
as long as the total net new square feet of gross floor area for the Property does not
exceed that set forth on Exhibit B. There is no required phasing of the Additional
Development. Microsoft may develop any amount of gross floor area on either the West
Campus or the Main Campus at any time.

2. Development Approval Process. The Additional Development shall be
approved through the site plan entitlement process as provided in the RCDG. The City
shall not impose any condition on the Additional Development that is inconsistent with
any provision of this Agreement unless necessary on account of a sertous threat to public
health and safety.

3. Relationship to “BROTS™ and Other Interlocal Agreements. The City and
Microsoft recognize that compliance with the “Interlocal Agreement Regarding Land Use

Planning and the Funding and Construction of Transportation Improvements in the Bel-
Red/Overlake Transportations Study Area” commonly referred to as “BROTS” as jointly
approved by the respective city councils on September 30, 1999 and as subsequently
jointly amended, is required notwithstanding the execution of this Agreement. Further,
both the City and Microsoft recognize that the Additional Development is consistent with
and will remain consistent with the BROTS Agreement. Any development proposed
under this Agreement will be subject to and fully follow the processes and the mitigation
of traffic impacts for the “non-lead city” as set forth in Exhibit F to the BROTS
Agreement until September 30, 2012 or any sooner date upon with BROTS is terminated.
Following expiration of the BROTS Agreement, other procedures in lieu of the
procedures set forth in Exhibit F may be utilized if mutually agreed to by Microsoft and
the City.




4. Density Transfer. The density transfer interpretation issued by the City in
a letter dated December 18, 2003, which is attached hereto as Exhibit E and incorporated
herein by this reference, shall apply to all development rights for the Property.

5. Street Right-of-Way Vacation/Floor Area Ratio. If Microsoft requests the

City to do so, the City shall process an application for vacation of any of the public street
rights-of-way located on the Property. Any vacation will follow the prescribed City
review process. Microsoft recognizes that right-of-way vacations are governed by
separate procedures outlined in RCDG Section 20F.40.100, and any gross floor area that
may be obtained pursuant to the right-of-way vacation cannot be used prior to completion
of such procedures. The City Council may approve, approve with conditions, or deny the
requested vacation. An issue that may be considered by the City Council during
consideration of a requested right-of-way vacation is whether any easements are
necessary for appropriate transit service. Any compensation for any street vacation,
required pursuant to the Revised Code of Washington, shall be paid to the City upon
vacation of the street right-of-way as required by law. Microsoft shall be entitled to
develop building square footage equal to the square footage of the vacated street right-of-
way multiplied by a floor area ratio of 0.40 unless TDRs are used to increase the floor
area ratio. The developable building square footage that will result from this Section 5 is
included in the Additional Development defined in Section 1. Notwithstanding any street
right-of-way vacations, Microsoft shall maintain an open character to its campus from the
perspective of persons outside the campus; provided that Microsoft shall be allowed to
implement any measures it deems necessary for the security of its facilities and its
employees.

6. Transportation Demand Management and Parking

a. Transportation Demand Management. Through this Agreement,
the City and Microsoft wish to explore improved partnership in the area of transportation
demand management and single occupancy vehicle (“SOV™) rate reduction.

i. The City and Microsoft agree on the following background
statements relative to transportation demand management:

(1) Managing and reducing single occupant trip rates
for employees at Microsofi’s Redmond Campuses is a critical element of a balanced
transportation program to support Microsoft’s continued operation and development.
Both parties support the goal of reducing SOV rates at Microsoft’s Redmond campuses.

(2) Transportation demand management is a key
element of the City’s comprehensive plan to ensure mobility to and within the City.

3 Effective demand management programs provide an
appropriate balance of supply and demand strategies, properly reflecting the nature of the
target employee population, the local transportation infrastructure, the operating
requirements of the employer, and local transportation requirements.




{4) Being able to convene effectively its workforce at
its Redmond campuses and operate those campuses in an efficient manner are key
corporate business function requirements for Microsofi. Demand management programs
should be designed to ensure that program elements do not interfere with Microsoft’s
requirements for convening its workforce or operating its campus in an efficient manner
while providing effective tools for reducing SOV use.

(5) Microsoft’s current campus-wide SOV rate of 72%
is significantly lower than the 78% SOV rate which was assumed for the Microsoft
campuses for the year 2012 planning horizon in the BROTS II study, Overlake
Neighborhood Plan, and associated Planmed Action Ordinance.

(6} Microsoft has in place an existing Transportation
Management Program (TMP) which the City has approved, which includes SOV
reduction targets and accompanying program elements, and which meets all state and
local trip demand management requirements. That TMP requires that Microsoft target
achieving peak hour SOV rates at 70% or lower, and Microsoft has consistently complied
with TMP requirements to work towards that target.

{7} Microsoft is interested in working collaboratively
with the City so the design and construction of the Additional Development will be
compatible with future high capacity transit in Overlake.

ii. Accordingly, Microsoft and the City shall collaborate to re-
evaluate the Microsoft TMP through a study, with the following general objectives:

(1) Identify updated peak hour SOV rate targets, 10
serve as the basis for Microsoft’s TMP, as well as support long range land use and
transportation planning efforts. The updated peak hour SOV targets to be identified shall
improve measurably upon the current goal of 70% identified in the current Microsoft
TMP.

(2) Develop joint recommendations for an updated
comprehensive demand management strategy for Microsoft’s Redmond campuses, which
will include an appropriate balance of supply and demand side programs.

{3) Provide explicit coordination with local and
regional transit, bicycle, and pedestrian plans and policies, and integrate transportation
planning which both parties have outlined in Section 10 of this Agreement.

(4) Ensure a focus on evaluating and demonstrating
innovative approaches to demand reduction that can be extended to other employers
and/or neighborhoods.

{(5) Ensure consultation and coordination with the
Greater Redmond Transportation Management Association.




(6) Recognize and leverage the strong technological
focus of Microsoft’s Redmond campuses and build demand management program
recommendations which leverage that technological focus.

(7 Recognize and leverage the unique charactenistics
of the Microsoft campuses (size, workforce demographics, commute patterns,
technological focus) and assemble strategies which align with those characteristics while
reducing SOV rates.

(8) Recognize Microsofl’s core business requirements
to convene its workforce at the Redmond campuses and operate the campuses in an
efficient manner.

(%) Ensure allocation of adequate staffing by the City
and Microsoft, with the knowledge, resource availability, and decision-making power, to
support completion of the agreed work pian.

iii. Microsoft shall provide a report to the Redmond City
Council, no later than June 1, 2006, which summarizes background findings, identifies
updated demand management and SOV target goals, describes recommended program
strategies that support those goals, provides an implementation plan and schedule, and
produce recommended amendments, as necessary, to develop a revised Microsoft TMP.
Study results and City Council recommendations will be considered forinclusionina
revised TMP. Upon completion of the revised TMP, all Microsoft owned facilities in
Redmond will be bound by the revised TMP,

v. Until revised, the current Microsoft TMP shall continue {o
apply to existing Microsoft facilities in Redmond, and the Additional Development shall
be bound by the terms of the Microsoft TMP existing at time of adoption of this
Agreement,

V. The City may not require modifications to Microsoft’s
TMP as a condition of approving the Additional Development. Consistent with current
City regulations, modifications to Microsoft’s TMP may only be required by the City due
to Microsoft’s failure to make progress towards the SOV targets stated in the TMP and
shall follow the change procedure stated in the TMP.

vi. To the extent that a modified or restructured Microsoft
TMP jointly adopted by Microsoft and the City as a result of the collaborative efforts
described in Section 6.a.ii above, then all of Microsoft’s facilities in Redmond and any
Additional Development shall be bound by the terms of the revised TMP.

b. Parking. Microsoft shall provide parking for the Additional
Development in accordance with this Section 6.b. Microsoft shall be allowed to




construct a total of 7,850 net new parking stalls for the Additional Development.
Microsoft, at its option, may elect to construct less than the 7,850 net new parking stalls.
Microsoft shall be allowed to allocate, in its sole discretion, the net new parking stalls
between the Main Campus and the West Campus and between individual developments
within those campuses, even if an individual project has more or less parking than would
be required by the RCDQG for an individual project. If the public rights-of-way within
Main Campus are not vacated and if TDRs are not used to provide equivalent gross floor
area, the 7,850 net new parking stalls shall be reduced by the same number of parking
stalls that were represented by the right-of-way that was not vacated or replaced by gross
floor area from TDRs. Microsoft shall be allowed to supply the parking built in support
of the Additional Development in above-grade parking structures, under-building parking
structures, or surface parking lots, and any parking stalls demolished during construction
of the Additional Development may be reconstructed and will not count against the 7,850
stall limitation. Microsoft may utilize TDRs to provide additional parking, beyond the
7,850 net new parking stalls, for the Additional Development.

7. Transportation Concurrency. All of the Additional Development shall be
deemed to have met transportation system concurrency requirements, provided that
Microsoft pays the following amounts for the designated improvements and such
payments are made upon request by the City at the time the City approves a design
contract for each of the improvements listed below:

Payment Transportation Improvement

$ 325,000 New signal at Old Redmond
Road/WLSP (TIP 5-32)

$1,200,000 Rechannelization
improvements ELSP and NE
65" Sireet - additional NB
through lane
(TFP-807-01)

$ 325,000 New signal at NE 116"
St./172™ Ave. NE (TFP-105)

Within ten days after this Agreement is recorded, the City shall issue a Certificate of
Concurrency for the Additional Development with an expiration date that is the same as
the expiration date of this Agreement. No additional transportation analysis and no
additional transportation concurrency certificates shall be required for Microsoft to
construct all of the Additional Development except for such transportation analysis as is
required to be submitted to the City of Bellevue pursuant to that certain Interlocal
Agreement Between the Cities of Bellevue and Redmond Regarding Land Use Planning
and the Funding and Construction of Transportation Improvements in the Bel-
Red/Overlake Transportation Study Area, approved September 30, 1999. Microsoft may
consiruct as much of the Additional Development in any calendar year as it desires; no
phasing of the Additional Development is required.




8. Mitigation of Transportation Impacts. Microsoft shall mitigate the
transportation impacts associated with the Additional Development by performing the
following:

a. Construction of Transportation Improvements. Microsoft shall
construct both the Transportation Facility Plan Related Mitigation Improvements and

Project Related Mitigation Improvements set forth on Exhibit F attached hereto and
incorporated herein by this reference. The City shall, if needed, support right-of-way
acquisitions on any non-Microsoft owned properties that are needed to accommodate any
of the proposed transportation improvements shown on Exhibit F. The transportation
improvements shall be designed and constructed in accordance with all City codes and
accepted engineering practices and shall be constructed in accordance with the following
schedule:

Transportation Facility Plan Related Mitigation Improvements (BROTS projects)
i NE 40 St/159% Ave NE - (BROTS 4.1) — Construct an additional
northbound lefi-turn lane. Construction planned to be complete by
June 30, 2007 or concurrent with the construction of the first new
building on the Main Campus subsequent to this Agreement.

ii. NE 40" St/150™ Ave NE (West} — (BROTS 8.1) -~ Construct a
northbound right-turn lane. Beginning of construction planned o
coincide with the earlier of (a) the extension of 150™ Ave NE (West)
between NE 40" and NE 36”, or (b) with the construction of any new
building on the West Campus within the area west of 150" Ave
(East).

iii. NE36™St148™ Ave NE — (BROTS 79.0) — Construct dual
southbound left-tumn lanes and widen the westbound approach to
_accommodate a lefl, shared left-through, and right-turn lanes.
Construction planned to coincide with the development of any new
{not remodeled) building on West Campus.

v. Bel-Red/156™ Ave NE — (BROTS 22.3) - Construct a southbound
right-turn lane. Construction planned to begin after the construction
of at least 1,400,000 net new gross square feet on the Main campus,
or sooner at Microsoft’s option.

Project Related Mitigation Improvements

i NE 40" §t/163™ Ave NE — Install a traffic signal and an eastbound
right-turn lane. Construction planned to be complete by June 30,
2007 or concurrent with construction of the first new building on
Main Campus subsequent to this Agreement.

ii.  NE 36" S/156" Ave NE — Construct an additional southbound left-
turn lane. Construction planned to be complete by June 30, 2007 or




concurrent with construction of the first new building on Main
Campus subsequent fo this Agreement.

Hi. NE 31% 8t/156™ Ave NE — Construct an additional westbound left-
turn lane. Beginning of construction planned to coincide with the
earlier of {a) the internal Main Campus realignment of 157" Ave NE
between NE 31% St and 159" Ave NE, or (b) concurrent with the
construction of 1,000,000 net new gross square feet on the Main
Campus.

b. Bel-Red Road Access. As provided in that certain Building
36/Bel-Red Road Agreement dated December 2, 2002 by and between Microsoft and the
City, Microsoft may construct an access to the Property from Bel-Red Road. Microsoft’s
access shall be constructed so it is aligned with the intersection of Bel-Red Road and NE
30" Street which is planned to be built by the City of Bellevue. Specific design elements
to prohibit traffic from the Matn Campus from cutting through the Sherwood Forest
neighborhood shall be approved in collaboration with the City after further direction from
the City of Bellevue.

c. 150™ Avenue NE (East) ROW Vacation and 150" Avenue NE
{West) Extension. If Microsoft requests the City to do so, the City shall process within
six months an application to vacate the public right-of-way on the existing 150" Avenue
NE (East), and City staff shall support and endorse such application. In addition,
Microsoft shall provide a signalized connection to the West Campus just east of 150%™
Avenue NE (East) aligned with the Microsoft Building 121/122 driveway on NE 40®
Street. The intersection of 150" Avenue NE (East) shall be removed and Microsoft shall
install a new signal at the new intersection formed by the Building 121/122
Driveway/West Campus Connection/NE 40™ Street. To replace the existing public
connection between NE 407 Street and NE 36™ Street, Microsoft shall extend 150
Avenue NE (West) to NE 36 Street as public right-of-way. The realigned 150" Avenue
NE (West) shall be a public street and shall be classified as a collector street, consistent
with the draft Transportation Master Plan. If Microsoft elects to perform this
transportation system modification, construction is expected, but not required, to occur
prior to 2012, '

d. Traffic Impact Fees. In consideration of Microsoft constructing
the transportation improvements set forth on Exhibit F and in Section 7, the City shall
credit against traffic impact fees due to Redmond the cost for the design and construction

- of improvements made and listed in the Redmond Transportation Facilities Plan or
subsequently added to the plan or its successor. City staff shall propose for City Council
decision the inclusion in the Transportation Facilities Plan of all transportation
improvements made and listed in Section 8.2 as Project Related Mitigation Improvements,
the NE 36" Street Overpass, and the improvements listed in Section 7. This Agreement
does not relieve Microsoft of any obligations for traffic impact fees pursuant to interlocal
agreements with the City of Bellevue (City of Redmond Ordinance Nos. 2025, 2026, and
2027) and King County {City of Redmond Ordinance No. 2056).




e. Frontage Improvements. Microsoft shall construct all public street
improvements along the frontage of the individual parcels as they develop and as
required by the RCDG. Frontage improvements may include but are not limited to:
property dedications, pavement widening, curb, gutter, planter strips, sidewalks, storm
drainage, street lights and placement of aerial utilities underground.

S. SR520/NE 36" Street Overpass. Through this Agreement, Microsoft is
committed to providing greater mobility in the Overlake area. Microsoft requests the
Cita/ to work with Microsoft to provide an overpass across SR 520 in the vicinity of NE
36" Street in order to provide increased network grid diversity for local multi-modal trips
traveling east-west and north-south in the area bounded by NE 40™ Street, 148" Avenue
NE, NE 20" Street, and 156™ Avenue NE. Although such an overpass is not required in
order to mitigate in any way the transportation impacts of the Additional Development,
Microsoft shall work with the City as set forth in this Section 9 to support the design,
environmental review, and construction of an overpass in the vicinity of NE 36™ Street.
This overpass will include a pedestrian/bicycle lane which will augment but not replace
Project #B16 on the 2004-2009 Transportation Improvement Plan. The City of Redmond
shall be the lead agency for the conduct of environmental review, and the City shall
undertake the necessary processes required for consideration of the addition of the
overpass to its Comprehensive Plan, Transportation Facilities Plan, and impact fee list
during calendar year 2005. Microsoft shall fund 70% of the cost of the overpass project
provided the following conditions are met:

a. The City shall provide funding allocations from local public
revenue sources or government grants in order to provide the remaining 30% of the
funding for the overpass. ‘

b. The City shall coordinate with Microsoft to pursue grant funding
at the regional, state, and/or federal level to support construction of the overpass. To the
extent any grants are secured, those grants shall reduce the overall cost of the overpass
prior to the allocation of the 70/30 funding obligations.

c. The City shall, if needed, support the acquisition of nght-of~way
including the exercise of its power of eminent domain if needed to accomplish
construction of the overpass. Any expenses incurred by the City shall be included in the
cost of the overpass. Microsoft shall dedicate any of its real property needed for right-of-
way for the overpass, but the fair market value of such real property shall be credited
toward Microsoft’s 70% share of the cost of the overpass.

d. If the final construction cost estimate for the overpass exceeds $25
million, either party may determine that the overpass shall not be built, and neither party
shall have any further obligations pursuant to this Section 9.

10. Transportation Advocacy. Microsoft shall work with the City to advocate
local and regional transportation solutions of mutual benefit to improve access to the
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Overlake area and to address transportation problems and congestion generated by
existing and future development in the Overlake area.

a. Regional Advocacy. The City and Microsoft recognize that
improving capacity and mobility on SR 520 and 1-405 are necessary to support regional
mobility and will jointly advocate for roadway and transit improvements on these
facilities, as determined by the City. In order to advance the planning, design and
implementation of improvements to the SR-520 corridor to be commensurate with the I-
405 corridor; priority will be given to the SR-520 corridor. In addition, the City and
Microsoft will work to generate the necessary support for High Capacity Transit to serve
both Overlake and Downtown Redmond centers. Microsoft shall work with the City to
develop and update, on an annual basis, a joint regional transportation policy strategy,
and coordinate advocacy activities in support of that strategy.

b. Local Advocacy. Primary emphasis will be placed on enhancing
and expanding local transit infrastructure and service. Microsoft shall work with the City
to develop and update, on an annual basis, a joint local transportation policy strategy, and
coordinate advocacy activities in support of that strategy.

11. 40™ Street Corridor Enhancement. Microsoft shall pay 50% of the cost,
up to a maximum contribution of $200,000.00, to study and plan a corridor enhancement
plan for the NE 40™ Street corridor between 148™ Avenue NE and Bel-Red Road in order
to advance the current comprehensive plan goals for this corridor, identify necessary
modifications to enhance this corridor’s appearance consistent with Microsoft’s and the
City’s goals. The study will not commit either Microsoft or the City to fund construction
of improvements identified by the study.

12. Landscape Buffering and Tree Protection. In constructing the
development contemplated by this Agreement, Microsoft shall undertake the following
actions to provide landscape buffers and protect significant trees:

a. Bel-Red Road Buffer. Microsoft shall construct a buffer along
Bel-Red Road as shown on Exhibit G attached hereto and incorporated herein by this
reference. Implementation of the buffer improvements shown on Exhibit H complies
with and satisfies all the requirements of RCDG 20C.70.35.020(2). The buffer shall be
implemented prior to occupancy of the first new building or buildings on Mamn Campus,
subsequent to the date of this Agreement, exceeding 25,000 square feet. To guarantes
maintenance and survival of new plant materials, Microsoft shall install a temporary
irrigation system and shall post performance and maintenance bonds for a period of one
year.

b. Tree Protection Plan. Microsoft shall protect significant trees, as
defined in the RCDG, on the Property in accordance with the plan set forth on Exhibit H
attached hereto and incorporated herein by this reference and in accordance with the
following provisions:
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ii.

itl.

iv.

An aggregate of 46% of the significant trees on the Property shall
be protected.

An aggregate of 50% of the significant trees on the Main Campus
shall be protected in accordance with the guantities indicated on
Exhibit J. The percentage of trees protected with individual
development projects may vary as long as the aggregate total is
achieved for Main Campus.

An aggregate of 27% of the significant trees on the West Campus
shall be protected in accordance with the quantities indicated on
Exhibit J. In order to meet the 35% tree retention requirement,
Microsoft would be required to retain an additional 125 significant
trees. However to meet the intent of saving 35% of the significant
trees on the West Campus, Microsoft shall, within one year of the
recording of this Agreement, plant 125 evergreen trees six to eight
feet in height in locations to be mutually agreed upon by Microsoft
and the City. These additional trees shall be planted in open space
portions of the West Campus, not intended for future development,
with the intent of enhancing existing groves of trees or creating
new groves of trees. The trees will not be used in calculations for
any other landscape requirements. Microsoft shall guarantee these
additional planted trees with a performance bond to be held by the
City until such time that the trees have grown to a size of six
inches in caliper or it is determined that they are not required to
achieve the 35% significant tree protection standard for West
Campus, at which time the bond shall be released. The percentage
of trees protected with individual development projects may vary
as long as the aggregate total is achieved for West Campus.

Trees already designated as protected subsequent to October 1998,
which include protected trees designated during the approval of
Buildings 34, 35, 36, 50, 121, 122, and 123 shall remain protected
above and beyond the balance of the trees that must be protected
pursuant to this Agreement. Notwithstanding the foregoing, no
tree retention shall be required for development applications that
include only open space areas such as sports fields.

In accordance with the Tree Preservation ordinance, all removed
significant trees shall be replaced at a ratio of 1:1. Additionally,
removal of landmark trees shall require review and approval of a
Special Exception Request as provided for in the Tree Preservation
Ordinance. Approval for removal of landmark trees shall not be
unreasonably held by the City, but reviewed on a case by case
basis, and landmark trees that are removed shall be replaced at a
ratio of 6:1 with trees complying with the requirements of RCDG
20D.80.20-080(5).
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13. Stormwater Detention and Treatment

a. General Standards. All new development shall comply with the
stormwater quantity {detention) and quality controls that are in effect on the date of this
Agreement unless an acute health crisis for humans or animals will be lessened if
Microsoft is required to comply with the then current stormwater quantity and quality
controls. Current city-wide standards for stormwater quantity (detention) and quality
controls consist of the 2001 Department of Ecology (“DOE”) Stormwater Management
Manual for Western Washington (the 2001 DOE Manual”) as modified by the City Of
Redmond — Clearing, Grading and Stormwater Management Technical Notebook (the
“Stormwater Technical Manual™) Issue Number 4, effective Oct. 1, 2004.

b. Detention Facilities. Microsoft shall be allowed to detain in
underground vaults all stormwater required to be detained as a result of the Additional
Development.

c. Stormwater Quality — Treatment. Microsoft shall be allowed to
use underground cartridge filter vaults or equivalent technology to mitigate for
stormwater quality treatment for all Additional Development located on private property.
Additionally, stormwater that reaches Lake Sammamish from Additional Development
on the Main Campus will require supplemental phosphorus control for which Microsoft
will be allowed to use a combination of underground cartridge filter vaults or equivalent
technology and a landscape management plan to mitigate for phosphorus control based
on the Stormwater Technical Manual. Microsoft recognizes that stormwater quality
treatment science is evolving, and if Microsoft determines there is no significant financial
impact to individual development projects on the Property and there is no impact on the
ability to construct the Additional Development, Microsoft shall implement stormwater
quality treatment technology available at the time of cach individual development project.

d. Basin Facility Improvements and Detenticn Standards.

i Bel-Red Basin. Microsoft recognizes the objective to
provide adequate water quality and quantity controls sufficient to protect and support the
riparian habitat within the Bel-Red Basin. In recognition of this objective, Microsoft
agrees to complete by June 1, 2006 or the issuance of building permits for any Additional
Development within the basin, whichever occurs first, a stormwater master plan and
downstream analysis for the basin and include within this plan a list of any facilities and
improvements needed to achieve this objective as well as a timeline for implementation
of facilities and improvements on property owned by Microsoft with which Microsoft
shall comply. Microsoft shall not be obligated to construct or implement any
improvements on property not owned by Microsoft. In support of the master plan’s
implementation, the City shall accept all detention and release rate standards supported
by the conclusions set forth in the plan in lieu of the standards included within the
Stormwater Technical Manual, as long as Microsoft is complying with the requirements
established above. Implementation of the master plan shall not begin unti! issuance of
the first building permit for Additional Development in this basin.
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il NE 40" Street Basin. No detention shall be required within
this basin so long as Additional Development in the NE 40" Street Drainage Basin,
depicted on Exhibit I attached herein by this reference (the “Drainage Basin Map™), will
provide stormwater quality controls in effect on the date of this Agreement and will be
consistent with the NE 40" Street Drainage Trunk line Analysis Report - dated January
2005.

iii. SR 520/Sears Creck Basin. The standards contained within
the Stormwater Technical Manual for water quality and detention shall be utilized for
Additional Development within this basin. In compliance with RCDG standards for new
development, detention and water quality shall be provided for the entire site
concurrently with any development on the site. For purposes of stormwater management,
a site shall be defined as the parcel, or parcels, of land as delineated in Exhibits C and D,
as they may be modified through a lot line adjustment or binding site plan amendment, on
which the portion of the Additional Development is proposed.

iv. Sammamish River Basin. The standards contained in the
Stormwater Technical Manual for water guality and detention shall be utilized for
Additional Development within this basin. In compliance with RCDG standards for new
development, detention and water quality shall be provided for the entire site
concurrently with any development on the site. For purposes of stormwater management,
a site shall be defined as the parcel, or parcels, of land as delineated in Exhibits C and D,
as they may be modified through a lot line adjustment or binding site plan amendment, on
which the portion of the Additional Development is proposed.

€. Additional Detention. Microsoft shall not be required to bring
existing development into compliance with stormwater detention requirements adopted
subsequent to the construction of the existing development except as noted in this Section
13.

14.  Public Utilities. So long as the requirements of this Section 14 are met,
and provided further that the City is not in the midst of an unforeseen and unavoidable
water or sewer capacity crisis, which is out of the City’s control during the term of this
Agreement, the City and Microsoft agree that sufficient sewer and water capacity will
exist for the development contemplated by this Agreement. Further, the City shall not
withhold any site plan entitlement review or building permit approval on account of
insufficient water or sanitary sewer capacity to accommodate the development unless
such a declaration is made. In the event that the City declares such a crisis during the
term of the Agreement, the City shall reserve the next available water and/or sewer
capacity for the square footage covered by this Agreement. Microsoft shall notify the
City at the earliest possible date on related development size and schedule of future
development under this Agreement to provide the City with advance planning for utility
service. Microsoft acknowledges that some smaller on-site water and sewer mains may
need to be replaced in order to achieve adequate fire flow and conveyance capacity for
the demand of the proposed development. These miscellaneous utility line improvements
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will be addressed through the City’s site plan entitlement process at the time of individual
project development. The following conditions shail apply to the provision of sewer and
water service to the Additional Development.

a. Utilities in Non-Paved Areas. The Additional Development will
generate conditions where some of the existing and proposed water and sewer lines will
be located outside of public rights-of-way. Microsoft shall be allowed to locate existing
and proposed connecting sewer and water lines outside of the public rights-of-way,
provided those utility lines are located in a new or an existing public easement in a
location and form acceptable to the City for those utility lines. Where sewer and water
lines are located in non-paved areas, Microsoft shall be allowed to construct non-paved
ground surfaces above those public or private utilities; so long as drivable access is
provided to all manholes and fire hydrants. This access shall provide turning radii and
loading as appropriate for maintenance vehicles. The non-paved surfaces that may be
constructed shall include, but are not limited to, lawns, turf fields, gravel and omamental
pavers. In the event that the City disturbs the ground surfacing in the course of
maintaining, repairing, or reconstructing its utilities within an easement area, the City
shall be responsible for surface restoration as follows: In paved or hardscaped areas, the
City will restore the disturbed area with asphalt paving; in planted sofiscape areas, the
City will stabilize the disturbed area after backfilling with seeding and /or mulch as
necessary for erosion control. Any further restoration of the ground surface shall be the
responsibility of Microsoft. Trees, structures and retaining walls shall not be constructed
over any sewer or water lines.

b. Qff-Site Sewer Trunkline Reconstruction. Portions of the Property
are located in the Overlake South Sewer Bagin. The Redmond General Sewer Plan
identifies that the downstream sewer trunk needs to be reconstructed to serve future
development in this basin. The City of Redmond has used SEPA to mitigate the impact
of developments in the basin by charging a mitigation fee for sewer service. The City has
used this mitigation money to fund and construct the first phase of the Overlake South
Trunk reconstruction. The City has remaining surplus mitigation money intended for the
future Phase 2 and Phase 3 of this sewer reconstruction project. Phase 2 of the project
consists of constructing a new 18” sewer from the end of Phase 1 in NE 20" Street, South
to Bellevue Redmond Road and then west along Bellevue Redmond Road to the existing
King County Interceptor. Phase 3 of the project consists of constructing a new 15 sewer
from the end of Phase 1 in 1527 Avenue NE to the pipe crossing SR520. The City shall
make every possible effort to design and construct Phase 2 and Phase 3 of the Overlake
South Trunk reconstruction project prior to December 31, 2007. As mitigation for the
Additional Development, Microsoft shall contribute up to $4 million to be combined with
the surplus mitigation money previously collected by the City, for the purpose of
constructing Phase 2 and Phase 3 of the Overlake South Trunk reconstruction. The City
shall contribute the $1.2 million it has collected from sewer impact fees toward the
design and construction cost of this sewer trunk reconstruction project. Microsoft will
contribute the remaining funds to construct the sewer trunk reconstruction project, up to a
total of $4 million, at the time the construction contract is awarded. If the cost of the
sewer trunk reconstruction project exceeds $5.2 million, the City and Microsoft shall
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pursue other means of financing the excess costs. At the completion of the sewer
reconstruction project, an audit will be performed, and all remaining unused funds
received by the City will be refunded to Microsoft. The City shall approve a
reimbursement agreement in accordance with Redmond Municipal code Chapter 13.12
for reimbursement from properties that may be deemed to benefit from the Overlake
South Trunk improvements. The City shall not withhold any site plan entitlement or
building permit approval on account of insufficient sanitary sewer capacity to
accommodate the Additional Development.

15. Environmental Review. The environmental review conducted pursuant to
the State Environmental Policy Act (“SEPA”™) for the Additional Development shall
occur in accordance with the provisions of this Section 15. Prior to 2012 and the
expiration of the existing Planned Action Ordinance for the Overlake neighborhood, that
Planned Action Ordinance shall be utilized to satisfy the requirements of SEPA for each
component of the Additional Development as it is submitted to the City for review and
approval, subject to verification using the planned action review procedures set forth in
WAC 197-11-172 and the Planned Action Ordinance.

The Additional Development is within the scope of environmental review that has
already been conducted by the City of Redmond. Therefore, if the City adopts a new
Planned Action Ordinance prior to 2012 and the new Planned Action Ordinance includes
the Additional Development, the new Planned Action Ordinance shall apply to the
Additional Development and shall be utilized to satisfy the requirements of SEPA,
subject to verification using the planned action review procedures set forth in WAC 197-
11-172 and the new Planned Action Ordinance, but no additional conditions shall be
imposed on the Additional Development unless required on account of a serious threat to
public health and safety, or as necessary to comply with Section 3 of this Agreement.

If the current Planned Action Ordinance expires and the City does not adopt a
new Planned Action Ordinance, the City shall conduct environmental review on any
portion of the Additional Development thereafter applied for using the applicable SEPA
procedures. The City agrees to utilize the provisions of WAC 197-11-630 and, to the
extent consistent with that Section, adopt the environmental documents prepared for
adoption of the Bellevue-Redmond Overlake Transportation Study Update, for adoption
of the City of Redmond Comprehensive Plan, for adoption of the Overlake Neighborhood
Plan, and any other relevant environmental documents prepared subsequent to the date of
this agreement; in order to satisfy the requirements of SEPA for construction of the
remaining Additional Development. In order for these documents to be utilized the City
may require additional environmental information in order to maintain their relevancy.
However, no additional conditions shali be imposed on the Additional Development
unless required due to a serious threat to public health and safety or as necessary to
comply with Section 3 of this Agreement.

16. Vested Rights. The provisions of the RCDG in effect on the date of this

Agreement shall apply to all Additional Development, €xcept as otherwise provided in
this Agreement or by state or federally mandated laws preempting the City’s authority to
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vest regulations for the Additional Development, and excluding revisions to plan review
fees, impact fees, and building and fire codes. Any amendments or additions made
during the term of this Agreement to zoning or development regulations, transportation
concurrency regulations, SEPA regulations and substantive SEPA policies or other laws,
ordinances, comprehensive plan policies or other policies governing land development
which may be applicable to the Additional Development shall not apply to or affect the
conditions of the Additional Development. However, pursuant to RCW 36.70B.170(4)
the City reserves authority to impose new or different officially adopted regulations of
general applicability, but only if, and to the extent required by a serious threat to public
health and safety, as determined by the City Council after notice and an opportunity to be
heard has been provided to Microsoft. The Additional Development shall be vested to
the development regulations in effect on the date of this Agreement. Microsoft may
request to be bound by future amendments-to the RCDG or the Redmond Municipal Code,
and such request shall be approved administratively provided that, as a result of being
subject to such amendment(s), the Additional Development will meet the following
criteria: no new land use is proposed; no reduction in the amount of landscaping is
proposing; no reduction in the amount of parking is proposed; and no increase in the total
square footage of structures to be developed is proposed. Except for the termination date,
any of the dates set forth in this Agreement may be revised administratively by agreement
between Microsoft and City staff.

Otherwise, the request to be bound by the future amendment(s) shall be reviewed by the
City Council, pursuant to Section 19 below, as an amendment to this Agreement. The
Additional Development shall not be subject to any development moratoria the City may
adopt subsequent to the date of this Agreement unless necessitated by a serious threat to
the public health, safety, and welfare.

17.  Biennial Review. Microsoft and the City shall meet two years after the
date of this Agreement and every two years thereafter to review Microsoft’s progress in
developing the real property subject to this Agreement.

18. Term. The term of this Agreement shall be 20 years or until the
completion of 2,195,488 gross square feet of net new Additional Development,
whichever occurs first. The City and Microsoft may agree to extend the term of the
Agreement, provided that such extension is approved by the City Council.

19 Amendment of Agreement. Any amendment to this Agreement shall
require review by the City Council unless administrative approval is specifically
authorized by this Agreement.

20. Recording. This Agreement shall be recorded in the records of King
County, Washington.

21.  Successors and Assigns. This Agreement shall be specifically between the
City and Microsoft and its successors and may not be assigned in whole or part.
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22.

Attornevs’ Fees. In the event of any dispute concerning this Agreement,

the substantially prevailing party shall be entitled to receive its attorneys’ fees and costs
at trial, at any alternative dispute resolution proceeding and on appeal.

23.

24,

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

Exhibits. This Agreement includes the following exhibits:

a.

b.

Exhibit A - Legal Description of Property

Exhibit B - Additional Development

Exhibit C - Legal Description of Main Campus
Exhibit D - Legal Description of West Campus
Exhibit E - Density Transfer Interpretation

Exhibit F - Required Transportation Improvements
Exhibit G - Bel-Red Road Buffer

Exhibit H - Tree Retention Plan

Exhibit I - Drainage Basin Map

IN WITNESS WHEREQF, the parties have executed this Agreement on the date first set

forth above.

ATTEST:

MICROSOFT CORPORATION,

Real Estate & Facilities
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APP

\:ED/S TO FORM:
7, T~

City Attorney

STATE OF WASHINGTON )

} ss.
COUNTY OF KING )

On this day personally appeared before meg A B DarlNS , to me known
tobe G\ RE E of MICROSOFT CORPORATION, a Washington corporation

that executed the within and foregoing instrument, and acknowledged the said instrument
to be the free and voluntary act and deed of said corporation, for the uses and purposes

therein mentioned, and on cath stated that ( hi v 2. Dol ey, is authorized to execute
said instrument and that the seal affixed, if any, is the corporate seal of said corporation.

GIVEN under my hand and official seal this }";;%Hay of _ Nong— ,
2005. '

,Jé“n'cf{'& . @/A’/f/{/ 2. _Hhit~
"..,\G“ f,“'f .

"'.3 K , BGeme . Gleode

~x °1Aiy R (Print name of notary)

< Lo ,,'5;‘,\" H § g NOTARY PUBLIC in and for the ‘

-.,,"_; X 1 Q'u-“':-t? & State of W‘asIrlxingtont residing at Mﬁ“\ﬁ
"'.,‘:e drw ;5'«&:‘_0“ My commission expires R-2N-0Og

STATE OF WASHINGTON )

} ss.
COUNTY OF KING )

On this day personally appeared before me ga.—mmg & [y . 10 me known
tobe _Ajpaovt— of the CITY OF REDMOND, a Washington optional municipal
code city that executed the within and foregoing instrument, and acknowledged the said
mstrument to be the free and voluntary act and deed of said corporation, for the uses and
purposes therein mentioned, and on oath stated that Y samar/e W, 1 ved is authorized

to execute said instrument and that the seal affixed, if any, is the corporate seal of said
corporation.
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GIVEN under my hand and official seal this 5" day of __ Yuees
2005,

“““unumu,
§$\)s’;“ﬂw% (Print fiame of notary)
§ f X NOTARY PUBLIC in and for the
k %éﬁm ~£9
2%
77

State of Washington, residing

S Y WMy et 3
z i - H My commission expires 5
) "-._. Lfﬁ K ; y p /
A .
?ﬁ" "-.,," ‘5‘..-'"..‘ &
Y S A
S0
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Exhibit A - Microsoft Campus

ALL THAT CERTAIN PROPERTY SITUATE IN THE COUNTY OF KING, STATE COF
WASHINGTON, LYING WITHIN SECTION 23, THE NCORTHWEST QUARTER OF SECTION 24
AND THE SOUTHWEST QUARTER OF SECTION 14, TOWNSHIP 25 WORTH, RANGE 5 EAST,
W, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID SECTION 24, THENCE S89712°42°E
ALONG THE NORTH LINE OF SAID NORTHWEST QUARTER A DISTANCE OF 330,03 FEET;
THENCE S004718"W A DISTANCE OF 30.00 FEET TQ A POINT ON THE SOUTH MARGIN OF
MNE 40TH ST. AND THE TRUE POINT OF BEGINNING:

THENCE FROM SAID TRUE POINT OF BESGINNING SO1D4°30"W A DISTANCE OF 1,818.14
FEET:

THENCE SB80VI'29"E A DISTANCE OF 103.85 FEET TO A POINT ON THE NORTH MARGIN OF
BELLEVUE—REDMOND ROAD,

THENCE S41°25°58"W ALONG SAID NORTH MARGIN A DISTANCE OF 1,074.33 FEET;

THENCE TANGENT TO THE PRECEOING COURSE ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 2,834.92 FEET AND A CENTRAL ANGLE OF 6°20°587, AN ARC
LENGTH OF 320.68 FEET:

THENCE NON—TANGENT TO THE PRECEDING CURVE NB8'S4°27"W A DISTANCE OF 289.46
FEET TO THE BEGINNING OF A NON-TANGENT CURVE TD THE RIGHT, THE RADIIS POINT
OF WHICH BEARS N41°28'45™W,

THENCE SOUTHWESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 2,8714.93 FEET

AND A CENTRAL ANGLE OF 2°C4°437, AN ARC LENGTH OF 10212 FEET;

THENCE TANGENT TO THE PRECEDING CURVE S50°37'58"W A DISTANCE OF 945.49 FEET,
THENCE SO104°31"W A DISTANCE OF 21.88 FEET:

THENCE SBO'37'58"W A DISTANCE OF 43959 FEET;

THENCE N8805'47"w A DISTANCE OF 323.39 FEET,

THENCE NO1'O7'07"E A DISTANCE OF 3C.00 FEET TO A POINT ON THE NORTH MARGIN OF
NE Z8TH ST.:

THENGCE NBE'05'47"W ALONG SAID NORTH MARGIN A DISTANCE OF 605,97 FEET;

THEMCE N4350'37"W & DISTANCE OF 15.05 FEET TC A PCINT ON THE EAST MARGIN OF
156 TH AVE. NE;

THENCE NO1'0S'29"E ALONG SAID EAST MARGIN A DISTANCE OF 242.90 FEET:

THENCE NB934'58™W A DISTANCE OF B28.77 FEET:

THENCE MOO™25°04"C A DISTANCE OF 10587 FEET;
THENCE S89°34'S6"€ A DISTANCE OF 32,00 FEET;
THENCE NOG25°04"E A DISTANCE OF 274.77 FEET;
THENCE N44734°58"W A DISTANCE OF 30.50 FEET;
THENCE N45°25'047E A DISTANCE OF 4310 FLET;
THENCE N44°34'58™W A DISTANCE OF 122.47 FEET;
THENCE 545°23'04"W A DISTANCE OF 328.00 FEET;
THENCE N44°32°56™W A DISTANCE DF 14500 FEET;
THENCE S45°25'04"W A DISTANCE OF 176.02 FEET:
THENCE N44734'55"W A DISTANCE OF 30.50 FEET:
THEMNCE S45°25°04"W A DISTANCE OF 186.86 FEET;

THENCE SDOD25°04"W A DISTANCE OF 2813 FEET

THENCE NBS 34'56"W A DISTANCE OF 54.08 FEET TO A POINT ON THE EAST MARGIHN OF
152ND AVE. NE;

THENCE NOTIP227E ALONG SAID EAST MARGIN A DISTANCE OF 209.18 FEET,

THENCE TANGENT TO THE PRECEDMNG COURSE ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 70.00 FEET AND A CENTRAL ANGLE OF 47°52°'59", AN ARC
LENGTH OF 58.50 FEET;

THENCE TANGENT TO THE PRECEDING CURVE N4S04217E A DISTANCE OF 218.59 FEET
TO THE BEGINNING OF A NON—=TANGENT CURVE TO THE LEFT, THE RADIUS POINT COF

WHICH BEARS N46'37°427W:
-
Microsoft
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Exhibit A - Microsoft Campus

YHENCE NORTHEASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 320000 FEET AND
A CENTERAL ANGLE OF 4'49'28°, AN ARC LENGTH OF 260 45 FEET TO A POINT OF REVERSE
CURVATURE;

THENCE TANGENT TO THE PRECEDING CURVE ALONG THE ARC OF A CURVE TO THE
BIGHT HAVING A RADIUS OF 70.00 FEET AND A CENTRAL ANGLE OF 52714'47", AN ARC
LENGTH OF 63.83 FEET TO A POINT ON THE SOUTH MARGIN Of NE 31ST ST

TLHENCE PADIAL TO THE PRECEDING CURVE NOO37'377E A DISTANCE OF B0.00 FEET TO A
POINT ON THE NORTH MARGIN OF NE 3i5T ST

TIHENCE NBGTDD 21T ALONG SAID NORTH MARGIN A DISTANCE OF 64 5B FEET TC A
POINT ON THE EAST MARGIN OF STATE ROUTE 520 AND THE BECINNING OF A NON-—
TANGENT CUBVE TO THE LEFT, THE RADIUS POINT OF WHICH BEARS NEZ'48'26"W;
THENCE NORTHERLY ALONG SAID EAST MARGIN AND CURVE, HAVING A RADILS OF
3,140.00 FEET AND A CENTRAL ANGLE OF 74'30°45" AN ARC LENGTH OF 795.33 FEET,
TUENCE NON=TANGENT TO THE PRECEOING CURVE NI18O8'TOYE A DISTANCE OF 24050
FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO THE LEFT, THE RADIUS POINT
OF WHICH BEARS MN7i'4044 %

THENCE NORTHERLY ALONG SAID CURVE, MHAVING 4 RADIUS OF 313000 FEET AND A
CENTRAL ANGLE OF 5°53°28", AN ARC LENGTH OF 321.82 FEET;

THENCE NASMO'O8"W A DISTANCE OF 704.97 FELT

THENGCE Si290°31°W A DISTANCE OF 340.80 FEET TO A POINT ON THE NORTH MARGIN
OF NE 38TH ST

THENCE N6G'25'34™W ALONG SAID NORTH MARGIN A DISTANCE OF 117.56 FEET,

THENGE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
LEET HAVING A RADIUS OF 2,040.00 FEET AND A CENTRAL ANGLE OF 518027, AN ARC
LENGTH OF 188 72 FEET:

THENCE TANGENT TO THE PRECEDING CURVE NT74°43368™W A DISTANCE OF 190,60 FEET,
THENGCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 40.00 FEET AND A CENTRAL ANGLE OF g8704'44", AN ARC
LENGTH OF £61.49 FEET;

THENCE RADIAL TO THE PRECEDING CURVE N7638'52°W A DISTANCE OF 10.00 FEET TO
A POINT DN THE EAST MARGIN OF 150TH AVE. NE,

THENCE N1321'0B"E ALONG SAID EAST MARGIN A DISTANCE OF 212.53 FEET;

THENCE TAMGENT TO THE PRECEDING COURSE ALONG THE ARC OF & CURVE TO THE
LEFT HAVING A RADIUS OF 1,G30.00 FEET AND A CENTRAL ANGLE OF 9747207, AN ARC
LENGTH OF 175.87 FEET;

THENCE TANGENT TO THE PRECEDING CURVE NOJ334B°E A DISTANCE OF 78.81 FEET;
THENCE N74°4317"W A DISTANCE OF 354.45 FEET;

THENCE SIS'16'437W A DISTANCE OF 215,40 FELT,

THENCE S744317°C A DISTANCE OF 339.44 FEET TO THE BEGINNING OF A MON—TANGENT
CURVE TO THE RIGHT, THE RADIUS POINT OF WHICH BEARS N7EBBTTW;

THENCE SOUTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 970. 00 FEET AND A
CENTRAL ANGLE OF 2719'257, AN ARC LENGTH GF J9.J4 FELT

THENCE TANGENT TO THE PRECEDING CURVE S132108"W A DISTANCE OF 207.16 FEET;
THENCE N76°38'52"W A DISTANCE OF 106,00 FEET TO THE BEGINNING OF A NON—TANGENT
CURVE TO THE RIGHT, THE RADIUS POINT OF WHICH BEARS N76°38'52"W:

THENCE SOUTHWESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 40.00 FEET AND A
CENTRAL ANGLE OF 91°55'35", AN ARC LENGTH GF 6413 FEET TO A POINT ON THE
NORTH MARGIN OF NE 387TH 57

THENCE TANGENT TO THE PRECEDING CURVE N7L4F1TW ALONG SAID NCGRTH

MARGIN A DISTANCE OF 386.09 FELT:

THENCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
LEFT HAVING A RADIUS OF 1,040.00 FEET AND A CENTRAL ANGLE OF 14'44°317, AN ARC
LENGTH OF 267.59 FEET;

THEMCE TANGENT TO THE PRECEDING CURVE NBI2748™W 4 DISTANCE OF 111.41 FEET,

Microsoft
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Exhibit A - Microsoft Campus

THENCE TANGENT TD THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
RICHT HAVING A RADIUS OF 40.00 FEET AND A CENTRAL AMGLE OF 90'42°507, AN ARC
LENGTH OF £3.33 FEET TD A POINT ON THE EAST MARGIN OF 148TH AVE. NE:

THENCE TANGENT TO THE PRECEDING CURVE NOT15'02"E ALONG SAID EAST MARGIN 4
DISTANCE OF 1,485.45 FEET:

THENCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 40.00 FEET AND A CENTRAL ANGLE OF BB'46°38", AN ARC
LENGTH OF 81.98 FEET TO A POINT ON THE SOUTH MARGIN OF NE 40TH ST;

THENCE S89'58°207E ALONG SAID SOUTH MARGIN A DISTANCE OF 511.27 FEET

THENGCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A& CURVE TO THE
RIGHT HAVING A RADIUS OF 25.00 FEET AND A CENTRAL ANGLE OF 9173°22", AN ARC
LENGTH OF 38.80 FEET:

THENCE TANGENT 7O THE PRECEDING CURVE S0115'02™wW A DISTANCE OF 173.82 FEET;
THENCE S8R'44'S8°E A DISTANCE OF 30D.00 FEET:

THENCE S0Q1715'02%W 4 DISTANCE OF 50.06 FEET:

THENCE N15717°20°€ A DISTANCE OF 53.59 FEET,

THENCE NDI'T502°E A DISTANCE OF 173.87 FEET,

THENCE TANGENT TO THE PRECEDING COURSE  ALONG THE ARC OF A CURVE TO THE
BIGHT HAVING A RADIUS OF 2500 FEET AND A CENTRAL ANGLE OF 77°28°047, AN ARC
LENGTH OF 3380 FEET TO A POINT ON THE SCOUTHERLY EXTENSION OF TRE EAST
MARGIN OF 150TH AVE. NE;

THENCE NOO41'17"W ALONG. SA/D EXTENSION AND EAST MARGIN A DISTANCE OF

1,083.59 FEET TO A POINT ON THE EASTERLY EXTENSION OF THE SOUTH LINE OF THE
MORTH HALE OF THE NORTHWEST QUARTER OF THE SDUTHWEST QUARTER OF SAID
SOUTHWEST QUARTER;

THENCE NEAGTO'44"W ALONG SAID EXTENSION AND SOUTH SUBDMASION LINE A

DISTANCE OF 542.00 FEET TO A POINT ON THE EAST MARGIN OF 148THM AVE. NE;

THENCE NOOSBA'54™W ALONG SAID EAST MARGIN A DISTANCE GF 343.46 FEET TO A POINT
ON THE NORTH LINE OF THE SOUTH HALF OF SAID SCUTHWEST QUARTER;

THENCE S8%'07'007E ALONG SAID NORTH SUBDIVISION LINE A DISTANCE OF 1,350.19

FEEY TO A POINT ON THE WEST MARGIN OF STATE ROUTE 520;

THENCE S17740°007C ALONG SAID WEST MARGIN A DISTANCE OF 1,066 32 FEET,

THENCE NBG5'358"W A DISTANCE OF 182 68 FEET;

THENCE SOO'25'267E A DISTANCE OF 287.74 FEET TO A PGINT ON THE NORTH MARGIN OF
NE 40TH ST,

THENCE NBG'S8'20"W ALONG SAID NORTH MARGIN A DISTANCE OF 66.35 FEET,

THENCE S00'01'46"E A DISTANCE OF 20.00 FEET;

THENCE SO000T0"E 4 DISTANCE OF 60.00 FEET:

THENCE S00°071'40"W A DISTANCE OF 20,00 FEET;

THENCE SB740°3I8"C A DISTANCE OF 82.41 FEET;

THENCE S84°42'24"C A DISTANCE GF 51,22 FEET:

THENCE SEY38'03"E A DISTANCE OF 120.80 FEET;

THENCE 553°34°57"E A DISTANCE OF 54.18 FEET:

THENCE 521°26'32"C A DISTANCE OF 131.05 FEET;

THENCE $14°52'35"E A DISTANCE QF 351.79 FEET;

THENCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 270.00 FEET AND A CENTRAL ANGLE OF 1803277, AN ARL
LENGTH OF 7567 FELT:

THENCE TANGENT TO THE PRECEDING CURVE S5070'52"W A DISTANCE OF 53114 FEET,
THENCE S88°37'19%E A DISTANCE OF 56.13 FEET TO A POINT ON THE WEST MARGIN OF 3R 5Z20;
THENCE SO11718"W ALONG SAID WEST MARGIN A DISTANCE OF 21415 FEET,

THENCE Si0735'30%W A DISTANCE OF 233.89 FEET;

THEWNCE SEBEWD'DB"C A DISTANCE OF Z262.98 FEET TO A PCOINT ON THE EAST MARGIN OF SR 520
AND THE BEGINNING OF A NON—TANGENT CURVE TO THE LEFT, THE RADIJS POINT OF WHICH
BEARS N7734127W;

Navermbaer,
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Exhibit A - Microsoft Campus

THENCE NORTHERLY ALCNG SAID CURVE, HAVING A RADIUS OF 3130.00 FEET AND A
CENTRAL ANGLE OF 594’217, AN ARC LENGTH OF 285.2! FEET 70 A POINT ON THE
NORTH LINE OF THE SCUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SAID
SECTION 23;

FHENCE NON-TANGENT TO THE PRECEDCING CURVE S89°34'20"E ALONG SAID NORTH

LINE A DISTANGE OF 408.25 FEET TO A POINT ON THE EAST MARGIN OF 156TH AVE. NE
THENCE NOIDS'28"E A DISTANCE OF 1,285.89 FEET,

THENCE N44°40'25"W A DISTANCE OF 153.74 FEET TG A POINT ON THE NORTH MARGIN OF
NE 40TH ST;

THENCE NES'S8'20"W ALONG 54D NORTH MARGIN A DISTANCE OF 57.36 FEET;

THENCE NSIS4'06"W A DISTANCE OF 8511 FEET;

THENCE N8705'35"W A DISTANCE OF 120,15 FEET;

THENCE NB2°29°52"w A DISTANCE OF 2818 FEET,

THENCE NBF28'57"w A DISTANCE OF 23.02 FEET;

THENCE S76°78°15"W A DISTANCE OF 42.20 FEET,

THENCE NEG'28'02™W A DISTANCE OF 52.35 FEET TO A PQOINT ON THE EAST MARGIN OF
STATE ROUTE 520,

THENCE N15°39'03"W ALONG SAID EAST MARGIN A DISTANCE OF 117,80 FEET:

THENCE N2023°42"W A DISTANCE OF 91.20 FEET,

THENCE N22°25'0C0"W A DISTANCE OF 338.32 FEET;

THENCE NOOTDS21"W A DISTANCE OF 166.67 FEET TO A POINT ON THE NORTH LING OF
THE SOUTH 100.00 FEET OF THE NORTHEAST QUARTER OF THE SOUTHEAST QUARTER OF
THE SOUTHWEST QUARTER OF SAID SECTION 14;

THENCE S8G°32°32"E ALONG SAID NORTH SUBDIVISION LINE A DISTANCE OF 61887 FEET
TO A POINT ON THE WEST MARGIN OF 156TH AVE, NE;

THENCE SODDE'SS"W ALONG SAID WEST MARGIN A DISTANCE OF 358.63 FEET;

THENCE SO7'37'24"W A DISTANCE OF 153.08 FEET;

THENCE SOO°08'56"W A DISTANCE OF 191.89 FEET

THENCE S5264812°W A DISTANCE OF 2177 FEET

THENCE S4440'25"E A DISTANCE OF 159.74 FEET;

THENCE N4B'D9'487E A DISTANCE OF 30.54 FEET TO A POINT ON THE SOUTH MARGIN OF
NE 40TH ST;

THENCE SBO10°30"E ALONG SAID SOUTH MARGIN A DISTANCE OF 326.67 FLET;

THENCE MNOO'4%9'30"E A DISTANCE OF 450 FEET,

TRENCE S89710°307E A DISTANCE OF 1.279.48 FELT;

THENCE NOITO6°3B8"E A DISTANCE OF 12.00 FELCT;

THENCE S89Y10°30"C A DISTANCE OF 856.73 FLET,

YHENCE S89Y2'42"C A DISTANCE OF 330,04 FEET TO THE TRUE POINT OF BEGINNING.

EXCEET THOSE PORTIONS LYING WITH THE FOLLOWING DEDICATED RIGHT-Of —WAYS:
NE 3IST ST., NE 36TH ST, NE 39T+ ST, NE 40TH ST, 150TH AVE. NE, 156TH AVE NE, I57TH AVE.
NE 158TH AVE. NE, 163RD AVE. NE AND SR 520

CONTAING 15,394,350 S0 FT. +/— (35341 ACRES)

L
L
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Exhibit C - Microsoft Main Campus

,f
|

i

i

]
i

NE 407TH ST

H HNE 397H ST

\\‘

1597H AVE NE
| ;
163R0 AVE NE

T
Jroton o e =
£ -

r
' /& NE 36TH WAY

e ——

2

156TH AVE. NE




Exhibit C - Microsoft Main Campus

ALL THAT CERTAIN PROPERTY SITUATE IN THE COUNTY OF KING, STATE OF
WASHINGTON, LYING WITHIN SECTION 23, THE NORTHWEST QUARTER OF SECTION 24
AND THE SOUTHWEST QUARTER OF SECTION 14, TOWNSRHIP 25 NORTH, RANGE 5 EAST,
WM, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID SECTION 24, THENCE S89T12'42"E
ALONG THE NORTH LINE OF SAID NORTHWEST QUARTER A DISTANCE COF 33003 FELT,
THENCE SO047'18"W A DISTANCE OF 3000 FEET TO A FOINT ON THE SOUTH MARGIN OF
MNE 40TH ST AND THE TRUE FPOINT OF BEGINNING;

THENCE FROM SAID TRUE POINT OF BEGINNING SC104°30"W A DISTANCE OF 1,818.14
FEET:

THENCE S88'01'29"F A DISTANCE OF 103.85 FEET TO A POINT ON THE NORTH MARGIN OF
BELLEVUE -REDMOND RCAD:

THENCE S41°25°58"W ALCNG SAID NORTH MARGIN A DISTAMCE COF 1,074 33 FECT

THENCE TANGENT TO THE FRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
RICHT HAVING A RADIUS OF 2,834.93 FEET AND A CENTRAL ANGLE OF 6'40'58", AN ARC
LENGTH OF 330.86 FEET;

THENCE NON—-TANGENT TGO THE PRECEDING CURVE NEB'S4'27"W A DISTANCE OF 29.46
FEET TO THE BEGINNING OF A NON~TANGENT CURVE TO THE RIGHT, THE RADIUS POINT
OF WHICH BEARS N41728'45"W;

THEWCE SOUTHWESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 2,814.93 FEET

AND A CENTRAL ANGLE OF 204’437, AN ARD LENGTH OF 10212 FEET,

THENCE TANGENT TO THE PRECEDING CURVE S50°37'58"W A DISTANCE OF 545439 FELT;
THENCE SO1'C4'31"w A DISTANCE OF Z21.88 FEET,

THENCE S50'I7'58"W A DISTANCE OF 439.59 FEET,

THENCE NBB05'47%W A DISTANCE OF 323.39 FEET;

THENCE NOITO7'07"E A DISTANCE OF 30.00 FEET 70 A POINT ON THE NORTH MARGIN OF
NE Z28TH ST.;

THENCE NB8TE7*W ALONG SAID NORTH MARGIN A DISTANCE OF §05.87 FEET;

THENCE N43S037°W A DISTANCE OF 15.05 FEET TO A POINT ON THE EAST MARGIN OF
186TH AVE, NE,

THENCE NCT'09'29”E ALONG SAID EAST MARGIN A DISTANCE OF 24280 FEET;

THENCE NE334°56™W A DISTANCE OF B2877 FEET;

THENCE NOO'25'04%E A DHSTANCE OF 10587 FEET,

THENCE S89-34'86"E A DISTANCE OF 32.00 FECT;

THENCE NOO25'047E A DISTANCE OF Z74.77 FEET,

THENCE N44°34'58"W A DISTANCE OF 305D FEET;

THENCE N45'25'04"F A DISTANCE OF 4310 FEET;

THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE

b3 N N N A A S

NBBI4'36TW A

152ND AVE., NE;
THENCE NQI'T1'22"E ALONG SAID £AST MARGIN A DISTANCE OF 20818 FLET

THENCE TANGENT TD THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
FRIGHT HAVING A RADIUS OF 70.00 FEET AND A CENTRAL ANGLE OF 47'52°597, AN ARC

LENGTH OF 5850 FEET,

DISTANCE
DISTANCE
DISTANCE
DISTANCE
DISTANCE

- DISTANCE

CISTANCE
DISTANCE

OF 12247 FEET;

OF 328.00 FEET;

OF 145,00 FLET,
OF 178.02 fELT,
OF 30.50 FEET,
OF 16586 FEET;
OF 2813 FEET;

OF 54.09 FEET TD A POINT ON THE EAST MARCIN OF

THENCE TANGENT TO THE PRECEDING CURVE N4804'21"E A DISTANCE OF 21839 FEET
TQ THE BEGINNING OF A NON-TANGENT CURVE TO THE LEFT, THE RADIUS POINT OF
WHICH BEARS N4847'42"W:

Campus Developement Agreement
November, 2004
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Exhibit C - Microsoft Main Campus

THENCE NORTHEASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 3,200.00 FEET AND
A CENTRAL ANGLE OF 4°4G'287, AN ARC LENCTH OF 28945 FEET TO A POINT OF REVERSE
CURVATURE;

THENCE TANGENT TC THE FPRECEDING CURVE ALONG THE ARC OF A CURVE TO THE
BICHT HAVING A RADIUS OF 70.00 FEET AND A CENTRAL ANGLE OF 5274'47", AN ARC
LENGTH OF 6383 FEET TO A POINT OM THE SOUTH MARGIN OF NE 3IST ST.;

THENCE RADIAL TO THE PRECEDING CURVE NOO37'37"E A DISTANCE OF 50.00 FEET TO A
POINT ON THE NORTH MARGIN OF NE 3157 ST,

THENCE NBG22'23"W ALONS SAID NORTH MARGIN A DISTANCE OF 54.56 FEET 70 A
POINT ON THE EAST MARGIN OF STATE ROUTE 520 AND THE BLGINNING OF A NON-
TANGENT CURVE TO THE LEFT, THE RADIUS POINT OF WHICH BCARS NSZ46'268™W:
THENCE MNORTHERLY ALONG SAID EAST MARGIN AND CURVE, HAVING A RADIUS OF
3,140.00 FEET AND A CENTRAL ANGLE 0OF 14°30'45", AN ARC LENGTH OF 78533 FEET;
THENCE NON—TANGENT TD THE PRECEDING CURVE NISU8T0TE A DISTANCE OF 240,50
FEET TO THE BEGINNING OF A NON—TANGENT CURVE TO THE LEFT, THE RADIUS POINT
OF WHICK BEARS N71'40744™w;

THENCE NORTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 3,130.00 FEET AND A
CENTRAL ANGLE OF 11'07'48", AN ARC tLENGTH OF BDA.03 FEET TC A FPOINT ON THE
NOBTH LINE OF THE SOUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SAID
SECTION 23

THENCE NON—TANGENT TO THE PRECEDING CURVE S8934'20"E ALONG SAID NORTH

LINE A DISTANCE OF 406.25 FEET TO A POINT ON THE EAST MARGIN OF 158TH AVE, NE;
THENCE NOI1'0929"E 4 OISTANCE OF 1,285.83 FEET:

THENCE N4440'25"™W A DISTANCE OF 158.7¢ FEET TO A POINT ON THE NORTH MARGIN OF
NE 407TH ST:

THENCE NBO'S58'20"W ALONG SAID MNORTH MARGIN A DISTANCE OF 57.36 FEET;

THENCE NB83'54°08"W A DISTANCE OF B5.11 FEET;

THENCE NB706°353"w A DISTANCE OF 12015 FEET,

THENCE NB2°2G'S52"W A DISTANCE OF 2818 FEET,;

THENCE NBT28'57"W A DISTANCE OF 23.02 FEET:

THENCE S78719'15"W A DISTANCE OF 42.20 FEET,

THENCE NS&'25'22"W A DISTANCE OF 52.35 FEET TO A POINT ON THE EAST MARGIN OF
STATE ROUTE 520;

THENCE N15°32°03"W ALONG SAID EAST MARGIN A DISTANCE OF 117.30 FEET:

THENCE N2023'42"w & DISTANCE OF 91.20 FEET;

THENCE NZ220'00™W A DISTANCE OF 339.32 FEET;

THENCE NOOOS'21"W A DISTANCE OF 168 67 FEET TO 4 POINT ON THE NORTH LINE OF
THE SOUTH 100.00 FEET OF THE NORTHEAST QUARTER OF THE SOUTHEAST QUARTER OF
THE SCUTHWEST QUARTER OF SAID SECTION 14;

THENCE S89°32°327E ALONG SAID NORTH SUBDIVISION LINE A DISTANCE OF 618.87 FEET
TO A POINT ON THE WEST MARGIN OF 136TH AVE. NC

THENCE SOO'06°53"W ALONG SAID WEST MARGIMN A DISTANCE OF 359.63 FEET;

THENCE SQ7'3724"W A DISTANCE OF 153.08 FEET;

THENCE S00'06°58™W A DISTANCE OF 151,89 FEET,

THENCE S26°48°12"W A DiSTANCE OF 21.77 FEET;

THENCE S44°40°25"F A DISTANCE OF 158.74 FEET:

THENCE N4B09'48"C A DISTANCE OF 3054 FEET TO A POINT ON THE SOUTH MARGIN OF
NE 40TH ST

THENCE S8%10°30"E ALONG SAID SOUTH MARCIN A DISTAMCE OF 326.67 FEET:

THENCE NOD49'3C7E A DISTANCE OF 4.50 FEECT:

THENCE S8870°30"E A DISTANCE OF 1,279.49 FEET;

THENCE NO10S'38"E A DISTANCE OF 1200 FEET;

THENCE S85710°30°C A DISTANCE OF 85873 FEET;
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Exhibit C - Microsoft Main Campus

THENCE SB912°427E A DISTANCE OF 330.04 FEET YO THE TRUE POINT OF BEGINNING.
EXCERPT THOSE PORTIONS LYING WITHIN THE FOLLOWING DEDICATED RIGHT-0OF — WAYS:
158TH AVE. NE, 157TH AVE. NE, 133TH AVE.

NE 31ST ST, NE 36TH ST., NE 38TH 5T7T., NE 40TH ST,
NE AND 1B3RD AVE. NE.

CONTAINS 11,089,369 5Q. FT. +/- (254.58 ACRES)
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Exhibit D - Microsoft West Campus
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Exhibit D - Microsoft West Campus

ALl THAT CERTAIN PROPERTY SITUATE IN THE COUNTY OF WING, STATE OF
WASHINGTON, LYING WITHIN THE NORTHWEST QUARTER OF SECTION 22 AND THE
SQUTHWEST QUARTER OF SECTION 14, TOWNSHIP 25 NORTH, RANGE 5 EAST, WM,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID SECTION 23, THENCE S8958°20"F
ALONG THE NORTH LINE OF S41D NORTHWEST QUARTER A DISTANCE OF 88 31 FEET;
THENCE SOOO1T40™W A DISTANCE OF 40.00 FEET 7O A POINT ON THE SOUTH MARGIN OF
NE 40TH ST AND THE TRUE POINT OF BEGINNING;

THENCE FROM SAID TRUE POINT OF BEGINNING SB8S°A8°20°E ALONG SAID SOUTH

MARGIN A DISTANCE OF 511,27 FEET;

THENCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 25.00 FEET AND A CENTRAL ANGLE OF 91713 22", AN ARC
LENGTH OF 35 .80 FEET:

THENCE TANGENT TO THE PRECEDING CURVE SQ1115'02"W A DISTANCE OF 173.8B2 FEET;
THENCE S$88°44°'58°E A DISTANCE OF 30.00 FEET;

THENCE SO1715°02"W A DISTANCE OF 50.06 FEET;

THENCE N1571 7’20"E A DISTANCE OF 53.53 FEET:

THENCE NOF502"E A DISTANCE OF 17387 FEET:

THENCE TANGENT TO THE PRECIDING COURSE  ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 25,00 FEET AND A CENTRAL ANGLE DF 77728047, AN ARC
LENGTH OF 33.80 FEET TO A BOINT ON THE SOUTHERLY EXTENSION OF THE EAST
MARGIN OF 150TH AVE NE;

THENCE NOO'41'17"W ALONG SAID EXTENSION AND EAST MARGIN A DISTANCE OF
1,063,850 FEET TO A POINT ON THE EASTERLY EXTENSION OF THE SQUTH LINE OF THE
NOBTH HALF OF THE NORTHWEST CUARTER 0OF THE SOUTHWEST QUARTER OF SAID
SOUTHWEST QUARTER;

THENCE NBS'1G'44”W ALONG Sa&i0 EXTENSION AND SOUTH SUBDIVISION LINE A

DISTANCE OF 842.00 FEET TO 2 POINT ON THE EAST MARGIN OF 148TH AVE, NE;
THENCE NOO'SE'S4™W ALONG SAI0 EAST MARGIN A DISTANCE OF 34348 FEET TC A POINT
ON THE MNORTH LINE OF THE SOUTH HALF OF SAID SOUTHWEST QUARTER;

THENCE S8907'007E ALONG SAID NORTH SUBDRISION LINE A DISTANCE OF 1,380.12
FEET TO A POINT ON THE WEST MARGIN OF STATE ROUTE 520

THENCE S17°40'00°E ALONG SAID WEST MARGIN A DISTANCE OF 1,0686.32 FEET,

THENCE NBS45°35™W A DISTANCE OF 192,88 FELT;

THENCE SO025°26"C A DISTANCE OF 287.74 FEET TO A POINT ON THE NORTH MARGIN OF
NE 407TH ST; .

THENCE NEGSBE207W ALONG SAID NORTH MARGIN A DISTANCE OF 65.36 FEET:

THENCE SO0'01748"E A DISTANCE OF 2000 FEET;

THENCE SOO'00'T0"E A DISTANCE OF &0.00 FEET;

THENCE SO0'0H'40"W A DISTANCE OF 20.00 FEET,

THENCE SB740°38"E A DISTANCE OF 82,41 FEET;

THENCE SB4'42'24"E A DISTANCE OF 51.22 FEET;

THENCE SE738'03"E A DISTANCE OF 120.80 FEET;

THENCE S$B3'34'B7"E A DISTANCE OF 5418 FEET;

THENCE S521°26°327E A DISTANCE OF 131.05 FEET,

THENCE S14'52°357E A DISTANCE OF 351.79 FEET;

THENCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE 7O THE
RICHT HAVING A BADIUS OF 270.00 FEET AND A CENTRAL ANGLE OF 15°03°27". AN ARC
LEMNGTH OF 7567 FEET:

THENCE TANGENT TO THE PRECEDING CURVE SOIT10'S2™W 4 DISTANCE OF 531,14 FEET;
THENCE S8G°37'197E & DISTANGE OF 5812 FEET TC A POINT ON THE WEST MARGIN OF SR 520
THENGCE SO11718"W ALONG SAID WEST MARGIN A DISTANCE OF 214,15 FEET;

Campus new#cpament racmont
November,
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Exhibit D - Microsoft West Campus

THENCE Si0735'40"W A DISTANCE OF 23388 FLET;

THENCE NBE400DB"W A DISTANCE OF 441.83 FEET:

THENGCE S512710°231"W A DISTANCE OF 340.50 FEET TO A POINT ON THE NORTH MARGIN OF
NE 36TH ST.;

THENCE NB925'I4"W ALONG SAID NOETH MARGIN A DISTANCE OF 117.56 FEET;

THENCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
LEFT HAVING A RADIUS OF 2.040.00 FEET AND A CENTRAL ANGLE OF 5718'02", AN ARC
LENGTH OF 188.72 FEET;

THENCE TANGENT TQ THE PRECEDING CURVE NT4MII6"W A DISTANCE OF 130.60 FEET,
THENCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 40.00 FEET AND A CENTRAL ANGLE OF B8'04'44", AN ARC
LENGTH OF 61.49 FEET;

THENCE RADIAL TO THE PRECEDING CURVE N78°38'52"W A DISTANCE OF 10.00 FEET

TO A POiNT ON THE EAST MARGIN DF 150TH AVE. NE.;

THENCE NIZ'ZIT08°C ALONG SAID EAST MARGIN A DISTANCE OF Z12.53 FEET;

THENCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
LEFT HAVING A RADIUS OF 1,030.00 FEET AND A CENTRAL ANGLE OF 9747'20%, AN

ARC LENGTH OF 175.837 FELET,

THENCE TANGENT TO THE PRECEDING CURYE NO3I3487E A DISTANCE QOF 79.81 FEET;
THENGE N7443177W A DISTANCE OF 364.45 FEET:

THENCE S15Y6°43"W A DISTANCE GF 21540 FEET;

THENCE S72°4317°F A DISTANCE OF 339,44 FEET TO THE BEGINNING OF A NON-TANGENT
CURVE TO THE RIGHT, THE RADWS POINT OF WHICH BEARS N7BS817"W;

THENCE SOUTHERLY ALONG SAID CURVE, HAVING A RADIUS OF S70.00 FEET AND A
CEMTRAL ANGLE OF 2Y18'25", AN ARC LENGTH OF 39.34 FEET,

THENCE TANGENT TO THE PRECEDING CURVE S13°21°08"W A DISTANCE OF 207.18 FEET;
TRENCE N78°3B'S2"W A DISTANCE OF 10.00 FEET TO THE BECINNING OF A NON—TANGENT
CURVE 70 THE RIGHT, THE RADILUS PCOINT OF WHICH BEARS N76°38'52"W:

THENCE SOUTHWESTERLY ALONG SAD CURVE, HAVING A RADIUS OF 40.00 FEET AND A
CENTRAL ANGLE OF G1°'85'35" AN ARC LENGTR OF 5418 FEET TC A POINT ON THE
NORTH MARGIN OF NE 36TH 5T

THENCE TANGENT TO THE PRECEDIMNG CURVE NT7443717"W ALONG SAID NORTH

MARGIN A DISTANCE OF 3B6.09 FEET;

THENCE TANGENT TO THE FRECEDING COURSEL ALONG THE ARC OF A CURVE TO THE
LEFT HAVING A RADIUS OF 1,040.00 FEET AND A CENTRAL ANGLE OF 14744°317, AN ARC
LENGTH OF 267.59 FEET;

THENCE TANGENT TO THE PRECEDING CURVE NEQ'27'48"W A DISTANCE OF 111,41 FEET;
THENCE TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 40.00 FEET AND A CENTRAL ANGLE OF 80742'50", AN ARC
LENGTH OF B3.33 FEET TO A POINT ON THE EAST MARGIN OF T48TH AVE. NE;

THENCE TANGENT TD THE PRECEDING CURVE NOUIS'D2E ALONG SAID EAST MARGIN A
DISTANCE COF 1,485.45 FEET:

THENCE TAMNGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TG THE
BicHT HAVING A RADIUS OF 40.00 FEET AND A CENTRAL ANGLE OF 88'46°3B", AN ARC
LENGTH OF 81.98 FEET TO THE TRUE POIMT OF BEGINNING,

EXCERPT THOSE PORTIONS LYING WITHIN THE FOLLOWING DEDICATED RIGHT—OF ~ WAYS:
NE 40TH ST. AND 130TH AVE NE.

CONTAINS 4,304,991 SQ. FT. +,~ {98.83 ACRES)
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EXHIBIT E — DENSITY TRANSFER INTERPRETATIONS

" THE CITY OF REDMONL -
PLANMING DEPARTMEMT

Page 1ol 8

December 18, 2003

Nancy Bainbridge Rogers
Caimeross & Hempehnann, P.S.
524 Second Avenue, Suite 500
Seattie, WA 98104-2323

RE: Iaterpretation of RCDG 26C.60.25-020 Note 5 For a Specific Proposal

Dear Ms. Bainbridge Rogers:

Your September 30, 2003 letier requests review of a planned transfer of density and impervious
surface coverage in the Overlake neighborhood, and a dejermination of whether the transfer as
proposed complies with the Redmond Comimunity Development Guide., The properties involve 1
are mapped on Exhibit A, atiached '

Based on a review of the Redmond Community Development Guide policies and regulations, 1
conclude that the transfer of density that you propose is allowed by city regulations, and

anticipated by the Overlake Neighborhood plan. The relevant policies and regulations are cited
and dizcussed below. .

Basis for Deciston
The Redmond Community Development Guide provisions for the Overlake Business and
Technology zone {referred to as OV in the use and site requirement charts) set a maximum flocy

arca ratio, but allow the floor area ratio 1o be averaged across contiguous properties. RCDG
20C.60.25-020, note 5, states: ‘

For properties under a common ownership that are contiguous or separated only
by rights-gf-way, FARs may be calculated based on the average [FAR acroess those
Pproperties. and density and impervious surface coverage may be transferved among
contiguous properties provided the averages or transfers are consistent with ail
other applicable regulations. .

Since there is no specific RCDG definition of the word ‘contiguous’, the common meaning of
the word shall apply. That is, contighons means adjacent, next to, or touching at a point or
boundary. The RCDG defines public rights of way, so no interpretation is necessary. Technica
staff has not reviewed current public or privatc ownership of parcels and rights of way, but if th
parcels mapped are in common ownership, and if the streets mapped are used or planned to be

TSNS
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used as public thoroughfares, then the proposed transfer is consistent with the letter and infent o}
the RCDG.

Overlake Neighborhood Plan

The Redmond Community Development Guide policies affecting the Overlake Neighborhood
provide the policy basis for the above cited code provision.

First, 2 portion of the OV zoned area is designated as an Advanced Technology Center by the
RCDG, and 2s au Advanced Technology and Manufacturing Center by the King County
Countywide Planning Policies. Vision 2020 also recognizes the area as a Center. The area
therefore has priority for transportation improvements under regional policies, o accommodate
planned growth. The transfer as proposed moves relatively more of the Overlake
neighborhood’s poteatial development into the designated cemter, cousistept with local and
regional policy. ‘

Overlake Nejghborhood policies encourage concentration of employment where it can hest be
scrved by existing and future transportation investments, as follows:

N-OV-59  Encourage higher intensity employment development within walking
distance of 156" Avenue NE north of NE 31% Street and south of NE 40" Street ...

BROTS -

The proposed wansfer is consistent with policies resulting from the Bellevue Redmond Overlake
Transportation Study update (BROTS). Those policies place a specific limit on commercial
development in the area, based on planned and funded transportation improvements, as foliows:

N-OV-75 The Overlake Neighborhood Plan allows a total development capacity of
15.4 million square feet of retail, office, research and development, manufacturing

‘and distribution uses within Redmond's Overlake Neighborhood. The public
Jacilities and services necessary to accommodate this growih are required by this
neighborhood plan. As more transit services become available in Overlake or
progress is made towards meeting non-single-occupancy vehicle travel objectives,
the amount of development that can be accommodated should be reevaluated.

The transfer as proposed will be consistent with the 15.4 million square foot limit, provided that
the sending parcels are restricted in nse by the amount transferred, unti! the area wide cap on
commercial development is changed. )

We understand that your client will be doing long range planning for your properties, to enable
timely review of specific development proposals in the future. This has been 2 successful
approach in other areas, and quite welcome, Although the overall amount of growth in Overlake
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will rernain constant 1§ this transfer of density is implemented, traffic snalysis will be needed

with specific development proposals (o determine whether changes in traffic distribution affect
portions of the local transportation system.

Please let me know if there are questions abont this interpretation, or if yéu need more

information. ' We look forward 1o working with you on planning for the aren,
Sincerely,

Roberta Lewandowski :
Planning and Community Development Director :

ce: Jimy Roberts, Assistant Planning Director
David Rhodes, Public Works Director
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YIAHAND DELIVERY.

Jim Roberts

City of Redmond

15670 NE B5th Street

P.O. Box 97010

Redmond, Washington 98073

Re:  Imterpretation of RCDG 20C.60.25-020 (Chart of Site Requirements) note 5
Fine

Dear My is:

As you know, this firm represents Microsoft Corporation. With City Planning Staff,
Microsofl has reviewed options to transfer density pursvant to RCDG 20C.60,25-020 {Chart of
Site Requirements) note 5. That section provides that as to property under comumon ownership
located in the OV, BP, MP and I zones, densily and impervious surface coverage may be
transferred as follows:

For properties under a common ownership that are contiguous or separated only
by rights-of-way, FARs may be calculated based on the average FAR across those
properties, and density and impervious surface coverage may be transferred
among contiguous properties provided the averages or transfers are consistent
with all other applicable regulations.

We write to confirm that properties under common ownership are considersd con{iguous when
those properties are connected by any portion of 2 lot line, including a comer, and that rights-of-
way include all City streets as well as SR 520.

The RCDG defines right of way as: “Land owned by a public agency and used or
planned to be used as a public thoroughfare.” RCDG 20A.20.180. Accordingly, both City-

controlled streets and SR 520 are rights-of-way for purposes of RCDG 20C.60.25-020 (Chart of
Site Requirsments) note 5.

e

Law Offres

524 Second Avenua, Suite 500 -
Seatile, Washington 98104-2323
Plione: 206-587-0700 «Fox: 206-587-230%

www.celrieroty. com . E Xh ib i t I‘ S

ooagert@eaimears.on
direct: (3085 18444} '
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The RCDG does not define “contiguous™, or any other forms of the word, The diction Ty
definition of “contiguous” is: '

1: bejng in actual contact ; touching along a boundary or at 2 point; 2 : of angles :
ADJACENT 3 : next or near in time or sequence 4 : CONTERMINOUS 3 syn
see ADJACENT - contiguously adv — contiguousness n '

Webster's New Collegiate Dictionary, p. #243 (1581} (underlined emphasis added).

Accordingly, property under common owaership is contiguous whether it touches alon: ¢
an entire boundery or at 2 point. Under the express terms of RCDG 20C.60.25-020 {Chart of
Site Requirements) note 5, contiguity remains where the parcel boundaries or comers are )
scparated only by rights-of-way. Therefore, RCDG 20C,60.25-020 (Chart of Site Requiremen 5}
note 5, allows density available for development to be transferred across properties held in
corsmon ownership, across rights-of-way including SR 520, so jong as the parcels in question
touch at least at one point, or would touch but for intervening rights-of-way, For exaraple, this
allows the transfer of density from the Stroum property to the Microsoft main campus as folloy s:
Stroum te Lakeridge (across a common boundary snd right-of-way), then from Lakeridge to
Buildings 121/122 (across a common point and right-of-way), then from Buildings 121/122 to
Building 50 (across a common boundary and right-of-way), then from Building 50 to Main
Campus (across a common point and right-of-way). The enclosed map depicts this trapsfer,

We're happy to meet with you should you wish to discuss these issues further. Thank
you for your sttention to this matter. :

Very truly yours,
dan,
Neancy Bainbridgg Rogers
NBR:ldg
Enclosure

cc:  Microsoft Corporation

Exhibit A2




Exhibit F - Transportation Improvements
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