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Grantor:   KING COUNTY, a political subdivision of the State of Washington
Grantee:   CITY OF BELLEVUE, a Washington municipal corporation
Abbreviated Legal: Ptn SE ¼ of NW ¼ Sec 28, TWP 25N, RGE5E, King County; Ptn Parcel 1, Revised City of Bellevue SP No. 77-81, Rec. 7912319005, King County
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Assessors Tax Parcel Number: 2825059026, 2825059227 & 2825059295 



Re:  CIP PW-R-191; 124th Ave NE – NE Ichigo Way to Northup Way; COB parcel nos. 6289, 7259 & 7261.

MASTER USE AGREEMENT 
FOR
KING COUNTY METRO EAST BASE AND BELLEVUE BASE


TERMS AND CONDITIONS

1.	GENERAL TERMS AND CONDITIONS FOR GRANTS OF EASEMENTS.

1.1 This Master Use Agreement (“Agreement”) is entered into by and among King County (the “County”), a home-rule charter county and political subdivision of the State of Washington, and the City of Bellevue, a Washington municipal corporation and code city with a council-manager form of government (the “City”).  The County and the City are sometimes referred to herein collectively as the “Parties” and individually as a “Party.” 

1.2 This Agreement sets forth the general terms and conditions applicable to the easements granted by the County to the City on the County’s East Base and Bellevue Base properties described in Exhibit A hereto (collectively, the “Property”).  The easements subject to this Agreement on the East Base are as follows:  Sidewalk, Utility and Wall Easement; Wall Maintenance Easement; Wall and Culvert Maintenance Easement; Wall Easement; Traffic Signal and Traffic Sensor Easement; and four (4) Temporary Construction Easements.  The easements subject to this Agreement on Bellevue Base are as follows:  Wall Maintenance Easement and two (2) Temporary Construction Easements.  Each of the easements subject to this Agreement refers to and incorporates this Agreement and the easements are collectively referred to herein as the “Easement Agreements” and the areas they burden collectively are referred to herein as the “Easement Areas.” 

1.3 The County reserves all rights to use and to regulate the Property for all lawful purposes of the County that do not conflict with the rights granted to the City under the Easement Agreements, and further reserves all rights to authorize other third-party uses of the Property to the extent that such third-party uses do not conflict with the rights granted to the City under the Easement Agreements.

2. PUBLIC USE ONLY.

2.1. This Agreement and the Easement Agreements burden the Property and are appurtenant to, and for the benefit of, the real property, real property interests, and related improvements that make up the City’s road and stormwater utility systems, including but not limited to the City’s improvements as identified in the Easement Agreements. 

2.2. This Agreement and the Easement Agreements are made by the County under threat of condemnation pursuant to City of Bellevue Ordinance 6618 and state law, and the rights contemplated hereunder are granted solely for the benefit of the City on behalf of the general public. 

3.	INDEMNITY.

3.1	The City shall indemnify, defend with counsel of its sole reasonable choice, and save harmless the County and its officers, agents, employees, successors, and assigns, from and against any and all liability, including any and all suits, claims, actions, administrative proceedings, losses, costs, penalties, response costs, attorneys’ fees, expert witness fees, injuries, or damages of whatsoever kind or nature (collectively, “claims”), arising out of or relating to: (i) the City’s exercise of the use rights and privileges granted under the Easement Agreements; (ii) the City’s performance of, or failure to perform, its duties and obligations under the Easement Agreements; or (iii) the City’s negligent or intentional acts or omissions in connection with the Easement Agreements or the Property. The City’s obligations under this Section include the duty to promptly accept tender of defense and to provide defense to the County at the City’s own expense for any claim covered by this Section.  

3.2	The indemnification in Section 3.1 is specifically and expressly intended to include, but is not limited to, all claims against the County by the City’s respective employees, former employees, consultants, contractors, or subcontractors; and the City expressly waives, with respect to the County only, all immunity and limitation on liability under any industrial insurance act including Title 51 RCW, to the extent necessary to provide the County with a complete indemnity for the actions of the City’s officers, agents, employees, consultants, contractors, subcontractors or any of their respective officers, agents or employees.  This indemnification has been the subject of specific negotiation between the Parties. 

4.	CONDITION OF PROPERTY; ENVIRONMENTAL MATTERS.  

4.1	The City understands, acknowledges, and agrees that the County has not made, does not make, and specifically negates and disclaims any representations, warranties, promises, covenants, contracts, or guarantees of any kind or character whatsoever, whether express or implied, oral or written, past, present or future, of, as to, concerning, or with respect to the value, nature, quality, or condition of the Property or the Easement Area, including without limitation all matters pertaining to Hazardous Material as defined in Section 4.2.  By executing this Agreement, the City agrees that it accept the condition of the Property and the Easement Area “AS IS, WHERE IS.”

4.2	For purposes of this Agreement, the term “Environmental Law” shall mean: any federal, state or local statute, regulation, code, rule, ordinance, order, judgment, decree, injunction or common law pertaining in any way to the protection of human health, safety, or the environment, including without limitation, the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9602 et. seq. (“CERCLA”); the Resource Conservation and Recovery Act of 1976, 42 U.S.C. § 6901 et seq. (“RCRA”); the Washington State Model Toxics Control Act, RCW ch. 70A.305 (“MTCA”); the Washington Hazardous Waste Management Act, RCW ch. 70A.300; the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., the Washington Water Pollution Control Act, RCW ch. 90.48, and any laws concerning above ground or underground storage tanks.  For the purposes of this Agreement, the term “Hazardous Material” shall mean:  any waste, pollutant, contaminant, or other material that now or in the future becomes regulated or defined under any Environmental Law.  

4.3	At its own cost and expense, the City shall comply with any existing or hereafter enacted Environmental Law that affects the City’s activities in, on, or in connection with the Easement Area.  The City shall be solely responsible to obtain all required permits and approvals before commencing any work in or on the Easement Area under any Easement Agreement and to make all necessary submissions to appropriate agencies charged with enforcing Environmental Law that may affect the City’s use of or activities in, on, or in connection with the Easement Area.

4.4	In addition to all other indemnities provided in this Agreement, the City shall defend, indemnify, and hold the County harmless from any and all claims, causes of action, regulatory demands, liabilities, fines, penalties, losses, and expenses, including without limitation all investigation, cleanup, or other remedial costs (and including attorneys’ fees, costs, and all other reasonable litigation expenses when incurred and whether incurred in defense of actual litigation or in reasonable anticipation of litigation) arising from either (i) the placement, release, or use by the City (or their respective officers, agents, contractors, subcontractors, or invitees) of any Hazardous Material on the Easement Area or the Property; or (ii) the migration of any such Hazardous Material placed, released, or used by the City (or their respective officers, agents, contractors, subcontractors, or invitees ) from any Easement Area to other properties or the surrounding environment.  

5.	INSURANCE.

5.1	The City is self-insured as authorized by state law.  Upon request, the City will provide a letter evidencing its self-insured status.

5.2	The City shall require its contractors and subcontractors of all tiers to maintain insurance as required by the City in its standard contracts and to name King County as an additional insured on any insurance policy that may apply to any work performed on any Easement Area.  The County may request certificates of insurance or copies of insurance policies from any contractors and subcontractors of all tiers that perform work on any Easement Area.  

6.	DISPUTE RESOLUTION.

6.1	The Parties agree to negotiate in good faith to resolve any disputes arising under this Agreement so that the purposes of this Agreement are not frustrated, and before seeking to resolve disputes in a court of law or any other forum.  Neither Party may seek relief in a court of law until and unless the dispute resolution process set forth in this Section 6 has been completed in good faith.

6.2	The Parties shall designate representatives for purposes of managing this Agreement and the dispute resolution process under this Section 6.  The Parties’ Designated Representatives shall be the persons identified in Section 7 to receive notice for the County and for the City respectively, or such other persons as they may designate in writing from time to time by giving notice.  The Parties’ Designated Representatives shall communicate regularly to discuss the status of the tasks and services to be performed and to prevent disputes from arising. 

6.3	If a dispute arises, then 

Step One:	The Parties’ Designated Representatives shall confer and attempt to resolve the dispute within ten (10) business days of written notification by either Party. 

Step Two:	If the Parties’ Designated Representatives are unable to resolve the dispute within ten (10) business days, either Party may refer the dispute to the City’s Finance and Asset Management Director and the County’s Metro Transit Capital Division Director or their designees. The City’s Finance and Asset Management Director and the County’s Metro Transit Capital Division Director shall confer and attempt to resolve the dispute within ten (10) business days of receiving the referral. The conference may be in person or by other means, such as telephone conference, videoconference, etc.

6.4	If the Parties cannot resolve the dispute utilizing the process in Section 6.3, the Parties may, by agreement, submit the matter to non-binding mediation. The Parties shall split the mediator’s fees, costs and expenses on an equal basis.  Each Party shall pay its own costs to prepare for the mediation, including any attorney fees or costs. If additional parties participate in the mediation then each participant shall pay an equal share of mediator’s fees, costs and expenses, such share to be calculated by dividing the mediator’s total charges by the number of parties participating. Mediation shall not be a prerequisite to litigation.

6.5.	During the course of conflict or dispute resolution efforts, the Parties agree to continue to diligently perform their respective responsibilities under this Agreement.

7.	NOTICE

7.1	Any and all notices or other communications required or permitted to be given under any of the provisions of this Agreement shall be in writing and shall be deemed to have been duly given upon receipt when personally delivered or sent by overnight courier, or two (2) days after deposit in the United States mail if by first class, certified or registered mail, return receipt requested.  

7.2	All notices shall be addressed to the Parties at the addresses set forth below or at such other addresses as the Parties may specify by notice and given as provided herein:

If to the County:		Director’s Office
				Capital Division 
[bookmark: _Hlk103808026]				King County Metro Transit Department
				201 S Jackson Street, Mailstop: KSC-TR-0431
				Seattle, WA 98104
				Email: TransitProperty@kingcounty.gov             

With a copy to:	 	Manager, Real Estate Services 
				500 Fourth Avenue 
				ADM-ES-0500
				Seattle, WA 98104 

If to the City:			Real Property Manager
			City of Bellevue
			450 110th Avenue NE
			Bellevue, WA 98004 

With a copy to:	 	Assistant Director Capital Program Services
			City of Bellevue
			450 110th Avenue NE
			Bellevue, WA 98004

8.	OTHER TERMS AND CONDITIONS.

8.1	The City may not assign or transfer this Agreement or any interest or rights contemplated herein, nor delegate its duties under this Agreement, nor shall this Agreement or any interest hereunder be assignable, delegable or transferable by operation of law, or by any process or proceeding of any court or otherwise without obtaining the prior written consent of the County, which consent may be withheld.  If the County gives its consent to any assignment, delegation, or other transfer, this Section 8.1 shall nevertheless continue in full force and effect, and no further assignment, delegation, or other transfer shall be made without the County’s consent.  

8.2	The City acknowledges that the County may not, and shall not, be subject to claims or liens for labor or materials.  The City shall keep all Easement Areas, the Property, and any other property of the County thereon or related thereto free of any liens for any providers of work, labor, material or services claiming by, through or under the City.  The City shall indemnify, defend with counsel of its sole reasonable choice, and hold the County harmless from and against any such claims or liens, and the County’s attorney’s fees and costs incurred in connection therewith.  If such a lien is filed, it shall be discharged of record by the City within ten (10) days after notice of filing by bonding, payment or other arrangement satisfactory to the County.  


8.3	If any provision of this Agreement shall be held to be invalid or unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable unless striking such provision materially alters the intention of the Parties.  If a court finds that any provision of this Agreement is invalid or unenforceable, but that by limiting such provisions it would become valid and enforceable, then such provision shall be deemed to be written, construed, and enforced as so limited.

8.4	The failure of either Party to enforce any provision of this Agreement shall not be construed as a waiver or limitation of that Party’s right subsequently to enforce and compel strict compliance with every provision of this Agreement.

8.5	The following provisions of this Agreement shall survive the relinquishment, extinguishment, termination, or expiration of this Agreement for any event occurring prior to or on the date of such relinquishment, extinguishment, termination, or expiration:  Section 3, regarding indemnities; Section 4, regarding environmental matters; and Section 5, regarding insurance.

8.6	The captions in this Agreement are for convenience only and do not in any way limit or amplify the provisions of the Agreement.  Words of any gender used in this Agreement shall include any other gender, and words in the singular number shall include the plural, and vice versa, unless the context requires otherwise.

[bookmark: _Toc433515644]8.7	This Agreement (including the Exhibits attached hereto), together with the Easement Agreements, the Offer Letter and the Supplemental Offer Letter (copies of which letters are on file with the Parties), constitute the entire agreement of the Parties with respect to the subject matter hereof and may not be modified or amended except by a written agreement specifically referring to this Agreement and signed by all Parties hereto.  All other agreements between the Parties regarding the subject matter of this Agreement, whether oral or written, or express or implied, are hereby terminated and no longer applicable from and after the date this Agreement is executed by the County.  

8.8	No partnership, joint venture, or joint undertaking of the Parties shall be construed from this Agreement.  This Agreement creates no right, privilege, obligation, duty, or cause of action in any person or entity not a party to it.  Nothing in this Agreement shall be interpreted or applied to limit the police or governmental powers of King County or the City of Bellevue.

[bookmark: _Toc433515649]8.9	This Agreement and all amendments thereof shall be governed by and construed in accordance with the laws of the State of Washington, without giving effect to its conflicts of law or choice of law provisions.  The Superior Court of King County, Washington shall have the exclusive jurisdiction and venue of any litigation arising out of or relating to this Agreement.  Except as otherwise provided by the express terms of this Agreement, if the Parties litigate any controversy, claim, or dispute arising out of or relating to this Agreement, then each Party shall be solely responsible for the payment of its own legal expenses, including but not limited to, attorney’s fees and costs.  
[bookmark: _Toc433515652]



EXECUTED by King County effective as of the dates set forth below.


					
King County						
								


	
APPROVED AS TO FORM					

_________________________				
Deputy Prosecuting Attorney 					




STATE OF WASHINGTON	)
				) ss.
COUNTY OF KING		)

On this day personally appeared before me ____________________________________________, to me known to be the __________________________________ of KING COUNTY, the ______________ that executed the within and foregoing instrument, and acknowledged the said instrument to be the free and voluntary act and deed of KING COUNTY, for the uses and purposes therein mentioned, and on oath stated that he/she was authorized to execute the said instrument.

	Dated: _____________________________.

	







		
Notary Public
Print Name 	
My commission expires 	





(Use this space for notarial stamp/seal)



EXECUTED by the City of Bellevue effective as of the dates set forth below.


					
City of Bellevue						
								


	
APPROVED FOR FORM	

_________________________				
Assistant City Attorney					



STATE OF WASHINGTON	)
				) ss.
COUNTY OF KING		)


On this day personally appeared before me ____________________________________________, to me known to be the __________________________________ of THE CITY OF BELLEVUE, the ______________ that executed the within and foregoing instrument, and acknowledged the said instrument to be the free and voluntary act and deed of THE CITY OF BELLEVUE, for the uses and purposes therein mentioned, and on oath stated that he/she was authorized to execute the said 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 PROPERTY
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EXHIBIT A CONTINUED
LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT A CONTINUED
LEGAL DESCRIPTION OF PROPERTY
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Exhibit
Parcel 7258
KING COUNTY TRANSIT WEST
1855 124™ Ave NE
Tax Parcel Number: 282505922702

THE EAST 75 FEET OF THE FOLLOWING DESCRIBED PROPERTY:

THAT PORTION OF TH NORTHWEST QUARTER OF SECTION 28, TOWNSHIP 25 NORTH, RANGE 5
EAST, W.M., IN KING COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID SUBDIVISION; THENCE NORTH 0°42'15"
EAST ALONG THE EAST LINE THEREOF 761.50 FEET TO THE TRUE POINT OF BEGINNING;

THENCE NORTH 88°21°06" WEST PARALLEL WITH THE SOUTH LINE OF SAID SUBDIVISION
1286.31 FEET TO THE EAST MARGIN OF 120TH AVENUE N.E.; THENCE NORTH 2°01'39" WEST
ALONG SAID MARGIN 389.63 FEET; THENCE NORTH 1°12'00" EAST ALONG SAID MARGIN 342.42
FEET TO A LINE WHICH IS PERPENDICULAR TO THE WEST LINE OF SAID SUBDIVISION AND
PASSES THROUGH A POINT NORTH 88°21'06" WEST 1338.50 FEET AND NORTH 1°11'41" EAST
PARALLEL WITH SAID WEST LINE 731 FEET FROM THE TRUE POINT OF BEGINNING; THENCE
SOUTH 88°48'19" EAST ALONG SAID PERPENDICULAR LINE 753.82 FEET TO THE WEST LINE OF
THE EAST 548 FEET OF SAID SUBDIVISION AS MEASURED ALONG THE NORTH LINE THEREOF;
THENCE SOUTH 0°42’15" WEST ALONG SAID WEST LINE 389.36 FEET TO THE SOUTH LINE OF
THE NORTH 1511.0 FEET OF SAID SUBDIVISION AS MEASURED ALONG THE EAST LINE THEREOF;
THENCE SOUTH 88°37'39" EAST ALONG SAID SOUTH LINE 548.00 FEET TO THE EAST LINE OF
SAID SUBDIVISION; THENCE SOUTH 0°42’15" WEST ALONG SAID EAST LINE 350.59 FEET TO THE
TRUE POINT OF BEGINNING.
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Exhibit "A"
Parcel 7259
KING COUNTY TRANSIT WEST
1975 124™ Ave NE
Tax Parcel Number: 282505902605

THAT PORTION OF TH NORTHWEST QUARTER OF SECTION 28, TOWNSHIP 25 NORTH, RANGE 5
EAST, W.M., IN KING COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:

CCOMMENCING AT THE SOUTHEAST CORNER OF SAID SUBDIVISION; THENCE NORTH 0°42'15"
EAST ALONG THE EAST LINE THEREOF 761.50 FEET TO THE TRUE POINT OF BEGINNING;

THENCE NORTH 88°21'06" WEST PARALLEL WITH THE SOUTH LINE OF SAID SUBDIVISION
1286.31 FEET TO THE EAST MARGIN OF 120TH AVENUE N.E.; THENCE NORTH 2°01'33" WEST
ALONG SAID MARGIN 389.63 FEET; THENCE NORTH 1°12'00" EAST ALONG SAID MARGIN 342.42
FEET TO A LINE WHICH IS PERPENDICULAR TO THE WEST LINE OF SAID SUBDIVISION AND
PASSES THROUGH A POINT NORTH 88°21°06" WEST 1338.50 FEET AND NORTH 1°11°41" EAST
PARALLEL WITH SAID WEST LINE 731 FEET FROM THE TRUE POINT OF BEGINNING; THENCE
SOUTH 88°48'19" EAST ALONG SAID PERPENDICULAR LINE 753.82 FEET TO THE WEST LINE OF
THE EAST 548 FEET OF SAID SUBDIVISION AS MEASURED ALONG THE NORTH LINE THEREOF;
THENCE SOUTH 0°42’15" WEST ALONG SAID WEST LINE 389.36 FEET TO THE SOUTH LINE OF
THE NORTH 1511.0 FEET OF SAID SUBDIVISION AS MEASURED ALONG THE EAST LINE THEREOF;
THENCE SOUTH 88°37'39" EAST ALONG SAID SOUTH LINE 548.00 FEET TO THE EAST LINE OF
SAID SUBDIVISION; THENCE SOUTH 0°42'15" WEST ALONG SAID EAST LINE 350.59 FEET TO THE
TRUE POINT OF BEGINNING.

EXCEPT THE EAST 75 FEET THEREOF.
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