Contract 6589

KING COUNTY RIGHT-OF-WAY USE AUTHORIZATION
IN THE CITY OF REDMOND, WASHINGTON

THIS RIGHT OF WAY USE AUTHORIZATION (“Agreement” or "Right of Way Use
Authorization”) is entered into, by and between the City of Redmond, a municipal corporation
("City") and King County, a home rule charter county (“County™), hereinafter referred to
individually as “Party” or collectively as the “Parties.” The eftective date of this Agreement shall be
the date that the last Party executes this Agreement (“Effective Date”).

WHEREAS, the County has requested continued usc of City-owned rights of ways (also
referred to herein as "public ways") to install, operate, and maintain certain public transit facilities
including but not limited to passenger facilities present at King County Metro Transit bus stops
identified in Attachment A attached hereto and made a part hercof ("Transit Facilities” and
individually as “Transit Facility”); and

WHEREAS, the City represents that it has the authority to grant, issue or deny use of its
rights of way; and

WHEREAS, while the City regulates non-City construction within its rights of way through

a Right of Way Use Permit (hereafter defined), a Right of Way Use Permit does not authorize
continuing use of City rights of way to operate and maintain the constructed improvement; and

WHEREAS, the City desires that the County enter into this Agreement, which grants the
County the right to continued use of the City’s public ways and specifying the terms and conditions
under which this continued use may be made;

NOW, THEREFORE, THE CITY AND THE COUNTY AGREE AS FOLLOWS:

Sectton 1. Authority Granted.

A. The City hereby grants to the County, and its successors, legal representatives, and
assigns, subject to the terms and conditions hereinafter set forth, the right, privilege, and authority
to occupy and usc City public ways to operate, maintain, replace, and usc the Transit Facilities
described in Attachment A and as it may hereafter be amended per the terms of this Agrecment.
The County is authorized to place new Transit Facitlitics in, under, on, across, through, along, or
below (but not over or above) the public ways of the City; provided, however, that the County shall
apply for and obtain all necessary land usc permits and approvals, including, if applicable, a right-
of-way use permit pursuant to Chapter 12.08 RMC as may be amended (“Right-of Way Use
Permit”), prior to installation of any new Transit Facility. Right of Way Use Permits will be subject
to the terms in Attachment B hereto unless such terms are modified or waived by the Redmond
Public Works Director. In addition, the County shall apply for and obtain all necessary land use
permits and approvals, including, if applicable, a Right-of-Way Use Permit, prior to repair (for
which a permit is normally required) or replacement of any and all Transit Facilities. However, in
the event of an unexpected repair or other emergency, the County may commence such repair and
emergency response work as required under the circumstances, provided the County shall notily
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the City as promptly as possible, before such repair or emergency work commences or as soon
thereafter as possible if advance notice is not practicable.

B. Periodically, the Parties shall amend Attachment A to add Transit Facilities that have
been approved for installation after the Effective Date of this Agreement and other Transit Facilities
that the Parties agree should be added to Attachment A, to reflect relocation of Transit Facilitics
per Section 6 of this Agreement, or to remove Transit Facilities for which the County has decided
to permanently close or the City has revoked authorization or that the Parties agree should be
removed from Attachment A. The City or the County may initiate the amendment process by
providing the other Party with a proposed, revised Attachment A.

Section 2. Authority Limited to Occupation of Public Ways. The authority granted herein
is a limited authorization to occupy and use specific public rights of way of the City to construct,
operate, maintain, replace, and use the Transit Facilities described in Attachment A, This Right-of-
Way Use Authorization does not and shall not convey any right to County to install its facilities on,
under, over, across or to otherwise use City real properties of any kind outside of the areas shown
on or described in Attachment A. Nothing contained herein shall be construed to grant or convey
any right, title, or interest in the public ways of the City to the County. No substantive expansions,
additions to or modifications or relocation of any of the Transit Facilities shall be permitted without
first having received prior authorization from the City.

Section 3. General Conditions, and Provisions

A. Safety Requirements: The County in accordance with applicable federal, state,
and local safety requircments shall, at all times, employ reasonable and ordinary care and shall
install and maintain and use commonly accepted methods and devices for preventing failures and
accidents which are likely to cause damage, injury, or nuisance to the public and/or workers. All
structures and all lines, equipment and connections in, over, under, and upon the public ways
permitted by this Right-of-Way Use Authorization, wherever situated or located, shall at all times
be kept and maintained in a safe, suitable condition, and in good order and repair. The City
reserves the general right to see that the County’s facilities are constructed and maintained in a
safe condition. If a violation of the National Electrical Safety Code or other applicable regulation
is found to exist by the City, the City will, after discussions with the County establish a
reasonible time for the County to make necessary repairs. If the repairs are not made within the
established time frame, the City may make the repairs itself or have them made and collect all
reasonable costs thercof from the County.

B. Police Power: The County acknowledges that its rights hereunder are subject to
the legitimate rights of the police power of the City to adopt and enforce general ordinances
necessary to protect the safety and wellare of the public, it being understood that such exercise
must be done in accordance with applicable law and be related 10 use and management of the
public ways.

C. Rules and Regulations by the City: In addition to the inherent powers of this City
to regulate and control any right of way use authorization and those powers expressly reserved by
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the City, or agreed to and provided for in any right of way use authorization, the City hercby
reserves the right and power to adopt such additional, generally applicable regulations as it may
find necessary to manage the public ways, giving due regard to the rights of the County.

D. Interference with the Public Ways: The County may not locate or maintain its
Transit Facilities so as to unreasonably interfere with the use of the public ways by the City. by
the general public or other persons authorized to use or be present in or upon the public ways. All
Transit Facilities shall be moved by the County at its own cost, temporarily or permanently, as
determined by the Public Works Director and further described in Section 6 herein. The Parties
agree that as of the Effective Date they are not aware of any Transit Facilities listed in
Attachment A that violate the prohibitions of this Section 3(D).

E. Damage to Property: Except as authorized by this Agreement or by law, the
County shall not take any action or permit any action to be done that may impair or damage any
City property, public ways, other ways or other property, whether publicly or privately owned,
located in, on or adjacent thereto.

Section 4. Term of Agreement. The term of this Agreement shall be in perpetuity unless
either Party chooses 10 terminate per other terms of this Agreement.

Section 5. Non-Exclusive Grant. This Agreement shall not in any manner prevent the City
from entering into other similar agreements or franchises in, under, on, across, over, through, along
or below any public ways of the City or other City-owned properties, nor from exercising such
other powers and authorities granted to the City by law as long as the grant resulting from the
exercise of this power does not conflict with the terms and conditions of this Agreement and does
not unreasonably interfere with the County's exercisc of the privileges granted to it by the City.
Further, this Agreement shall in no way prevent or prohibit the City from using any of its public
ways or other City-owned properties or affect its jurisdiction over them or any part of them, and the
City shall retain power to make all necessary changes, relocations, repairs, maintenance,
establishment, improvements, and dedication of the samc as the City may deem fit, including the
dedication, establishment, maintenance, and improvement of all new public ways and other City-
owned properties of every type and description as long as the City's excreise of its power is
consistent with the terms and conditions of this Agreement and does not unreasonably interfere
with the County's exercise of the privileges granted to it by the City. The City reserves the right to

_delegate its authority for right of way use authorization and right of way use permit administration
to a designated agent.

Section 6. Relocation of Facilities.

A. The County agrees and covenants at its sole cost and expense, to protect, suppott,
relocate, temporarily disconnect, or remove from any public ways any of its Transit Facilitics when
so required by the Public Works Director by reason of traffic conditions and public safety,
dedications of new public ways and the establishment and improvement thereof, widening and
improvement of existing public ways, street vacations, freeway construction, change or
establishment of street grade; provided, that the County shall in all such cases have the privilege to
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temporarily bypass, at a location approved by the Public Works Director, any section of cable or
any other facility required to be temporarily disconnected or removed.

B. Upon request of the Public Works Director and in order to facilitate the design of
City street and right-of-way improvements, the County agrees, at the County’s sole cost and
expense, to locate, and if reasonably determined necessary by the City, to excavate and expose
Transit Facilities in a project area, for inspection so that the location of the same may be taken into
account in an improvement design, The decision as to whether the Transit Facilities need to be
relocated in order to accommodate the City's improvements shall be made by the Public Works
Director upon review of the location and construction of the Transit Factlity.

C. If the Public Works Director determines that a project necessitates relocation of a
Transit Facility, the City shall:

1. Within a reasonable time, which shall be no less than 120 calendar days,
prior to the commencement of such improvement project, provide the County with written
notice requiring such rclocation; provided, however, that in the event of an emergency
posing a threat to the public safety or welfare, or in the event of an emergency beyond the
control of the City and which will result in severe financial consequences to the City, the
City shall give the County written notice as soon as practicable; and

2. Along with the notice, provide the County with copies of pertinent
information for such improvement project, including the proposed commencement date,
and a proposed new location for the County's facilities in order to accommodate such
improvement project.

D, After receipt of such notice and such pertinent information, the County shali either:
Completely relacate that Transit Facility at no charge or expense to the City so as to accommodate
the Cily improvement project at least ten (10) calendar days prior to commencement of the project;
or remove the Transit Facility altogether and close any and all service that the County may provide
to that Transit Facility.

E. The County muay, alter receipt of written notice requesting a relocation of its Transit
Facility, submit to the City written alternatives to such relocation. The City shail evaluate such
alternatives and advise the County in writing if one or more of the alternatives are suitable to
accommodate the work which would otherwise nccessitate relocation of the Transit Facility. If so
requested by the City, the County shall submit additional relevant information to assist the City in
making such evaluation. The City shall give cach alternative proposed by the County full and fair
consideration, within a reasonable time so as to allow for the relocation work to be performed in a
timely manner. In the event the City ultimately determines that there is no other reasonable
alternative, the County shall relocate its Transit Facility in the location proposed by the City or
remove its Transit Facility.

F. The County will indemnify, hold harmless, and pay the costs of defending the City
against any and all claims, suits, actions, damages, or liabilities for delays on City construction
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projects caused by or arising out of the failure ol the County to relocale or remove its Transit
Facilities in a timely manner; provided, that the County shall not be responsible for damages due to
delays caused by circumstances beyond the control of the County. Pursuant to Section 22, the
indemnity provisions of this Section 6 shall survive the expiration, revocation, or termination of
this Agreement.

Section 7. Undergrounding of Facilities.

A. The undergrounding requirements of this Section 7 shall apply where the County's
facilities consist of cable or any other facilities that are capable of being placed underground. This
Section 7 shall not apply to Transit Facilities that are required to remain above ground in order to
be functional, provided, however, all other facilities and equipment capable of being installed
underground must be undergrounded by the County if required to do so pursuant to this Section 7.
The Parties agree that as of the Effective Date they arc not aware of any Transit Facilities listed
in Attachment A that violate the prohibitions of this Section 7(A).

B. For Transit Facilities installed after the Effective Date, unless otherwise agreed upon
by the Parties, the County shall not be permitted to run or suspend wires, cables or other facilities
thercon, but shall lay such wires, cables or other facilities underground in the manner required by
the City.

C. Whenever the City requires the undergrounding of above-ground and/or aerial
utilities in any arca of the City without the payment by the City of costs under any tarift, the County
also shall underground its above-ground and/or aerial Transit Facilities in the manner specified by
the City, concurrently with the utilities. The location of any such Transit Facilities rclocated
underground shall be approved by the City. The County shall underground its facilities at its own
expense, but the County 1s encouraged to contact and agree with others so that all costs for common
trenching, common utility vaults and other costs not specifically attributable to the undergrounding
of any particular facility are borne fairly and proportionately by all involved in the underground
project. Nothing in this Paragraph 7.C shall be construed as requiring the City to pay any costs of
undergrounding any of the County's facilities,

Section 8. The County's Maps and _Records. Within sixty (60) days after any Transit
Facility construction is complete, the County shall provide the City with complete, updated plan
scts. drawn 1o scale and depicting the horizontal and vertical location and configuration of all
Tramsit Facilitics constructed pursuant to the right-of-way use permit. These plans, maps, and
records shall be provided at no cost to the City.

Section 9. Work in the Public Ways, Should the County desire to place new Transit
Facilitics in, under, on, across, through, along, or below the public ways of the City, the Parties
agree that in addition to the County’s application for the necessary land use permits and approvals,
as applicable, a Right-of-Way Use Permit shall be issued with the terms in Attachment B and such
other terms and conditions as may be imposed under the process set forth in Attachment B.
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Section 10. Restoration after Construction. The County shall, after instailation,
construction, relocation, naintenance, removal, or repair of its Transit Facilities within the public
ways, whether or not such work is covered by a Right of Way Use Permit, restore said public ways
and any other City-owned property on or near which the Transit Facilities are located that may be
disturbed by the work, to at least the same condition the public way or City-owned property was in
immediately prior to any such installation, construction, relocation, maintenance, removal or repair.
The Public Works Dircctor shall have final approval of the condition of such public ways and City-
owned property after restoration, whose approval shall not be unrcasonably withheld, conditioned
or delayed. All survey monuments which are to be disturbed or displaced by such work shall be
referenced and restored, as per WAC 332-120, as the same now exists or may hereafter be
amended, and all pertinent federal, state and local standards and specifications, including, but not
limited to, the City of Redmond Benchmark System's second order, first class specificattons. The
County agrees o promptly complete all restoration work and to promptly repair any damage caused
by such work to the public ways or other affected area at its sole cost and expense according to the
time and terms specified in the Right-of~-Way Use Permit issued by the City, if applicable. In the
cvent the County does not repair a right-of-way or an tmprovement in or to a right-of-way, alter the
City provides the County notice of the defect to be cured and allowing the County sixty (60)
calendar days in which to repair the defect, the City may repair the damage and shall be reimbursed
within thirty (30) calendar days of submitting an invoice to the County.

Section 11. Dangerous Conditions, Authority for City to Abate.

A. The County shall, at 1its own expense, maintain its Transit Facilities in a safe
condition, in good repair according to then current King County Transit maintenance standards, and
shall not cause or create any dangerous, noxious or offensive condition that could create a hazard or
undue vibration, heat, noise or any interference with City services.

B. It the condition of any Transit Facility is causing or contributing to a condition that
appears to substantially impair the lateral support of the adjoining public way, strect, or public
place, or to endanger the public, street utilities, or City-owned property, then the Public Works
Director may direct the County, at the County's own expense, to take action to restore that Transit
Facility to a condition that does not impair lateral support or endanger the public, street utilities, or
City-owned property. Such action may include a directive to comply within a prescribed time, such
time to be commercially reasonable under the circumstances.

C. If the County fails or refuses 1o restore us Transit Facility as directed, or 1f
emergency conditions exist which require immediate action, then the City may enter upon the
property and take such actions as are necessary to restore that Transit Facility or alleviate the
identified emergency conditions; and the County shall be liable to the City for the costs thereof,

Section 12. Permit Fees. The County shall be subject to all permit fees associated with
activities undertaken through the authority granted in this Agrecment or under the laws of the City.
The Parties agree that as of the Effective Date no permit fees are prescntly due for the Transit
Facilities listed in Attachment A.




Right of Way Use Agreement
Page 7 of 14

Section 13. Legal Relations.

A. The Partics understand and agree that this Agrecment is solely for their bencfit and
gives no right to any other person or entity. No joint venture, agent-principal rclationship or
partnership is formed as result of this Agreement. No employees or agents of one Party or any of
its contractors or subcontractors shall be deemed, or represent themselves to be, employees or
agents of the other Party.

B. Each Party shall comply and shall ensure that its contractors and subcontractors
comply with all federal, state and local laws, regulations, and ordinances applicable to work and
services to be performed under this Agreement.

C. Each Party’s rights and remedics in this Agreement are in addition to any other
rights and remedies provided by law.

D. This Agreement shall be interpreted in accordance with the laws of the State of
Washington. The Superior Court of King County, Washington shall have exclusive jurisdiction
and venue over any legal or equitable action arising under this Agreement. Provided, that the
Parties may not pursue any such action until the dispute resolution process in Section 21.C is
concluded.

L. All of the provisions, conditions, regulations and requirements contained in this
Agreement shall further be binding upon the Partics' respective successors, administrators, legal
representatives and assigns of the County and the City.

Section 14. City Costs: Billing. In each instance when the terms of this Agreement require
the County to pay for City costs, then the time of City employees shall be charged at their respective
rate of salary, including overtime if applicable, plus benefits and overhead. Any other costs will be
billed proportionately on an actual cost basis. All billings will be itemized so as to specifically
identify the costs and expenses for each project for which the City claims reimbursement. A charge
for the actual costs incurred in preparing the billing may also be included in said billing. The
billing may be on an annual basis or sooner, but the City shall provide the County with the City's
itemization of costs at the conclusion of each project for information purposes.

Section 15, Coordination of Construction. The County shall coordinate its construction
activities and joint trenching activities with the City and other authorized users of the public ways.
By February 1st of cach year, the County shall provide the City with a schedule of its proposed
construction activities in, around, or that may affect public ways. The County shall also meet with
the City and other approved users of the public ways monthly, quarterly, or as determined by the
City to schedule and coordinate construction activities within the public ways. The City's Public
Works Director shall coordinate all construction locations, activities, and schedules to minimize
public inconvenicnce, disruption, or damage to the public ways. Notwithstanding any express or
implied “time is of the essence” provision contained in this Agreement, inadvertent failure by the
County to provide this information by February | of each ycar shall not constitutc a material
default.
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Section 16. Indemnification.

A. Each Party shall defend, indemnify, and hold harmless the other Party, its elected
officials, officers, employees, and agents while acting within the scope of their employment as
such, from any and all costs, claims, judgments, and/or award of damages, to the extent arising
out of or in any way resulting from each Party’s own negligent or intentional acts or omissions.
Each Party agrees that it is fully responsible for the acts and omissions of its own subcontractors,
their employces and agents, acting within the scope of their employment as such, as it is for the
acts and omission of its own employees and agents. Each Party agrees that its obligations under
this Section 16.A extend to any claim, demand, and/or cause of action brought by or on behalf of
any of its employees or agents. The forgoing indemnity is specifically and expressly intended to
constitute a waiver of each Party’s immunity under Washington’s Industrial Insurance Act, RCW
Title 51, as respects the other Party only, and only to the extent necessary to provide the
indemnified Party with a full and complete indemnity of claims made by the indemnitor’s
employees. The Partics acknowledge that these provisions were specifically negotiated and
agreed upon.

B. Pursuant to Section 22, the provisions of this Section 16 shall survive the
termination of this Agreement.

Section 17. Insurance.

A. The County will maintain at all times during the term of this Agreement,
satisfactory insurance or self-insurance to protect against claims arising out of the County's
exercise of the rights, privileges, and authority granted by this Agrcement to the County, its
agents, representatives, and employees. Such insurance or self-insurance shall include General
Liability, Business Automobile Liability, Comprehensive Form premises-operations, explosions
and collapse hazard, underground hazard and products completed hazard, and Worker’s
Compensation in accordance with statutory requirements under Title 51 RCW. Any funds
retained by the County for the purpose of satisfying any self-insurance obligation under this
Paragraph 17.A shall be in an amount at least sufficient to provide coverage of $2,000,000 per
occurrence/aggregate.

B. The County shall require and cause its contractors of all tiers performing work
within City rights-of-way to maintain insurance coverage as described above in the amount of at
least $1,000,000 per occurrence and $2,000,000 aggregate for each of the types of liability
covered by such insurance. Insurance of contractors of all tiers shall be required to name the City
and the County as an additional insured as to any work performed within City rights-of-way and
must be confirmed by a certificate of insurance coverage prior to commencement of any work.

C. The County agrees Lo require its insurers and thosc of its contractors of every tier
to waive subrogation rights against the City and the City’s insurers.

D. It is understood and agreed that insurance and/or self-insurance provided by the
County under this Agreement is not intended to and shall not limit or qualify the liabilities and
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obligations assumed by the County or its contractors of any tier under their respective contracts
or imposed by law or regulation.

Section 18. Abandonment and Removal of the County's Facilities. Upon the termination or

revocation of the rights granted under this Agreement, the County shall remove all of its Transit
Facilities from the public ways of the City within one hundred eighty (180) calendar days after the
eflective date of termination or revocation. Unless the County receives City's approval to do so, the
County shall not be allowed to abandon any of tts Transit Facilities by leaving them within the
public ways of the City or upon City-owned property. If the City allows the Transit Facilities to be
abandoned, they shall become the property and responsibility of the City.

Section 19. Termination.

A. Entire Agreement.

L. By Agreement of the Partics. Termination of this Agreement may occur
after both Parties have met and agreed to the terms of the Termination. Notice of intent
to terminate this Agreement shall be provided, in writing, at least one hundred eighty
(180) calendar days in advance of intended date in order to allow the Partics to mutually
meet regarding terms. Termination of this Agreement shall include a mutually agreed
upon disposition of owned equipment.

2. By the City. Subject to the dispute resolution process in Section 21.C, all
rights granted under this Agreement and associated Right-of-Way Use Permits may be
revoked or forfeited for the following reasons, but only upon a majority vote of the City
Council finding that the County has:

a. Constructed or operated Transit Facilities in the public ways without a Right-of-
Way Use Permit;

b. Constructed or operated Transit Facilities at an unauthorized location;
¢. Abandoned Transit Facilities in the public ways without authorization;
d. Failed to relocate or remove Transit Facilitics as required;

e. Failed to pay undisputed compensation, fees or costs when and as due the City;
or

f. Violated insurance, indemnification and rcstoration provisions of this
Agreement.

B. Partial Termination. The City may revoke the County's rights under this

Agreement with respect to a specific Transit Facility or to specific Transit Facilitics, but only
upon at least one hundred eighty (180) days prior notice.
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Section 20. Modification. The City and the County may amend or modify the terms and
conditions of this Agreement provided that both Parties agree to such alteration, amendment or
modification.

Section 21. Remedies to Enforce Comphance.

A. Subject to the dispute resolution process sct forth in Paragraph C of this Section 21,
and in addition to other processes and remedies set forth herein, if the County shall fail to comply
with any of the provisions of this Agreement, then the City may serve a written notice to the County
ordering such compliance and except in an emergency situation, and the County shall have thirty
(30) calendar days from the County’s receipt of such notice in which to comply or, if a longer time
is rcasonably necessary, to begin diligent efforts to comply. In addition to any other remedy
provided in this Agreement, the City reserves the right to pursue any remedy to compel or force the
County and/or its successors and assigns to comply with the terms hereof, and the pursuit of any
right or remedy by the City shall not prevent the City from terminating this Agreement as provided
in Section 19. Any remedics provided under the terms of this Agreement are not intended to be
cxclusive, but shall be cumulative with all other remedies available to the City at law, in equity or
by statute.

B. The failure of the City or the County to insist upon strict performance of any of the
covenants and agreements of this Right-of-Way Use Authorization or to exercise any option herein
conferred in any one or more instances, shall not be construed to be a waiver or relinquishment of
any such covenants, agreements or option or any other covenants, agreements or option.

C. Dispute Resolution. Except for the unilateral City actions authorized under
Subsection 11.C, the Parties will work collaboratively in accordance with the following steps to
resolve disagreements arising under this Agreement. Disagreements will be resolved promptly
and at the lowest level of anthority with the Designated Representatives identified in Section 25.
The Parties shall use their best efforts to resolve disputes and issues arising out of or related to
this Agreement. The Parties further agree that they may not seck relief under this Agreement in a
court of law or equity until and unless each of the following procedural steps is exhausted,
provided that if any applicable statute of limitations wiil or may run during the time that may be
required to exhaust the procedural steps set forth above, an action may be-filed to preserve a
cause of action while the dispute resolution process is underway.

Step One: Notice. Each Party shall notity the other in writing of any problem or dispute
the Party believes nceds formal resofution. This written notice shall include: (1) a description of
the issue (o be resolved; (2) a description of the difference between the Parties on the issue; and
(3) a summary of steps taken by the Parties to resolve the issue.

Step Two: Meet. The Parties shall meet within three (3) business days of receiving the
written notice and attempt to resolve the dispute.

Step Three: Elevation. 1f the Parties cannot resolve the dispute (and the dispute is not
subject to some other formal appeal process) within fourteen (14) business days of first mecting
to resolve the dispute, then they shall notify the City's Director of Public Works and the Director
of the Transit Division of the County's Department of Transportation (or designees) of their
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inabiliiy to resolve the dispute, and those officials or their designees shall meet or confer within 6
business days of receiving such notice and engage in good faith negotiations to resolve the
dispute.

Step 4: Negotiation between Elected Representatives. [If the City's Director of Public
Works and the County Transit Division Director or designees cannot resolve the dispute (and the
dispute is not subject to some other formal appeal process), then the City's Mayor or his/her
designee and the King County Exccutive or his/her designee shall meet within fourteen (14)
business days of receiving such notice and cngage in good faith negotiations to resolve the
dispute.

Section 22. Survival.

A, All of the provisions, conditions and requirements of Sections 6(F), Relocation of
Facilities; 9, Work in the Public Ways; 10, Restoration After Construction; 11, Dangerous
Conditions; 16, Indemnification; 17, Insurance; 18, Abandonment and Removal of the
County's Facilities; and 21, Remedies to Enforce Compliance, shall be in addition to any and all
other obligations and liabilities the County may have to the City at common law, by statute, or by
contract; and subject to paragraphs (B) and (C) of this Section 22, each of those Sections shall
survive the termination of this Agreement, or the termination of any renewals or extensions thereof.

B. The Parties agree that the following sections of this Agreement shall survive for so
long as the County has any right, title, or interest in Transit Facilitics in the City's right of way, but
not longer: Section 6(F), Section 9, Section 10, Section 11, and Section 18.

C. The Parties agree that if this Agreement is terminated, expired, or revoked, and the
County has removed its Transit Facilities from the City's right of way, or conveyed litle to any
remaining facilities to the City or a third party, or abandoned any facilities in place with the City's
permission, such that the County has disposed of all of its right, title, and interest to any such
Transit Facilities, then upon the County's completion of the last act necessary to effect such
disposition the sections listed in Paragraph B of this Section 22 shall be of no further force and
effect.

Section 23. Non-Severability. Each term and condition of this Agreement is an integral
part of the consideration given by each Party and as such, the terms and conditions of this
Agreement are not severable. It any section, sentence, clause or phrase of this Agreement should be
held to be invalid or unconstitutional by a court of competent jurisdiction, this Agreement shall
terminate unless suitable replacement terms can be agreed to by the Parties.

Scction 24, Assignment. The County may not assign or transfer this Agreement in whole -
or in part without the City's approval, such approval not to be unreasonably withheld, conditioned
or delayed.

Section 25. Notice. Any notice or information required or permitted 1o be given to the
Partics under this Agreement may be sent to the lollowing addresses unless otherwise specified:
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City: - County:
City of Redmond King County Department of Transportation
Director of Public Works Metro Transit Division
15670 N.E. 85th Strect Manager, Transit Design and Construction
P.O. Box 97010 KSC-TR-0435 '
Mail Stop 4NPW 201 5. Jackson St
Redmond, WA 98073-9710 Seattle, WA 98104-3856

Section 26. Entire Agreement. Except for the terms and conditions of applicable future
laws, ordinances, rules, regulations and other City land use approvals, authorizations or permits or
related communications, this Agreement constitutes the entire understanding and agreement
between the Parties as to the subject matter herein and no other agreements or understandings,
written or otherwise, shall be binding upon the Partics upon execution of this Agreement. With
respect to the arca affected by this Agreement, this Agreement supersedes abl previous agreements
between the Parties, and any such agreements are hereby canceled.

Section 27. Vacation. If at any time the City, by ordinance, vacates all or any portion of the
area affected by this Agreement, the City shall not be liable for any damages or loss to the County
by reason of such vacation. The City shall notify the County in writing not less than sixty (60)
calendar days before vacating all or any portion of any such area. The City may, after sixty (60)
calendar days written notice to the County, terminate this Agreement with respect to such vacated
area.

Section 28. Compliance with All Applicable Laws. The County agrees to comply with all
present and future federal, state and local laws, ordinances, rules and regulations. This Agreement
is subject to ordinances of general applicability enacted pursuant to the City’s police powers.

Section 29. Attorneys’ Fees. If a suit or other action is instituted in connection with any
controversy arising out of this Agreement, the prevailing Party shall be entitled to recover all of its
costs and cxpenses, including such sum as the Court may judge as reasonable for attorneys’ fees,
costs, expenses and attorneys’ fees upon appeal of any judgment or ruling.

Section 30. Hazardous Substances. The County shall not introduce or use any hazardous
substances (chemical or waste), in violation of any applicable law or regulation, nor shail the
County allow any of its agents, contractors or any person under its control to do the same., The
County will be solely responsible for and will defend, indemnify and hold the City, its agents and
employees harmless from and against any and all direct claims, costs and liabilities including
reasonable attorneys’ fees and costs, arising out of or in connection with the cleanup or restoration
of the property resulting from the County’s use, storage, or disposal of hazardous substances or the
use, storage or disposal of such substances by the County’s agents, contractors or other persons
acting under the County’s control.
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Section 31. Licenses. Fees and Taxes.

A. The County shall pay promptly and before thcy become delinquent, all taxes on
personal property and improvements owned or placed by the County; shall pay all license fees
and public utility charges relating to the conduct of its business; shall pay for all permits, licenses
and zoning approvals; and shall pay any other applicable tax unless documentation of exemption
is provided to the City.

B. Nothing in this Section 31 shall modify the County's right to contest any such tax,
fee, or charge; and the County shall not be deemed to be in default if it chooses, in good faith, to
contest the validity or amount of any such tax, fee, or charge.

C. The Parties agree that there arc no fees, taxes, or charges presently due for
permits, licenses or zoning approvals with respect to the Transit Facilities listed in Attachment

A as of the Effective Date,

Section 32. Miscellaneous.

A City and County respectively represent that its signatory is duly authorized and has
full right, power and authority to execute this Right-of-Way Use Authorization.

B. Section captions and headings are intended solely to facilitate the reading thereof.
Such captions and headings shall not affect the meaning or interpretation of the text herein.

C. Where the context so requires, the singular shall include the plural and the plural
includes the singular.

_ D. County shall be responsible for obtaining all other necessary approvals,
authorizations and agreements from any party or entity and it is acknowledged and agreed that the

City is making no representation, warranty or covenant whether any of the forcgoing approvals,

authorizations or agreements are required or have been obtained by County by any person or entity.

E. Subject to the dispute resolution process sel forth in Section 21.C, this Agreement
may be enforced by either Party at both law and cquity.

F. This Agreement may be executed in duplicate counterparts, each of which shall be
deemed an original.

G. County acknowledges that, with respect to its Transit Facilities, it, and not the City,
shall be responsible for compliance with all marking and lighting requirements of the FAA and the
FCC. County shall indemnify and hold the City harmless from any fines or other liabilities caused
by County’s failure to comply with such requirements. Should the County or the City be cited by
either the FCC or the FAA because a Transit Facility is not in compliance and should the County
fail to cure the conditions of noncompliance within the timeframe allowed by the citing agency, the







