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AGREEMENT
BETWEEN THE CITY OF SEATTLE
AND THE UNIVERSITY OF WASHINGTON
REGARDING THE OPERATION AND MAINTENANCE OF THE BRYANT SITE PARK

This Operation and Maintenance Agreement ("O&M Agreement") regarding the Bryant
Site park is entered into by and between the City of Seattle, a Washington municipal
corporation (the "City"), and the Board of Regents of the University of Washington, an
agency of the state of Washington (the "UW"), each a “Party” and collectively the
“Parties.”

RECITALS

A. The UW is the owner of the property commonly known as the Bryant Site,
legally described on Exhibit A (the “Bryant Site”).

B. UW will convey the Bryant Site to the City as part of a series of transactions
among the UW, the City and the Washington State Department of
Transportation (“WSDOT”) in connection with WSDOT's SR 520 Bridge
Replacement and HOV Project (the “SR 520 Project”).

C. UW and the City are required to replace certain property acquired by WSDOT
(the “Converted Property”} with other land to be used for park purposes, under
the requirements of Section 6(f) of the Land and Water Conservation Fund Act
(“Section 6(f)"; "LWCFA”").

D. The Bryant Site was determined to bhe a suitable location for a new park to
replace the Converted Property (the “Bryant Site Park”).

E. WSDOT, UW, and the City are each parties to, among other agreements, (1) a
Memorandum of Agreement designated as WSDOT GCB 1294 (“MOA, GCB
1294”), (2) an Interagency Agreement for Real Estate Transactions designated by
WSDOT as GCB 1291 (the “Interagency Agreement, GCB 1291”), and (3) a
Development Agreement designated by WSDOT as GCB 1279 for the Bryant Site
(the “Development Agreement, GCB 1279"), all of even date, concerning
WSDOT’s acquisition of the Converted Property, the conveyance of the Bryant
Site to the City, the obligations of WSDOT to fund design and construction of the
Bryant Project, and other matters. UW and the City are also parties to a
Purchase and Sale Agreement of even date for the transfer by UW to the City of
the Bryant Site (the “Bryant PSA”).

F. This O&M Agreement is in partial implementation of the MOA, GCB 1294.
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G. The City’s commitments under the terms of this O&M Agreement are a material
part of the consideration for the conveyance of the Bryant Site by UW to the
City.

NOW, THEREFORE, in consideration of the terms, conditions, covenants, and
performances contained herein, or attached and incorporated and made a part hereof,
the Parties adopt and agree to the Recitals set forth above and AGREE AS FOLLOWS:

AGREEMENT

SECTION 1. DEFINITIONS Capitalized terms not defined in this Agreement have the
meanings ascribed to them in the MOA, GCB 1294.

SECTION 2. EFFECTIVE DATE. This Agreement shall take effect on the date that the
Bryant Site Park is substantially complete, consistent with the terms of the Development
Agreement, GCB 1279 (the “Effective Date”).

SECTION 3. FUNDING OF OPERATION AND MAINTENANCE COSTS AND EXPENSES.

31 General. CITY shall own, develop, operate and maintain the Bryant
Site Park as a city park in perpetuity, consistent with the terms of the applicable grant
agreements implementing Section 6(f). CITY shall be solely responsible for the
operation, repair, and maintenance of the Bryant Site under this O&M Agreement and
except as agreed from time to time by the Parties, it will not charge the UW, directly or
indirectly, including by means of any improvement district, assessment, or any other
method, for any of the costs or expenses of the operation and maintenance of Bryant
Site Park. The preceding sentence is not intended to address the UW’s potential liability
as a user or abutting property owner of the Park or prohibit the CITY from charging UW
a fee for special events at Bryant Site Park consistent with CITY policies as the same may
be modified from time to time.

B2 UW Events at the Bryant Park Site. UW may schedule events at Bryant
Site park consistent with current Parks Department policies except that in any given
year, UW’s application for reserving the Bryant Site park, filed on the first business day
of that year, will be given priority for up to 10 event days, subject to the following
conditions:

(1) There will be no priority (historic or otherwise) given to UW applications and
Park Use Fees will apply to any park use during Opening Day of Boating
Season weekend (first weekend in May); Memorial Day weekend; July 4;
Seafair Weekend (first weekend in August); and all Saturdays and Sundays
from Memorial Day through Labor Day.

(2) There will be no priority given to the UW applications for dates on which any
event has historically occurred in the Bryant Site park during the same date

or timeframe and pursuant to a City-wide Special Events permit or a Park Use
permit; and
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For all events, if applicable, UW must comply with the CITY-wide Special Event palicy,
including the payment of Special Event Permit Fees.

SECTION 4. PARK USES. Bryant Site Park will be open to the public, non-gated and
admission-free, consistent with the general policies of The City of Seattle concerning
public parks and Section 6(f) of the LWCFA. Uses that limit public access to and/or use
of a substantial portion of the Bryant Site Park for any extended period of time,
including but not limited to events scheduled over an extended period of time (beyond
a special event that typically lasts no longer than a few days) will not be allowed.

SECTION 5. MAINTENANCE AND OPERATION STANDARDS.

51 Standards. The Parties anticipate that the Bryant Site Park will be heavily
used. As between the CITY and UW, the CITY will be solely responsible to maintain and
operate Bryant Site Park to a standard consistent with the maintenance and operation
of other highly utilized Seattle parks such as Green Lake, Lake Union Park and Gas Works
Park and in conformity with the Maintenance and Operation Standards attached as
Exhibit B.

5.2 Security. The CITY does not provide dedicated security for City parks
and anticipates that emergencies will be handled hy calls to the CITY 911 dispatcher.
CITY acknowledges that UW has no obligation to provide security at the park.

SECTION 6. TERM; DEFAULT AND TERMINATION. UW and the City intend that the
Development Agreement, GCB 1279 will be fully performed by the Effective Date, and
that this O&M Agreement will remain in place and the City will maintain the Bryant Site
Park in perpetuity. If the UW believes the City to be in default under this Q&M
Agreement (as amended, if applicable), including but not limited to failure of the City to
maintain the Park to the Maintenance and Operations Standards, UW shall give the City
thirty (30) days’ notice to cure such default, setting forth with reasonable specificity the
matters that need to be cured (the “Cure Notice”). If the City does not cure the defaults
set forth in the Cure Notice, then the UW shall have the right to enter the Park and cure
the defaults. Faollowing any such entry and cure, the UW shall have the right to charge
the City for the costs and expenses of the cure, including the allocated cost of UW
personnel used to accomplish such cure, the costs of giving the Cure Notice including
attorney fees incurred in the preparation thereof, plus an override of 25% for the UW
administrative costs of giving notice and effecting the cure (the “UW Costs”). The City
shall pay to UW the UW Costs within fifteen (15) days after receipt of a bill for such
amounts. Any amount of UW Costs not timely paid by the City to UW shall bear interest
at the rate of twelve percent (12%) per annum. Notwithstanding the foregoing, if the
City disagrees with anything contained in a Cure Notice, then the City shall not be
obligated to take any action or to pay any amounts until the Parties have undertaken
the dispute resolution process described in Section 9 and all other remedies available to
have been exhausted or abandoned.
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SECTION 7. PARK NAME. The Bryant Site Park shall be named consistent with the
Seattle Parks and Recreation Park Naming Procedures contained in SMC 18.08.010 or
any successor ordinance. UW may propose names for consideration.

SECTION 8. FORCE MAJEURE. Neither Party hereto shall be liable to the other Party for
any nonperformance, in whole or in part, of its obligations under this O&M Agreement
caused by the occurrence of any contingencies beyond the reasonable control of the
Parties, including but not limited to declared or undeclared war, sabotage, insurrection,
riot, or other acts of civil disobedience, acts of a public enemy, acts or decrees of
governments or agencies affecting this O&M Agreement, strikes, labor disputes, acts of
third parties not within the control of the party whose performance is affected,
shortages of fuel, failures of power, accidents, fires, explosions, floods or other acts of
Force Majeure. If a Force Majeure event prevents the City from performing its duties
under this O&M Agreement, then the City shall have a period of thirty (30) days after
such Force Majeure event, to cure all defaults hereunder.

SECTION 9. DISPUTE RESOLUTION. The representatives designated under Section 3.6
MOA, GCB 1294 shall use their best efforts to resolve non-regulatory disputes between
the Parties. If these individuals cannot resolve a dispute, the Director of Seattle Parks
and Recreation’s Planning and Development Division and UW Architect and Assistant
Vice Provost for Campus Planning or such individuals’ functional successors shall review
the matter and attempt to resolve it. If they cannot resolve the dispute, the matter shall
be reviewed by the Superintendent of Seattle Parks and Recreation and the UW Vice
Provost for Planning and Budgeting. The Parties agree to exhaust each of these
procedural steps before seeking to resolve disputes in a court of law or any other forum.

SECTION 10. MISCELLANEQUS

10.1 Notices. Any demand, request or notice which either Party hereto
desires or may be required to make or deliver to the other shall be in writing and shall
he deemed given when personally delivered, when delivered by private courier service
(such as Federal Express), or three days after being deposited in the United States Mail
in registered or certified form, return receipt requested, addressed as follows:

To UW:

MAILING ADDRESS: COURIER/DELIVERY ADDRESS:
UW Real Estate UW Real Estate

Campus Box 359446 4333 Brooklyn Ave NE, T-12
Seattle, WA 98195-9446 Seattle, WA 98195-9446
Phone: (206) 616-3400 Fax: (206)

685-1547
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To City: Superintendent
Seattle Parks and Recreation
100 Dexter Avenue N,
Seattle, WA 98109

or to such other address and person as either party may communicate to the other by
like written notice.

10.2 Relation to Other Agreements. This O&M Agreement is intended to
implement, in part, the terms of the MOA, GCB 1294 between the City and UW and/or
WSDOT.

10.3 No Modification Except in Writing. No amendment of, modification, or
supplement to this O&M Agreement shall be valid or effective unless made in writing
and executed by the parties hereto.

10.4  Construction. The section headings throughout this O&M Agreement
are for convenience and reference only and the words in them shall not be held to
expand, modify, amplify or aid in the interpretation, construction or meaning of this
O&M Agreement. All parties hereto have been represented by legal counsel in this
transaction and accordingly waive the general rule of construction that an agreement
shall be construed against its drafter.

10.5 Attorneys' Fees. In the event of litigation between the parties hereto,
declaratory or otherwise, in connection with this Agreement, each party shall bear its

own costs and attorneys' fees.

10.6  Assignment; Binding. Neither Party shall assign, transfer, or encumber its
interest in this O&M Agreement or any rights or obligation hereunder without the prior
written approval of the other Party, which approval shall be in the reasonable discretion
of the City, and the sole discretion of the UW. Notwithstanding the foregoing, the City
shall have the right to enter into contracts or other arrangements with other persons or
entities for the operation and/or maintenance of the Parks or to contract for any other
service required or allowed to be performed by the City under this O&M Agreement,
but nothing in any such contract or the consent of UW thereto shall relieve the City from
the consequences of any default under this O&M Agreement, whether the performance
hereunder is by the City directly or by a contractor on its behalf. This O&M Agreement
shall inure to the benefit of and be binding upon the successors and permitted assigns
of the parties hereto (if any).

10.7 Applicable Law. This O&M Agreement shall be construed and interpreted
under the laws of the State of Washington.
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10.8 Counterparts. This O&M Agreement may be executed in any number of
counterparts and all counterparts shall be deemed to constitute a single agreement.
The execution and delivery of one counterpart by any party shall have the same force
and effect as if that party had signed all other counterparts. The signatures to this O&M
Agreement may be executed on separate pages and when attached to this O&M
Agreement shall constitute one complete document.

10.9  Severability. If any term or provision of this O&M Agreement is
determined by a court of competent jurisdiction to be invalid or unenforceable, the
remainder of this O&M Agreement shall not be affected thereby, and each term and
provision of this O&M Agreement shall be valid and enforceable to the fullest extent
permitted by law.

10.10 Waiver. No covenant, term or condition or the breach thereof shall be
deemed waived, except by written consent of the Party against whom the waiver is
claimed, and any waiver of the breach of any covenant, term or condition shall not be
deemed to be a waiver of any preceding or succeeding breach of the same or any other
covenant, term or condition. The acceptance of any performance by the City after the
time the same shall have become due shall not constitute a waiver by UW of the breach
or default of any covenant, term or condition unless otherwise expressly agreed to by
UW in writing.

Signatures on the Following Page
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In consideration of the terms, conditions, and covenants contained in the
Development Agreement, GCB 1279, the Interagency Agreement, GCB 1291 and the
MOA, GCB 1294, the Parties have executed this O&M Agreement as of the date(s) set
forth with their signatures below.

CITY: Uw:

City of Seattle The Board of Regents of the University of
Washmgton :

By: Christopher Williams By:/J éeénette L. Henderson

Its: Superintendent, Department of Parks | Its: Director of Real Estate
and Recreation

Date: @v//y/%ﬂ/j—ﬂ Date: W/{ Za’g

Approved as to form:

Special Assistant Attorney General

EXHIBITS
Exhibit A: Bryant Site Legal Description
Exhibit B: Operation and Maintenance Standards
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EXHIBIT A
Bryant Site Legal Description
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EXHIBIT B

OPERATION AND MAINTENANCE STANDARDS

The CITY will operate and maintain, or cause to be operated and maintained, the Bryant
Site park as follows:

1. The park shall be maintained so as to appear attractive and inviting to the public.

2. Sanitation and sanitary facilities shall be maintained in accordance with
applicable state and local public health standards.

3. The park shall be kept reasonably safe for public use.

4. Buildings, roads, trails, and other structures and improvements shall be kept in
reasonable repair throughout their estimated lifetime, so as to prevent undue
deterioration that would discourage public use.

5. The park shall be kept open for public use at reasonable hours and times of the
year.

6. The park shall be open for the use of all segments of the public without
restriction because of the race, creed, color, sex, religion, national origin or
residence of the user.

7. The CITY will operate and maintain the park in accordance with all applicable
federal, state, and local laws and regulations, including but not limited to Section
6(f) of the LWCFA.
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