COG Contract No, ___ 2016-238
Scanned:

CONTRACT AGREEMENT
FOR
LEWIS COUNTY
TRANSPORTATION PLANNING ASSISTANCE

THIS AGREEMENT dated for reference purposes July 1, 2016, is entered into by and between the Cowlitz-
Wahkiakum Council of Governments, a municipal corporation (hereinafter referred to as “COG”), and LEWIS
COUNTY, a municipal corporation of Washington State (hereinafter “Agency™), collectively the “Parties” and
individually the “Party.”

RECITALS

WHEREAS, COG is a regional planning agency organized under RCW 36.64.080 to serve general and special
purpose governments in the Cowlitz-Wahkiakum region; and

WHEREAS, the general purpose governments of Cowlitz, Grays Harbor, Pacific, and Wahkiakum Counties have
formed, through an Interlocal Agreement effective December 1990 and amended to include Lewis County March
1992, the Southwest Washington Regional Transportation Planning Organization pursuant to RCW 36.70A; and

WHEREAS, the COG and Agency are signatories to that Interlocal Agreement; and

WHEREAS, the Interlocal Agreement mentioned above designates the COG, then known as the Cowlitz-
Wahkiakum Governmental Conference, as the lead planning agency, and that the COG shall coordinate
development of the regional transportation plan with the Agency; and

WHEREAS, the Washington State Department of Transportation’s appropriation for the Southwest Washington
Regional Transportation Planning Organization (SWRTPO) shall be distributed annually to the COG as the lead
planning agency, who shall then distribute an identified share to the Agency, less an amount agreed to for fiscal
and program management activities, for the performance of regional transportation planning activities for and in
Lewis County as outlined in the Scope of Services.

NOW, THEREFORE, IT 1S MUTUALLY AGREED AS FOLLOWS:

1. PURPOSKL

1.1 The Agency agrees to perform and complete the work as deseribed in Exhibit A — Scope of Work
(hereinafter referred to as “work™), aitached hereto and by this reference made a part of this
Agreement.

1.2 The COG agrees to reimburse the Agency for the work as provided in Section 3 of this Agreement
and as defined in Exhibit B - Compensation Rate, attached hereto and by this reference made a part
of this Agreement.

1.3 This confract incorporates in its entirety Agreement No. GCB 1764, between the Washington State
Depariment of Transportation and the Cowlitz-Wahkiakum Council of Governments which is
aftached hereto as Exhibit C and made a part of this agreement. This agreement recognizes the
SWRTPO and how it is to be administered. The Agency agrees to adhere to all terms and conditions
of the above-referenced agreement, except as modified by this contract.
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2.

COG and AGENCY RESPONSIBILITIES

2.1 COGRESPONSIBILITIES

2.1.1  The COG shall coordinate the five (5) county Regional Transportation Planning Organization
(RTPO) and those projects identified in the Unified Planning Work Program (UPWP) for this
fiscal period.

2.12  The COG will be responsible for administering all federal, state and local funds allocated to
the five (5) county RTPO from the State of Washington.

2.2 AGENCY RESPONSIBILITIES

2.2.1  The Agency shall confer and coordinate with the COG on a regular basis.

2.2.2  The Agency shall prepare and present written monthly progress reports throughout the course
of the work program’s fiscal year in accordance with the WSDOT reporting requirements. A
report shall always accompany a reimbursement request when made.

2.2.3 At the conclusion of the fiscal year 2016, the Agency shall prepare and submit to the COG a
final progress report in a format determined by the COG as prescribed in Exhibit A — Scope
of Work, Anticipated Deliverables.

2.2.4  As part of the annual Scope of Work for the region, the five (5) Counties in turn host the
annual meeting of the Southwest Washington RTPO. In the year that the Agency is assigned
to host, it is responsible to provide the meeting room, refreshments and other necessary
elements in support of the annual meeting; however, any and all costs related to the annual
meeting are not considered part of this contract and may be submitted to the COG for
reimbursement in full above and beyond the total amount of this agreement.

PAYMENT

3.1 The COG, in consideration of the faithful performance of the services to be provided by the Agency
as described in Exhibit A — Scope of Work, agrees to reimburse the Agency for actual direct and
related indirect costs of the work to a not-to-exceed maximum amount of $25,000, as established in
this Agreement.

32 The compensation rate for services to be provided by COG is marked Exhibit B — Compensation
Rates, and is attached hereto and by this reference made a part of this Agreement,

3.3 The Agency shall request reimbursement of funds as they are expended on work program activities.
Such requests for reimbursement shall document the amount of the funds expended during the work
program fiscal year, as well as for the current billing period, and shall include reports identified in
Exhibit A, in a format approved by COG.

34 To ensure payment, the Agency shall either email or mail via United States Postal Service invoices

and appropriate supporting materials to:
CWCOG / Administration Annex

207 4" Avenue North

Kelso, WA 98626

OR email same to appropriate contact in Section 7 of this Agreement.
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3.5 The Agency’s requests must be made monthly, with not more than one request per month. Requests
for reimbursement received by the COG by the 5" of the month will be paid at the end of that month.
Requests received after the 5™ of the month will be processed for payment the following month.

3.6 If there is a change in scope of work to be performed by the Agency that results in an increase in
costs in excess of the maximum amount allowed under section 3.1 herein, the Parties shall enter
into an amendment to this Agreement to document the change in scope and to increase the maximum
amount reimbursable under this Agreement.

3.7 Agency agrees to submit a final invoice to COG within sixty (60) calendar days after Agency has
completed the work. At the time of final billing, all necessary adjustments will be made and
reflected in the final payment. In the event that such final review or andit reveals overpayment to
Agency or under billings to COG, the Agency agrees to refund any overpayment to the COG within
thirty (30) calendar days after receipt of an invoice from COG and COG agrees to reimburse the

under-billed amount to the Agency within thirty (30) calendar days after Agency’s receipt of an
invoice.

ACKNOWLEDGEMENT OF STATE/FEDERAL FUNDING

In the event funding from the state or federal sources is withdrawn, reduced or limited in any way after the
effective date of this contract, and prior to normal completion, the COG may terminate or renegotiate this
agreement subject to the new funding limitations and/or conditions.

AMENDMENT

This Agreement sets forth the entire agreement between the parties with respect to the subject matter hereof
and understandings, agreements, representations not contained in this Agreement shall not be binding on
either Party. Either Party may request changes to the provisions of this Agreement. Such changes that are
mutually agreed upon shall be incorporated by written amendment to this Agreement. No variation or

alteration of the terms of this Agreement shall be valid unless made in writing and signed by authorized
representatives of the Parties hereto.

TERM / TERMINATION

6.1 The term of this Agreement shall begin July 1, 2016, and terminate June 30, 2017, or earlier if
agreed to in writing by the Parties, except as set forth below in this section. The term of this

Agreement may be modified and continued by amendment for work beyond this date at the
discretion of the Parties and as funding allows.

6.2 Either Party may terminate this Agreement at any time in the event the other Party fails to perform
a material obligation of this Agreement or fails to perform any of the requirements of this
Agreement, including, but not limited to, if either Party fails to make reasonable progress on the
work or other violation of this Agreement that endangers substantial performance of the work. The
Parties shall serve written notice of a Party’s intent to terminate this Agreement setting forth in
detail the reasons for such termination. The Party receiving such notice of intent to terminate shall
be given the opportunity to remedy the default within fifteen (15) calendar days of receipt of such
notice. If the default is not cured within the designated time period, this Agreement may be
terminated immediately by written notice of the aggrieved Party to the other.

6.3 Either Party may terminate this Agreement for convenience and without cause upon two (2) weeks
written notice to the other Party. The COG shall pay in full for all services provided up to the date
of termination of this Agreement as funding allows.
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10.

PARTY CONTACTS

All contact between the Parties, including, but not limited to, Agreement administration, will be between
the representatives of each Party or their designee as follows:

COoG AGENCY
Williamn A. Fashing, Executive Director Bill Schulte, Chair
bfashing{@cwcog.or BOCC@lewiscountywa.gov

Financial/Contract Amendments Designee:
Anisa Kisamore, Office Administrator
akisamore@cwcog.org

Cowlitz-Wahkiakum Council of Governments | Lewis County
207 — 4% Avenue North/Admin Annex Board of County Commissioners
Kelso, WA 98626 351 NW North Street

Chehalis, WA 98532

Telephone: (360} 577-3041 Telephone: (360) 740-1120
Facsimile: (855) 710-6381 Facsimile: (360) 740-1475
NOTIFICATION

Any notice required pursuant to this Agreement shall be in writing and shall be sent postage prepaid by U.S.
Mail, return receipt requested, to the individual(s) identified in Section 7 herein unless otherwise indicated
in writing by the Parties to the Agreement.

INDEMNIFICATION

9.1

Each Party to this Agreement shall protect, defend, indemnity, and hold harmless the other Party,
its officers, employees, and agents, while acting within the scope of their employment as such, from
any and all costs (including reasonable attorneys’ fees and costs), claims, judgments, and/or awards
of damages (both to persons and/or property), arising out of, or in any way resulting from, each of
the Party’s own negligent acts or omissions with respect to the provisions of this Agreement. No
party will be required to indemnify, defend, or save harmless the other Party if the claim, suit, or
action for injuries, death, or damages (both to persons and/or property) is caused by the sole
negligence of the other Party. Where such claims, suits, or actions result from the concurrent
negligence of the Parties, the indemnity provisions provided herein shall be valid and enforceable
only to the extent of the Party’s own negligent acts or omission. Each Party waives its immunity
under Title 51 RCW to the extent it is required to indemnify, defend and hold harmless the other
Party and its agencies, officials, agents or employees.

92 The indemnification obligation described in this section shall survive the termination of this
Agreement.
DISPUTES

The designated representatives herein under Section 7 of this Agreement shall use their best efforts to
resolve disputes between the Parties. If these individuals are unable to resolve a dispute, the Parties shall
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11.

12.

13.

14.

15.

16.

17.

agree upon a third party to provide non-binding mediation of the issue prior to institution of litigation. Each
Party shall bear its own costs and one-half of the cost of the third party mediator.

YENUE

This Agreement shall be deemed to be made in the County of Cowlitz, State of Washington, and the legal
rights and obligations of the Parties shall be determined in accordance with the laws of the State of
Washington. All legal actions in connection with this Agreement shall be brought in the superior court
situated in the County of Cowlitz, State of Washington.

ATTORNEY FEES and COSTS

In the event a suit, or other proceeding of any nature whatsoever, including without limitation any
proceeding under the U.S. Bankruptcy Code, is instituted, or the services of an attorney are retained to
interpret or enforce any provision of this Agreement or with respect to any dispute relating to this
Agreement, the prevailing party shall be entitled to recover from the losing party its attorneys’, paralegals’,
accountants’, and other experts’ fees and all other fees, costs, and expenses actually incurred and reasonably
necessary in connection therewith. In the event of suit, action, arbitration, or other proceeding, the amount
thereof shall be determined by the judge or arbitrator, and shall include fees and expenses incurred on any
appeal or review, and shall be in addition to all other amounts provided by law.

SEVERABILITY

If any provision of this Agreement or its application is held invalid, the remainder of the Agreement or the
application of the remainder shall not be affected.

ASSIGNMENT

Neither this Agreement nor any interest therein may be assigned by either Party without first obtaining the
written consent of the other Party.

NONDISCRIMINATION

No person shall, on the grounds of race, creed, color, national origin, age, sex, sexual orientation or
disability, be excluded from participation in, be denied the benefits of, or be otherwise subjected to
discrimination under activities performed pursuant to this Agreement.

RECORD RETENTION and AUDIT

During the progress of the work and for a period of not less than six (6) years from the date of final payment
to COQG, the records and accounts pertaining to the services under this Agreement and accounting thereof
shall be kept available for inspection and audit by the Parties, City, State and/or Federal Government, and
copies of all records, accounts, documents, or other data pertaining to this Agreement will be furnished upon
request. The Parties shall have full access to and right to examine and copy said records during normal
business hours and as often as it deems necessary. The Parties agree that the services performed herein are
subject to andit by either or both Parties.

COPYRIGHOTS

Copyright of all material created by COG and paid for with funds as a part of this Agreement shall be
deemed the property of the Agency authored by COG. Either Party may use the material and permit others
to use such for any purpose consistent with the Party’s respective mission. This material includes, but is
not limited to, documents, reports, books, videos, pamphlets, sound reproductions, photographs, studies,
surveys, tapes, and training material. Materials used to perform the services and create the deliverables of
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this Agreement that are not created for or paid for through this Agreement shall be owned by such party as
determined by law. The legal owner thereof hereby grants a perpetual, unrestricted, royalty free, non-
exclusive license to the other party to use and to permit others to use for any purpose consistent with the
respective mission of said material.

18. AUTHORIZED SIGNATURES

The undersigned acknowledge that they are authorized to execute this Agreement and bind their respective
agencies to the obligations set forth herein.

19. COUNTERPARTS

This agreement may be executed in two or more counterparts, each of which shall be deemed an original,
but all such counterparts shall constitute one agreement.

IN WITNESS HEREOF, the Parties have subscribed their names hereto effective as of the year and date first
written above.

COWLITZ-WAHKIAKUM LEWIS COUNTY
COUNCIL OF GOVERNMENTS BOARD OF COUNTY COMMISSIONERS
W AAC
By: % // /4 ‘ 7 By:
William A. Fashing, fixecutive Director Bill Schulte, Chair

Date: 17 (Z f/ ’{t; Date:

ATTEST ATTEST
5%;( % By:
1sa Klsamore Office Administrator Karri Muir, CMC, Clerk of the Board of

County Commissioners

Date: ﬂ @ 0 9/ é Date:

APPROVED AS TO FORM

By:

Agency Attorney

Date:
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Exhibit A
SCOPE OF WORK
FOR
LEWIS COUNTY
TRANSPORTATION PLANNING ASSISTANCE

This Scope of Work described herein are the transportation planning tasks to be performed by Lewis County for

the Southwest Washington Regional Transportation Planning Organization (SWRTPO), Fiscal Year 2016 (July
1,2016 — June 30, 2017 Program year).

WORK TASKS

1. Transportation Program Administration

Program administration is a core function with the purpose of providing the administrative support required
to manage and coordinate the overall transportation planning program which includes state and federal
planning requirements.

1.1

1.2

1.3

Program Management and Support - Facilitate and support the SWRTPO tasks with Lewis County
Transportation Strategy Council and Technical Advisory Committee.

Coordination with Regional, Statewide, and Federal Partners - Attendance at public hearings, meetings,
and local council meetings; provide support as needed/requested.

Unified Planning Work Program and Annual Report - Prepare Lewis County’s UPWP accomplishments
and major work tasks in conjunction with CWCOG; prepare Lewis County elements for inclusion in
CWCOG’s UPWP Annual Report.

Multi-Modal Transportation Planning

The purpose of the tasks within this element is to meet state and federal transportation planning requiremenis
through a continuous, cooperative, and comprehensive planning process. This element also addresses federal,
state, and regional priorities, and outlines tasks to develop regional multi-modal transportation long-range
strategies for the region. All six of the state’s transportation planning priorities of economic vitality,

preservation, safety, mobility, environment, and stewardship are included throughout the development of this
element and through outcomes associated with this activity,

2.1

2.2

23

Coordination of Planning Activities - Work closely with CWCOG staff to provide information required

for timely delivery of all planning and reporting deliverables for Lewis County; support SWRTPQ in
the development of the Regional Transportation Plan.

Planning Consultation, Services, and Technical Support - Continue to research grant funding
opportunities and provide staff support in the timely application for all applicable transportation funding
opportunities; grant research and grant application assistance to rural cities and towns; continue to work

on at-grade railroad crossing planning requirements, and position Washington, the region, and county
for potential federal funding and enhanced state freight funding

Review of Comprehensive Plans and Countywide Planning Policies (RCW 365.196.305) - Ensure that
transportation facilities and services of statewide significance (RCW 47.06.140) are included in member
jurisdictions” GMA plans and the regional transportation plan, as applicable; perform consistency
review of Lewis County jurisdictions' transportation elements of their GMA plans when such plans are
due to be updated, including reviewing level of service (LOS) methodologies used by local jurisdictions.
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2.4 Regional Transportation Plan - Provide for a transportation planning process consistent with the
planning factors outlined in MAP-21/FAST Act and CWCOG’s work elements and in coordination with
the SWRTPO; assist CWCOG staff and member agencies in the development of long-range
transportation planning with an emphasis on establishing regional consistency in the development of
the project planning process for each agency; assist small cities in delivering transportation projects;
coordinate efforts in the development of the RTP and the Transportation Element to the Lewis County
Comprehensive Plan.

3. Data Collection, Analysis, and Forecasting

This task includes the development and maintenance of a transportation database to support the transportation
planning program. The database will be used to assess transportation system performance and evaluate level
of service standards.

3.1 Geographical Information System Resources - Traffic and mapping data management to support both
the long-range and short-range planning functions.

ANTICTPATED DELIVERABLE(S)

Activity Deadlines
Submit to CWCOG monthly activity reports: Each month prior to the 5th

Create brochures, fact sheets, GIS maps and shapefiles, data related to
transportation infrastructure and its needs in Lewis County: On-going

Submit regionally significant and secured federally funded projects
from Lewis County for inclusion in the Regional Transportation
Improvement Program (RTIP): June 30,2016

Prepare Lewis County tasks and activities for inclusion in the FY 2016
UPWP Annual Report: July 15, 2016

Coordinate with CWCOG staff to develop and complete long-range
transportation planning strategies to help implement the Regional

Transportation Plan: December 30, 2016

Develop Lewis County element of the FY2018 Unified Planning Work
Program (UPWP) in cooperation with CWCOG staff: April 1, 2017

8 2016-238 Lewis County Transporiation Contract



Exhibit B

COMPENSATION RATES
FOR
LEWIS COUNTY
TRANSPORTATION PLANNING ASSISTANCE

The following rates are applicable to the 2016-2017 grant fiscal year,

Rate

For the purpose of this agteement, all allowable costs associated with the work program tasks as prescribed
in Exhibit A may be submitted for reimbursement up to but not to exceed $25,000 unless otherwise mutually
agreed to and amended to this contract as prescribed in section 5 of the contract.
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Exhibit C

WSDOT Contract Amendment A
Attached
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Contract No. 2015-196
Scanned: 6/29/15
GCB 1764-A

AGREEMENT GCB 1764
AMENDMENT #A ’

METROPOLITAN/REGIONAL TRANSPORTATION FLANNING ORGANIZATION AGREEMENT

This AMENDMENT A between the WASHINGTON STATE DEPARTMENT OF TRANSPORTATION
(WSDOT) and the COWLITZ-WAHKIAKUM COUNCIL OF GOVERNMENTS MPO/RTPO, collectively
referred to as the “PARTIES” and individually referred to as the “PARTY™.

WEHEREAS, the PARTIES entered into the original AGREEMENT, GCB 1764, effsctive December 4,2013, and
WHEREAS, pursuant to Section 9 Medifications, the PARTIES desire to amend AGREEMENT GCB 1764.
NOW, THEREFORE, in consideration of the terms, conditfons, covenants and performance contafned herein,

IT IS MUTUALLY AGREED AS FOLLOWS:

The Ferm of Asreement box shall be amended to read:

Start Date (1o change) End Date _ Fiscal Period
December 4, 2013 June 30, 2017 15-17

Section 14, Incorporation of Federal Terms, the second sentence of 14.1 shall be amended to read:

Al contractual provisions requived by FTA, as set forth in FTA Circular 4220,1F, are hereby incorporated by
reference.

Section 18, Civil Rights, 18.3 shall be amended to read:

183 Nondiscrimination—Title VI of the Civil Rights Act. The MPO/RTPO agrees to comply, and assures
compliance by each third party contractor at any tiet, with all requirements, prohibiting discrimination on the
basis of race, color, or national origin, Pursuant to Title VI of the Civil Rights Act of 1964, as amended, 42 US.C.
2000d; and USDOT regulations, "Nondiscrimination in Federally Assisted Programs of the Department of
Transportation—Effectuation of Title VI of the Civil Rights Act,"49 CFR Part 21, and any implementing
requirements FTA may issue. Except to the extent FTA determines otherwise in writing, the CONTRACTOR also
agrees to follow all applicable provisions of the most recent edition of FTA Cireular 4702.1B, “Title V1 and Title
VI-Dependent Guidelines for Federal Transit Assistance Recipients,” to the extent consistent with applicable
Federal laws, regulations , and guidance; and U.S. DOJ, “Guidelines for the enforcement of Title VI, Civil Rights
Act of 1964, 28 CFR § 50.3, and any other applicable Federa! guidance that may be issued,

Section 20, General State and Federal Compliance the first sentence of 20.1 shall be amended fo read;

MPO/RTPO agrees to, and shall provide for such methods of administration for the UPWP Project that are found
by the U.S. Secretaty of Transportation, or the official to whom the Secretary delegates specific authority, to give
reasonable guarantee that i, other recipients, sub-grantees, condractors, subcontractors, transferces, successors in
interest, and other participants of federal financial assistance under such program will comply with all
requirements imposed by, or pursuant to the federal acts, regulations, and this assurance in Sections 18 and 19
above. MPO/RTPO agrees to comply with the provisions of 2 CFR 200, “the Common Rule.”
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Allother terms and conditions of the original AGREEMENT shall remein in full force and effect except as
modified by this AMENDMENT A.

IN WITNESS WIEREOF, the Parties herefo have executed this AMENDMENT A as of the latest date written
below.

COWLITZ-WAHKIAKUM COUNCIL OF WASHINGTON STATE DEPARTMENT OF
GOVERNMENTS TRANSPORTATION

phi [t _ Ll

o By
. (f{,)t’[/(ii-m /{’ ﬂﬁ&tmﬁi
Name '

Sxse b ;-C b {4&0{’%’.‘2
Title
b=l

Date
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Geth-587 Ao 6 716
A5, Contract No. 20151 36 ]
Wwashmgmn State Department of Transporiation Scanned __5 {231

Metropolitan/Regional Transportation Term.

Fiscal Perlod

Planning Organization Agreement Start Date End Dat
Agreement No. CFDA No. WSDOT Region  |-Decemberd, 2013 | June 30, 2015 A8
1 Metrapolitan Planning OrganizationiReglonal Transportation
e 1754 20.205820.605... SOUthWESL... | planning Organization
Lead Planning Agency
; : Cowlitz-Wahkiakum Couneil of Governments (CWCOG)
Cowlitz-Wahkiakum Council of Governments
207 4th Avenue N. MPO and Southwest Washington (SWRTPO) RTPO
Administration Annex Counly{ies} inciuded In the MPO/RTPO
Ketso, WA 98626-4195 Cowlitz, Grays Harbor, Lewis, Pacific, Wahkiakum,
Rainier

This Agreament, made and entered into on the slart date listed above, regardiess of the date of signature execution, between the STATE
OF WASHINGTON, Depariment of Transportation, acting by and through the Director, Strategic Planning Division, hereinafter called the
*STATE," and the above named Metropolitan Planning Qrganization/Regional Transportation Planning Organization, hereinafier called the
"MPOIRTPO," collectively referred to as "Parties” and individually as "Party”, "MPQ" and "RPTO."

WHEREAS, the above named county{ies) has{have) created a regional transportation planning organization in accordance with the
requirements set forth In RCW 47.,80,020; and

WHEREAS , the above named county(ies} includes urban area(s) with a population in excess of fifty thousand individuals, for wiich a
metropolitan planning organization has been designated for each urban area pursuant to Title 23 USC § 134; and

WHEREAS, the STATE has available funds, which have been allocated to It by {(a) the United Slates Department of Transportation,
hereinafler calted "USDOT " {b) the Federal Hiohway Administration, hereinafier called "FHWA," (¢} the Fedaral Transit Administration,
herelnafter called “FTA,” {d) STATE RTPO funds, andfor (e) possibly lunds from other Faederai or state agencies, which can be used to
facilitate urban and regional ransportation planning; and

WHEREAS, Federal funding Is authorized under 49 USC chapler §3; Title 23 USC {Highways); the Safe, Accountabie, Flexible, Efficient
Transportation Equity Act: A Lepacy far Users (SAFETEA-LU) enacted as Public Law 109-59, August 10, 2006; as amended by
SAFETEA-LU Technical Corrections Act, 2008, Pub. L. 110-244, June 6, 2008; the Transportation Equity Act for the 24st Century (TEA
-21) gnacted as Public law 105-178, June 9, 1998, as amended, the Nationat Capllal Transportation Act of 1969, D.C, Official Code, §§ 9
-1111.01 et seq.; and

WHEREAS, Federal junding is autharized under the Moving Ahead for Progress in the 21st Century Act (MAP-21), Enacled ag Public Law
112-141, Judy 6, 2012; or cther Federal laws the Federal Transit Administration (FTA) administers {o the exient FTA so determines;

NOW THEREFORE, pursuant to 38,34 RCW, the above recltals that are incorporated herein as if fully set forth below, and in censideration

of the terms, conditions, and promises contained herein, and for allached hereto as Exhibits, and hy this reference made a part of the
Agreement, it is mutually agreed as follows:

1. Work Scope and Budyget
1.1 The work scope and budget for the MPOIRTPO planning activilies funded by this Agreement shall be documentad annually {or
biennially with an annual review} in a Unified Planning Work Program herefnafter called *UPWP". The UPWP's are kepl on file in the
Washington State Department of Transportation Headquarters Transporiation Planaing Offica.

a. The UPWP Guidelines developed jointly by the State, FHWA, FTA and tha MPOs/RTPOs by Dacamber 31 each year will serve
as & resource for developing the UPWPs, These guidelings dentity key emphasie areas for work tasks to accomplish Program
purposes.
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1.2 The STATE will inform the MPO/RTPO of expected allocatlons of FHWA Metropolitan Planring funds (PL funds) and FTA Section
5303 funds, STATE RTPO funds and any other STATE administerad funds that are available to MPO/RTPOs by December 31 each year
for the following State fiscal year, which is defined as July 15t to June 30th for alf MPQ’s except the Lewis-Clark Valley Metropolitan
Planning Organization (LCVIMPO), which is between October 15t to Septeraber 30th, . The MPO/RTPO wili then prepare a drafi UPWP
and submit the draft ta the STATE by the spacific dates fisted in the Unified Planning Work Program Guidelines.

The final UPWP shall be adopted by the MPO/RTPO and submitted to the STATE for approval prior to May 31 preceding the start of each
subject STATE fiscal year (or biennium). The STATE shall notify the MPO/RTPO, in wilting, of its approval of the UPWE for the subject
fiscal year by June 30 of each year, unless otherwise noted in the Unified Planning Work Program Guidelines. However, the MPOIRTPO
may prepare & lwo year UPWP if it desires. Writlen amendments to the two year UPWP wilt be raquired in order to authorize expenditure
of all federal funding and to comply with federal obligation authority. Changes to the federal surface transporiation act may also
necessitale amendments to UPWPs signed by the MPO Policy Board and approved by FHWA and FTA,.

1.3 The UPWP shall document all transportation and refated planning activities for the enstiing state fiscal year, July 1 to June 30, unfess
otherwise noted In the Unified Planning Work Program Guidelines. As per 23 CFR, Part 450.308(¢) esch MPO, in cooperation with the
Stata(s) and public transportation eperator(s), shall develop a UPWP that includes a discussion of the planning priorities facing the MPO,
The UPWP shafl Identify work proposed for the next one- or iwo-year period by major activity and task (Inctuding but not imited to activities
that address the planning factors in Sec, 450.306(a)), in sufficient detail to indicate whether the MPO, State, public transporiation operator,
local government, consultant or other identified Party will perform the work, the schedtle for completing the work, the resuliing products,
the propesed funding by activity/task, and & summary of the total amaunts and sources of Fedaral and matching funds,

The RTRPO UPWP should Include for each work element a description of the proposed work, an indication of the MPO/RTRO staff
anticipated to be performing the work, and a budget which itemizes funding sources by work element and task. Required local matching
funds shall be itamized separately. Under no circumstances shall the MPO/RTPO required match amount be less than tha required 13.5%
match for FHWA PL funds. The match for FTA 49 U.8.C, 5305 funds will be 20%, ar as jow as 13.5% when consolidated with FHWA 23 U,
§.C.124 funds, as determined by FTA, WSDOT, and the MPOIRTPO.

1.4, The MPQIRTPO shall perform the approved work tasks within the approved budget during the subject state fiscat year. The STATE's
approval of the UPWR incorporates the adopted UPWP and budget for the subject fiscal year.

1.6 Should the Partles deside it is mulually beneficial for the STATE to perform speciic work tasks identified in the UPWP the Parties
agree that the 8TATE may retaln actual costs as documented in writing and approved by the MPQ/RTPO.

2. Planning Standards and Guideiines
2.1 The MPO/RTPO shatl comply with the most current Planning Standards and Guidefines developed by the STATE for the Reglonal
Transpertation Planning Program, RCW 47.80, and any amendments made thereto, In addition, the MPQ must comply with 23 CFR, Part
450 and 48 CFR, Parl 813 “Melropolitan Transportation Planning”.

4. Conservation
3.1 The MPO/RTPO shall recognize mandatory standards and policies relafing {o energy efficiency which are contained in the state energy
consenvation plan [ssued In compliance with the Energy Policy and Conservation Act (42 USC Section 8321 et seq.).

4, Payment
4.1 The STATE agrees to reimburse the MPO/RTPOs actual direct and sefated indirect costs of work approved as part of the UPWP. The

maximum amount that the STATE shall reimburse the MPO/RTPO shali not exceed the total amount of approved, appropriated, and
authorized FHWA, FTA, and STATE RTPO funds contained in an approved UPWP, less any amounts retained by the STATE to cover
costs for all agreed upon work performed by the STATE. All costs must be consistent with the federal cost principles contained In 2 CFR
Part 225 ar as modified or amended.,

4.2 All Indirect costs will be based on an Indirect cost rate supparted elther by a STATE accepled Indirect cost allocation plan or by an
indirect cost plan approved by a cognizant federal agency. Anhually, the MPO/RTRO may prepare an Indirect cost aliocation plan which
covers all anticipated Indirect costs for the current calendar year, plus any carry-over months from the previous calendar year unti a new
Indirect cost rate has been approved. The STATE will not reimburse any indirect costs not covered by an accaptad MPO/RTPO indirect
cost allocation plan. AMPO Is not required to have an indiract cost rate or plan if they prefer to blil for direct expenses.
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4.3 The MPOIRTPO may aubmit requeats to the STATE for relmbursement of funds ais thoy are expendad on UPWP aodivitias o vy time,
but not mora frequently than one such request avery month, Such requests for reimbursement shall decument the amount of funds thet
have been meponded during the perled for fhe lotal project, as weii as for the cument bifling poriod. Tha request for relmbursement sholl
comtaln sufiliclont detall to Inform the STATE, FHWA, FTA, and any othar antities providing funding for the waork as 4o tho pragiess on each
work elament contained la the UPWP, The STATE shali revlew and approve each request for payment in an expeditious manner and sholl

telrbiurse MPOs not later than 18 business doys after the dote of receipt by the STATE of o request for reimbuyrsement of axpendituras
tnade by a MFO for carrylng ol section 134 (28 U.5.C. 104{d)}2MB).

6. Raports
§.1 The MPOMRYPO shall communicate with the STATE from time !o?ﬁome. ot as often oa required by the STATE, during the tarm of this
Agregment {o keop the STATE up to date sbout the progress of the wark baing performed as described in the UPWP. The STATE
reaafves the right to request interim writter progreas reports during the fiscel year, i the MPGIRTIPO's monthly billing reportia deemed
ingufficlent In datall, the MPORTPO undergoes major structural changes, or thera are changes to the MPQ/RTPO's care organizational
tunctionsfactivities, The Interim reports are due to the STATE within twenty ote (21) calendar days of baing notified in writlag by the
STATE, The Interim reports shall Include & aummery of work progireas during the cottge of the fiace) year, costs incurred In eccondante
with $he spproved UPWE and bidget, and progress o date, Including any problems orwark deluys, The STATE may delay
relmbursement of billings If tha requested intetim reporia are not submitied wiihin the twenty ena {21) calender days of belng notified in
willing by the STATE,

6.2 On or bofore Saptambar 30 of every calandar year, uniass otherwize noted In the Unified Planning Werk Program Guidalines, after the
conclutien of arch STATE fiscal year, the MPO/RTPO shell prapiina and oubmit to the BTATE a perfermancs and expenditire teport,
MPOs are required, as a aub-reciplent of the STATE to coniribudo to tha annuat perfonnance and expenditure veport propared by the
STATE and providad to FHWA and FTA pursusnt to 23 CFR 420.117{b}{1). This finel report shall summarkze work stccemplished undes the
UPWP; conts Incurred by work elemant, and Identify any carryovar of funds, Each onnsal raport must contain af a minimum:

a. Comparlson of actus! purformance with astebliahed geals;

b. Progress inmesling schadules;

G, Stolus of expendtitres in a format sompatiblo with the work pragram, Including & compansen of budgeted (spproved)
amounds end agtual coats inoterred;

¢, Cost overruns or urdarmuns;

8, Approved work program ravisions; and

f, Otherportinant supporing dida,

6. Asslgnmant of Work lteme

- 6.1 The work items may bo accomplished by [olnt effort betwaen the staff of the MPO/RTPO, the STATE, and/or local gavamment

agencios. Such assignments will bo cloarly lslad i the UPWE and ba in complianca with 23 CFR 450,318,

1. Projuct Records
7.1 MPOIRTPO shalf establish and malniain books, raconds, domfmmm. end othar svidence and accounting procedurss and practice,
sufficlant to reflact propedy all dinest and Indiract costs of whatever nature incumed and enticipated 1o be Incurred for tha parformance of
this Agreamont. Yo fuclitnte the adminlsteation of the project, separale aceounds shall bs estaléished and malntained withis MPOIRTPO's
existing accaunting system or an Indepandant acsounting system ay basetup. Such sccounts ave referred to herein collectively es the
"Project Account” MPO/RTPO shall change to a Project Account ell elfgible costs of the Project. Costs In excess of the atest approved
budget, or atidbutable to actions which have not received the written approval of the STATE, shall not be eligible for reimburgement. All
costs, charged to the Projuet, indudlag any approved senvices contributed by MPO/RTPO or othats, shall be supported by exesuted
payrolls, tme recorda, Involoes, conltracts, or vouchers evidencing in proper defsil the natura and propriety of the changes an the State
detime appropriale,

8, Audits, inspoction, and Ratantion of Records
8.1 The STATE, the USDOT, FTA, FHWA, the State Auditor, and the Inspeator Genersal andfor any of thelr representatives shall hava full
Bccess to and the right to cxamine, during nonwal buainess hours end o8 often a5 they deem necessary, ol of the MPOSRTPO' racords,
poper and electronic, with respact to all matters covered by this Agroement, Such entitios and thelr representiatives ahall ba parmitied to
audit, exemine, and make excempts or transoripts from sieh records and to make coples of all contracts, Invelces, mederiate, payrolis, and
other metters coverad by this Agreement. All documents, pepers, secounting records, and other materizt portalning to costs incurred in
connection with the Project shull be retained by the MPOIRTPO for six (6) years from the date of completion of the Project fo facilitate eny
awdits oringpostions.,
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6.2 Furthpmmore, if any iigation, claim, or audit arising out of, in connection wih, or ralated to this Agreament i inftluted beforothe
coglration of the abeyear period, the cost recards and acoounts shefl ba retatnad untll suth liigation, clatm, or audil is comgleted. th
ooordance with OMB Circular A-133 regufations, tha MPOIRTPO s roquired o arrange for audit of funds expendad. Al MPO/RTPOs
expending Five Hundred Thousand Dotlars ($500,000) or more of fuderal funds In & year must havean annual audht i aocordahce with
M8 Clreulor A-133,

9, Madiflontions
0.1 Elther Parly may retuest changes to the provisions of this Agreemont and to the UPWP that witi be developed. Changesto the work
scope and budgot shanges shafi be made by wiitten emendment to the UPWP by the MPO/RTPO and approved i writing by the ETATE,
FHWA, and A, Other changes to this Agreement which are mutually agreed upon sholl be incorporsted as writlen amendraonts to this
Agreement. No variation or elteration of the terms of this Agreement shell be valid unless mada in wrillng and signed by authotizod
represeniatives of the Rartiss herelo,

) 10. Tormination
10,1 This Agrocment expires an the date shown in the Term of Agreament tieading, If it s detamined to be It the beat intereats of the
STATE, tho STATE may terminate this Agreament upon giving ten {10) calendar daya notice in writing to the MPOIRTPD. ifithia
Agreament Is av terminated prior to fulfliment of the terms stated heretn, the MPOIRTEO shell be reltbursed only for nolual expenses and
nun-cancalable obligations, both direct and Indirect, incairrad to the date of termination, s determinad by the Stata, Thia Stade will work
with the MPOMPTO fo determing what obligetions are non-cancelable.

14. Travol
11.1 Current STATE travel rates shall apply to all in-atate and out-of-6tato trave! for which refmbursement is clalmed during tha tarm of this

Agraement. Relmbursement of travel expenses [s limited to trevef nacassary for the completion of the UPW®, Afl travel by RTPOS uslng
state funds I3 subjuct to state travat rules as outined In tho Blate Administrative & Accounting Manual (SAAM), Afl travet by MPO/RTPOS
using fedoral funds Is subjoct to federat rufes and regulations as outiined In 2 CFR 226. Afltravel by the MPORTPO, using ledecel funds,
must ba in compliance with lts own Intemal poficles, thoze of the fiscal agent, or the State's policies, whichaver is mare rostrictive.

12, Subeontracting and Equlpment
12.1 The sorvioss of the MPO/RTPO shall be directed by 8 Projact Maneger. Tho MPOIRTRPO shall not astlgn, subled, or transfer any of
the work provided for under this Agrecment without prorwiitten approval from the STATE, and the 8TATE shutl roviow and epprove any
MPORTPO's conaultent agreement prorto execution, The MPO/RTPO shell comply with all current fatoral and stale faws and
teguiatiana govering tho sefection and employment of consultants, The STATE rasarves the right to appolnt a rapresentative to serve on
the MPO! RTPO's consultant selection committea, Subsontracis for consultant sarvices must conteln all the required provielons to the
extent applicable of Seotlons 3, 6, 8, 9, 13 through 15, and 19 through 22 of this Agresment.

12.2 Any equipment to be purchased under this Agresment shall be Usted Inthe scope of work. All equipment must ta purchased,
managed, and diposed of in acoordance with ull current federal and state lows and regulations asd the nondiscdmination provistons of
Section 18 of this Agreement, ‘The procumement of afl equipment muet bo used for the scle purposs of urban and reglonal transporiation
planning sctivities, Any equipment o hand at the completion of tho work shell become the property of tha STATE,

13. Purchaces
13.1 Tha MPOIRTPO shall make purchases of any equipment, materal, incldental goods or suppties pursuant to this Agroement theouph
procurement procudures approved In edvance by the STATE end conalstent with the following provisions:

13.2 General Procurement Requitements, Tha MPO/RTPO shall comply with the procurement procedisies identifiad In FTA clreular
4220.1F, “Third Parly Contrasting Requlrements,” and any revision or replacament thareof, and applicable Federa! regulationa ot
requirements idantifled in 49 CFR part 18, *Uniform Admintstrative Reyuirements,” and any amendments fiaraot, which by this reference
nre incorporated hereln; any feference tharein to "grantes” sholl mean the MPO/RTPO or consultant.

2, Praferance for United States Producta and Servicos, To the extent applicabls, the MPO/RTRO agrees (o comply with the -
foltowlng requlresents:

a,1. Buy America, The MPO/RTPO shall comply with 49 U.8.C, 5323(j) and 48 CFR Part 681, and any [mplementing guidance
USDOT may Isate.

0.2, Cargo Prefarence ~ Use of United State Flag Vessels, The MPO/RTPO agrees Lo comply with U.S. Maritfees
Admintsteation reguiations *Cango Prefarence « U.S. Flag Vessels® 49 CFR Part 381 to the extent thosa ragulntions apply
{o the project. .
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2.3, Fly Amarica: The MPO/RTPO urderstands and agress that the Federal Government will not participate inihe cosls of
International alr trenaportation of any persan involved In or proparty acqulred for the project unfess that alr trensportation
Is provided by U.8. flag air carriars to the extent servica by ULE, fiag alr carrlers ia avallabls, in socordance with the
Intesnational Alr Trangporiation Falr Compelitive Practicas Act of 1974, as emended, 49 0,5.C caction 406118, and with
U.8, GSA regulations, “Use of United States Flag Alr Carrdera,” 41 CFR §§ 301-10.131, « through 301-10,143,

b, Geegraphic Restrictions. The MPORTPO agress to mefraln from using any State or local gecgraphic preference, excapt those
expressly mandated or encotreged by Federa) statule or as peraltied by UBDOT,

¢, Govemnntant Ordara, In case any lavdis governmaent authorlly shall make any order with respect to the Project o Project
oquipment, or any part thareof, or the paries hiteto or eifior of tham, the MPO/BTPO or conauhant shall caoparate with the
STATE In canying out such order and will arvange its operation and business so as to enable the STATE to comply with the
tarms of tha order,

44, {ncorporation of Fodoral Yerms
44,1, Purchasing. This Agreament’s proviclans Include, in part, cortain Standard Terms and Conditions required by USDOT, whethor or not
expressiy sot farth in this Agreamants provistons, All contraotus! provisione requizred by FTA, s sat forth in FYA Clicular 4420.1E, sre
hareby incorparated by raferencs, Anyihing ko tha contrary horein notwithstanding, all FTA mandated terme shall bs deemed {0 control i
the event of a confilol with other provislons contatned in this Agreement. The MPO/RTPO or sonsultant shall no perform any act, fll fo

perform any sel, or rafuss to comply with any STATE raquest which wonld cause the STATE to ba In violatlon of any USDOT term or
conditien, :

14.2. Fedaral Changos, The MPO/RTRC shall at all times comply with 2l epplicabls FTA regulations, policles, procodurms, and directives,
including but not limited to thoss tisted direetly or by reforenca In the Agreamont s thay may be amendod or promulgeted from tmeto
time, by FTA, duting the tenm of this Agresment. The MPOMTPO or consultant's fallure o 80 comply shall constitute a matathel breach of
this Agresmant.

16, No Obligution by o Federal Governmont
18.1. The STAVE and the MPORTPO acknowledge and agrea that, notwithstanding any concurrence by the Federal Govemment in or
approvel of the salicitation or award of thio Agreomant, ebsand the express wiltten consent by the Federal Govamment, the Fedarol
Govesament is not a purty to thia Agreement end shall notbe subjact to any sbilgations or liabiitlea to the MPOMRTPO or consultant or any
other party (whether or not & parly to this Agreement) periaining to any matter resuliing from thin Agreement,

16.2. No vonfract botwaan the MPOIRTPO and it conpultant(s) shell create any obligation or Hablitty of the STATE with repard to this
Agreament without the ETATE's spotifiv written oonsent, nvtwithalending it consurrence I, or approval of, the-award of any contract or
subcontract or tha salicllations thereof. The MEQIRTPO hereby sgrees to include thia pravislon tn all contratts i enters Infe for the
employment of any individunta, procurement of any materials, or the performance of any watk to ba accomplished underthis Agreemant,
The MPO/RTPO nisrens fo require e coneulinnts to also include this proviston in contracts entered Into by eny conguttant, including the
congyitant's agreaments, iF any, with subzontracton .

16, Personal Llability of Pablle Offtcors
16.1 No officer oremployss of the STATE shall be personally liablo tor any acls or feiture 1o ect in connection with the Agreement, it balag
understood thit in puch matters tey are acting sololy as agents of the STATE.

17. Ethics
17.1 Codo of Eihlca, The MPO/RYPO ngrees to mulntaln b written sode or standard of corduct thit shall govern the patformance of ity
officars, amployees, board members, or ageate engoged Inthe awand and edministration of contracts aupported by Federm! assistance.
The eode or slandacd ahall provide thed tho MPO/RTPO's officors, employess, borrd membars, or agents may nolther solich nor accept
graluliios, favors, or enything of monstary value from present or potentiel conractors or subreciplents, The MPOIRTPO may sat minimum
rules whare the financiol interest is not subatantial or the giftia an unsolicited tem of nominat intringle value, The code orstandard shall
prohibit G MPOIRTPOS officers, employees, board members, or agonia from using thelr positions for a purpose thet conslitutes or
presonts the epposrence of porsonal or erganizationsd conflict of interest of personal galn, As permitied by STATE ortoczl low ot
regulations, such code or atandards shall inclede penoliles, sonctione, or othar discipiinary actfons for viglatlonas by the MPO/RTPOg
officers, employass, boatd members, or sgents, or by subcontracton of sub-reciplonts or thelt agents.
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17.2. Personal Gonflct of Interast, The MPO/RTPOR code or standard shatt prohlblt the MPORTPOs employeas, offfeers, board
membars, or agents from particlpating in the aelestion, award, oradministration of a sontract supporied by Federal funds If a real or
apparant confilo! of Interest would be invalvad, Suel a conflic would arise when any of the parties set forth below has a financisl or oiher
interestin the fim or entity selectod for award;

&, The employes, oificer, bonrd mamber, or agent of the MPO/RPTO; .
b. Any mombor of the immediato family, includlng eny pariner, of e MPORPTO;
¢, An orgenization that employs, or [s about to employ, any of the shove,

17.3 Orgarizational Confllct of Interest. The MPO/RTPO cods or slandard of conduct must Include procedures for dantifying eridd
preventing rea) and apperent arganizational conflicts of inlersats, An organtzational confitct of interest existe when the naturo of the wark
to be petformed under a propnsed third party contract may, witheut some restrictions on future activitles, reauftin an unfalr compatitive
edvantage to the third party contractor or Impalr its objectivity in perforining the contract work,

17.4 Debarment and Suspeneion, The MPOMRTPO agress to comply with the fequirements of Executive Orders Numbera 12549 and
12668, “Debarment and Suspengton,” 31 U, 8.C. § 6107 note, and USDOT reguiations on Debarment and Stspension at 48 CFR Part 28,
Envirormenta! Protoction Agency 40 CFR 32, Federal Emargency Manegement Agancy 44 CFR. 17, and U.8. Department of Heaith and
Human Services 45 GFR 76, MPO/RTPO Is profiibited fram contracting with or meking subawards to partiss that are suspended or
debatred or whose pintipals are suspended or dobatred, Covered transactions Includa procurement contracts tor goods and services
equal to or I excess of $100,000 and ell non-procunement transaetions (0., awards to subreciplents). MPO/RTPO recelving Individual
owards for $100,000 or more and sll subreciplents must cartify thel the organization and lis prncipals are not suspanded ordebarred. The
MPO/RTPO agrees 1o, and assures thal its subreciptento, lessaas, third-party contractors, and oiher particlpants at any terof the Projact
will, search the Excluded Partles Listing System records at www.stn.gov before eatering Into any third panty sub-sgreement, loasa, thind-
party contract, or other avangement In connaction with the Project, end will include a similar tormy or condltion in each of lis lower-ther
covered fransactions,

17,5 Bonus or Commission. The MPOIRTPO affirns that it has notpald, end agreos not 40 pay, any bonug or comemlssion to obtoln
approvat of its application for Feders] finencial asaistance for this Froject. ‘

17.6 Rolationship with Employaes and Officers of the STATE. The MPO/RTPO shall not extend any {oan, gratulty, or giit of money In any
form whatsoover to awy employee or officer of the STATE, nor shall the MPO/RTPO rent or purchate any equipment and matarfals from
gny emmployee or afficer of the STATE.

17.7 Erployrtent of Former WSDOT Employees. The MPO/RTPO hereby warrants that It shall not engege on a full, part-time, or other
basis during the period of the Agreement, any professional or technical personnel who ane, ar huve been, at any time during the perded of
the Agreement, In the employ of the STATE without written consent of the STATE.

178 Hestriotiono on Lobbying. Tho MPORTPO agrees to:
a, Rafraln from using Federal asatstanca funds to etpport labbying; ard

b, Comply, and easure compllance by each subcontracior at any tier and each sub-raciplent sl any tler, with spplicebla
requirements of USDOT regulations, “New Restriction on Lobbying,” 46 CER Part 20, modified us necessary by 31 U.8.C.
§1352,

o Comply with Federal statutory provialons to the extard applicable prohibiting the usa of Federa! sesistance funds for n{ctiviuas
deslgned to influenue Congress ora Stete legisiature on fegistation or approprinlions, es spedified in49 CFR Part 20

17.0 Employee Political Astivity, To 1ha axtant applicabls, the MPOIRTPO sgraes to comply with the provisions of the "Hateh Act” 5 U.S,
. §5 1501 through 1508, 7324 -7326, and Office of Personnet Managerment cegulations, "Politicsl Activity of State or Local Officers or
Employees.® B GFR Past 151, Tha "Hatoh Aot” Bmits fhe politioal activities of State and locel spenclos and thelr officers and employaes,
whosa pHnveipal empleyment activithes are financed in whole or i part with Feders! funds ncluding a loan, grant, or cooperative
agreament. Neverihelass, in accordanca with 23 U.5.0. § 142(g), the "Hatch Act* dose not apply to @ nonauparvisory employee of a trensit
system (or ofany other agency or entlly performing related functiona) recelving FTA assistance to whormn the *Hatch Aet” dees not
otkervise npply.
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17.10 Fatso or Fraudulont Statements or Claims, The MPO/RTPO acknowledges end agress that the Program Fraud Civil Remedies Act
of 1986, ey smended, 31 U,8.C, §§ 3801 et saq,, and USDOT regulalisns, *Program Fraud Civil Remodies,” 40 CFR Part 31, spply to its
ectivities In connection with this Project. Accordingly, by executing this Agresment the MPO/RTPO certiflas or affiims the trethfulneas and
acouracy of any statement it has mads, it reakes, or R may make i conrection with the Projact covared by this Agreamant, In additionto
other ponaitien that WEDOT reserves the dght to imposa on the MPO/RTRO, the MPO/RTPO also acknowledges that if R mekes a false,
fiolitious, or fraudulent elalm, statemont, subisslon, or cartification to WSDOT or the Federal Govemment, WSDOT and ths Federst
Govemment, each, raserves thetght to imposa the penallies of the Program Fraud Civil Remedies Act of 1888, as emended, on the
MPORTPO to the exient elther deams approprinty.

14, Civil Rights
16.1 The MPOMRTEO shali compty with all applisable clvit ights statiies and implementing regulations Including, but not Emited to:

18.2 Nonhdlsorimination in Fedoral Teansit Programs. The MPO/ RTFPO ogrees to comply, and assures compliance by sach third parly
contraclor at any ter, with the provialons of 48 ULS.C. § 8332, which prohibits dizerimination on the basls of race, color, tread, national
origin, sax, or sge, and prohiblts discrimination In employment or butlness opporiunliy,

18.3 NondlegriminationTie VI of the Civil Rights AcL The MPOIRYFG agrecs to eotaply, 2rd fssures compliancaby each third pady
contrastor at any tler, with all requirements, prohtbiting dlsariminatlon an the basles of race, color, of national arlgin, Pursuant to Title Vi of
the Civil Rights Acl of 1064, as amended, 42 U.5.C. 20004; and LSDOT regulations, "Nendiseriminetion in Foderally Assisted Pregrams of
the Department of Tranaporlation-Effactuation of Tita VI of the Civil Rights Act,"4% GFR Part 21, and any implomanting requirements FTA
moy issue, Excapt to the extont FTA detarmines othepaise In wiiting, the CONTRACTOR ulvo agress to follow all applicable provistens of
tho enast recent edilion of FTA Clroular 4702,1A, “T1ile Vi and Tiils VI-Dapendent Guldelines for Federal Yransii Apsiatance Reclplents,” to
the extent consistent with applicakle Federal fuws, regulations , and guldance; and U.S. DOV, "Guidelines for tha enforcement of Title VI,
Clvli Rights Act of 1884," 26 CFR § 50.3, and eny other applicable Federal guldence thut may be lssted.

18.4 Equat Employment Opportutily, The MPO/RTFO agrees to comply, and assuras cornpliance by each thind pasty conlrector ot any
tiet, with al requirements of Tile Vil of the Civil Rights Act of 1884, as amended, 42 U.S.0. § 20000, and 49 U8, G, §5332 end any
Implementing requiraments FTA may lssue. These equal employment opporiunity (EEO) requirementa incluite, but are not Himited to, the
followivy

a. The MPOMRTPO agrees that [t will not discriminata agalnst any empleyee or appiivent for smployment betsise of oo, color,
religlon, sex, disabllity, age, ornational erigin, The MPO/RTPO agrees to take affirmative action to ensure that applicants aro
employed and that employees are treated during emplayment, without regard to thale rase, coler, raligion, sex, dlsability, ege,
arnational origin, Such aution shall incdude, but not be mited to, employment, upgrading, demotion or tranafer, recruitment or
recruliment edvartialng, layotf or terminntion; rales of pay or ather forma of compensation; and selaction for trafning, induding
apprenticaship. The MPOIRTPO shell alao comply with any tmplementing requirements USDOT may lsio.

b, i tho MPO/RTPO Is required 1o submit and obtain Fadarat Government approval of s Equal Employment Office (EED)
‘program, that EEQ program approved by the Federsd Government is incorporaled by referances and made part of this
Agresmant. Fallure by the MPO/RTPO or consultant fo carry out the teres of that EEO program shall be trented as a
violation of thin Agreerent. Upon notiflcation lo the MPO/RTPO or consultant of s fallure to carry ouf the approved EEQ
program, tha Fedoral Governmant may impose such remedles as it considers approptints, Including termination of Federel
finanscial assistancs, or other mensures thal may affest the MPOIR‘FPOB eligibility to obtedn fulure Federal linancial asslstance
far transpottation projects,

18.5 Nondlsorimination on the Bralo of Sax. The MPO/RTPO agress to comply with Tillo IX of the Educotion Amendments of 1972, as
amended, 20 1,8.C, §51681 et seq., with USROT regulations *"Nendlssimination on the Badls of Sex in Education Programs or Aclivities
Retelvinp Fedaral Financial Asglstunce,” 48 CFR Parl 25, and with any implementing directives that USDOT or FTA may promulgate,
which prohibit discrimination on the besls of sex.

18.6 Notidlactriminetion on the Basls of Age, The MPOIRTPC agrees to comply with appiicable requdremients of the Age Discrintination Act
of 1675, as umended, 42 U.8.C. §§6101 et seq., and Implomenting regulations, which prohibils discrimination on the baals of age,
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18,7 Actoas Requirements for Petaons with. Disabiiities. The MPO/RTPO agrees to comply with all applicable requirements of section 504
of the Rohabliltallon Act 61 4973, s amanded, 20 U,8,0, §784, which prohihit discrimination on the baals of hendicap; with the Americans
with Disahllities Act of 1980 {ADA), s amandad, 42 U.5,C. §§12101 et seq,, which requires the pravision of accesylbla faclliies and
sarvicos; and with tho Federal regulntions, including any amondments therelo fallowlng:

a. USDOT regulations, *Yranaportation Sesvices for Individuela with Disubiities (ADA)" 49 CFR Pard 37,

b, USDOT regulations, "Nordiscrmination on the Basis of Handicap In Programs and Activities Reoalving or Beneliting from
Federal Finenclal Assletance,” 45 CFR Part 27;

¢, Joinl U,8. Archilectural and Teansportation Bariers Compliance Board U.S, DOT regulations; *Americans with Disehilities
{ADA) Acosssibiiity Specifications for Trensportation Viehicles,” 36 CFR Part 1102 and 49 CFR Part 30;

d, 11,8, DOJ regulations, "Nondlsorimination on the Basia of Disabilty In State and Local Govemment Services,” 2B CER Part 35;

e. L1.5. DOJ rogulations, “Nondissriminationon the Basls of Disablity by Fublic Accommadations and In Commetclal Faclities,”
28 GFR Part 24; )

'

f 1.8.GSA regulations, "Accommodations for the Physloaliy Hendicapped,” 41 CFR Subpart 101-18;

g. 1.8, Equal Employment Cppuriumity Commisslon, "Fegulations to Implement the Equal Employmant Provisions of the
Americane with Disabllifes Act." 20 CFR Part 1639;

h. U.S, Fedaral Communications Comemiasion regulations, “Telecommunications Reloy Services and Retated Custom Promiges
Equipment forthe Hearing and Spesch Disatled,” 47 GFR Past 84, Subpart F;

I, FEA regulations, "Transportation for Elderly and Handlcepped Persons,” 48 CFR Part 6015; end
J. Any othor nondiscrimination statute(s)that may apply to the Project.

18,8 [irug or Alcohol Abuge, Canfidantlality and Other Civii Rights Protactions, Tha MPOMRTPO agrees to comply with tha confidentlakity
and othar glvil rights provislons of the Drug Abuse Office and Treatmant Act of 1672, as nmonded 21 USEC §5 1104 of sexy,; with the
Cemprehensive Alcohol Abuse and Alcohaoliam Prevention, Treatment and Rehabilitation Act of 1970, as arendad; 42 UBC §§ 4841 ot
804, and comply with the Public Health and Marine Hospital Service Act of 1812 us amentled, 42 USC §§ 200dd through 200dd-2, and
any amendments to theso faws, Tho CONTRAGTOR understands the requirements of confidentlaiity concerning persons covered andfor
recalving sarvices andfor treatment rogending afoohol and drug abuse, a5 defined In the sforementioned acts as applicable, including eny
civil and eriminal ponatties for not complying with the requisements of confidentletity and thut fallure to comply with such requiroments moy
reault infermination of this AGREEMENT.

18.8 Accuss to Services for Persons with Linited English Proficlency. The MPOIRTPO egreass to camply with applicable Fedoral guldance
issued In tompliance with Excsutiva Order No. 13168, “Improving Accaus to Services for Parsens with Uimited English Proflciency,”
Avgust 11, 2000,

18.10 Environmental Justioe, The CONTRAGTOR sgrees ta comply with the policies of Exacutive Order o, 12888, "Federal Actions to
Adiiress Environmentat Justive in Minatity popitations and Low-Income Populations”, 42 USC § 4321 note; and DOT Order 6610.2,
*Depariment of Yransporiation Actions la address Envirenmental Justive in Minerity Poputations and Low-Income Poputations,” 62 Fed.
Reg, 18377 et saq,, Aptil 15, 1967, and themost recent and epplicable edition of FTA Clrautar 47031, "Environniental Justive Potisy
Guldance for Federo] Transk Admintshration Reclplents,” August 15, 2012, except to the extent thet the Fedenal Govermmant determines
othewise inwrlting,

16.11 Other Nendiserimination Statuos, The MPO/RTPO agress to comply with alf applicable requirements of any other nondiserimination
statuta(s) that may apply 1o the Project,
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19. Participation of Disedvantagod Business Enterprisas
18.1 ‘The MPO/RTPO shall taka the following measures to faciitate participation by disadvantaged business snterprises (DBE) In the
Projest: Tha MPOIRTPO or conatitant egraes to comply with section 1161(0) of SAFETEALY, 23 UISC §101 note, as amendad by
Sectlan 4581 of the Hiring tacontives to Restore Employment (HIRE) Act, Pub. L. 111147, March 18, 2040, 23 UST § 101 nole, or Section
1101(b} of MAP.21, 23 USC § 101 nofe, whichover Is applicable nocording to the funding In this Agreament; and ULS, DOT regulations,
*Pariicipation by Disadventeged Business Enterprises In Deparimen! of Transportation Financlal Asslgtance Frograme,” 40 CFR Part 26;
and Fadaral transi law, spacifically 48 USC § 8332,

10,2 The MPO/RTPD or consuitant agraos that it sholl aot disariminate en the basis of race, color, nationas orlgin, or sex in the award and
parformance of any thivd party contract, or sub-agresmant aupportad with Fedaral aaslatancs derived from the UBDOT orinthe
administeation of e DBE program or the requivenents of 49 OFR Part 26, The MPOIRTPO agrees fo take afl iecessary and reasonable
staps undor 48 CFR Part 26 to enaure nondiscrimination In the award and administration of all third party contracts and sub-agreaments
supporied with Fedaral assistance derived from the USDOT. The MPOIRTHO RBE program, a5 requined by 49 CFR Part 26 end
appiroved by the USDOT, Is ingarparated by referenne and made part of this Agreement, mplementation of the DEE program is o Jegel
obligation, ant fallure o cany out its terms shall be treatad g violation of this Agresment, Upon notification to the MPO/RTPO of ita
fatturs to implement e approved DBE program, the USDOT may impose sanclions as provided tor undor 49 CFR Part 26 end may, in
appropricte sages, refor the matior for enforcoment under 18 U.8.C, § 1001, andlor the Program Fraud Civil Remedies Act, 31 U.8.C, 88
3801 et seq,

20, Genurul State and Podars] Complianso
20.1 MPOMRTPO sproes to, and shall provide for sush methods of sdministration for ihe UPWP Project that are found by ho U8,
Secretary of Tranuportation, or the official to whom the Secretaty delogates spectic authority, 1o give ressonsble guarantos tiwt it, other
reciplents, sub-grantees, contractors, subicontractors, thansfersss, succossors in Interest, and other pirttcipants of fedara) finanglal
esslstanca under sich program will camply with ell requiremants imposed by, or pursuiant to the federal acte, regulations, aad this
assurancn in Sactlons 18 and 19 above. MPORTFO agrees lo comply with the provisions of 40 CFR 18, “the Common Rule”
MPOIRTRO agrees Lo comply with the resulrements of Unlted States and Washington State fow. Any rapott oeprocature devetoped by
the MPO/RTPO pursuant to this Agreement shall bosome public praperty and shall nolba sublect to copyright, MPOMRTPO agrees thit
il Enitod States, any sgency thareof, the .5, Bocrotary of Trensporiation and oty of the Bacretary’s designess, have nolonly the right
o monltor the compliance of MPR/RTPO with the provislons of this assurarnice, but elso have the fght to seek judicial enforcetment with
fegard to any matter arlsing underthe acts, the regulations, and this ansurance. itis undaratond by the MPO/RTPO this assurance
obligates MPOIRTPO for the perlod durlng whith federal assiatance is extanded to the Project,

24, togal Relations
21.1 Each Party shall protect and hold harmieas the othor Party, Rg officers, officials, employesa, and/or ggents from and egalnst all
claims, suits or actiont arsing from any Intentiong! or negligant aots or omissions of that Party, its efcers, officials, employess, andfor
agants while parforming under the terma of this Agraement. In the event of b clalm for damages of any natune whatsoever atising out of
the parfonnanca of this. Agreement caussd by the concurrent sctions of the Parties, thelr officers, officials, employees, and/or agents, ach
Paity shall provida lis own defense and be flable for dameges {to both persons andlor properly), costs, fees, or other amounts only to the
oxtent of ifs Individusl actions that are the basls for the imposition of llebility or demages.

1.2 Further, the MPO/RTRO specificaily agsurnes potential fabllity for actions brought by RTPO/MPO's own employees o2 sgents agalnst
the STATE and, sololy for the purpose of this indemnificatlon and defense, the MPOMRTIO spaciBoally waives any immunity under state
Indusitial Insurance laws, Thie 51 ROW. The provisions of this section 21 shall survive the termination of this agrooment,

22 Intorast of Mambars of or Balogates to Congrase
22.1 No membar ¢r defegote to the Congrass of the Unlied Statea shinll bo admitted to any ahare or part of this Agreamaent or o any
beneftt arising therefrom.

2%, Profilbitad Intorent
23,1 No membar, offiser, or employes of MPO/RTPO during his or her tanure i affies or employment or one year thereafler shell heve any
intareat, dirett, or Indirect, in this Agroamaent or the proceads therenf.

24, Labor Provislong
24,1, Overlime Requirements. No confractor or suboontractor contracting for any par of the contract work which maey requir or Involva the
employment of laborers or mechanios shall requirs or permit any such laborer or machanis in any work week In which he ot thae s
eraployed on such work o work in excess of forly {40) hours In such work waek tinleas such laborer or mechanlc retalves compansation
at a rate of not less than ona and ona-hatf imes the baslc rate of pay for ail hours worked in excess of forly (40) hours In sush wark week,
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24, 2, Viotstion; Liabillty for Unpald Wages: Liguldated Dameages. In the event of any vielation of the claugs sat forth in parsgraph () of 29
CFR Sottién 8.8, MPOIRTED snd any subooniractor responaibla therefore shall be liabls for fhe unpald wages. it addition, such
contracior end suboontracior shall bo Nable to tho United States (in the cane of wark done undar confract for the Disttie of Columblnora
tarritory, to such district or to such teritory), for quidated demages, Stch Bquidsted damages ehall be sompuled with respant to-sach
inditdug! iaborar or mechanic inclirding watchmer and guards, employed In viciation of the elausa sat forth In subparagraph{a) of 20 OFR
Saction 5.8 I the sm of Ten Dollars (10) for sach calendar day on which such Individual was required or permitled to work In axcass of
the standarg work week of forly (40} hours without payment of the ovarime wages requirad by the clavse sot forth In paragraph (8} of 20
CFR Boatlon £.8, : :

24. 3, Withholding for Unpald Wagas and Liquldated Damoges, STATE or MPO/RTRC ahall, upon its own astion or written request ofan
authorized vepresentative of the Department of Labor, withkold or cause o ba withhald, from any rmenles payable on aceount of work
performed by MPO/MRTR( or subooniractor inder eny such contract or any contract subject to the contract Wesk Hours and Safety
Standards Act which 16 held by the same prime contracior, such aums as may bo detsrmined to bo necsasary fo satisty any fisbiittes of
such contractor or subeontracior for unpald wages and Gauldated damages as provided in the clausa set forth in 20 CFR Seotion 5.8,

24, 4, Nonconatruction Granta, MPOETPO or subcontracior shall malnialn payrotls and basls payroll records during the caune of woerk
and shall preserve such records for a pariod of slx (6) years fram the completion of the contract for all laborsrs and mechanles, including
guards and watchmen, working on the centract, Such records shall contain the neme and addross of such employee, soclal security
number, corvent classification, kourly rates of wages paid, dally and waekly number of hours worked, deductions made, and actual wages
pald. The records to be maintained under this peragraph shalt be mada avaflable by MPO/RTPO or gubcontractor for inapection, copying,
or transcription by authorized representatives of the STATE and the Department of Labor, and MPO/RTPO or subcontractor and will
parmit sieh representative to interview such employees during working hours on the job. I any litigation, clakm or audit ls. commensed, the
reconds and accaunts along with supporting documente shall be ratelred until all iigation, claim, or audit finding has bean rescived even
though sueh Nigation, claim, or audit contintes past the alx (6] year retention period,

28, ndepiandont Gontractor
25,1 The MPO/RTPO shall be deemed an Indeperident contractor for afl purposes and the employens of the MPOIRTPO orany of its
confractors, sibeordraciors and tha employees thensof, ahall not in asy manner be deemed W ba employess of the BTATE.

' 26, Linhilkty
28,1 No liebility ehall attach to the STATE by reanons of entering thiz Agreement except as expressly provided kareln,

27, Savarahiiity
27.1 If any covenant or provision in this Agreement atall be adjudged vold, such adjudication shall not affect the validity, ablipetion, or
performance of any athor covenant or provision which in Reelf ts valid, If such remaindor would then continita to conform to the terma and
requireraents of applicable lew and this Agreement. . .

28, Praadom of information At
28.1 The MPO/RTPC understands and agrees thel tha Freadom of Information Act (FOIA), 5 USC § 562, and the Public Reconds Act,
RCW 42.56 apply to the Infermetion and documents, both paper and electronte, submitted to the STATE, FTAand U.S, DOY. The
MPOIRTPO shatld therafora bo aware that all applications and materials submttied that are refated to Project will becore gency records
and aro subject to public relaase through individual FOIA or state publicdisclosure requosts.

20, Universal Identifior
20.1 The MPO/TRPO shall, In accordanca with 2 CFR Parl 26, obtuin & Dun and Bradstreet Data Universat Numbering System (DUNS)

number as a univareat identifier for Federal Anancial assistance resiplents.

30, Authority to Stgn
30.1 The undersigned acknowledges that they ave authorized fo executs this Agreement and bind thelr respective sgencles o the

cbifgations el forth hesain,
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INWITNESS WHEREOF, the Partles have executed this Agreament as of the date signed |ast
by the Partles below,

METROPOLITAN PLANNING ORGANIZATION/ STATE OF WASHINGTON
REGIONAL TRANSPORTATION PLANNING DEPARTMENT OF TRANSPORTATION
ORGARIZATION

Sigried: P ‘@/ e e o

Scolt Pauerson

Printed Narme: - e . Printed Narte: .. BR iﬂ"\) VT, Stii7t
Executive Director ! , . ;
THie: e e e THUR Director, Mullimodal Planning Division
BB AR
Dete: ffz‘ !3 N e e Date: . ... et + o o
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