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ATTACHMENT C

September 24, 2008
AGREEMENT

GCA 5865

Between
The King County Department of Transportation, Metro Transit Division

and
The Washington State Department of Transportation

for
SR 99: Alaskan Way Viaduct and Seawall Replacement Program

Alaskan Way Viaduct Stage 1 South Holgate to South King Project
Construction Mitigation Assistance -

Moving Forward Project 6 -
Initial Transit Enhancements and Other Improvement Projects

South End Transportation Demand Management
Downtown Transportation Demand Management

This Transportation Demand Management Agreement (the "Agreement") is entered into
by and between King County, a home rule charter county of the State of Washington, by
and through its Department of Transportation, Metro Transit Division (hereinafter the
"County" or "Metro Transit") and the Washington State Departent of Transportation,
(hereinafter the "State"), either of which entity may be referred to hereinafter individually
as the "Pary" or collectively as the "Paries."

WHEREAS, the Alaskan Way Viaduct (A WV) is a par ofSR 99, a non-limited access
highway, which serves as a primar north-south route to and through downtown Seattle,
carrying approximately 110,000 vehicles per day; and

WHEREAS, the Alaskan Way Seawall supports the Alaskan Way surface street and a
variety of utilities and it also provides lateral support for some of the foundations of the
AWV; and

WHEREAS, both the A WV and the Seawall require improvements to protect public
safety and maintain the transportation corrdor; and

WHEREAS, the State, County and City of Seattle, in conjunction with the Federal
Highway Administration, have formed a partnership appróach to resolving issues and
implementing improvements for replacing and/or repairing the A WV and the Seawall
(the "A WV Program"); and

WHEREAS, pursuant to Chapter 518 Section 305 of the Session Laws of2007 the State
is authorized to proceed with the design and construction of a series of projects, which
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are known as the Early Safety and Mobility Projects (the "Projects" or "Moving Forward
Projects"), while the agencies referenced above work together to determine what the
solution will be in the Central Waterfront portion of the A WV Program; and

WHEREAS, one of the Projects is known as "Transit Enhancements and Other
Improvements" and includes, but is not limited to, increased transit service ("Enhanced
Transit Services"), improvements to arerials, bus lanes, signals, and transit trp
information and dissemination, and implementation of Transportation Demand
Management ("TDM") and traffic management strategies, all of which are intended to
help manage and mitigate traffc congestion durng A WV related constrction; and

WHREAS, the remaining Projects will have constrction impacts that directly affect
highway users; and

WHEREAS, construction disruptions on the SR 99 corridor will also affect users of
other nearby city streets and 1-5; and

WHEREAS, in addition to implementing measures to avoid and/or mitigate construction
related delays and impacts, providing safe travel through construction work zones has
long been a primary goal of the State; and

WHREAS, the Paries have developed an intial program of strategies and actions
designed to maintain the movement of people and goods durng constrction and
implementation of the Projects; and

WHEREAS, Metro Transit has developed a program ofTDM strategies and actions
designed to improve system efficiency and the State believes this program could be
effectively applied to help reduce traffic congestion on SR 99 and adjacent facilities
during the State's constrction of the Alaskan Way Viaduct Stage 1 South Holgate to
South King Project; and

WHEREAS, the State desires to have Metro Transit aid in the development and
implementation of said strategies and actions due to its experience and familiarty with
delivering TDM services withn the areas impacted by constrction activities of the
Alaskan Way Viaduct Stage 1 South Holgate to South King Project; and

WHEREAS, Metro Transit is authorized to perform such tasks and has sufficient
appropriations authority and/or spending authority within its appropriated budget to
engage in such activities in advance of the State reimbursing Metro Transit for the tasks it
undertakes pursuant to this Agreement;

AGREEMENT: GCA 5865
Between State and King County DOT/Metro Transit for
South End Transporttion Demand Management and
Downtown Transportation Demand Management
Page 2 of 10



NOW THEREFORE, pursuant to RCW 39.34.085 and in consideration of the terms,
conditions, and mutual covenants set forth herein, as well as in the attached Exhibits A
and B, which are incorporated herein and made a par hereof by ths reference, the

sufficiency of which consideration is hereby acknowledged, the Paries hereto agree as
follows:

1. PURPOSE

1.1 The purose of ths Agreement is to implement the TDM outreach tasks specified
in the detailed Scope of Work set forth at Exhbit A, hereinafter the "Work," which Work
is intended to help improve system efficiency on SR 99 and adjacent facilities within the
geographic boundaries ofthe Alaskan Way Viaduct Stage 1 South Holgate to South King
Project durng its constrction and to establish a method for Metro Transit to invoice the

State and to be reimbursed for the costs associated with the performance of ths Work.

2. DUTIES AND RESPONSIBILITIES

2.1 Provision of Transportation Demand Management.

perform the Work described in Exhibit A.
Metro Transit shall

2.2 Reimbursement of Costs. In accordance with the payment and biling
provisions set fort in Section 3 of this Agreement, the State will reimburse Metro
Transit for the allowable costs of the Work performed pursuant to this Agreement.

3. PAYMENT AND BILLING

3.1 Payment. The State wil reimburse Metro Transit for the full actual direct
and related indirect costs associated with Metro Transit's performance of the tasks
undertaken pursuant to this Agreement, and wil not exceed a maximum amount of One
Million, Seven Hundred Seven Thousand, Six Hundred Twelve Dollars ($1,707,612) the
"Reimbursement Cap;" provided, however, that should this reimbursement cap be
reached, Metro Transit shall have no fuher obligation to perform any tasks pursuant to
this Agreement. Additionally, the fuds used by the State to reimburse the County shall
include sufficient non-federal monies to match the Federal Transit Administration (FT A)

grant-fuded contributions that wil be provided by the County pursuant to this

Agreement.

The State shall not pay for any Work prior to the performance of the Work.

An estimate of the cost for Work to be performed by the County pursuant to this
Agreement is shown in Exhibit A.
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3.2 Federal Funding. The State shall pay the County for all costs incured in
performing the Work pursuant to this Agreement.

As a consequence of the anticipated receipt of federal fuding in support of the Work to
be undertaken pursuant to this Agreement, certain federal contracting requirements may
be applicable to this Agreement. Such federal requirements are set fort at Exhbit B.

3.3 Invoices and Biling. Parial payments to Metro Transit shall be made by

the State throughout the term of this Agreement, upon receipt of detailed biling invoices
from Metro Transit. Reimbursement is subject to the submission to and approval by the
State of appropriate invoices, reports, and financial sumares as reasonably requested
by the State. Metro Transit shall support all costs associated with the Work with properly'
executed payrolls, time records, invoices, contracts, or vouchers describing in detail the
natue and propriety of the charges. Bilings shall not be more frequent than one (1) per

month and no less than one (1) per quarer, with the first biling set to occur no earlier
than thirty (30) calendar days from the execution of this contract.

The State agrees to make payment for the Work done by Metro Transit within thirt (30)
calendar days from receipt of an appropriate billng invoice from Metro Transit.

Metro Transit will submit a final biling to the State within ninety (90) calendar days afer
the effective date of termination of this Agreement. Any requests for biling received
niety (90) calendar days after the effective date of termination of ths Agreement will
not be eligible for reimbursement.

3.4 Reimbursement of Pre-Termination Costs Incurred. In the event of
termnation pursuant to the provisions of Section 6 (Termination) of this Agreement, the
State shall reimburse Metro Transit for allowable costs incured under this Agreement,
which Metro Transit shall promptly submit any such claim for reimbursement to the
State.

4. REPORTS

4.1 Metro Transit shall advise the State regarding the progress of the Work at such
time and in such maner as the State may reasonably require. Metro Transit shall keep
satisfactory written records with regard to the Work performed under the Agreement, and
shall submit reports in a form prescribed and requested by the State.

4.2 Metro Transit shall collect and submit, at such times as the State may reasonably
require, such financial statements, data, records, contracts, and other documents related to
the Work as may reasonably be deemed necessary by the State.
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5. EFFECTIVE DATE AND TERM OF AGREEMENT

5.1 This Agreement is effective upon execution by both Paries and will remain in
effect through June 30, 2013 unless otherwse amended or earlier terminated by either
Par pursuant to the terms of this Agreement.

6. TERMNATION

6.1 Termination for Default. Either Pary may terminate ths Agreement at any

time in the event the other Pary fails to perform a material obligation of this Agreement
or fails to perform any of the requirements of ths Agreement. Pursuant thereto the State
may terminate this Agreement for the following reasons, including but not limited to, if
Metro Transit:

1. Takes any action pertaining to this Agreement without the approval of the State,
which under the provisions of this Agreement would have required the approval
of the State;

2. Fails to make reasonable progress on the Work or other violation of this
Agreement that endangers substantial performance of the Work.

The Paries shall serve wrtten notice of a Pary's intention to terminate this Agreement
pursuant to ths Subsection 6.1 setting forth in detail the reasons for such termination.
The Pary receiving said notice of intent to terminate shall be given the opportty to
remedy the default within fifteen (15) calendar days of receipt of said notice. If the
default is not cured withi the designated time period, this Agreement may be termated
immediately by wrtten notice of the aggrieved Part to the other.

6.2 Termination for Convenience. Either Par may terminate this Agreement

for convenience and without cause. Written notice of a Pary's intention to terminate this
Agreement pursuànt to this Subsection 6.2 shall be provided to the other Par not less
than one hundred and twenty (120) calendar days prior to the effective date of
termination. The Paries may terminate this Agreement for convenience for reasons

including, but not limted to, the following:

1. The requisite State fuds become unavailable through failure of appropriation or
otherwise;

2. The State determines, in its sole discretion, that the continuation of the Work
would not produce beneficial results commensurate with the fuher expenditure of
fuds;
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3. Metro Transit is prevented from proceeding with the Work as a direct result of an
Executive Order of the President with respect to the prosecution of war or in the
interest of national defense; or an Executive Order of the President or Governor of the
State with respect to the preservation of energy resources;

4. Metro Transit is prevented from proceeding with the Work by reason of a

temporar preliminar, special, or permanent restraining order or injunction of a cour
of competent jursdiction where the issuance of such order or injunction is primarly
caused by the acts or omissions of persons or agencies other than Metro Transit.

6.3 County Funding and Termination for Non-appropriation. Performance

of any tasks undertaken by Metro Transit pursuat to this Agreement in advance of
receiving reimbursement by the State beyond the County's curent appropriation year is
conditional upon the appropriation by the County Council of sufficient fuds to support

the Work provided for in this Agreement. Should such an appropriation not be approved,
the Agreement shall terminate at the close of the curent appropriation year. The
appropriation year ends on December 31 st of each year.

7. AMENDMENTS

7.1 Either Par may request changes to the provisions contained in this Agreement.

Changes shall be mutually agreed upon and incorporated by wrtten amendment to ths
Agreement. No varation or alteration of the terms ofthis Agreement shall be valid
uness made in writing and signed by authorized representatives of the Paries hereto.

8. NOTIFICATION AND IDENTIFICATION OF CONTACTS

8.1 Notice. Any notice or communication required or permtted to be given

pursuant to this Agreement shall be in writing, and shall be sent postage prepaid by U.S.
Mail, retu receipt requested, to the contact persons and addresses identified in Section

8.2 of this Agreement unless otherwise indicated by the Parties.

8.2 Contact Persons and Addresses.

For State: Stan Suchan
Puget Sound Public Transportation Manager
WSDOT Public Transportation Division
40 i Second Avenue South, Suite 400
Seattle, WA 98104

For Metro Transit: Matt Hansen
Supervisor, Market Development
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MS YES- TR-0600
Kig County Metro Transit Division
400 Yesler Way
Seattle, W A 98104

9. DISPUTE RESOLUTION PROCESS

9.1 The Paries, through their designated representatives identified in Section 8.2
of this Agreement, shall use their best efforts, though good faith discussion and
negotiation, to resolve any disputes pertining to this Agreement that may arise between
the Paries. If these designated representatives are unable, after good faith efforts, to

resolve a dispute, the responsible project or division directors of both Paries, or their

designees, shall review the matter and attempt to resolve it. If Paries' project or division
directors are unable to resolve the dispute, the matter shall be reviewed by the deparment
directors of both Paries or their designees. The Paries agree to exhaust each of these
informal dispute resolution efforts before seeking to resolve disputes in a cour of law or
any other foru.

10. INDEMNFICATION AND HOLD HAESS

10.1 The Paries shall protect, defend, indemnfy, and save harless the other Par
and the Federal Governent, its officers, offcials, employees, and agents, while acting
withn the scope of their employment as such, from any and all costs, claims, judgments,
and/or awards of damages, arsing out of, or in any way resulting from, each of the
Pary's own negligent acts or omissions. Neither Pary will be required to indemnfy,
defend, or save harless the. other Par or the Federal Governent 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 oth~r Pary or the Federal Governent. Where such claims, suits,
or actions result from the concurrent negligence of the Paries, the indemnity provisions
provided herein shall be valid and enforceable only to the extent of each Par's own
negligence. Each of the Paries agrees that its obligations under ths subparagraph extend
to any claim, demand and/or cause of action brought by, or on behalf of, any of its
employees or agents. For this purose, each of the Paries, by mutual negotiation, hereby
waives, with respect to the other Part only, any immunity that would otherwise be
available against such claims under the Industral Insurance provisions of Title 51 RCW.
The obligations of ths section shall surive any termination of ths Agreement.

11. NONDISCRIMINATION

11.1 The Paries agree to comply with all applicable federal, state, and local laws,
rules, and regulations pertaining to nondiscrimination and agree to require the same of all
subcontractors providing services or performing any Work using funds provided under
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this Agreement.

12. LEGAL RELATIONS

12.1 No Third Party Beneficiaries. It is understood that this Agreement is solely
for the benefit of the Paries hereto and gives no right to any other person or entity.

12.2 No Partership or Joint Venture. No joint ventue, agent-principal
relationship or parnership is formed as a result of this Agreement. No employees or
agents of one Part or any of its contractors or subcontractors shall be deemed, or
represent themselves to be, employees or agents of the other Pary.

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

12.4 Jurisdiction and Venue. To the extent allowed by law, the King County

Superior Cour, situated in Seattle, Washington, shall have exclusive jursdiction and
venue over any legal action arising under this Agreement.

12.5 Mutual Negotiation and Construction. Ths Agreement and each of the
terms and provisions hereof shall be deemed to have been explicitly negotiated between,
and mutually drafed by both Paries.

12.6 Severabilty. If any provision of this Agreement is held invalid by a cour of

competent jursdiction, the remainder of the Agreement shall not be afected thereby if
such remainder would then continue to serve the purposes and objectives originally
contemplated,by the Paries.

12.7 Waiver of Default. Waiver of any default shall not be deemed to be a waiver of
any subsequent default. Waiver of breach of any provision of this Agreement shall not be
deemed to be a waiver of any other or subsequent breach and shall not be constred to be
a modification of the terms of ths Agreement uness stated to be such in wrting, signed
by duly authorized representatives of the Pares, and attached to the original Agreement.

12.8 Assignment. Neither this Agreement, nor any interest herein, may be assigned
by either Pary without the prior written consent of the other Pary.

12.9 Binding on Successors and Assigns. This Agreement and all of its terms,
provisions, conditions, and covenants, together with any exhbits and attachments now or
hereafter made a par hereof, shall be binding on the Paries and their respective
successors and assigns.
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12.10 Rights and Remedies. Both Paries' rights and remedies in this Agreement
are in addition to any other rights and remedies provided by law.

12.11 Entire Agreement. Ths Agreement embodies the Paries' entire understanding
and agreement on the issues covered by it, except as may be supplemented by subsequent
written amendment to this Agreement, and supersedes any pnor negotiations,
representations or draft agreements on this matter, either wrtten or oral.

12.12 SurvivaL. The provisions of ths Section 12 (Legal Relations) shall surive
any termination of this Agreement.
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IN WITNSS WHEREOF, the Paries hereto have executed this Agreement as of the
latest date written below.

KIG COUNTY DEPARTMENT
OF TRASPORTATION,
METRO TRANSIT DIVISION

WASHINGTON STATE
DEPARTMENT OF TRASPORTATION

By
Kevin Desmond
General Manager
King County Metro Transit Division

By
Kathrn Taylor

Director
Public Transporttion Division

Date Date

APPROVED AS TO FORM: APPROVED AS TO FORM:

By
Deputy Prosecuting Attorney

By
Assistant Attorney General

Date Date
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GCA 5865
Exhibit A: Scope of Work

The following details the scopes of work, including cost estimates, for the South End
Transporttion Demand Management Project and the DowntoWÌ TransportationDemand
Management Project. The following scopes and cost estimates reflect completion of 5%
design.

For the puroses of this scope of work a "trp" is defined as an anualized weekday round
trp which is equivalent to 260 individual weekday round trps.

I. Downtown Transportation Demand Management.

A. Reduce Sin
Concept

e Occu anc Vehicles SO Commuter Parki - $225,000
The City of Seattle has developed parking strategies for
convering existing long-ten parking spaces to short-ten use
and movig commuter out .of their cars to free up parking space.
The Center City Parking Program wil conver existing parkig

spaces in downtown lots and garages from long-term parkig to

short-ter, off-street parking by working with building owner
and private parkig operators. The City wil also build a parking
guidance system to direct drivers to these available short-ter

parkig spaces. On-street parking in .downtown - up to 2,000
spaces - will be removed to increae road capacity. The City will
provide additional fuds to support the program, including fuds
for staff, ro am develo ment and electronic idance s stems.

Sureying and marketing to Support converion oflong-tem
parking to short-term parkig in existing downtown lots and
garages and a net reduction of2,000 downtown long-term parking
spaces. Metro Transit wil estimate and report anually on the
number of trps reduced, the net number of downtown long-ten
parkig spaces (including baseline) and the net munber of on-

street arki s aces (includin baseline).

Begin sureys in 2009; marketing stang in 2009 ard continuing
throu 2013.

Removal of on-street parkig will improve mobility for transit
and freight though the Center City durng constrction. The
Center City Parking Program wil conver commuter parkig
space to short-ten use and reduce the overall number oflong-
ter spaces leading commuters to seek alterative transporttion

modes. The program also leads to a decease in searchig for on-
street parking consequently reducing emissions, fuel consuption
and con estion.

Deliverables

Timelie

Expected Outcome
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TDM Outcomes
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Expected Outcome New tranit serce will attact a certain number of new riders on

its own, but targeted promotions are needed to fully utilize the
new serice. The goal is to maximize the benefit of the new and
existig serce.

TDM Outcomes Shift 520 trps to transit or ridesharg.
1

2 D. Telecommuti
Concept

lexible Schedules - $140,000
Work with employers to change perceptions and human resources
policies related to telecommuting and flexible schedules. The goal
is to make telecommuting and flexible schedules more accepted
and normal in the downtown businesses. Demonstrte a
telecommuting center in West Seattle, similar to one in operation
on Ca itol Hil.
Work with 15 to 20 companes to develop telecommuting/flexible
schedule plans. Work with local parers in West Seattle to
develop an office hotel site. Metro Transit wil conduct
meaurement and r ort results.
Begin working with companes as early as sumer 2009 to foster
interest and gain management approval for telework
implementation. The goal is to have programs.up and rung
before an im acts of constrction are felt.
Reduction in SOY trps though business cultue changes and
telework infrastrctue.

Save 7 i 0 eak hour tr s from occurn

Deliverables

Tirelie

Expected Outcome

TDM Outcomes
3

4 E. Plan Your Commute Pro rams - $75,000

Concept Plan Your Commute programs provide one-on-one consultation
about commute options. Events are held in building lobbies,
coffee houses, and other popular locations and allow peple to
work with staff from Metro Transit to lear about alterative

travel options. Incentives are offered to people wiling to tae the
pledge to change 2+ trps to an alterative mode. Free bus tickets

and information ackets are . ven to all arci ants.

Deliverables Hold 36 events; get i ,800 pledges, follow up measuement of

sustained tr reduction and r rtin of results.
Timelie Hold events that coincide with constrction milestones.
Expected Outcome Inform commuters of constrction impacts and provide

information to hel them choose a non-SOV mode.
TDM Outcomes Shift 740 tr s to alterative modes.

5

6 . F. Strate 'c Plan and Measurement - $25,172

Concept Analyze and report on overall results of transporttion demand
mana ement efforts.

Deliverables R. ort.
TimelIe 2011 and 2013.
Ex ected Outcome Information that enables the ublic to review, for each TDM
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1

2
3

4
5

6
7
8

9

mitigation program, results and contrbution to overall SOY
reduction durn~ constrction.

TDM Outcomes Accountabilty for public dollar. Better information available for
futue constrction mitigation progrs and other trp reduction

efforts.

King County Metro will provide a match of approximately $350,000 of in kind staff
serces to support projects A through F outlined above. Ths is in addition to
approximately $150,000 of matching fuds Kig County Metro wil provide to the

project. King County Metro's total match is approximately $500,000 for the Downtown
Tranportation Demand Management Project.

H PI dShdlf; S d fAWVP . tF d. anne c e u e or tpen m2 0 . rOjec un s
2009-2011 2011-2013 Total

Total $600,000 $365,172 $965,172
Peak Trip Reduction Estiate - - 2,790

10
11

12
13
14

II. South End Transportation Demand Management

A. Residential Outreach - $300,000

Concept In-Motion is a residential version of employer transportation
progrs, providing one-on-one support to reSidents to help them

make different choices about how they travel. Addressing
residents' travel choices helps reach non-commute trps as well as
commute trps. This progr also is valuable in pushing the "Go
Local" message, helping move viaduct corrdor trps to bike/wal,

or elimatin tr s all to ether.
DelIverables Conduct multiple In-Motion projects and In-Motion light follow-

up programs. Neighborhoods to taget could include: West
Seattle, Tukla, Buren, SeaTac, Federal Way, Queen Ane,
South Lae Union, First Hil, and Ba11ard/tc;bay. Measurement
and Ii ort of results.

Timelie Projects should be staggered thoughout 2010 and 2011. Large
scae projects would occur in 2010, with smaller scale follow up
ro' ects occur in 2011.

Expected Outcome The program will be evaluated against a 10% household
paricipation rate. Paricipation wil be tracked though the
submission of pledge cards to the progr coordinator.
Paricipants will be asked to complete a follow-up surey via mail
or email to report their alterative mode usage in order to verfy
self-r orted activities.

TDM Outcomes Shift 390 SOY tr s to alterative modes
15
16 B. Carpool Programs - $150,000
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Concept Vanpooling and transit usage caot accommodate all of the
needed shifts to mitigate impacts. Carooling needs to be a
continuing element of promotion and outreach if mitigation goals
are to be met. Ths element wil allow for expanded and targeted
messa' on coolin Ius an incentive to new coolers.

Deliverables Offer 1,000 incentives for new carooler. Metro Transit will
conduct meaurement and r ort results.

Timelie Begin offering incentives in Spring 2010 and continue until the
incentives are one.

Expected Outcome The goal is to create more caols and gather data on the
caols to better address their nees.

TDM Outcomes Shift 270 tr s to c 01.
1

2 C. Em 10 er Outreach - $100,000
Concept Employer outreach occurs at larger companes that are required to

paricipate in the Commute Trip Reduction (CTR) program, but
smaller companes often miss out. By providing CTR-like
outreach to the smaller employers a large proportion of the market
can be reached. Workng with the smaller employers to offer
transit passes or subsidies allows more employees to be reached.
Primar target employment areas include the SODO and
BallardJInterbay manufactung centers and the South Lake
Union, Queen Ane, and First Hil urban center.

Deliverables Conduct outreach in the secnd markets outlined above.

Timelie Begin spring 2009 to allow employers time to get programs in
lace before ma' or constrction im acts occur.

Expected Outcome CTR firms have a much lower SOVrate than non-CTR firms and
providing similar outreach and education to the non-CTR firms
should reduce their SOV rates.

TDM Outcomes Shift 100 tr s to alternative modes.
3

4 D. Promotions for Transit and Rideshari - $167,000

Concept When new trsit serce is implemented under the Enhanced
Tranit Services Agreeent, GCA 5820, targeted marketing wil
take place to promote the new serce. The marketing wil address
the specific communties affected by the new serice and provide
information on other transit programs as well. In neighborhoods
where In-Motion programs will occur, coordination wil occur
between the In-Motion ro ams and the romotional effort.

Deliverables Promote new trsit serces and all rideshare programs to a
minimum 90,000 households. Metro Transit will conduct
meaurement and r ort results.

TimelIe Targeted promotional campaign in June 2010 and June-
S tember 2011 to r are for ma'or constrction im acts.

Expected Outcome New transit serice wil attact a cerain number of new riders on
its own, but tar eted romotions are needed to full utilize the
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TDM Outcomes

new serce. The goal is to maximize the benefit of the new and
existin serce.
Shift 580 tr s to tranit and ridesharn .

1

2 E S . PI dM $25 440. trate~ic an an easurement - ,
Concept Analyze and report on overl results of transportation demand

mana~ement effort.
Deliverables Reprt
Timelie 201 i and 2013
Expected Outcome Information that enables the public to review, for each TDM

mitigation program, results and contrbution to overall SOY
reduction durng constrction.

TDM Outcomes Accountability for public dollar. Better information available for
future constrction mitigation programs and other trp reduction

effort.
3
4 Kig County Metro will provide a match of approximately $350,000 of in kind staff
5 serces to support projects A through E outlined above. Ths is in addition to
6 approximately $200,000 of matching fuds King County Metro wil provide to the

7 project. King County Metro's total match is approximately $550,000 for the South End

8 Transporttion Demand Management Project.

9
lOG. Planned Schedule for S of A WV Pro' ect Funds

Pro'ect 2009-2011 2011-2013 Total
Total $355,000 $392,440 $742,440

. Peak Tri Reduction Estiate 1,340
11
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SEPTEMBER 24, 2008
AGREEMENT GCA 5865

EXHIBIT B - FEDERAL FUNDING REQilREMENTS

1. GENERA COMPLIANCE ASSURACE

The COUNTY agrees to give reasonable guarantees that it and its sub-contractors and
any third party Contractors under this AGREEMENT, wil comply with all requirements
imposed by, or pursuant to, the Federal Transit Act including any amendments thereto,
and the Federal Regulations. The COUNTY agrees to comply with the provisions of 49
CFR Paii 18 or 49 CFR Part 19, whichever is applicable, and the "Common Rule" as
defined in OMB Circular A-87. The COUNTY agrees that the United States, any agency
thereof, STATE and any of STATE's representatives, have not only the right to monitor
the compliance ofthe COUNTY with the provisions ofthis Assurance, but also have the
right to seek judicial enforcement with regard to any matter arising under the Federal
Transit Act, the Federal Regulations, and this Assurance.

2. PURCHASES

The COUNTY shall make purchases of any incidental goods or supplies essential to this
AGREEMENT through procurement procedures approved in advance by STATE and
consistent with the following provisions:

A. General Procurement Requirements. The COUNTY shall comply with third
pary procurement requirements of 49 USC Chapter 53 and other applicable Federal laws
in effect now or as subsequently enacted; with USDOT third pary procurement
regulations of 49 CFR §18.36 or 49 CFR §19.40 through 19.48 and other applicable
Federal regulations pertaining to third pary procurements and subsequent amendments
thereto to the extent those regulations are consistent with SAFETEA-LU provisions. The
COUNTY shall also comply with the provisions ofFT A Circular 4220. IE, "Third Pary
Contracting Requirements," to the extent those regulations are consistent with
SAFETEA-LU provisions and with any subsequent amendments thereto, except to the
extent FT A determines otherwise in wrting, which by this reference are incorporated
herein; and any reference therein to "Grantee" shall mean COUNTY.

B. Geographic Restrictions. The COUNTY agrees to not use any state or local
geographic preference, except those expressly mandated or encouraged by federal statute
or as permitted by FT A.
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C. Government Orders. In case any lawfl governent authority shall make any
order with respect to the Project or Project Equipment, or any par thereof, or the
PARTIES hereto or either PARTY, the COUNTY shall cooperate with STATE in
carying out such order and will arange its operation and business so as to enable
STATE to comply with the terms of the order.

3. CHARTER SERVICE OPERATIONS

The COUNTY shall comply with 49 USC §5323(d) and 49 CFR Par 604, which state
that recipients and sub-recipients ofFTA assistance are prohibited from providing charer
service using federally funded Equipment or facilities without first providing notice to
registered charer providers and then only as may be permitted by the regulations.

4. SCHOOL BUS OPERATIONS

The COUNTY agrees to comply with 69 USC §5323(f) and 49 CFR Par 605, which state
that recipients and sub-recipients ofFTA assistance may not engage in school bus
operations exclusively for the transportation of students and school personnel in
competition with private school bus operators uness qualified under specified
exemptions. When operating exclusive school bus service under an allowable exemption,
recipients and sub-recipients may not use federally funded equipment, vehicles, or
facilities.

5. INCORPORATION OF FEDERA TERMS

A. Purchasing. Ths AGREEMENT's provisions include, in par, certain
Standard Terms and Conditions required by FTA, whether or not expressly set
forth in this AGREEMENT's provisions. All contractual provisions required
by FTA, as set forth in FTA Circular 4220.1E, are hereby incorporated by
reference. Anythig to the contrar herein notwithstanding, all FT A

mandated terms shall be deemed to control in the event of a confict with other
provisions contained in this AGREEMENT. The COUNTY shall not perform
any act, fail to perform any act, or refuse to comply with any STATE request,
which would cause STATE to be in violation of any FTA term or condition.

B. Federal Changes. The COUNTY shall at all times comply with all
applicable FT A regulations, policies, procedures and directives, whether or
not they are referenced in this AGREEMENT and to include any amendments
promulgated by the FT A, durng the term of this AGREEMENT. The
COUNTY's failure to so comply shall constitute a material breach of this
AGREEMENT.
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6. NO OBLIGATION BY THE FEDERA GOVERNMENT

A. STATE and the COUNTY acknowledge and agree that regardless of any concurence
or approval by the Federal Governent of the solicitation or award of ths
AGREEMENT, the Federal Governent is not a par to this AGREEMENT unless
so evidenced by express written consent. The Federal Governent shall not be
subject to any obligations or liabilities to the COUNTY or any other par (whether or
not a PARTY to this AGREEMENT) pertaining to any matter resulting from this
AGREEMENT.

B. No contract between the COUNTY and its sub-contractors shall create any obligation
or liability of STATE with regard to this AGREEMENT without STATE's specific
written consent, notwthstanding its concurrence in, or approval of, the award of any
contract or subcontract or the solicitations thereof. The COUNTY hereby agrees to
include this provision in all contracts it enters into for the employment of any
individuals, procurement of any materials, or the performance of any work to be
accomplished under this AGREEMENT.

7. ETHICS

A. Code of Ethics. The COUNTY agrees to maintain a wrtten code or standards of
conduct that shall govern the performance of its officers, employees, board members,
or agents engaged in the award and adminstration of contracts supported by federal
assistance. The code or standards shall provide that the COUNTY's offcers,
employees, board members, or agents may neither solicit nor accept gratuities, favors,
or anything of monetar value from any present or potential contractor, sub-
contractor or any other entity or par that may be or may become involved in
anyway with ths AGREEMENT. The COUNTY may set minium rules where the
financial interest is not substantial, or the gift is an unsolicit~d item of nominal
intrinsic value. These codes or standards shall prohibit the COUNTY's officers,
employees, board members, or agents from using their positions for a purose that
constitutes or presents the appearance of personal or organzational confict of interest
or personal gain. As permitted by state or local law or regulations, such code or
standards shall include penalties, sanctions, or other disciplinary actions for violations
by the COUNTY's officers, employees, board members, or agents, or by sub-
contractors or sub-recipients or their agents. The COUNTY must fully comply with
all the applicable requirements and obligations of chapter 42.52 RCW that govern
ethics in state and local governents.

1. Personal Conflct of Interest. The COUNTY's code or standards shall prohibit
the COUNTY's employees, officers, board members, or agents from paricipating

EXHIBIT C (Federal Funding Requirements) to Agreement GCA 5865
Between State and King County DOT/Metro Transit for
South End Transportation Demand Management and
Downtown Transporttion Demand Management
Page 3 of 18



in the selection, award, or admnistration of a contract supported by Federal Funds
if a real or apparent conflct of interest would be involved. Such a confict would
arse when any of the PARTIES set forth below has a financial or other interest in
the firm or entity selected for award:
a. The employee, offcer, board member, or agent;

b. Any member of his or her immediate family;
c. His or her parner; or

d. An organzation that employs, or is about to employ, any of the above.

2. Organizational Conflct of Interest. The COUNTY's code or standard of
conduct must include procedures for identifying and preventing real and apparent
organizational conficts of interest. An organzational confict of interest exists
when the nature of the work to be performed under a proposed third par contract

may, without some restrictions on futue activities, result in an unair competitive
advantage to the third par contract or impair its objectivity in performing the
work under ths AGREEMENT.

B. Debarment and Suspension. The COUNTY agrees to comply with the requirements
of Executive Orders Numbers 12549 and 12689, "Debarent and Suspension", 31
USC §6101 note, and USDOT regulations "Governent-wide Debarent and

Suspension (Non-procurement)" at 49 CFR Par 29. The COUNTY agrees to review
the Excluded Paries Listing System at http://epls.amet.gov/ before entering into any
contracts.

C. Bonus or Commission. The COUNTY affrms that it has not paid, and agrees not to
pay, any bonus or commission to obtain approval of its application for federal
financial assistance for this Project.

D. Relationships with Employees and Offcers of STATE. The COUNTY shall not
extend any loan, gratuity or gift of money in any form whatsoever to any employee or
officer of the STATE, nor shall the COUNTY rent or purchase any Equipment and
materials from any employee or officer of STATE.

E. Employment of Former STATE Employees. The COUNTY hereby warants that it
shall not engage on a full, par-time, or other basis during the penod of this
AGREEMENT, any professional or techncal personnel who are, or have been, at any
time durng the period of ths AGREEMENT, in the employ of the STATE without
wrtten consent of the STATE.

F. Restrictions on Lobbying. The COUNTY agrees to:
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1. Comply with 31 USC § 1352(a) and wil not use Federal assistance to pay the
costs of infuencing any offcer or employee of a Federal agency, Member of
Congress, officer of Congress or employee of a member of Congress, in
connection with making or extending the Grant AGREEMENT or Cooperative
AGREEMENT; and

2. If any fuds other than federal appropriated fuds have been paid or wil be paid

to any person for influencing or attempting to influence an officer or employee of
any federal agency, a member of Congress, an officer or employee of Congress,
or an employee of a member of Congress in connection with ths federal contract,
grant, loan, or cooperative agreement, the undersigned shall complete and submit
the Standard Form - LLL, "Disclosure Form to Report Lobbying," in accordance
with its instructions; and

3. Comply, and assure compliance by each sub-contractor at any tier and each sub-
recipient at any tier, with applicable requirements of US DOT regulations, "New
Restrction on Lobbying," 49 CFR Part 20, modified as necessary by 31 USC
§1352; and

4. Comply with federal statutory provisions to the extent applicable prohibiting the
use of Federal assistance Funds for activities designed to influence Congress or a
state legislature on legislation or appropriations, except through proper, official
chanels; and

5. The undersigned shall require that the language of this certification be included in
the award documents for all subawards at all tiers (including subgrants, and
contracts and subcontracts under grants, sub grants, loans, and cooperative
agreements) which exceed $100,000, and that all such subrecipients shall certify
and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification as a
prerequisite for makg or entering into this transaction imposed by Section 1352,
Title 31, U.S. Code. Any person who fails to fie the required certification shall be
subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure.

G. Employee Political Activity. To the extent applicable, the COUNTY agrees to
comply with the provisions of the "Hatch Act," 5 USC §§1501 through 1508, and
§§7324 -7326, and Office of Personnel Management regulations, "Political Activity
of State or Local Officers or Employees," 5 CFR Par 151. The "Hatch Act" limits
the political activities of state and local agencies and their officers and employees,
whose principal employment activities are financed in whole or in par with Federal
Funds including a loan, grant, or cooperative agreement. Nevertheless, in accordance
with 49 USC §5307 (k)(2)(B) and 23 USC §142(g), the "Hatch Act" does not apply to
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a non-supervisory employee of a public transportation system (or of any other agency
or entity performing related fuctions) receiving assistance pursuant to the
SAFETEA-LU provisions and/or receiving FT A assistance to whom the "Hatch Act"
does not otherwse apply.

H. False or Fraudulent Statements or Claims. The COUNTY acknowledges and
agrees that:
, 1. Civil Fraud: The Program Fraud Civil Remedies Act of 1986, as amended, 31

USC §§3801 et seq., and USDOT regulations, "Program Fraud Civil Remedies,"
49 CFR Par 31, apply to its activities in connection with the Project.
Accordingly, by executing ths AGREEMENT, the COUNTY certifies or affrms
the trthfulness and accuracy of each statement it has made, it makes, or it may
make in connection with the Project covered by this AGREEMENT. In addition
to other penalties that may apply, the COUNTY also acknowledges that if it
makes a false, fictitious, or fraudulent claim, statement, submission, or
certification to the Federal Governent, the Federal Governent reserves the
right to impose the penalties of the Program Fraud Civil Remedies Act of 1986,
as amended, on the COUNTY to the extent the Federal Governent deems
appropriate.

2. Criminal Fraud: If the COUNTY makes a false, fictitious, or fraudulent claim,
statement, submission, certification, assurance, or representation to the Federal
Governent or includes a false, fictitious, or fraudulent statement or
representation in any agreement in connection with this Project authorized under
49 USC Chapter 53 or any other federal law, the Federal Governent reserves
the right to impose on the COUNTY the penalties of 49 USC §5323(1), 18 USC
§ 1 001 or other applicable Federal law to the extent the Federal Governent
deems appropriate.

8. COMPLIANCE WITH LAWS AND REGULATIONS

The COUNTY agrees to abide by all applicable state and federal laws and regulations
including but not limited to, those concerning employment, equal opportity
employment, nondiscrimination assurances, Project record keeping necessar to evidence
compliance, with such federal and state laws and regulations, and retention of all such
records. The COUNTY wil adhere to all of the applicable nondiscrimination provision
in chapter 49.60 RCW.
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9. CIVIL RIGHTS

The COUNTY shall comply with all applicable civil rights laws, regulations and
directives, except to the extent that the Federal Governent determines otherwse in
wrting. These include, but are not limited to, the following:

A. Nondiscrimination in Federal Transit Programs. The COUNTY agrees to
comply, and assures compliance by each third par contractor at any tier, with the
provisions of 49 USC §5332, which prohibits discrimination on the basis of race, color,
creed, national origin, sex, or age, and prohibits discrimination in employment or
business opportunity;

B. Nondiscrimination - Title VI ofthe Civil Rights Act. The COUNTY agrees to
comply, and assure compliance by each third par contractor at any tier, with all
provisions prohibiting discrimination on the basis of race, color, or national origin of
Title VI ofthe Civil Rights Act of 1964, as amended, 42 USC §§2000d et seq.; and
USDOT regulations, ''Nondiscrimination in Federally-Assisted Programs of the
Deparment of Transportation - Effectuation of Title VI of the Civil Rights Act", 49 CFR
Par 21. Except to the extent FTA determines otherwise in writing, the COUNTY also
agrees to comply with any applicable implementing federal directives that may be issued.

C. Equal Employment Opportunity. The COUNTY agrees to comply, and assures
compliance by each third par contractor at any tier, with all requirements of Title VII of
the Civil Rights Act of 1964, as amended, 42 USC §2000e, and 49 USC §5332 and any
implementing Federal regulations and any subsequent amendments thereto. Except to the
extent FT A determines otherwise in writing, the COUNTY also agrees to comply with
any applicable Federal EEO directives that may be issued. Accordingly:

1. The COUNTY agrees that it wil not discriminate against any employee or
applicant for employment because of race, color, creed, sex, disability, age, or
national origin. The COUNTY agrees to take affirmative action to ensure that
applicants are employed and that employees are treated during employment,
without regard to their race, color, creed, sex, disability, age, or national origin.
Such action shall include, but not be limited to, employment, upgrading, demotion
or transfer, recruitment or recruitment advertising, layoff or termination; rates of
payor other forms of compensation; and selection for training, including
apprenticeship. The COUNTY shall also comply with any implementing
requirements FT A may issue.

2. If the COUNTY is required to submit and obtain Federal Governent approval of
its EEO program, that EEO program approved by the Federal Governent is
incorporated by reference and made par of this AGREEMENT. Failure by the
COUNTY to carr out the terms of that EEO program shall be treated as a
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violation of this AGREEMENT. Upon notification to the COUNTY of its failure
to car out the approved EEO program, the Federal Governent may impose
such remedies, as it considers appropriate, including termination of federal
financial assistance, or other measures that may affect the COUNTY's eligibility
to obtain futue federal financial assistace for transportation projects.

D. Nondiscrimination on the Basis of Sex. The COUNTY agrees to comply with all
applicable requirements of Title ix of the Education Amendments of 1972, as
amended, 20 USC §§1681 et seq.; with USDOT regulations "Nondiscrimination on
the Basis of Sex in Education Programs or Activities Receiving Federal Financial
Assistance", 49 CFR Part 25; and with any implementing directives that USDOT or
FT A may promulgate, which prohibit discrimination on the basis of sex.

E. Nondiscrimination on the basis of Age. The COUNTY agrees to comply with
applicable requirements of:
1. The Age Discrimination Act of 1975, as amended, 42 USC §§6101 et seq., and
with implementing U.S. Health and Human Services regulations, "Nondiscrimination
on the Basis of Age in Programs and Activities Receiving Federal Financial
Assistace", 45 CFR Par 90, which prohibits discrimination on the basis of age.
2. The Age Discrimination in Employment Act (ADEA) 29 USC §§621 through 634
and with implementing U.S. Equal Employment Opportty Commission (U.S.
EEOC) regulations, "Age Discrimination in Employment Act" 29 CFR Par 1625.

F. Disabilities-Employment. In accordance with section 102 ofthe Americans with

Disabilities Act, as amended, 42 USC § 12112, the COUNTY agrees that it wil
comply with the requirements of U.S. Equal Employment Opportty Commssion, .

"Regulations to Implement the Equal Employment Provisions of the Americans with
Disabilties Act," 29 CFR Par 1630, pertaining to employment of persons with

disabilities. In addition, the COUNTY agrees to comply with any implementing
requirements FT A may issue.

G. Disabilities-Access. The COUNTY agrees to comply with the requirements of 49
USC §5301(d) which state the Federal policy that the elderly and persons with
disabilities have the same rights as other persons to use mass transporttion service
and facilities, and that special efforts shall be made in planng and designng those
services and facilities to implement said policy. The COUNTY also agrees to comply
with all applicable requirements of section 504 of the Rehabilitation Act of 1973, as
amended, 29 USC §794, which prohibit discrimination on the basis of handicap; with
the Americans with Disabilities Act of 1990 (ADA), as amended, 42 USC §§12101 et
seq., which requires the provision of accessible facilities and services to be made
available to persons with disabilities; and the Architectural Barers Act of 1968, as
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amended, 42 USC §§4151 et seq., which requires that buildings and public
accommodations be accessible to persons with disabilities; and with the Federal
regulations, including any amendments thereto following: USDOT regulations,
"Tranportation Services for Individuals with Disabilities (ADA)," 49 CFR Par 37;
USDOT regulations, "Nondiscrimination on the Basis of Handicap in Programs and
Activities Receiving or Benefiting from Federal Financial Assistance," 49 CFR Par
27; Joint u.s. Architectural and Transportation Bariers Compliance Board USDOT

- regulations; "Americans with Disabilities (ADA) Accessibility Specifications for
Transportation Vehicles," 36 CFR Par 1192 and 49 CFR Par 38; U.S. DOJ
regulations, "Nondiscrimination on the Basis of Disability in State and Local
Governent Services," 28 CFR Par 35; U.S. DOJ regulations, "Nondiscrimination
on the Basis of Disability by Public Accommodations and in Commercial Facilities,"
28 CFR Par 36; U.S. GSA regulations, "Accommodations for the Physically
Handicapped," 41 CFR Subpar 101-19; U.S. Equal Employment Opportunity
Commission, "Regulations to Implement the Equal Employment Provisions of the
Americans with Disabilities Act," 29 CFR Par 1630; U.S. Federal Communcations
Commission regulations, "Telecommunications Relay Services and Related Custom
Premises Equipment for the Hearing and Speech Disabled," 47 CFR Par 64, Subpar
F; U.S. Architectual and Transportation Barers Compliance Board (ATBCB)
regulations, "Electronic and Information Technology Accessibility Standards" 36
CFR Par 1194; FT A regulations, "Transportation for Elderly and Handicapped
Persons," 49 CFR Par 609; and Federal civil rights and nondiscrimination directives
implementing the foregoing regulations, except to the extent the Federal Governent
determines otherwse in wrting.

H. Drug or Alcohol Abuse. Confdentiality and Other Civil Rights Protections. The
COUNTY agrees to comply with the confdentiality and other civil rights provisions
of the Drug Abuse Offce and Treatment Act of 1972, as amended 21 USC §§1101 et
seq.; with the Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment
and Rehabilitation Act of 1970, as amended; 42 USC §§4541 et seq.; and comply
with the Public Health Service Act of 1912, as amended, 42 USC §§201 et seq. and
any amendments to these laws.

1. Access to Services for Persons with Limited English Proficiency. The COUNTY
agrees to comply with the policies of Executive Order No. 13166, "Improving Access
to Services for Persons with Limited English Proficiency," 42 USC §2000d-l note,
and with provisions of US DOT Notice "DOT Guidance to Recipients on Special
Language Services to Limited English Proficient (LEP) Beneficiares," 66 Fed. Reg.
6733 et seq., Januar 22, 2001.
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J. Environmental Justice. The COUNTY agrees to comply with the policies of
Executive Order No. 12898, "Federal Actions to Address Environmental Justice in
Minority populations and Low-Income Populations", 42 USC §4321 note, except to
the extent that the Federal Governent determines otherwse in wrting.

K. Other Nondiscrimination Statutes. The COUNTY agrees to comply with all
applicable provisions of other Federal laws, regulations, and directives pertaining to
and prohibiting discrimination and other nondiscrimination statute(s) that may apply
to the Project including chapter 49.60 RCW.

10. P ARTICIP ATION OF DISADV ANT AGED BUSINESS ENTERPRISES

The COUNTY shall take the following measures to faciltate paricipation by
disadvantaged business enterprises (DBE) in the Project:
A. The COUNTY agrees to comply with section 1 101 (b) ofSAFETEA-LU, 23 USC
§ 1 01 note, and USDOT regulations, "Paricipation by Disadvantaged Business
Enterprises in Deparment of Transportation Financial Assistance Programs," 49 CFR
Par 26; and

B. The COUNTY agrees that it shall not discriminate on the basis of race, color, national
origin, or sex in the award and performance of any third part contract, or sub-agreement
supported with federal assistance derived from the USDOT or in the administration of its
DBE program or the requirements of 49 CFR Par 26. The COUNTY agrees to take all
necessary and reasonable steps under 49 CFR Par 26 to ensure nondiscrimination in the
award and administration of all thrd par contracts and sub-agreements supported with
federal assistance derived from the USDOT. The COUNTY's DBE program, as required
by 49 CFR Par 26 and approved by the USDOT, is incorporated by reference and made
part of ths AGREEMENT. Implementation of the DBE program is a legal obligation,
and failure to car out its terms shall be treated as violation of this AGREEMENT.
Upon notification to the COUNTY of its failure to implement its approved DBE program,
the USDOT may impose sanctions as provided for under 49 CFR Par 26 and may, in
appropriate cases, refer the matter for enforcement under 18 USC § 1 00 1, and/or the
Program Fraud Civil Remedies Act, 31 USC §§3801 et seq.

11. ENERGY CONSERVATION AND ENVRONMENTAL REQUIREMENTS

A. Energy Conservation. The COUNTY shall comply with the mandatory standards
and policies relating to energy effciency standards and policies within the
Washington State energy conservation plan issued in compliance with the Energy
Policy and Conservation Act, 42 USC §§6321 et seq.,and any amendments thereto.
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B. Environmental Protection. The COUNTY agrees to comply with all applicable
requirements ofthe National Environmental Policy Act of 1969, as amended, 42 USC
§§4321-4335; Executive Order No. 11514, as amended, "Protection and
Enhancement of Environmental Quality," 42 USC § 4321 note; FTA statutory
requirements at 49 USC §5324(b); U.S. Council on Environmental Quality
regulations imposing requirements for compliance with the National Environmental
Policy Act of 1969, as amended, 40 CFR Par 1500 - 1508; joint Federal Highway
Adminstration (FHW A)/FT A regulations, "Environmental hnpact and Related
Procedures," 23 CFR Par 771 and 49 CFR Par 622, and subsequent Federal
environmental protection regulations that may be promulgated. As a result of
enactment of23 USC §§ 139 and 326 as well as amendments to 23 USC §138,
environmental decision makng requirements imposed on FT A projects are to be
implemented consistent with the joint FHW AlT A document, "Interim Guidance for
Implementing Key SAFETEA-LU Provisions on Planng, Environment, and Air
Quality for Joint FHW AlTA Authorities," dated September 2,2005, and any
subsequent applicable Federal directives that may be issued, except to the extent that
FT A determines otherwse in wrting.

C. Clean Water. In the event that the Federal share, identified in "Project Cost" of this
AGREEMENT, exceeds $100,000, the COUNTY agrees to comply with all
applicable standards, orders, or regulations issued pursuant to the Federal Water
Pollution Control Act, as amended, 33 USC §§1251 et seq.

1. The COUNTY agrees to report each violation to the STATE and understands
and agrees that the STATE, in tu, shall report each violation, as required, to the
FT A and to the appropriate EP A Regional Offce.
2. The COUNTY also agrees to include these requirements in each subcontract
that exceeds $100,000 and is financed in whole or in par with Federal assistance
provided by FT A.

D. Clean Air. In the event that the federal share, identified in "Project Cost" ofthis
AGREEMENT exceeds $100,000, the COUNTY shall comply with all applicable
standards, orders or regulations issued pursuant to the Clean Air Act, as amended, 42
USC §§7401-7671 et seq.

1. The COUNTY agrees to report each violation to the STATE and understands
and agrees that the STATE will, in tu, report each violation to the FTA and to
the appropriate EP A Regional Office.
2. The COUNTY also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in par with federal assistance provided
by FT A.
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12. ACCOUNTING RECORDS

A. Project Accounts. The COUNTY agrees to establish and mainta for the Project
either a separate set of accounts or separate accounts within the framework of an
established accounting system that can be identified with the Project, in accordance
with applicable federal regulations and other requirements that FT A may impose.
The COUNTY agrees that all checks, payrolls, invoices, contracts, vouchers, orders,
or other accounting documents pertaining in whole or in par to the Project shall be
clearly identified, readily accessible, and available to the STATE and FT A upon
request, and, to the extent feasible, kept separate from documents not pertaining to the
Project.

B. Funds Received or Made Available for the Project. The COUNTY agrees to
deposit in a financial institution, all advance Project payments it receives from the
Federal Governent and record in the Project Account all amounts provided by the
Federal Governent in support of this Grant AGREEMENT or Cooperative
AGREEMENT and all other funds provided for, accruing to, or otherwise received on
account ofthe Project (Project fuds) in accordance with applicable Federal

regulations and other requirements FT A may impose. Use of financial institutions
owned at least 50 percent by minority group members is encouraged.

C. Documentation of Project Costs and Program Income. The COUNTY agrees to
support all allowable costs charged to the Project, including any approved services
contributed by the COUNTY or others, with properly executed payrolls, time records,
invoices, contracts, or vouchers describing in detail the natue and propriety of the.
charges. The COUNTY also agrees to maintain accurate records of all program
income derived from implementing the Project.

D. Checks, Orders, and Vouchers. The COUNTY agrees to refrain from drawig
checks, drafts, or orders for goods or services to be charged against the Project
Account until it has received and filed a properly signed voucher describing in proper
detail the purose for the expenditue.

13. AUDITS. INSPECTION. AND RETENTION OF RECORDS

A. Submission of Proceedings, Agreements, and Other Documents. Durng the
course of the Project and for six (6) years thereafter, the COUNTY agrees to retain intact
and to provide copies of any data, documents, reports, records, contracts, and supporting
materials relating to the Project upon request as the STATE or Federal Governent may
require. Reporting and record-keeping requirements are set fort in 49 CFR Par 19.
Project closeout does not alter these recording and record-keeping requirements. Should
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an audit, enforcement, or litigation process be commenced, but not completed, during the
aforementioned six-year period then the COUNTY's obligations hereunder shall be
extended until the conclusion of that pending audit, enforcement, or litigation process.

B. General Audit Requirements. The COUNTY as a sub-recipient of federal fuds,
agrees to perform the financial and compliance audits required by the Single Audit Act
Amendments of 1996,31 USC §§7501 et seq., as provided by 49 CFR §19.26, these
audits must comply with OMB Circular A-133, Revised, "Audits of States, Local
Governents, and Non-Profit Organzations, '"and the latest applicable OMB A-133
Compliance Supplement provisions for the USDOT, and any fuer revision or

supplement thereto. A sub-recipient who expends $500,000 or more in federal awards
from all sources during a given fiscal year shall have a single or program-specific audit
performed for that year in accordance with the provisions ofOMB Circular A-133. Upon
conclusion ofthe A-133 audit, the Agency shall be responsible for ensurng that a copy of
the report is transmitted promptly to the State. The COUNTY agrees that audits wil be
cared out in accordance with U.S. General Accounting Office "Governent Auditing
Standards". The COUNTY agrees to obtain any other audits required by the STATE.
Project closeout wil not alter the COUNTY's audit responsibilities.

C. The COUNTY, if services of a consultat are required, shall be responsible for audit
of the consultant's records to determine eligible federal aid costs on the project. The
report of said audit shall be in the COUNTY's files and made available to the STATE
and the Federal Governent. An audit shall be conducted by the WSDOT Internal Audit
Offce in accordace with generally accepted governental auditig standards as issued
by the United States General Accounting Offce by the Comptroller General ofthe
United States; WSDOT Manual M 27-50, Consultant Authorization, Selection, and
Agreement Administration; memoranda of understanding between the STATE and
FHWA; and Office of Management and Budget Circular A-133. Ifupon audit it is found
that overpayment or paricipation of federal money in ineligible items of cost has
occured, the COUNTY shall reimburse the STATE for the amount of such overpayment
or excess paricipation.

D. Inspection. The COUNTY agrees to permit the STATE, the State Auditor, the
United States Deparment of Transportation, and the Comptroller General of the United
States, or their authorized representatives, to inspect all Project work materials, payrolls,
and other data, and to audit the books, records, and accounts of the COUNTY and its
Contractors pertaining to the Project. The COUNTY agrees to require each third par
Contractor whose contract award is not based on competitive bidding procedures as
defined by the United States Department of Transportation to permt the STATE, the
State Auditor, the United States Deparment of Transportation, and the Comptroller
General ofthe United States, or their duly authorized representatives, to inspect all work,
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materials, payrolls, and other data and records involving that third pary contract, and to
audit the books, records, and accounts involving that third pary contract as it affects the
Project as required by 49 USC §5325(g).

14. LABOR PROVISIONS

A Contract Work Hours and Safety Standards Act. The COUNTY shall comply
with, and shall require the compliance by each sub-contractor at any tier, any applicable
employee protection requirements for non-construction employees as defined by the
Contract Work Hours and Safety Standards Act, as amended, 40 USC §3701 et seq., and
specifically, the wage and hour requirements of section i 02 of that Act at 40 USC
§3702and USDOL regulations, "Labor Standards Provisions Applicable to Contracts
Governng Federally Financed and Assisted Constrction (also Labor Standards
Provisions Applicable to Non-constrction Contracts Subject to the Contract Work Hours
and Safety Standards Act)" at 29 CFR. Par 5; and the safety requirements of section 107
of that Act at 40 USC §3704, and implementing USDOL regulations, "Safety and Health
Regulations for Construction," 29 CFR Par 1926.

B. Fair Labor Standards Act. The COUNTY agrees that the minimum wage and
overtime provisions of the Fair Labor Standards Act, as amended, 29 USC §§201 et seq.,
apply to employees performing work involving commerce, and apply to any local
governent employees that are public transit authority employees. The COUNTY shall
comply with the Fair Labor Standards Act's minimum wage and overtime requirements
for employees performing work in connection with the Project.

C. Overtime Requirements. No COUNTY or sub-contractor contracting for any part of
the contract work which may require or involve the employment of laborers or mechancs
shall require or permit any such laborer or mechanic in any workweek in which he or she
is employed on such work to work in excess of fort (40) hours in such workweek unless
such laborer or mechanc receives compensation at a rate not less than one and one-half
times the basic rate of pay for all hours worked in excess of 40 hours in such workweek.

D. Payrolls and Basic Records. Payrolls and basic records relating thereto shall be
maintained by the COUNTY during the course of the work and preserved for a period of
six (6) years thereafer for all laborers and mechanics working at the site of the work (or
under the United States Housing Act of 1937, or under the Housing Act of 1949, in the
construction or development of the Project). Such records shall contain the name,
address, and social securty number of each such worker, his or her correct classification,
hourly rates of wages paid (including rates of contributions or costs anticipated for bona
fide frnge benefits or cash equivalents thereof of the types described in section

1 (b)(2)(B) ofthe Davis-Bacon Act, 40 USC §§3141 et seq., and pursuant to 49 USC
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§5333(a) et seq., daily and weekly number of hours worked, deductions made and actual
wages paid. Whenever the Secretar of Labor has found under 29 CFR 5.5(a)(1 )(iv) that
the wages of any laborer or mechanic include the amount of any costs reasonably
anticipated in providing benefits under a plan or program described in section 1 (b )(2)(B)
of the Davis-Bacon Act, 40 USC §3141 et seq. and pursuant to 49 USC § 5333(a), the
COUNTY shall maintain records which show that the commitment to provide such
benefits is enforceable, that the plan or program is financially responsible, and that the
plan or program has been communicated in wrting to the laborers or mechanics affected,
and records which show the costs anticipated or the actual cost incured in providing such
benefits. COUNTY's employing apprentices or trainees under approved programs shall
maintain wrtten evidence of the registration of apprenticeship programs and certification
of trainee programs, the registration of the apprentices and trainees, and the ratios and
wage rates prescribed in the applicable programs.

E. Violation; liability for unpaid wages; liquidated damages. In the event of any
violation of the clause set forth in paragraph (A) ofthis section the COUNTY and any
sub-contractor responsible therefore shall be liable for the unpaid wages. In addition,
such COUNTY and sub-contractor shall be liable to the United States for liquidated
damages. Such liquidated damages shall be computed with respect to each individual
laborer or mechanc, including watchmen and guards, employed in violation of the clause
set fort in paragraph (A) of this section, in the sum of ten dollars ($10) for each calendar

day on which such individual was required or permtted to work in excess of the standard
workweek of forty (40) hours without payment of the overtime wages required by the
clause set fort in paragraph (B) of this section.

F. Withholding for unpaid wages and liquidated damages. The COUNTY shall upon
its own action or upon wrtten request of an authorized representative of the Department
of Labor withhold or cause to be withheld, from any moneys payable on account of work
performed by the COUNTY or sub-contractor under any such contract or any other
federal contract with the same prime COUNTY, or any other federally-assisted contract
subject to the Contract Work Hours and Safety Standards Act, which is held by the same
prime COUNTY, such sums as may be determined to be necessar to satisfy any
liabilities of such COUNTY or sub-contractor for unpaid wages and liquidated damages
as provided in the clause set forth in paragraph (E) of this section.

G. Transit Employee Protective Agreement. As a recipient offuds under TEA-
21,SAFETEA-LU, 23 USC § 10,49 USC §§5309, 5311, 5311(f), 5316, and 5317 or a
public agency recipient of funds under 49 USC §5310, the COUNTY shall car out the
Project in compliance with the applicable terms and conditions determined by the U.S.
Secretar of Labor to be fair and equitable to protect the interests of employees affected
by the Project and that comply with the requirements of 49 USC §5333 (b), and with the
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USDOL guidelines, "Section 5333(b), Federal Transit Law," 29 CFR Par 215 and any
amendments thereto. These terms and conditions are identified in USDOL's certification
of transit employee protective arangements to FTA. The COUNTY agrees to implement
the Project in accordance with the conditions stated in that USDOL certification, which
certifcation and any documents cited therein are incorporated by reference and made par
of ths AGREEMENT. The COUNTY agrees to comply with the terms and conditions of
the Special Waranty for the Non-urbanized Area Program agreed to by the U.S.
Secretaries of Transportation and Labor, dated May 31, 1979, and the procedures
implemented by USDOL or any revision thereto.

15. SUBSTANCE ABUSE

A. Drug and Alcohol Abuse - The COUNTY agrees to establish and implement a drug
and alcohol testing program that complies with 49 CFR Pars 655, produce any
documentation necessar to establish its compliance with Pars 655, and permt any
authorized representative ofthe United States Deparment of Transportation or its
operating administrations and the STATE to inspect the facilities and records associated
with the implementation of the drg and alcohol testing program as required under 49

CFR Pars 655 and review the testing process. The COUNTY agrees fuer to submit
anually the Management Inormation System (MIS) reports to the STATE by Februar
28th each year durng the term identified in the caption space header above titled "the
Term of Project".

B. Privacy Act - The COUNTY agrees to comply with the confidentiality and other civil
rights provisions of the Drug Abuse Office and Treatment Act of 1972, Pub. L. 92-255,
March 21, 1972, the Comprehensive Abuse and Alcoholism Prevention, Treatment, and
Rehabilitation Act of 1970, Pub. L. 91-616, Dec. 31, 1970, and the Public Health
Services Act of 1912,42 USC §§290dd-3 and 290ee-3 including amendments to these
acts. The COUNTY understads that the requirements of the Privacy Act, including the
civil and criminal penalties for violation of that Act, apply to those individuals involved,
and that failure to comply with the terms of the Privacy Act may result in termination of
the underlying AGREEMENT.

16. TERMNATION

A. Termination for Convenience. The STATE and the COUNTY may suspend or

terminate this AGREEMENT, in whole or in par, and all or any part of the federal and/or
state financial assistance provided herein, at any time by wrtten notice to the other
PARTY in accordance with 49 CFR Par 18 §18.44 or 49 CFR Par 19 §19.61, whichever
is applicable. The STATE and the COUNTY shall agree upon the AGREEMENT
termination provisions including but not limited to the settlement terms, conditions, and
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in the case of parial termination the portion to be terminated. Written notification must
set forth the reasons for such termination, the effective date, and in case of a parial
termination, the portion to be terminated. However, if, in the case of parial termination,
the STATE determines that the remaining portion of the award wil not accomplish the
puroses for which the award was made the STATE may termnate the award in its
entirety. The PARTIES may termnate this AGREEMENT for convenience for reasons
including, but not limited to, the following:

1. The requisite federal and/or state fuding becomes unavailable though failure
of appropriation or otherwise;
2. The STATE determines, in its sole discretion, that the continuation of the
Project would not produce beneficial results commensurate with the further
expenditue of federal and/or state fuds;
3. The COUNTY is prevented from proceeding with the Project as a direct result
of an Executive Order of the President with respect to the prosecution of war or in
the interest of national defense; or an Executive Order of the President or
Governor of the State with respect to the preservation of energy resources;
4. The COUNTY is prevented from proceeding with the Project by reason of a
temporary preliminar, special, or permanent restraining order or injunction of a
cour of competent jurisdiction where the issuance of such order or injunction is
primarily caused by the acts or omissions of persons or agencies other than the
COUNTY;
5. The Federal Governent and/or State Governent determines that the
puroses of the statute authorizing the Project would not be adequately served by
the continuation of federal and/or state financial assistance for the Project; or
6. The Federal Governent terminates this AGREEMENT due to a
determination that the COUNTY has: (a) wilfully misused Federal assistance
Funds by failing to make adequate progress on the Project, (b) failed to make
reasonable and appropriate use of the Project real property, facilities, or
equipment, or (c) failed to comply with the terms of this AGREEMENT. In the
event of a termination under this subsection, and the Federal Governent
exercises its right to require the STATE to refud any or all of the Federal Funds
provided for the Project, the COUNTY shall retun all monies reimbursed to it by
the STATE, in the amount required by the Federal Governent, within sixty (60)
days of its receipt of a certified letter from the STATE.
7. In the case of termination for convenielÌce under subsections 1-5 above, the
STATE shall reimburse the COUNTY for all costs payable under this
AGREEMENT which the COUNTY properly incured prior to termination. The
COUNTY shall promptly submit its claim for reimbursement to the STATE. If
the COUNTY has any propert in its possession belonging to the STATE, the
COUNTY wil account for the same, and dispose of it in the maner the STATE
directs.
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B. Termination for Default. The STATE may suspend or terminate this

AGREEMENT for default, in whole or in par, and all or any par of the federal financial
assistance provided herein, at any time by written notice to the COUNTY, if the
COUNTY materially breaches or fails to perform any of the requirements of this
AGREEMENT, including:

Takes any action pertaining to this AGREEMENT without the approval of the
STATE, which under the procedures of this AGREEMENT would have required the
approval of the STATE;
Fails to make reasonable progress on the Project or other violation of this
AGREEMENT that endangers substantial performance of the Project; or
Fails to perform in the maner called for in this AGREEMENT or fails to comply
with, or is in violation of, any provision of ths AGREEMENT. The STATE shall
serve a notice oftermination on the COUNTY setting forth the maner in which the
COUNTY is in default hereunder. If it is later determined by the STATE that the
COUNTY had an excusable reason for not performing, such as events which are not
the fault of or are beyond the control of the COUNTY, such as a strike, fire or flood,
the STATE may: (a) allow the COUNTY to continue work after setting up a new
delivery of performance schedule, or (b) treat the termination as a termination for
convemence.

C. The STATE, in its sole discretion may, in the case of a termination for breach or
default, allow the COUNTY ten (10) business days, or such longer period as determined
by the STATE, in which to cure the defect. In such case, the notice of termination will.
state the time period in which cure is permtted and other appropriate conditions. If the
COUNTY fails to remedy to the STATE's satisfaction the breach or default within the
timeframe and under the conditions set forth in the notice of termination, the STATE
shall have the right to terminate this AGREEMENT without any further obligation to
COUNTY. Any such termination for default shall not in any way operate to preclude the
STATE from also pursuing all available remedies against COUNTY and its sureties for
said breach or default.

D. In the event that WSDOT elects to waive its remedies for any breach by
COUNTY of any covenant, term or condition of this AGREEMENT, such waiver by the
STATE shall not limt the STATE's remedies for any succeeding breach of that or of any
other term, covenant, or condition ofthis AGREEMENT.
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