FIRST AMENDED
INTERLOCAL AGREEMENT BETWEEN THE CITY OF SEDRO-WOOLLEY
AND SKAGIT TRANSIT

THIS AGREEMENT is made and entered into this '&J&ay of OMM’ U 2014, by and
between the City of Sedro-Woolley, a Washington Municipal Corporation, hereinafter referred to as “City,”
and the Skagit Transit System, hereinafter referred to as “Skagit Transit™.

WHEREAS, the City and Skagit Transit entered an Interlocal Agreement on September 20, 2012 for
the City to design and construct a Transfer Station for Skagit Transit in conjunction with the City’s SR20-
Cook Road Realignment and Extension Project hereinafter referred to as “Project”; and

WHEREAS, the City has completed the design and design engineering of the Transfer Station and has
awarded the construction contract for the Project at the bid prices noted in Exhibit A attached hereto; and

WHEREAS, the Parties entered into a separate Interlocal Agreement on October 15, 2013 for the
construction, use and maintenance of the Project to define Skagit Transit’s responsibilities for the Transfer
Station to be constructed as part of the Project; and

WHEREAS, the scope of that project has changed to broaden the project from a bus stop facility to a
park and ride facility as described in Exhibit B attached hereto; and

WHEREAS, the Parties desire to amend that Interlocal Agreement (dated October 15, 2013) to
include the additional scope as part of the Project.

NOW, THEREFORE, pursuant to chapter 39.34 RCW, the Interlocal Cooperation Act, the above
recitals that are incorporated herein as if fully set below, and in consideration of the terms, conditions, and
performances contained herein, or attached and incorporated and made a part hereof, the Parties agree as
follows:

IT IS MUTALLY AGREED AS FOLLOWS:

1. STATEMENT OF WORK

1.1 The City, on behalf of Skagit Transit, will undertake and cause to be performed the
construction engineering and construction work for the Transfer Station facility and Park & Ride facility that is
part of the City’s Project which includes widening a portion of Western Street 12 feet wide by approximately
170 feet long plus acceleration and deceleration tapers for a bus pullout area, allowing parking for up to four
buses, including drainage, grading, base, asphalt paving, pedestrian crossing markings, curb, 8 foot sidewalk,
two bus shelter foundations, two bicycle racks, and illumination and drainage, grading, asphait paving, bicycle
parking, pavement markings, landscape work and fencing for the Park & Ride Facility.

1.2 The City will administer the construction contract for the Project. Skagit Transit may at all
times consult with and inquire of the City’s Project Manager identified below, attend all meetings, and have
access to all documentation concerning the Project. Skagit Transit shall not provide direction, directly or
indirectly, to the City’s contractor. All formal contacts between Skagit Transit and the contractor shall be
through the City.
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1.3 If it becomes known that field changes or conditions will result in an increase in costs for the
Project exceeding the total amount available for the Transfer Station facility, the City shall within three 3)
working days consult with Skagit Transit. Both Parties mutually agree to review all available options at that
time to move the Project forward.

1.4 Skagit Transit may inspect the Project. All contact between Skagit Transit’s inspector and the
contractor shall be only through the City’s inspector or the City’s Project Manager.

1.5 Record Drawings prepared for or by the City specifically for the Transfer Station, upon
payment for the work performed by the City, shall become the property of Skagit Transit but will remain
available for use by the City.

2. CONTRACT CHANGES

2.1 Contract changes are subject to and contingent upon the total availability of the TIB grant
funding to pay for any changes to the Project contract. If increases in costs as a result of required or elective
changes exceed the available grants as provided herein, the City shall initiate Project modifications or take
such other steps to maintain Project contract costs within the total available grant funding.

22 Changes to the Project contract will be documented by Change Order in accordance with the
City’s construction contract. Skagit Transit authorizes the City to initiate all required changes affecting the
Transfer Station and to negotiate, document and execute the associated change orders.

23 The City will advise Skagit Transit of any proposed changes affecting the Transfer Station and
Park & Ride facility construction as soon as possible and provide Skagit Transit with an opportunity, if time
permits, to review the change before implementation. The City will determine the length of the review time
based upon the need to expedite the change to avoid delay to the Project contract.

24 Skagit Transit may request additions to the Project regarding the Transfer Station and Park &
Ride facility through the City in writing. The City will implement the requested changes as elective changes,
provided that a change complies with the terms and conditions of the construction contract, Project permits,
State or federal laws, applicable rules and regulations, and City design policies, does not unreasonably delay
critically scheduled Project contract activities, and complies with the funding structures identified in Section
2.1

2.5 All elective changes affecting the Transfer Station and Park & Ride facility shall be approved
in writing by Skagit Transit before the City directs the contractor to implement the change. Skagit Transit
agrees to pay for the increases in cost, if any, for such elective changes requested by Skagit Transit, subject to
available funding, and in accordance with Section 4.

2.6 The City will make available to Skagit Transit all Change Order documentation related to the
Transfer Station and Park & Ride facility.

27 In the event it is determined that Skagit Transit does not have sufficient funds to complete the
Transfer Station and Park & Ride facility, both Parties mutually agree to determine the future of the Project or
possible modifications or downsizing of the Project to the minimum level of the Project scope as submitted for
grant award. Any downsizing or modifications to the Project must be approved by the TIB. If it is determined
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that the Project cannot proceed, the Project shall be brought to a level that is safe for public use and the City
will terminate the remainder of the Project contract. In the event the Project is terminated, Section 3 shall
apply for that portion of the Project completed up to the time of termination. Skagit Transit agrees to pay all
costs associated with termination.

3. ACCEPTANCE

3.1 Prior to Project acceptance, the Parties will perform a joint final inspection. Skagit Transit
agrees, upon satisfactory completion of the Project constructed in accordance with the PS&E and receipt of a
Notice of Physical Completion, as determined by the City, and the close out of the Project by the City in
accordance with applicable State or federal regulations, to deliver a letter of acceptance for the Transfer
Station and Park & Ride facility which shall include a release of the City from all future claims or demands of
any nature resulting from the performance in constructing the Transfer Station and Park & Ride facility portion
of the Project.

32 If a letter of acceptance is not received by the City within ninety (90) calendar days following
delivery of a Notice of Physical Completion and close out of the Project, the Transfer Station and Park & Ride
facility shall be considered accepted by Skagit Transit and the City shall be released from all future claims and
demands of any nature resulting from the performance in constructing the Transfer Station and Park & Ride
facility portion of the Project, subject to any contractor claims caused by the negligent acts or omissions of the
City in administering the Project.

33 Skagit Transit may withhold its acceptance of the Transfer Station and Park & Ride facility
portion of the Project by submitting written notification to the City within sixty (60) calendar days following
delivery of a Notice of Physical Completion of the Project and close out of the Project. This notification shall
include the reason(s) for withholding acceptance. The Parties shall then work together to resolve the
outstanding issues identified in Skagit Transit’s written notification.

4. COMPENSATION

Skagit Transit agrees to pay the City, as match for the project funding, 15% of the Project Cost for the
Transfer Project (Project Costs include construction engineering and construction work but shall not include
City employees’ time) for a maximum Not-To-Exceed amount of Ten Thousand Three Hundred Seventy
Two and 00/100 Dollars ($10,372.00) without further authorization by Skagit Transit. Skagit Transit agrees
to pay the City the full cost for the construction work for the Park & Ride facility (Project Costs include
construction engineering and construction work but shall not include City employees’ time) for a maximum
Not-to Exceed amount of One Hundred Ten Thousand Dollars ($110,000) without further authorization by
Skagit Transit. The total cost for combined Transfer Station and Park & Ride facility is maximum Not-To-
Exceed One Hundred Twenty Thousand Three Hundred Seventy Two and 00/100 Dollars ($120,372.00)
without further authorization by Skagit Transit.

Requests by Skagit Transit for any other services by the City shall be negotiated as a mutually agreed
Amendment to this Agreement prior to the City providing the service. Upon reaching the maximum
compensation, the City will have no further responsibility or obligation regarding the provision of services
under this Agreement unless it is amended to authorize additional compensation.

SKAT-CITY Const |A 13-008 1st AMENDED FINAL REVISED 4-17-2014
Page 3 of 7



S. PAYMENT PROCEDURE

The City shall submit invoices to Skagit Transit on a monthly basis. Payment shall be made by
warrant or account transfer by Skagit Transit to the City within thirty (30) days of receipt of the invoice.
Details of payment process shall be determined by Skagit Transit and the City’s respective financial offices.

6. OWNERSHIP, OPERATION AND MAINTENANCE

6.1 Upon Skagit Transit’s acceptance of the Transfer Station facility and Park & Ride facility as
provided in Section 3, the City shall be the owner of the Project improvements constructed on City-owned
Right of Way, except for: passenger shelters, kiosks, transit signage and related hardware, litter receptacles,
benches, dedicated street lights and other transit related items as agreed to in writing by the Parties.

6.2 Skagit Transit and the City agree that as a condition for executing this Agreement, the City
shall own the underlying Right of Way property and Skagit Transit shall have the exclusive right, use and
possession of the Project property during the term and renewal periods of this Agreement to operate, manage
and maintain the Transfer Station and Park & Ride facility, subject to the provisions of this Agreement. Skagit
Transit shall be responsible for repairs and maintenance of the improvements identified on Exhibits A and B,
attached hereto.

6.3 Skagit Transit and the City agree that the City will have the right to utilize available parking
spaces in the Park & Ride facility during special events at the Bingham Park facility located north of Cook
Road. The City will notify Skagit Transit of any such scheduled special event that would result in such use,
and will provide additional cleanup if required.

7. TERM OF AGREEMENT

The term of this Agreement shall commence as of the date this Agreement is fully executed. The
construction Project shall terminate twelve months after project completion and the ownership, operation and
maintenance of the Project property (“Premises™) shall automatically commence upon termination of said
construction Project and shall continue for twenty (20) years and may be renewed for two additional terms of
twenty (20) years upon written consent of both parties.

8. INDEPENDENT CAPACITY

The officials, employees or agents of Skagit Transit and the City who are engaged in the performance
of this Agreement shall continue to be officials, employees or agents of that party and shall not be considered
for any purpose to be officials, employees or agents of the other party.

9. LEGAL RELATIONS

Neither Skagit Transit nor the City shall be liable for damage or claims which arise from or relate to
the performance or non-performance of this Agreement by any other party. Skagit Transit and the City shall
be responsible only for the negligent acts and omissions of its own officers, employees, and agents, and no
party shall be considered the agent of the other.
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10. ASSIGNMENT

Skagit Transit understands that the City will contract for services to be provided under this Agreement
and amendments thereto; however, neither Skagit Transit nor the City shall assign or convey its interests or
obligations under this Agreement without the written consent of the other. There are no third-party
beneficiaries of this Agreement.

11. DISPUTES

It is expected that any conflicts arising out of the implementation of this Agreement will be resolved at
the staff level. In the event that issues cannot be resolved by staff in a timely fashion, Skagit Transit and the
City agree to elevate the dispute through equivalent management levels of each party, and if necessary to the
Executive Director and City Supervisor.

In the event that a dispute cannot be resolved in the manner described above, they shall be determined
by a Dispute Board in the following manner: Each party to this Agreement shall appoint one member to the
Dispute Board. The members so appointed shall jointly appoint an additional member to the Dispute Board.
The Dispute Board shall review the facts, contract terms and applicable statutes and rules and make a
determination of the dispute. The determination of the Dispute Board shall be final and binding on Skagit
Transit and the City hereto.

12, AMENDMENT

This Agreement shall be amended only by written mutual consent of Skagit Transit and the City.
Amendments to this Agreement may be initiated by Skagit Transit or the City and will become final after
agreement by Skagit Transit and the City and appropriate signatories are attached.

13. TERMINATION

This Agreement is effective from the date of signature by Skagit Transit and the City and remains in
effect until modified by written mutual consent or terminated. Termination other than under Paragraph 7 shall
occur upon one year’s written notice of breach or non-performance provided that disputes first must be
addressed under Paragraph 11.

14. PROJECT MANAGEMENT

The Project Manager shall be the persons listed below. The Project Manager for each party shall be
responsible for and shall be the contact person for all notices and communications regarding the work to be
performed under this Agreement.

Dale O’Brien

Executive Director

Skagit Transit

600 County Shop Lane
Burlington, WA 98233
(360) 757-8801
dobrien@skagittransit.org

Mark A. Freiberger, PE
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Director of Public Works

City of Sedro-Woolley

325 Metcalf Street

Sedro-Woolley, WA 98284

(360) 855-9933
mfreiberger@ci.sedro-woolley.wa.us

15. GOVERNANCE

This Agreement is entered into and under the authority granted by the laws of the state of Washington
and any applicable federal laws. The provisions of this Agreement shall be construed to conform to those
laws.

In the event of an inconsistency in the terms of this Agreement, or between its terms and any
applicable state or federal rule, regulation or statute, the inconsistency shall be resolved by giving precedence
in the following order:

Applicable state and federal constitution statutes and rules;
Statement of work; and
Any other provisions of the Agreement, including materials incorporated by reference.

16. WAIVER

A failure by either Skagit Transit or the City to exercise its rights under this Agreement shall not
preclude that party from subsequent exercise of such rights and shall not constitute a waiver of any other rights
under this Agreement unless stated to be such in writing signed by an authorized representative of the party
and attached to the original Agreement.

17. SEVERABILITY

If any provision of this Agreement or any provision of any document incorporated by reference shall
be held invalid, such invalidity shall not affect the other provisions of this Agreement which can be given
effect without the invalid provision, if such remainder conforms to the requirements of applicable law and the
fundamental purpose of the Agreement, and to this end the provisions of this Agreement are declared to be
severable.

18. ALL WRITINGS CONTAINED HEREIN

This Agreement contains all the terms and conditions agreed upon by the parties. No other
understandings, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to exist or to
bind any of the parties hereto.

19. ADDITIONAL PROVISIONS

This Agreement does not create any separate legal entity, create any joint organization, establish any
common budget, nor authorize the joint acquisition of any personal or real property.
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19. ADDITIONAL PROVISIONS

This Agreement does not create any separate legal entity, create any joint organization, establish any
common budget, nor authorize the joint acquisition of any personal or real property.

DATED this 23 ay of Q?&( , 2014,

CITY OF SEDRO-WOOLLEY

\ A0

Mike Andersdn, Mayor =~ T

ATTEST: APPROVED AS TO FORM:
Patsy Nélson, Finance Director Eron Berg, City Attorney
SKAGIT TRANSIT SYSTEM

Dale S. O’Brien, Executive Director

APPROVED AS TO FO

V/Q/AM/O it it

Richard J. Langabeer, Skagit Transit Attorney
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