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CLARK COUNTY
STAFF REPORT

. '5-7,__DE?ARIMEI‘IIIDIVISION: General Services-Railroad

... DATE; | December 3, 2013

L .;;REQUEST . : That the Board of County Commissioners. (BOCC) authorize and execute grant

agreement W|th Washington State Department of Transportation (WSDOT).

CHECKONE . - ..X-Consent < _ __ County'Administratort

g;BACKGROUND Clark County made appllcatlon and was subsequently awarded grant funding through the.
.~ WSDOT Freight | Rail‘Assistance Program (FRAPYin the amount of $668 052.00. WSDOT staff generated a

© ..~ draft grant agreement, which the Clark County Prosecutlng Attomey s'Office subsequently reviewed,

o commented on, and approved with® mlnor suggested changes. Those changes have been effectively

rncorporated into the attached draft

- ‘_‘,_COMMUNITY OUTREACH No publlc outreach is required for thls actlon

: <j':‘='BUDGET AND POLICY. IMPLICATIONS Authonzes recelpt and expenditure of $668,052.00 in WSDOT
.=~ FRAP grant funds for capital |mprovements on the Clark County Chelatchie Prairie Railroad. Budget authority
C already exrsts

_-FISCAL*IMPACTé' " X Yes [ No

‘ . ?ACTION REQUESTED: That the Board of County Commissioners (BOCC) authorize the Chair to enter into

" the'described grant agréement wrth WSDOT.

RER DISTR_I_B_UTION-: General Services f ile, Mark McCauley

K

APPROVED: _ |
. deff Swafbol 'CLARK COUNTY, ASWINGTON
' ,RaiI~Er‘riponment Corridor Manager Board of County Commissioners

JS/js ' | Dec. 3,201%
| S 1%




FISCAL IMPACT ATTACHMENT

Part I: Narrative Explanation
LA- Explanation of what the requect does that has fiscal impact and the aseumpﬁons for developing revenue and costing information

The request authonzes the recelpt and expenditure of $668, 052 00 grant funds from the WSDOT FRAP: for capltal pro]ects
on the Clark County Chelatchie Prairie Raﬂroad : -

Part II: Estimated Revenues

- Current Bichnium | . Next Biennium’, ] - Second Biennium |:
Fund #/Tide . L _GF . | "Total: . | .. “GF: ' | Total+-|."+GF ".:'| " .Total ;.| | -
0001.000.413.334000.600. 000000 668,052.00 | 668,052.00-| 0 ' ) NE A LU T N I
Capital Improvements - U T : . 1 - .

T

Total | 668,052.00.|7668,052.00°|:0% =

AN

II. A — Describe the type of revenue (grant, fees, etc.)

Révenue is in the form of grant funding received ffofri WSDOT, alfgédy ‘iicv':cbuﬁt'edl for'in exisﬁlrig_ ;evenué‘ vb‘udg-(;:t:

Part III: Estimated Expenditures

ITI. A — Expenditures summed up
Current Biennium** /|- NeX't'Bienhiliﬁ“ N Second'Bienniﬁmi'—._’.f S
Fund #/Tide ot TEs || GF ' |. Total |- GF ‘|7 Total |°° GF . ~Total .| -
0001.000.413.594730.600: 000000 1668,052.00 "668,052.00 | 0 0o 0. - =~
Capital Ir@ovements L : .

.

668,052.00 | 668,052.00.] 0 -

IIL B — Expenditure by object category

Current Biennium . | - Next Biennium- - |- Second Biennium . :
Fund #/Title : - | :GF | '‘Total .'| - GF ''| Total. [-* :GF + | " Total” | =~
Salary/Benefits - . : I N R e
Contractual ) : T . T
Supplies -
Travel

Other controllables . R S R |
Capital Outlays 7668,052.00 | 668,052.00. |
Inter-fund Transfers : v - I
Debt Service )

668,052.00-| 668,052.00 |,




65 1243

Grant Standard Form Agreement

Orgamzatron
'CLARK COUNTY .. -
Description of Work

L

-.] Agreement Number

,ActuatGost : : N g -
.| Not16 eviceed Six Hundred'Sixty EightlThousandrFifty Two, Dollars ($668,052.00)

Thls AGREEMENT is between the STATE OF WASHINGTON DEPARTMENT OF TRANSPORTATION hereinafter referred to as the “STATE”, and
CLARK COUNTY herelnafter referred to as the ‘GRANTEE,” collectnvely referred to as the "PARTIES" and mdlvrdually the “PARTY." ~

WHEREAS,the Leglslature recognrzes that rall abandonment can increase the burden on STATE hlghways and county roads by rnoreasrng htghway
mamtenanoe and Jrepair costs; and .

WHEREAS the Legislature recognizes that fail abandonment can mcrease hlghway-related air pollutlon and dependence on |mported petroleum and
) WHEREAS the Legrslature pursuant to chapter 47 06A RCW determlned that frelght rail systems are |mportant elements of the. STATE'S multlmodal :

transportatlon system and that Washlngton s economy benef ts. ‘fiom the frelght rail system by helpmg to ensure ‘movement of the STATE'S agricuttural
-chemtcal and natural resource products to local, natlonal :and |ntemat|onal markets and , :

3

( NHEREAS the Leglslature recogmzes that the STATE, countres Iocal communmes rallroads, Iabor and shrppers all benefit from contunuatron of
essentlal “rail service for.economic development purposes ‘and that abandonment of rail I|nes ‘reduction in fail. frelght service, and the resultant motor
veh:cle frerght traffic increases the burden on state htghways and roads; and
WHEREAS the Leglslature finds that i in many cases, the cost of upgrading the roads exceeds the cost of malntalmng rail frelght service. Thus, the

. ‘économy of the State of Washrngton will be best served by a'policy of ‘maintaining and encouraglng a healthy rail frelght system by creatmg a

‘ mechanism whlch keeps rail freight lines operattng if the benefits of the service outweigh the cost and’

WHEREAS chapter 47. 76 RCW permits the STATE to prowde financial assistance to cities, counties, ports and ra|lroads for the purposes of
* acquiring, rebuilding, rehabllrtatlng or improving rail lines necessary to mamtaln use of the, essential rall servrce and

WHEREAS the GRANTEE shall follow all federal state and local laws regulations and ordmances wh|ch are apphcable and
WHEREAS the Scope of Work deﬁned in this AGREEMENT is heretnaﬂer referred toas "PROJECT’ and
WHEREAS the GRANTEE is the Iocal pubhc entity for admlmstenng the PROJECT funds; and -

, WHEREAS the GRANTEE has requested, and the STATE has authonzed and appropnated STATE funds for.the expenditure of-up to
) Six Hundred Stxty Elghl Thousand Fifty Two Dollars ($668 052.00) . in recognition of the PROJECT's contnbutlon to the public good; and

WHEREAS pursuant to ESSB 5024 Section 310 (1) the STATE rs authorized to charge interest in the amount necessary to recoup the STATE's costs
fo admmlster the grants and

NOW THEREFORE pursuant to the above recntals that are mcorporated herein as if fully set forth below andin constderatlon of the terms, conditions,
, oovenants and. performances’ ‘contained in this AGREEMENT or attached hereto and by this reference made a part of this AGREEMENT ITIS

MUTUALLY AGREED AS FOLLOWS:

SECTION |
SCOPE OF WORK
. The general Scope of Work is defined in the- Descnptlon of Work, above which'the STATE has determined to be a PROJECT that will improve the = -
~ - 'TATE’s multlmodal transportatlon system and benefit the STATE and local economy. Complete details are included in EXHIBIT A SCOPE OF WORK
m10h s attached hereto and by this reference made a part of this AGREEMENT

.‘»

= ' » . Page 10f8
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SECTION Il
PAYMENTS TO THE GRANTEE

The STATE agrees to grant to the GRANTEE monies to accomplish the PROJECT detailed in EXHIBIT A.

Prior to initiating any work for performance hereunder, the GRANTEE shall provide the STATE with the proposed schedule for each item of work to be
performed. The schedule shall be arranged in such a manner as to form a basis for comparison with progress billings for work performed. In the event
of a change in the method or time for performance of any work, the GRANTEE shall update the schedule, subject to the STATE's prior written approvat,
to reflect the changed circumstances.

Subject to the terms and conditions in this Agreement, the STATE agrees to reimburse the GRANTEE up to a maximum amount of
Six Hundred Sixty Eight Thousand Fifty Two Dollars ($668,052.00) for the actual direct and related indirect costs incurred by the
GRANTEE in the course of completing the PROJECT required under this AGREEMENT.

Itis understood that the actual PROJECT costs under this AGREEMENT are based on preliminary estimates and that if unforeseen circumstances
cause the PROJECT costs to exceed the PROJECT estimate, the GRANTEE shall complete the PROJECT and assume the entire cost overrun without
any increase of the STATE’s maximum GRANT commitment made herein.

Any costs incurred by the GRANTEE prior to the execution of this AGREEMENT will be borne by the GRANTEE and will not be eligible for
reimbursement from the STATE.

The GRANTEE shall comply with all provisions of the most recent version of 48 CFR § 31 or as subsequently amended, regarding accounting
conventions.

The GRANTEE shall provide the STATE with documentation confirming local matching share amounts have been secured and used for the PROJECT.

The GRANTEE shall submit (] Monthly X Quarterly invoices detailing work completed and a PROJECT status report. The STATE shall make
periodic payments to the GRANTEE for costs incurred under this AGREEMENT. Supporting documentation for all costs being invoiced shall be
submitted with the invoice each [[] Month X! Quarter . Failure to provide supporting documentation will render the cost ineligible for reimbursement.
Payment by the STATE shall not relieve the GRANTEE of any obligation to make good any defective work or material upon PROJECT completion.

At the time the final PROJECT invoice is submitted, the GRANTEE shall provide the STATE with a written statement confirming  cLARK COUNTY
is in compliance with the terms of the AGREEMENT. The STATE will provide an example of this written statement upon request——

The GRANTEE shall receive reimbursement for the actual cost of items identified in EXHIBIT A, less net salvage value of any material being replaced in
carrying out the PROJECT construction. Labor, materials, and/or other PROJECT costs supplied by the GRANTEE will only be reimbursed at actual
- cost without markup io the STATE or profit.

Any materials salvaged under this PROJECT will be stockpiled, inventoried, and sold with the proceeds credited to the PROJECT. Documentation shall
include the amount of materials salvaged, the amount actually sold, and amount received which will be credited back to the PROJECT on the final
submitted invoice. .

Reimbursement for GRANTEE rented or leased equipment, if any, will be based on actual cost as supported by original receipts. Reimbursement for
GRANTEE owned equipment shall be based on rates per 23 CFR 104.910(a) and approved FRA reference sources.

Reimbursement for overhead costs will not be allowed unless specified in this AGREEMENT.

Reimbursement for travel, subsistence, and fodging expenses will not be eligible under this AGREEMENT unless specifically preapproved in writing by
the STATE. If preapproved, the GRANTEE shall comply with the rules and regulations regarding trave! costs in accordance with the Washington State
Department of Transportation Accounting Manual M 13-82 Chapter 10 “Travel Rules and Procedures” and revisions thereto, and by this reference
incorporated herein as if it were attached hereto. Online access to Accounting Manual (M 13-82) Chapter 10 “Travel Rules and Procedures” and
subsequent revisions are available at the Washington State Department of Transportation’s Internet Site. The online access address for the current
Travel Reimbursement Rates is contained in EXHIBIT B, WSDOT ACCOUNTING MANUAL CHAPTER 10, TRAVEL RULES AND PROCEDURES,
attached hereto and by this reference made a part of this AGREEMENT. If online access is not avaitable, contact the Washington State Department of
Transportation headquarters office in Olympia to obtain copies of the “Travel Rules and Procedures” and any updates.

Billing for non-salary cost, directly identifiable with the PROJECT, if any, shall be an itemized listing of the charges supported by copies of the originat
bills, invoices, expense accounts and miscelianeous supporting data submitted by the GRANTEE with each invoice. All above charges must be
essential to the work conducted under this AGREEMENT. Crew trave! time between normal workstation and jobsites will not be considered travel under
this restriction.

If the STATE, at its sole discretion, determines that the PROJECT is nof progressing in a satisfactory manner, the STATE may refuse monies for
reimbursement to the GRANTEE for parts or all of the work performed to date.

If the PROJECT is not completed by June 30,2015 , the GRANTEE and STATE agree that the entire expense for the completion of the
PROJECT will be borne solely by the GRANTEE. The GRANTEE shali then also be automatically in default and will be obligated to reimburse the

STATE for the full amount of GRANT funds already paid to the GRANTEE. Any required repayment shall be due within thirty (30) calendar days after
receipt of an invoice from the STATE. {
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SECTION Hl
PROGRESS PAYMENT

] .The GRANTEE may forward quarterty progress brllrngs to the STATE for reimbursement by the STATE for PROJECT related work performed pursuant
to EXHi BIT A

The STATE agrees to make payments for elrgrble PROJECT related work from the prevroust' 3 Month X Quarter .The GRANTEE may submrt
. ,progress billings at any time; :but notmore’ frequently than’ once per OMonth X' Quartér_ " The. STATE “agrees to reimburse the GRANTEE for
- properly billed. and supported PROJECT costs’ wrthrn thrrty 30) calendar days of réceipt of a progress brllrng

- The payment by the STATE for any work completed shall not relreve the GRANTEE of any oblrgatron to make good ‘any defective work or matenal

~ Itis agreed that any STATE payment, pursuant fo any GRANTEE payment request, wrll not constrtute agreement as to the appropriateness. of any item,
-and that required-adjustments, if.any; will be_ ma theti fime. of STATE’s: ﬁnal payment In the event that the STATE. and/or their representatrves
conducts an audit, and that audit indicates an overpayment of moneys granted to the GRANTEE the GRANTEE agrees to refiind the overpayment to
the STATE within thirty (30) calendar’ days aﬂer berng brIIed therefore )

s .. -SECTIONIV ..
OWNERSHIP OF PROJECT EQUIPMENT

The STATE shall hold legal fitle to all vehrcles and other equrpment the GRANTEE acquires or, modrﬁes and have Iegal ownership of any non-vehrcle
equipment purchased using using funds provrded under this’ AGREEMENT The GRANTEE acoepts the STATE'’s lega! ownership of such PROJECT
equipment throughout the period of the. PROJECT and agrees to turn: the same over to the STATE upon completion of the PROJECT. k

SEC110N v
EMPLOYMENT AND INSPECﬂON OF WORK

The GRANTEE shall employ all persons or contractors .necessary to perform the PROJECT work and agrees to‘be responsrble for the management
. control operatron constructron marntenance and reparrs that are essentral to thrs PROJECT The STATE may place an Engrneer Prolect Manager

. adherence 16 the, requrred provrsrons 'of this AGREEMENT The GRANTEE shall make the site accessrble to STATE |nspectron personnel Thrs may
. include providing transportation to remote, rnaccessrble work sites, at the expense of the GRANTEE.

. The STATE will rnspect progress at the work srte as rt deems appropnate Inthe event that the' GRANTEE subcontracts to obtarn matenal equrpment
and/or any work necessary to complete any PROJECTvrelated track work, the GRANTEE will be responsrble for certrfyrng that all track work is'in
complrance with Federal Railroad Admrnrstratron Track Standards : .

Upon completion of the PROJ ECT a joint rnspectron shall be made by the authonzed representatrves of each of the PARTIES to determrne that the -
work has been completed within the terms of this: AGREEMENT :

. SECTION VI
| TERM

This AGREEMENT shall become effectrve upon the date the Iast party srgns the AGREEMENT The AGREEMENT shall continue in full force for the
useful life of the equrpment and matenals mstalled wrth 'STATE’ funds lt |s the expectatron of the partres that the useful life of the' matérials i is: ten (10)
--years: Accordrngly this AGREEMENT shall contrnue |n full force and effect for ten (10) years aﬂer the physrcal completron of the work to be performed

for this PROJECT. : v : L

SECTIONVII ' 7
USE AND' MAINTENANCE OF PROJECT CAPITAL IMPROVEMENTS AND .
OTHER EQUIPMENT PURCHASED WITH FUNDS FROM THIS AGREEMENT

. The GRANTEE agrees that PROJECT property equrpment ‘and supplres shall.be used solely for the PROJECT actrvrty for the duratron ofits useful life.
.Should'the GRANTEE unreasonably delay or farI to use: PROJECT property equrpment or: supplres dunng its useful life, the GRANTEE undefstands
" that'the STATE' may require the retum_ of the entrre amount of STATE assistance. expended on that property equrpment or supplies.

The GRANTEE wrll grve trmely notice and recelve pnor written approval from the STATE for any proposal to use PROJECT property equrpment or -
_supplies in a manner substantrally drfferent than ‘set forth in thrs AGREEMENT .

The GRANTEE shall make all necessary reparrs and reasonably maintain the caprtal rmprovements and equipment purchased wrth the funds from this
- AGREEMENT so.long as the STATE tetains rights-ds specrﬁed in SECTIONVIII CONTINGENT INTERESTS. The costs of servrce matenals and
reparrs in connection with the use and operation of the PROJECT shall be af the GRANTEE' s expense

SECTION VIl
CON11NGENT INTERESTS

.The GRANTEE agrees that the STATE shall retain‘a Contrngent lnterest in a form consistent with RCW 47.76. 250(10) in the' PROJECT‘s caprtal
' |mprovements and the equrpment purchased ‘with the funds from thrs AGREEMENT as descnbed in EXHIBIT A, whrch binds the GRANTEE and its
successor(s) to ‘continue and: marntarn the: PROJECT inan operatrng condrtron that is vrable for'use |n rarl line.

Page 3 of 8
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The STATE shall maintain its contingent interest for ten (10) years following the PROJECT’s completion. During this time the GRANTEE may not (a)
use the rail line, property or equipment purchased with funds from this AGREEMENT as collateral, (b) remove track, or associated elements for
salvage, or (c) use the PROJECT capital improvements or equipment in any manner subordinating the STATE’s Contingent Interests without obtaining
prior written permission from the STATE.

The requirement that the PROJECT capital improvements and equipment be maintained for rail service shall also be required of all subsequent
purchasers, persons, or entities acquiring all, or a material portion of, the line upon which the PROJECT is constructed. The GRANTEE shall be
obligated to include in any contract of sale or other dispositional agreement for all, or any portion of, the PROJECT provisions sufficient to perpetuate
the STATE's Contingent interest to the PROJECT capital improvements and equipment upon the consummation of any such conveyance.

The GRANTEE shall make appropriate entries upon its financial statements and its books and records disclosing the STATE’s contingent interests
under this Section.

SECTION IX
LOSS OR DAMAGE TO PROJECT EQUIPMENT

The GRANTEE, at its own expense, shall cover any loss, theft, damage, or destruction of the PROJECT equipment. The GRANTEE agrees that any
loss, theft, damage, or destruction of the PROJECT equipment does not relieve the GRANTEE of any obligations to repay STATE’s grant monies. If the
GRANTEE does not replace or repair any PROJECT equipment that has been lost, stolen, damaged, or destroyed within sixty (60) calendar days of
such, the GRANTEE shall then be automatically in default and will be obligated to reimburse the STATE for the full amount of GRANT funds already

paid to the GRANTEE.

SECTION X
MAINTENANCE OF RECORDS AND AUDIT REQUIREMENTS

During the progress of the work, and for a period of not less than six (6) years from the date of final payment by the STATE to the GRANTEE, records
and accounts of the GRANTEE are to be kept available for inspection and audit by representatives of the STATE.

Copies of the records shall be furnished to the STATE upon request and shall be maintained in accordance with accepted job cost accounting )
procedures as established in 48 CFR § 31. All costs must be supported by actual invoices and canceled checks. The GRANTEE agrees to comply with
the audit requirements contained herein, and to impose the same requirement on any consultant, contractor, or subcontractor who may perform work
funded by this AGREEMENT.

The records to be maintained by the GRANTEE shall include, but are not limited to, the following:

(a) Records that identify the sources and applications of funds for this AGREEMENT and contain information pertaining to outlays

{b) Supporting source documents;

(c) All documentation underlying the preparation of the financial reports;

(d) Any other records which are required following notification of an amendment to State of Washington or federal regulations which takes effect
during the period in which costs are allowable; and

(e) Any other records necessary to disclose fully the amount and disposition of the funds provided to the GRANTEE under this AGREEMENT
and charged to the PROJECT, supported by documents evidencing in detail the nature and propriety of the charges, the total cost of each
undertaking for which the assistance was given or used, the amount of the costs of the undertaking supplied by other sources, and other
books, records, and documents needed for a full and complete verification of the GRANTEE's responsibilities and all payments and charges
under this AGREEMENT.

In the event that any litigation, claim or audit is initiated prior to the expiration of said six-year period, the records shall be retained until such litigation,
claim, or audit involving the records is complete.

SECTION Xi
MUTUAL REPRESENTATIONS AND WARRANTIES

The following representations and warranties by the PARTIES hereto shall be considered conditions précedent to the effectiveness of this
AGREEMENT.

The GRANTEE represents and warrants the following:

(a) Thatitis a public corporation duly organized, validly existing and in good standing under the laws of the State of Washington;

(b) That the monies the GRANTEE will derive through this AGREEMENT will be used solely for the PROJECT as defined in this AGREEMENT:

(c) Thatit has the full power and authority to enter into this AGREEMENT, and to carry out the obligations, which it has hereby undertaken;

(d) That all corporate and other proceedings required o be taken by or on the part of the GRANTEE 1o authorize its entrance into this
AGREEMENT, have been or will be duly taken;

(e) That execution of this AGREEMENT and the performance of the improvement hereunder will not violate any statute, rule, regulation, order,

) writ, injunction or decree of any Court, administrative agency or government body;

(f) MWtis the intent of the STATE to partially reimburse the GRANTEE for its actual PROJECT costs Itis understood that if unforeseen
circumstances cause the PROJECT cost to exceed the PROJECT estimate, the GRANTEE shall complete the PROJECT and assume the
entire cost overrun;

(g) Thatthe GRANTEE has not employed or retained any company or person to solicit or secure this AGREEMENT, and that it has not paid or
agreed to pay any company or person, any fee, commission percentage, brokerage fee, gifts, or any other consideration, contingent upon or
resulting from the award or making of this AGREEMENT. For breach or violation of this warranty, the STATE shall have the right to terminate
this AGREEMENT without liability;

DOT Form 224-243
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@ That the GRANTEE shall not extend' any loan, gratuity, or glft of. money in any form whatsoever to any-employee, agent, or ofﬁcer of the
STATE nor will the GRANTEE rent or purchase any equrpment or. materials from any employee or officer of the STATE.

SECTION xn
TERMINATION FOR FAULT

Should elther the' STATE or thé GRANTEE substantrally fail to perfonn therr oblrgatrons under thrs AGREEMENT and' contlnue in such default for a

o penod of. S|xty (60)° calendar days the' PARTY not. in default ‘shall. have: the nght atits optlon after ﬁrst glvrng thlrty (30) calendar days written notice

. thereof by certrf‘ ed mall to the PARTY i ln default and notthhstandlng any, vvarver by the PAI 'glvrng notroe of any. breach thereof to terminate this

o AGREEMENT The temnnatron of thrs AGREEMENT shall not i rmpalr any of herlnghts_of 1he ennrna r 'g' PARTY under this AGREEMENT o any rights
~.of action’ agamst the defaultrng PARTY fo ,recovery of damages ‘For. purposes-of this: provrsnon a substantral farlure to perform on the part of.the
? ’GRANTEE shall be deemed to include, but shall notbe llmrted to, any "action of the GRANTEE that jeopardlzes its abrlrty to perform pursuant to this -

AGREEMENT

SECTION xm. . .
* TERMINATION- FOR CONVENIENCE

Tl The STATE may terrnrnate this AGREEMENT in Whole orin pan upon thrrty (30) calendar days wntten notroe whenever
(a) The reqursrte grant fundlng becomes unavallable through fallure of appropriation or otherW|se and/or
(b) The STATE determines that such terrnmatron |s in the best mterests of the STATE.

SECTION Xiv,
ASSIGNMENT AND SUCCESSION

"Neither the STATE nor the GRANTEE maylasmgn or in any manner transfer elther in whole or |n pan this AGREEMENT or.any nght or privilege granted
. toit hereunder nor pemnt any person or persons company or companles to share in any such nghts or pnvrleges wrthout the prior written consent of
.. the’ other PARTY heréto,, exceplas otherwrse herern provrded Nothing in thrs AGREEMENT shall:be construed to permit any other rallway company or
. any other person corporatron orassociation, drreclly or mdrrectly to possess any nghl or. pnvrlege herein..

SECTIONXV
FORCE MAJEURE

"+ Itis further understood and agreed that neither the GRANTEE nor the STATE .as'the applicable case may be, shall be required to keep this
AGREEMENT in‘effect dunng any périod(s)'it is prevented from domg S0, by govemmental action, war; stnkes Jfiots, terrorism, or civil commotion, or if
the rail facrlrtres or any portion thereof is made ‘unserviceable by Acts of God including, but not lrmrted to, ﬂoods high water, or other damage by the

» elements.

SECTION Xvi
'NOTICES'

'Any nottce 'request consent demand, report, statement or submission whlch is requrred or permltted to be given pursuant to this AGREEMENT shall
|n wnt gand shall be delrvered personally to he respectlve PARTY set forth below or if, malled sent by ‘certifiéd United States mail; postage v
prepard and'retum recelpt requrred o the respectrve PARTIES ‘at the addresses set forth below orto such other addresses as the | PARTIES may from
3 the’ other PARTY .The date. of. personal dellvery or of executron of the retum recelpt in the case of dellvery by

‘certlﬁed U 'Inall of any such notrce demand request o submrssron ‘shall be presumed to be the date’ of dellvery

g NOTICES IN THE CASE OF THE GRANTEE

) :Jeﬁ‘ Swanson

" Clark Gounty! .~
e 1300 Franklin Street, Sutte 650

_- Vancouver WA 98666

- AShouId the above Reglstered Agent become unavailable, the GRANTEE consents to allowrng the legal notices to be sent to the Secretary of State of
the State of Washrngton

)

» ) ,_NQTI_CES IN THE CASE OF THE STATE:
SR - :

'Ro’n Pate, Director -

* WSDOT Rail Division

310 Maple Park Avenue SE
Olymp|a WA 98504-7407
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SECTION XVII
INTERPRETATION

This AGREEMENT shall be construed liberally so as to secure to each PARTY hereto all of the rights, privileges, and benefits herein provided or
manifestly intended. This AGREEMENT, and each and every provision hereof, is for the exclusive benefit of the PARTIES hereto and not for the benefit
of any third party. Nothing herein contained shall be taken as creating or increasing any right of a third party to recover by way of damages or otherwise
against the PARTIES hereto.

If any covenant or provision, or part thereof, of this AGREEMENT shall be adjudged void, such adjudication shall not affect the validity or obligation of
performance of any other covenant or provision, or part thereof, which in itself is valid, if such remainder conforms to the terms and requirements of
applicable law and the intent of this AGREEMENT. No controversy concerning any covenant or provision shall delay the performance of any other
provisions except as herein allowed.

All remedies provided in the AGREEMENT are distinct and cumulative to any other right or remedy under this document or afforded by law or equity,
and may be exercised independently, concurrently, or successively therewith.

Any forbearance of the PARTIES in exercising any right or remedy hereunder, or otherwise afforded by applicable law, shall not be a waiver of, or
preclude the exercise of that or any other right or remedy hereunder.

Each PARTY hereby agrees to immediately notify the other PARTY of any change in conditions or any other event, which may significantly affect the
TERM of this AGREEMENT or the PARTY’s ability to perform the PROJECT in accordance with the provisions of this AGREEMENT.

SECTION Xvilt
SUBCONTRACTING

Itis understood that the GRANTEE may choose to subcontract all or portions of the work. The GRANTEE must obtain the STATE’s advanced written
approval of all subcontractors it shall employ on the PROJECT.

No contract between the GRANTEE and its contractors and/or their subcontractors, and/or material suppliers shall create any obligation or liability of the
STATE with regard to this AGREEMENT without the STATE’s specific written consent to such obligation or liability notwithstanding any concurrence
with, or approval of, the award, solicitation, execution, or performance of any contract or subcontract. The GRANTEE hereby agrees to include the
provisions of this AGREEMENT in all contracts entered into by the GRANTEE for the employment of any individuals, procurement of any materials, or
the performance of any work to be accomplished under this AGREEMENT.

SECTION XIX
LAWS TO BE OBSERVED

1.General Compliance. The GRANTEE shall comply with all applicable federal, State, and local laws, rules, regulations, and orders pertaining
to the PROJECT, including but not limited to 48 CFR Part 31 and 49 CFR Part 18. If any action or inaction by the GRANTEE results in a
fine, penalty, cost, or charge being imposed or assessed on or against the GRANTEE and/or the STATE, the GRANTEE shall assume and
bear any such fine, penalty, cost, or charges. In the event the STATE, for any reason, is required to pay the same, the GRANTEE, upon
demand, shall promptly reimburse, indemnify, and hold harmiess the STATE for or on account of such fine, penalty, cost or charge and shall
also pay all expenses and attorney’s fees incurred in defending any action that may be brought against the STATE on account thereof. The
GRANTEE shall, in the event of any such action and upon notice thereof from the STATE, defend any such action(s) free of cost, charge and
expense to the STATE.

2.Permits and Compliance with land use and environmental laws. The GRANTEE shall be responsible for obtaining all necessary permits from
federal, state, and local agencies of government and compliance with land use and environmental regulations pertaining to the performance
of work under this AGREEMENT.

3. Compliance with Social Laws. During the term of the AGREEMENT, the GRANTEE and its contractors, subcontractors, and lessees shall
comply with all applicable STATE and FEDERAL workmen's compensation, employer’s liability and safety and other similar taws applicable to
the GRANTEE.

4. Equal Employment Opportunity. In connection with the execution of this AGREEMENT, the GRANTEE or its Contractor shall not discriminate
against any employee or applicant for employment because of race, creed, marital status, age, color, sex or national origin, or disability,
except for a bona fide occupational qualification.

SECTION XX
INDEPENDENT CONTRACTOR

The GRANTEE shall be deemed an independent contractor for all purposes and the employees of the GRANTEE or any of its contractors,
subcontractors, lessees and the employees thereof, shall not in any manner be deemed the employees or agents of the STATE.

SECTION XXI
SAFETY AND LIABILITIES

1. Safety. The GRANTEE shall do all things necessary and proper for the safe operation of the PROJECT and shall comply with all regulations
prescribed by law or any public authority with respect thereto for the safety of the public or otherwise.

2. Personal Liability of Public Officers. No officer or employee of the STATE or GRANTEE shall be personally liable for any act, or failure to act,
in connection with this AGREEMENT, it being understood that in such matters they are acting solely as agents of the STATE or GRANTEE.
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3: Responsibility for. Damage The STATE, Transportation Commlsslon Secretary of Transportation, and all officers and employees of the
STATE mcludmg, but not limited to, those of the Departmeént of Transportatron shall not be responsible in any manner-for: any loss-or damage

:_to'the work or any part thereof for.any loss of material or damage to any of the matenals Jor other things used or employed in the performance

= of the work; for any injury to or death of-any persons, exther workers or the public, or for damage to the public for any cause due to the
intentional acts or negligence of the GRANTEE'or |ts Workers, or anyone employed by it.

. Indemnification. The GRANTEE shali |ndemn|fy and hold the STATE and all its officers and employees harmless from, and shall process and
defend at its own expense all claims, demands, or suits at.law or equity ansmg ouit of this AGREEMENT caused by the performance or
failure to perform by the GRANTEE its agents, employees and/or its subcontractors of any and all duties prescribed by, or incidental to its

-performance under, this AGREEMENT provrded that nothlng herein shall’ requrre the GRANTEE to indemnify or hold the STATE harmless
against claims, demands, or suits based solely upon the negllgent conduct of the STATE 'its offic icers.or employées; and provnded further that
if the. claims, demands or suit i is caused by or results from the, concurrent negllgence of (a),< e GRANTEE‘s agents or employees and (b) the
STATE's agents or employees, and |nvolves those actions covered by RCW4.24.115 this mdemmty provision with respect to claims or suits
based upon such negltgence shall be valld and enforoeable only to the extent of the' GRANTEE s negligence or the negligence of the
GRANTEE's agents or employees. ’

. The GRANTEE agrees that its obllgatlons under this sectlon extend-to any claim, demand, and/or cause of action brought by, or on behalf of, any of its

. .employees or agents while’performing construction and/or, maintenance for the PROJECT For thls purpose, the GRANTEE, by mutual negotiation,
hereby. waives with respect to the STATE only, any immuinity that would otherwise be avallable to'it against such claims under the Industrial Insurance
provisions chapter 51.12 RCW.

This indemnification and waiver shall survive the termination of this AGREEMENT.

_ SECTION XXIl ,
NO WAIVER OF STATE'S RIGHTS

The STATE shall rp_t be’ precluded or stopped by any ‘measurement, estimate, or certlﬁcate made etther before or after the completion and acceptance
of the work and payment therefore from shiowing the true amount and character of the work performed ‘and materials, fumished, or from showing that

. any such measurement estrmate or certlﬁcate i$ untrue or.incorrectly made, or that the work or matenals do not conform'in factto the AGREEMENT
Neither the granttng of an extensnon of time, nor. acceptance of and/or- payment for, the whole or any part of the work by the STATE shail bar the STATE
from seeklng recovery of damages or-any.money wrongfully or emoneously paid to the GRANTEE. A waiver of any breach of contract shall not be held
to be a waiver of any. other or subsequent breach. .

SECTION XXl
VENUE

Inthe event that either PARTY deems it necessary to institute legal action or proceedings to enforce any.right or obligation under this AGREEMENT,
the PARTIES hereto agree that any such-action shall be initiated in the Superior Court of the State, of Washlngton situated in Thurston County. The
PARTIES also agree that each PARTY shall be responsnble for its own attorney’s fees and other legal costs.

SEC'I10N XXV
DISPUTES RESOLUTION

In the event that a dispute arises under this AGREEMENT which-cannot be resolved between the PARTIES the dispute shall be settled in the following
manner Each PARTY to this AGREEMENT. shaII appolnt a member to a dispute board. The' members so appointed shall jointly appoint a third
member who is not employed by or-affiliated in any way with the two PARTIES to this AGREEMENT “The dispute board shall evaluate the facts, .
contract terms, and applicable statutes‘and rules and make a determrnatlon of the dlspute ‘The detenmnatlon of the dispute board shall be final and

_ binding on the PARTIES hereto. The PARTIES agree to each be responsmle for its own'costs and further agree to equally share the cost of the third
member-of the. dlspute board.

) SECTION XXV
COMPLETE AGREEMENT

" This document and reférenced attachments’contain all of the covenants, stipulations and provrsrons agreed upon by the PARTIES. No agents, or
representatlve of either PARTY has authonty to fake; and the PARTIES, shall not be bound by or be Ilable for;-any statement, representation, promise
or agreement not set forth herein. No changes, amendments or modlﬁcatlons of the ten'ns heréof shall be valid unless reduced to writing and signed by

- the PARTIES as an amendment io this AGREEMENT. prior to beginning or contmulng any work to be covered by the amendment.

SECTION XXVi
EXECUTION OF ACCEPTANCE

The PARTlES accepts all statements, representations, warranties, covenants, and EXHlBlTS to this AGREEMENT.

SECTION XXVii
- AMENDMENT
Elther PARTY may request changes in these provisions. Such changes that are mutually agreed upon shall be incorporated as written amendments to
thls AGREEMENT No variation or alteratlon of the terms of this AGREEMENT shall be valid unless made in writing and signed by authorized
representatlves of the PARTIES hereto prior to beginning or continuing any work to be covered by the amendment.
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“SECTION XXV, .. .,

Either PARTY may request changes in these provrsmns X uty
this AGREEMENT No,variation or alteratlon of the terrns ofth 'AGREEMENTe shall be vahd unless made |n wmrng ‘ d'srgned by authorized
representatrves of the PARTIES hereto pnor to begrnnrng or contrnurng any work to be covered by the amendment :

SECTION XXVil . , . .
COUNTERPARTS - ' _ ' » S

S

This AGREEMENT may be executed in two counterparts each of WhICh shall be: deemed to be an onglnal havrng |dent|cal Iegal effect
- ‘v ,J’ ‘ L W ).

IN WITNESS WHEREOF the PARTIES ‘hereto have executed thrs AGREEMENT as of the date srgned Iast by the PARTI ES below

STATE OF WASHINGTON
DEPARTMENT. OF TRANSPORTATION

By;

Ron Pate, Director
WSDOT Rail Division

CLARK COUNTY

By:

v

Printed Name: Steve Stuart, Board of Commissioners Chair -

By:

Printed Name:

By:

Printed Name: '

Approved as tb form:

By: /s/ Scott Lockwood
Scott Lockwood

Assistant Attorney General .
State of Washington
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1.

.EXHIBIT A
SCOPE OF WORK

Containing
- PROJECT: DESCR]PTION
__ SCHEDULE =~
COST ESTIMATE

-"'PROJECT— Description

Reconstruct the NE F rurt Valley Road grade crossmg in: Vancouver usmg heavy main line
“rail (132-Ib RE to 136- lb RE), new 10 ft. crossties, new subgrade/ballast and new concrete
' crossmg panels; this crossmg currently is constructed with hghter welght rail and rubberized
' crossmg panels Wthh are unstable‘due to the deterioratéd ¢ondition of the existing subgrade,
‘ballast, and crossties.” -

. Reconstruct the NE St. Johns Road grade crossing in Vancouver using heavy main line rail
"i-(132 Ib RE to 136-1b RE), new 10 ft. crossties, new subgrade/ballast and new concrete
"crossmg panels; this crossmg currently is constructed with hghter welght rail and rubberized

crossing panels whrch are- unstab]e due to the deterrorated condrtron of the existing subgrade,

- ballast, and crossti€s.

.. Replace’two #9 turnouts in:the Rye Yard switching complex in Vancouver (between

Milepost 3.0 and Mllepost 4.0) with new switches comprised of Keavier rail to support the
increasing operational activity in this area.

4. Replace switches, realign rail configuration, and repair grade crossings (at East Main Street)

in the Battle Ground switching complex (located between Milepost 13,6 and Milepost 14.1)
using #9 turnouts recovered from item (3) and County materials inventory; condition of track

“and structure in this area has mad® it such that Anderson Plastics must store cars and conduct
'dlscharge operatlons on mam line track; in addition, track condmons are unsafe and

inefficient for providing sw1tch service to Anhderson Plastrcs and rebuilding the train consist,
moving the power unit from one end of the car block to the other to initiate the return
movement from Battle Ground to Vancouver.

. Any,remaining funds will be used to replace 85-1b main line rail between Milepost 0.0 and

Milepost 3.0, and address recently-identified maintenance concerns on Bridge 1.5 (Hazel
Dell, overcrossing Highway 99 in Vancouver) and Bridge 12 (overcrossing Salmon Creek
between Vancouver and Battle Ground).
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Schedule Col TR .

Begin Preliminary Engmeermg T N - @ctober 2013
Construction Advertisement = -+, . . - .. March 2014 ' "
Begin Construction - L ey el < ~April 2014~
Operationally Complete ~~ <*:. - '1_; : June:2014;

~ Project Complete ST S r-_December 2014

. Construction Cost Estimate

Cou e .

- C b Item ;‘-'J" _— Ve g TRRR
Fruit Valley Road Grade Crossmg S cee o el ($123,0217 0
St. Johns Blvd. Grade Crossing S R _’ -_-. L 8155, 031.;‘,,, -
Rye Yard Switching Complex * . .::; ~ = ¥ S oo vl U$136,997,
Battle Grourid Switching Complex/East Mam Street Grade Crossmg i ‘5f$164,002 e
Project Admlmstratlon B , ST Cia o $263;0520
- SR S Total 8842103

Y

Fur:dlrrlésr)urcéé :

Grant o LR T o8668,052
- Utility/T ransportatlon Comm15510n 7 "$60,000- -

Railroad Match L ' -$114,051

Total . : : $842,103
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EXHIBIT B
WSDOT ACCOUNTING MANUAL CHAPTER. 10
TRAVEL RULES AND PROCEDURES

K Online“aecess-available at:

http /Iwww.wsdot.wa. ggv/NR/rdonlyres/95D3F802 2333 46C2- A656-
8287CC05F5F6/3795 1/0ulckRefereneeGu1de de

CURRENT TRAVEL REIMBURSEMENT INFORMATION
Per D1em Rates as of October 2013 are avallable online at:

. hgp'//www‘oﬁn weLgov/resdurce's/traveUCOlorm'ag pdf

Please review the Office of Fmanmal Management Websne for perlodlc updates to these rates
http: //www ofim.wa.gov/.
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