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GCB 3101

This Agreement is entered into between the Washington State Department of Transportation,
hereinafter “WSDOT” and the City of SeaTac, 4800 South 188% Street, SeaTac, WA 98188,
hereinafter the “CITY,” together referred to as the “Parties” and individually as the “Party.”

RECITALS

1. The CITY proposes a project to make improvements to the on-ramp connecting South
200™ Street to Southbound Interstate 5, hereinafter the “Project.” This on-ramp,
hereinafter “SB I-5 On-Ramp,” is located in WSDOT I-5 limited access right of way,
shown in Exhibit A as “Agreement Area (Approximate)” along the C-LINE.

2. The Project shall widen the outside shoulder and modify channelization on the SB I-5
On-Ramp to provide one metered lane and one peak hour metered right shoulder for
general purpose use. Project improvements include, but are not limited to, traffic signal
replacement, channelization, drainage, Intelligent Transportation Systems, signing,
roadside restoration and traffic control.

3. The Project improvements to the SB [-5 On-Ramp will materially increase motor vehicle
safety and increase highway efficiency.

4, WSDOT is funding and preparing one hundred percent (100%) of the Plans,
Specifications and Estimates, hereinafter “PS&E,” for the Project.

5. The CITY is funding one hundred percent (100%) of the cost of construction, including
the construction administration and the contract management for the Project. The total
cost estimate for the Project (exclusive of the costs for the PS&E borne by WSDOT) is
One Million Two Hundred Twenty Six Thousand Eight Hundred Six and 61/100 Dollars
($1,226,806.61), as shown in Exhibit B.

6. WSDOT and the CITY wish to define the responsibilities of each Party in regard to the
Project, the boundaries of which are shown in Exhibit C.

7. The construction of the Project could significantly impact the safety, maintenance and
operation of the WSDOT transportation system. WSDOT deems it to be in the public
interest for WSDOT to be responsible for construction administration and contract
management for the Project in an effort to control and minimize impacts to the safety,
maintenance and operation of the WSDOT transportation system.

NOW, THEREFORE, pursuant to RCW 47.28.140, the above recitals that are incorporated
herein as if fully set forth below, and in consideration of the terms, conditions, covenants and
performances contained herein, and the attached Exhibit A, Exhibit B and Exhibit C that are
incorporated herein by this reference,

ocB 310t Page [ of 10 AGREEMENT NO. 13- A0 4



IT IS MUTUALLY AGREED AS FOLLOWS:

1.
1.1

1.2

1.3

2.2

CONSTRUCTION ADMINISTRATION AND CONTRACT MANAGEMENT
The Project is located in WSDOT I-5 limited access right of way, as shown in Exhibit A,
and shall be constructed in accordance with the PS&E prepared by WSDOT.

The executed Project contract PS&E and any addenda, hereinafter the “Contract,” are by
this reference made a part of this Agreement as if fully attached and incorporated herein.

Project Managers

1.3.1 The Parties designate the following Project Managers for this Agreement:

City of SeaTac Washington State
Department of Transportation
Florendo Cabudol, P.E. Mike Askarian, P.E.
City Engineer Project Engineer
City of SeaTac Washington State Department of Transportation
4800 South 188™ Street Northwest Region
SeaTac, WA 98188 6431 Corson Ave South
(206) 973-4740 Seattle, WA 98108
FCabudol@seatacwa.gov (206) 768-5861
AskariM{@wsdot.wa.gov

1.3.2 A Party may designate an alternative Project Manager to the one listed in Section
1.3.1 and in this event shall notify the other Party in writing.

WSDOT RESPONSIBILITIES

In addition to preparation of the PS&E, WSDOT, on behalf of the CITY, agrees to
perform construction administration and contract management for the Project, hereinafter
the “Work,” or “WSDOT’s Work” which includes:

2.1.1 WSDOT shall be responsible for the advertising, award, and contract
management, which includes, but is not limited to, payments to the contractor,
payment of change orders, final contract acceptance, and auditing, unless stated
otherwise herein.

2.1.2  'WSDOT shall provide all necessary services and tools for the Project, including
but not limited to field inspection, materials testing, office engineering, and the
representation necessary to administer the construction contract for the Project to
ensure that the Project is constructed in accordance with the PS&E.

WSDOT agrees to begin performing the Work as of the day this Agreement is executed.
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2.3

2.4

2.5

2.6

2.7

3.2

3.3

3.4

WSDOT shall maintain construction documentation in accordance with provisions of the
Washington State Department of Transportation Constructiorn Manual M 41-01, current
edition, and amendments thereto, hereinafter “Construction Manual M 41-01.”

WSDOT shall send monthly invoices to the CITY seeking reimbursement of WSDOT’s
direct payments to the contractor based on actual work performed by the contractor for
the Project.

WSDOT agrees to hold weekly construction review meetings with the Project’s
contractor and to invite the CITY to participate in these meetings.

WSDOT shall provide written monthly progress reports to the CITY, regarding, ata
minimum, Preject status, current and projected schedules, current and projected
construction costs including change orders to date, and current and projected costs for
WSDOT’s Work. The CITY’s Project Manager and WSDOT’s Project Manager shall
establish guidelines and/or formats for providing this information to the CITY. The costs
to prepare these reports will be included as construction administration expenses as part
of WSDOT’s Work.

WSDOT agrees to develop and execute a communication plan for any phase or changes
in phases of the Project that have an effect on the public. The CITY shall review and
approve WSDOT’s communication plan prior to execution.

CITY RESPONSIBILITIES

The CITY shall be responsible for all costs associated with the Project except for the cost
of preparing the PS&E. The CITY further agrees that WSDOT shall have no liability or
responsibility for payment of any or all Project contractor and/or subcontractor costs,
including material costs and the costs of required and/or elective change orders, or costs
associated with contractor claims and/or delays attributable to failure of performance by
the CITY.

The CITY’s Project Manager shall monitor WSDOT’s Work. The CITY may inspect the
Project. The CITY’s Project Manager shall be allowed to freely consult with and inquire
of WSDOT’s Project Manager, attend all meetings, and have access to all documentation
as to all matters concerning the Project. The CITY agrees not to provide direction,
directly or indirectly, to the contractor and all formal contact between said CITY Project
Manager and the contractor shall be through WSDOT’s Project Manager. Any CITY
monitoring and/or inspection of the Project shall not relieve WSDOT of its duty and
responsibility to perform the Work.

The CITY is responsible for securing and funding State Environmental Policy Act
(SEPA) approval and, if applicable, National Environmental Policy Act (NEPA) approval
for the Project.

The CITY shall at all times indemnify and hold harmless WSDOT from all claims for
labor and/or materials in connection with the Project located on WSDOT I1-5 limited
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4.2

43

4.4

4.5

4.6

4.7

access right of way, and from the cost of defending against such claims, including
attorney fees. In the event a lien is filed upon WSDOT I-5 limited access right of way,
the CITY shall (1) Record a valid Release of Lien; (2) Deposit sufficient cash with
WSDOT to cover the amount of the claim on the lien in question and authorize payment
to the extent of said deposit to any subsequent judgment holder that may arise as a matter
of public record from litigation with regard to lien holder claim; or (3) Procure and record
a bond which releases WSDOT I-5 limited access right of way from the claim of the lien
and from any action brought to foreclose the lien.

CHANGE ORDERS - PROJECT CONTRACT CHANGES

The CITY authorizes WSDOT to initiate, document, and perform all negotiations with
the contractor, provide approval recommendations, and to execute all change orders.
WSDOT shall prepare change orders with supporting documentation and data in
accordance with the Project PS&E. WSDOT’s Project Manager shall prepare all change
orders with final concurrence of the CITY s Project Manager. WSDOT will notify the
CITY of errors or omissions in the Contract as soon as reasonably practical.

Change orders for the Project are defined in accordance with the Washington State
Department of Transportation Standard Specifications for Road, Bridge, and Municipal
Construction M 41-10, current edition, and amendments thereto, hereinafter “Standard
Specifications M 41-10.”

Change order process and execution shall be in accordance with the Project PS&E and
with Chapter 1 of Construction Manual M 41-01, unless otherwise provided herein.

Required change orders are change orders that involve: a) Changes in the work, work
methods, working days, or quantities as necessary to satisfactorily complete the Project
within WSDOT I-5 limited access right of way, and/or b) mitigating an emergency or
safety threat to the traveling public. All other change orders shall be considered elective.

WSDOT reserves the right, when necessary due to emergency or safety threat to the
traveling public, as solely determined by WSDOT, to direct the contractor to proceed
with work associated with a required change prior to the CITY s approval of the change
order.

The CITY may request additions or modifications to the Contract (elective change
orders) through WSDOT. WSDOT will comply with the requested change provided that
the change complies with Standard Specifications M 41-10, Construction Manual M 41-
01, Project permits, state and/or federal law and applicable rules and/or regulations and/or
design policies.

WSDOT shall review and approve all change orders requested by the CITY, provided
that WSDOT may reasonably object to any such change order if such change order
materially diminishes the safety of the Project or quality of the improvements depicted in
the PS&E or is inconsistent with the terms of the PS&E. WSDOT shall issue a written
approval or objection to the change order within ten (10) business days of receipt of the
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4.8

4.9

5.2

5.3

5.4

change order. If WSDOT does not issue a written notice of approval or objection to the
change order within the ten (10) business day review period, then the change order shall
be deemed to be approved by WSDOT. In the event of an objection the CITY and
WSDOT shall meet within five (5) business days to resolve such objection in a manner
mutually acceptable to the Parties.

The CITY shall review and provide written approval or rejection to WSDOT of all
proposed change orders. Verbal authorization may be warranted on any change where a
cost/time benefit to the CITY or WSDOT can be realized or a cost/time disadvantage to
the contractor can be minimized by prompt action. The CITY may give verbal approval
to WSDOT to proceed with the change order work prior to execution of a change order,
provided that the verbal authorization is given within twenty four (24) hours of the initial
request for change order approval. WSDOT will include all verbal authorizations in the
documentation for each change order. The intent of the CITYs verbal authorization is to
allow the changed work to proceed without delay to the Project. Both Parties
acknowledge that the verbal authorizations given by the CITY to WSDOT for changed
work are binding. Verbal authorization by the CITY shall be followed by formal written
approval of each change order within three business days of said verbal authorization.

The CITY and WSDOT shall make every effort to expedite each approval and understand
that any delays associated with the CITY s and/or WSDOT’s approval of a change order
may cause increases in the Project cost, as well as increases in the cost of WSDOT’s
Work. Nothing herein relieves the CITY of its responsibility for change order costs or
contractor claims associated with the CITY s change order approval process.

PAYMENT

The cost estimate for WSDOT’s Work is One Hundred Ninety Seven Thousand Eight
Hundred Seventy Two and 03/100 Dollars ($197,872.03), as shown in Exhibit B.
However, the CITY, in consideration of the faithful performance of WSDOT’s Work for
the Project in accordance with this Agreement, agrees to reimburse WSDOT for one
hundred percent (100%) of the actual direct labor and direct non-labor costs of WSDOT’s
Work.

The CITY agrees to pay WSDOT within thirty (30) calendar days after receipt of
WSDOT’s detailed monthly invoice, except for final payment which must be paid within
forty-five (45) calendar days after receipt of the final invoice. Partial payments by the
CITY are not to be more frequent than one (1) per month. The CITY’s Project Manager
and WSDOT’s Project Manager shall establish guidelines for processing payment
requests.

Should any of the invoiced amounts be in dispute, the CITY agrees to pay all undisputed
amounts to WSDOT in accordance with Section 5.2. Disputed amounts that cannot be
resolved by informal negotiation shall be resolved pursuant to Section 13.4.

The CITY warrants that it has set aside sufficient funds to fund this Agreement in its
entirety, including the amount for a Management Reserve as provided in Section 6.
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6. MANAGEMENT RESERVE
6.1 The CITY agrees to include in the Project budget Two Hundred Fifty Thousand and
00/100 Dollars ($250,000.00). This Management Reserve shall cover any cost overruns
for construction administration, Contract management, construction, and/or an accepted
bid that exceeds the total cost estimate for the Project One Million Two Hundred Twenty-
six Thousand Eight Hundred Six Dollars and 61/100s ($1,226,806.61), as shown in
Exhibit B.
7. AGREEMENT MANAGERS
7.1 For all communications regarding this Agreement the Parties designate the following
representatives:
City of SeaTac Washington State
Department of Transportation
Will Appleton Andrey Chepel
Public Works Director Project Engineer
Public Works Puget Sound Gateway Program
City of SeaTac Washington State Department of Transportation
4800 South 188% Street 999 Third Avenue Suite 2200
SeaTac, WA 98188 Seattle, WA 98104
(206) 973-4741 (206) 805-2978
wapplelon(@seatacwa. gov ChepelA(@wsdot.wa.gov

7.2

8.2

8.3

A Party may designate an alternative representative to the individual listed in Section 7.1
and in this event shall notify the other Party in writing.

RIGHT OF ENTRY, OWNERSHIP, MAINTENANCE AND OPERATION

The CITY hereby grants to WSDOT and it authorized agents, contractors, subcontractors,
and employees, a right of entry upon CITY property and/or CITY right of way for
purposes of carrying out WSDOT’s Work under this Agreement.

WSDOT hereby grants to the CITY and its authorized agents, contractors, subcontractors,
and employees, a right of entry upon WSDOT I-5 limited access right of way for
purposes of fulfilling its responsibilities under this Agreement.

Upon completion of the Project and final acceptance, inspection and payment pursuant to
this Agreement, all future maintenance and operation of the facilities belonging to
WSDOT shall be done at the sole cost and expense of WSDOT and without cost or
expense to the CITY.

PROJECT INSPECTION AND ACCEPTANCE

Prior to acceptance of the Project and WSDOT’s Work, WSDOT and the CITY shall
conduct a joint final inspection of the Project. WSDOT agrees to document the outcome
of the final inspection in writing to the CITY. Upon satisfactory completion of the
Project by the contractor and receipt of a notice of physical completion of the Project
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9.2

9.3

10.
10.1

10.2

11.
11.1

11.2

from WSDOT, the CITY agrees to deliver a letter of acceptance of the Project and
WSDOT’s Work that shall include a release of WSDOT from all future claims and
demands, except from those, if any, resulting from the negligent performance of
WSDOT’s Work under this Agreement.

If a letter of the CITY s acceptance of the Project is not received by WSDOT within sixty
(60) calendar days following the CITY’s receipt of the notice of physical completion of
the Project, the Project and WSDOT’s Work shall be considered accepted by the CITY
and WSDOT shall be released from all future claims or demands, except from those, if
any, resulting from the negligent performance of WSDOT’s Work under this Agreement.

The CITY may withhold its acceptance of the Project and/or WSDOT’s Work by
submitting written notification to WSDOT within sixty (60) calendar days following the
CITY’s receipt of the notice of physical completion of the Project. The CITY’s
notification shall include its reason(s) for withholding acceptance. The Parties shall then
work together to resolve the outstanding issues identified in the CITY’s notification.
Upon resolution of the outstanding issues, the CITY shall promptly deliver its letter of
acceptance to WSDOT.

CLAIMS

Contractor Claims for Additional Pavment: In the event the contractor makes a claim for
additional payment associated with the Project work, WSDOT will immediately notify
the CITY of such claim. WSDOT shall provide a written recommendation to the CITY
regarding resolution of the contractor claim. The CITY agrees to defend such claims at
its sole cost and expense. WSDOT will cooperate with the CITY in the CITY’s defense
of the claim. The CITY shall reimburse any WSDOT costs incurred in providing such
assistance, including reasonable attorney’s fees.

Third Party Claims for Damages Post Project Acceptance: After Project acceptance, in
the event of claims for damages or loss attributable to bodily injury, sickness, death, or
injury to or destruction of property that occurs because of the Project located on CITY or
WSDOT-owned property and/or right of way, the Party owning the property and/or right
of way shall defend such claims and hold harmless the other Party, and the other Party
shall not be obligated to pay any such claim or the cost of defense. Nothing in this
section, however, shall remove from the Parties any responsibilities defined by the
current laws of the State of Washington or from any liabilities for damages caused by the
Party’s own negligent acts or omissions. The provisions of this section shall survive the
termination of this Agreement.

DAMAGE TO THE PROJECT DURING CONSTRUCTION
The CITY authorizes WSDOT to direct the contractor to repair all third party damage to
the Project during construction.

The CITY agrees to be responsible for all costs associated with said third party damage
and for collecting such costs from the third party.
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11.3  WSDOT will document said third party damage by required change order and cooperate
with the CITY in identifying, if possible, the third party. WSDOT will also separately
document and invoice the CITY for WSDOT’s costs associated with third party damage.

12. TERMINATION

12.1  This Agreement shall be terminated upon (a) completion of WSDOT’s Work under this
Agreement, (b) final inspection and acceptance of the contractor’s work by the CITY and
WSDOT pursuant to Section 9, (¢) final payment for WSDOT’s Work, and (d) final
payment, if any, for costs and/or fees as otherwise provided in this Agreement.

12.2  WSDOT may terminate this Agreement only with the written concurrence of the CITY.

12.3  The CITY may terminate this Agreement under the following conditions upon written
notice to WSDOT:

12.3.1

12.3.2

12.3.3

12.34

GCB 3101

If the accepted bid exceeds the total cost estimate for the Project ($1,226,806.61)
plus the amount of the Management Reserve ($250,000.00), a sum of One Million
Four Hundred Seventy Six Thousand Eight Hundred Six and 61/100 Dollars
($1,476,806.61), the CITY may, prior to an award of Contract, terminate this
Agreement by providing written notice to WSDOT, and in this event the CITY
will not be required to reimburse WSDOT for WSDOT’s Work conducted up
until the point the CITY gives its written notice of termination to WSDOT.

If the CITY provides written notice of termination to WSDOT after an award of
Contract for the Project, the CITY agrees to reimburse WSDOT for the Work
WSDOT has performed up to the date of termination, as well as the costs of non-
cancelable obligations.

Termination by the CITY prior to completing the Project within WSDOT I-5
limited access right of way will terminate the right of the CITY to complete the
Project within WSDOT I-5 limited access right of way. The contractor will be
directed by WSDOT to restore WSDOT facilities and right of way in accordance
with Section 12.3.4. The provisions of this section shall survive the termination
of this Agreement.

Should the CITY terminate the Project after construction has begun, WSDOT, in
its sole discretion, shall determine what work must be completed to restore
WSDOT facilities and/or right of way to a condition and configuration that is safe
for public use, operation, and maintenance, and the CITY agrees that WSDOT
shall have the authority to direct the contractor to complete the restoration. The
CITY agrees that all costs associated with the CITY’ s decision to terminate the
Project after construction has begun, including but not limited to PS & E,
completing WSDOT facilities and/or right of way restoration, and contractor
claims, will be the sole responsibility of the CITY. If the contractor is not
available to restore the WSDOT facilities and/or right of way, WSDOT may
perform, or contract to perform, the restoration work at CITY expense. Payment
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12.4

13.

13.1

13.2

13.3

13.4

to WSDOT shall be made pursuant to Section 5. The provisions of this section
shall survive the termination of this Agreement.

Except as otherwise provided herein, a termination of this Agreement shall not prejudice
any rights or obligations accrued to the Parties prior to termination.

GENERAL PROVISIONS

Amendment: This Agreement may be amended or modified only by the mutual
agreement of the Parties. Such amendments or modifications shall not be binding unless
they are in writing and signed by persons authorized to bind each of the Parties.

Independent Contractor: The Parties shall be deemed independent contractors for all
purposes, and the employees of the Parties or any of their contractors, subcontractors,
consultants, and the employees thereof, shall not in any manner be deemed to be
employees of the other Party.

Indemnification and Waiver: Unless a claim falls within the provisions of Section 10.2,
each of the Parties shall protect, defend, indemnify, and hold harmless the other Party and
its employees and authorized agents, while acting within the scope of their employment
as such, from any and all costs, claims, judgements, and/or awards of damages (both to
persons and/or property), arising out of, or in any way resulting from, that Party’s
obligations performed or to be performed pursuant to the provisions of this Agreement.
No Party shall be required to indemnify, defend, or hold harmless the other Party if the
claim, suit, or action for injuries, death, or damages (both to persons and/or property) is
caused by the negligence of the other Party; provided that, if such claims, suits, or actions
result from the concurrent negligence of (a) WSDOT, its employees and authorized
agents and (b) the CITY, its employees, contractors, consultants, or authorized agents, or
involves those actions covered by RCW 4.24.115, the indemnity provisions provided
herein shall be valid and enforceable only to the extent of the negligence of the other
Party, its employees, contractors, consultants, and authorized agents. For this purpose,
each of the Parties, by mutual negotiation, hereby waives, with respect to the other Party
only, any immunity that would otherwise be available to it against such claims under the
Industrial Insurance provisions of Title 51 RCW. The provisions of this section shall
survive the termination of this Agreement.

Disputes: In the event that a dispute arises under this Agreement, it shall be resolved as
follows: WSDOT and the CITY agree to negotiate to resolve any issues. Should such
negotiations fail to produce a satisfactory resolution then each Party shall appoint a
member to a disputes board, these two members shall select a third board member not
affiliated with either Party. The three-member board shall conduct a dispute resolution
hearing that shall be informal and unrecorded. An attempt at such dispute resolution in
compliance with aforesaid process shall be a prerequisite to the filing of any litigation
concerning the dispute. Each Party shall be responsible for its own costs and fees and
agree to share equally in the cost of the third disputes board member.
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13.5

13.6

13.7

Venue: In the event that either Party deems it necessary to institute legal action or
proceedings to enforce any right or obligation under this Agreement, the Parties agree
that any such action or proceedings shall be brought in Thurston County Superior Court.
Further, the Parties agree that each shall be solely responsible for payment of its own
attorney’s fees, witness fees, and costs.

Audits/Records: During the construction of the Project and for a period of not less than

six (6) years from the date of termination of this Agreement, the records and accounts
pertaining to the construction of the Project shall be maintained and kept available by
both WSDOT and the CITY for inspection and audit by the other Party and/or either
Party’s designated representative and the state and/or federal government. A Party shall
have full access to and right to examine said records during normal business hours and as
often as it deems necessary. Should a Party require copies of any records it agrees to pay
the costs thereof. In the event of litigation or claim arising from the performance of this
Agreement, the CITY and WSDOT agree to maintain the records and accounts until such
litigation, appeal or claims are finally resolved. The provisions of this section shall
survive the termination of this Agreement.

Severability: Should any section, term or provision of this Agreement be determined to
be invalid, the remainder of this Agreement shall not be affected and the same shall
continue in full force and effect.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Party’s
date last signed below.

City of SeaTac

Washington State

W Department of Transportation
H

/cﬁf e . g

Printed: CNI CQ{ Printed: Crafg Stone

Title:

WW Title:  Puget Sound Gateway
(/H/Vl W Program Administrator

Date:

4/&7/&3 | D 3/27/1005

Approved as to Form

Approved as to Form

. Washington State
City of SeaTac ‘ Departmem of Tranapt
By:
Printed: Printed;”L.. Scott Lockwood
Hark 5 ] Lnscer bredy L
Title: 57, i Aos/ stoons o /,;;,» Horee Title:  Assistant Attorney General
Date: 3 ?b//’? D) Ey Date: 6//5/ Z/@/ 77
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