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Part 1 - Introduction

Whatcom Transportation Authority (WTA) Public Transportation Benefit Area (PTBA),
defined by RCW 36.57A, providing fixed route and paratransit service throughout
Whatcom County, Washington. Whatcom County is in the northwest corner of Washington
State. The transit revenue fleet consists of 61 fixed route buses, 42 paratransit vehicles,
and 31 vanpools.

WTA'’s mission is to enhance our community by:

. Delivering safe, reliable, efficient and friendly service

. Offering environmentally sound transportation choices

. Providing leadership in creating innovative transportation solutions
. Partnering with our community to improve transportation systems

Additional information about WTA can be found at www.ridewta.com.

WTA is currently seeking an employment and labor law attorney.

Proposers are required to adhere to the terms and conditions of this solicitation packet.
WTA will not negotiate any aspect of the required service or contract once the Intent to
Award is issued. WTA will not make any concessions for any Proposer who is not
completely familiar with the scope or contract requirements.

All submittals become the property of WTA and are subject to public disclosure after
award.

Throughout this RFP the terms vendor, Contractor, and Proposer are used
interchangeably. In general, the term Proposer means those who submit a proposal in
response to this RFP, while a Contractor is a Proposer who has been selected and enters a
contract to provide the services.

Equal Opportunity: Small, minority and women-owned Disadvantaged Business
Enterprises (DBE), as defined in 49 CFR Part 26, are encouraged to submit proposals in
response to this solicitation. WTA ensures non-discrimination in the award and
administration of all contracts, creates a level playing field where DBE'’s can compete fairly,
and remove barriers to the participation of DBE’s in our contracts.
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Part 2 - Scope of Work

2.A Introduction

WTA is a Public Transportation Benefit Area (PTBA) providing fixed route and paratransit
service throughout Whatcom County and to Mt. Vernon in neighboring Skagit County. WTA
employs 274 employees in the following categories:

Non-Represented Represented Total
Full Time 41 232 273
Part Time 0 1 1
Total 41 233 274

WTA has a collective bargaining agreement with the Amalgamated Transit Union, Local
843. The current agreement is effective January 1, 2019 through December 31, 2021.

WTA is seeking an attorney or law firm with expertise in employment/labor matters. The
assigned attorney would assist WTA with collective bargaining negotiations and general
employment law issues.

2.B Background

WTA'’s ATU collective bargaining agreement is typically negotiated for 3-year terms.
Negotiations usually commence in August of the final year of the labor contract.

This table shows the fee history for Labor Counsel:

2018 $46,118
2017 $4,119
2016 $10,723
2015 $46,924
2014 $4,175
2013 $4,419
2012 $29,422
2011 $11,769
2010 $43,864
2009 $27,200

2.C General Technical Requirements

Counsel will provide specialized professional legal services to WTA on an as needed basis,
but must in particular be available and provide assistance as necessary for negotiations of
labor contracts. Because such services, at times, represent emergency situations, Counsel
will be expected to return a phone call on the same day.
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2.D

Scope of Work

Other examples of services include:

Provide assistance and advice on union-related matters including, but not limited to
unfair labor practices, grievances, arbitrations, etc.;

Provide assistance and advice with sensitive personnel-related matters including
but not limited to discipline, terminations, and fitness for duty;

Represent WTA in mediations, arbitrations, hearings, civil court claims, and similar
actions;

Provide guidance to staff regarding interpretation of Federal and State statutes
including, but not limited to, ADA, FLSA, FMLA, HIPAA, PERC rulings;

Provide counsel for the development and review of WTA personnel-related policies
and procedures.

During negotiations, provide assistance, guidance and advice in developing a
negotiation strategy.

Serve as a member of the WTA negotiating team, usually attending each negotiation
session.

Provide general information for WTA as changes occur in legal obligations and
requirements.

Attend Committee and Board of Directors Meetings, as needed, when issues relating
to negotiations and employment contracts arise.
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Part 3 - Submission Guidelines

All submittals become the property of WTA.

3.A Procurement Schedule

Activity Date - 2019 |
Procurement Request Released June 24

Clarification Deadline July 15

Submissions Due July 26 no later than 12:00 PM PST

Finalist In Person Interviews* August 15-16

Final Selection (Best & Final Offer)* August 23

Notice of Intent to Award** September 3

Estimated Award Date September 19

* WTA reserves the right to award a contract(s) without demonstrations or a Best and Final

Offer.

**Issuance of a Notice of Intent to Award is not a substitute for a contract and can be revoked.
WTA reserves the right to modify the Procurement Schedule through written addenda.

WTA may invite the top one (1) to three (3) firms (competitive range) for a semi final
interview/presentation. Any interviews will be scheduled no later than close of business on
August 7, 2019. Requirements of the interview will be provided when the interview is
scheduled.

3.B Proposal Guidelines

Proposers should fully inform themselves of the conditions, requirements, and
specifications before submitting a proposal. The submission of a proposal constitutes
Proposers acceptance of the terms and conditions of this solicitation request, including the
underlying contract terms and conditions which are set out herein.

The Proposer is responsible for all costs related to the preparation of the proposal,
demonstrations or interviews. Any costs associated with the project not specifically set
forth in this Request for Proposal will be the responsibility of the Proposer, and will be
deemed included in the fees and charges proposed.

WTA reserves the right to:
e Award to one or more vendors
e Acceptor reject any or all proposals and their Proposers
e Reject any or all proposals until a contract is signed with the Proposer
e Reject this solicitation and issue a new one for any reason
e Waive deviations from the requirements
e Waive any informality or minor irregularity in proposals received
e Issue changes to the solicitation in the form of written addenda
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Request additional information to fully evaluate a proposal

A proposal will be rejected when:

Itis late

Not in the required format

The Proposer fails to meet the minimum qualifications listed in Part 3.C
The Proposer is determined to be not responsible as described in Part 4.C
Any required form is not signed, incomplete, or incorrect

Any other reason determined to be in the best interest of the WTA

[t does not meet required terms and conditions

The details of the proposal have been altered

A Proposer fails to timely respond to a request for additional information
[t fails to contain any of the required information

A conflict of interest is not properly disclosed

Proposer fails to acknowledge in writing an addenda

Proposals may not be modified after opening unless requested by WTA. Prior to opening,
proposals may be withdrawn at any time.

WTA may request that information be displayed differently than presented (for example,
request a bundled pricing structure be itemized).

Proposal pricing shall be valid for a period of 120 days from proposal or BAFO deadline, if a

BAFO occurs.

WTA may request clarification or additional information, including, but not limited to,
financial statements.

3.C Minimum Proposer Qualifications

At the time of proposal, Proposers must meet the following minimum qualifications:

e Have a current State of Washington Unified Business Identifier (UBI), or provide
proof one has been applied for, and all required local government business
license(s) and endorsements.

e Beregistered with SAM.gov and not be suspended or debarred.

e Not be disqualified from bidding under RCW 39.06.010 or 39.12.065 (3).

e Demonstrate there are no outstanding and/or repetitive violations with Labor and
Industries, Department of Revenue, or Employment Security.

e Possess all permits, registrations, and licenses as required by city, state, and Federal
ordinances, rules, laws, and regulations. When requested by WTA, Proposer shall

1 The awarded Proposer will be required to obtain A City of Bellingham endorsement as a condition of

contract award.
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provide documents confirming that he/she/it has obtained any local business
registrations or permits that may be required.

e The firm and individuals assigned to work with WTA shall be well versed in relevant
aspects of public transit operations.

e Each attorney in the proposed team must possess a Juris Doctorate (JD) degree and
have graduated from a law school accredited by the American Bar Association.

e The lead attorney must have a minimum of seven (7) years’ representing public
entities with at least five (5) years in labor negotiations.

e Each attorney in the proposed team will be a licensed member in good standing of
the Washington State Bar Association (WSBA).

Unless good cause is shown, no Proposer may provide services under a contract with WTA
if that Proposer has been removed from representation in a case by order of the court for
failure to perform basic services necessary to the case or the client, or in any manner has
been found to be ineffective by either an ethics panel or by an appellate court.

3.D Proposal Submission

Proposals via email or a dedicated CD/USB Flash Drive is the preferred method of
submission.

Unbound hard copies will also be accepted instead of an electronic copy. Proposals will not
be bound with staples, combs, three ring binders, etc. All hard copy submissions should be
in a plainly marked envelope “Sealed Proposal RFP #2019 - 203.” Proposal should be
submitted to:

Magan Waltari, CPPB, CPSM

Procurement & Grants Coordinator/DBELO
Whatcom Transportation Authority

4011 Bakerview Spur Rd.

Bellingham, WA 98226

(360) 788-9332
procurement@ridewta.com

Proposals submitted by mail or express carriers (i.e. UPS, FedEx, DHL) must arrive by the
due date.

3.E Submission Packages
Proposals should conform to the following: pages of the proposal should be numbered;
sections clearly identified; single spaced; no columns; minimum 12 point font, and no more

than 10 double sided pages, including forms requested in the Exhibits.

All proposals should include the following information:
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3.F

Provide at least five (5) relevant references from the past three (3) years where the
firm has provided excellent representation to clients, reasonable case preparation,
provision of adequate client advice, and excellent litigation skill. Provide name, title,
organization, email address, telephone number, and type of services. Please indicate
if any of your clients (past or present) may cause a conflict of interest. L.E.
employees, other agencies, etc.
Outline number of years of municipal or other public sector law practice as a full-
time government attorney or specializing in municipal or other public sector law
practice in a law firm or as a sole practitioner.
Document expertise in the following using specific examples:

0 Labor and employment law
Equal Employment Opportunity defense
Defense of state and federal lawsuits involving employment law
Administration of public sector Collective Bargaining agreements
Labor arbitration
Unfair labor practice & employee relations
Employee relations
Age discrimination
Title VII cases, specifically transit related
Public Transit Benefit Areas (PTBA)
Development of personnel policies

o0 Disability discrimination
Describe how WTA'’s needs will be met when principals are unavailable. Identify
roles and tasks other personnel may perform.
Summarize labor negotiation experience. Include descriptions of at least three (3)
representative contracts and outcomes from the last two (2) years.
Stipulate fee schedule for the contract on Exhibit C. Rates must include all costs
required to perform the services including, but not limited to, licensing, insurance,
overhead, profit, etc.

O O0OO0OO0OO0OO0OO0OO0OO0OOo

Conflict of Interest

WTA officers, employees, agents, or Board members will not solicit or accept gifts, favors,
or anything of monetary value from Proposers. Any WTA officer, agent, employee, or Board
member with a perceived or actual financial or other interest in the award of this contract
will recuse himself/herself from any evaluation or decision on any proposal.

Proposers and their staff must declare any perceived or actual conflict of interest. For
example, a conflict of interest would arise if a Proposer or staff did the following:

Assists in the creation of the scope of work. This includes, but is not limited to
reviewing and commenting on the preliminary scope in whole or part, assisting staff
in specification writing, or recommending the use of a particular brand or
supplier/distributor in the specification or evaluation of proposals.
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e Has access to nonpublic information during the performance of an earlier contract
or has been provided with information other contractors have not during
procurement.

e Assists in the creation of a project budget.

e Has a personal or professional relationship or affiliation (past or present) with a
member of the evaluation or project team.

e Has a financial gain from the recommendation and/or purchase of a particular good
or service relating to a contract or potential contract. (e.g. distributor/manufacturer
relationship)

WTA will review all conflict of interest statements and notify the Proposer of its decision to
allow or reject a proposal as it pertains to the conflict.

In the event that a conflict of interest is discovered post-award, this will be considered a
breach of contract and the contract will be terminated under the terms and conditions
provided. The Proposer must pay any additional costs incurred by WTA to engage another
contractor to finish the work.

3.G Addenda

Addenda will be issued to all Proposers should questions or clarifications be deemed
significant enough to affect received proposals. Proposers must ensure they receive all
issued addenda prior to the submission deadline, and acknowledge each addenda on
Exhibit A.

3.H Contact with WTA

Unauthorized contact regarding this RFP with WTA employees or agents may result in
disqualification. Any oral communications will be considered unofficial and non-binding on
WTA. Proposers should rely only on written statements issued by the Procurement &
Grants Coordinator listed below:

3.1 Protest Procedures

Filing a Protest Any party with an interest in the award of the solicitation may file a
protest that WTA staff did not follow its own policies and procedures regarding a
Procurement Action, or the procedures and restrictions set out in this RFP.2 Any protest
must be submitted in writing to WTA’s Procurement & Grants Coordinator, and include the
following information:

2 “Procurement Action” includes: specific procurement steps, such as setting the calendar of events; producing the
proposal/bid document; advertising the proposal or bid in legal paper of record; maintaining a list of proposal/bid
holders; conducting a pre-proposal meeting; responding to all approved equals/clarifications received by the appropriate
time and date; addenda issued straightforwardly to all proposal/bid holders; enforcing closing time and date; providing
proctoring services to the project manager and evaluation committee; setting criteria weights; conducting interview
process with top-scoring Proposers and evaluation committee; creating notes to file regarding the proposal/bid process;
issuing award/non-award letters; and maintaining a written record of the procurement.
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a) Name, address, email address, and telephone number of the protester
b) Signature of the protester or their representative

c) Identification of the solicitation

d) Detailed statement of the legal and factual grounds of the protest

e) Copies of all relevant documents

f) The form of relief requested

Issues and facts not stated in the Notice of Protest will not be considered.

Time for Filing a Protest. A protest based on alleged improprieties or ambiguities in a
solicitation must be filed at least seven (7) days before the due date of the bid or proposal.
A protest based upon alleged improprieties in an award of a contract or a proposed
award of a contract must be filed within three (3) days after the Notice of Intent to Award
has been issued.

Notice of Protest. Procurement shall immediately give notice of a protest to the selected
Proposer if a contract has been awarded. If no award has been made, notice will be
provided to all Proposers.

Stay of Award. If a protest is filed, the award will be postponed unless the Finance
Director determines in writing that:

a) Reasonable probability exists that the protest will be denied.

b) Suspension of the award would be contrary to the best interests of WTA.

Review of Protests
Review: The Finance Director shall review and investigate properly filed protests and
issue a written decision to the protestor:

a. A meeting(s) will be called within five (5) working days from receipt of the
protest that will include representatives from the WTA and the protester to
discuss the issue(s) related to the protest. The meeting may be conducted by
telephone conference if convenient for both parties.

b. A decision of the protest will be made by the Finance Director within three (3)
working days of the final meeting and at the time the protester shall be notified
of the decision in writing by the Director by email or regular mail.

c. The Finance Director may, at his/her sole discretion, extend the limits of time
outlined above.

d. The decision of the Finance Director shall be final, unless appealed as provided
herein.

e. Arequest for reconsideration may be allowed if data becomes available that was
not previously known, or there has been an error of law or regulation.

Appeal: A Protestor may appeal the Finance Director’s formal decision to WTA’s General
Manager. The written appeal must be received by WTA within two (2) business days after
receipt of the written decision by the Protestor, or the appeal will not be considered.
Properly filed appeals of the decisions of the Finance Director shall be reviewed and
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investigated by the General Manager who shall issue WTA'’s final decision no later than
twenty one (21) days after receipt.

3.] Inter-local Purchasing

This award shall be subject to RCW Chapter 39.34 Inter-local Cooperation Act where other
government agencies may purchase on the WTA request in accordance to the terms and
prices stated, over the subsequent time period for which the vendor is willing to honor the
solicitation price.

3.K Request for Clarification, Deviation, or Substitutions

Any Proposer(s) believing a contract term or scope requirement is unnecessarily
restrictive or wishing to propose an alternate must notify the Procurement and Grants
Coordinator by the deadline provided in the Procurement Schedule. Requests submitted
after this date, or as a proposal condition will not be reviewed or considered. WTA will not
agree to terms or conditions to the contract after proposals are submitted and conditioned
proposals may be rejected as non-responsive. Any changes or requests pertaining to the
contract must be made evident prior to the close of the procurement.

ESTABLISHMENT OF CONTRACT BASED UPON NOTICE OF INTENT TO AWARD

The RFP and the PROPOSAL SUBMITTED constitute an “offer” and “acceptance” of all of the
terms and conditions for an enforceable contract, subject to WTA’s formal award of a bid,
which remains in its exclusive discretion. Once a proposal is accepted and awarded by
WTA, the parties will have an enforceable “contract” whose terms and conditions will
comprise those set out in the RFP and the proposal. WTA reserves the right to seek to have
such contract enforced, and to seek specific performance from the successful Proposer
based upon the terms set out in the RFP and the proposal. Throughout this RFP, the term
“Contract” shall mean the terms and conditions contained in this RFP and an awarded
proposal, and a formal written contract entered pursuant to Part 4.

Submission of a proposal grants WTA the right to enforce the parties agreement without
the need for a signed Contract, based upon the existence of an enforceable agreement
between the parties, whose terms and conditions shall comprise the RFP and proposal.

Any unapproved deviations, exceptions, substitutions, alternates, or conditions contained
in a proposal are cause for the proposal’s rejection as non-responsive.

THE ONLY WAY THAT THE SUCCESSFUL PROPOSER MAY MODIFY, AMEND OR AVOID ANY
TERM AND CONDITION SET OUT IN THE RFP IS TO REQUEST A DEVIATION OR
SUBSTITION BY THE DEADLINE PROVIDED IN 3.A. UNLESS A REQUEST IS PRESENTED
BEFORE THE DEADLINE, AND ACCEPTED BY WTA IN WRITING AS AN ADDENDA, ALL
TERMS AND CONDITIONS OF THE RFP SHALL BE BINDING AND ENFORCEABLE AGAINST
THE SUCCESSFUL PROPOSER.
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Part 4 - Proposal Evaluation

4.A Evaluation Procedures

1. The Procurement & Grants Coordinator will initially review proposals against the
following criteria. Proposals that do not receive 3 “Pass” scores will not be reviewed
further.

Factor Score

Conformity with Minimum Proposer Qualifications (3.C) Pass/Fail

Complete Package Submission (3.E) Pass/Fail

All Exhibits Completed (Part 8) Pass/Fail

Cost 5

Pricing score, using the following normalizing formula.
(Lowest Overall Proposed Price + Price Being Evaluated) x Total Points Possible = Score.

2.

Evaluation Committee will then review Proposals receiving 3 “Pass” scores against
the following Evaluation Criteria, which are listed in the order of how important
they are.

Initial Evaluation Factor Score
Demonstrated ability of assigned counsel and other team staff 5
to meet requirements in Part 2 (most important)
Experience with Transit 5
Initial Evaluation Total 10
+ Cost points above 5
Total Cumulative Initial Factors Score Possible 15

Committee members will assign a score of 1 - 5 for each factor and it will calculate total
points as follows:

1 - Proposal did not meet factor requirements = 0%

2 - Proposal met less than % of factor requirements = 25%
3 - Proposal met at least 34 of factor requirements = 50%
4 - Proposal met all of the factor requirements = 75%

5 - Proposal exceeded factor requirements = 100%

Scores are in whole numbers only or rounded down. (e.g. 4.5 will round to 4). Scores will
then be averaged based on how many members of the Evaluate Committee are scoring.

3.

The top 2 - 4 proposals may be invited for interviews, at the discretion of WTA.
Once any interviews are complete, the Evaluation Committee will re-score against
the Initial Evaluation Factors based on information provided by interviewees. This
score will determine the Competitive Range Proposals.
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4. A member of the Evaluation Committee and/or the Procurement & Grants
Coordinator will check references of the proposals in the Competitive Range and
share them with the evaluation committee. Proposals will be scored against the
below criteria. Scores will then be added to the initial scores to determine the
highest scoring proposal.

Competitive Range Factor Score
Relationship with prior clients/References 5
Competitive Range Total 5
+ Initial Evaluation Points Above 15
+ Cost Points Above 5
Total Possible Cumulative Competitive Range Evaluation Score 25

5. Proposers may be asked for a Best and Final Offer post-interview as detailed in 4.D
below. WTA reserves the right to award a contract without a Best and Final Offer
Request.

6. The highest scoring Proposer will be selected. Nothing in this request obligates the
WTA to award a contract to the lowest cost Proposer, or any Proposer.

In the event that the top two (2) proposals are within 2 points of each other, they are
considered comparative equals. In such case, WTA may, in its discretion, require best and
final offers (BAFO) be submitted for evaluation. The Evaluation Committee will review
them against all of the evaluation factors above and render a final score.

4.B Evaluation Criteria

4. B.1 Demonstrated ability in meeting work requirements (Most Important)
Proposers will provide detail clearly demonstrating its/his/her ability to provide the
services outlined in the Scope of Work against the information provided in 3.E Submission
Packages.

4.B.2 Experience with Transit

Proposers will detail its/his/her experience with Washington State transit agencies. This
should include attending or presenting at conferences with a transit, transportation or
public employment focus, monitoring legislative initiatives affecting transit, and a client list
that includes Washington State transit agencies.

4.B.3 Cost

Proposal price will be calculated by taking one (1) Principal, one (1) Associate, and one (1)

Paralegal hourly rates and multiplying them by WTA’s 2018 approximate billed hours for
legal services at those billing levels. As a reference point, in 2018 (a year in which
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negotiations for a new labor agreement occurred), WTA was billed the following for labor
associated legal work:

e 113.6 Principal/Partner Hours

e 3.7 Associate Hours

WTA will also include at least one (1) hour of paralegal services. If staff at the same level
has different billing rates, WTA will use the highest rate in its calculation. For example, if
two (2) partners were proposed, with one partner having a bill rate of $200 and the other
$250, then WTA will use the higher of the two for its calculation.

4.C Additional Investigation and Review

WTA will review all material submitted with a proposal to establish Proposer
responsibility and performance history. WTA may also obtain additional information and
conduct independent investigation, including, but not limited to, obtaining copies of
business licenses and/or professional licenses and certificates, obtaining financial reports,
verifying DBE/MWRBE status, reviewing records with the Better Business Bureau, reviewing
references, and checking debarment lists. WTA reserves the right to interview references,
perform internet searches, review Dunn & Bradstreet reports, and use any other
investigative means it chooses. A Proposer must timely provide all requested information.

4.D Bestand Final Offers (BAFO)

In WTA's discretion, Proposers may be afforded the opportunity to amend his/her/its
proposal and make a BAFO. The requests for BAFO’s shall include:

e Notice of an opportunity to submit a BAFO based on discussions during interviews
or clarifying correspondence.

e A common due date and time for submission of written BAFO’s or modifications to
any BAFO, allowing a reasonable opportunity for preparation of the written BAFO'’s.

e Direction for BAFO format and contents.

¢ Notice that if a Proposer does not submit a BAFO or a notice of withdrawal and
another BAFO, his/her/it’s immediate previous offer will be construed as the BAFO.

Any modifications to the initial proposals made by a Proposer in the BAFO shall be clearly
identified. WTA will evaluate BAFO’s according to the same requirements and criteria as
the initial proposal. The WTA will make appropriate adjustments to the initial scores for
any criteria which have been affected by any modifications made by the BAFO'’s. These final
scores and rankings will again be weighed against the Evaluation Criteria above.

4.E Notice of Intent to Award

Upon selection of the successful Proposer, a Notice of Intent to Award will be provided to
all RFP holders. The Notice of Intent in no way constitutes a promise to award or an
acceptance of the offer contained in the proposal; rather it is the WTA’s first step in
recommending a contract to its Board of Directors. WTA may reconsider and withdraw,
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change or amend a Notice of Intent at any time before the Board of Directors formally
select a proposal.

Proposers are permitted to request a debriefing about its/his/her own proposal from the
Procurement and Grants Coordinator after the Notice of Intent is issued. Information
relating to or how the Evaluation Team scored other proposals will not be discussed during
the debrief. Documents and information relating to the procurement including the
successful proposal will become available once the Board of Directors confirms the award
recommendation and may be requested by submitting a Public Disclosure Request to
recordsrequests@ridewta.com. Refer to Part 6 of this RFP for the process of releasing
documents marked as “Confidential” or “Proprietary”.

A City of Bellingham endorsement will be required as a condition of contract award to the
highest scoring Proposers3.

3 Bellingham Municipal Code 6.05.025
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Part 5 - Special Terms and Conditions

A successful Proposer will execute a formal contract with WTA, which contract shall
include expressly or by reference the terms of this Request for Proposal, the general terms
and conditions set out in Appendix Z, and the following particular terms and conditions.
Each and all of these applicable terms and conditions should be factored into any proposal:

5.A Contract Term, Compensation, and Invoice Payments

1. Contract Term: The initial length of the Contract will be three (3) years, and WTA
may, in its discretion, extend the Contract for one (1) additional three (3) year increment.

2. Compensation: WTA will only issue payments against an approved Purchase Order
and shall pay Contractor a sum equal to the amount agreed upon by the parties.

3. Invoices: Payment will be based on successful task completion at Net thirty (30)
day terms. WTA is open to negotiating different payment terms (i.e. 3% Net 15, etc.)

WTA reserves the right to refuse payment on invoices for work that completed sixty (60)
days prior to the invoice receipt.

Invoices must be addressed to Accounts Payable or emailed to ap@ridewta.com. WTA will
not be responsible for late payments due to incorrect routing on the part of the vendor.

5.B Contract Modifications & Change Request

No alterations or variation of any of the terms, conditions, prices, quantities, or
specifications of the Request for Proposal or any contract shall be effective without prior
endorsement of the WTA’s General Manager and execution by both parties of a written
amendment.

Either party may initiate a Change Request to the other in writing. Any request by
Contractor shall include a detailed statement of work, level of effort by job description
(hours), and job descriptions.

After receipt of any Change Request from WTA, Contractor shall submit a detailed price
schedule proposal for the additional work to be performed, if required, and notification of
modifications of other provisions of the Contract which may be required as a result of the
change. Failure to agree to any adjustment shall be a dispute concerning a question of fact
within the meaning of the clause 5.E(23), however, nothing in this clause shall excuse the
Contractor from proceeding with the Contract Work as changed.

WTA reserves the right to add or delete items to the Contract Work, as determined to be in
its best interest. Such additions or deletions will be by mutual agreement, will be at prices
consistent with the original proposal, and will be evidenced by issuance of a written and
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executed contract Amendment issued by WTA. Changes for a significant increase or
decrease in size or scope of the Contract will not be allowed.

5.C Independent Contractor

At all times, Contractor shall be an independent contractor whereby, in the performance of
any contract, the Parties will be acting in their individual, corporate or governmental
capacities and not as agents, employees, partners, joint ventures, or associates of one
another. Contractor shall not make any claim of right, privilege or benefit which would
accrue to an employee of WTA under RCW Chapter 41.06 or RCW Title 51. Contractor shall
indemnify and hold harmless WTA from and against any and all costs (including attorneys’
fees) or liabilities (including payroll taxes, penalties or interest) arising out of any assertions
that the Contractor is not an independent contractor of WTA.

5.D Access to Records and Sites of Project Performance

As a recipient of State funds, Contractor agrees to:
1. Provide, and require its Contractors at each tier to provide, sufficient access to

inspect and audit records and information pertaining to the Project to the:

a. U.S. Secretary of Transportation or the Secretary’s duly authorized
representatives

b. Comptroller General of the United States, and the Comptroller General’s duly
authorized representatives

c. WTA, member agencies, and its Contractors

5.E Insurance Requirements

Contractor and subcontractors will not begin Work until proof of insurance has been
received and approved by the WTA. Insurers must be licensed to conduct business in the
State of Washington (or issued as a surplus line by a Washington Surplus lines broker) and
approved by the State Insurance Commissioner*. Insurers must have a minimum rating of
A- and a financial rating of Class VII or higher in the most recently published edition of the
AM. Best’s Key Rating Guide. Subcontractors must furnish the same insurance
requirements listed below prior to starting work

Approval of the insurance by WTA will not relieve or decrease the liability of the Contractor
for any damages arising from Contractor’s or its subcontractors’ performance of the work.
Contractor’s failure to fully comply with insurance requirements shall be considered a
material breach and cause for immediate contract. Contractor shall bear all damage costs
sustained for failure to maintain any of the required insurance or to provide notification that
it cannot.

Coverage will include claims for damages arising from Contractor’s performance for:
e Bodily injury/death

4+RCW 48
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e Personal injury

e Property Damage, including Premise and Operations, Fire damage and medical
expense

¢ Independent Contractors coverage

e Protective Liability

e Completed Operations and Products.

The Contractor and subcontractors must procure the following minimum insurance:
1. Commercial General Liability in the amount of $1,000,000 per occurrence and
$2,000,000 per project aggregate.
2. Umbrella or Excess Liability in the amount of $1,000,000 per occurrence.
3. Professional Liability in the amount of $1,000,000 per occurrence.

Coverage must be maintained through the life of the Contract plus one (1) year.

Contractor and subcontractors must furnish the following endorsements separate of the
Certificate of Liability:
e Additional Insured Endorsement naming “WTA Agents & Employee’s” for Ongoing
Operations. Endorsement should be on Accord© form CG20100704 or equivalent.
¢ Additional Insured Endorsement naming “WTA Agents & Employee’s” for
Completed Operations. Endorsement should be on Accord© form CG20370704 or
equivalent.
e Waiver of Subrogation naming “WTA Agents & Employee’s”. Endorsement should
be on Accord© form CG24041093 or equivalent.
e C(Cancellation Endorsement providing thirty (30) days advance written notice to be
received by WTA.

Contractor and subcontractors must maintain during the life of this contract Worker's
Compensation Insurance. If the Contractor is not eligible for Worker's Compensation
Insurance it will indemnify and hold WTA harmless for any claims resulting from
Contractor's actions.

These insurance requirements do not limit the Contractor’s liability for damages resulting
from performance.

5.F Subcontractors

Contractor shall perform at least 90% of the work with its own organization.

All subcontractors must be pre-approved by WTA before they begin work. WTA reserves
the right to investigate subcontractor responsibility prior to confirming award, if
subcontractors are known. WTA will not approve change orders to the proposal or final
contract price for replacing rejected subcontractors.

Prime contractors are required to provide a copy of the sub-contract or purchase order to
WTA. Any subcontract will contain the same language as required in Appendix A.
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Contractor will be jointly and severally, and vicariously liable to WTA for any work
performed by its subcontractors, and responsible for the work of, including, but not limited
to the adequacy, timeliness, efficiency, and sufficiency, its subcontractors. All
subcontractors will have sufficient knowledge, skill, and experience to perform the work
contracted to them.

WTA will not be held responsible for the contractual relationship between subcontractors
and Contractor. Contractor will maintain and monitor all subcontractor performance,
payment, project delivery requirements, and relationships as they pertain to the Prime’s
ability to successfully complete a project.

5.G Economic Price Adjustments

Beginning on the anniversary of the contract, WTA may consider a rate adjustment if
requested by the Contractor in writing 30 days prior to contract anniversary. Rates are
adjusted using the following index calculated over-the-year:

e The Consumer Price Index for Urban Wage Earners & Clerical Workers (CPI-W);
Seattle-Tacoma-Bremerton, WA, not seasonally adjusted, 1982-1984=100 reference
base, Other Personal Services.

Rates will not be adjusted more than 10% above or below the original contracted amount.

WTHA, in its sole discretion, will decide whether to approve or deny any adjustment request
within 30 days of receipt of request. If approved, a rate increase shall take effect 30 days
after approval.

To illustrate:

The contracted per mile cost is $2.50. Using the above CPI for August 2014 and August 2015.

CPI for Current Period 239.630
Less CPI for Previous Period 222.578
Equals index point change 17.052
Divided by Previous Period CPI 222.578
Equals 0.077
Result multiplied by 100 0.077 x 100
Equals percent change 7.7

The adjustment will be based on the 7.7% change.

The adjustment of 7.7% would then be calculated: $2.50 x 7.7% = $2.69. The per mile cost
would then be increased to $2.52 per mile.

Should the referenced CPI-W index be discontinued, the index for All Items will be used.
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5.H Travel Expense Reimbursement

Travel costs will be reimbursed to consultants and sub-consultant(s) as follows. Detailed
receipts or other proof of expense are required to be fully reimbursed. WTA will not pay
any mark-up for any travel costs. A credit card receipt will not be accepted in lieu of a
detailed receipt. Receipts are not required for meals covered by per diem and for
miscellaneous expenses under $10 a day.
e Meals & Incidentals per GSA.gov rates at the time of travel based on the
destination.
e Mileage will be based on GSA.gov rates at the time of travel.
e Air fare and baggage will be based on the most economical flights with
reasonable routing. Business class or first class tickets will not be reimbursed.
e Hotel will be moderately priced and conveniently located. WTA will not
reimburse charges for unused rooms.

Expenses including, but not limited to, laundry (unless staying more than 5 nights), in-
room movies, extra-cost facilities (e.g. “Resort Fee”), room upgrades or concierge floors,
medical expenses, alcohol, damage/theft, fines, tickets, or lost luggage replacement costs,
will not be reimbursed. A complete list of Non-Reimbursable Expenses is available upon
request.

5.1 Limitations of Liability

WTA is unable to agree to any limitation of liability in the event of a claim or issued
judgment through the performance of a contract. This is considered a gift of public funds,
and is unenforceable by the Washington State Constitution>.

5 Article VIII, Section 7, “Credit not to be Loaned”
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Part 6 - Public Disclosure Law

WTA complies with RCW Chapter 42.56. All proposals and Contract documents will be
disclosed if a Public Disclosure Request (PDR) is submitted, unless a proper exception

applies. It is Proposers responsibility to be familiar with RCW Chapter 42.56 and what
WTA'’s confidentiality limitations are.

WTA will not execute non-disclosure agreements.

Proposals Marked Confidential:

If WTA receives any public disclosure request that includes a request for all or a portion of
any proposal, WTA is required to comply with this request under RCW Chapter 42.56,
subject to any exception that may apply to WTA. Nonetheless, any information provided by
Proposer labeled “Confidential” or “Proprietary” but does not, in WTA'’s opinion, fall into an
exception from public disclosure, will be initially withheld and WTA will notify Proposer of
the request. WTA will continue to withhold the confidential or proprietary labeled
materials for a total of fourteen (14) days after providing notice. Thereafter, WTA shall
release the confidential or proprietary materials pursuant to the public records request,
subject to any court order or injunction that Proposer may obtain.

The Proposer assumes all costs of any legal actions, and shall reimburse WTA for
administrative, expert and costs and attorneys’ fees it incurs arising from dealing with
bidder’s labeling of any portion of the bid as “Confidential” or “Proprietary,” including
those arising from any legal action commenced by bidder. Submission of a bid is
agreement with this section.

Public Records Application to Documents of Vendor

As a public contract, all records prepared, generated or used by a successful vendor or its
agents, employees and subcontractors relating to the Contract and associated work will be
subject to being a “Public Record” under RCW Chapter 42.56. Proposer, if selected, shall
maintain and retain all such records in a manner that is accessible and WTA shall have the
right to review and inspect such records upon request, for a term of three (3) years
following completion of the Contract work. All records subject to a public disclosure
request will be provided to a requester. WTA may only refrain from disclosing any record
based upon an exemption that is applicable to WTA, and will not refrain from disclosing
any record under an exemption that may be personal to the Proposer. Proposer will need
to seek judicial approval to prevent such disclosure, at its expense. Proposer, if selected,
shall insert this provision in all contracts with subcontractors or agents providing services
relating to the Contract.
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Part 7 - Exhibits and Appendix

Proposer’s Checklist
By submitting a Proposal, Proposers agree to be bound by and adhere to all legal requirements and
contract terms and conditions contained in this solicitation document.

WTA WILL NOT NEGOTIATE ANY ASPECT OF THE REQUIRED SERVICE OR ANY CONTRACT TERM
OR CONDITION ONCE THE INTENT TO AWARD IS ISSUED. WTA WILL NOT MAKE ANY
CONCESSIONS FOR PROPOSERS WHO ARE NOT COMPLETELY FAMILIAR WITH THE SCOPE OR
CONTRACT REQUIREMENTS.

The following information, forms and documents contained in this solicitation shall be completed
and submitted as the first section of the original bid document. Proposals not adhering to the
provided directions may be disqualified as non-responsive.

o Proposal Form (Exhibit A)

References (Exhibit B)

Proposal Cost (Exhibit C)

Notarized Conflict of Interest Certification (Exhibit D)

Debarment, Compliance, Conflict of Interest (Exhibit E)

Compliance with Wage Statutes (Exhibit F)

A Submission Package (Part 3E)

O0Ooooag

Proposers are advised that the following will be incorporated into the final contract:

. Request for Proposal including Exhibits and Appendices

. Issued Addenda (if applicable)

. Contractor Pricing & Submissions including completed exhibits
. Executed Contract

. Purchase Orders

The below exhibits and appendices are embedded into the RFP as indicated with this symbol: @
Proposers are responsible for ensuring they can access them.

Exhibit A

Proposal Confirmation & Cover Sheet
Exhibit B

Vendor Demographics & References
Exhibit C

Proposal Cost

Exhibit D

Conflict of Interest Certification
Exhibit E

Debarment and Compliance Statement
Exhibit F

Compliance with Wage Statutes
Exhibit G

Request for Exceptions

Appendix A @
Contract Terms & Conditions

Appendix B
Sample Contract @

(i) || | | @ [
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Exhibit A: Proposal Confirmation & Cover Sheet







EXHIBIT A:  PROPOSAL CONFIRMATION & COVER SHEET



All fields must be completed where applicable. Failure to complete this form will result in the proposal being rejected as non-responsive.



		Business Name:





		Type of Business

☐ Sole Proprietorship     ☐ Partnership     ☐ Corporation (State of Incorporation _____)     ☐ LLC



		Physical Business Address (Must NOT be a PO Box)







		City

		State 

		Zip Code





		Business Telephone #

		Business Fax #

		Business Email







		[bookmark: _GoBack]WA State UBI[footnoteRef:1] #  [1:  Bellingham Municipal Code 6.05.025] 






		Federal EIN#

		WA Contractor License#[footnoteRef:2] [2:  RCW Chapter 18.27] 




		Receipt is hereby acknowledged of Addenda No(s): ____  ____  ____  ____  ____  

NOTE: Failure to acknowledge receipt of addenda will be considered non-responsive to the proposal







OFFICAL AUTHORIZED TO SIGN FOR PROPSER

		“I declare under penalty of perjury under the laws of the State of Washington that the bid submitted is genuine. This bid is not false or made on behalf of any person who has an interest in the award. No other proposer has been solicited to put a false bid, adjust their price lists, or coerced any other company to refrain from bidding. I guarantee that my firm has not attempted to secure an advantage over any other Bidder through collusion. All statements and information contained in the submitted bid are true, correct, and based on the requested scope of Work. All employees and agents of the Bidder are skilled and experienced in the required Work. In the event that the Project or any aspect of the project is found to be non-compliant, I understand my company will be held responsible to remedy all deficiencies at no additional cost. I understand that my firm will be required to perform under the terms and conditions outlined in the solicitation and bid, if accepted. I acknowledge that WTA may not negotiate additional terms to the potential contract once the Notice of Intent to Award is issued and that we may be held to the contract and performance terms and conditions outlined in the ITB. My signature below assures WTA that the firm acknowledges and will comply with this solicitation.”



		Signature of Authorized Officer/Agent

		Date



		Print Name & Title





		The individual named herein is duly authorized to obligate the firm to a contract.





Note:	The penalty for making false statements in offers is prescribed in 18 U.S.C. 1001.



Page 1 of 1



image1.png

Whatcom
Transportation
Authonrity







maganw
File Attachment
Exhbit A Proposal Confirmation and Cover Sheet.docx


		[image: WTACLR]

		Labor Attorney

ITB# 2019 - 203

Exhibit B: Proposer Demographics & References







EXHIBIT B: PROPOSER DEMOGRAPHICS AND REFERENCES



Provide ALL of the requested information about your organization. Failure to provide ALL requested information will result in rejection of the submission as non-responsive.	 

		PRIMARY CONTACT 

· Name

· Title

· Phone

· Email

		



		EMPLOYMENT SECURITY DEPARTMENT #

		



		WA STATE EXCISE TAX #

		



		YEARS IN INDUSTRY

		



		ANNUAL REVENUES*

		☐ Less than $500,000

☐ $500,000-$1 million

☐ $1 – 2 million

☐ $2 – 5 million

☐ $5 – 10 million

☐ More than $10 million



		MBE/DBE   ☐ Yes     ☐ No

DBE Registration# 



_________________________

		SBA   ☐ Yes     ☐ No

SBA Registration# 


________________________





		STAFF SIZE

List staff numbers & positions who will be assigned to this contract

		



		CUSTOMER LIST (3-5 additional customers besides references)

		







		NAIC NUMBERS

(naics.org for more info)

		







* WTA reserves the right to request financial statements from proposers to demonstrate financial responsibility. Failure to provide requested documentation will result in the proposal being rejected as non-responsive and not responsible



[bookmark: _GoBack]Please list a total of five (5) RECENT customers using the following format for which you have performed service similar to what the WTA is seeking in this RFP. Proposers are advised to ensure the accuracy of the information provided. For example, ensure the email address and telephone numbers are correct and current. WTA will not evaluate the reference if the information provided is incorrect. 



Name

Address

Contact Name, Phone number, Email address

Length of service

Type of Agency

Scope of Project
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Exhibit C Fee Schedule







[bookmark: _GoBack]EXHIBIT C FEE SCHEDULE



The submitted fee schedule must include all of the costs required to perform the services outlined in Part 2 of the RFP including, but not limited to, licensing, insurance, administrative staff, etc.  





		Staff Name, Title

		Hourly Rate



		

		



		

		



		

		



		

		



		

		



		

		



		

		



		

		



		

		









Advance Fee Deposit (if applicable): __________________



Expense Mark Up*: _______________



Advance Fee Deposit is a general term to cover potential upfront costs relating to trials or lawsuit filings, etc. with the hourly rates deducted from that deposit.



Additional Fees (if applicable):



		Fee

		Cost



		

		



		

		



		

		



		

		



		

		







*Travel expenses are not eligible for mark up. Please refer to RFP section 5. H
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Exhibit D: Conflict of Interest Statement







[bookmark: _Toc440625764][bookmark: _Toc440625823][bookmark: _GoBack]Exhibit D: CONFLICT OF INTEREST STATEMENT 

[bookmark: _Exhibit_H:_Conflict]

STATE OF 			}

					} ss.

COUNTY OF			}



The undersigned, being first duly sworn, on oath, states on behalf of the Bidder

1.	Conflict of Interest

The Bidder, by entering submitting this proposal to Whatcom Transportation Authority (WTA) to perform or provide work, services or guarantees, ensures that it has no direct or indirect financial or proprietary interest in the forthcoming award of contract as outlined in the Bid Documents. Bidder shall not acquire any such interest, which conflicts in any manner or degree with the services required to be performed under a Contract. Bidder shall not employ any person or agent having such interest on any WTA specific work.  In the event that the Bidder or its agents, employees or representatives finds such a conflict of interest, it shall immediately disclose such interest to WTA and take action immediately to eliminate the conflict or to withdraw from this contract, as WTA may require. Should WTA discover a disclosable conflict post award, it will be grounds for immediate contract termination under the terms of the contract.

2.	Contingent Fees and Gratuities

The awarded Bidder, by entering into a contract with WTA to perform or provide services or materials for WTA has thereby guaranteed, and by this affidavit does again promise and assure:

That no person or selling company except bona fide employees or designated agents or representatives of the Bidder has been employed or retained to solicit or secure this contract with an agreement or understanding that a commission, percentage, brokerage, or contingent fee would be paid; and

That no gratuities, in the form of entertainment, gifts or otherwise, were offered or given by the Bidder or any of its agents, employees or representatives, to any official, member or employee of WTA or other governmental agency with a view toward securing this contract or securing favorable treatment with respect to the awarding or amending, or the making of any determination with respect to the performance of this contract.

Date:	____________________	Signature:	______________________

**************************

On this ________ day of ______________________________, 20__, before me appeared _______________________________, to me personally known, who being duly sworn, did execute the foregoing affidavit, and did state that he/she was properly authorized by the _______________________________- (firm) to execute the affidavit and did so as his/her free act and deed.

SEAL:

___________________________ residing at ___________________________.

Expiration of Commission:  ________________________________.
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Exhibit E: Debarment & Compliance Statement







[bookmark: _Toc440625764][bookmark: _Toc440625823][bookmark: _GoBack]EXHIBIT E: DEBARMENT AND COMPLIANCE STATEMENT

[bookmark: _Exhibit_H:_Conflict]

By submitting a signed proposal, each Proposer is assuring WTA of the following:



1. A Proposer is not on the current list of Washington State debarment lists.

2. The Proposer agrees to adhere to ADA requirements.

3. The Proposer will work to promote employment and opportunity among disadvantaged business enterprises (DBE) as well as small and women/minority owned businesses. The Proposer, sub-recipient, or subcontractor shall not discriminate on the basis of race, color, national origin, or sex in the performance of this contract.  The Proposer shall carry out applicable requirements of 49 CFR part 26 in the award and administration of DOT assisted contracts.  Failure by the Proposer to carry out these requirements is a material breach of any contract, which may result in the termination of any contract or such other remedy as the recipient deems appropriate

4. That no gratuities, in the form of entertainment, gifts or otherwise, were offered or given by the Proposer or any of his/her/its agents, employees or representatives, to any official, member or employee of the WTA or other governmental agency with a view toward securing this contract or securing favorable treatment with respect to the awarding or amending, or the making of any determination with respect to the performance of any contract. 

5. The Proposer certifies that he/she/it does not maintain or provide for his/her/its employees any segregated facilities at any of its establishments, and that it does not permit its employees to perform their services at any location, under its control, where segregated facilities are maintained.

6. That the Proposer assures that he/she/it has no direct or indirect financial or proprietary interest, and that he/she/it shall not acquire any such interest, which conflicts in any manner or degree with the services required to be performed under contract and that he/she/it shall not employ any person or agent having such interest.

7. That the Proposer assures that the he/she/it is fully licensed, bonded, and insured. A copy of the successful Proposer’s certificate of insurance and a W9 will be required prior to the issuance of a Notice to Proceed or a Purchase order. Business licenses and/or professional certifications will be used to establish Proposer responsibility as part of the evaluation process. 







Date:	____________________	Signature:	______________________
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Exhibit F: Compliance with Wage Statutes 



		

		Procurement & Contracts







[bookmark: _GoBack]EXHIBIT F: COMPLIANCE WITH PREVAILING WAGE STATUTES



The Contractor hereby certifies that, within the three-year period immediately preceding September 19, 2018 the Contractor is not a “willful” violator, as defined in RCW 49.48.082, of any provision of chapters 49.46, 49.48, or 49.52 RCW, as determined by a final and binding citation and notice of assessment issued by the Department of Labor and Industries or through a civil judgment entered by a court of limited or general jurisdiction.



I certify under penalty of perjury under the laws of the State of Washington that the foregoing is true and correct.



_____________________________________________________ 

Business Name



____________________________________________

Signature of Authorized Official*



____________________________________________

Printed Name 



____________________________________________

Title 



_______________

Date		



____________________________________________

City		State





____________________________________________	____________________

Witness Signature					Date





____________________________________________

Witness Printed Name











Note:	The penalty for making false statements in offers is prescribed in 18 U.S.C. 1001.
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Exhibit F: Request for Exceptions, Equals, and Clarifications







Please submit one form per request.

THIS FORM CONSTITUTES THE ONLY WAY THAT THE SUCCESSFUL PROPOSER MAY MODIFY, AMEND OR AVOID ANY TERM AND CONDITION SET OUT IN THE RFP.  UNLESS THIS FORM IS PRESENTED BEFORE SUBMITTING A PROPOSAL, AND ACCEPTED BY WTA IN WRITING, ALL TERMS AND CONDITIONS OF THE RFP SHALL BE BINDING AND ENFORCEABLE AGAINST THE SUCCESSFUL PROPOSER.

This form must be used to request clarifications, changes, or propose substitutes to items equal to items or Contract terms required. Submit one (1) form per request.

To be considered, all requests must be submitted to WTA prior to Monday, June 3 no later than 5:00 PM. Proposers are directed to RFP Part 3.J for information about submitting a request for exception or approved equal.

No substitutions will be reviewed less than one (1) week from proposal due date.

Proposals submitted with denied exceptions, rejected deviations, or equals that are not approved will be rejected as non-responsive.

		·   Requests #:

Proposer:

RFP Section:

Page:



		Questions/clarification or alternative:





		·   Agency action:

		□ Approved

□ See addendum

		□ Denied



□ See response below



		Agency response:







[bookmark: _GoBack]
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PROCUREMENT m
General Contract Terms & Conditions

The Contractor agrees by submitting a proposal to WTA to the following general provisions and to the
enforceability and binding effect of these terms and conditions against Contractor if WTA accepts Contractor’s
bid/ proposal, whether or not a formal written contract is executed between the parties. Contractor also agrees
by submitting a bid/proposal to WTA these terms and conditions cannot be modified or amended unless
expressly requested in writing by Contractor during the solicitation process, and expressly agreed to by WTA
prior to its announcement of a successful bid or proposal.

Contract Documents: The terms and conditions that will govern any contract with Contractor includes the
following where applicable:

* Executed Contract

®* These Terms and Conditions

® Scope of Work & Specifications
® Solicitation Response

® Special Provisions

® Exhibits & Appendices

®* Addenda

®* Notice to Proceed

® Purchase Order

Independent Contractor: An independent contractor relationship will be created by this Contract. The Parties will be
acting in their individual, corporate or governmental capacities and not as agents, employees, partners, joint
ventures, or associates of one another in performance of this Contract. Contractor shall not make any claim of right,
privilege or benefit as would an employee of WTA under RCW Chapter 41.06 or RCW Title 51. Contractor shall
indemnify and hold harmless WTA from and against any and all costs (including attorneys’ fees ) or liabilities
(including payroll taxes, penalties or interest) arising out of any assertions that the Contractor is not an independent
contractor.

Payments: Unless otherwise agreed by the Contractor and WTA, invoices are paid thirty (30) days from receipt,
and subject to WTA’s acceptance of the invoiced work and receipt of any required deliverables, goods or
services. Notwithstanding the above, WTA will adhere to any previously negotiated and agreed upon payment
schedule, including any terms based upon negotiated milestones.

Taxes: Contractor will include applicable Washington State sales and local tax as a separate line item on the
invoice, excluding Federal Excise Tax, and supply exemption certificate when necessary.

Inspection and Acceptance: Services performed for and goods provided to WTA will be monitored and inspected,
with payment conditioned upon acceptance by WTA’s Project Manager or designee. Acceptance of any portion of
the services or goods to be provided does not release the Contractor from liability for faulty workmanship or goods,
or failure to comply with all Contract terms and conditions. WTA may inspect all goods and services at any time
during the Contract term. WTA may, in its discretion, reject goods or services not conforming to specifications or
other Contract terms. Until delivery & acceptance by WTA, risk of loss or damage to goods or finished work will be
with the Contractor unless the loss or damages is caused by WTA’s negligence.

Contract Modifications/Change Orders:
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No changes, modifications or amendments to these terms and conditions, or to any prices, quantities, or
specifications otherwise included as part of the RFP shall be effective without prior written consent of WTA’s
General Manager. Oral changes or agreements are not permitted nor enforceable, and will not be paid for. All
changes must be in writing and executed by both Parties.

Either party may initiate a change request that is reasonably within the general scope of the contract. Such
changes might include, but are not limited to: changes in the method of operations, requirements for record
keeping, and emergency service. After receipt of a written change request, Contractor shall submit a price for
the change in work scope and modifications of other provisions of the Contract required as a result (i.e.
insurance). Failure to agree to any adjustment shall be a dispute resolved through the Disputes clauses in
Appendix A, however, nothing shall excuse the Contractor from proceeding with the Contract Work as agreed.

WTA may add or delete items or locations, provided such items or locations are related to those on Contract
and will not represent a significant increase or decrease in size or scope of the Contract. Such additions or
deletions will be by mutual agreement, at prices consistent with the original Bid, relate to the original scope of
work, and evidenced by issuance of a written Contract Amendment issued by WTA.

Any plan or method of work suggested by WTA to Contractor, but not specified or required in writing under the
Contract, if adopted or followed by Contractor in whole or part, shall be used at the risk and responsibility of
Contractor and WTA shall assume no responsibility therefore.

Suggestions to Contractor: Any suggested work by WTA to the Contractor, but not confirmed through written
change order, will be performed at the risk and responsibility of the Contractor. WTA assumes no liability for work
performed without a written task order.

Compliance with Laws: Contractor shall comply with all applicable federal, state, and local laws and regulations,
including the Federal Occupational Safety and Health Act of 1970 (OSHA), the Washington Industrial Safety and
Health Act of 1970 (WISHA), and the standards and regulations issued. WTA will not make adjustments for loss of
time or disruption of work caused by any actions against the Contractor. Any contract financed with FTA assistance
must comply with applicable Federal requirements. Any applicable law or regulation change will apply to the project
as required.

Access to Records and Sites of Project Performance: As a recipient of State and Federal funds, WTA agrees to
provide, and require its Contractors at each tier to provide, sufficient access to inspect and audit records and
information pertaining to the Project to the:

a. U.S. Secretary of Transportation or the Secretary’s duly authorized representatives

b. Comptroller General of the United States, and the Comptroller General’s duly authorized representatives

c. Washington State Auditor’s Office and their duly authorized representatives

d. WTA, member agencies, and its Contractors

Availability of Records for Public Inspection: As a public contract, all records prepared, generated or used by
Contractor or its agents, employees and subcontractors relating to the Contract and associated work are subject
to being a “Public Record” under RCW Chapter 42.56. Contractor and its sub-Contractors shall maintain and
retain all such records in a manner that is accessible and WTA shall have the right to review and inspect such
records upon request, for a term of three (3) years following completion of the Contract Work. All records
subject to a public disclosure request will be provided to a requester. WTA may only refrain from disclosing any
record based upon an exemption that is applicable to WTA, and will not refrain from disclosing any record under
an exemption that may be personal to Contractor. Contractor will need to seek judicial approval to prevent such
disclosure, at its expense. Contractor shall insert this provision in all contracts with subcontractors or agents

Page 2 of 7 vl4





providing services relating to the contract.

Licenses, Permits and Taxes: Contractor shall obtain all permits and licenses, pay all charges, fees and taxes, and
give all notices necessary to perform the services for or provide the goods to WTA.

Civil Rights Requirements and Discrimination: Contractor shall not discriminate on the basis of race, color,
national origin, or sex marital status or the presence of any sensory, mental, or physical handicap, unless
based upon a bona fide occupational qualification in the performance of this contract, or in any hiring or
employment resulting from this contractl. Contractor shall comply with the Federal Civil Rights Act of 1964,
the Equal Employment Opportunity Act, the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102,
section 202 of the Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and Federal transit law at 49
U.S.C. § 5332, and their regulations. Contractor shall include these requirements in each subcontract
financed in whole or in part with Federal assistance provided by FTA.

Personal Liability: In no event shall any official, officer, employee, or agent of the WTA be liable or responsible for
any term or condition of this Contract or statement whether expressed or implied, and Contractor waives any such
claim that it may have arising from the Contract.

Assignment: This Contract may not be assigned by Contractor to a third party without the prior written consent of
WTA which shall be in its sole discretion. In the event of an unauthorized assignment by Contractor, WTA may
terminate the Contract for convenience as outlined herein. Involuntary assignment of the Contract due to
bankruptcy or receiver appointment from Contractor’s insolvency is considered breech of the Contract and subject
to termination. WTA may assign the Contract without need for any consent of Contractor.

The grants, covenants, conditions and claims, rights, powers, privileges and liabilities obtained in the Contract
Documents will transfer from the Contractor and WTA to their respective heirs, executors, administrators,
successors and assigns.

Project Time Limit: All goods and services shall be provided within negotiated time periods. Modifications to any
time periods will only be granted by WTA if contractor is delayed by causes outside of its/his/her control, such as
weather, nature, labor stoppages, or Force Majeure event. If Contractor fails to work for more than seven (7)
working days as called for under the Contract, and is not excused, WTA may terminate the Contract and complete
the Contract on its own or through another contractor. In such event, Contractor shall be responsible for all
expenses reasonably incurred by WTA in completing the work, above and beyond the original Contract price, and
all legal, or other costs associated with the Contract termination.

Delays and Extensions of Time: Contractor waives claims for damages for any hindrance or delay in
performing under the Contract, except those incurred for unreasonable delays caused by WTA. Contractor
may be granted equivalent extensions of time under the following circumstances:

® Contractor shall be granted an extension for a delay caused by any suit or other legal action against WTA,
unless the delay exceeds ninety (90) calendar days. In such instance, WTA may, upon written request of the
Contractor, either negotiate a Contract termination or grant a further extension of time, whichever is in the
best interest of WTA.

®* Time lost due to inclement weather which could not have been anticipated by Contractor, but only subject
to the approval of WTA.

®* Time lost due to a strike, fire, flood, a natural disaster, or events which are not the fault of or are beyond
the control of the Contractor, but only subject to the approval of WTA.

If WTA later determines that there was an excusable reason for untimely performance, it may in its discretion
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allow Contractor to continue work under a new performance schedule or terminate for convenience.

Force Majeure

a. No Liability. Neither party will be liable for performance delays nor for non-performance due to causes
beyond its/his/her reasonable control, except for payment obligations.

b. Best Efforts to Cure. In the event of a threatened default or default as a result of any cause beyond its/his/her
reasonable control, the defaulting party shall nonetheless exercise its best efforts to avoid and cure such
default.

c. Right to Terminate. In the event such an event prevents performance thereunder for a period in excess of
ninety (90) days, then the non-defaulting party may elect to terminate this Agreement and/or cancel or
suspend any Purchase Orders thereunder by a written notice to the defaulting party.

Suspension of Contract: WTA may, at any time and without cause, suspend the Contract or any portion thereof
for a period of not more than thirty (30) calendar days by written notice to the Contractor. Contractor shall
resume performance within fifteen (15) calendar days of written notice from WTA.

Termination for Convenience: WTA may terminate all or part of this Contract by providing written notice, when in
WTA's best interest. In such case, Contractor shall deliver to WTA any goods and/or work completed, and
equipment or property of WTA. Contractor may invoice WTA for services provided prior to termination, or goods
accepted by WTA, within thirty (30) days of receiving notice from termination for convenience, and shall be entitled
to the Contract price for such accepted services or accepted goods.

Notice of Breach Contractor: Contractor will notify WTA immediately if it/he/she becomes aware of any breach of
this Contract, or commission of an error or omission. Any work done by Contractor after such discovery will be done
at the Contractor’s risk and with no obligation by WTA to pay for any services or products provided.

Termination for Default: If Contractor breaches any term of the Contract, WTA may terminate this Contract for
default by providing three (3) days written notice to Contractor. Contractor may invoice WTA for accepted services
provided prior to termination, or goods accepted by WTA prior to termination, within thirty (30) days of receiving
notice of termination for cause, and shall be entitled to the Contract price for such accepted services or accepted
goods. In addition to the right to terminate, WTA shall be entitled to seek and recover all available remedies against
Contractor and its sureties caused by default. If WTA later determines that there was an excusable reason for
Contractor’s breach, it may in its discretion allow Contractor to continue work under a new performance schedule
or terminate for convenience.

Opportunity to Cure: Where Contractor has breached this Contract, WTA may, in its sole discretion, allow
Contractor up to thirty (30) calendar days to cure the breach. In such case, WTA will detail in writing what
Contractor must do to remedy the breach. If Contractor does not satisfactorily remedy the breach within any
allowed cure period, WTA may terminate the Contract without any further obligation to Contractor.

Substitute Services & Damage Recovery: If Contractor breaches any portion of the Contract, WTA may seek all
remedies allowed by law, including to procure substitute services or products elsewhere and recover its
damages, attorneys’ fees and costs from Contractor.

Dispute Resolution: If Contractor has a dispute relating to the Contract, Contractor must submit a request for
administrative review of the dispute to the WTA Director of Finance or Designee within ten (10) business days after
Contractor becomes aware of such dispute. The Director of Finance will provide a written determination within
three (3) business days of notification. An appeal of the Director’s decision must be made to WTA’s General
Manager within three (3) business days of receipt of the decision from the Director of Finance. The General
Manager will make a written determination to the Contractor that shall be
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final and conclusive within three

(3) business days. Additional relief may be made at the Contractor’s expense, but only in the Superior Court for
the State of Washington, Whatcom County. Compliance with this administrative resolution procedure shall be a
condition precedent to Contractor’s right to commence an action against WTA.

Pending final decision of any dispute, Contractor shall proceed diligently with the performance of the Contract. This
“dispute” clause does not preclude consideration of law questions in connection with decisions provided for in
paragraph above; provided that nothing in this Contract shall be construed as making final the decision of any
administrative official, representative, or board on a question of law.

No Waiver of Rights by WTA: WTA’s failure to immediately enforce any of its rights shall not be a waiver of its
rights to seek enforcement of such right, or to enforce any other rights or remedy under the Contract for any
other breach by Contractor.

Applicable Law, Jurisdiction Venue, and Attorneys’ Fees: This Contract is executed and governed in
interpretation and performance by the laws of the State of Washington. Any dispute to interpret or enforce the
Contract shall be filed in the Superior Court for the State of Washington, Whatcom County, and Contractor
waives any objection to the jurisdiction and venue of this Court. In any action to enforce or interpret this
Contract, the prevailing party shall be entitled to recover, in addition to all other remedies, its reasonable
attorneys’ fees and costs incurred.

Refusal to Execute Contract: If Contractor refuses to execute a formal written contract following an award by WTA,
which the need for such shall be in the discretion of WTA, furnish a performance specific bond, or provide proof of

insurance within fifteen (15) days of Contract award, WTA’s General Manager may withdraw the award, and award
the Contract to another bidder/proposer or resubmit for bidding/proposals.

Severability: If any portion of this Contract is legally unenforceable or invalid that portion may be renegotiated by
the parties. The remaining portions of the Contract shall remain in full force and effect.

Joint Venture and Partnering: In the event the Contractor is a partnership or joint venture of two or more people or
entities, each partner and/or joint venture party shall be jointly and severally liable for all grants, covenants,
provisos and claims, rights, powers, privileges, and liabilities of the contract. Notice given by WTA under this
Contract given to one partner or joint venture partner shall be deemed notice to all partners and/or joint venture
partners.

Counterparts: Original signatures transmitted and received via electronic transmission of a scanned document (e.g.
PDF or similar format) are true and valid signatures for all purposes of this Agreement and shall bind the parties to
the same extent as that of an original signature.

Signatures submitted electronically must be fully legible to be valid.

Supervision and Coordination: Contractor shall: 1) Competently and efficiently, supervise and direct the
implementation and completion of all Contract requirements specified herein; 2) Designate a representative for
the Work under this Contract to which all communications given by WTA to the representative shall be binding
on Contractor.

Safety Measures: All work under this Contract will be performed in a safe manner. The Contractor and all
subcontractors will follow all rules and regulations of the Washington State Department of Labor and Industries,
OSHA, WISHA, and all other applicable safety standards. The Contractor will be solely responsible for conditions of
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the job site, including safety of all persons and property during performance. This requirement will not be limited
to normal working hours. The Contractor will exercise every precaution at all times for the prevention of accidents
and the protection of people and property.

Warranties & Guarantees: Contractor guarantees that goods and services will meet all specification
requirements. Goods and services provided by Contractor will be warrantied for a minimum of (1) year after
final invoice payment unless agreed upon otherwise.

1. All work, services and materials furnished under this Contract are subject to all warranties or guarantees
arising by operation or law and shall conform to the requirements herein, including any manufacturer’s
warranty. Contractor shall furnish to WTA any guaranty or warranty furnished as a normal trade
practice in connection with the Contractor’s purchase of any goods and services; provided such guaranty
or warranty shall be in addition to those specific requirements for particular materials or work items
indicated elsewhere in the Contract Documents.

2. Contractor warrants to WTA as follows in association with the services to be provided:

a. Contractor and all of its/his/her employees shall be knowledgeable and have proper training to
provide the proposed services, and to safely operate any and all equipment associated with the
services;

b. Contractor will timely pay all wages, salaries and other compensation to its employees, agents,
subcontractors and others who provide services to WTA,;

c. All equipment used by Contractor will be suitable to provide the services; and

d. All services provided by Contractor to WTA shall be in conformity with all specifications, terms and
conditions of the Contract Documents.

3. Contractor warrants to WTA that it has the right and all necessary licenses to provide the services and
that such services will be of the highest quality; free from liens, infringements and defects, be in
conformance with the Contract Documents. In addition to any other obligation to indemnify, defend
and hold harmless, Contractor will save and hold WTA harmless, defend and indemnify WTA from all
loss, damage, and expense due to liens or adverse claims against WTA for all services provided. All
services not so conforming to these standards shall be considered deficient. Such duty to defend,
indemnify and hold harmless WTA shall extend to any claim made by an employee of Contractor, and to
this limited extent, Contractor waives any exclusivity protection provided by the Industrial Insurance
Act, RCW Title 51.

Indemnification/Hold Harmless: Contractor shall defend, hold harmless and indemnify WTA, and its agents,
employees, representatives, and Board members against and from any all claims, demands, suits, judgments,
defense costs, injury to or death of any and all persons(s) and on account of all property damages of any kind,
whether tangible or intangible, real and/or personal liability or damages of any kind arising out of (a)
Contractor’s goods or services provided to WTA; (b) actions or business operations of Contractor, its/his/her
sub-Contractors, their property, employees or agents, or caused in whole or in part by the Contractor, its sub-
Contractors, their property, employees, or agents,; (c) Contractor’s actions taken under the Contract, or for any
breach of the Contract; (d) Contractor’s alleged infringement of any intellectual property rights; or (e)
Contractor’s negligence, errors or omissions, misconduct, violation of any law, unpaid wages or services.
Contractor will defend itself at its own expense in any lawsuit. Such duties shall apply to any claim covered by
the above obligation and brought by an employee of Contractor, and in this limited context, Contractor waives
any exclusivity protection under any industrial insurance or worker’s compensation laws, including, but not
limited to, the Washington State Industrial Insurance Act, RCW Title 51.

The Contractor’s liability, and/or duty to indemnify, hold harmless or defend shall not be dependent upon
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whether or not such damage or injury is caused by Contractor negligence, or whether or not such damage or
injury is caused by the inherent nature of the services provided.

If a lawsuit that falls within the terms of this indemnity, duty to defend and hold harmless provision ensues,
WTA is entitle to select counsel to represent it, and the Contractor shall pay directly all costs, attorneys’ fees,
and expenses associated with the representation and defense, and if judgement is rendered or settlement
made requiring payment of damages by the WTA, its officers, agents, employees, and volunteers, the
Contractor shall pay any judgment amount or award of any other amounts, attorneys’ fees or costs.

Liens: Contractor shall not allow any liens or other encumbrances to be placed on WTA real or personal
property, and shall timely pay any and all amounts due and owing to suppliers, sub-Contractors and others.
WTA may demand a certification or lien waiver as a condition of payment of any amounts due and owing to
the Contractor.

In the event a lien is placed against the property of the WTA, Contractor shall remedy the lien by paying such
lien in full. The Contractor’s agreement to defend and to pay the related expenses shall exist whether or not
injuries or damage are due to Contractor’s negligence, and whether or not such injuries or damage be caused
by the inherent nature of the provided services. Contractor shall defend, hold harmless and indemnify WTA
from and against any lien that may be asserted, recorded, filed or alleged by any supplier, sub-Contractor or
other person arising out of the provided services.

The mention of specific duties or liabilities imposed on the Contractor shall not be construed as a limitation or
restriction of general duties or liabilities imposed by the Contract. Reference to specific duties or liabilities is
made for the purpose of explanation.

No Limitations on Contractor Liability: Contractor shall be liable for damages and injury to persons caused by
Contractor’s performance of this Contract or providing of services to WTA. Contractor shall be liable for any and
all damages and injuries suffered by WTA for any breach by Contractor of this Contract, including, but not
limited to consequential or incidental damages. Under no circumstances shall there be any limitation on
Contractor’s liability, or cap on the amount of any damages recoverable against Contractor for any breach of this
Contract.

Public Records Obligations: WTA complies with RCW Chapter 42.56. This Contract and any other documents
relating to this Contract or services or goods provided by Contractor will be disclosed if a Public Disclosure
Request (PDR) is submitted. Under no circumstances shall there be any “confidentiality” obligation imposed
against WTA. If WTA receives any PDR that includes a request for all or a portion of this Contract or any
documents relating to the Contract or services or goods provided by Contractor, WTA is required to comply with
this request under RCW Chapter 42.56, subject to any exception that may apply to WTA. Nonetheless, any
information provided by Contractor labeled “Confidential” or “Proprietary” but does not, in WTA’s opinion, fall
into an exception from public disclosure, will be initially withheld and WTA will notify Contractor of the request.
WTA will continue to withhold the confidential or proprietary labeled materials for a total of fourteen (14) days
after providing notice. Thereafter, WTA shall release the confidential or proprietary labeled materials pursuant
to the PDR, subject to any court order or injunction that Contractor may obtain.

Contractor shall reimburse to WTA all costs and attorneys’ fees WTA incurs in any legal action instigated by

Contractor or arising from dealing with Contractor’s labeling of any documents as “Confidential” or
“Proprietary.”
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CONTRACTUAL SERVICE AGREEMENT

LABOR ATTORNEY



This CONTRACTUAL SERVICE AGREEMENT (“Agreement”) is made and entered into between WHATCOM TRANSPORTATION AUTHORITY (WTA), a Washington Public Transportation Benefit Area, and {---Company Name---}, a {---State/Province---} registered corporation (CONTRACTOR). CONTRACTOR agrees to provide WTA legal services for labor and employment law. WTA and CONTRACTOR agree to an initial term of two (2) years.  



WTA and CONTRACTOR agree as follows:



1. The Agreement documents in order of precedence, and the terms and conditions that will govern this Agreement, are set out herein, and in the following documents, which are incorporated by reference:

· This agreement 

· CONTRACTOR Proposal submitted _________________________

· Request for Proposal 2019-203 and all Exhibits & Appendices released June 24, 2019



2. CONTRACTOR shall perform all the work required by the scope of work referenced above.



3. [bookmark: _GoBack]No alterations or variation of any of the terms, conditions, prices, quantities, or specifications of this Agreement shall be effective without prior written consent of WTA’s General Manager.  Oral changes, amendments or agreements are not permitted and shall not be paid for by WTA.  Prior to becoming a contract modification, all changes must be prepared in writing and executed by the Parties.  Only WTA’s General Manager shall have the express, implied, or apparent authority to alter, amend, modify, add, or waive any section or condition of this Agreement on behalf of WTA.



4. WTA shall pay CONTRACTOR in US funds for goods & services provided to the address below. 



5. Invoices will be sent to ap@ridewta.com or ATTN: Accounts Payable at the WTA address below. Payment will be made in Net 30 Terms from the date of invoice acceptance.



6. CONTRACTOR shall throughout the term of this Agreement, be a registered with the Washington State Secretary of State as a corporation doing business within the State of Washington, and maintain a registered agent in the state of Washington.  



7. The parties agree that this Agreement is the complete expression of the terms. Any oral representation or understandings not incorporated are excluded. Failure to comply with any of the provisions shall constitute material breach of the Agreement and be cause for termination.  Both parties recognize time is of the essence in the performance of the provisions of this Agreement. The forgiveness of the nonperformance of any provision of this Agreement does not constitute a waiver of all provisions.



8. Original signatures transmitted and received via electronic transmission of a scanned document (e.g. PDF or similar format) are true and valid signatures for all purposes of this Agreement and shall bind the parties to the same extent as that of an original signature. Signatures submitted electronically must be fully legible to be valid.





EXECUTED this _________ day of ________________________, 2019



WTA:	CONTRACTOR:



_____________________________	___________________________

Peter L. Stark, General Manager	

Whatcom Transportation Authority	.

4011 Bakerview Spur		

Bellingham, WA 98226	
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