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January 4, 2017
Mr. John Cowling
City Engineer
City of Mountlake Terrace
6100 219th Street SW, Suite 200
Mountlake Terrace, WA 98043
Lynnwood Link Extension, PERMIT AND PROJECT REVIEW REIMBURSEMENT
AGREEMENT, LOE Update Letter- City of Mountlake Terrace
Dear Mr. Cowling:
This letter is to document and agree to your recent request to adjust consultant hours and rate in
Exhibit A, the cost estimate and monthly estimated Level of Effort (LOE) associated with the
Permit and Project Review Reimbursement Agreement (Agreement) between Sound Transit (ST)
and the City of Mountlake Terrace (City).
As the City is currently in the process of recruiting and hiring a City Coordinator to perform the
duties outlined in the Agreement, and the City has retained a Consultant team to perform review
of ST Design Submittals and Project related tasks, it seems appropriate to move hours from the
Coordinator to the Consultant and City staff to help ensure the project needs are met prior to the
City Coordinator position being filled. As the Consultant has various staff and subcontractors
with varying hourly rates, ST and the City agree to adjust the consultant rate from $160/hr to
$17 5/HR, to allow for the Consultant to take on some of the Coordinator roles. It is also agreed
that ifthe City does not successfully recruit an in-house City Coordinator, LOE hours may be
reallocated to the Consultant for performance of City Coordinator responsibilities per the
Agreement.
With the understanding that City staff and the Consultant hours may need to be adjusted to meet
project needs, this LOE adjustment and others in the future will be tracked as the project
progresses to assess against the monthly LOE, anticipate trends and prevent ultimate exceedance
of approved Agreement budget amount.
Attached is an updated LOE spreadsheet reflecting the new hours and rate proposed.
Thank you for the ongoing coordination on the Project.
Sincerely,

eY~~
Gwen McCullough
Project Manager, LLE North Segment
Sound Transit
cc:

Michelle Ginder, ST
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PERMIT AND PROJECT REVIEW REIMBURSEMENT AGREEMENT
BETWEEN THE CITY OF MOUNTLAKE TERRACE
AND THE CENTRAL PUGET SOUND REGIONAL TRANSIT AUTHORITY
FOR THE
LYNNWOOD LINK PROJECT
THIS AGREEMENT ("Agreement") is entered into between the City of Mountlake Terrace (the
"City"), a Washington municipal corporation, and the Central Puget Sound Regional Transit
Authority ("Sound Transit"), a regional transit authority of the State of Washington, for the
purposes set forth below. The City and Sound Transit are collectively referred to hereafter as
"the Parties" or individually as a "Party."
RECITALS
A. The City is a noncharter optional municipal code city incorporated under the laws of the
State of Washington, with authority to enact laws and enter into agreements to promote the
health, safety and welfare of its citizens and for other lawful purposes.
B. Sound Transit is a regional transit authority created pursuant to Chapters 81.104 and 81.112,
RCW with all powers necessary to implement a high capacity transit system within its
boundaries in King, Pierce, and Snohomish counties.

C. The Sound Transit Board adopted Resolution 2015-05, selecting the route, profile, and
stations for the Lynnwood Link light rail extension project ("LLE") on April 23, 2015. This
action defined and selected the light rail alignment, profile, stations, and associated
infrastructure to be built between the Northgate Transit Center and the Lynnwood Transit
Center. This action established the project definition for the Federal Transit Administration
("FT A") and the Federal Highway Administration ("FHWA") National Environmental
Policy Act ("NEPA") Records of Decision ("ROD"), issued July 10, 2015 and August 31,
2015, respectively. For purposes of this Agreement, the term "Project" refers to that portion
of the LLE which is located within the City, including mitigation identified in each ROD.
D. The Project is an essential public facility pursuant to state law and the Mountlake Terrace
Municipal Code ("MTMC"), and is subject to the Conditional Use Permit ("CUP") process
described in MTMC19.110.200.
E. Sound Transit has developed a Project design schedule that includes plan packages, referred
to herein as "Design Submittals" at the following Project milestones: 30% Station Concept,
60% Design Development, 90% Design Construction Documents, and 100% Complete. The
Parties have agreed that the City will review these Design Submittals for code compliance
subject to the terms and conditions set forth in this Agreement.
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AGREEMENT
FOR AND IN CONSIDERATION OF and subject to the terms and conditions set forth below,
the parties agree as follows:

SECTION 1 PURPOSE OF AGREEMENT
1.1

The purpose of this Agreement is to set forth the roles and responsibilities of the Parties
with respect to the City's performance of Design Submittal review and associated land
use approval(s) for the Project, and Sound Transit's obligations and reimbursement to the
City for the City's costs and expenses incurred related to such work as shown in Exhibit
A, Level of Effort Cost Estimate.

SECTION 2 COOPERATION AND GOOD FAITH EFFORTS
2.1

The Parties understand and agree that the activities described in this Agreement depend
upon timely and open communication and cooperation between the Parties. In this
regard, communication of issues, changes, or problems that arise with any aspect of the
work should occur as early as possible in the process, and not wait for explicit due dates
or deadlines. Each Party agrees to work cooperatively and in good faith toward the
prompt resolution of any such issues.

2.2

The Parties acknowledge that this Agreement contemplates the execution and delivery of
a number of future documents, instruments and permits, the final form and contents of
which are not presently determined. The Parties agree to provide the necessary resources
and to work in good faith to develop the final form and contents of such documents,
instruments and permits, and to execute and deliver the same promptly.

SECTION 3 SEPA
3.1

Sound Transit is the lead agency for compliance with the State Environmental Policy Act
("SEP A"). In coordination with the City, Sound Transit has completed the substantive
and procedural environmental review for the Project in accordance with SEPA
requirements with the publication of the documents, as listed below:
a. North Corridor Transit Project Alternatives Analysis Report and SEPA
Addendum, September 2011;
b. Lynnwood Link Extension Project DEIS, July 26, 2013;
c. Lynnwood Link Extension Project FEIS, April 1, 2015;
d. FTA Record of Decision, July 10, 2015; and
e. FHWA Record of Decision, August 31, 2015.
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The environmental review covers the City's issuance of permits for the Project for
environmental mitigation, and the City will use and rely upon the existing
environmental documents to satisfy its SEPA responsibilities, consistent with WAC
197-11-600. Provided however, the environmental review shall not cover, nor limit or
restrict, the City's ability within the scope of the City's authority on permit approval to
impose code based conditions to mitigate adverse impacts of the Project.

SECTION 4 SCOPE OF ACTIVITIES COVERED BY THIS AGREEMENT
4.1

Phasing. This Agreement covers activities that will occur up to and during the final
design phase of the Project, including the issuance of the City's decision on the CUP.
Subsequent Project activities, including construction-related permits, approvals,
inspections, and other services are outside the scope of this Agreement and may be
addressed by the Parties separately.

4.2

Project Coordination.
4.2.1 Project Management. The Parties agree to manage Project activities so as to
control costs, maintain schedule, and provide quality services appropriate to the
goals of the Project and this Agreement. The City and Sound Transit shall provide
active, ongoing oversight to ensure that Sound Transit funds are expended
efficiently, and in a manner that adds value to the Project.
4.2.2

City Coordinator. The City will recruit and hire a City Coordinator or appoint a
City Coordinator from current staffing in its sole discretion. Sound Transit will
participate in the City Coordinator selection process, assisting as appropriate and
reasonable, and making timely recommendations. The City shall identify the City
Coordinator by written notice to Sound Transit within ninety (90) days of the
Parties' mutual execution of this Agreement. The City may change the City
Coordinator by providing notice to the Sound Transit Project Manager and
Designated Representative. The City Coordinator may be a consultant and shall
have the authority to communicate Project information and status related to
assigned activities to Sound Transit on behalf of the City. The City Coordinator
shall perform the following activities:
( 1)

Central coordination of all formal Design Submittal review and informal
"over-the-shoulder" review ("OTS Review") and comments between
Sound Transit and all involved City departments, including City utilities;

(2)

Confirmation that Design Submittals are complete as specified by Exhibit
A;

(3)

Resolution of any inconsistencies among review comments across all City
departments, and providing Sound Transit with consistent and
consolidated review, comments, and decisions;

(4)

Consolidation and transmittal of the City's complete Design Submittal
comments in Sound Transit's design review format;
3
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(5)

Participation in OTS Reviews and regularly scheduled bi-weekly and
monthly project-level coordination meetings with the appropriate Sound
Transit representatives;

(6)

Identification and disclosure to Sound Transit, as soon as practicable, of
any other known projects or proposals (e.g. utility projects, public works
projects, transportation projects, private development projects) that have
the potential to conflict or interfere with the design and construction of the
Project;

(7)

Other duties and responsibilities as defined in the scope of work agreed
upon between the City and its Consultant Team, as defined below, with
concurrence from the Sound Transit Designated Representative.

4.2.3

Consultant Team. The City, in its sole discretion, shall retain and designate a
consultant team (the "Consultant Team") to perform review of the Design
Submittals and Project related tasks. As with the City Coordinator selection,
Sound Transit will participate in selecting a Consultant, assisting as appropriate
and reasonable, and making timely recommendations

4.2.4

Sound Transit has assigned a Sound Transit staff contact for the Project ("ST
Project Manager"). The ST Project Manager shall be the central point of contact
for Project design and coordination. In addition to these tasks, the ST Project
Manager shall schedule and manage Project coordination meetings. The ST
Project Manager shall ensure that all review comments are addressed and that
responses to comments are coordinated between all Sound Transit departments
and outside consultants. The ST Project Manager will also be responsible for
working with the City Coordinator to ensure the City is informed as soon as
practicable of any scope or schedule changes that may impact the City. Sound
Transit may change the ST Project Manager by providing notice to the City
Designated Representative.

4.2.5

OTS Review and comment resolution. The City Coordinator and the ST Project
Manager may schedule and facilitate needs-based review meetings between
Sound Transit and the City to evaluate and comment on Project design elements.
The purpose of these needs-based review meetings is to keep the City staff
apprised of major developments in the design process, seek feedback or general
concurrence from the City on aspects of the design as it is progressing, and
determine whether previously identified corrections are being adequately
addressed prior to the next Design Submittal. If disputes arise about how a design
comment should be resolved, or whether a design comment is appropriate, the
City Coordinator and the Sound Transit Project Manager shall attempt to resolve
issues themselves or by engaging appropriate discipline leads prior to elevating
issues to the Designated Representatives.

4.2.6

City Staff. The City will review and approve the work of the consultant team and
review and process Design Submittals and carry out the other activities included
4
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in this Agreement as outlined in the attached Exhibit A, Level of Effort Cost
Estimate.
4.2. 7

Agreement Management.
(1)

Budget Monitoring. The City Coordinator and the Sound Transit Project
Manager shall maintain Exhibit A, the cost estimate and monthly
estimated level of effort schedule for hours and expenses covered under
this Agreement. The City Coordinator and Sound Transit Project Manager
shall review the estimated hours, spending and Project schedule against
the actual costs as documented on City invoices on a quarterly basis. If
actual costs are higher than the estimated spending schedule, and the
Project activities expected to be covered by those costs are not complete,
the City Coordinator and Sound Transit Project Manager shall follow the
process for corrective action described below.

(2)

Schedule Monitoring. The City Coordinator and the Sound Transit Project
Manager shall maintain a Project schedule identifying approximate dates
for Project activities per Section 4.2.9 and their status with regard to
completion. If the City does not perform its review in such a manner as
to meet the Design Submittal review times set forth Section 4.3, and if the
failure to perform is solely attributable to the City's actions, corrective
action must be taken by the City. Appropriate corrective action will first
be established by the City and Sound Transit Designated Representatives.
Should corrective action not resolve the problem within two (2) weeks,
then Sound Transit may request other resolutions and/or a reduction in the
fees owed by Sound Transit to the City.

(3)

Staffing. Both Parties agree that timely performance by the City relies on
the City being fully staffed. If staff assigned to the Project quit without
notice, are terminated for cause, or are absent for a period longer than two
(2) weeks, the City shall develop a remedy as soon as practicable to
replace the staff resource until the position is filled. In the event of such a
vacancy, the City shall not be found to be in breach of its obligations
under this Agreement so long as the City is actively seeking in good faith
to replace the staff member or using third party resources to complete
Project-related tasks. If the City Coordinator determines the staff vacancy
will affect the City's ability to reasonably and practically meet the
timeline(s) set forth in this Agreement, the City Coordinator and the
Sound Transit Project Manager shall meet and establish new reasonable
timeline(s).

(4)

Corrective Actions. In the event that actual costs are anticipated to exceed
the not-to-exceed amount in Section 5.1 or the amounts estimated in
Exhibit A, the City Coordinator, and the Sound Transit Project Manager
will develop and implement a course of action to correct the exceedance
which may include amending this Agreement to modify the scope,
5
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schedule, or increase the not-to-exceed amount in Section 5.1. The
Designated Representatives may replace the exhibits to this Agreement by
mutual consent as described in Section 18.9. The Parties shall continue to
perform all of their respective obligations under this Agreement while the
course of action is being decided and implemented pursuant to this
subsection, unless the not-to-exceed amount in Section 5.1 has been
exceeded with no corrective action implemented.
4.2.8 Project Changes by Sound Transit Board. The ST Project Manager shall inform
the City Coordinator of potential Project changes to be considered by the Sound
Transit Board as soon as they are known to the ST Project Manager. If Project
changes are adopted by the Sound Transit Board that materially alter the costs that
the City would incur to perform its obligations pursuant to this Agreement, the ST
Project Manager and the City Coordinator shall follow the process for corrective
actions described in Section 4.2.7(4).
4.2.9 Schedule. The projected dates for completion of certain tasks relating to the
Project are identified in the following table.
2016 Q4

Execution of this Agreement
30% Station Concept Design Submittal

2016 Q4

Procurement and selection of City Coordinator and Consultant Team

2017 Ql

Execution of the Transit Way Agreement
60% Design Development Submittal
CUP Submittal

201 7 Q3

CUP Decision
90% Design Development Submittal

201 8 Ql

4.3

100% Complete Design Submittal

Design Submittals. Sound Transit will notify the City Coordinator twenty-one (21) days
in advance of providing a Design Submittal to the City for review. The City shall perform
a formal review of the Design Submittal and the City Coordinator shall return unified and
coordinated comments and corrections on the designs, plans, and specifications from all
relevant City departments and City utilities to Sound Transit within the review timelines
described in this subsection. The time lines listed herein become effective upon execution
of this Agreement. The Parties currently anticipate the formal Design Submittals will
include the following:
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(1)

30% Station Concept Design Submittal within forty-five (45) days of
receipt, provided, however, the City's review of this submittal may begin
upon execution of this Agreement;

(2)

60% Design Development Submittal within thirty (30 days of receipt;

(3)

90% Design Construction Documents Submittal within thirty (30) days of
receipt; and

(4)

100% Complete within thirty (30) days ofreceipt.

If the City Coordinator foresees that the Design Submittal comments will not be returned
within the timeframe described above, the City Coordinator shall notify the ST
Coordinator as soon as possible after delay is known. If the reason for the delay is due to
factors within the City's control, the ST Project Manager may request that the City follow
the schedule management steps described in Section 4.2.7(2).

4.4

CUP Process. The City shall perform CUP design review of the Design Submittals
concurrently with the Project's scheduled design review milestones. The City
Coordinator shall identify for ST pertinent CUP comments or issues resulting from
related CUP design review for resolution and documentation. The Project will follow the
City's standard process for CUP review as described in MTMC19.l 10.200 and the City's
associated labor costs for review shall be paid for under this Agreement. The parties
anticipate that the CUP decision will be issued within one hundred twenty (120) days of
complete application submittal.

4.5

Access Enhancements. As provided in Sound Transit Board Resolution No. R2015-05,
consistent with Sound Transit's system access policy, Sound Transit will partner with the
City during project final design to identify, prioritize and implement appropriate
partnership opportunities for pedestrian, bicycle and vehicular access station
enhancements focused generally within a quarter mile of the station. The Parties'
commitments regarding the agreed upon enhancements will be documented in final
design plans, concurrence letters, or a separate agreement as appropriate before the CUP
application is submitted to the City.

4.6

Activities Not Covered by this Agreement. The City and Sound Transit acknowledge
that overflow parking on City streets within a quarter mile of the existing Mountlake
Terrace Transit Center is a community concern. The parties also acknowledge that new
post-construction parking facilities, in excess of the existing parking spaces at the Transit
Center, have not been identified in the final environmental impact statement completed
for the Project, nor have any new post-construction parking facilities been authorized at
the Transit Center by the Sound Transit Board under Resolution 2015-05.

It is anticipated, however, that Sound Transit will acquire real property interests in the
vicinity of the Transit Center as temporary replacement parking due to the use of an
existing surface lot located adjacent to the Transit Center for Project construction staging.
The parties agree to work cooperatively and creatively to address the community's
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concern regarding parking issues separately from the scope of activities covered by this
Agreement in a potential future agreement.
The parties anticipate that the potential future agreement may include terms and
conditions that provide for at least one hundred fifty (150) temporary replacement
parking stalls within a quarter mile of the Transit Center, as practical and feasible, and
allow the City reasonable and appropriate opportunities to participate in Sound Transit's
decisions about the disposition of any property interests no longer needed for temporary
parking, consistent with applicable legal requirements and Sound Transit's disposition
policies.

SECTION 5 FINANCIAL REIMBURSEMENT
5.1

Amount. The cost estimate provided in Exhibit A represents the Parties' best and
reasonable efforts to estimate the budget for City costs related to the pre-construction
phase of the Project. Based on this estimate, Sound Transit will pay the City for actual
costs and expenses incurred for the City's tasks described in this Agreement in an amount
not to exceed Nine Hundred Three Thousand Five Hundred Eighty-Six Dollars
($903,586).

5.2

Eligible Expenses. The City may invoice Sound Transit for the following actual costs
incurred on or after May 1, 2016:
5.2. l

City Staff and Professional Contract Staff. The direct salary rate and direct
overhead including benefits of City Staff and the Professional Contract Staff
listed in Exhibit A and for the hours worked on Project activities as estimated in
Exhibit A.

5.2.2

City Coordinator and Consultant Team. Actual labor costs associated with one (1)
full time City staff person as City Coordinator position and the Consultant Team
services described in Section 4 of this Agreement, including but not limited to,
staff time estimated in Exhibit A, costs and expenses of recruiting and hiring a
full time City Coordinator position and/or retaining a Consultant Team. The City
may not charge a mark-up on consultant costs.

5.2.3

Incidental Expenses. The City's direct expenses needed to complete the City tasks
described in this Agreement, such as supplies, meeting expenses, mileage and
travel from City offices to Sound Transit meeting locations. The City may not
charge a mark-up on incidental expenses.

5.2.4

CUP Review. Costs associated with the CUP review and approval as set forth in
Section 5.2.1 and Section 5.2.2.

5.2.5

Permit Fees. The CUP fees and construction related fees are outside the scope of
this Agreement and shall be paid by Sound Transit according to standard City
rates and procedures unless otherwise determined by a future agreement.
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Invoicing. The City shall invoice Sound Transit for the eligible expenses
described above on a monthly basis. Invoices shall bear the name and address of
the City's Designated Representative (identified in Section 15.1), and reference
this Agreement and a purchase order number that will be provided by Sound
Transit upon execution of this Agreement, and contain the supporting
documentation described below. Invoices must be signed by an authorized
representative of the City, who shall verify that the invoice is accurate and the
work has been performed in accordance with this Agreement. Sound Transit shall
remit payment within thirty (30) days of receipt of any invoice that is complete
and contains the following supporting documentation:
(1)

Progress report describing City Project activities performed during the
reporting period and a summary comparing actual costs to the estimated
cost projections shown in Exhibit A.

(2)

Labor and Incidental Expenses report detailing hours worked by City
employees and consultants in support of the Project and incidental
expenses with receipt or back-up documentation.

SECTION 6 SUSPENSION AND TERMINATION
6.1

If the City has not received payment from Sound Transit as provided in Section 5.3, the
City may suspend performance of all or any part of the associated work after giving
Sound Transit thirty (30) days' notice of City's intent to do so. Such suspension shall
remain in effect until payment is made in full, at which time the suspension shall be lifted
and all timelines and City obligations provided herein shall be extended by the time
period of the suspension.

6.2

Following execution of the dispute resolution process set forth in Section 8 and finding
no resolution, either Party may terminate this Agreement for cause in the event that the
other Party fails to fulfill its material obligations under this Agreement in a timely
manner or breaches any material provision of this Agreement. The Party wishing to
terminate this Agreement for cause shall provide the other Party with notice of its intent
to terminate and shall give the other Party an opportunity to correct the failure to perform
or breach within thirty (30) days of the notice or within such longer period as may be
necessary in the event that correction cannot reasonably be accomplished within thirty
(30) days. If the failure or breach is not corrected or cured, this Agreement may be
terminated by the aggrieved party by giving ninety (90) days' notice to the other Party.

6.3

This Agreement shall also terminate with the mutual consent of both parties.

6.4

Except as provided in this Section, a termination by either Party shall not extinguish or
release either Party from liability for costs or obligations existing as of the date of
termination. Any costs incurred prior to proper notification of termination will be borne
by the Parties in accord with the terms of this Agreement
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SECTION 7 INDEMNITY
7 .1

Each Party agrees to hold harmless, indemnify, and defend the other Party, its officers,
agents, and employees, from and against any and all claims, losses or liability, for
injuries, sickness or death of persons, including employees of the indemnifying Party, or
damage to property, arising out of any willful misconduct or negligent act, error, or
omission of the indemnifying Party, its officers, agents, or employees, in connection with
the services required by this Agreement, provided, however, that:
7.1.1

The indemnifying Party's obligations to indemnify, defend and hold harmless
shall not extend to injuries, sickness, death or damage caused by or resulting from
the sole willful misconduct or sole negligence of the other Party, its officers,
agents or employees; and

7.1.2

The indemnifying Party's obligations to indemnify, defend and hold harmless for
injuries, sickness, death or damage caused by or resulting from the concurrent
negligence or willful misconduct of the indemnifying Party and the other Party, or
of the indemnifying Party and a third party other than an officer, agent, or
employee of the indemnifying Party, shall apply only to the extent of the
negligence or willful misconduct of the indemnifying Party, its officers, agents, or
employees.

7 .2

Each Party agrees to bear full responsibility for any and all tax liabilities owed that may
arise in relation to this Agreement, and each Party shall fully indemnify and hold the
other Party, its officers, agents and employees harmless from any tax liability owed by
other Party arising from or related to the transactions set forth herein, including, but not
limited to, any taxes, penalties, fines, and/or interest that are assessed by any tax authority
against the indemnifying Party and further including all attorneys' fees and costs incurred
in response to any claims or assessments by any tax authority against indemnifying Party,
its officers, agents and employees.

7.3

The obligations in this Section shall survive termination or completion of this Agreement
as to any claim, loss or liability arising from events occurring prior to such termination or
completion.

SECTION 8 DISPUTE RESOLUTION
8.1

The Parties agree that neither party shall take or join any action in any judicial or
administrative forum to challenge actions of the other party associated with this
Agreement or the Project, except as set forth herein.

8.2

The Parties agree to use their best efforts to prevent and resolve potential sources of
conflict at the lowest level possible.
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8.3

Any disputes or questions of interpretation of this Agreement or the performance of
either Party under this Agreement that may arise between Sound Transit and the City
shall be governed under the dispute resolution provisions in this Section. The Parties
agree that cooperation and communication are essential to resolving issues efficiently.

8.4

Either Party may refer a dispute to the dispute resolution process by providing written
notice of such referral to the other Party's Designated Representative. The Parties agree
to use their best efforts to resolve disputes arising out of or related to this Agreement
using good faith negotiations by engaging in the following dispute resolution process
should any such disputes arise:

8.5

8.4.1

Level One. Sound Transit's Project Manager and the City's Engineer shall meet
to discuss and attempt to resolve the dispute in a timely manner. If they cannot
resolve the dispute within fourteen (14) days after referral of that dispute to Level
One, either party may refer the dispute to Level Two.

8.4.2

Level Two. Sound Transit's Lynnwood Link Executive Project Director and the
City's Community and Economic Development Director shall meet to discuss and
attempt to resolve the dispute, in a timely manner. If they cannot resolve the
dispute within fourteen (14) days after referral of that dispute to Level Two, either
party may refer the dispute to Level Three.

8.4.3

Level Three. Sound Transit's Design and Engineering Construction
Management Executive Director or Designee and the City's Manager or Designee
shall meet to discuss and attempt to resolve the dispute in a timely manner.

Except as otherwise specified in this Agreement, in the event the dispute is not resolved
at Level Three within fourteen (14) days after referral of that dispute to Level Three, the
Parties are free to file suit, seek any legal remedy as set forth in Section 9, or agree to
alternative dispute resolution methods such as mediation. At all times prior to resolution
of the dispute, the Parties shall continue to perform any undisputed obligations and make
any undisputed required payments under this Agreement in the same manner and under
the same terms as existed prior to the dispute. Notwithstanding anything in this
Agreement to the contrary, neither party has an obligation to agree to refer the dispute to
mediation or other form of dispute resolution following completion of Level Three of the
process described herein. Such agreement may be withheld for any reason or no reason.

SECTION 9 REMEDIES AND ENFORCEMENT
9.1

The Parties reserve the right to exercise any and all of the following remedies, singly or
in combination, and consistent with the dispute resolution and default Sections of this
Agreement, in the event the other violates any provision of this Agreement:
(1)

Commencing an action for equitable or other relief;

(2)

Seeking specific performance of any provision that reasonably lends itself to such
remedy; and/or
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(3)

The prevailing party (or substantially prevailing party if no one party prevails
entirely) shall be entitled to reasonable attorney fees and costs.

9.2

All remedies set forth above are cumulative and the exercise of one shall not foreclose
the exercise of others.

9.3

Neither Party shall be relieved of its obligations to comply promptly with any provision
of this Agreement by reason of any failure by the other Party to enforce prompt
compliance, and such failure to enforce shall not constitute a waiver of rights or
acquiescence in the other Party's conduct.

SECTION 10 DURATION OF AGREEMENT
10.1

This Agreement shall take effect upon the last date of signature by the Parties as set forth
below. This Agreement shall remain in effect until all required final design and land use
approvals that the City reviews as set forth herein are completed,unless sooner
terminated as provided in Section 6 above. The City Manager and the Chief Executive
Officer of Sound Transit shall have the authority to extend the term of this Agreement by
mutual consent witheut the need for further approval by the Sound Transit Board or the
Mountlake Terrace City Council as long as the City's obligations herein remain
outstanding and as long as any additional amounts to be paid under this Agreement are
budgeted and within the Parties' authorized spending limits.

SECTION 11
11 .1

11.2

WARRANTIES

By execution of this Agreement, the City warrants:
(1)

That the City has the full right and authority to enter into and perform this
Agreement, and that by entering into or performing this Agreement the City is not
in violation of any law, regulation or agreement by which it is bound or to which
it is bound or to which it is subject; and

(2)

That the execution, delivery and performance of this Agreement by the City has
been duly authorized by all requisite corporate action, that the signatories for the
City hereto are authorized to sign this Agreement, and that upon approval by the
City, the joinder or consent of any other party, including a court or trustee or
referee, is not necessary to make valid and effective the execution, delivery and
performance of this Agreement.

By execution of this Agreement, Sound Transit warrants:
(1)

That Sound Transit has the full right and authority to enter into and perform this
Agreement, and that by entering into or performing this Agreement Sound Transit
is not in violation of any law, regulation, or agreement by which it is bound or to
which it is bound or to which it is subject; and

(2)

That the execution, delivery and performance of this Agreement by Sound Transit
has been duly authorized by all requisite corporate action, that the signatories for
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Sound Transit hereto are authorized to sign this Agreement, and that upon
approval by Sound Transit, the joinder or consent of any other party, including a
court or trustee or referee, is not necessary to make valid and effective the
execution, delivery and performance of this Agreement.

SECTION 12

ADMINISTRATION OF AGREEMENT

12.1

This Agreement will be jointly administered by Sound Transit's Designated
Representative and the City's Designated Representative.

12.2

Each Party shall be responsible for its own costs incurred in the negotiation and
administration of this Agreement, unless otherwise provided herein.

SECTION 13
13.1

To the extent required by RCW 39.34.040, each party shall list this Agreement on its
website by subject matter and shall post a copy in an electronically retrievable source for
public viewing.

SECTION 14
14.1

ASSIGNMENT AND BENEFICIARIES

Neither Party may assign all or any portion of this Agreement without the express written
consent of the other Party. There are no third party beneficiaries to this Agreement.

SECTION 15
15.1

POSTING OF AGREEMENT

DESIGNATED REPRESENTATIVES

To promote effective intergovernmental cooperation and efficiencies, each party
designates the following persons as their representatives ("Designated Representatives")
who shall be responsible for coordination of communications between the parties and
shall act as the point of contact for each party. The Designated Representatives shall
coordinate with the City's Coordinator and the Sound Transit Project Manager and shall
communicate regularly to discuss the status of the tasks to be performed, identify
upcoming Project decisions and any information or input necessary to inform those
decisions, discuss any substantial changes to the Project, and resolve any issues or
disputes related to the Project, consistent with this Agreement. The Designated
Representatives are:
SOUND TRANSIT:

CITY OF MOUNTLAKE TERRACE:

Gwen McCullough
Light Rail Project Manager
401 S. Jackson Street
Seattle, WA 98104

Steve Osguthorpe
Community & Economic Development
Director
6100 219th Street, Suite 200
Mountlake Terrace, WA 98043

Each Designated Representative is also responsible for coordinating the input and work
of its agency, consultants, and staff as it relates to the objectives of this Agreement. The
13

Exhibit ST-04

Parties reserve the right to change Designated Representatives by providing notice to the
other party during the term of this Agreement.

SECTION 16

NOTICES

16.1

Unless otherwise provided herein, all notices and communications concerning this
Agreement shall be in writing and addressed to the Designated Representative.

16.2

Unless otherwise provided herein, all notices shall be either: (i) delivered in person, (ii)
deposited postage prepaid in the certified mails of the United States, return receipt
requested, (iii) delivered by a nationally recognized overnight or same-day courier
service that obtains receipts, or (iv) delivered electronically to the other party's
Designated Representative as listed herein. However, notice under Section 6, Suspension
and Termination, must be delivered in person or by certified mail, return receipt
requested.

SECTION 17
17.1

AUDITS

Sound Transit and the City shall maintain accounts and records, including contract and
financial records, which sufficiently and properly reflect all direct and indirect costs of
any nature expended for work performed under this Agreement so as to ensure proper
accounting for all monies paid to the City by Sound Transit. These records shall be
maintained for a period of six (6) years after termination or expiration of this Agreement
unless permission to destroy the records is granted by the Office of the Archivist pursuant
to RCW Chapter 40.14 and agreed to by the City and Sound Transit.

SECTION 18

GENERAL PROVISIONS

18.1

The Parties shall not unreasonably withhold requests for information, approvals or
consents provided for in this Agreement; provided, however, that approvals or consents
required to be given by vote of the Sound Transit Board or Mountlake Terrace City
Council are recognized to be legislative actions. The Parties agree to take further actions
and execute further documents, either jointly or within their respective powers and
authority, to implement the intent of this Agreement provided, however, that where such
actions or documents required must be first approved by vote of the Sound Transit Board
or Mountlake Terrace City Council, such actions are recognized to be legislative actions.
The City and Sound Transit agree to work cooperatively with each other to achieve the
mutually agreeable goals as set forth in this Agreement.

18.2

This Agreement shall be interpreted, construed and enforced in accordance with the laws
of the State of Washington. Venue for any action under this Agreement shall be
Snohomish County, Washington.

18.3

This Agreement shall be binding upon and inure to the benefit of the successors and
assigns of the City and Sound Transit.

18.4

Time is of the essence in every provision of this Agreement. Unless otherwise set forth in
this Agreement, the reference to "days" shall mean calendar days unless otherwise noted.
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If any time for action occurs on a weekend or legal holiday, then the time period shall be
extended automatically to the next business day.

18.5

This Agreement is made and entered into for the sole protection and benefit of the Parties
hereto and their successors and assigns. No other person shall have any right of action
based upon any provision of this Agreement.

18.6

No joint venture or partnership is formed as a result of this Agreement. No employees,
agents or subcontractors of one party shall be deemed, or represent themselves to be,
employees of any other party.

18.7

This Agreement has been reviewed and revised by legal counsel for all parties and no
presumption or rule that ambiguity shall be construed against the party drafting the
document shall apply to the interpretation or enforcement of this Agreement. The Parties
intend this Agreement to be interpreted to the full extent authorized by applicable law.

18.8

The Parties shall not be deemed in default with provisions of this Agreement where
performance was rendered impossible by war or riots, civil disturbances, floods or other
natural catastrophes beyond its control; the unforeseeable unavailability oflabor or
materials; or labor stoppages or slow-downs, or power outages exceeding back-up power
supplies. This Agreement shall not be revoked or a party penalized for such
noncompliance, provided that such party takes immediate and diligent steps to bring itself
back into compliance and to comply as soon as practicable under the circumstances
without unduly endangering the health, safety, and integrity of both parties' employees or
property, or the health, safety, and integrity of the public, public right-of-way, public
property, or private property.

18.9

This Agreement may be amended only by a written instrument executed by each of the
Parties hereto. The Designated Representatives may agree upon amendments to the
Exhibits. Such amendments shall be binding upon the parties without the need for formal
approval by the Sound Transit Board and the Mountlake Terrace City Council, as long as
the amendments are generally consistent with this Agreement, do not exceed the dollar
amount identified in Section 5.1 or the authority granted by the Sound Transit Board to
the Sound Transit CEO and do not require the City to employ permanent staff in excess
of the FTEs approved in the City's annual budget.

18.10 This Agreement constitutes the entire agreement of the Parties with respect to the subject
matters of this Agreement, and supersedes any and all prior negotiations (oral and
written), understandings, and agreements with respect hereto.
18.11 Section headings are intended as information only, and shall not be construed with the
substance of the section they caption.
18.12 In construction of this Agreement, words used in the singular shall include the plural and
the plural the singular, and "or" is used in the inclusive sense, in all cases where such
meanings would be appropriate.
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18.13 This Agreement may be executed in several counterparts, each of which shall be deemed
an original, and all counterparts together shall constitute but one and the same instrument.

SECTION 19
19 .1

In case any term of this Agreement shall be held invalid, illegal or unenforceable in
whole or in part, neither the validity of the remaining part of such term nor the validity of
the remaining terms of this Agreement shall in any way be affected thereby.

SECTION 20
20.1

SEVERABILITY

CITY'S PERMITTING AND REGULATORY AUTHORITY

Nothing in this Agreement shall be deemed a waiver of the City's regulatory or
permitting authority as to any of the permits required for the Project, nor a
predetermination of the compliance of the Project with applicable codes and regulations.
The City retains the right to approve or reasonably condition permits required for the
Project within the bounds of the City's legal authority.

IN WITNESS WHEREOF, each of the parties has executed this Agreement by having its
authorized representative affix his/her name in the appropriate space below:
CENTRAL PUGET SOUND REGIONAL
TRANSIT AUTHORITY (SOUND
TRANSIT)

THE CITY OF MOUNTLAKE TERRACE

By: · ~

By: ~

Peter M. Rogoff
Chief Executive Officer

Date:

-~'~'~'~:J~\-\~Cl-----

Authorized by Motion No. 2016-112

Approved as to form:

Exhibit List:

Sco~0:

City Manager

Date:

l2/z7,}~

AuthOJized by [Ordinance/Resolution] on
. ~ 201?

ar..5

Approved as to form:

Exhibit A, Level of Effort Cost Estimate
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EXHIBIT A
Level of Effort Cost Estimate

EXHIBIT A

Exhibit ST-04

Exhibit A - Level of Effort Cost Estimate
Q4 2016
Task# Task Name
1.0 City Project Coordinator
2.0 Consultant Team Engineering Review
Over-theShoulder and regular bi-monthly design team meetings and Design Submittal
Reviews
Engineering Support
3.0 City Staff Review and Approvals
Community & Economic Dev. Director
Engineer
Senior Planner
Building Official
Fire Marshal
Traffic Engineer
City Attorney

Hours/
Month
Hours/Year

Q1 2017

Q2 2017

Q3 2017

Q4 2017

Q1 2018

Q2 2018

Q3 2018

10%
Rate Incidentals
$68.49 $21,579.32

Sep Oct Nov Dec
Jan Feb Mar Apr May Jun
Jul
Aug Sep Oct Nov
Dec
Jan Feb Mar Apr May Jun Jul Aug Sep
173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 173.3 Agreement Ends

Hrs
3466

30%
30

40

40

40

895

$160.00

$143,200

30
30
30
30
30
30
10
190

40
40
30
30
20
20
10
190

40
40
30
30
20
20
10
190

710
670
530
530
390
390
200
3420

$141.00
$141.00
$141.00
$141.00
$141.00
$141.00
$237.00

$100,110
$94,470
$74,730
$74,730
$54,990
$54,990
$47,400
$501,420

393

403

403

50

60%
100

80

80

80

40

40

40

40
40
30
30
20
20
10
190

40
40
30
30
20
20
10
190

50
40
40
40
40
40
10
260

50
40
40
40
20
20
10
220

50
40
40
40
20
20
10
220

50
40
40
40
20
20
10
220

40
40
30
30
20
20
10
190

40
40
30
30
20
20
10
190

403

413

533

473

473

473

403

403

1,603

40

90%
100

15

15

15

15

15

100%
20

40
40
30
30
20
20
10
190

40
40
30
30
20
20
10
190

40
40
40
40
40
40
10
250

20
20
10
10
10
10
10
90

20
20
10
10
10
10
10
90

20
20
10
10
10
10
10
90

20
20
10
10
10
10
10
90

20
20
10
10
10
10
10
90

20
20
10
10
10
10
10
90

403

403

523

278

278

278

278

278

283

2017 5,060

2018

1,118

$903,586
10% Contingency

Note/Assumptions:
1.
Estimates assumes an early 2018 completion of all reviews.
2.
Estimates assume timely design reviews and land use permitting for the Final Design phase of the Project.
3.
These estimates are for work to be performed in direct support of the Project.
4.
The budget does not include construction phase permits the Project.
5.
Estimates are based on the parties adhering to timely review of 30% Station Concept, 60% Design Development, and 90% Design Documents as described in the Permit and Project
Reimbursement Agreement.

Eligible Expenses
The following are City staff review activities performed in support of the Project which are eligible for reimbursement under this Agreement.
Regular project meetings and needs-based review meetings
Preparation and travel time for project meetings
Review of Consultant engineering review of HJ design and calcs per EP03 Exhibit guidelines/milestones
Review of ST design plans for Conditional Use/Land Use permitting, including development of staff reports for hearing examiner
Coordination with adjacent projects throughout ST LLE Project Design
Professional contract staff fees

Total
$258,966

$993,944

