RECIPROCAL MAINTENANCE AGREEMENT
GM 1425

THIS AGREEMENT is made and entered into this -3 l s day of Jf-\ mdA R,

200’7‘2-99-55,"3 between the STATE OF WASHINGTON, Department of Transportation,
hereinafter called the “STATE,” and the City White Salmon of P.O. Box 2139, White
Salmon, WA 98672, a municipal corporation, hereinafter called the “CITY.”

WHEREAS, the Parties hereto are charged with the responsibility of maintaining their
streets, roads, and highways and maintaining staff, equipment and materials to perform

the necessary work; and

WHEREAS, a Party may, from time to time, need labor, equipment, or materials or may
have labor, equipment and materials available in certain locations which could be used by

the other Party; and

WHEREAS, RCW 4728140 authorizes the STATE to enter into a cooperative
agreement with a public agency for the performance of, inter afia, road maintenance and
repair, so long as the costs and expenses are reimbursed by the Party whose responsibility

it is for the work; and

WHEREAS, RCW 39.34.080 authorizes a public agency to contract with another public
agency to perform any governmental service which each public agency is authorized to
perform, provided that such contract shall be authorized by the governing body of each
Party to the contract, so long as the full costs of the services and materials are reimbursed
to the agency furnishing them pursuant to RCW 39.34.130; and

WHEREAS, the Parties agree that it is in the public interest to make the most efficient
use of their labor, equipment, and materials by sharing them on a reimbursable basis
when available and when doing so would assist the other Party.

NOW, THEREFORE, IT IS MUTUALLY AGREED BY THE PARTIES AS
FOLLOWS:

1. GENERAL

1.1 Each Party agrees to furnish the other Party with labor, equipment, and materials
on a fully reimbursable basis when available, for roadway maintenance. The furnishing
of labor, equipment, and materials shall be subject to the procedures and compensation
requirements set forth below, and shall be at the option of the Party requested to perform

acermns 1 =T Y = W T



the work or to supply labor, equipment or material. The Parties understand and agree that
the work of the Party possessing the labor, equipment, and materials takes first priority.

1.2 When the STATE is requesting labor, equipment or materials, the provisions of
RCW 47.28.030 shall apply.

2. PERIOD OF PERFORMANCE

2.1 The period of performance of this AGREEMENT shall commence upon
execution of this AGREEMENT and extend for a term of one year unless terminated
sooner, pursuant to Section 10, Termination. This AGREEMENT shall automatically
renew for successive one (1) year terms, unless terminated as provided herein, or for a

maximum term of ten (10) years.
3. PROCEDURE FOR REQUESTING SERVICES

3.1 Each request for labor, equipment, or materials shall be submitted on behalf of the
STATE by the Maintenance Supervisor, Assistant Maintenance Superintendent, or
Maintenance Superintendent, and each request for labor, equipment, or materials shall be
submitted on behalf of the CITY by the Public Works Director. Each request for labor,
equipment or materials shall be submitted on a Task Order Form, which shall include the
task location, program manager information, scope of work, task schedule and estimated
cost, and be executed by the Public Works Director on behalf of the CITY, or the
Maintenance Superintendent or Assistant Maintenance Superintendent on behalf of the
STATE. In the event of an emergency, work may be requested and agreed to verbally,
but such agreement must be documented by a Task Order within forty-eight (48) hours of
the verbal agreement. The Task Order Form is attached hereto as Exhibit A. All fully
executed Task Order Forms shall be deemed automatically made a part of this

AGREEMENT.

4, PAYMENT

4.1  The Party receiving labor, equipment or materials under this AGREEMENT shall
fully reimburse the Party providing it for that Party’s actual direct and related indirect
costs. Actual direct costs with respect to labor includes the cost of salary and benefits,
but does not include overhead or administration.
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42  The Party receiving labor, equipment or materials agrees to make payment for the
labor, equipment or materials within thirty (30) days from receipt of invoice. These
payments are not to be more frequent than one (1) per month.

43  The CITY agrees that if it does not make payment for the labor, equipment or
materials within ninety (90) days after receipt of a STATE invoice, the STATE may
deduct and expend any monies to which the CITY is entitled to receive from the Motor
Vehicle Fund as provided by RCW 47.24.050.

5. RECORDS MAINTENANCE

5.1 For a period of not less than three (3) years from the date of payment for the
labor, equipment or materials, the Parties shall each maintain books, records, documents,
and other evidence which sufficiently and properly reflect the labor, equipment or
material expended for inspection, review, or audit by personnel of both Parties, other
personnel duly authorized by either Party, the office of the State Auditor, and federal
officials so authorized by law. If any litigation, claim, or audit is commenced, the
records and accounts along with supporting documentation shall be retained untii all
litigation, claim, or audit finding has been resolved even though such litigation, claim, or
audit continues past the 3-year retention period.

5.2 Records and other documents, in any medium, furnished by one Party to this
AGREEMENT to the other Party, will remain the property of the furnishing Party, unless
otherwise agreed.

6. CARE AND MAINTENANCE OF EQUIPMENT

6.1 A Party requesting use of equipment from the other Party shall be solely
responsible for the proper care, maintenance, and security of the equipment until the
equipment is returned to the Party owning the equipment. Repair of damage, other than
nomal wear and tear, will be the responsibility of the Party in possession of the
equipment at the time the equipment is damaged, including damages caused by a third

party.

7. RIGHT OF ENTRY

7.1 The Parties hereto grant to each other the right of entry upon all land in which the
Parties have an interest and which land is within or adjacent to the right-of-way of any
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highway, road or street upon which labor is being utilized by the other Party under this
AGREEMENT.

8. SUPERVISION and INDEPENDENT CAPACITY

8.1  The employees of each Party who are engaged in the performance of this
AGREEMENT shall continue to be employees of that Party and shall not be considered
for any purpose to be employees of the other Party. Each Party shall be solely
responsible for the supervision of its own employees.

9. AGREEMENT ALTERATIONS AND AMENDMENTS

9.1  This AGREEMENT may be amended by mutual agreement of the Parties. Such
amendments shall not be binding unless they are in writing and signed by personnel
authorized to bind each of the Parties.

10. TERMINATION

10.1  Either Party may terminate this AGREEMENT or a Task Order upon thirty (30)
days prior written notification to the other Party. If this AGREEMENT or a Task Order
18 so terminated, the Parties shall be liable only for performance rendered or costs
incurred prior to the effective date of termination. Termination of this AGREEMENT

shall hkewise terminate any outstanding Task Orders.
11.  DISPUTES

11.1  In the event that a dispute anises under this AGREEMENT, it shall be determined
by a Dispute Board in the following manner: Each Party to this AGREEMENT shall
appoint one member to the Dispute Board. The members so appointed shall jointly
appoint an additional member to the Dispute Board. The Dispute Board shall review the
facts, relevant Task Order, AGREEMENT terms, and applicable statutes and rules and
make a determination of the dispute. The determination of the Dispute Board shall be
final and binding on the Parties hereto. All costs for the additional appointed member
shall be shared equally between the Parties.
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12. LEGAL RELATIONS

12.1  Each Party to this AGREEMENT shall protect, defend, indemnify, and save
harmless the other Party, its officers, officials, employees, and agents, while acting within
the scope of their employment as such, from any and all costs, claims, judgment, and/or
awards of damages (both to persons and property), arising out of, or in any way resulting
from, each Party’s negligent acts or omissions with respect to the provisions of this
AGREEMENT. No Party will be required to indemnify, defend, or save harmless the
other Party if the claim, suit, or action for injuries, death, or damages (both to persons and
property) is caused by the sole negligence of the Party; Provided that if such claims, suits,
or actions result from (a) the concurrent negligence of the Parties, or (b) involves those
actions covered by RCW 4.24.115, the indemnity provisions provided herein shall be
valid and enforceable only to the extent of the Party’s own negligence.

122 The Parties specifically assume potential liability for actions brought by the
Party’s own employees against the other Party and, solely for the purposes of this
indemnification, the Parties mutually waive any immunity they might have under the
~ state industrial insurance laws, Title 51 RCW.

12.3  These indemnifications shall survive the termination of this AGREEMENT.

13.  GOVERNANCE

13.1  This AGREEMENT is entered into pursuant to and under the authority granted by
the laws of the State of Washington and any applicable federal iaws. The provisions of
this AGREEMENT shall be construed to conform to those laws.

13.2  In the event of an inconsistency in the terms of this AGREEMENT, or between its
terms and any Task Order entered into pursuant to Section 3, or any applicable statute or
rule, the inconsistency shall be resolved by giving precedence in the following order:

a. Applicable state and federal statutes and rules;
b. Any Task Order entered into pursuant to Section 3 and its Scope of Work and

materials incorporated by reference; and
¢. The provisions of this AGREEMENT.

14.  ASSIGNMENT

14.1 This AGREEMENT, and any Task Order entered into pursuant to Section 3, as
well as any claim arising thereunder, is not assignable or delegable by either Party in
whole or in part,
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15. SEVERABILITY

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

declared to be severable.

16, ALL WRITING CONTAINED HEREIN

16.1 This AGREEMENT contains all the termns and conditions agreed upon by the
Parties, except for Task Orders that have been entered into by the Parties pursuant to
Section 3, which are incorporated herein by reference. No other understandings, oral or
otherwise, regarding the subject matter of this AGREEMENT or such Task Orders shall
be deemed to exist or to bind the Parties hereto.

17. CONTRACT MANAGEMENT

17.1  The program manager for each of the Parties shall be responsible for and shall be
the contact person for all communications and invoices for Task Orders under this

AGREEMENT.

The Public Works Director for the CITY is:

Wil Keyser

City of White Salmon

Public Works and Community Planning
P.O. Box 2139

White Salmon, WA 98672

(509) 493-1133
wil@ci.white-salmon.wa.us

The Program Manager for the STATE is:

Steve Canter

Washington State
Department of Transportation
11018 NE 51% Circle

P.O. Box 1709
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Vancouver, WA 98668-1709
(360) 905-2021
canters@wsdot.wa.gov

IN WITNESS WHEREQF, the Parties hereto have executed this AGREEMENT as of the
day and year first above written.

CITY OF WHITE SALMON STATE OF WASHINGTON
DEP ENT OF TRANjRORTATION

By:MM Bf{ %’ 7

Francis &addis, Mayor jblan T Mainte
Date: /- Z"]’- 07

OperationyManager

Date: / - 37/,@'7

APPROVED AS TO FORM:

By: M , Saﬁeu,.

Assistant Attorney General (

Date: 8 '2 7-O.S/
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) . Exhibit “A”
Washington State

Department of Transportation

Task Orde

Agreement No. (To be filled in by STATE Program Manager)
Task No. Amendment No. Work Order No.
Location of Task

State Route No. M.P. Location

Other (if no highway)

ProgramManager Information

STATE Program Manager Phone No.

Mailing Address Fax No.

; City of White Salmon Public Works Director Phone No.
Mailing Address Fax No.
Scope of Task Order

Provide brief description of work to be performed and reference attachments to include proposed work schedules, a detailed cost estimate,
and any additiona] terms/conditions.

Task Schedule and Cost
New Task

Task Start Date Task Amount
(No payment for work done PRIOR to this date)

Task End Date
(No payment for work done AFTER this date)

Task Amendment
Amended Task Start Date Task Amendment Amount

Amended Task End Date Total Amended Task Amount

Approval Signatures ****Note: Two original signed Documents are required.****

City of White Salmon Washington State Department of Transportation
Title Title
Date Date
Distributicn: Originals: [ CITY Public Works Director Copies:  [] STATE Program Manager
(7 STATE Southwest Region Financial Services {7] STATE Southwest Region Local Programs
] other
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Exhibit “A”

COST ESTIMATE AND SCHEDULE TO PERFORM
TASK ORDER WORK

0



