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GRAYS HARBOR TRANSPORTATION AUTHORITY 

CONTRACT NUMBER: 23-GHT-001 

FOR 

COMPLEX FEASIBILITY STUDY AND ENVIRONMENTAL REVIEW 

 THIS CONTRACT is made and entered into this 13th day of February 2024 by and 

between GRAYS HARBOR TRANSPORTATION AUTHORITY, a recognized County Transportation Authority, 

authorized under Chapter 36.57 RCW hereinafter referred to as “GHTA,” and the below-named 

company, hereinafter referred to as “Service Provider,” to provide a Feasibility Study and Environmental 

Review. 

Service Provider: Stantec Architecture, Inc. 

Authorized Representative: Merlin Maley 

Address: 410 17th Street, Suite 1400, Denver, CO, 80202 

Phone: O: (303) 295-1717 C: (303) 921-8708 

Email: Merlin.maley@stantec.com 

Federal TIN: 56-2220906 

Federal UEI EEJVVDEJ6CB1 

WA State UBI No.: 602-598-224 

 

1. RECITALS 

WHEREAS, GHTA desires to retain the Service Provider to perform certain professional 

services including a Feasibility Study and Environmental Review. The scope of this contract 

comprises the provision of Consultant(s) services that will result in several smaller milestone studies, 

typically in a written format, ultimately ending in a final complete and complex written study that 

includes the successive milestone studies into one document.  Services are authorized by the tasks 

listed in the Scope of Work in RFQ No. 23-GHT-001. 

WHEREAS, GHTA desires to have certain services and tasks performed as hereinafter set 

forth, requiring specialized skill and other supportive capabilities; and 

WHEREAS, sufficient GHTA resources are not available to provide such services, and 

WHEREAS, the Service Provider represents that the Service Provider is qualified and 

possesses sufficient skills and necessary capabilities, including technical and professional expertise 

where required, to perform the services and tasks outlined in this Contract. 

NOW, THEREFORE, in consideration of the terms, conditions, covenants, and performance 

contained herein, GHTA and Service Provider agree as follows: 

2. SCOPE OF SERVICES 

A. Service Provider will perform such services and comply with the requirements outlined in this 

Contract document, including furnishing all materials and equipment necessary, and as 

identified in the following attached Exhibits, which are incorporated by reference: 

1. Request for Qualifications #RFQ-23-GHT-001, Released 10/19/2023 , attached as Exhibit “A” 

2. Service Provider’s Response (Statement of Qualifications) to RFQ # 23-GHT-001, dated 

11/14/2023, attached as Exhibit “B” 
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3. Scope of Services, attached as Exhibit "C” 

4. Service Provider’s Rate Schedule, attached as Exhibit “D” 

 

3. ADMINISTRATION AND SUPERVISION 

A. The work and services under this Agreement are subject to specific federal laws, regulations, 

and other requirements in effect on the date of execution of this Contract. GHTA and the 

Service Provider agree that such federal laws, regulations, and other requirements supersede 

any conflicting provisions of this Contract. 

B. The Service Provider represents that it has, or will obtain, all personnel necessary to perform the 

services required under this Agreement and that such personnel are qualified, experienced, and 

licensed as may be necessary or required by laws and regulations to perform such services. All 

services required under this Contract must be completed by the Service Provider, its employees, 

or by Subconsultant(s) whose selection has been authorized by GHTA, provided that GHTA’s 

authorization will not relieve the Service Provider or its Subconsultant(s) from any duties or 

obligations under this Agreement or at law to perform satisfactorily and competently. The 

Service Provider will remove from the Project any of its Subconsultant(s) or personnel assigned 

to the Project if, after GHTA and the Service Provider have thoroughly considered the matter, 

GHTA considers such removal necessary and in the best interests of the Project and so directs 

the Service Provider in writing. 

C. The Project must be coordinated and integrated with other GHTA activities. 

 

4. TERM 

A. The term of this Contract and the performance called for herein shall begin on the effective date 

of this Contract. The term of this contract will start upon final signature, executing the contract, 

followed by a Notice to Proceed, and end no later than the date of 6/30/2025.  

B. GHTA reserves the option to extend this Contract if requirements change or work is not 

completed by the expected termination date. 

 

5. SCOPE OF WORK 

A. The Scope of Work is defined in RFP #23-GHT-001, as amended by the negotiation process.  The 

negotiated scope of work, cost, and milestone schedule, agreed to by both parties, is found as 

Exhibit C. Amendments will be updated via amendments according to Section 6, Changes and 

Additional Work. Updated project and schedule reports must be submitted with each invoice for 

payment. 

 

6. CHANGES AND ADDITIONAL WORK 

A. GHTA may, at any time, by written order, direct the Service Provider to revise portions of the 

project or make other changes, including additional work, within the general scope of services 

or work to be performed under this Contract. 

B. Compensation for each such request for additional work will be negotiated by GHTA and the 

Service Provider consistent with the compensation provisions set forth herein and, if authorized, 
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will be considered part of the project work. The Service Provider may not perform any additional 

work until assigned by GHTA in writing. 

 

7. RESPONSIBILITY OF THE SERVICE PROVIDER 

A. The Service Provider will be responsible for the professional quality, technical adequacy, 

accuracy, timely completion, and coordination of all plans, designs, drawings, specifications, cost 

estimates, reports, and other services prepared or performed by the Service Provider and its 

Subconsultant(s) under this Contract. 

B. The Service Provider must, without additional compensation, correct or revise any errors, 

omissions, or other deficiencies in such plans, designs, drawings, specifications, reports, and 

other services; and, in the event of any deficiencies in such plans, designs drawings, 

specifications, reports, or other services resulting from the Service Provider’s professional 

negligence or the professional negligence of the Service Provider’s Subconsultant(s), whether or 

not said deficiencies have been brought to the attention of GHTA, the Service Provider must 

indemnify and reimburse GHTA for the cost of the corrective remedial work (including, without 

limitation, design, demolition, and construction) necessary to correct any such deficiencies and 

the consequences of such deficiencies caused by the Service Provider’s or Subconsultant(s)' 

professional negligence. In the event of a claim against the Service Provider, the Service Provider 

shall not be responsible for the costs GHTA would have incurred initially had the services been 

performed in accordance with the applicable professional standard of care or for costs of 

betterments, upgrades, or additional enhancement to the value of the Project. 

C. GHTA’s approval of plans, drawings, designs, specifications, reports, and other products of the 

professional services rendered hereunder does not relieve the Service Provider of responsibility 

for the technical adequacy or accuracy thereof. GHTA’s review, approval, acceptance of, and 

payment for any services will not be construed as a waiver of any rights under this Contract. 

 

8. CONSULTANT(S) ACQUISITION AND/OR MERGER 

A. If the Service Provider executing this Contract ceases to exist as an independent business entity 

through acquisition or by merger with a successor or otherwise, the Service Provider must notify 

GHTA in writing not less than thirty (30) calendar days before the effective date of the 

circumstance causing the cessation of the independent business status. GHTA reserves the right 

to take steps to ensure it has contractual privity with the successor. The Service Provider must 

cooperate with this effort by agreeing to an assignment, a novation, or other document 

required to transfer the rights and responsibilities of the Service Provider to the successor. The 

successor will be required to be bound to the same degree that the Service Provider was bound 

to the obligations of this Contract. 

 

9. COMMENCEMENT AND COMPLETION OF PROJECT WORK 

A. After executing this Contract by GHTA and the Service Provider, GHTA will constitute notices to 

proceed on the Scope or Work.  

B. Time is of the essence in the performance by the Service Provider under this Contract. The 

Service Provider must complete its work and services within the Task Order schedule, including 



4 | P a g e  

 

the established milestones and task and Project completion dates outlined in the Scope of Work. 

The task completion dates may be modified only upon the parties' written agreement. The 

completion dates for tasks or the entire Project will not be extended because of any 

unwarranted delays attributable to the Service Provider. However, it may be extended by GHTA 

in the event of a delay caused by Additional Work requested by GHTA or because of unavoidable 

delay caused by any governmental action or other conditions beyond the control of the Service 

Provider that could not be reasonably anticipated. 

C. During performance under this Contract, the Service Provider must manage the Contract such 

that its and its Subconsultant(s)'s services are provided and performed cost-effectively and 

efficiently. Task budgets are established in the Scope of Work. The Service Provider must 

complete its work and services within the task budgets. Task budgets may be modified only 

upon authorization of GHTA’s Project Manager. Task budgets will not be increased because of 

any unwarranted delays or costs attributable to the Service Provider. It may be increased by 

GHTA in the event of Additional Work within or affecting a task because of unavoidable delay by 

any governmental action or other conditions beyond the control of the Service Provider that 

could not be reasonably anticipated. 

 

10. COMPENSATION AND METHOD OF PAYMENT 

A. Subject to the provisions outlined in this Contract, the Service Provider will be paid every month 

determined by the satisfactorily completed milestones (tasks) outlined in the Scope of Work and 

rendered under this Contract. Such payment will be total compensation for work performed and 

services rendered, for all supervision, labor, supplies, materials, equipment or use thereof, 

taxes, and for all other necessary incidentals, but in no case will such payment exceed the 

earned value (i.e., percentage of work completed) as determined by GHTA.  

B. This is a cost reimbursement, cost plus fixed-fee contract. Compensation will be the sum of 

direct labor, overhead, and a fixed professional fee. Costs to be paid are identified on the 

"Summary of Service Provider and Subconsultant(s)’s Rate Schedule” form, attached as Exhibit D 

and incorporated herein. 

C. GHTA will pay the Service Provider a fixed fee (profit) for each Task Order issued hereunder. 

Service Provider understands and agrees it will not earn an additional fee if it exceeds the 

negotiated labor hours. It is further understood and agreed that fixed fees are only due and 

payable for Project work for which GHTA has issued a Task Order and for which the Service 

Provider has satisfactorily completed. If the Scope of Work changes, as determined by GHTA, 

then GHTA and the Service Provider may negotiate an additional fixed fee. Invoices must detail 

the work, hours, and employee name and level for which payment is requested and must 

itemize, with receipts and invoices attached, the Other Direct Costs for which reimbursement is 

requested. Service Provider will break down invoices to show the current invoice amount with 

its associated fixed fee, past invoiced amount and associated fixed fee, and the remaining 

budget and fixed fee yet to be invoiced. 

D. The Service Provider shall submit its final invoice and other documents as required under this 

Contract within thirty (30) calendar days of completion of the Scope of Services. Unless waived 

by GHTA in writing, failure by the Service Provider to submit the final invoice and required 
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documents will relieve GHTA from any liability for payment to the Service Provider for the 

amount outlined in such invoice or any subsequent invoice. 

E. If the Service Provider fails to comply with any terms or conditions of this Contract or to provide 

in any manner the work or services agreed to herein, GHTA may withhold any payment due the 

Service Provider until GHTA is satisfied that corrective action, as specified by GHTA acting 

reasonably, has been completed. This right is in addition to and not in lieu of GHTA’s right to 

terminate this Contract, as provided in Section 29 below. 

 

11. INDEPENDENT SERVICE PROVIDER RELATIONSHIP 

A. The parties intend this Contract to create an independent Service Provider relationship between 

the Service Provider and GHTA. GHTA is interested primarily in the results to be achieved; 

subject to the provisions herein, the implementation of services will lie solely at the discretion of 

the Service Provider. No agent, employee, servant, or representative of the Service Provider 

shall be deemed an employee, agent, servant, or representative of GHTA for any purpose, and 

the employees of the Service Provider are not entitled to any of the benefits GHTA provides to 

its employees. Service Provider will be solely and entirely responsible for its acts and the acts of 

its agents, employees, servants, subcontractors, or representatives during the performance of 

this Contract. 

B. In the performance of the services contemplated, the Service Provider is an independent Service 

Provider with the GHTA to control and direct the performance of the work details. However, the 

results of the work contemplated herein must meet the approval of GHTA. They shall be subject 

to GHTA’s general rights of inspection and review to secure satisfactory completion. 

 

12. BILLING PROCEDURES 

A. Payments for services and materials provided under this Contract will be made on not more 

than a monthly basis, following the performance and acceptance of such service. No payment 

will be made for any service rendered or material provided by the Service Provider except for 

services and materials identified and outlined in this Contract unless otherwise permitted by law 

and approved in writing by GHTA. 

B. The Service Provider will submit an invoice for services rendered to GHTA on forms approved by 

GHTA. Invoices should be submitted electronically to awheeler@ghtransit.com,  

sadam@ghtransit.com and jbraaten@ghtransit.com. If the Service Provider is unable to submit 

invoices electronically, invoices may be submitted by mail to: 

Grays Harbor Transit Authority 

Attention: Financial Office 

343 W Wishkah Street 

Aberdeen, WA 98520 

C. GHTA will submit payment for stated services to the Service Provider within thirty (30) days 

following GHTA’s receipt of each accurate and complete invoice. No payments in advance of, or 

in anticipation of, receipt of goods or services to be provided under this Contract will be made 

by GHTA. 
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13. PROJECT MANAGEMENT 

The individuals listed below, or their successors, will be the primary contact points for 

services provided under this Contract. GHTA’s Project Manager or his/her successor is 

responsible for monitoring the Service Provider‘s performance and will be the contact person 

for all communications regarding Contract performance and deliverables. GHTA’s Project 

Manager can accept or reject the services provided and, if satisfactory, certify acceptance of 

each invoice submitted for payment. Notifications regarding changes to this section must be in 

writing and maintained in the project file but will not require a formal Contract amendment. 

Service Provider’s Project Manager GHTA’s Project Manager 

Eric Wood 

Stantec Architecture, Inc. 

410 17th St, Suite 1400 

Denver, CO 80202 

Phone: (720) 885-5275 

Email Address: eric.wood@stantec.com 

Abigail Wheeler 

Grays Harbor Transportation Authority 

343 W Wishkah St 

Aberdeen, WA 98520 

Phone: (360) 338-3813 

Email Address: awheeler@ghtransit.com 

 

14. CONTRACT ADMINISTRATION 

The individual listed below, or his/her successor, will be the Contract Administrator for this 

Contract. The Contract Administrator is designated to receive legal notices and invoices and to 

administer, amend, or terminate this Contract. All Contract documents under this Contract will be 

processed by the Contract Administrator and submitted to the Service Provider for acceptance. 

Contact information for the Contract Administrator is: 

Abigail Wheeler 

Grays Harbor Transportation Authority 

343 W Wishkah Street 

Aberdeen, WA 98520 

Phone: (775) 340-3057 

Email: awheeler@ghtransit.com 

15. PROJECT PERSONNEL 

Service Provider represents that it has, or will obtain, all personnel necessary to perform the 

services required under this Contract. Service Provider agrees that the key personnel identified in its 

Submittal will be committed by Service Provider to this project for its duration. Substitution or 

replacement of key personnel will be subject to GHTA’s following written request by the Service 

Provider. The Service Provider, its employees, agents, representatives, or authorized subcontractors 

will perform all services under this Contract. 

 

16. NON-EXCLUSIVE PROVIDER 

GHTA reserves the right to obtain services or supplies not explicitly covered by this Contract 

from other providers as deemed in GHTA's best interest. 

17. ASSIGNMENT 



7 | P a g e  

 

Service Provider will not assign its performance under this Contract, or any portion of this 

Contract, without the written consent of GHTA. Service Provider must seek consent from GHTA, in 

writing, not less than thirty (30) days before the date of any proposed assignment. GHTA reserves 

the right to reject any assignment without cause. 

18. HOLD HARMLESS AND INDEMNIFICATION AND LIMITATION OF LIABILITY 

The Service Provider shall indemnify, and hold GHTA and its officers and employees 

harmless (but not defend) from all claims, demands, or suits at law or equity arising in whole or in 

part from the negligence of, or the breach of any obligation under this Contract by, the Service 

Provider or the Service Provider’s agents, employees, Subconsultant(s), subcontractors or vendors, 

of any tier, or any other persons for whom the Service Provider may be legally liable; provided, that 

nothing herein shall require a Service Provider to defend, indemnify or hold harmless GHTA and its 

officers and employees from claims, demands or suits based upon the sole negligence of, or breach 

of any obligation under this Contract by GHTA, its agents, officers, employees, Subconsultant(s), 

subcontractors or vendors, of any tier, or any other persons for whom GHTA may be legally liable; 

and provided further, that if the claims or suits are caused by or result from the concurrent 

negligence of (a) the Service Provider or the Consultant(s)’s/Contractor’s agents, employees, sub-

Consultant(s), subcontractors or vendors, of any tier, or any other persons for whom the Service 

Provider is legally liable, and (b) GHTA, its agents, officers, employees, Subconsultant(s), 

subcontractors and or vendors, of any tier, or any other persons for whom GHTA may be legally 

liable, the defense and indemnity obligation shall be valid and enforceable only to the extent of the 

Consultant(s)’s/Contractor’s negligence or the negligence of the Consultant(s)’s/Contractor’s agents, 

employees, Subconsultant(s), subcontractors or vendors, of any tier, or any other persons for whom 

the Service Provider may be legally liable. This provision shall be included in any Contract between 

the Service Provider and any sub-consultant (s), subcontractor, and vendor of any tier. 

The Service Provider shall also indemnify, and hold GHTA and its officers and employees 

harmless (but not defend) from all claims, demands, or suits at law or equity arising in whole or in 

part from the alleged patent or copyright infringement or other allegedly improper appropriation or 

use of trade secrets, patents, proprietary information, know-how, copyright rights or inventions by 

the Service Provider or the Consultant(s)’s/Contractor’s agents, employees, sub-Consultant(s), 

subcontractors or vendors, of any tier, or any other persons for whom the Service Provider may be 

legally liable, in performance of the Work under this Contract or arising out of any use in connection 

with the Contract of methods, processes, designs, information or other items furnished or 

communicated to GHTA, its agents, officers and employees pursuant to the Contract; provided that 

this indemnity shall not apply to any alleged patent or copyright infringement or other allegedly 

improper appropriation or use of trade secrets, patents, proprietary information, know-how, 

copyright rights or inventions resulting from GHTA, or its agents’, officers’ and employees’ failure to 

comply with specific written instructions regarding use provided to GHTA, its agents, officers and 

employees by the Service Provider, its agents, employees, Subconsultant(s), subcontractors or 

vendors, of any tier, or any other persons for whom the Service Provider may be legally liable. 

The Service Provider’s relation to GHTA shall be at all times as an independent contractor. 

Notwithstanding any determination by the Executive Ethics Board or other tribunal, GHTA may, in its 

sole discretion, by written notice to the Service Provider, terminate this Contract if it is found after 
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due notice and examination by GHTA that there is a violation of the Ethics in Public Service Act, 

Chapter 42.52 RCW; or any similar statute involving the Service Provider in the procurement of, or 

performance under, this Contract. 

The Service Provider assumes explicitly potential liability for actions brought by the 

Consultant(s)’s/Contractor’s employees or its agents against GHTA and, solely for this 

indemnification and defense, the Service Provider expressly waives any immunity under the state 

industrial insurance law, Title 51 RCW. This waiver has been mutually negotiated between the 

Parties. 

Unless otherwise specified in this Contract, GHTA shall be responsible for the administration 

of construction contracts, if any, on the project. Subject to processing a new sole source or an 

acceptable supplemental Contract, the Service Provider shall provide On-Call assistance to GHTA 

during contract administration. By providing such assistance, the Service Provider shall assume no 

responsibility for proper construction techniques, job site safety, or any construction contractor’s 

failure to perform its work per the contract documents. 

The Service Provider shall obtain and keep in force during the terms of this Contract, or as 

otherwise required, the following insurance with companies or through sources approved by the 

State Insurance Commissioner under Title 48 RCW. 

To the fullest extent possible under the applicable law, the total amount of all claims 

(including any costs associated with such claims such as attorney and expert fees and interest) GHTA 

may have against the Service Provider under this Agreement or arising from the performance or 

non-performance of the Services under any theory of law, including but not limited to claims for 

negligence, negligent misrepresentation and breach of contract, shall be strictly limited to the lesser 

of the fees paid to Service Provider for the Services or $750,000. No claim may be brought against 

Service Provider in contract or tort or more than two (2) years after the cause of action arose. As 

GHTA’s sole and exclusive remedy under this Agreement, any claim, demand, or suit shall be 

directed and/or asserted only against the Service Provider and not against any of the Service 

Provider’s employees, officers, or directors. 

Service Provider’s liability concerning any claims arising from this Agreement shall be limited 

to direct damage arising from the Services. Service Provider shall bear no liability whatsoever for any 

consequential loss, injury, or damage incurred by GHTA, including but not limited to claims for loss 

of use, loss of profits, and loss of markets. 

19. INSURANCE 

A. Insurance Requirements – The Service Provider shall obtain and maintain the minimum 

insurance below. By requiring such minimum insurance, GHTA shall not be deemed or construed 

to have assessed the risks that may apply to the Service Provider under this Contract. The 

Service Provider shall determine its risks and, if it deems appropriate and prudent, maintain 

greater limits and broader coverage. 

1. Commercial General Liability Insurance on an occurrence basis in an amount not less than 

$1,000,000 per occurrence and at least $2,000,000 in the annual aggregate, including but 
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not limited to premises/operations (including off-site operations), blanket contractual 

liability, and broad form property damage. 

2. Business Automobile Liability Insurance is not less than $1,000,000 per occurrence, 

extending to any automobile, including owned, non-owned, and hired vehicles. 

3. Workers’ Compensation Insurance as required by Washington State law and Employer’s 

Liability Insurance (Stop Gap) with limits not less than $1,000,000 per occurrence. 

4. Professional Liability Insurance coverage with limits of not less than $500,000 per 

claim/annual aggregate throughout this Contract and for two (2) years thereafter. 

B. Additional Requirements – The Service Provider shall provide GHTA Certificates of Insurance, if 

requested, before the commencement of work. All policies of insurance, except Professional 

Liability and Workers Compensation for i., ii., and iv., below, shall: 

i. Contain an endorsement naming Grays Harbor Transportation Authority, its officers, 

officials, agents, and employees as Additional Insureds. 

ii. Be on a primary basis and not contributory with other insurance coverages or self-

insurance carried by GHTA. 

iii. Include a Waiver of Subrogation clause. 

iv. Include a Severability of Interest clause (cross liability). 

v. Not be non-renewed, canceled, or have coverage limits reduced unless thirty (30) days 

prior written notice is provided to GHTA. 

vi. Be provided on forms and by insurance companies satisfactory to GHTA. 

vii. No provision in this paragraph shall be construed to limit the liability of the Service 

Provider for work not done per the Contract or express or implied warranties. The 

Service Provider’s liability for the work shall extend as far as the appropriate periods of 

limitation provided by law. 

C. Worker’s Compensation – The Service Provider and its subcontractors shall maintain workers' 

compensation insurance in the amount and type required by law for all employees employed 

under this Contract who may come within the protection of workers' compensation laws. The 

Service Provider shall make all payments arising from the performance of this Contract due to 

the State of Washington under Titles 50 and 51 RCW. 

D. Evidence and Cancellation of Insurance – Before execution of the Contract, the Service Provider 

shall file with GHTA evidence of insurance from the insurer(s) certifying the coverage of all 

insurance required herein. All evidence of insurance must be certified by a properly authorized 

officer, agent, general agent, or qualified representative of the insurer(s) and shall certify the 

name of the insured, the type and amount of insurance, the location and operations to which 

the insurance applies, the expiration date, and that the insurer(s) shall give, by registered mail, 

notice to GHTA at least thirty (30) days before the effective date of any cancellation, lapse, or 

material change in the policy. Any failure to mail such notice shall not relieve the insurance 

company, its agents, or representatives from obligations and liability hereunder. 

E. The Service Provider shall, upon request of GHTA, deliver updated certificates of insurance to 

GHTA upon request, evidencing that the Service Provider’s insurance remains in force. Failure to 

provide such insurance certificates in a timeframe acceptable to GHTA shall enable GHTA to 

suspend or terminate the Service Provider‘s work. Suspension or termination of this Contract 

shall not relieve the Service Provider of its insurance obligations. 
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20. TREATMENTS OF ASSETS 

A. Title to all property furnished by GHTA shall remain in the name of GHTA, and GHTA shall 

become the owner of the work product and other documents, if any, prepared by the Service 

Provider under this Contract, unless otherwise expressly provided herein. 

B. Work product shall include, but not be limited to, research, reports, computer programs, 

manuals, drawings, recordings, photographs, artwork, and any data or information in any form; 

the Service Provider and GHTA intend that such work product shall be deemed “work made for 

hire” of which GHTA shall be deemed the author. 

 

21. COMPLIANCE WITH LAWS 

A. Service Provider, in the performance of this Contract, shall comply with all applicable federal, 

state, or local laws and ordinances, including regulations for licensing, certification, and 

operation of equipment, and licensing of individuals, and any other standards or criteria 

described in this Contract to assure the quality of services. 

B. Service Provider agrees to pay any applicable business and occupation (B&O) taxes which may 

be due on account of this Contract. 

C. If sales tax becomes applicable to the professional services covered by this Contract, GHTA shall 

pay such tax to the Service Provider, and the Service Provider shall pay the tax as required by 

law. 

 

22. POLITICAL ACTIVITY PROHIBITED 

None of the funds, materials, property, or services provided directly or indirectly under this 

Contract shall be used for any partisan political activity or to further the election or defeat of any 

candidate for public office. 

23. PROHIBITED INTEREST 

A. No GHTA member, office, or employee of GHTA shall have any personal interest, direct or 

indirect, in this Contract or the proceeds thereof. 

B. Contractors and consultants who have worked or had an interest in this project before this 

contract are disallowed from working on current and future phases of this project. 

C. Contractors and consultants who work or have an interest in this phase of the project are 

disallowed from working on future phases. 

 

24. NONDISCRIMINATION 

A. Equal Opportunity. GHTA is an equal-opportunity employer. 

B. Nondiscrimination in Employment. In the performance of this Contract, Service Provider will 

not discriminate against any employee or applicant for employment on the grounds of race, 

creed, color, national origin, sex, marital status, age, or the presence of any sensory, mental, or 

physical handicap; provided that the prohibition against discrimination in employment because 

of handicap shall not apply if the particular disability prevents the proper performance of the 

particular work involved. Applicants employed by the Service Provider shall be treated during 

employment without regard to their race, creed, color, national origin, sex, marital status, age, 
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or the presence of any sensory, mental, or physical handicap. Such action shall include, but not 

be limited to, employment, upgrading, demotion, or transfer; recruitment or recruitment 

advertising, layoff or termination; rates of pay or other forms of compensation; and programs 

for training, including apprenticeships. Service Provider shall take such action concerning this 

Contract as required to ensure full compliance with Chapter 49.60 Revised Code of Washington, 

Law against Discrimination. 

C. Nondiscrimination in Services. Service Provider will not discriminate against any recipient of any 

services or benefits provided for in this Contract based on race, creed, color, national origin, sex, 

marital status, age, or the presence of any sensory, mental, or physical handicap. 

D. Nondiscrimination in Sub-Contracting. If GHTA has authorized any assignment and 

subcontracting, said assignment or subcontract shall include appropriate safeguards against 

discrimination. Service Provider shall take such action as may be required to facilitate 

compliance with the provisions in the immediately preceding paragraphs herein and further 

agrees to insert a similar provision in all subcontracts, except subcontracts for standard 

commercial supplies or raw materials. 

 

25. GRATUITIES AND KICKBACKS 

A. Gratuities. It shall be a breach of ethical standards for any person to offer, give or agree to give 

any GHTA member, officer, employee, agent, or former GHTA member, officer, employee, or 

agent or for any GHTA member, officer, employee, agent or former GHTA member, officer, 

employee or agent to solicit, demand, accept, or agree to accept from another person, a gratuity 

or an offer of employment in connection with any decision, approval, disapproval, 

recommendation, preparation of any part of a program requirement or a purchase request, 

influencing the content of any specification or procurement standard, rendering of advice, 

investigation, auditing, or in any other advisory capacity in any proceeding or application, 

request for ruling, determination, claim or controversy, or other particular matter, about any 

program requirement or a Contract or subcontract, or to any solicitation or proposal therefore. 

B. Kickbacks. It shall be a breach of ethical standards for any payment, gratuity, or offer of 

employment to be made by or on behalf of a subcontractor under a Contract to the prime 

Service Provider or higher tier subcontractor or any person associated therewith as an 

inducement for the award of a subcontract or order. 

 

26. LIENS, CLAIMS, AND ENCUMBRANCES 

Service Provider certifies that all materials, equipment, or services shall be free of all liens, 

claims, or encumbrances of any kind, and if GHTA requests, a formal release of same shall be 

provided. 

27. MAINTENANCE AND INSPECTION OF RECORDS 

A. Service Provider shall maintain books, records, and documents which sufficiently and 

adequately reflect all direct and indirect costs related to the performance of this Contract and 

shall undertake such accounting procedures and practices as may be deemed necessary to 

ensure proper accounting of all funds paid under this Contract. These records shall be subject at 

all reasonable times to inspection, review, or audit by GHTA, its authorized representative, the 
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State Auditor, or any of their authorized representatives or other governmental officials 

permitted by law to monitor this Contract. 

B. Service Provider shall retain all books, records, documents, and other material relevant to this 

Contract for five (5) years after GHTA's final payment and all other pending matters are closed. 

Service Provider agrees that GHTA or its designee shall have full Works in-progress access and 

the right to examine any of said materials at all reasonable times during the said period. 

C. Service Provider’s fiscal management system shall include the capability to provide accurate, 

current, and complete disclosure of the financial status of this Contract upon request. 

 

28. DISPUTES 

Disputes arising in the performance of this Contract which are not resolved by agreement of 

the parties will be decided by arbitration if the parties mutually agree, or in the Superior Court of 

Grays Harbor County, Washington, which shall have exclusive jurisdiction and venue over all matters 

in question between GHTA and Service Provider. 

29. TERMINATION 

A. Termination for Convenience or Default. GHTA may terminate the Contract, in whole or in part, 

for GHTA’s convenience or because of the failure of the Service Provider to fulfill the Contract 

obligations. GHTA shall terminate by delivering to the Service Provider a Notice of Termination 

specifying the nature, extent, and effective date of the termination. Upon receipt of the notice, 

the Service Provider shall (1) immediately discontinue all services affected (unless the notice 

directs otherwise or GHTA has granted the Service Provider a cure period as outlined in (B) 

below) and (2) deliver to GHTA all data, drawings, specifications, reports, estimates, summaries, 

and other information and materials accumulated in performing this Contract, whether 

completed or in process. 

i. If the termination is for the convenience of GHTA, GHTA shall make an equitable adjustment 

in the Contract price such that all amounts due to Service Provider for Products delivered 

and services performed are paid but shall allow no anticipated profit on unperformed 

services. 

ii. If the termination is for failure of the Service Provider to fulfill the Contract obligations, the 

Service Provider shall only be paid for work delivered and accepted unless such work does 

not satisfy the Contract obligations. GHTA may complete the work by Contract or otherwise, 

and the Service Provider shall be liable for any additional cost incurred by GHTA. 

iii. If, after termination for failure to fulfill Contract obligations, it is determined that the Service 

Provider was not in default, the rights and obligations of the parties shall be the same as if 

the termination had been issued for the convenience of GHTA. 

B. Opportunity to Cure. GHTA, in its sole discretion, may, in the case of a termination for breach or 

default, allow the Service Provider a commercially reasonable period to cure the defect. In such 

cases, the notice of termination will state the period in which cure is permitted and other 

appropriate conditions. 

i. If Service Provider fails to remedy to GHTA’s satisfaction, the breach or default or any of the 

terms, covenants, or conditions of this Contract within ten (10) days after receipt by Service 

Provider of written notice from GHTA setting forth the nature of said breach or default, 

GHTA shall have the right to terminate the Contract without any further obligation to 
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Service Provider, except that Service Provider shall be paid for work delivered and accepted 

unless such work does not fulfill the Contract obligations. Any such termination for default 

shall not in any way operate to preclude GHTA from also pursuing all available remedies 

against the Service Provider and its sureties for said breach or default. 

 

30. WAIVER OF REMEDIES FOR ANY BREACH 

If GHTA elects to waive its remedies for any breach by the Service Provider of any covenant, 

term, or condition of this Contract, such waiver by GHTA shall not limit GHTA’s remedies for any 

succeeding breach of that or of any other term, covenant, or condition of this Contract. 

31. NOTICE 

Notice provided for in this Contract shall be sent by certified mail to the addresses 

designated for the parties on the last page of this Contract. 

32. ATTORNEY FEES AND COSTS 

If any legal proceeding is brought for the enforcement of this Contract, or because of an 

alleged dispute, breach, default, or misrepresentation in connection with any of the provisions of 

this Contract, the prevailing party shall be entitled to recover from the other party, in addition to 

any other relief to which such party may be entitled, reasonable attorney’s fees and costs incurred 

in such action or proceeding. 

33. APPLICABILITY OF FEDERAL GRANT CONTRACT 

A. This procurement may be subject to one or more financial assistance contracts between GHTA 

and the U.S. Department of Transportation, which incorporate the current FTA Master 

Agreement and Circular 4220.1F, as amended. The Service Provider is required to comply with 

all terms and conditions prescribed for third-party contracts in these documents. 

B. Federal laws, regulations, policies, and administrative practices may be modified or codified 

after this Contract is established and may apply to this Contract. To assure compliance with 

changing federal requirements, the Contract Award indicates that the Service Provider agrees to 

accept all changed requirements that apply to this Contract. 

 

34. INCORPORATION OF FEDERAL ADMINISTRATION (FTA) TERMS 

A. All contractual provisions DOT requires, as outlined in FTA Circular 4220.1F, and the Master 

Grant Agreement, as amended, are hereby incorporated by reference. Anything to the contrary 

herein notwithstanding, all FTA-mandated terms shall be deemed controlled in case of a conflict 

with other provisions in this Agreement. The Service Provider shall not perform any act, fail to 

perform any act, or refuse to comply with any GHTA request that would cause GHTA to violate 

the FTA terms and conditions. 

B. The FTA Master Agreement obligates GHTA to incorporate specific provisions into this 

Agreement and any lower-tier subcontracts at any level and to take appropriate measures to 

ensure that the Service Provider and its lower-tier Subconsultant(s) at any level comply with 

specific applicable requirements outlined in the Master Agreement. The FTA Master Agreement 
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is hereby incorporated by reference into this Agreement, and the Service Provider shall comply 

with all such requirements. 

 

35. COMPLIANCE WITH FEDERAL REGULATIONS 

All USDOT-required contractual provisions, as outlined in FTA Circular 4220.1F, are 

incorporated by reference. Anything to the contrary herein notwithstanding, FTA-mandated terms 

shall control in the event of a conflict with other provisions contained in this Agreement. The 

contractor shall not perform any act, fail to perform any act, or refuse to comply with any grantee 

request that would cause the recipient to violate FTA terms and conditions. The contractor shall 

comply with all applicable FTA regulations, policies, procedures, and directives, including, without 

limitation, those listed directly or incorporated by reference in the Master Agreement between the 

recipient and FTA, as may be amended or promulgated from time to time during the term of this 

contract. The contractor’s failure to do so shall constitute a material breach of this contract. 

36. FLY AMERICA REQUIREMENTS 

The Service Provider agrees to comply with 49 U.S.C. 40118 (the “Fly America” Act) in The 

Service Provider agrees to comply with 49 U.S.C. 40118 (the "Fly America" Act) by the General 

Services Administration's regulations at 41 CFR Part 301-10, which provide that recipients and 

subrecipients of Federal funds and their Service Providers are required to use U.S. Flag air carriers 

for U.S Government-financed international air travel and transportation of their personal effects or 

property, to the extent such service is available, unless travel by foreign air carrier is a matter of 

necessity, as defined by the Fly America Act. The Service Provider shall submit, if a foreign air carrier 

was used, an appropriate certification or memorandum adequately explaining why service by a U.S. 

flag air carrier was not available or why it was necessary to use a foreign air carrier and shall, in any 

event, provide a certificate of compliance with the Fly America requirements. The Service Provider 

agrees to include the requirements of this section in all subcontracts that may involve international 

air transportation. 

37. SEISMIC SAFETY REQUIREMENTS 

The Service Provider agrees that any new building or addition to an existing building will be 

designed and constructed by the standards for Seismic Safety required in the Department of 

Transportation Seismic Safety Regulations 49 CFR Part 41 and will certify compliance to the extent 

required by the regulation. The Service Provider also agrees to ensure that all work performed 

under this Contract, including work performed by a subcontractor, complies with the standards 

required by the Seismic Safety Regulations and the certification of compliance issued on the project. 

38. ENERGY CONSERVATION 

The Service Provider agrees to comply with mandatory standards and policies relating to 

energy efficiency, which are contained in the state energy conservation plan issued in compliance 

with the Energy Policy and Conservation Act. 

39. CLEAN WATER 

The Service Provider agrees to comply with all applicable standards, orders, or regulations 

issued under the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. The 

Service Provider agrees to report each violation to the Purchaser and understands and agrees that 
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the Purchaser will, in turn, report each violation as required to ensure notification to FTA and the 

appropriate EPA Regional Office. 

The Service Provider also agrees to include these requirements in each subcontract 

exceeding $100,000 financed in whole or in part with Federal assistance provided by FTA. 

40. LOBBYING 

Service Providers who apply or bid for an award of $100,000 or more shall file the 

certification required by 49 CFR Part 20, "New Restrictions on Lobbying." Each tier certifies to the 

tier above that it will not and has not used Federal appropriated funds to pay any person or 

organization for influencing or attempting to influence an officer or employee of any agency, a 

member of Congress, officer or employee of Congress, or an employee of a member of Congress in 

connection with obtaining any Federal Contract, grant or any other award covered by 31 U.S.C. 

1352. Each tier shall also disclose the name of any registrant under the Lobbying Disclosure Act of 

1995 who has made lobbying contacts on its behalf with non-Federal funds concerning that Federal 

Contract, grant, or award covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier 

up to the recipient. 

41. ACCESS TO RECORDS AND REPORTS 

Access to Records - The following access to records requirements apply to this Contract: 

1. Where the Purchaser is not a State but a local government and is the FTA Recipient or a 

subgrantee of the FTA Recipient by 49 C. F. R. 18.36(i), the Service Provider agrees to provide 

the Purchaser, the FTA Administrator, the Comptroller General of the United States or any of 

their authorized representative's access to any books, documents, papers, and records of the 

Service Provider which are directly pertinent to this Contract to make audits, examinations, 

excerpts and transcriptions. Service Provider also agrees, under 49 C. F. R. 633.17, to provide the 

FTA Administrator or his authorized representatives, including any PMO Service Provider, access 

to Service Provider’s records and construction sites about a major capital project, defined at 49 

U.S.C. 5302(a)1, which is receiving federal financial assistance through the programs described 

at 49 U.S.C. 5307, 5309 or 5311. 

2. Where the Purchaser is a State and is the FTA Recipient or a subgrantee of the FTA Recipient by 

49 C.F.R. 633.17, the Service Provider agrees to provide the Purchaser, the FTA Administrator or 

his authorized representatives, including any PMO Service Provider, access to the Service 

Provider ‘records and construction sites about a major capital project, defined at 49 U.S.C. 

5302(a)1, which is receiving federal financial assistance through the programs described at 49 

U.S.C. 5307, 5309 or 5311. By definition, a major capital project excludes contracts of less than 

the simplified acquisition threshold currently set at $100,000. 

3. Where the Purchaser enters into a negotiated Contract for other than a small purchase or under 

the simplified acquisition threshold and is an institution of higher education, a hospital, or 

another non-profit organization and is the FTA Recipient or a subgrantee of the FTA Recipient by 

49 C.F.R. 19.48, Service Provider agrees to provide the Purchaser, FTA Administrator, the 

Comptroller General of the United States or any of their duly authorized representatives with 

access to any books, documents, papers and record of the Service Provider which are directly 

pertinent to this Contract to make audits, examinations, excerpts and transcriptions. 
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4. Where any Purchaser which is the FTA Recipient or a subgrantee of the FTA Recipient by 49 

U.S.C. 5325(a) enters into a Contract for a capital project or improvement (defined at 49 U.S.C. 

5302(a)1) through other than competitive bidding, the Service Provider shall make available 

records related to the Contract to the Purchaser, the Secretary of Transportation and the 

Comptroller General or any authorized officer or employee of any of them to conduct an audit 

and inspection. 

5. The Service Provider agrees to permit any preceding parties to reproduce by any means or to 

copy excerpts and transcriptions as reasonably needed. 

6. The Service Provider agrees to maintain all books, records, accounts, and reports required under 

this Contract for not less than three years after the date of termination or expiration of this 

Contract, except in the event of litigation or settlement of claims arising from the performance 

of this Contract, in which case Service Provider agrees to maintain same until the Purchaser, the 

FTA Administrator, the Comptroller General, or any of their duly authorized representatives, 

have disposed of all such litigation, appeals, claims or exceptions related to it. Reference 49 CFR 

18.39(i)(11). 

7. FTA does not require the inclusion of these requirements in subcontracts. 

 

42. FEDERAL CHANGES 

Service Provider shall at all times comply with all applicable FTA regulations, policies, 

procedures, and directives, including without limitation those listed directly or by reference in the 

Master Agreement between Purchaser and FTA, as they may be amended or promulgated from time 

to time during the term of this Contract. The Service Provider’s failure to comply shall constitute a 

material breach of this Contract. 

43. CLEAN AIR 

A. The Service Provider agrees to comply with all applicable standards, orders, or regulations 

issued under the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. The Service Provider 

agrees to report each violation to the Purchaser and understands and agrees that the Purchaser 

will, in turn, report each violation as required to ensure notification to FTA and the appropriate 

EPA Regional Office. 

B. The Service Provider also agrees to include these requirements in each subcontract exceeding 

$100,000 financed in whole or in part with Federal assistance provided by FTA. 

 

44. STATE & FEDERAL FUNDING 

Service Provider understands that GHTA is using State funds to pay for the Service Provider’s 

performance under this Contract, made available from the Washington State Legislature through 

the Washington State Department of Transportation (WSDOT). All funds must be approved and 

administered by WSDOT. GHTA’s obligations hereunder are payable from funds appropriated and 

allocated by WSDOT for the performance of this Contract. If funds are not given or disapproved by 

WSDOT, GHTA may terminate or suspend Service Provider’s services without penalty. GHTA shall 

promptly notify the Service Provider of the non-allocation, delay, or disapproval of funding in 

writing. 
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Service Provider understands that GHTA may use funds to pay for the Service Provider’s 

performance under this Contract made available from the United States Department of 

Transportation through the Federal Transit Administration (FTA). All funds must be approved and 

administered by the FTA. GHTA’s obligation hereunder is payable from funds that are appropriated 

and allocated by FTA for the performance of this Contract. If funds are not allocated or ultimately 

are disapproved by FTA, GHTA may terminate or suspend Service Provider’s services without 

penalty. GHTA shall promptly notify the Service Provider of the non-allocation, delay, or disapproval 

of funding in writing. 

45. NO GOVERNMENT OBLIGATION TO THIRD PARTIES 

A. The Purchaser and Service Provider acknowledge and agree that, notwithstanding any 

concurrence by the Federal Government in or approval of the solicitation or award of the 

underlying Contract, absent the express written consent by the Federal  Government, the 

Federal Government is not a party to this Contract and shall not be subject to any obligations or 

liabilities to the Purchaser, Service Provider, or any other party (whether or not a party to that 

Contract) about any matter resulting from the underlying Contract. 

B. The Service Provider agrees to include the above clause in each subcontract financed in whole 

or part with Federal assistance provided by FTA. It is further agreed that the clause shall not be 

modified except to identify the subcontractor subject to its provisions. 

46. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS 

A. The Service Provider acknowledges that the provisions of the Program Fraud Civil Remedies Act 

of 1986, as amended, 31 U.S.C. § § 3801 et seq. and U.S. DOT Regulations, "Program Fraud Civil 

Remedies," 49 C.F.R. Part 31, apply to its actions about this Project. Upon execution of the 

underlying Contract, the Service Provider certifies or affirms the truthfulness and accuracy of 

any statement it has made; it makes, it may make, or causes to be made, about the underlying 

Contract or the FTA-assisted project for which this Contract work is being performed. In addition 

to other penalties that may be applicable, the Service Provider further acknowledges that if it 

makes, or causes to be made, a false, fictitious, or fraudulent claim, statement, submission, or 

certification, the Federal Government reserves the right to impose the penalties of the Program 

Fraud Civil Remedies Act of 1986 on the Service Provider to the extent the Federal Government 

deems appropriate. 

B. The Service Provider also acknowledges that if it makes, or causes to be made, a false, fictitious, 

or fraudulent claim, statement, submission, or certification to the Federal Government under a 

Contract connected with a project that is financed in whole or in part with Federal assistance 

initially awarded by FTA under the GHTA of 49 U.S.C. § 5307, the Government reserves the right 

to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the Service Provider, 

to the extent the Federal Government deems appropriate. 

C. The Service Provider agrees to include the above two clauses in each subcontract financed in 

whole or part with Federal assistance provided by FTA. It is further agreed that the clauses shall 

not be modified except to identify the subcontractor subject to the provisions. 

 

47. FEDERAL PRIVACY ACT REQUIREMENTS 

A. The Service Provider agrees to comply with and assures the compliance of its employees with 

the information restrictions and other applicable requirements of the Privacy Act of 1974, 5 
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U.S.C. § 552a. Among other things, the Service Provider agrees to obtain the express consent of 

the Federal Government before the Service Provider or its employees operates a system of 

records on behalf of the Federal Government. The Service Provider understands that the 

requirements of the Privacy Act, including the civil and criminal penalties for violation of that 

Act, apply to those individuals involved. Failure to comply with the terms of the Privacy Act may 

result in termination of the underlying Contract. 

B. The Service Provider also agrees to include these requirements in each subcontract to 

administer any system of records on behalf of the Federal Government financed in whole or in 

part with Federal assistance provided by FTA. 

 

48. SUSPENSION AND DEBARMENT 

A. Under Executive Order 12549, as implemented by 49 CFR Part 29, entities and individuals barred 

or suspended by the federal government are excluded from obtaining federal assistance funds 

under this contract. To assure that such entities and individuals are not involved as participants 

in the FTA-financed Contract, each Proposer(s) shall complete and submit, as part of its 

Submittal, the certification contained in the Contract Documents for itself and its principals. If 

the Proposer(s) cannot provide a positive certification, they must submit a complete 

explanation, attached to the certification form, of why they cannot. Failure to submit a 

certification or explanation may disqualify the Proposer(s) from participation under this 

Submittal. GHTA, in conjunction with FTA, will consider the certification or explanation in 

determining an award of a Contract. 

B. This certification is a material representation of fact upon which reliance is placed in the 

determination of the award of Contract. If the Proposer(s) learns that its certification was 

erroneous when submitted or has become erroneous because of changed circumstances, it shall 

immediately provide written notice to GHTA. Suppose it is later determined that the Proposer(s) 

knowingly rendered a false certification. In that case, GHTA may terminate the Contract for 

cause of default and other remedies available, including FTA suspension and debarment. 

C. By submitting a Proposal for this Contract, the Proposer(s) agrees that should it be awarded the 

Contract, it shall not knowingly enter into any subcontract exceeding $25,000 with an entity or 

person who is debarred, suspended, or has been declared ineligible from obtaining Federal 

assistance funds. If awarded the Contract, the Proposer(s) shall require each Subcontractor and 

all lower tier Subcontractors to complete the certificate. 

D. Each subcontract, regardless of tier, shall contain a provision that the Subcontractor shall not 

knowingly enter into any lower tier subcontract with a person or entity who is debarred, 

suspended, or declared ineligible from obtaining Federal assistance funds. The Service Provider 

shall require that each Subcontractor, regardless of tier, immediately provide written notice to 

the Service Provider if the Subcontractor learns that a lower-tier certification was erroneous 

when submitted or has become erroneous because of changed circumstances. The Service 

Provider may rely upon the certifications of the Subcontractor unless it knows that the 

certification is incorrect. The Service Provider’s knowledge and information regarding any 

Subcontractor is not required to exceed what a prudent person typically possesses in ordinary 

business. 
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49. FEDERAL CIVIL RIGHTS REQUIREMENTS 

In addition to GHTA nondiscrimination requirements outlined in other Sections of this 

Contract, the following Federal requirements apply to the Service Provider’s performance under this 

Contract: 

A. Nondiscrimination - By Title VI of the Civil Rights Act, as amended, 42 U.S.C. § 2000d, section 

303 of 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, the Service Provider agrees that it will not discriminate against any employee or applicant 

for employment because of race, color, creed, national origin, sex, age, or disability. In addition, 

the Service Provider agrees to comply with applicable Federal implementing regulations and 

other implementing requirements FTA may issue. 

B. Equal Employment Opportunity - The following equal employment opportunity requirements 

apply to the underlying Contract: 

i. Race, Color, Creed, National Origin, Sex - By Title VII of the Civil Rights Act, as amended, 42 

U.S.C. § 2000e, and Federal transit laws at 49 U.S.C. §5332, the Service Provider agrees to 

comply with all applicable equal employment opportunity requirements of U.S. Department 

of Labor (U.S. DOL) regulations, "Office of Federal Contract Compliance Programs, Equal 

Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60 et seq ., (which 

implement Executive Order No. 11246, "Equal Employment Opportunity," as amended by 

Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal 

Employment Opportunity," 42 U.S.C. § 2000e note), and with any applicable Federal 

statutes, executive orders, regulations, and Federal policies that may in the future affect 

construction activities undertaken in the course of the Project. The Service Provider agrees 

to take affirmative action to ensure that applicants are employed and that employees are 

treated during employment without regard to their race, color, creed, national origin, sex, or 

age. Such action shall include, but not be limited to, the following: employment, upgrading, 

demotion or transfer, recruitment or recruitment advertising, layoff, or termination; rates of 

pay or other forms of compensation; and selection for training, including apprenticeship. In 

addition, the Service Provider agrees to comply with any implementing requirements FTA 

may issue. 

ii. Age - By section 4 of the Age Discrimination in Employment Act of 1967, as amended, 29 

U.S.C. § § 623 and Federal transit law at 49 U.S.C. § 5332, the Service Provider agrees to 

refrain from discrimination against present and prospective employees for reason of age. In 

addition, the Service Provider agrees to comply with any implementing requirements FTA 

may issue. 

iii. Disabilities - By section 102 of the Americans with Disabilities Act, as amended, 42 U.S.C. § 

12112, the Service Provider agrees that it will comply with the requirements of U.S. Equal 

Employment Opportunity Commission, "Regulations to Implement the Equal Employment 

Provisions of the Americans with Disabilities Act," 29 C.F.R. Part 1630, about the 

employment of persons with disabilities. In addition, the Service Provider agrees to comply 

with any implementing requirements FTA may issue. 
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C. The Service Provider also agrees to include these requirements in each subcontract financed in 

whole or part with Federal assistance provided by FTA, modified only if necessary to identify the 

affected parties. 

 

50. BREACHES AND DISPUTE RESOLUTION 

A. Except as otherwise provided in the Contract, the Service Provider must notify GHTA in writing 

within thirty (30) calendar days of any dispute arising under the Contract which is not disposed 

of by agreement. 

B. All disputes shall be decided by the General Manager of GHTA, who shall indicate his/her 

decision in writing and mail or otherwise furnish a copy thereof to the Service Provider. The 

decisions of the General Manager shall be final and conclusive unless determined by a court of 

competent jurisdiction to have been fraudulent, capricious, arbitrary, so grossly erroneous as 

necessarily to imply bad faith or not supported by substantial evidence. 

C. In connection with any appeal proceeding under this clause, the Service Provider shall be 

allowed to be heard within thirty (30) days of the decision and to offer evidence supporting their 

appeal. Pending final decisions of a dispute hereunder, the Service Provider shall proceed 

diligently with the performance of the Contract by the General Manager’s decision, and such 

continued performance does not in any manner imply acceptance of our Contract with that 

decision by the Service Provider, nor does it infringe upon the Service Provider ‘s right to appeal 

that decision. This clause does not preclude consideration of law questions in connection with 

decisions in the above paragraph, provided that nothing in this Contract shall be construed as 

making the final decision of any administrative official, representative, or board on a question of 

law. 

 

51. DISADVANTAGED BUSINESS ENTERPRISES 

A. This Contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, 

Participation by Disadvantaged Business Enterprises in Department of Transportation Financial 

Assistance Programs. The national goal for Disadvantaged Business Enterprises (DBE) 

participation is 10%. The agency’s overall goal for DBE participation is 0.0% and is set on a case-

by-case basis. A separate Contract goal has not been established for this procurement. 

B. The Service Provider, sub-recipient, or subcontractor shall not discriminate based on race, color, 

national origin, or sex in the performance of this Contract. The Service Provider shall carry out 

applicable requirements of 49 CFR Part 26 in awarding and administrating this DOT-assisted 

Contract. Failure by the Service Provider to carry out these requirements is a material breach of 

this Contract, which may result in the termination of this Contract or such other remedy as 

GHTA deems appropriate, which may include, but is not limited to (1) Withholding monthly 

progress payments; (2) Assessing sanctions; (3) Liquidated damages; and (4) Disqualifying the 

Service Provider/Contractor from future bidding as non-responsible. For each subcontract, the 

Service Provider signs with, a subcontractor must include the assurance in this paragraph (see 

49 CFR 26.13(b)). 

C. The Service Provider must promptly notify GHTA whenever a DBE subcontractor performing 

work related to this Contract is terminated or fails to complete its work and must make good 

faith efforts to engage another DBE subcontractor to perform at least the same amount of work. 
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The Contractor may not terminate any DBE subcontractor and perform that work through its 

own forces or those of an affiliate without prior written consent of GHTA. 

 

52. PROMPT PAYMENT 

Service Provider must pay its Subconsultant(s) performing work related to this Contract for 

satisfactory performance no later than thirty (30) days after receiving payment from GHTA. 

53. SAFE OPERATION OF MOTOR VEHICLES 

A. The Service Provider is encouraged to adopt and promote on-the-job seat belt use policies and 

programs for its employees and other personnel operating company-owned, company-rented, 

or personally operated vehicles. “Company-owned” and “company-leased” refer to vehicles 

owned or leased by the Contractor or Agency. 

B. The Service Provider agrees to adopt and enforce workplace safety policies to decrease crashes 

caused by distracted drivers, including policies to ban text messaging while using an electronic 

device supplied by an employer and driving a vehicle the driver owns or rents, a vehicle 

Contactor owns, leases, or rents, or a privately-owned vehicle when on official business in 

connection with the work performed under this Contract. 

 

54. CONFORMANCE WITH ITS NATIONAL ARCHITECTURE 

The Contractor shall conform, to the extent applicable, to the National Intelligent 

Transportation Standards architecture as required by SAFETEA-LU Section 5307(c), 23 U.S.C. Section 

512, and as amended by MAP-21 23 U.S.C. § 517(d), note and follow the provisions of FTA Notice, 

“FTA National Architecture Policy on Transit Projects,” 66 Fed. Reg.1455 et seq., January 8, 2001, 

and any other implementing directives FTA may issue later, except to the extent FTA determines 

otherwise in writing. 

55. ADA ACCESS AND OTHER FEDERAL REQUIREMENTS 

The Service Provider is also required to comply with all applicable requirements of the 

Americans with Disabilities Act of 1990 (ADA), 42 USC §§ 12101, et seq.; Section 504 of the 

Rehabilitation Act of 1973, as amended, 29 USC § 794; and 49 USC § 5301(d), and the following 

regulations and any amendments thereto: 

• U.S. Department of Transportation regulations, "Transportation Services for Individuals 

with Disabilities (ADA)," 49 CFR Part 37; 

• U.S. Department of Transportation regulations, "Nondiscrimination based on Handicap 

in Programs and Activities Receiving or Benefiting from Federal Financial Assistance," 49 

CFR Part 27; 

• U.S. Department of Justice (DOJ) regulations, "Nondiscrimination based on Disability in 

State and Local federal government Services," 28 CFR Part 35; 

• DOJ regulations, "Nondiscrimination based on Disability by Public Accommodations and 

in Commercial Facilities," 28 CFR Part 36; 

• U.S. General Services Administration regulations, "Accommodations for the Physically 

Handicapped," 41 CFR Subpart 101-19; 
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• U.S. Equal Employment Opportunity Commission (EEOC) "Regulations to Implement the 

Equal Employment Provisions of the Americans with Disabilities Act," 29 CFR Part 1630; 

• U.S. Federal Communications Commission regulations, "Telecommunications Relay 

Services and Related Customer Premises Equipment for the Hearing and Speech 

Disabled," 47 CFR Part 64, Subpart F; and 

• FTA regulations, "Transportation for Elderly and Handicapped Persons," 49 CFR Part 609. 

• Any implementing requirements that the FTA may issue. 

 

56. EXCLUSIONARY OR DISCRIMINATORY SPECIFICATIONS 

Apart from inconsistent requirements imposed by Federal statute or regulations, the Service 

Provider agrees that it will comply with the provision of 49 U.S.C. § 5323(h)(2) by refraining from 

using any Federal assistance awarded by FTA to support procurements using exclusionary or 

discriminatory specifications. 

57. JURISDICTION 

A. This Contract has been and shall be construed as having been made and delivered within the 

State of Washington. It is agreed by each party hereto that this Contract shall be governed by 

laws of the State of Washington, both as to interpretation and performance. 

B. Any action of law, suit in equity, or judicial proceeding for the enforcement of this Contract or 

any provisions thereof shall be instituted and maintained only in any of the courts of competent 

jurisdiction in Grays Harbor County, Washington. 

 

58. SEVERABILITY 

A. It is understood and agreed by the parties that if any part, term, or provision of this Contract is 

held by the courts to be illegal, the validity of the remaining provisions shall not be affected. The 

rights and obligations of the parties shall be construed and enforced as if the Contract did not 

contain the particular provision held to be invalid. 

B. If any provision of this Contract should conflict with any statutory requirement of the State of 

Washington, said provision which may conflict in addition to that should be deemed inoperative 

and null and void insofar as it may be in conflict in addition to that and shall be deemed 

modified to conform to such statutory provision. 

 

59. FORCE MAJEURE 

A. Service Provider is not responsible for damages or performance delays caused by acts of God, 

strikes, lockouts, accidents, or other events beyond the control of Consultant(s). 

B. If the Project is delayed by any circumstance beyond the reasonable control of the Service 

Provider, the Service Provider will be entitled to an equitable adjustment of rates and Project 

schedule. This fair adjustment will reflect all reasonable costs incurred by the Service Provider. 

 

60. ORDER OF PRECEDENCE 
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Each of the exhibits listed below is hereby incorporated into this Contract. In the event of an 

inconsistency in this Contract, the inconsistency shall be resolved by giving precedence in the 

following order: 

1. Applicable federal and state of Washington statutes and regulations; 

2. Terms and conditions as contained in this essential Contract instrument and any change orders 

or amendments; 

3. Exhibit A – Statement of Work 

4. Exhibit B – Service Provider’s Rate Schedule and Fees 

5. Exhibit C – Request for Qualifications No. 23-GHT-001, released 10/19/2023 

6. Exhibit D – Service Provider’s Response to RFQ No. 23-GHT-001, dated 11/14/2023 

7. Any other provision, term, or material incorporated herein by reference or otherwise 

incorporated 

 

61. ENTIRE CONTRACT 

       The parties agree that this Contract is the complete expression of the terms hereto, and any 

oral representations or understandings not incorporated herein are excluded. Failure to comply with any 

of the provisions stated herein shall constitute a material breach of Contract and cause for termination. 

Both parties recognize time is of the essence in the performance of the provisions of this Contract. The 

parties also agree that the forgiveness of the nonperformance of any provision of this Contract does not 

constitute a waiver of the provisions of this Contract. 

62. APPROVAL 

The signatories to this Contract represent that they have the GHTA to bind their respective 

organizations to this Contract. 

IN WITNESS WHEREOF, the parties hereto have caused this Contract to be executed the day and 

year first hereinabove written. 

GRAYS HARBOR TRANSPORTATION 

AUTHORITY 

STANTEC ARCHITECTURE, INC 

 

343 W Wishkah Street 

Aberdeen, WA 98520 

720 Third Avenue, Suite 1500 

Seattle, WA 98104 

 

 

 

 

By: Ken Mehin By: Merlin Maley 

General Manager Senior Principal, Western Region Transit 

Director, Buildings 

 

410 17th Street, Suite 1400
Denver, CO 80202

Ken Mehin (Mar 8, 2024 08:47 PST)
Ken Mehin
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