

	EXHIBIT B
COMPENSATION SCHEDULE
PROFESSIONAL SERVICES AGREEMENT
This Professional Services Agreement (“Agreement”) is entered into by and between XXX (“Consultant”) and the Spokane Transit Authority (“STA”), a Washington State municipal corporation; each individually referred to as “Party” and collectively referred to as "Parties”.
In consideration of the mutual promises and covenants contained herein, the Parties agree as follows:
1. SCOPE OF WORK
A. Unless stated otherwise in this Agreement, the Consultant will provide services, staff and otherwise do all things necessary for or incidental to the performance of Downtown Charging & Layover Facility Design and Engineering Services (the “Work”) as described in the Scope of Work (“SOW”), attached hereto and incorporated herein as Exhibit A. STA has relied upon the qualifications of Consultant in entering into this Agreement. By executing this Agreement, Consultant represents it possesses the ability, skill and resources necessary to perform the Work and is familiar with all applicable current laws, rules, and regulations which reasonably relate to the SOW. 
B. No substitutions of Consultant key staff, project managers, and/or task leads shall be made without the prior written consent of STA.
C. Should STA find it desirable for its own purposes to have previously approved and complete Work, or parts thereof, revised, other than minor revisions within the SOW, the Consultant shall make such revisions, if requested and as directed by STA in writing. This work shall be considered “Extra Work” and Consultant shall be compensated for Extra Work as provided for in Section 4. 

2. CONSULTANT RESPONSIBILITIES

A. [bookmark: _Ref965975]Standard of Care.  The standard of care applicable to the Consultant's services will be the degree of skill and diligence normally employed by professional engineers and architects or consultants engaged in the same profession and performing the same or similar services at the time such services are performed.  The Consultant will re-perform any services not meeting this standard without additional compensation.
B. Endorsement of Work.  The Consultant shall place Consultant’s endorsement on all reports, plans, specifications, estimates or any other architectural and engineering data furnished by Consultant.  All studies, reports, papers, surveys, plans, specifications and opinions of cost shall be reviewed to determine their adequacy by a senior reviewer of the Consultant.  The Consultant will be held responsible for the technical accuracy of the Work, consistent with Section 2.A of this Agreement, and STA shall not be responsible for discovering deficiencies therein.  Consultant shall correct such deficiencies without additional compensation except to the extent such action is directly attributable to deficiencies in STA furnished information.
C. Corrections to Work.  The Consultant shall make such revisions in the Work included in this Agreement as are necessary to correct errors or omissions appearing therein, when required to do so by STA, or the respective profession’s Standards of Care, without additional compensation.
D. Supporting Documentation/Information.  During execution of the Work, the Consultant shall provide all supporting documentation and/or information as may be requested by STA.
E. Subsurface Investigations.  In soils, foundation, groundwater, utilities and other subsurface investigations, the actual characteristics may vary significantly between successive test points and sample intervals and at locations other than where observations, explorations and investigations have been made.  Because of the inherent uncertainties in subsurface evaluations, changed or unanticipated underground conditions may occur that could affect total Project cost and/or execution.  These conditions and cost/execution effects are not the responsibility of the Consultant, to the extent that Consultant has exercised the applicable and appropriate standard of professional care and judgment in such investigations.
F. Opinions of Cost, Financial Considerations and Schedules.  In providing opinions of cost, financial analyses, economic feasibility projections, and schedules for the Project, the Consultant has no control over cost or price of labor and materials; unknown or latent conditions of existing equipment or structures that may affect operation or maintenance costs; competitive bidding procedures and market conditions; time or quality of performance by third parties; quality, type, management, or direction of operating personnel; and other economic and operational factors that may materially affect the ultimate Project cost or schedules.  Therefore, the Consultant makes no warranty that STA's actual Project costs, financial aspects, economic feasibility or schedules will not vary from the Consultant's opinions, analyses, projections or estimates.
G. Minor Changes.  The Consultant shall make such minor changes, amendments or revisions in the details of the Work as may be required by STA, provided that they are within the SOW and are requested prior to final review and acceptance of Work by STA.  Such minor changes, amendments or revisions shall not constitute Extra Work as defined in Section 1.C of this Agreement.  When alternates are being considered, STA shall have the right of selection.
H. [bookmark: _Ref966035]Work Product; Reuse of Project Documents.  All originals and copies of work product, including plans, sketches, layouts, designs, drawings, specifications, documents, records, files, data, media, material and other work products of the Consultant shall belong to STA upon delivery.  The Consultant shall make such work product available to STA and shall deliver all needed or contracted for work product upon STA’s request.  At the expiration or termination of this Agreement, all originals and copies of any such work product shall be delivered to STA.  Reuse by STA or by others acting through or on behalf of STA of any such work product based on facts or circumstances not contemplated in the original Work, without the written permission of the Consultant, will be at STA's sole risk.
I. Items Furnished by Consultant.  Documents, exhibits or other presentations for the Work shall be furnished by Consultant to STA upon completion of Work.  All such material shall become and remain the property of STA and may be used by STA without restriction other than as described in Section 2.H, Reuse of Project Documents.
J. Subconsultants & Subcontractors.
(1) Architectural & Engineering Subconsultant Approval.  In its performance of Work, Consultant shall only use architectural and engineering subconsultants, as defined by 40 USC § 1102(2) (“A&E Subconsultants”), identified in its original proposal for the performance of Work.  Any change in A&E Subconsultants, including the addition of new A&E Subconsultants, shall be approved in writing by STA prior to implementation by Consultant.
(2) Licensing & Registration.  Consultant shall require and ensure A&E Subconsultants, of any tier, are in full compliance with the statutes of the State of Washington for licensing and registration of professional engineers and architects, or as applicable to the scope of work provided by the subconsultant(s), and that all personnel to be assigned to the work required under this Agreement are fully qualified to perform the work to which they will be assigned, in a competent and professional manner.
(3) Approved Indirect Cost Rate.  In accordance with the “Brooks Act”, 40 USC §§ 1101-1104, Consultant shall ensure applicable A&E Subconsultants of every tier submit to Consultant in writing an audited Indirect Cost Rate or Safe Harbor Indirect Cost Rate approved by the Washington State Department of Transportation (“WSDOT”).  Consultant shall provide STA a copy of subconsultants’ Indirect Cost Rate approved by WSDOT prior to commencing any work with A&E Subconsultants.
(4) Subconsultant & Subcontractor Expenses.  Subconsultant and subcontractor expenses incurred by the Consultant for its performance of Work shall be invoiced without margin or markup.
3. TERM
The initial term (“Term”) of this Agreement shall commence on March 1, 2027 and conclude on February 28, 2030, unless extended or terminated sooner, via written instrument in accordance with Section 22 herein.  
4. COMPENSATION
A. Total Compensation.  Compensation due Consultant for the performance of Work shall be paid in accordance with the hourly direct salary, indirect cost and profit rates detailed in the Compensation Schedule attached hereto as Exhibit B and incorporated herein.  Such payment shall be full compensation for Work performed or services rendered and for all labor, materials, supplies and incidentals necessary to complete the Work.
B. Adjustments to Compensation.  Hourly direct salary and indirect cost rates may be revised annually on the “Anniversary Date” of this Agreement, provided the Consultant submits to STA a written request for adjustment to compensation at least sixty (60) days prior to the Anniversary Date in accordance with Section 7 herein.
1) Hourly Rates.  Adjustment to hourly direct salary rates shall be based upon the annual non-seasonally adjusted percentage change in the Consumer Price Index for All Urban Consumers (CPI-U) for the calendar month three (3) months prior to the Agreement Anniversary Date, not to exceed five percent (5%).
2) Indirect Cost Rate.  Adjustment to Consultant’s indirect cost rate shall be based upon the submission of the Consultant’s WSDOT-approved audited Indirect Cost Rate(s) or Safe Harbor Indirect Cost Rate.
3) Profit Rate.  The Consultant’s Profit rate shall remain fixed for the Term of this Agreement.
C. Travel Expenses.  Actual travel expenses pre-authorized by STA in writing and incurred by the Consultant shall be reimbursed in accordance with the Compensation Schedule.
D. Taxes.  If applicable, sales tax on this Agreement as determined by the Washington State Department of Revenue will be added to the amounts due Consultant and the Consultant will be responsible for making payment of the sales tax received to the State of Washington.  All other taxes are the sole responsibility of the Consultant.
5. [bookmark: _Ref503432721]INVOICING
Consultant shall submit an original invoice to STA by the fifteenth (15th) of the month for the performance of Work during the immediately preceding month.  The invoice shall (1) include sufficient detail to generally identify the Work performed; (2) include all substantiating documentation for expenses or subcontracted services; (3) identify a subtotal, if applicable; (4) identify separately applicable sales taxes, if any; (5) identify an invoice total; and (6) identify this Agreement number. For any reimbursable or subconsultant expense, Consultant shall submit copies of receipts and/or subconsultant invoices to substantiate such expense.
STA shall not accept any invoice submitted by the Consultant which lacks sufficient detail or adequate documentation, as solely determined by STA.  Any incomplete invoice shall be promptly returned to Consultant and the Consultant shall be required to resubmit said invoice complete with all necessary documentation to be considered for payment.
6. PAYMENT
A. Payment.  The Consultant shall be paid, upon the approval of correct and complete invoices submitted in accordance with Section 5, subject to the following:
1) Payment will be made within thirty (30) calendar days following the date of receipt by STA of the approved Consultant invoice, less deductions, if any.  In the event STA disputes or contests the Consultant’s invoice, or a portion thereof, only that portion so contested shall be withheld, and the undisputed portion shall be paid in accordance with the payment provision outlined herein.  STA shall exercise reasonableness in contesting any bill or portion thereof.
2) Final payment of any balance due the Consultant of the ultimate gross amount earned will be made within thirty (30) days following STA’s ascertainment and verification of satisfactory completion of Work and the receipt of all deliverables which are to be furnished by Consultant under this Agreement.
3) Payment for Extra Work shall be paid in accordance with Sections 5 and 6 herein, unless separate or special terms are agreed to by the Parties in writing at the time Extra Work is authorized.
4) Each payment by STA shall constitute full payment for labor, materials, supplies, equipment, incidentals and travel expenses through the last day of the invoice period.  Consultant’s acceptance of payment constitutes a waiver of any claims for payment not including the partial payment request.
B. Payment Does Not Imply Acceptance of Work.  The granting of any progress payment or payments by STA, or the receipt thereof by the Consultant, shall not constitute in any sense acceptance of the Work or of any portion thereof, and shall in no way lessen the liability of the Consultant to replace Work or material which does not conform to this Agreement, though the character of such work or material may not have been apparent or detected at the time such payment was made.
C. Prompt Payment of Subconsultants.  The Consultant is required to make payment to subconsultants within thirty (30) days from the date of receipt of each payment submitted to Consultant by STA for satisfactorily completed subconsultant work, whether such payment is a progress or final payment.  If payment disputes arise between the Consultant and subconsultant, such disputes shall be resolved promptly through mediation or arbitration in order to prevent injury to small business subconsultants.  The Consultant shall specify in its subcontract agreement with any subconsultant what dispute resolution method will be used.  In addition, the Consultant will not be paid for subconsultant work unless the Consultant can show that a prompt payment method for subconsultants is in place.  Consultant shall be required to provide copies of its subconsultant agreements to STA showing inclusion of these provisions.  STA may withhold the applicable sum due a subconsultant from Consultant’s payment for non-compliance with this section, until such time STA, in its sole discretion, determines Consultant is in compliance with this section.
7. [bookmark: _Ref503422584][bookmark: _Ref517091037][bookmark: _Ref536800812]NOTICES
All notices, requests, claims, demands and related communications shall be in writing and shall be signed by a person duly authorized to provide such notice.  Notices permitted or requested to be given hereunder shall be deemed sufficient if given (1) in person; (2) by regular mail, postage prepaid; (3) by registered or certified mail, postage prepaid, return receipt requested; or (4) by email, addressed to the Parties’ representatives set forth below, or as may be revised by like notice from time to time.
All notices shall be deemed to have been duly given (1) when delivered in person; (2) three (3) business days after the date of mailing by regular mail, postage prepaid; (3) upon receipt after dispatch by registered or certified mail, postage prepaid; or (4) upon confirmation of a read receipt when transmitted by email.
	Consultant
	Spokane Transit Authority

	Contact
Title
Company
Add 1
City, ST  ZIP
E:	email
P:	(XXX) XXX-XXXX
	Contracts
Spokane Transit Authority
1230 W Boone Ave
Spokane, WA  99201
E:	contracts@spokanetransit.com
P:	(509) 325-60000


8. [bookmark: _Ref485730017]COMMUNICATIONS
Any administrative or operational communications required by the Parties shall be directed to the Parties’ representatives below:
	Consultant
	Spokane Transit Authority

	Contact
Title
Company
Add 1
City, ST  ZIP
E:	email
P:	(509) XXX-XXXX
	Jeff Hall
Capital Project Manager
Spokane Transit Authority
1230 W Boone Ave
Spokane, WA  99201
E:	jhall@spokanetransit.com 
P:	(509) 344-1861


Communications to be given hereunder shall be deemed sufficient if given (1) in person; (2) by mail, postage prepaid; or (3) by email, addressed to the Parties’ representatives set forth above, or as may be revised by written notice in accordance with Section 6 of this Agreement.
9. [bookmark: _Ref31269477]INSURANCE
A. [bookmark: _Ref525727510]Minimum Scope of Insurance.  For the duration of this Agreement, Consultant shall procure and maintain, at its sole expense, commercial insurance against claims for injuries to persons or damage to property that may arise from or in connection with the Consultant's work, including the delivery of Work, and the work of the Consultant’s agents, representatives, employees, subcontractors or subconsultants as required herein:
1) General Liability.  Commercial General Liability insurance with coverage at least as broad as Insurance Services Office form CG 00 01, on an occurrence basis with minimum limits of $1,000,000 per occurrence and $2,000,000 in the aggregate, per project (ISO CG 25 03 or 25 04).  Coverage shall include, but is not limited to, bodily injury, personal injury, advertising injury, blanket contractual liability, products and completed operations, and property damage.
2) Automobile Liability.  Commercial Automobile Liability insurance with coverage at least as broad as Insurance Services Office form CA 00 01, including coverage for any owned, hired, non-owned or rented automobile with minimum limits of $1,000,000 combined single limit, each accident, for bodily injury and property damage.
3) Professional Liability.  Commercial Professional Liability insurance with minimum limits of $2,000,000 per claim and $4,000,000 in the aggregate.  Any policy inception date, continuity date or retroactive date must be before the effective date of this Agreement.  Coverage shall be maintained, or the policy shall include an “extended reporting period”, for a minimum of three (3) years following expiration of this Agreement or STA’s final acceptance of the Work, whichever occurs later.
4) Umbrella Liability.  Commercial Umbrella Liability insurance with coverage at least as broad as the primary coverages set forth above, except Professional Liability, with minimum limits of $2,000,000 per occurrence and $4,000,000 in the aggregate.  Such policy shall include the following terms & conditions:
a) A drop-down feature requiring the policy to respond if any primary insurance that would have otherwise applied proves to be uncollectible in whole or in part for any reason;
b) Pay on behalf of wording as opposed to reimbursement;
c) Concurrency of effective dates with primary policies;
d) Policies shall “follow form” to the underlying primary policies; and
e) Insureds under primary policies shall also be insureds under the Umbrella policy with no additional restrictions.
5) Worker’s Compensation.  Statutory requirements for Consultant’s state of residency.  When Work is performed in the State of Washington, coverage as required by Chapter 51 RCW of the State of Washington.
B. Insurance Rating.  Insurance is to be underwritten by insurers licensed to provide insurance in the State of Washington with a current A.M. Best rating of not less than A:VII.
C. Additional Insured.  Consultant’s General Liability and Automobile Liability policies shall be endorsed using Insurance Services Office form GC 20 10 naming STA, its officials, officers, directors, employees, agents and representatives as additional insureds under such policies.
D. Deductible.  Consultant is responsible for the payment of any deductible or approved self-insured retention that is required by any of Consultant’s insurance.  If STA is required to contribute to the deductible under any of Consultant’s insurance policies, the Consultant shall reimburse STA the full amount of STA’s contribution to the deductible.  Consultant’s deductible for each insurance policy required herein shall be limited to no more than ten percent (10%) of the policy occurrence limit.
E. Self-Insured Retention.  Any self-insured retentions must be declared to and approved by STA prior to execution of this Agreement.  STA reserves the right to require that self-insured retentions be lowered, eliminated or replaced by a deductible.  Self-insurance or self-insured retentions will not be considered to comply with these specifications unless approved in writing by STA.
F. Primary & Noncontributory.  It is the intent of this Agreement for the Consultant’s insurance to be considered primary and noncontributory in the event of a loss, damage or suit.  STA’s own comprehensive general liability policy will be considered excess coverage in respect to STA.  Additionally, the Consultant’s commercial general liability policy must provide cross-liability coverage as would be achieved under a standard ISO separation of insureds clause.
G. Waiver of Subrogation.  All insurance coverages maintained or procured pursuant to this Agreement shall be endorsed to waive subrogation against STA, its elected and appointed officials, officers, directors, employees, agents, representatives and volunteers, or shall specifically allow Consultant, or others providing insurance evidence in compliance with these specifications, to waive their right of recovery prior to a loss.  Consultant hereby waives its own right of recovery against STA and shall require similar written express waivers and insurance clauses from each of its subconsultants.
H. Verification of Coverage.  Within five (5) days of execution of this Agreement, or prior to commencement of any work, whichever occurs earlier, the Consultant shall furnish evidence of insurance in the form of a Certificate of Insurance, and associated amendatory endorsements, for coverages required herein.  Should the Term of this Agreement exceed the term of any of Consultant’s policies, the Consultant shall submit a Certificate of Insurance evidencing continuation of such policies to STA prior to said policies’ expiration.  STA reserves the right to receive a certified and complete copy of all of the Consultant’s insurance policies.
I. Notice of Cancellation.  The Consultant must provide written notification to STA for any cancellation, suspension or material change in Consultant’s coverage at least thirty (30) days in advance of such cancellation, suspension or material change.
J. Subconsultant Coverage.  The Consultant shall ensure and require its subconsultants of any tier have insurance coverage equal to, or greater than, the requisite coverages specified herein.
K. Limit of Liability.  STA’s specification or approval of insurances and/or minimum amounts required herein shall not relieve or decrease the liability of the Consultant.  Coverages and amounts are the minimum to be provided and are not limitations of liability under this Agreement, indemnification or applicable law provisions.  The Consultant may, at its sole expense, procure and maintain additional coverage and/or greater amounts of coverage.
L. Damages.  If STA is damaged by the failure of the Consultant to maintain any of the above insurance or to so notify STA in accordance with this Section 8, the Consultant shall bear all costs attributable thereto.  STA may withhold payment pending receipt of all certificates of insurance.  Failure to withhold payment shall not constitute a waiver of any requirement herein.
M. Right of Enforcement.  In the event any policy of insurance required under this Agreement does not comply with these specifications, or is canceled and not replaced, STA has the right, but not the duty, to obtain the insurance it deems necessary.  Any premium paid by STA will be promptly reimbursed by Consultant, or STA shall withhold amounts sufficient to pay premium from Consultant payments.
N. Submittals.  Any communication, submittal or notice required in this Section shall be submitted to coi@spokanetransit.com.
10. INDEMNIFICATION
To the maximum extent provided by law, the Consultant shall indemnify and hold STA, its officers, directors, employees, agents, representatives and volunteers harmless from any and all claims, demands, penalties, damages, losses, suits, including death, bodily injury or property damage, including attorneys’ fees and court costs, arising out of or resulting from the acts, errors or omissions of the Consultant, its officers, directors, employees, agents and representatives in its performance under this Agreement, except for claims caused by the sole negligence of STA.  In the event that any claims, investigations, demands, suits, actions or lawsuits arise out of any of the aforesaid acts, errors or omissions, the Consultant shall assume all costs of defending such claims, suits, actions or lawsuits, including legal fees incurred by STA, any penalties imposed on STA or the Consultant, and all judgments that may be obtained against STA, or any of its officers, directors, employees, agents and representatives in such suits.
To the maximum extent provided by law, STA shall defend, indemnify and hold the Consultant, its officers, directors, employees, agents and representatives harmless from any and all claims, demands, penalties, damages, losses, suits, including death, bodily injury or property damage, including attorneys’ fees and court costs, arising out of or resulting from the acts, errors or omissions of STA, its officers, directors, employees, agents and representatives in its performance under this Agreement, except for claims caused by the sole negligence of the Consultant.
Should a court of competent jurisdiction determine that this Agreement is subject to RCW 4.24.115, then, in the event of liability for damages arising out of bodily injury to persons or damages to property caused by or resulting from the concurrent negligence of the Consultant and STA, its officers, directors, employees, agents, representatives and volunteers, the Consultant’s liability, including the duty and cost to defend hereunder shall be only to the extent of the Consultant’s, its officers’, directors’, employees’, agents’ and representatives’ negligence. 
It is further specifically and expressly understood that the indemnification provided herein constitutes the Consultant’s waiver of immunity under the Industrial Insurance Act, Title 51 RCW, for actions brought by it or its employees against STA for injuries in the performance of this Agreement. This waiver has been mutually negotiated by the Parties.
The provisions of this section shall survive the expiration of termination of this Agreement.
11. INDEPENDENT CAPACITY
A. The Consultant is considered an independent contractor who shall at all times perform its duties and responsibilities and carry out all services as an independent contractor and shall never represent or construe its status to be that of an agent or employee of STA, nor shall the Consultant be eligible for any employee benefits. During the course of this Agreement, the Consultant shall be responsible and exercise full control over the method, manner and means of performing the Scope of Work.
B. Employees.  The employees or agents of each Party to this Agreement will continue to be employees or agents of that Party and will not be considered for any purpose to be employees or agents of any other Party.
C. No Partnership and No Third-Party Beneficiaries.  It is agreed by the Parties that this Agreement does not create a partnership or joint venture relationship between the Parties and does not benefit or create any rights in a third party.
12. [bookmark: _Ref503430314]PRECEDENCE
Any conflict or inconsistency in this Agreement shall be resolved by giving the Agreement documents precedence in the following order:
A. Agreement Amendments in descending order;
B. Executed Agreement, Attachments and Exhibits;
C. Scope of Work;
D. Executed Consultant Proposal;
E. RFP documents & attachments/exhibits;
F. Instruction to Proposers.
13. [bookmark: _Ref31267676]DISPUTE RESOLUTION
Disputes arising in the performance of this Agreement which are not resolved by agreement of the Parties shall be decided in writing by STA’s Director of Procurement.  This decision shall be final and conclusive unless within ten (10) calendar days from the date of receipt of its copy, the Consultant mails or otherwise furnishes a written appeal to the Chief Executive Officer of STA.  In connection with said appeal, the Consultant shall be afforded an opportunity to be heard and to offer evidence in support of its position.  Pending final decision of a dispute hereunder, the Consultant shall proceed diligently with the performance of its obligations under this Agreement while matters in dispute are being resolved.  The final decision of STA’s Chief Executive Officer shall be binding upon STA’s Director of Procurement and the Consultant, and the Parties shall abide by the decision.
14. [bookmark: _Ref50649394]TERMINATION
A. Convenience.  STA may terminate this Agreement, in whole or in part, at any time and for any reason.  Termination shall be effected by serving a Notice of Termination (“NOT”) in accordance with Section 7 of this Agreement, setting forth the effective date of termination.  Consultant shall be paid its costs, in accordance with the terms of this Agreement, through the effective date of termination.  If Consultant has any property in its possession belonging to STA, Consultant will account for the same and return it to STA or dispose of it in the manner STA directs.
B. Default, Breach or Cause.  Any Party may terminate this Agreement for default, breach or cause in the event a Party fails to perform a material obligation under, or fails to comply with any provision of, this Agreement.  Termination shall be effected by serving a NOT in accordance with Section 7 of this Agreement, setting forth the manner in which the Party is in default or breach and the effective date of termination.  Termination shall not take effect if the default or breach has been cured within ten (10) calendar days after the date of NOT.  STA reserves the right to permit Consultant to establish a new performance or delivery schedule and allow Consultant to continue Work, or revise such termination as a termination for convenience.
C. Waiver of Default or Breach.  Waiver of any default or breach shall not be deemed to be a waiver of any subsequent default or breach.  Waiver shall not be construed to be a modification of the terms of this Agreement unless stated to be such by written instrument signed by the parties hereto.
15. FORCE MAJEURE
In the event that any Party’s obligations under this Agreement are substantially delayed, prevented or rendered impractical by fire, flood, riot, earthquake, civil commotion, war, strike, lockout, labor disturbances, exposition, sabotage, accident or other casualty, weather event, pandemic, act of God, any law ordinance, rule or regulation which becomes effective after the date of this Agreement, measures of governmental authority including but not limited to any temporary law ordinance, health directive, rule, regulation, travel or movement restriction, or limitation on the size of gatherings implemented by the local health department, board, or officer in the jurisdiction where the event is to be held, the Washington State Department of Health, the Governor of the State of Washington, the Washington State Military Department, the United States Department of Health & Human Services, the United States Centers for Disease Control and Prevention or any other Local, State, or Federal Public Health Agency which adversely affects the ability of either party to perform its obligations under this Agreement, pandemics, viral or communicable disease outbreak, quarantine, or any other cause beyond the reasonable control of any Party, then the Parties shall be released from performance under this Agreement.  The Parties hereby waive any claim for damages or compensation for such delay or failure to perform, other than obligations incurred up to the date of such force majeure.
16. CIVIL RIGHTS
A. Nondiscrimination.  In accordance with Title VI of the Civil Rights Act, as amended, 42 USC § 2000d; Section 303 of the Age Discrimination Act of 1975, as amended, 42 USC § 6102; Section 202 of the Americans with Disabilities Act of 1990, 42 USC § 12132; and Federal transit law at 49 USC § 5332, the Consultant agrees that it will not discriminate against any employee or applicant for employment because of race, color, creed, national origin, sex, sexual orientation, gender identity, age or disability.  In addition, the Consultant 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 this Agreement:
1) Race, Color, Creed, National Origin, Sex, Sexual Orientation, Gender Identity.  In accordance with Title VII of the Civil Rights Act, as amended, 42 USC § 2000e, and Federal transit law at 49 USC § 5332, the Consultant agrees to comply with all applicable equal employment opportunity requirements of U.S. Dept. of Labor (U.S. DOL) regulations, Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor, 41 CFR, Parts 60 et seq., (as may be amended) 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 this project.  The Consultant 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, sexual orientation, gender identity 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 Consultant agrees to comply with applicable Federal implementing regulations and other implementing requirements FTA may issue.
2) Age.  In accordance with Section 4 of the Age Discrimination in Employment Act of 1967, as amended, 29 USC § 623, and Federal transit law at 49 USC § 5332, the Consultant agrees to refrain from discrimination against present and prospective employees for reason of age.  In addition, the Consultant agrees to comply with applicable Federal implementing regulations and other implementing requirements FTA may issue.
3) Disabilities.  In accordance with Section 102 of the Americans with Disabilities Act, as amended, 42 USC § 12112, the Consultant 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 CFR, Part 1630, pertaining to employment of persons with disabilities.  In addition, the Consultant agrees to comply with applicable Federal implementing regulations and other implementing requirements FTA may issue.
4) The Consultant agrees to include these requirements in each subcontract financed in whole or in part with Federal assistance provided by FTA, modified only if necessary to identify the affected parties.
17. QUALIFIED TO DO BUSINESS
Consultant represents and warrants that it is in good standing and qualified to do business in the State of Washington, that it is registered with the Washington State Department of Revenue and the Washington Secretary of State, that it possesses and shall keep current all required licenses and/or approvals, and that it is current, in full compliance, and has paid all applicable taxes owed to the State of Washington.
18. COMPLIANCE WITH LAWS
Each Party to this Agreement shall comply with all applicable federal, state and local laws and regulations.
19. GOVERNING LAW & VENUE
This Agreement shall be governed by and construed according to the laws of the State of Washington.  Nothing in this Agreement shall be construed as altering or diminishing the rights or responsibilities of the Parties as granted or imposed by state law.  Any and all disputes concerning this Agreement must be resolved in the Superior Court of Spokane County, Washington.  The Parties agree to exclusive personal jurisdiction, subject matter jurisdiction and the venue of this court.
20. INTERPRETATION
As a further condition of this Agreement, STA and the Consultant acknowledge that this Agreement shall be deemed and construed to have been prepared mutually by each Party and it shall be expressly agreed that any uncertainty or ambiguity existing therein shall not be construed against any Party.  In the event that any Party shall take an action, whether judicial or otherwise, to enforce or interpret any of the terms of this Agreement, the prevailing Party shall be entitled to recover from the other Party all expenses which it may reasonably incur in taking such action, including attorneys' fees and costs, whether incurred in a court of law or otherwise.
21. ENTIRE AGREEMENT
This Agreement and its attachments constitute the entire Agreement between the Parties and supersede all prior negotiations, representations and agreements between the Parties relating to the subject matter hereof.
22. [bookmark: _Ref512425842]MODIFICATION
This Agreement may be amended or modified only by written instrument signed by the Parties hereto.	
23. SEVERABILITY
Should any provision of this Agreement be deemed invalid or inconsistent with any federal, state or local law or regulation, the remaining provisions shall continue in full force and effect.  The Parties agree to immediately attempt to renegotiate such provision that is invalidated or superseded by such laws or regulations.
24. SUCCESSORS & ASSIGNS
This Agreement shall be binding on the Parties hereto and their successors and assigns.  The Parties however agree that they will not assign or delegate the duties to be performed under this Agreement without prior written approval from the other Party.
25. ANTI-KICKBACK
No officer or employee of STA or Consultant, having the power or duty to perform an official act or action related to this Agreement, shall have or acquire any interest in the Agreement, or have solicited, accepted or granted a present or future gift, favor, service or other thing of value from or to any person involved in this Agreement.
26. CONFLICT OF INTEREST
No employee, officer or agent of STA shall participate in selection or in the award or administration of an agreement or contract if a conflict of interest, real or apparent, would be involved.  Such a conflict would arise when:
A. the employee, officer or agent;
B. any member of his/her immediate family;
C. his or her partner; or
D. an organization which employs, or is about to employ, any employee, officer or agent of STA
has a financial or other interest in the firm selected for award.
27. EMPLOYEE SOLICITATION
Consultant, without the consent of STA, shall not directly or indirectly solicit, influence, entice or hire or attempt to solicit, influence, entice or hire any employee of STA to: (a) cease employment with STA; or (b) do business related to a business connected with the Consultant’s business during this Agreement and for a period of three (3) years from the date on which the Agreement terminates, or the work is accepted by STA, whichever is earlier.  STA’s employee shall be deemed to be related to or connected with a Consultant if such STA employee becomes (a) a partner in a general or limited partnership or employee of a partnership; or (b) a shareholder, officer, employee or director of a corporation, member, consultant or agent for the Consultant or any of Consultant’s affiliates, subsidiaries or connected business.  This Section shall survive the termination of this Agreement.  This Agreement is not restricted to any geographical area.
Consultant recognizes and acknowledges that STA’s employees may receive training and other benefits from its contractual relationship with STA because of STA’s assignment of employees to work in connection with Consultant’s Agreement.  Consultant agrees the restrictions on soliciting, influencing, enticing or hiring STA employees are reasonable.
28. TRADEMARKS AND LOGOS
The Parties to this Agreement are prohibited from using, and agree not to use, directly or indirectly, any name, trademark or logo of the other Party without first obtaining prior written consent from the other Party.
29. [bookmark: _Ref503423719]RIGHTS IN DATA AND COPYRIGHTS/PATENTS
A. The Consultant, without exception, shall indemnify and save harmless STA, its officers, directors, employees, agents and representatives from liability of any kind, including cost and expenses for or on account of any copyrighted, patented or unpatented invention, process or article manufactured or used in the performance of Work under this Agreement, including its use by STA.
B. If the Consultant uses any design, device or materials covered by letters, patents or copyright, it is mutually agreed and understood without exception that Consultant Compensation shall include all royalties or cost arising from the use of such design, device or materials in any way involved in the Work.
C. If an infringement claim is made, Consultant will immediately and at its sole expense: (a) procure for STA the right to continue use and sale of the Work; or (b) replace the Work with a version of the Work that is non-infringing.  If Consultant is unable to take either of the actions set forth in the preceding sentence, Consultant will promptly refund to STA all amounts paid to Consultant by STA under this Agreement; provided payment of such refund shall not act to relieve Consultant of any other obligations under this Agreement.
D. Consultant warrants that:
1) Consultant has the full and exclusive right and power to enter into and perform according to the terms of this Agreement;
2) Any software provided under the terms of this Agreement will meet the specifications listed in the SOW and the RFQ from which this Agreement is derived, and all amendments thereto, will be complete and accurate, and will comply with all applicable laws and regulations;
3) The Work provided by Consultant do not and will not infringe any copyright, patent, trade secret, trademark or other proprietary right held by any third party; and
4) Consultant will not, without the express prior written permission of STA, incorporate into its Work any third-party product, software or other materials for which the intellectual property rights are not owned or licensed by Consultant.
30. PUBLIC RECORDS ACT
The Consultant understands and acknowledges that STA is a municipal corporation of the State of Washington subject to the “Public Records Act”, RCW 42.56 et seq.
Consultant understands and agrees that the records it obtains or produces under this Agreement may be public records under the Public Records Act, or its successor act.  The Consultant shall cooperate in a timely manner with STA in responding to a public records request (“PRR”) related to this Agreement or the services provided under this Agreement.  Such cooperation shall include searching all records regarding the Work and producing all records that are potentially responsive to a PRR to STA.  Consultant shall mark and segregate all materials in its possession that may be protected by the Public Records Act to protect against inadvertent disclosure of such documents and to facilitate STA’s application of allowable Public Records Act exemptions.  Consultant shall not charge STA for the time spent gathering and producing records pursuant to a PRR.
31. AUDIT/RECORDS
The Consultant shall maintain for a minimum of six (6) years following expiration of this Agreement or final payment, whichever occurs later, all records related to its performance of this Agreement.  STA may audit any Consultant record related to this Agreement for any reason and the Consultant shall provide copies of and/or access to, at reasonable times, any such record upon request by STA.  The Consultant shall provide access to authorized representatives of the Washington State Auditor’s Office at reasonable times and in a reasonable manner to inspect and copy any such record.  In the event of conflict between this provision and related auditing provisions required under federal law applicable to this Agreement, the federal law shall prevail.
Records and other documents, in any medium, furnished by any Party to this Agreement to the other Party, will remain the property of the furnishing Party, unless otherwise agreed.  Subject to Section 28 of this Agreement, the receiving Party will not disclose or make available any confidential information to any third parties without first giving notice to the furnishing Party and giving it a reasonable opportunity to respond.  Each Party will utilize reasonable security procedures and protections to assure that records and documents provided by the other Party are not erroneously disclosed to third parties.
32. COUNTERPARTS
This Agreement may be executed in one or more counterparts, each of which shall constitute an original Agreement, but all of which together shall constitute one and the same instrument.
33. ELECTRONIC SIGNATURES
The Parties agree a signed copy of this Agreement or any other ancillary agreement transmitted by facsimile, email or other means of electronic transmission shall be deemed to have the same legal effect as delivery of any original executed copy of this Agreement or such other ancillary agreement for all purposes.
[signatures on the following page]
34. SIGNATURES
The Parties affirm the individuals signing this Agreement have been granted the authority to do so and by their signature affirm the Parties will comply with the terms and conditions of this Agreement.
	Consultant
	Spokane Transit Authority

	


						
By: 	XXX
Title:	XXX

Date: 						
	


						
By: 	Karl Otterstrom
Title:	Chief Executive Officer

Date: 						
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