IﬁTERLOCAL COO?ERAT&ON AGREEMENT‘ AMONG

WAi.LA WAU.A COUNTY UMATILLA COUNTY, CITY OF COLLEGE PLACE, CiTY OF. MILTON-FREEWATER
CITY OF WALLA WALLA, PORT OF WALLA WALLA, VALLEY TRANSIT, OREGON STATE DEPARTMENT QF
TRANSPORTAT!OR WASHINGTON STATE DEPARTMENT OF TRARSPORTAT%ON

ESTABLISHING 'IHE WAI.!.A WALI.A VAI.LEY METROPGLI?AN PLANNING ORGANIZATION -

This interiocal Cocperataon Agreement Is entered anto pursuant to the provisions of Gregnn Re\nsed
Statutes {ORS) 190.110 and the Revised Code of Washington (RCW) Title 39, Chapter 34 — “Interlocal
Cooperation Act” relating to the Joint Exercise of Powers, by and among the following public agencies of
“the States of Oregon and Washmgton Walla Walla County, Umatilla County, the City of College Place,

~ City of Milton-Freewater, City of Walla Walla, Port of Walla Walla, Valley Transit, Oregon Department of
_ Transportataon, Washington Department of Transportation, toforma Metropohtan Planning
Organization, define its organization and powers, and establish a jurisdictional area for metropolitan
pianmng purposes. : : -

Thss Agreement is. made by and among Walla Walla County, Umatzlla County, the City of Coliege Place,

City of Milton-Freewater, City of Walla Walla, Port of Walla Walla, Valley Transit, Oregon Department of

Transportation, Washington Department of Transportat:on, each hereafter referred to as aMember
Agency or, coliectively, as Member Agenties. SRR

WHEREAS, each of the parties hereto is a “public agency’ pursuantto the terms of the Revised Code of
“Washington (RCW 39.34), and a “unit of local government” as defined in ORS.190.003; and it is the
intent and purpose of the parties to exercise their powers and authority jointly in accordance with the
: prov:saons of ORS 180, 110 and the Revised Code of Washmgton Title 39 Chapter 34~ “Interlocal
Cooperation Act;” : ‘

'WHEREAS, certain of the parties hereto have transportation planning dut_ies,'_respons_ibilities, and
“authority, and_ the parties hereto recognize that each of them are En need of planning services;

' WHEREAS the United States Census Bureau has deagnated anarea encompassmg the cities of College -
Place,. Mtlton-Freewater Walla Walla, and po:t:ons of Umatilila County, Oregon, and Walla Walla
‘ County, Washmgton as an Urbanized Area with a popu!ataon exceedmg 50,000 peopie

‘ B WHEREAS 23USC 134 and 49 USC 85303 requ:fe thata Metrcpohtaﬂ Plannmg Ofgamzatuon be _
'estabhshed to develop transportat:on plans.and programs for each urbanlzed area, :

; 'WHEREAS 23'CFR §450 sets forth'the natuona! policy that the MPO des;gnated for each urbanized area
Vs to-carry outa continuing, cooperative, and comprehensive multimodal planning process, including -

: : devefcpment ofa metmpo!rtan transportatlon pian and a transportatlon zmprovement program (Tt?),

B WHEREAS The Washmgton State Department of Transportatlon and the Oregon Department nf
o Transportatuon will admtn:ster the Metropohtan p[anmng {PL} funds for the Metropchtan Planmng
:Orgamzatlon under 23 CFR §420 to carry out the p{ows:ons of 23 UsC 134 o ;

. WHEREAS the Washmgton State Growth Management Act Chapter 36. 70A RCW requires Jocal
: :govemments to adopt transportatton plans that are conssstent with comprehenswe land use plans;
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. 'of Transportatlon to admjmster the metropohtan planning program that |s carrted out by metrepchtan 8
: :planmng orgamzatlons that have been ;omtly designated by !ocai governmeﬂts and the State of o
'Washmgton, : S : o e

i WHEREAS the ORS 197 175 regardmg c:tues and countles and ORS 197 180 regardmg state agencnes,

require the. governmentai entities to exercise their plannmg EESDOﬂSlbﬂltieS m comphance w;th state and -

focaf ccmprehenswe plans and OAR 734 Dw;sron 12

- WHEREAS the Washlngton State Department of ?ransportation is authonzed to partacrpate i
“transportat;on pfanmng pursuant to Chapter 47.06 RCW S e St

k WHEREAS the Oregon Department of Transportatton is authorlzed to pamcipate in tfansportat:on
-pianmng pursuant to ORS 197 180 and 184.618; ot S : L e

: '_WHEREAS the Member Agenmes acknowtedge the need to engage in cooperatwe plannmg and decssson
makmg on transportatton lssues and the benef tsto be. cfenved therefrom, o i G

' WHEREAS the WalEa Walia County Board of County Commissioners autherlzed the executlon cf this
. ;Agreement by Resotutzon No. 13 0‘}8 adopted on March 18 2013' i S e

WHEREAS the Umat:ila Countv Boa rd of County Commissroners authonzed the execut;on of thts
_Agreement bv Ordmance No 2023-03 adopted on March 2{} 2013 LR S

e WHEREAS the Ctty of Coliege Place Clty Counc:l authonzed the executson af thzs Agreement by
; -Resolut*on No 848 adopted on March 11, 2013; '

- :WHEREAS the Clt\] of Mrlton Freewater Cnty Councr! authonzed the"executzon of th;s Agreement bv
V'sResqutron No: 2250 adopted en March 25,2013; : . ST :

G VWHEREAS the C;ty of Waila Waila Caty Councll authorszed the e cutlon of this Agreement by
5 'Resotut:on No 2013 38 adopteé nzMarch 13, 2013 : . = ,

i WHEREAS the Walia Waita County Port Drstnct Board of Commnssroners authorrzed the execut:on of
" this Agreement: by unanimously camed motlon at the Port of Waﬂa Walia: Commzssmn‘Meetmg on
.,February282013 ' e v e e R e

& _WHEREAS the \faiiey Trans;t Board of Dlrectcrs authorlzed the execution of th:s Agreement by
g _iResc!utlon No 2013 2, adopted on March 21, 2013 7 i :

el 1and authorrtles for comprehenswe transportataon p!anmng

. WHEREAS both OD__ T and WSDOT authorrze the execut;onef thls agreement by the;r respectwe
-.:'srgnaturesherem* 'ﬁ'-r' i S e sl i Sl b

ﬁ: WHEREAS the Parttes enter mto this interlocat qoperatzon, e & e
39, 34 RCW and. ORS 190 110to prowde for the jomt and/or cooperattve exercase of powers przvrieges Rl
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Wi-IEREAS ‘the Govemors of Oregon and Washmgton will.be. requested to designate the Walla' Walia
Valiey Metropohtan PEanmng Organization as the Metropoiiten Piannmg Orgamzatlon for the Watia :
rWalta College Place Milton: Freewater OR—WA Urbamzed Area, ' :

'WHEREAS, both ODOT and -WSDOT recomme’nd designation;

NOW, THEREFORE, pursuant to the above recitais that are mcorporated as if included below; and_in
: consideration of the terms and condatsons set forth below itis hereby agreed as foiiows '

ARTECLE i
PURPOSE

1 01 The purpose of this Agreement is to establisha Metropohtan Plann;ng OrganlzatEOn ~
(MPQ) for the. Walla Walla, Co!lege Place, Milton-Freewater urbanized area pursuant 1023 USC §134
and.49 USC §5303 and to ensure that the metropolitan area has a continuing, cooperative, and -
comprehensive transportation planning process that results in plans and programs that consider all
transportat:on modes and supports metropolitan community development and social.goals. These
plansand programs shall lead to the development and operation of an integrated, intermodal-
transportatfon system that fac:iltates the effacuent economac movement of people and. goods.

1.02.. - inthe devetopment of transportatlon plans and programs for the metropolitan plannmg
area, including Waiia Walla, Coliege Piace and Milton-Freewater, the Member Agencies shall be guided
by the. foﬂowmg objectwes and purposes:

A 'fo adopt bylaws and operatmg policiesand procedures, elect officers; enter: into contracts
and agreements, apply forand accept grants, and appoint policy and adwsory commnttees

B, -To adopt a Unifi ed ?lanmng Work Program for staffmg, budget and operateons of the MPO.
C.. To promote public and stakeho!der involvement.in the MPO. ptanmng process.

oDy To promote transportation facilities, programs and policies which support growth stabihty
: =and transportation eff c&ency w;thm the metropolttan area, :

£, To recommend transportation system !evei of service standards

F.. To d:rect and coordmate the development adoptlon, review and amendment of the 7
_metropolitan area transportatlon system pian and tmprovement program

@ To assure consistency and coordsnatxon among transportatlon systemplans adopted by
v counties, c:tzes, ports, pubiac transit, tribes;, and other transportation prov;ders, and ODOT
- "and WSDOT, and. between the metropofltan area transportat:on system pEan and the -
~regional transportat:on system plan. : :

H To provide: ass;stance ‘and informatton to local governments toward: adoptecn of foca!
S transportat:on system plan’ eIements w;th:n their mdw;dua! comprehensnve pians
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1 03 Thrs Agreement is i:mzted to. the above eb;ectwes and purposes and does not supersede {. G
Gor appfy to any other power, oblsgetson pnv fege or author:ty whlch may be he!d c xercssed by e
: mdlwdual Member Agencres ' i i i S ; S

St AR?ICLE li i
METROPOQTAN PiANi\ﬂNG ORGANlZATiON

2 {}2 Desugnatron of Member Agencies. At this time, the Member Agencres of. the WWVMPO S

are Umatilla County, Walla Walla County, City of Co#lege Place, City of Miiton»Freewater, Crty of Wafla

_3 :Walia, Port of Walla Waﬁa Coumy, Valley. Transit, Oregon: Deparzment of Transportation, and the : .
N '-Washangton State’ {)epartment of Transportatton Addstronal members may be added later, hy approva! S
,ofthePoncyBoard i S o . S

2 03 Geographlcal Boundarles. .The metropoistan pfannmg area boundary w&!l ata
mzmmum cover the urbamzed areas and the contiguous geographtc areas hkeiy to beceme urban d
w:thm the twenty year forecast perrod covered by the transportatron pian The p!annmg area .

204

the PFannmg Area that at a mimmum meets the reqwrements of 23 USC 5134 or amended federaE
= ruies and requzrements mcludmg but not. iemtted to the foliowmg elements B

identtfrcatton of traesportation facuirtees {mclud;ng but not necessaniy hm:ted ta major
'roadways transit, and multimodal and intermodal facaﬂttes) that should functlon as an
a -»‘mtegrated metropoistan transportatron system : Sy i

i ';,Bi-:::ﬁAdoptlon of e f:nancaai pian thet demonstrates hew the Iong~range pian can: be : o
{:lmpiemented #nc%ecates resources. from pubirc and: pnvate sources that are reasona bly -
expected to be: made avaalabie to carry out the pian and recommends any innoy

o tve
- fmancmg techn:ques to ﬁnance needed pro;ects and programs tnctudmg such techniques as_ SO

= 2 01 Metropolltan Planning Organizatlon Estabilshed The Walia Waifa Vaiiey Metrcpohtan : '
r':rPJannmg Grgamzatlon {WWVMPO) is estabilshed pursuant to thrs Agreement B S ,'

: fncorporated into thrs Agreement or as amended by desngnatron of the M?O Pohcy Board (35 descnbed -
':'—.he!ow in Arhcle ili Sectzon 3 01) and as approved by the chernors of hoth Oregon and Washmgton‘ g

& “value capture, tolls and congestron pncmg, recegmz:ng that ieglsiatwe actson may be i

i requ:red to tmptement certa:n measures.:

Assessment of capttal mvestment and other measures necessary to :
sl £nsure the presewat;on of the ex:sttng metfopohtan transportatron system,
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H
3
L
§



D.- A public process that pmwdes timely :nformanon about transportatlon issties and:processes

gto citizens, affected public agencies, representat:ves of traﬂsportatlon agency.employees;
“private: prowders of transportataon, other interested parties and: segments of the

*commumty affected by transportatton pians, programs.and pro;ects

A competttwe and metric-based process for prcuect pnontzzatuon and seiect:on and

performance measurement

.- The Long Range Plan must be cons:stent thh the Oregon Transportatlon Svstem Plan and

local TSPs in Oregon as requn'ed by the State Agency Coordination rule, OAR 731 leswn

'015,

2.05 Development of ’fransportation Improvement Program The WWVM PO sha!i develop a
six year transportation’ lmpz‘ovement program that is consistent with the WWVMPG long range
transportation pian The program shall be updated at least every four years. The program shall be
approved by the WWVMPO. The program shall include the following: -

A,

A prlont;zed tist of proposed prOJects and project segments, and strategles tobe carrued out
‘within the first four years after the mmaf adoptfon of the: transportatlon lmprovement
program. . : , = _

. ‘Afinancial pfan that demonstrates how the'transportatlon improvement program can be

implemented, indicates resources from pubhc and private sources that are reasonably -

‘expected.to be made available to carry out the program, and identifies innovative fi inancing

techmques to finance prOJects, programs, and strategies. mclud ing value ca pture, toils, and
congestuon pricing. ‘ :

A public process that provides citizens; affected agencses, prwate prowders of

itransportatnon and other interasted parties with: reasonable notice of and an: opportumty 1o

= ‘comment on a proposed program prior. to its adoption by the WWVYMPO. The pmgram shall

be publsshed or otherw:se made avaliabie by the WWVMPO for publac rewew

"Tﬁe Tra nsportatlon Improvement Program as Et aﬁects Oregon must be consistent. w:th the
: coordmat!on requ:rements of the State Agency Coordmatlon rule, OAR 731: D:ws;on 015

The Transportatton Emprovement Program w;li contain pro;ects from both Oregon and

: Washmgton and willbe submitted to each state respectweiy

: 2. 06 Plann;ng Factors. In deveiopmg tranSportatlan plans and programs the WWVMPO shall
ata mmsmum consider the: foliowzng ~ : B

A

."_'3Supp0f‘t the economic wtahty cf the metropot:tan area espemaliy bv enablzng gfobaE
i_competstweness productzwty and eft" cuem:y, i : :

: ‘lncrease the safety-and secunty of the transportatlon system far mutorazed and non- :

- ;.fff,motorezed users;

e

Encrease the accessibility and mob:hty options avattabfe to people and for frergbt
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3 ‘fé'-',Protect and enhance the enwronment promote energv conservatlon and improve quahty L
0 oflife; and’ promote consnstency between transoortation mprovements and State and Iocai S
L ;_:jtplanned growth and econorntc deveiopment patterns, = LE :

: Enhance the mtegration and connectawty of the transportat:on svstem, across and between it
o ‘modes, for people and fre:ght s : -

= Promote effsaent system management and operatlon and

g N :,Emphassze the preservatlon of the exlstang transportat:on system :

ARTICLE HH
MANAGEMENT

3.01: Creatlon of MPO Poilcv Board

A Membershsp Management of the: WWVMPO is vested rn a Pohcy Board composed of each S '
- “Member Agency appointing.one (1} representateve to serve.on the Board and one (1)
' altemate to'servein'the absence of the appointed representative. Representatwes and
- alternates shall be as fo!iows an elected or offi czaEIy designated representatwe ofthe -
S Ieg;slatwe authorlty or governing body of Uma‘tﬂ!a County, Walla WalEa County, the C;ty of
5 Coilege Plece, the Cm/ of MaEton Freewater the Czty of Walia Walia, the Port of Waﬁa Walia .

& _,_e_'ODOT and the WSDOT

B. ,:_-The Board shaii meet monthly

: ’ CoA quomm shaif be necessary for the Board to conduct busmess A quorum of the Board w1E! S
goccur ifa ma;onty of the votfng rep sentatwes of the Member Agencues is present

D. }Each Pol:cy Board Member shaffbe entstEed ”

: EA AEI dec' .lons of the: Soard shail be by the aﬂ“ rmatwe vote of not Iess tha‘_ 2 majority of t'he'
o _Ijtotat members of the Board S : i e

o i?:3 02 Authoﬂty of the Poch Board The Board shali have the fotlowmg authonty

A To adopt bylaws elect off’ cers enter mto contracts, and to appiy for a" d ccept grants' nd :
:.,other fanding proposals on’ behaif of the WWVMPO The Pohcy Board. shail alsohavethe =
; g : 151' WWVMPO




C -To develop a Umfaed Plaﬂnfng Work Prcgram for staffing: and operataons of the WWVMPO,
D To develop and approve the annual operatmg budget for the WWVM PO

3.03 Staff The Board may staff WWVMPO operatlons through dlrect employment of
o personnel and/or through service contracts wsth Member Agenc:es and/or other service providers.

o 3 04 I.im%tations of Authority The Board and the WWVMPO shalE have all powers perm|tted
by law and necessary 1o carry out the duties of a MPO provaded that neither the WWVMPO nor the
‘Board shall have the power or authority to (a) i incur, issue or assume any debt or obligation fororon -

_ behalf of the Member Agencaes or {b) exercise any power of Member Agencies, including without

timitation police, health and safety, land use planning powers, or {c) make any other decision reserved

‘untc 4 Member Agency by statute orordinance, regardless ofany other prov;s&on of thls Agreement

ARTICLE IV
FUNDING AND BUDGETS

_ 4.01  Funding, WWVMPO adminlstratlon and operatlons shall be ﬁnanced through such
federal, state, local and/or. pr;vate fundmg as may become available and as appmpnated therefore by
statute resolution or ordinance. :

4;,02- Special Fuad' ‘All revenues of the WWVMPO shall be held in a special fund by the Walla
Walla Jomt Commumty Development Agency, dessgnated as the “Walla Walla Valley MPO Board.”

‘ 4 03 ' Budget The WWVMPO shall adopt an Annual Operating Budget A Prellmmary
~Operating Budget request for dues shall be submitted to Member Agencies for cons:deratlcn in advance
of adoptaon, and no later than September 1* of each calendar yeaf ' ot :

4 04 Dues. Member agencees dues to cover: expenses of the" WWVMPO shall be basad on the'
Annual Budget adopted by the Policy Board, and shared equally among the policy board members
. except that ODOT and WSDOT shall not pay’ dues. All dues shall become due and payable to the
: .;'WWVMPO no later than- Januarv .?.1St of each year, recogmzmg ‘that leg:slatwe action of each Member
Agency may be requsred to authortze payment of dues to the WW\!M PO. :

4 05 - Accouazlng AEi hudgetmg, accountsng and fnnenmal transact;ons shali be conducted

L ‘through the lead planning agency {Walla Walla Joint: Commumty Development Agency) in accordance

- with the budget approved by the MPO Policy Board, applicable federal and state requirements, :
Generally Accepted Accountmg Principles (GAAP), and methods prescr:bed by the Washington State

“Budgeting, Accounting and Reporting System (BARS) and the Oregon Secretary cf State’s audit division . s
standards and Department of Admlmstratwe Serwces rules :

= 4 06 F:scal Year The ﬁscal year of the WWVMPO shali be the ca{endar year

B 4 07 Records Each Member Agency shall have fuil access to ail WWVM?O fac;lmes,
i ::operat:ons and records.’ = P .
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it '08 The Board does not have the authonty to obifgate any of the mdwlduai Members to:

o spend their own funds on MPO busmess /An action by the Board that could :mpact a Member‘s functs

will: be a recommendatlon that must be ratn‘ted by the affected Member or Members

4 0. On behaff of the Member Agencres WSDOT shall enter gnto an agreement wath the lead -

' pIann:ng agency, Walia Wa!ia dgint Commumty Development Agency, to perform certain activities as -
o desrgnated herein. The. executfon of the. lnterlocal Cooperatton Agreement among the Member
: Agencses shall be: deemed rat|f|catson by the Member Agenc:es of the agreement between WSDOT and

'the Wa[!a WaEEa jomt Commumty Development Agency

: BRI ARTICLEV e
COMMENCEM%EN? A&D TERMINATION OF AGREEMENT

5 o1 'ferm. The Term of thns Agreement sheif be ten (10) years, commencmg pursuant to

‘Section 10.06. :The Member Agenc;es agree that this Agreement shall be extended for successive ten

{10} year per;ods until terminated pursuant to Sectaon 5.02, or upon re- des:gnatlon accordmg to federal

: Iaw or amended as requireci by changes in federaE iaw rele or reguiatron

5 02 Termmatlon The Agreement may. be termmated by the actron ef not Iess than a

: mejority of the total Member Agencres unEess partu:fpat:on is requrred by federai Iew

S 03 Wnthdrawal Am; Member Agency may thhdraw and termmate thts Agreement tothat

"Member Agency onsix {6} months prior written notice to the WWVMPO, A w:thdrawmg Member
- Agency shall remam liable. for its share of the remammg ﬁscal yeer’ s contnbutzons to the WWVM PO

annual operatmg budget

Note— Smce the- formatlon of the MPO is besed on the popuiatron of the metrepofltan plannmg area, '

:Withdrawai hy.any member could put the exestence of the MPO at nsk As a resuit the area wou!d Elkety '
. ‘lose federa! fundrng for transportatron pro;ects Sl e e : B

5 04 D;sposrtmn of Assets and Luabalztzes. Upon termcnataon of thrs Agreement the debts, ,

= :.lrebrirtzes and obligations of the WWVMPO shall be paid from WWVMPO assets; provided that individ ual
s 3§Mem ber Agencies shall not. be Iaahfe for WWVMPO debts, ilabslaties and ‘obligations upon: termination.
The remamlng net assets of the' WWVMPO shall be. dzstnbeted o Member Agencres in proportion to

: therr respective. contﬂbut:ons to the WWVM PO, mdud ing. the contnbutrons of any Member Agency thati v

o has wlthdrawn from the WWVM?O pursuant to sectrcm 5. 03
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ARTICLE VE
INSURANCE

6017 tnsurance Required The WWVMPO sha!E ebtam and mauntaan ansurance polscres to -

A address general habrlrty, motor vehacle, property msurance and the hke as determmed by MPO. Policy =
_ -Board . : B . D

. 6. 02 Poilcy Prov;srons. Lam:ts, deductlbles, stop loss prov;s;ons and/or exciusnens contamed i
_;;m such po!rmes must be approved by the Board Sl ‘ L S

st




6,03 - '{o the extent that the MPG-has: off icers, agents, employees, or contractors whadre not
officials; empioyees or agents of the' Members Agencies, the MPO must maintain general fiability
insurance in an amount sufﬁczent 10 fully mdemmfy defend and hold the Members Agencies harmiess-
~from any ciarm made asa result of the act:ons of those officers, agents, employees or contractors

6 04 Named Insureds and Certlf‘cate Each Member Adency, its departments, elected and
~appointed offi cials, empioyees and agents shall beincluded as Named Insureds on such policies. Such -
policies of insurance shall not be subject to reduction in coverage or canceliation wsthout thirty {30)
calendar days prior written notice to both the Board and the individual Members Agencies. The
WWVMPO shall prowde Certifi cates of Insurance to each Member Agency as evidenceof its comphance
- with these i msurance reqmrements : :

ARTICLE VIt
CLAIMS AND INDEMNITY

o 701 Claims. Claims’ shatl be received, rewewed and investigated by the Board Unmsured -Of
underinsured claims dﬁrectly and soieiy refated to WWVMPO operataons shall be pald from. WWVM PO
funds and/or revenues. : :

7.02 indemnity.

WWVMPO, its successors and assigns, will protect, save, defend and hold harmless the :ndwaduaf
Member Agencylies), its authorized agents, employees,’ departments, elected and appointed officials
fromall claims, actions, costs, damages, (both to persons and/or property), loss of use, losses or
expenses of any nature whatsoever by reason of the acts, errors or omissions of the WWVMPO its -
Board Members, officers and empfoyees arising out of orin connection with any acts or activities related
to th;s Agreement. :

' Thzs obligation shall not mcfude such claims, actions, costs, damages of expenses whtch may be caused
by the sole neghgence of a Member Agency(les} its authorized agents, employees, departmerits, elected
-and: appomted ofF icials; and: prowded that if the claims or damages are caused by or result from the

~-concurrent neghgence of{a}a Member Agency{les} 1ts authorized agents employees, departments,

elected and appomted offlccais and.(b) WWVMPO, |ts Board Members, officers-and empioyees or-
involves those actions covered by RCW 4.24,115, this mdemmty provision shall be valid and enforcea ble:
only to the extent of the negl;gence of WWVMPO, its Board Members, officers and emp[oyees

, WAIVER WWVMPO agrees that |ts obhgatrons under th:s section extend to any claim, demand and/or
; cause of act:on brought by, or.on behalf of, -any of its Board Members, officers em pEoyees or agents
while perform:ng under this- Agreement. For this purpose, WWVMPO by MUTUAL NEGOT!ATION
hereby waives with respect to the Member Agéncies only, any immunity that would otherw;se be
- available to it agamst such claims under the Industrial insurance prowsmns chapter 51 12 RCW and any
- similar workers compensatlon provision ynder Oregon !aw : 4 -

The: mdemmf:catwn and WAIVER prov&srons comamed in thns sectaon shail sumve the

i ,termmat:on or exp:rat:on of thss Agreement

e 7 03 Lsztatlon of Tort I.Iahiluty Nothsng In th:s agreement shali be constmed toincrease
‘;-j-jtort lzab;hty that any Membef Agency, or the WWVMPO and it Board wou!d otherwase have under =
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: 'Wash:ngton or Oregon Law Specrf“caliy, aH Me mber Age_ncres agree that the responsrbslrty of an / one_,

£ *Member Agency to defend mdemmfy, or hoid harmiess any other Member Agency or Member Agencres

s SUD}ECI to the hmatatrons of Washmgton or Oregon Law

; : ART%CiE vm e
PERFORMA&CE OF 4 GREEMENT

8 Gi Complrance wrth Ali Laws. Each Member Agency sha!i ccmpiy wrth a?i federal state and .

‘local faws, rules, reguiatrons and ordrnances appkcab!e to the performance of this Agreement ;ncludmg =
- without: Ermitatzon all those pertam:ng to wages and heurs, conﬁdentral;ty, dtsabltrtaes'and ;
?drscnmmation : : et S

8, 02 Mamtenance aad Audrt of Records The WWVMPO shail maéntaln books records

' documents and other materials relevant to its performance under this- Agreement wh;ch suffi iciently and
“accurately reflect any and all direct and andrrect costs and expenses mcurred or paid in the course of :
performing thls Agreement These records shall be subject to inspection, review and audit by the other -

Member Agenc:es or their designees the Washmgton State Audttor‘s thce _the Oregon Secretary of”
State, and authonzed federal agencres ‘The WWVMPO shall retain all such books records, documents

“and other matenais for six (6) years foliowmg the termmatron ‘of this Agreement or such !onger penod
as may be requzred by iaw ;7' e : . Gl

8 03 _ Rights in Data and Work Prcduct. Aii data, reports, documents pamphlets
advemsements, books, magezmes surveys, studres ‘computer programs i ims, tapes, sound

- reproductions; educatsonat courses and materials; and other work product which ongmates from the N
. performance of th;s Agreemem: sha!l be ”works fer hire” and shaH be the 3omt property of the Agency :'

; "'.Members e

: mproper lnﬂuence. Each Member Agency agrees, warrants and represents that at dad

804:

:'not and will not emp!oy, retain or contract wuth any person or nt;ty cf a contmgent compensattcn : :,
- basis for the purpose of seekmg, obtam:ng, mamtatmng, or exte ndmgethrs Agreement. Each Member =

Agency agrees, warrants, and represents that no.gratuity. whatsoever has been or wnIE be effered or

2 conferreci wrth a view towards obta;mng, mamtammg or extendrng'thzs Agreement s

8 05 Conﬂ;ct of lnterest ‘The, eEected and appomted oﬂ’iaals and emp!eyees of the :

e _'WWVM?O shal! not have any personai financial interest, d:rect or md;rect- :thh g:ves nse to a confEact S
: ,of mterest as def:ned by Wasbmgton and Oregonlaw . SR s Ea e

. ARTICLE X i
DISPUTES.




3. The terms and conditions-of this Agreement; then .
4, The bylaws, poirc;es and procecfures approved by the WWVMPO.

9 03 Waiver i.rmitect A wawer of any term or: condrtron of this Agreement must be in wntmg
and signed by the waiving Member Agency. Any express or implied waiver.of a term or condition of this
Agreement shall'apply only to the specific act, occurrence or omission and shall not constitute a: waaver
“as'to any other term or condltron or future act occurrence or omlss:on L

8.04 Comphance Revnew Process and'Correcﬁve Action. In the event of non-com p‘Erénce’

with any term or condition of this Agreement a Member Agency or the MPO Policy Board may provrde
written notice of non- complrance to the other Member Agency. The non- compliant Member Agency
shall have thrrty (30} days from recerpt ‘of sch written notice to fully implement corrective actionandté
provide adequate assurances of continuing future compliance; provided that the non- compliant
Member Agency shall have only seven {7} business days to demonstrate its compliance and to provide
adequate assurances if the non-compliance presentsa clear and rmmment danger to the health and
well-being of the pubtic;a clear vaolatron of: federal or state laws, rules or regulations specifically: found
fo be of imminent concern and requiring rmmedrate corrective action, a breach of the time limits for
performance under this Agreement, or an imminent ioss of federai or state fundmg of this Agreement

9.05 Dispete Resolution. Drsputes regardang this Agreement the.operations of the
WWVMPO and WWVMPO adopted policies and procedures, other than those which relate to non-
compliance requiring only a seven (7} day-notice pursuant to the precedmg subparagraph, shalibe
~informally mediated by a panel comprised of an official appointed by the’ Member Agency requestmg
mediation, an offlcra! selected by the Board, and a third person agreed upon by the two. The panei shall
attempt to resolve the dispute between the Member Agencies through discussion and negotratron e
among the panel members. There shall be no formal presentation of evidence or argumentto the
panel. Decisions of the panel shall not be binding. All discussions and negotiations among the panel
members shall be considered “mediation confidential privileged” to the maximum extent permrssnble
" under ORS Chapter 36 and QAR 731-001-720, and other applicable law. :

9.06" Attomey’s Fees. if any legal action or other proceeding i is brought for the enforcement
.-of this Agreement or because of an alleged drspute breach, default, or misrepresentation'in cennection
wrth any provisions of this Agreement the prevailing: party shall be entitled to recover costs mcerred in

: that actlon, or proceedmg, but shaii notbe entltled to recover: attorney’s fees. :

8. 07 Govermng Law ané Venue. This Agreement shall be construed in acoordance wath the g

{awsof the State of Washmgton However all issues of law relating to the governmental authority, and :
‘the soverergn and governmental rmmun:tres and liabilities of the State of Oregon, acting by and through

-its Department of Transportatron or the City of Mrlton Freewater, or Umatilla:County; shall be resolved -

e ~and enforced accordmg to'thelaws of the State of Oregon, without resort to any 3unsd:ctron s conftrct ef :

. law rules or doctrrnes provided that in.any legal action or proceeding where WSDOT is a party WSDOT
- “may resort to conflict of law rules or doctrines. Nothing in this Agreement shall be construedasa =~
waiver of the State of Oregon’s right to-be sub;ect 10 suit only i in the courts of Oregon.- Further, the
“State of Oregon, its Department of Transportat:on and their officers, agents and employees shall be
,-sub;ect to no liabitity or obligation arising out of thrs Agreement that wouid not-be recogmzed and

: renforced agamst them by the courts of the State of ‘Oregon.
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- : 9, 08 Venue, Consent to Jur:sdlcﬁa : ' 1t:or proceedmg {coiiectwew,
Ci "Cia;m"} between the Members {orany other agency or department of the States of Oregon or
g Washington} that arises from or relates tothis Agreement shall be brought and: conducted sotely and. -
hiEoe exclusweiy within either the Clrcuit Court of Umatilla County for the State of Oregon, orthe Super;or :
S ?jCourt of Walla Walla County for the Stete of Washmgton, provaded however if aClaimmust be- brought :
ina: federa! forum, then It shall be hrought and conducted solely and exciuswely within either the United
. States District Court for the District of Oregon or the United States District Court for the Eastern District. =
L of Washlngton THE PARTIES BY EXECE}TiON OF THIS AGREEMENT HEREBY CONSENT TO THE IN.“
: PERSONAM .EURiSDJCTiON 0? SAID COURTS e _ 5 fdi &

e ARTECLEX g
GENERAL PROV!SIONS

_ 10 01 Assignment The Member Agencaes may not asssgn any nghts or deiegete any: dutres
i under thrs Agreement whether. by assrgnment subcontract or other means.. Any such attempted
T asszgnment or delegatlon shafl be veed ancf shall constitute a matertal breach of thls Agreement

S 10. 02 Enttre Agreement[Modlﬁcatlon Thrs Agreement constltutes the ent|re agreement
Lo between parties other than’ those set forth in this Ag_ eement. No other statement, representatlon or
1 promise has been made to mduce the Memher Agencres 1o enter ;nto this Agreement i

10 03 Modrf‘ ;:atlon Thrs Agreement may not be amended, supp!emented or: otherwrse -
S modrfed unless expressiy set forth in'a written agreement executed by ali Member Agencres and
;.--.;adopted by resolutron of each Member Agem:y s fegis!at:ve authorlty or govemmg body L

10 04 !nvaltd Provisions. I any port on_of th!s Agreement, or |ts appi:cat:on to:any person or
. circumstances, is heldor determined to be invalid, such holding or determination shalinot affect the - -
i vaitdrty or enforceabiilty of any other term or provssron end the app!lcatron of th;s Agreement to other
. persons or c:rcumstances shali not be aﬁected : 5 s ot :

il 10 05 Counterparts. Th;s Agreement may be executed by-the Member Agencues usmg e
S _‘duphcate counterparts : e

. 10 06 Frlmg and State Approval. Pursuant to RCW 39 3 ‘_-thrs Agreement shaEl be fi Ied
with the County Auditor, and sha!i be filed with. the Clty Clerk and District Clerk of each respectwe
0 .Member Agency (Washmgton on Iy} pnor to. its entry into force. To the extent any state offi icer.or.
e :=__agency has controf over the operations wh:ch may be the sub;ect cf th:s Agre”ment this Agreemen :

e Agreement shatl commence and be. effectwe 'upo" ' "he |ast appr al and/'or f:lmg requu'ed or'antrcapated o

g i'{bythassect ho
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_ Adopted: ﬂ%f’/}(ﬂ /2 ﬁ ()/ 3 = Wai!a Walia Cotmty Board of County Ccmmissioners

o Eer,‘éhair

- Atte.sf:

? ) m‘»

‘Conme R. Viatl Clerk of the Board

;Approsf_ed asto fo_mi:‘ :
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Adopted: March 20,2013 _ ‘Umatilla County Board of County Commissioners

A
by

o,
ONERS Ugy

2,
Yy,
L
Fe gl i

- W. Lawfence Givens, Chair

- Attest:

Records Officer

A

T P
sy ) .
"t

¢S L,
EoRb

zgpg[o'ved asto form: S : HATE OF

K’" : ffljz",E

fmu?mi\““

Colinty Counse
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: _,Adop’t_ed_: , City of Coitege Place

(tiar o, 8'/8

Attest: -

Approved as to fonn

d»rm.,

City. Attcmey

o '.:ntéiios?afquﬁérﬁt{'gnAgreemfeant‘fg.'Met’ropdﬁ:c’m P@ang;@-o@qnfgg,ﬁééz 0 pagets of21 :' :




Adopted: 3/7)’)’/ [2____ ciyofMitonFreewater

Mayor, Lews S, ey 7

Attest: -

_ 'A"pp_royéd asto form:

Wil

City Attorney -
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" Adopted: B~ ’3 '90}"3 B V.CItﬁ 6fWa!la Walla

il i

et B A

SRR S

AR R i i

BTN A s,

A SN B B i VR R 4
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-Adopted: L

JCletkof the Board 7

Approved as to form:

“Port Attorney

Ph(g of Walla Walla

Chair

ﬁlm A LQ L

‘Commissioner

Commissloner
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: :'Adopte'd: ‘ s _' : Oregon Department ofoansponatlon

/’HA,{ “’/) J f/}f/LO)

ﬂransportatio’n Deve}o‘f)ment Dzv;sicn Manager

/
e
I/..

 Approved for Legal Sufficiency:

'Assistantt\ orne General '
Y x,f,/ s’/f 3
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 Adopted: . o L WéshihgtonStat,e Dépa_rtmentrothanspoi'tation

o U

Secreta %cf ?ransportat:on

,Approved asio ferm

Date: /Vb mc,éjatfj &0*’)
C/,L;W ( 9

-Ass:stant Attomey Generaf
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