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PURPOSE/KEY HIGHLIGHTS 
The U∙Pass expansion and regional growth strategy advances our 
Strategic Transformation Plan goals of service excellence and 
financial and organizational efficiency. Staff will present and 
recommend approval of a new pricing model to expand eligibility to 
additional categories of students and introduce an opt-in option. 

DISCUSSION 
U•Pass is currently a group-discounted transit pass, offering 
unlimited rides to full-time students at accredited colleges and 
universities during the academic year. The program is designed to 
offer discounted travel on Metrobus and Metrorail at $1.00 a day 
while increasing access to the region. Today, U•Pass provides value 
to universities, students, and communities.  

Today’s program serves over 35,000 students and provided 4.6 
million trips in FY2025. From inception, program eligibility has been 
limited to full-time students and has required mandatory enrollment; 
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part-time students have been categorically excluded. Staff proposes 
a new program structure to expand participation to new universities. 
Going forward, student eligibility will be defined by each participating 
university and an additional program option will be available to 
universities intended to modernize the program and grow 
participation. 

The proposed models are highlighted below, outlining a tiered 
pricing structure and selective program enrollment as outlined in the 
attached presentation:      

• Universal Model: Retains the base $1.00 a day pricing
model for 100% student participation. Pricing will be indexed
to align with future Board approved fare increases.

• New Opt-In Model: The new option allows universities to
choose an opt-in/opt-out program structure for $1.75 a day,
with a program enrollment minimum of 33 percent of the
university’s total student population.

Under the new program structure, universities can choose 
enrollment options suitable for each campus with differentiated 
pricing. This approach reduces enrollment barriers and extends the 
program to part-time students and community colleges to cover a 
broad range of academic curriculums. The new program would also 
tie future respective daily rates to Board-approved general fare 
increases for the succeeding academic year; to keep pace with 
inflation and preserve full fare ridership revenue. 

If adopted, the new program would be implemented starting August 
2026, during the Fall semester, to allow time for student engagement 
and outreach.  The current U•Pass contract would also be amended 
to reflect new eligibility, pricing, and program criteria. As part of the 
implementation, Metro will engage with jurisdictional transit 
providers on revenue sharing agreements to promote seamless 
regional travel and transfer reciprocity. 

Expanding the U∙Pass program promotes seamless regional travel 
by allowing college students access to jobs, internships, community 
and discounted travel. With over 200,000 students located in 
frequent bus and rail service corridors, Metro expects to benefit from 
ridership growth as the program matures. Universities benefit by 
offering alternatives to campus parking and ridesharing. Joining the 
expanded U∙Pass program will save universities money and improve 
transportation services by reducing the need for campus parking. 
Expanding the U∙Pass program to more colleges and universities will 
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advance Metro’s commitment to making public transportation 
convenient, accessible, and affordable across the region. 

INTERESTED PARTIES Colleges and universities in the Washington Metropolitan region; 
jurisdictional partner bus agencies. 

RECOMMENDATION/NEXT 
STEPS 

Adoption of the University Pass (U•Pass) Program expansion and 
regional growth strategy. 

FUNDING IMPACT As proposed, the program would support ridership growth. At this 
time, no topline budget impact is anticipated. 



PRESENTED AND ADOPTED: February 26, 2026 

SUBJECT: APPROVAL OF REVISED UNIVERSilY PASS PROGRAM FARES AND RULES 

2026-05 

RESOLUTION 
OF THE 

BOARD OF DIRECTORS 
OF THE 

WASHINGTON METROPOLITAN AREA TRANSIT AUTHORilY 

WHEREAS, Section 60 of the WMATA Compact requires approval from the Board of 
Directors to establish new fares and fees; and 

WHEREAS, In Resolution 2016-14, the Board of Directors established a University Pass 
(U•Pass) pilot program and authorized staff to enter into a pilot agreement with 
interested universities; and 

WHEREAS, In Resolutions 2016-24, 2017-16, and 2018-15 the Board of Directors 
expanded the U•Pass program and made it permanent; and 

WHEREAS, The Board of Directors desires to update and revise the delegated authority 

given to the General Manager and Chief Executive Officer in Resolution 2018-15 to 
expand the U•Pass program and obtain sponsorships for the program; 

NOW, THEREFORE, be it 

RESOLVED, That Resolutions 2016-14, 2016-24, 2017-16, and 2018-15 are rescinded in 

their entirety; and be it further 

RESOLVED, That the Board of Directors authorizes the General Manager and Chief 

Executive Officer or his designee to establish and manage the Universal U•Pass Program 

and Opt In U•Pass Program consistent with the respective terms and conditions set forth 

in Attachment A hereto; and be it further 

RESOLVED, That the General Manager and Chief Executive Officer and Executive Vice 
President and Chief Financial Officer, or their designees, are authorized to negotiate and 
execute agreements with universities for participation in the U•Pass Programs consistent 
with this Resolution, but may not make structural changes to the U•Pass Programs 
without prior approval of the Board of Directors; and be it further 

RESOLVED, That this Resolution shall not affect contracts currently in force through the 
duration of the 2025-2026 school year; and be it finally 

Motioned by Mr. McAndrew, seconded by Mr. Flowers 
Ayes: 5- Ms. Santos, Mr. McAndrew, Mr. Alcorn, Dr Hadden Loh and Mr. Flowers 



RESOLVED, That in order to ensure the continuity of the U•Pass Programs, this 
Resolution shall be effective immediately. 

ufficiency, 

Patricia Y. Lee 
Executive Vice President, Chief Legal Officer, 
and General Counsel 

WMATA File Structure No.: 
9.12.9 Tariff (WMATA Fare Structure) 



ATTACHMENT A 

Universal U•Pass Program Opt In U•Pass Program 

Minimum Participation 
Requirement of Eligible 100% 33% 

Students 

Minimum cost to 
participating university per $1.00 $1.75 

enrolled student per day 

Under both the Universal U•Pass Program and the Opt In U•Pass Program each 
participating university shall define a population of enrolled students eligible to 
participate, with the consent of the WMATA Executive Vice President and Chief 
Financial Officer or his designee. 

When applicable, the daily cost to each participating university shall increase by no less 
than the percentage increase of the weekday base fare on Metrorail following a fare 
increase, rounded up to the nearest five (5) cents, unless explicitly waived by the 
WMATA Board of Directors. 

Passes may be issued for durations as may be established and revised by the WMATA 
Executive Vice President and Chief Financial Officer or his designee. Passes shall be 
valid for use on any trip on Metrorail and Metrobus but may not be used on 
MetroAccess. 

Participating students shall pay the non-rider rate at parking facilities. 
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	WITNESSETH:
	1. DEFINITIONS.
	“Final Completion” or “Finally Complete” or any similar term means the final completion and operational readiness of the Project, including:
	 the completion of all Punch List items;
	 to the extent required, any State, County and/or municipal inspections and/or certifications have been successfully completed such that the facilities can be placed in service for their full use and function;
	 the delivery to WMATA of an assignment of ownership to WMATA of all of DMPED and DGS’ design and construction documents, specifications and shop drawings, together with the design and construction documents, specifications and shop drawings themselves;
	 the delivery to WMATA of an as-built survey of the Project complying with the then-current standards of the American Land Title Association and the American Congress of Surveying and Mapping (or such professional organizations as may replace them fr...
	 the delivery to WMATA of a Certificate of Final Completion (or such other professional organization that may succeed to its role of promulgating industry-standard forms of this type) from the architect or engineer for the Project;
	 the clearing of the appropriate area of all equipment, materials, tools and rubbish; and
	 the issuance by WMATA of a Certificate of Final Completion, the decision to issue (or not) shall be determined by WMATA in its sole discretion.
	 the delivery to WMATA of PDF format and electronic copies in AutoCAD format (or such formats as may hereafter replace the same) of the As-Built Documentation, certified by the General Contractor’s Project architect or professional engineer as accura...
	 WMATA and DGS shall have countersigned the Certificate of Substantial Completion after execution by the General Contractor;

	2. DMPED AND DGS OBLIGATIONS AND RESPONSIBILTIES.
	3. PROJECT SCOPE.
	The existing bus loop is located at the Metro Station, located at 1290 Alabama Avenue SE, as shown on Exhibit A.  The bus loop surrounds the Metro Kiss & Ride parking lot that services the Metro Station.  The Project will reconfigure the bus loop and ...
	4. WMATA’S REVIEW OF DESIGN AND CONSTRUCTION DOCUMENTS.
	4.1. Coordination of WMATA’s Review.
	(a) DMPED, DGS and WMATA acknowledge that the Project will be performed utilizing a design-bid-build process.
	(b) DMPED will forward each submission of the Design and Construction Documents to WMATA for review with a design review log or matrix for recording WMATA responses.
	(c) DMPED will respond within thirty (30) Calendar Days to WMATA’s comments in the Parties’ design review log after receiving WMATA’s comment on the Design and Construction Documents.
	(d) After DMPED has provided said responses to WMATA, DMPED and WMATA may schedule an in-person meeting to discuss; provided however, WMATA must be given at least fifteen (15) Business Days to distribute and review District’s responses before any such...
	4.2 Submissions to WMATA for Approval. To obtain WMATA’s written approval of the Design and Construction Documents, DMPED must submit to WMATA an electronic (.pdf searchable) copy of the Design and Construction Documents. DMPED shall submit such elect...
	(a) Final Submission Must Be Signed and Stamped by the Licensed Engineer of Record. Prior to submission to WMATA of the final Design and Construction Documents, DMPED shall cause its licensed engineer of record (who may be the designer of record) to s...
	(b) WMATA Facilities. All submissions to WMATA must clearly show all existing WMATA Facilities.
	(c) Submission Compliance. All submissions to WMATA shall comply with the WMATA Design Criteria and Standards and the Adjacent Construction Project Manual, as set forth in Section 2.1(b), and all Applicable Laws.
	(d) If DMPED or DGS, as applicable, knows that portions of the Design and Construction Documents are at variance with the WMATA Design Criteria and Standards, the Adjacent Construction Project Manual, or any Applicable Laws, DMPED or DGS, as applicabl...
	(e) If DMPED and DGS wish to design and construct any portion of the Project at variance from the WMATA Design Criteria and Standards and/or the Adjacent Construction Project Manual, DMPED must submit such request by the means identified above and obt...
	(f) WMATA Time for Review. WMATA shall have thirty (30) Calendar Days to review each submission of the Design and Construction Documents. WMATA’s time for review shall not begin to toll until the complete comprehensive set of documents in sufficient d...
	(g) Changes to Design and Construction Documents. If a construction contract is not awarded within two (2) years after WMATA approval of the Design and Construction Documents (Approved Design and Construction Documents), WMATA may require DMPED to upd...
	(h) Purpose of WMATA’s Review. WMATA’s review shall be for its own purposes only (and may not be relied upon by any other Party for any purpose) in order to ensure that WMATA’s operations and the WMATA Facilities are properly protected.
	5. QUALITY ASSURANCE AND QUALITY CONTROL.
	5.1 Quality Control and Quality Assurance.  DGS shall cause its General Contractor to implement a quality control plan and a quality assurance plan in the execution of the Project in accordance with this Section 5. The quality control and quality assu...
	5.2 Quality Control and Quality Assurance Plan.  The quality control and quality assurance plans shall address quality assurance in organization, oversight, design, development, installation, inspection, review, and record keeping.  The quality contro...
	5.3 Quality Control Manager.  DGS shall cause its General Contractor to name one individual as quality control manager for the Project within thirty (30) Calendar Days of the Notice to Proceed under this Agreement.  The quality control manager’s sole ...
	5.4 Quality Assurance Manager.  DGS shall hire an independent third party to perform as the quality assurance manager for the Project.  Hiring of this position shall be subject to WMATA approval.  The quality assurance manager shall have a quality ass...
	5.5 Quality Control Testing.  DGS shall hire an independent qualified/accredited third party to perform industry standard inspection and testing on the Project, or as otherwise required by the WMATA Design and Construction Standards or by the governin...
	5.6 Quality Control and Assurance Reports.  WMATA shall be copied on all quality control and quality assurance documents and test results related to the Project.  WMATA may, but is not required to, audit and review quality control and quality assuranc...
	5.6 Quality Oversight Activities by WMATA.  WMATA’s personnel may, but are not required to, perform quality oversight at any time on the Project, including (but not limited to) site visits, initiating meetings with DMPED and DGS, testing, and accompan...
	6. CONSTRUCTION SCHEDULE AND PLANS.
	6.1 Project Schedule.
	(a) Project Schedule.  DGS will create and maintain a project schedule setting forth the commencement, milestone, and completion activities for the construction of the Project (“Project Schedule”).  The Project Schedule must delineate all submittals a...
	(b) No Changes Without WMATA Approval.  Dates shown on the approved Project Schedule that relate to the WMATA Facilities and/or operations shall not be changed unless the change is reviewed and approved in writing by WMATA, such approval not to be unr...
	(c) Notification of Changes.  DGS shall promptly send Notice of any changes to the Project Schedule to DMPED and WMATA, including any anticipated delays to the Project Schedule and will also provide a complete up-to-date Project Schedule to WMATA mont...
	6.2 Design and Construction Documents.
	(a) WMATA Approval Predicate.  Prior to engaging in any construction work related to the Project, DGS shall obtain WMATA’s written approval of the Design and Construction Documents. In the event that DGS or the General Contractor perform any Project c...
	6.3 Submissions to WMATA for Approval.  To obtain WMATA’s written approval of  any construction submittal, DGS shall submit such electronic copies for review using WMATA’s electronic data management system (currently called “Procore”). The licensed en...
	6.4  Final Submissions Must Be Signed and Stamped by the Licensed Engineer of Record.  Prior to submission to WMATA of the final Design and Construction Documents, DMPED shall cause its licensed engineer of record (who may be the designer of record) t...
	6.6 Submission Compliance.  All submissions to WMATA shall comply with the WMATA Design and Construction Standards, as set forth in Section 2.1(b), and all Applicable Laws.
	(a) If such a proposed submission is not approved after its third (3rd) iteration is submitted to WMATA for approval, the Parties and the General Contractor shall meet and use Commercially Reasonable Business Efforts to determinate whether a mutually ...
	(b) If no agreement is reached within thirty (30) Calendar Days after the third (3rd) submission, then the Project Representatives shall be the first level of dispute resolution.
	(c) Any dispute that cannot be resolved by the Project Representatives shall be formally presented in writing to the Project’s second level reviewers, who shall be (i) the Vice President, Project and Design Management Office/Project Delivery Office or...
	(d) If the dispute cannot be resolved by the second level of review, then the matter shall be presented to the Deputy Mayor for DMPED and the Senior Vice President for the Office of Project Delivery of WMATA for a final determination.
	(e) WMATA shall not be subject to financial penalties due to construction delays caused by excessive review times resulting from incomplete submittals during construction of the Project, and additional budget for WMATA reviews may be required above th...
	i. Additional Information.  DMPED, together with DGS, shall provide WMATA with any additional information in its possession or control that WMATA may reasonably request to assist WMATA in evaluating any submission.
	ii. Changes to Approved Submissions.  Once WMATA has approved a submission, WMATA may require changes solely to comply with a safety issue and/or legal or regulatory mandate.  Neither DMPED nor DGS shall change an approved submission without WMATA’s p...
	iii. Other WMATA-Requested Changes. In the event that WMATA desires to propose a change to the approved Design and Construction Documents other than the changes permitted by Section 6.6(e)(ii) above: A) such proposed change must be submitted by WMATA ...
	7. CONSTRUCTION OF THE PROJECT.
	7.1 Cause Construction.  DGS shall cause the construction of the Project in accordance with the Approved Design and Construction Documents and the other provisions of this Agreement.
	7.2  WMATA Facilities.
	(a) WMATA Real Estate Permit.  Access to WMATA’s property for purposes of constructing the Project shall be governed by the terms of a separate Real Estate Permit executed by WMATA and the party seeking to access WMATA’s property.
	(b) Work on WMATA Facilities. DMPED and DGS shall cause each person on its development team physically working on WMATA Facilities (e.g., employees of the General Contractor, subcontractors, and on-site service providers and consultants) to obtain a W...
	(c) DGS shall cause its General Contractor to provide its staff and subcontractors and DMPED and WMATA staff with appropriate facilities to include, but not be limited to, parking, bathrooms, work areas and breakroom areas.  DGS also shall cause its G...
	(d) SSWP/GOTRS.  Any work within WMATA’s right of way or other operational areas will require WMATA approval of a “Site Specific Work Plan” (SSWP) and/or a “General Orders and Track Rights” (GOTRS) before such work can begin.  Such work includes, but ...
	(e) WMATA cannot guarantee access to WMATA Facilities; WMATA operations, maintenance and emergencies take priority.
	7.3 Coordination Meetings, Progress Reports.
	(a) DGS Coordination.  DGS shall coordinate and schedule pre-construction meetings at least ten (10) Calendar Days prior to commencing all major construction operations of the Project; during construction, DGS shall coordinate and schedule progress me...
	(b) Progress and Look-Ahead Meetings.  DGS shall conduct bi-weekly joint progress and “look-ahead” meetings to discuss all aspects of the Project relevant to the next two weeks, and any applicable status updates on the Project Budget.  DGS Project Rep...
	(c) Presence at Meetings.  WMATA shall have the right to be present at all meetings the subject of which is the Project.  DGS shall provide WMATA at least five (5) Business Days’ Notice before holding any meeting related to the Project. All meeting No...
	(d) Meetings Scheduled by WMATA.  WMATA has the right to schedule meetings on five (5) Business Days’ Notice to DMPED and DGS.  At such meetings, DGS shall cause its construction team to be prepared, among other things, to review the Project Schedule ...
	(e) Meeting Minutes.  DGS shall provide meeting minutes to WMATA and DMPED within five (5) Calendar Days after any meeting relating to the Project or two days before the next meeting, whichever occurs first.
	(f) Progress Reports. DGS shall provide WMATA with a written monthly status report regarding matters covered by this Agreement.  The status report shall summarize the progress of the Project, compare the state of the Project to the Project Schedule (i...
	7.4 Site Review and Assessment.
	(a) Access.  During construction of the Project, WMATA’s personnel shall have:  (1) reasonable daily access to such Project for the purpose of determining whether such construction operations pose a safety risk to the public or to any other Project or...
	(b) Stop Work Order.  WMATA’s inspector(s) shall have the absolute authority to stop DGS’ construction of the Project if in his/her reasonable opinion, the General Contactor or any subcontractor(s) is/are working (1) in a manner that interferes with W...
	i. In the event of an emergency, as determined by WMATA in its sole discretion, WMATA shall have the immediate right to issue a “stop work order.”  DGS shall comply, and shall cause the General Contractor, subcontractors and other service providers to...
	ii. In the event of a non-emergency, as determined by WMATA in its sole discretion, WMATA shall first provide DGS and DMPED with Notice of noncompliance.  DGS shall have five (5) Business Days to cure such noncompliance before WMATA may issue a “stop ...
	iii. WMATA shall further have the right to seek a court injunction, directive, or similar relief in order to enforce WMATA’s rights described in this Section.
	(c) Remedial Action.  Upon WMATA issuing a stop work order, the Parties shall meet promptly to remedy the issue.  DGS shall execute such agreed upon remedy at its sole cost, subject to the District of Columbia Cost Cap.
	7.5 Construction Obligations.  DGS covenants to construct the Project in accordance with the following:
	(a) No Adverse Effects to WMATA.  DGS shall plan, schedule, and perform their respective obligations under this Agreement so as to integrate the Project with the existing WMATA Facilities and so as to not adversely affect the operations, safety, or se...
	(b) Diligent Completion.  DGS shall diligently work to complete all its work related to the construction of the Project in accordance with the Approved Design and Construction Documents and as otherwise provided herein.
	(c) Equipment, Material, and Articles.  DGS shall ensure that all equipment and material incorporated into the Project shall be in accordance with the Approved Design and Construction Documents.
	(d) Coordination.  Until Final Completion, DGS shall be responsible for coordinating construction of the Project with WMATA and DCPL, including but not limited to (i) construction of temporary bus stops and shelters (ii) controlling circulation and mo...
	(e) Safe Project Area.  During the course of constructing the Project, DGS shall maintain the Construction Site in a safe manner and in compliance with all Applicable Laws.  DGS shall take all actions and implement all protections necessary to ensure ...
	(f) Safety and Security Certification Plan.  Prior to the commencement of construction, DGS shall develop for WMATA’s review and approval, and thereafter execute, a Safety and Security Certification Plan for the Project.
	(g) Monitoring.  DGS shall implement a monitoring plan in accordance with the Adjacent Construction Project Manual.  As part of such plan, DGS shall conduct a preconstruction survey of all WMATA Facilities on or adjacent to the Construction Site prior...
	(h) Damage.  DGS shall repair all damage to WMATA Facilities and/or operations, and/or the property of others arising from or attributable to DGS’ actions or omissions (and/or the actions or omissions of its contractors, subcontractors, consultants, e...
	(i) Americans with Disabilities Act.  The Project shall be designed and constructed in compliance with the then applicable Americans with Disabilities Act Standards for Transportation Facilities adopted by the U.S. Department of Transportation (2006) ...
	(j) Storm Sewer/Water/Electrical Systems.  Except as may be set forth in the Approved Design and Construction Documents, DGS shall not use WMATA’s storm sewer, storm water management facilities, water supply or electrical systems without the prior wri...
	(k) Discharge Permits.  DGS shall review and comply with any applicable discharge permits so the design and construction methods chosen will avoid potential violations.
	(l) Explosives.  DGS shall not use explosives for the performance of the Project without prior written approval from WMATA.  Due to the proximity of WMATA Facilities, WMATA may withhold its approval in its sole and absolute discretion.
	(m) Utilities.  DGS shall notify all local utility companies and hire a private utility locator (with regards to WMATA Facilities) and mark the location of any utility lines prior to commencing any work on the Construction Site or on the Project.
	i. DGS shall pay all charges for utilities used, constructed, or modified in connection with the construction and completion (but not operation) of the Project and shall be liable for any interference, harm or disruption of any utility service to WMAT...
	ii. Existing utility services to WMATA Facilities must remain in place and shall not be utilized by DGS during the construction of the Project except and to the extent shown on the Approved Design and Construction Documents.
	(n) Public Communication.
	(o) Fire Protection.  DGS shall ensure all work complies with the latest version of NFPA 130. All fire protection system components shall be subject to the approval of WMATA’s Fire Marshal.
	(p) Taking WMATA Facilities Out of Service.  DGS shall be required to provide interim WMATA Facilities with respect to any WMATA Facilities taken out of service during the construction of the Project, in accordance with the Approved Design and Constru...
	(q) Re-use and Disconnection of Existing WMATA Facilities.  If DGS and WMATA agree to re-use any parts of the existing WMATA Facilities as part of the Project, DGS and WMATA shall conduct a joint inspection of such WMATA Facilities prior to it being d...
	(r) Restoration of the Construction Site.  DGS shall remove all construction materials, equipment and debris and restore the Construction Site, as improved by the Project, to a clean and safe condition and landscaped in accordance with the Adjacent Co...
	(s) Construction Signage.  DGS shall display information signs approved by WMATA at the Construction Site clearly indicating the identity of the party responsible for the work being performed. DGS shall also install wayfinding signs, consistent with t...
	(t) Davis-Bacon Act.  DGS shall build the Project in compliance with the Davis-Bacon Act, 40 U.S.C 276a et seq.
	(u) Other Applicable Requirements.  DGS shall comply with any other requirements of the local jurisdiction(s) applicable to the Project.
	(v) Commercially Reasonable Business Efforts.  The foregoing provisions are not intended to be exclusive.  DGS shall cause the General Contractor to perform such other duties in connection with the Project as would normally be performed by a contracto...
	7.6 Substantial Completion and Final Completion.  DGS shall work diligently to achieve Substantial Completion and Final Completion in accordance with the Project Schedule.  Whether or not Substantial Completion or Final Completion has been achieved sh...
	(a) Work List.  DGS shall create and maintain, or cause the General Contractor to create and maintain, throughout the construction of the Project, a list of work items that have commenced but have not yet been completed (“Work List”).  The Work List w...
	(b) Substantial Completion.  When DGS considers the Project to be nearing Substantial Completion, DGS shall have the right to so notify WMATA and DMPED, which Notice shall include copies of all materials stated in the definition of Substantial Complet...
	(c) Final Completion.  Within seven (7) Business Days following the last to occur of (i) Substantial Completion, (ii) DGS remedying all items on the Punch List, and (iii) the satisfaction of all other components of the definition of Final Completion, ...
	7.7 [intentionally deleted]
	7.8 Covenant to Correct Construction Mistakes and Defects.  DGS shall remedy or cause to be remedied, at its sole cost and expense, any Construction Mistakes and Defects of which it is given Notice within one (1) year after the Certificate of Final Co...
	(a) WMATA’s Cure Rights.  Without prejudice to any other right or remedy of WMATA at law, in equity, or under the terms of this Agreement, if DGS fails to remedy or cause its (sub)contractors to remedy any Construction Mistakes and Defects in accordan...
	(b) Contractor’s Warranties.  All warranties and guaranties of equipment, installation or materials furnished to DGS or its (sub)contractors by any manufacturer or supplier shall be deemed to run to the benefit of, and are hereby assigned by DGS to, W...
	(c) Survive Termination.  The terms of this Section shall survive the date of issuance of the Certificate of Final Completion.
	7.9 Mechanic’s Liens.  DGS shall keep the WMATA Facilities and the land thereunder and thereabout free and clear of all mechanic’s, materialmen’s, and other liens for or arising out of, or in connection with, work or labor done, services performed, or...
	7.10 Project Opening.  WMATA is not required to take custody or begin to operate the Project until Final Completion has been achieved but may, in WMATA’s sole and absolute discretion, take custody or begin to operate earlier.
	7.11 Project Representatives.  Each party to this Agreement will designate an individual as its Project representative (respectively, the “WMATA Project Representative”, the “DMPED Project Representative” and the “DGS Project Representative” and colle...
	(a) Initial Representatives.  As of the date of this Agreement, the WMATA Project Representative shall be the Director for Adjacent and Task Order Construction, the DMPED Project Representative shall be Executive Director - St. Elizabeths East or desi...
	(b) Changing Representatives.  Each Party shall deliver to the other Parties Notice of any change in the identity of its Project Representative.  Until a Party receives Notice of a change of designation or limitation of authority of a Project Represen...
	8. INDEMNITY AND INSURANCE.
	8.1 Indemnity. DGS shall require its contractors and subcontractors to indemnify and hold harmless WMATA and WMATA’s officers, officials, and employees against any liability and claims for injury, including personal injury to or death of person or per...
	8.2 Insurance Prior to commencement of the Project and through the date of the Final Completion, DGS shall cause its General Contractor and any and all subcontractors to procure insurance in accordance with the requirements described in Section 8.5.
	8.3 General Contractor to Defend.  If any suit, action or proceeding is brought, or any other claim is made, against WMATA, its employees, or agents by reason of any such claim, DGS, upon Notice from WMATA, shall cause the General Contractor, and any ...
	8.4 Payment and Performance Bonds.
	(a) General Requirements. Before undertaking any construction on the Construction Site, DGS shall cause its General Contractor to secure and file with WMATA the bonds set forth in this Section (collectively, the “Payment and Performance Bonds”).  The ...
	(b) Payment Bond.  DGS shall cause its General Contractor to post a payment bond equal to one hundred percent (100%) of the hard costs of the Project and naming WMATA as obligee for the benefit of laborers, subcontractors, material suppliers, and othe...
	(c) Performance Bond.  DGS shall cause its General Contractor to post a performance bond naming WMATA as an obligee to secure the completion of the Project in an amount equal to one hundred percent (100%) of the aggregate hard and soft costs of the Pr...
	(d) Environmental Liability. DGS shall remediate, or cause its General Contractor to remediate, at its sole cost and expense, any environmental condition required as a result of (i) DGS’, General Contractors’, and any and all contractors’ or subcontra...
	(e) Survive Termination.  The terms of this Section shall survive the expiration or earlier termination of this Agreement.
	8.5 General Insurance Requirements
	(a) Compliance with these minimum insurance requirements does not relieve DGS, or their contractor(s) or subcontractors of any tier from their respective liability to WMATA should their liability exceed these minimum insurance limits or should the ins...
	(b) Upon written request from WMATA, DGS shall cause contractors and subcontractors of every tier to provide copies of any and all insurance policy(s), including all endorsement(s), within five (5) Business Days of such request. WMATA review of any in...
	(c) DGS shall cause contractors and subcontractors of every tier, including design professionals, to have all insurance policies required by the Agreement endorsed to waive the insurance company’s rights of recovery against WMATA and the WMATA Board o...
	i. Professional Liability Insurance. DGS shall cause their contractor(s), and any subcontractor(s) of any tier, that provide design services or the services of a professional engineer, including, but not limited to stamping, sealing, or certifying blu...
	A. Minimum Policy Limits of $1,000,000, each claim.
	B. Actual coverage or tail coverage must be purchased and maintained for a period of time equal to the statute of repose.
	C. Coverage can be written on an “Occurrence” or “Claims Made” Basis.
	D. Coverage can be written on ‘Non-Admitted” paper.
	ii. Waiver of Subrogation. DGS shall cause contractor(s) and subcontractors of every tier to have all insurance policies required by the Agreement endorsed to waive the insurance company’s rights of recovery against WMATA and the WMATA Board of Direct...
	iii. Certificate of Insurance (COI). DGS shall cause contractor(s) to provide WMATA an ACORD Certificate of Insurance (COI) as evidence that the insurance requirements of this Section have been satisfied. Certificates of Insurance shall be emailed to ...
	Washington Metropolitan Area Transit Authority Office of Insurance

	iv. Survive Termination. The terms of this Section shall survive the expiration or earlier termination of this Agreement.
	9. WMATA’S SCOPE OF SERVICES AND COSTS.
	9.1 WMATA’s Costs.   DMPED shall transfer funds to WMATA for WMATA’s costs associated with the Project (“WMATA Project Costs”), in accordance with this Agreement and the Memorandum of Agreement (“MOA”) between DMPED and WMATA, dated of even date herew...
	(a) WMATA shall provide DMPED with a quarterly expenditure report that includes a progress report of work performed during the period along with an itemized accounting and description of costs incurred by WMATA. WMATA will submit expenditure reports w...
	(b) WMATA shall provide DMPED with its costs related to the Project based on the current Project Schedule and proposed work.  The WMATA Project Costs incurred for the Project are set forth in the budget attached to the MOA.  Should the Project Schedul...
	(c) WMATA will only use such personnel and resources as are reasonably necessary to perform the services under this Agreement.
	(d) Any disputes concerning a funding request shall be resolved in accordance with the Dispute Resolution provision of this Agreement.
	(e) WMATA SHALL NOT PERFORM WORK RELATED TO THE PROJECT UNLESS FUNDING FOR WMATA PROJECT COSTS ARE AVAILABLE.  In the event that funding for the WMATA Project Costs are not available, all work will stop on the Project until such funds are made availab...
	10. REPRESENTATIONS AND WARRANTIES.
	10.1 Representations and Warranties of DMPED and DGS. DMPED and DGS each hereby represent and warrant as follows:
	i. Organization. DMPED and DGS are each a political subdivision of the District of Columbia Government.
	ii. Authority. DMPED and DGS each have the power and authority to enter into this Agreement and have taken all actions necessary to cause this Agreement to be executed and delivered, and this Agreement has in fact been duly and validly executed and de...
	iii. Binding Obligation. This Agreement is a legal, valid, and binding obligation of both DMPED and DGS and is enforceable against DMPED and DGS in accordance with its terms, subject to bankruptcy or other equitable principles that may limit the right...
	iv. No Breach. DMPED’s and DGS’ entering into this Agreement will not violate any Applicable Laws or breach any contract to which either DMPED or DGS is a party or by which either is bound or the provision of DMPED’s or DGS’ organizational documents.
	v. No Litigation. There are no actions, suits, arbitrations, government investigations, or pending proceedings to which DMPED or DGS or any of their members, officers, or directors is a party, nor to the current, actual knowledge of DMPED and DGS, are...
	vi. Conflicts of Interest, Debarment. To the knowledge of DMPED or DGS, as applicable, no officer, Board member, or employee of WMATA who deals in any way with management, real estate, construction, procurement, planning, or joint development, or any ...
	vii. Conflicts of Interest, Debarment. DMPED and DGS will each comply, and DMPED and DGS will each contractually obligate each of its third-party contractors at any tier to comply with or contractually obligate its subcontractor(s) to comply, with the...
	10.2 Representations and Warranties of WMATA. WMATA hereby represents and warrants to DMPED and DGS as follows:
	(a) Organization. WMATA is an interstate compact agency, organized and existing under the laws of the State of Maryland, the Commonwealth of Virginia and the District of Columbia, is in good standing under Federal and local laws, and has the power and...
	(b) Authority. WMATA has power and authority to enter into this Agreement and has taken all actions necessary to cause this Agreement to be executed and delivered, and this Agreement has in fact been duly and validly executed and delivered by WMATA.
	(c) Binding Obligation. This Agreement is a legal, valid, and binding obligation of WMATA, and is enforceable against WMATA in accordance with its terms, subject to bankruptcy or other equitable principles that may limit the rights of creditors.
	(d) No Breach. WMATA’s entering into this Agreement will not violate any Laws or breach any contract to which WMATA is a party or by which it is bound or the provisions of any WMATA organizing document.
	(e) No Litigation. There are no actions, suits, arbitrations, governmental investigations or pending proceedings to which WMATA is a party, nor to the best of WMATA’s knowledge, are any of the foregoing threatened, which might adversely affect WMATA’s...
	(f) Conflicts of Interest, Debarment. To the knowledge of WMATA, no officer, Board member, or employee or agent of WMATA who deals in any way with management, real estate, construction, procurement, planning, or joint development, or any member of any...
	11. DISPUTE RESOLUTION.
	Any dispute that cannot be resolved by the Project Representatives shall be formally presented in writing to the Project’s second level reviewers, who shall be (i) Vice President of Office of Project & Design Management re (ii) Deputy Mayor for Plann...
	12. DEFAULT; REMEDIES.
	12.1 DMPED/DGS Default.  Subject to the procedures set forth in Section 10.2 below, any of the following events shall constitute an "Event of Default" by DMPED or DGS, as so indicated:
	(a) Non-construction.  DGS has discontinued material construction for a period of more than ninety (90) consecutive Calendar Days or has abandoned construction of the Project, provided that the foregoing shall not be an Event of Default if the non-con...
	(b) Stop Work Order.  DGS or any of its contractors, subcontractors or service providers fails to comply with a stop work order issued by WMATA.
	(c) Transfer.  DGS permits a change in control or transfers any of its rights or obligations under this Agreement to anyone other than DMPED.
	(d) Voluntary Bankruptcy.  DMPED or DGS voluntarily files for liquidation, reorganization, receivership, or other similar relief under any federal or state bankruptcy or insolvency law, or makes a general assignment for the benefit of creditors.
	(e) Other Nonperformance.  DMPED breaches any term or provision, or defaults in the performance of, any of its obligations under this Agreement that is not otherwise addressed in this Section, if such default remains uncured for ten (10) Business Days...
	12.2 WMATA’s Remedies.  WMATA shall have the following remedies following an Event of Default:
	(a) Self-help.  WMATA may execute contracts for and/or perform any remaining work related to the Project or otherwise cure the Event of Default or failure, all at the cost and expense of DMPED or DGS, as applicable, subject to the District of Columbia...
	(b) Enforce Payment and Performance Bonds.  WMATA may enforce its rights under the Payment and Performance Bonds.
	(c) Termination.
	i. WMATA in its sole discretion may elect to terminate this Agreement.  If WMATA elects to terminate this Agreement, WMATA shall give Notice of such termination to DMPED and DGS (the date of such Notice shall be the “Termination Date”).  WMATA’s remed...
	ii. Upon termination of this Agreement, DMPED and DGS shall deliver and assign to WMATA all Approved Design and Construction Documents for or relating to the Project.  DMPED and DGS shall further deliver to WMATA copies of all contracts and subcontrac...
	iii. Upon such termination, DMPED shall reimburse all outstanding WMATA Project Costs owed to WMATA under this Agreement, and WMATA shall deliver to DMPED a statement and detailed accounting of WMATA costs incurred by WMATA as of the Termination Date ...
	iv. If this Agreement is terminated prior to Final Completion for any reason, DGS shall promptly remove all debris and restore all WMATA property and WMATA Facilities, at no cost to WMATA, to a clean and safe condition, subject to the District of Colu...
	12.3. Mutual Termination.  This Agreement may be terminated by the mutual written consent of WMATA, DMPED and DGS.
	12.4. No Consequential or Punitive Damages.  Notwithstanding anything to the contrary in this Agreement or Applicable Law, no Party may recover consequential or punitive damages against the other Parties under this Agreement.
	12.5 Remedies Cumulative.  The Parties rights and remedies under this Agreement and Applicable Law shall be cumulative, and no one exercise of any of such rights or remedies shall prohibit a further exercise of that or any other such right or remedy.
	13. NOTICE.
	13.1 Notices. All notices, demands or requests which are required or permitted by this Agreement to be given or delivered to either Party (“Notice”) shall be in writing and shall be: (1) personally delivered; (2) sent prepaid for next business day del...
	Each Party may change its address or addresses for delivery of Notice by giving Notice of such change of address to the other Party.
	14. MISCELLANEOUS.
	14.1 Disclaimer of Liability.
	(a) By reviewing, approving, accepting, requiring the correction of any submissions, or having the right to do any of the same, WMATA accepts no liability for any design and/or construction defects, flaws, or mistakes, and waives none of its legal rig...
	(b) No instruction, review, approval, and/or acceptance by WMATA shall be construed to be (i) a warranty, guarantee, or assurance of the adequacy of the design of the Project or (ii) be included as part of the quality control or quality assurance for ...
	(c) WMATA will have no liability and waives none of its rights under this Agreement by reason of its review, approval, acceptance, and/or modification of the District’s proposed schedule, which proposed schedule shall be submitted to WMATA within nine...
	14.2 Binding Effect. This Agreement shall be binding upon and inure to the benefit of WMATA, DMPED, and DGS and their respective successors, heirs and permitted assigns.
	14.3 Parties in Interest. Nothing in this Agreement, expressly or impliedly, is intended to or shall be construed to confer upon or to give to any person or entity other than WMATA, DMPED, and/or DGS any rights, remedies, or claims under or by reason ...
	14.4 Arm’s Length Transaction. This Agreement does not create any partnership, joint venture, agency, or other similar relationship among the Parties. WMATA shall not be responsible for making any payments to any contractor, subcontractor, agent, cons...
	14.5 Entirety and Amendments. This Agreement and the Exhibits attached hereto and forming a part hereof set forth constitute the entire agreement between the Parties with respect to the matters contemplated by this Agreement and may be amended or supp...
	14.6 No Assignments. Neither this Agreement, nor any rights or interests conferred hereunder, shall be assigned or transferred in any manner by either Party without the prior written consent of the other Party hereto.
	14.7 Time of the Essence. Time shall be of the essence with respect to achievement of Final Completion of the Project.
	14.8 Approvals. All approvals required from either Party hereto must be in writing to be effective.
	14.9 Non-Use of WMATA Status. DMPED and DGS understand and agree that in no event shall DMPED, DGS, or any contractor, subcontractor, supplier, materialman, or other third-party assert or attempt to assert for its own benefit any exemption or immunity...
	14.10 Anti-Deficiency Clause. All obligations of the Parties under this Agreement that directly or indirectly require the expenditure by such Party of any of its funds are subject to the appropriation and availability of funding through such Party’s b...
	14.11 No Waiver of Sovereign Immunity. Nothing in this Agreement shall be deemed to waive WMATA’s sovereign immunity or to limit any protections or rights WMATA enjoys under the WMATA Compact or the laws of its signatory jurisdictions.
	14.12 Debarment and Suspension. No member of or delegate to Congress, or resident commissioner, shall be admitted to share a part of this Agreement, or to any benefit that may arise therefrom; but this provision shall not be construed to extend this A...
	14.13 Governing Law and Venue. This Agreement shall be construed in accordance with the laws and judicial precedents in effect in the District of Columbia except to the extent that the laws of the District of Columbia conflict with the WMATA Compact, ...
	14.14 Counterparts. This Agreement may be executed in counterparts, each of which shall constitute an original and all of which together shall constitute one and the same instrument.




