AGREEMENT FOR PROFESSIONAL SERVICES

This Agreement, dated as of , 1s entered into by and between
the City of McCleary, (“Client”) and Atwell, LLC, (“Consultant”).

Section 1. The Services

1.1.  Consultant shall perform the services described in the Scope of Services and Cost
proposal for each proposal accepted by the Client.

1.2 Except as otherwise specifically provided in this Agreement, Consultant shall furnish the
following, all as the same may be required to perform the services described in paragraph 1.1 in
accordance with this Agreement; personnel, labor and supervision; technical, professional and
other services. All such services, property and other items furnished or required to be furnished,
together with all other obligations performed or required to be performed, by the Consultant
under this Agreement are sometime collectively referred to in this Agreement as “Services”.

1.3 All provisions of this Agreement are intended to be complementary, and any services
required by one and not mentioned in another shall be performed, to the same extent as though
required by all. Details of the services are not necessary to carry out the intent of this Agreement,
but that are not expressly required, shall be performed or furnished by Consultant as part of the
Services, without any increase in the compensation otherwise payable under this Agreement.

Section 2. Schedule

2.1 Consultant shall commence, prosecute and complete such Services on a schedule as
directed by Client.

Section 3. Compensation

3.1 As full compensation for satisfaction performance of the Services, Client shall pay
Consultant the compensation described in the Scope of Services and Cost proposal.

3.2 Consultant shall submit each calendar month; invoice for the compensation payable
under this Agreement for the Services performed during the preceding period. Each of
Consultant’s invoices shall set forth a detailed description of Services performed during the
applicable month, the number of hours spent performing such Services and any reimbursable
costs and expenses incurred in connection with such Services.

33 Client shall pay each of Consultant’s invoices within thirty (30) days.

Agreement for Professional Services



Section 4. Performance by Consultant

4.1 Consultant shall not (by contract, operation of law or otherwise) delegate or subcontract
performance of any Services to any other person or entity without the prior written consent of
Client. Any such delegation or subcontracting without Client’s prior written consent shall be
voidable at Client’s option.

4.2 No delegation of subcontracting of performance of any of the Services, with or without
Client’s prior written consent, shall relieve Consultant of its responsibility to perform the
Services in accordance with this Agreement. Consultant shall be fully responsible for the
performance, acts and other omissions of Consultant’s employees, Consultant’s subcontractors
and any other person who furnishes any services (collectively, the “Support”).

4.3 Consultant shall at all times be an independent contractor and not an agent or
representative of Client with regard to performance of Services. Consultant shall not represent
that it is, or hold itself out as, an agent or representative of Client. In no event shall Consultant be
authorized to enter into any agreement or undertaking for or on behalf of Client.

4.4  Consultant shall perform the Services in a timely manner and in accordance with the
standards of the profession. At the time of performance, Consultant shall be properly licensed,
equipped, organized, and financed to perform the Services in accordance with this Agreement.
Subject to compliance with the requirements of this Agreement, Consultant shall perform the
Services in accordance with its own methods.

4.5 Consultant shall take all reasonable precautions to protect against any bodily injury
(including death) or property damage that may occur in connection with the Services.

Section 5. Compliance with Laws

5.1 Consultant shall comply with all applicable laws, ordinances, rules, regulations, orders,
licenses, permits, and other requirements, now in effect, of any governmental authority
(including, but not limited to, such requirements as may be imposed upon Client and applicable
to the Services). Consultant shall furnish such documents as may be required to effect or
evidence such compliance. All laws, rules, orders, required to be incorporated in agreement of
this character are incorporated in this Agreement by this reference.

Section 6. Inspection: Examination of Records

6.1 The Services shall, at all times, be subject to inspection by and with the approval of
Client but the making of (or failure or delay in making) such inspection or approval shall not
relieve Consultant of responsibility for performance of the Services in accordance with this
Agreement, notwithstanding Client’s knowledge of defective or noncomplying performance, its
substantiality or the ease of its discovery. Consultant shall provide client sufficient, safe, and
proper facilities and equipment for such inspection and free access to such facilities.
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6.2  Consultant shall promptly furnish Client with such information related to Services as may
be requested of Consultant.

Section 7. Proprietary and Confidential Information

7.1 Consultant shall not, without the prior written consent of Client, disclose to third parties
any information received in connection with the Services unless:

(a) the information is known to Consultant prior to receiving the same directly or
indirectly in connection with the Services;

(b) the information is in the public domain at the time of disclosure by Consultant; or

(©) the information is received by Consultant from a third party who does not have an
obligation to keep the same confidence.

Section 8. Indemnities and Hold Harmless

8.1 Subject to the limitations set forth in paragraph 8.2, Consultant shall indemnify and hold
harmless Client from and against all claims, cost liabilities, damages, and expenses, (including,
but not limited to, reasonable attorney’s fees) arising directly out of or in connection with:

(a) any fault, negligence, strict liability of Consultant in connection with the services
of this Agreement;

(b) any lien asserted upon any property of Client in connection with the Services or
this Agreement;

(c) any failure of Consultant, or the Services to comply with any applicable law,
ordinance, rule, regulation, order, license, permit and other requirement, now or hereinafter in
effect, of any governmental authority; or

(d) any breach of or default under this Agreement by Consultant.

8.2 As permitted by applicable law, paragraph 8.1 shall apply. However, paragraph 8.1 shall
not require Consultant to indemnify Client against any liability for damages arising out of bodily
injury or property damages caused by or resulting from negligence of Client. Further, in the case
of concurrent negligence of Consultant on the one hand and Client on the other hand, Consultant
shall be required to indemnify Client only to the extent of the negligence of the Consultant.

Section 9. Workers’ Compensation and Insurance

9.1 With respect to all persons performing the Services, Consultant shall secure and maintain
in effect all all times during performance of Services, coverage or insurance in accordance with
applicable laws relating to workers’ compensation and employer’s liability insurance (including,
but not limited to, the Washington Industrial Insurance Act and laws of the state in which any
such person was hired), regardless of whether such coverage or insurance is mandatory or merely
elective under the law.
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Consultant shall furnish to Client such assurance and evidence of such coverage or
insurance (such copies of insurance policies and Certificates of Compliance issued by the
Washington State Department of Labor and Industries) as Client may request.

9.2 Consultant shall secure and maintain insurance with provisions, coverage, and limits
substantially as specified in the attached certificate of insurance, endorsement and/or schedule of
insurance requirements or, if none is attached, with such provisions, coverage, and limits as
Client may from time to time specify to protect Client, its successors and assigns, (collectively,
the “Additional Insured”) from any claims, losses, harms, costs, liabilities, damages, and
expenses (including, but not limited to, reasonable attorney’s fees) that may arise out of any
property damage, bodily injury (including death) or professional liability related to the Services.
Upon Client’s request, Consultant shall furnish Client with such additional insurance and
evidence of such insurance (such as copies of all insurance policies) as Client may request.
Within thirty (30) days after any renewal or any notice of termination, cancellation, expiration,
or alteration in any policy of insurance required under this Agreement, Consultant shall deliver
to Client a certificate of insurance acceptable to Client wit respect to any replacement policy.

9.3  All policies of insurance required under this Agreement shall:

(a) be placed with such insurers and under such forms of policies as may be
acceptable to Client;

(b) with the exception of workers’ compensation, employer’s liability and
professional liability insurance, be endorsed to name the Additional Insured as additional
insureds;

(©) with the exception of workers’ compensation, employer’s liability and
professional liability insurance, apply severally and not collectively to each insured against
whom any claim is made or suit is brought, except that the inclusion of more than one insured
shall not operate to increase the insurance company’s limits of liability as set forth in the
insurance policy; and

(d)  provide that the policies shall not be cancelled, or their limits or coverage reduced
or restricted without giving at least thirty (30) days prior written notice to the appropriate
contract services personnel of Client.

Section 10. Changes

10.1  Client may, at any time by written notice thereof to Consultant, make changes in the
Services within the general scope of this Agreement (including, but not limited to, additions to or
deletions from any Services, suspension of performance and change to Schedule A and location
of performance).

10.2 If any changes under paragraph 10.1 causes an increase or decrease in costs of the time
required for performance of the Services an equitable adjustment in the compensation and
schedules under this Agreement shall be made to reflect such increase or decrease, and this
agreement shall be modified in writing accordingly. Such equitable adjustment shall constitute
full compensation to Consultant for such change. If any change under paragraph 10.1 results in a

Agreement for Professional Services



decrease in the Services to be performed, Consultant shall not be entitled to anticipated profit on
Services not performed and the loss anticipated profit shall not reduce the decrease in
compensation under this Agreement resulting from such exchange. Further, Consultant shall not
be entitled to any relocation of cost, profit, or overhead.

10.3 Notwithstanding any dispute or delay in arriving at a mutually acceptable equitable
adjustment under paragraph 10.2, Consultant shall immediately proceed with performance of the
Services as change present to paragraph 10.1. If Consultant intends to assert a claim for equitable
adjustment under paragraph 10.2, Consultant must, within sixty (60) days after Consultant’s
receipt of any notice under paragraph 10.1 that does not set forth an acceptable adjustment,
submit to Client a written statement of the basis and nature of the adjustment claimed. Consultant
shall not be entitled to any adjustment unless such written statement is submitted by Consultant
to Client within the applicable period.

Section 11. Termination

11.1  Client may, by written notice thereof to Consultant, terminate this Agreement as to all or
any portion of the Services not performed, whether or not Consultant is in breach or default.
Upon receipt of any such notice of termination, Consultant shall, except as otherwise directed by
Client, immediately stop performance of the Services to the extent specified in such notice.
Consultant shall have the same termination rights as Client in Section 11.

11.2 In the event of termination pursuant to paragraph 11.1, an equitable adjustment shall be
made in the compensation payable to Consultant under this Agreement, provided that such
compensation as so adjusted shall in no event exceed a percentage of the total compensation
otherwise payable under this Agreement equal to the percentage of the Services satisfactorily
completed at the time of termination. Further, Consultant shall not be entitled to any reallocation
of cost, profit or overhead. Consultant shall not in any event be entitled to anticipate profit on
Services not performed on account of such termination. Consultant shall use its best efforts to
minimize the compensation payable under this Agreement in event of such termination.

11.3  If Client purports to terminate or cancel all or any part of this Agreement for Consultant’s
breach or default when Consultant is not in breach or default which would permit such
termination or cancelation, such termination or cancelation shall be deemed to have been
terminated by Client pursuant to paragraph 11.1 and the rights of the parties shall be determined
accordingly.

Section 12. Miscellaneous

12.1  Any notice, request, designation, direction, statement or other communication under this
Agreement shall be in writing and shall be delivered in person or mailed, properly addressed and
stamped with the required postage, to the attention of:
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Client: Consultant:

City of McCleary Atwell, LLC

Attn: Chad Bedlington Attn: Alan N. Harris Esq.

100 S 3™ Street Two Towne Square, STE 700
McCleary, WA 98557 Southfield, MI 48076

Email: chadb@cityofmccleary.com Email: amcandrews@atwell-group.com

12.2  Consultant shall not (by contract, operation of law or otherwise) assign this Agreement or
any right or interest in this Agreement without the prior written consent of Client. For the
purposes of the foregoing, any transfer of a controlling interest in Consultant (e.g., by a transfer
of Securities or otherwise) shall be deemed an assignment of this Agreement. Any assignment
without Client’s prior written consent, shall relieve Consultant from its responsibilities to
perform the Services in accordance with this Agreement. Subject to the foregoing restriction on
assignment by Consultant, this Agreement shall be fully binding upon, and be enforceable by the
successors, assigns, and legal representatives of the respective parties to this Agreement.

12.3  The obligation of Consultant under Section 6, 7, 8, 11, and 12, and all provisions of this
Agreement which may reasonably be interpreted or construed as surviving the completion,
termination, or cancelation of this Agreement, shall survive the completion, termination, or
cancellation of this Agreement.

12.4  The rights and remedies of the Client or the Consultant set forth in any provision of this
Agreement are in addition to and do not in any way limit any other rights or remedies afforded to
the Client or the Consultant by any other provision of this Agreement or by law.

12.5 This Agreement sets forth the entire agreement of the parties, and supersedes any and all
prior agreements, with respect to the Services. No amendment or modification of any provisions
of this Agreement (other than changes pursuant to Section 10) shall be valid unless set forth in a
written amendment to this Agreement signed by both parties.

12.6  The invalidity or unenforceability of any provision of this Agreement shall not affect the
other provisions hereof; and this Agreement shall be construed in all respects as if such invalid or
unenforceable provisions were omitted. The headings of sections of this Agreement are of any
weight in the implementation or construction of the provisions of such sections.

12.7  Consultant shall not commence or prosecute any suit, proceeding, or claim to enforce the
provisions of this Agreement, to recover damages for breach of or default in this Agreement, or
otherwise arising under or by reason of this Agreement, other than in the courts of the State of
Washington or the District Court of the United States, Western Division, State of Washington.
Consultant hereby irrevocably consents to the jurisdiction of the courts of the State of
Washington with venue laid in Client’s County and of the District Court of the United States,
Western Division, State of Washington.

12.8  This Agreement shall be interpreted, construed, and enforced in all respects in accordance
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with laws of the State of Washington.
CITY OF MCCLEARY:

Printed Name:

Title:

Signature:

Dated:

ATWELL, LLC:

Printed Name:

Title:

Signature:

Dated:
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EXHIBIT A

Scope of Services

This defines the scope of services between the City of McCleary (City) and Atwell, LLC
(Consultant) for on-call municipal grant application services.

A. The services by the Consultant will consist of the following:

1.

Ongoing identification of grant needs for the City through interviews with city
staff and research of City needs. The city’s budget, reserve funds, and impact fee
schedules will be reviewed to identify funding gaps. Shovel-ready and anticipated
future projects will be tracked along with conceptual needs. The Consultant will
track the City’s grant needs through a spreadsheet.

a. Grant writing areas of focus:

1. Planning — including Housing, special planning projects, Code
Development, Climate, Critical Areas and Environment
2. Public Works — including Transportation, Stormwater, Sewer, Bike
Lanes and non-vehicular infrastructure, EV charging infrastructure,
and Facilities.
3. Parks, Recreation, Open Space and Trails
Project management of grant applications prepared by the Consultant. The
Consultant will track and prioritize grant application status. Updates, including
new grants, draft deliverables, and upcoming due dates will be provided to the
City through monthly check-ins and a biweekly memo. Updates can be provided
on an alternate schedule or through a different method as mutually agreed upon by
the City and the Consultant.
The preparation of individual grant application written deliverables as requested
by the City.

a. The Consultant will host a kick-off meeting with City staff to review the
application components which will need City staff review or additional
resources (including but not limited to data, maps, estimates, or plans).
Application contacts, roles, and tasks will be identified along with a
schedule for Consultant draft deliverables, City review, edits, and final
submission.

b. Consultant staff will draft responses to any written prompts and create any
other required deliverables identified in the kick-off meeting such as
budgets, task lists, or statements of applicability.

c. City staff will be presented with draft responses of grant prompt responses
through phone, video call, or email correspondence. City staft should
expect to spend up to five hours per grant application to provide feedback
and connect the Consultant with any other relevant parties whose review
could result in a more competitive application.

d. Consultant staff will make changes to the grant application as desired by
city staff.



e. The Consultant will prepare any grant reporting materials, including
quarterly and closeout reports, required for a grant which the Consultant
prepared the application for.

B. The City will be responsible for the following:

1. Participation in the review process of grant applications as requested by the
Consultant staff and outlined in the Scope of Work.

2. Providing the Consultant with city materials, contacts, data, or other resources
relevant to a grant application.

3. Creating any accounts required for application submission, submitting final
application materials, and serving as the primary point of contact for the awarding
body. The City will be responsible for the submittal of any applications, updates,
or any other materials to a portal that the consultant cannot access.

4. The City will be responsible for the submission of all grant reporting materials.

C. The Consultant shall report to and work under the general supervision of the Public
Works Director, or other City Staff as designated by the Public Works Director.

D. The Consultant shall provide the City access to all books, documents, papers, and records
of Consultant that are pertinent to this Agreement for the purpose of making audits,
examinations, excerpts, and transcripts.

E. Fees:

1. The services by the Consultant will be billed hourly on a time and expense basis.

2. The Consultant shall provide a specific scope and estimated fee to be
memorialized in individual task orders for each individual grant application.

F. Payment:

1. The City agrees to pay the Consultant for services performed in accordance with
the hourly billing rates based on staff position and the plot rate schedule as set
forth on Exhibit B to this Scope of Work.

2. The City agrees to pay the Consultant mile for travel to and from locations
necessary to provide the professional services set forth in this Agreement.

3. All other direct costs and subconsultants necessary to provide the professional
services set forth in this Agreement may be charged at actual cost plus ten (10)
percent. A copy of the original invoice shall be provided to the City at the time of
billing. Other direct costs may include, but are not limited to:

a. Out-sourced reproductions (printing, copying, mounting, etc.)

b. Other out-sourced services pertinent to providing professional services



OATWELL

2024 PROFESSIONAL SERVICES FEE SCHEDULE
REAL ESTATE & LAND DEVELOPMENT

PROJECT MANAGEMENT SERVICES

Senior Project Manager $255/hour

Project Manager I-IlI $212 to $240/hour

Associate Project Manager I-II $178 to $195/hour

Project Coordinator I-llI $105 to $137/hour
ENGINEERING & PLANNING SERVICES

Senior Technical Advisor $325/hour

Senior Project Engineer $223/hour

Engineer/Designer I-V $141 to $212/hour

Planner/Designer |-V $141 to $212/hour

Technician I-V $65 to $126/hour
SURVEYING & MAPPING SERVICES

Senior Project Surveyor $223/hour

Project Surveyor |-V $141 to $212/hour

Senior Crew Chief $164/hour

Crew Chief I-lI $109 to $146/hour

Crew Member I-II $80 to $95/hour

Certified sSUAS Pilot $190/hour

Technician |-V $65 to $126/hour

GIS Services $113 to $170/hour
ENVIRONMENTAL & ECOLOGICAL SERVICES

Senior Environmental/Ecological Consultant $223/hour

Environmental Consultant I-V $141 to $212/hour

Technician |-V $65 to $126/hour
PROGRAM MANAGEMENT & CONSTRUCTION ADVISORY SERVICES

Program Manager I-II $270 to $282/hour

Senior Construction Manager $225/hour

Construction Manager I- $195 to $212/hour

Construction Engineer I-II $138 to $175/hour

Construction Coordinator $128/hour

Estimating Services $178 to $212/hour

Safety Coordinator $142/hour
MISCELLANEOUS

Project Controller Services $102 to $124/nhour

Project Executive $325/hour

Expert Witness $250/hour

Expert Testimony $325/hour

In addition to the labor rates shown above, reimbursable expenses shall be charged in accordance with the attached rate schedule.

ATWELL, LLC

Professional Services | Real Estate & Land Development
2024 Fee Schedule
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QATWELL

2024 PROFESSIONAL SERVICES NON-LABOR CHARGES
REAL ESTATE & LAND DEVELOPMENT

OFFICE

24” X 36” bond black and white plots/copies
24” X 36” bond black and white mylars
24” X 36” color imagery plots/copies
24” X 36” standard color plots/copies
8.5” X 11” black and white plots/copies
8.5” X 11” color plots/copies

11” X 17” black and white plots/copies
11” X 17” color plots/copies

County GIS Data

Postage & Shipping

Recording Fees

FIELD EQUIPMENT

Laser Scanner

Photoionization Detector (PID)

4-Gas Monitor w/ Remote Sensor

UTV + Trailer

Boat

Unmanned Aircraft System (UAS) Drone (Camera)
Unmanned Aircraft System (UAS) Drone (LIDAR)

FIELD MATERIALS

Wood Stakes

Iron Pipes

Monuments
MISCELLANEOUS

Mileage

Auto Rental

Fuel

Air Fare

Lodging*

Meals*

Project Sub-consultants
Misc./Out of Pocket Expenses**
Rental Equipment

Parcel Data

Technology Fee/Specialized Software by Industry

$2.50/each
$15/each

$26/each

$15/each

$0.25/each
$1.50/each
$0.75/each
$3.00/each
cost + 10%
cost + 10%
cost + 10%

$650/day
$115/day
$85/day

$100/day

$300 to $600/day

$175/day
$1,750/day

$1.25/stake
$3.50/pipe
cost + 10%

IRS Rate
cost + 10%
cost + 10%
cost + 10%
cost + 10%
cost + 10%
cost + 15%
cost + 10%
cost + 15%
$0.75/parcel

$50 to $200/day

*Travel costs as noted, unless otherwise agreed to as a per diem charge per contract.
**All permit, application, and submittal fees shall be paid directly by the client.
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Professional Services | Real Estate & Land Development
2024 Fee Schedule
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