CITY OF SNOQUALMIE
AGREEMENT FOR CONSULTANT SERVICES

THIS AGREEMENT made and entered into by and between the CITY OF SNOQUALMIE, a
Washington municipal corporation (the "City" or “Owner”), and The Gordian GroupIOI/nle,/202
("Consultant” or “Gordian”) (each a “party” and collectively, the “parties”) is dated this Cfay of

october 2022.

Consultant Business: The Gordian Group Inc.
Consultant Address: 30 Patewood Drive,
Suite 350
Greenville, SC 29615

Contact Name: Dan Cook
Contact e-mail:  d.cook@gordian.com
Federal Employee ID No.:

Authorized City Representative for this contract: Michael Chambless, Parks and Public Works Department
Director

WHEREAS, the City may utilize any other government entity’s open contracts that have been
competitively bid and awarded in accordance with applicable laws or regulations. In response to a
Request for Proposal for Job Order Contracting Consulting Services, Gordian competitively bid to provide
such services to the City of Shoreline. Gordian and the City of Shoreline subsequently entered into a
Contract on or about September 16th, 2020 (the “Underlying Contract™).

WHEREAS, the City desires to acquire certain services set forth in the Underlying Contract in
accordance with the pricing and other terms set forth in the Underlying Contract which is incorporated
by reference herein and included as Exhibit A. The parties intend that this Agreement, including all
additional terms stated in this Agreement that are not expressly stated in the Underlying Contract, and
the underlying Contract serve as the Agreement between the parties.

WHEREAS, public convenience and necessity require the City to obtain the services of a consultant
with expertise in the development, implementations and support of a Job Order Contracting (“JOC”)
program (the “Services).

WHEREAS, the City finds that Consultant is qualified to perform and is experienced in performing the
Services.

NOW, THEREFORE, the parties herein do mutually agree as follows:
1. Employment of Consultant.

A. The City retains the Consultant to provide the services described in “Exhibit B” (the
“Work™). Any inconsistency between this Agreement and the Scope of Work shall be resolved in favor

of this Agreement. The Consultant shall perform the Work according to the terms and conditions of this
Agreement.



B. The City may revise the Work and the compensation only by a written Change Order signed
by the authorized City representative that shall become a part of this Agreement.

C. The project manager(s) of the Work shall be Dan Cook. The project manager(s) shall
not be replaced without the prior written consent of the City which shall not be unreasonably withheld.

D. The City hereby retains Gordian as the City’s JOC Services provider for the term
commencing on the date of this Agreement and expiring 2 years after the award of the first JOC construction
contract (the “Term”), unless terminated or extended as provided for herein. This Agreement may be
extended for additional period of 12 months by the mutual written agreement of the parties.

2. Compensation.

A. The total compensation to be paid to Consultant, including all services and expenses, shall
not exceed $200,000 as shown on Exhibit C, which shall be full compensation for the Work.

B. The Consultant shall be paid in such amounts and in such manner as described in Exhibit C. In
the event that the City directs the Consultant to perform supplemental services or to repeat a service, any
such additional activities will be compensated according to the schedule in Exhibit C.

C. Consultant shall be reimbursed for Eligible Expenses actually incurred.  “Eligible
Expenses” not included in Exhibit C, such as air travel and overnight lodging, shall be approved for
reimbursement by the City in writing before the expense is incurred. If travel and/or overnight lodging
is authorized, Consultant shall lodge within the corporate limits of City.

3. Request for Payment.

A. Not more than once every thirty days the Consultant shall file its request for
payment, accompanied by evidence satisfactory to the City justifying the request for payment, including
a report of Work accomplished and tasks completed, and an itemization of Eligible Expenses with
copies of receipts and invoices.

B. All requests for payment should be sent to

City of Snoqualmie

Attn: Michael Sauerwein City Administrator
38624 SE River Street

P.O. Box 987

Snoqualmie, WA 98065

4. Work Product.

A The Consultant shall submit all reports and other documents specified in Exhibit B
according to the schedule established in consultation with the City once this Agreement is signed.

B. Except as otherwise provided in Exhibit D, all reports, drawings, plans, specifications,
and intangible property created in furtherance of the Work, and any intellectual property in such
documents, are property of the City and may be used by the City for any purpose; provided that re-use
without Consultant’s permission shall be at the City’s sole risk.

5. Termination of Contract. City may terminate this Agreement by sending a written notice
of termination to Consultant (“Notice”) that specifies the reason for termination, a reasonable period
to cure any alleged breaches, and the effective termination date (“Termination Date”), which shall be a



minimum of fourteen (14) days after the date of the Notice. Upon receipt of the Notice, the
Consultant shall acknowledge receipt to the City in writing and immediately commence to end the
Work in a reasonable and orderly manner. In the event the City exercises its right to Terminate
the Agreement, the Consultant shall be paid or reimbursed for all services performed and Eligible
Expenses incurred up to the Termination date, less all payments previously made; provided that work
performed after date of the Notice is reasonably necessary to terminate the Work in an orderly manner.
The notice shall be sent in accordance with the Notice provision of this Agreement.

6. Assignment of Contract — Subcontractors. Consultant shall not assign this contract or sub-
contract or assign any of the Work without the prior written consent of the City which shall not be
unreasonably withheld.

7. Indemnification.

A. To the extent provided by law and irrespective of any insurance required of the Consultant,
the Consultant shall defend and indemnify the City from any and all Claims arising out of or in any way
relating to this Agreement; provided, however, the requirements of this paragraph shall not apply to that
portion of such Claim that reflects the percentage of negligence of the City compared to the total
negligence of all persons, firms or corporations that resulted in the Claim.

B. Consultant agrees that the provisions of this paragraph 7 apply to any claim of injury or damage
to the persons or property of consultant’s employees. As to such claims and with respect to the City
only, consultant waives any right of immunity, which it may have under industrial insurance (Title 51
RCW and any amendment thereof or substitution therefore). THIS WAIVER IS
SPECIFICALLY NEGOTIATED BY THE PARTIES AND IS SOLELY FOR THE BENEFIT OF
THE CITY AND CONSULTANT.

C. As used in this paragraph: (1) “City” includes the City’s officers, employees,
agents, and representatives; (2) “Consultant” includes employees, agents, representatives sub-
consultants; and (3) “Claims” include, but is not limited to, any and all losses, claims, causes of action,
demands, expenses, attorney’s fees and litigation expenses, suits, judgments, or damage arising from
injury to persons or property.

D. Consultant shall ensure that each sub-consultant shall agree to defend and indemnify the
City to the extent and on the same terms and conditions as the Consultant pursuant to this paragraph.

8. Insurance.

A. Consultant shall comply with the following conditions and procure and keep in force at
all times during the term of this Agreement, at Consultant’s expense, the following policies of insurance
with companies authorized to do business in the State of Washington. The Consultant’s insurance
shall be rated by A. M. Best Company at least “A” or better with a numerical rating of no less than
seven (7) and otherwise acceptable to the City.

1. Workers> Compensation Insurance as required by Washington law and
Employer’s Liability Insurance with limits not less than $1,000,000 per occurrence.
If the City authorizes sublet work, the Consultant shall require each sub-consultant
to provide Workers” Compensation Insurance for its employees, unless the Consultant
covers such employees.

2. Commercial General Liability Insurance on an occurrence basis in an amount not
less than $1,000,000 per occurrence and at least $2,000,000 in the annual aggregate,



including but not limited to: premises/operations (including off-site operations),
blanket contractual liability and broad form property damage.

3. Business Automobile Liability Insurance in an amount not less than $1,000,000
per occurrence, extending to any automobile used by Consultant in the course of the
Work. A statement by Consultant and approved by the City Administrator,
certifying that no vehicle will be used in accomplishing this Agreement, may be
substituted for this insurance requirement.

4. Professional Errors and Omissions Insurance in an amount not less than $1,000,000
per occurrence and $1,000,000 in the annual aggregate. Coverage may be written
on a claims made basis; provided that the retroactive date on the policy or any renewal
policy shall be the effective date of this Agreement or prior, and that the extended
reporting or discovery period shall not be less than 36 months following expiration
of the policy. The City may waive the requirement for Professional Errors and
Omissions Insurance whenever the Work does not warrant such coverage or the
coverage is not available.

5. No policy required by this agreement shall be canceled or materially changed by either
the Consultant or the Consultant’s insurer without the Consultant giving at least a 30
day prior written notice to the City.

6. Upon written request to the City, the insurer will furnish, before or during
performance of any Work, a copy of any policy cited above, certified to be a true and
complete copy of the original.

B. Before the Consultant performs any Work, Consultant shall provide the City with a
Certificate of Insurance acceptable to the City Attorney evidencing the above-required insurance and
naming the City of Snoqualmie, its officers, employees and agents as Additional Insured on the
Commercial General Liability Insurance policy and the Business Automobile Liability Insurance policy
with respect to the operations performed and services provided under this Agreement and that such
insurance shall apply as primary insurance on behalf of such Additional Insured. Receipt by the City of
any certificate showing less coverage than required is not a waiver of the Consultant’s obligations to
fulfill the requirements.

C. Consultant shall comply with the provisions of Title 51 of the Revised Code of Washington
before commencing the performance of the Work. Consultant shall provide the City with evidence of
Workers’ Compensation Insurance (or evidence of qualified self-insurance) before any Work is
commenced.

9. Independent Contractor. The Consultant is an independent Contractor responsible for
complying with all obligations of an employer imposed under federal or state law. Personnel
employed by Consultant shall not acquire any rights or status regarding the City.

10. Employment. The Consultant warrants that it did not employ or retain any company or person,
other than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement or
pay or agree to pay any such company or person any consideration, contingent upon or resulting from
the award or making of this Agreement. For breach or violation of this warranty, the City shall have the
right either to terminate this Agreement without liability or to deduct from the Agreement price or
consideration or to otherwise recover, the full amount of such consideration.



11. Audits and Inspections. The Consultant shall make available to the City during normal
business hours and as the City deems necessary for audit and copying all of the Consultant’s
records and documents with respect to all matters covered by this Agreement.

12. City of Snoqualmie Business License. Consultant shall obtain a City of Snoqualmie
business license before performing any Work.

13. Compliance with Federal, State and Local Laws. Consultant shall comply with and
obey all federal, state and local laws, regulations, and ordinances applicable to the operation of its
business and to its performance of the Work.

14. Waiver. Any waiver by the Consultant or the City of the breach of any provision of this
Agreement by the other party will not operate, or be construed, as a waiver of any subsequent breach
by either party or prevent either party from thereafter enforcing any such provisions.

15. Complete Agreement. This Agreement contains the complete and integrated understanding
and agreement between the parties and supersedes any understanding, agreement or negotiation
whether oral or written not set forth herein.

16. Modification of Agreement. This Agreement may be modified by a Change Order as provided
in Paragraph 1, or by a writing that is signed by authorized representatives of the City and the Consultant.

17. Severability. If any part of this Agreement is found to be in conflict with applicable laws, such part
shall be inoperative, null and void, insofar as it is in conflict with said laws, the remainder of the
Agreement shall remain in full force and effect.

18. Notices.
A. Notices to the City of Snogualmie shall be sent to the following address:

City of Snoqualmie
Attn:

38624 SE River Street
P.O. Box 987
Snoqualmie, WA 98065

B. Notices to the Consultant shall be sent to the following address:

The Gordian Group, Inc.
Attn: Legal Department

30 Patewood Drive, Suite 350
Greenville, SC 29615

Phone: (800) 874 2291

Email: legal@gordian.com

Unless otherwise provided for herein, all notices and other communications required by this Agreement shall
be deemed to have been given when made in writing and either (a) delivered in person, (b) delivered to an
agent, such as an overnight or similar delivery service, or (c) deposited in the United States mail, postage
prepaid, certified or registered, addressed in accordance with the Sectio

19. Venue. This Agreement shall be governed by the law of the State of Washington and venue for any
lawsuit arising out of this Agreement shall be in King County.
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IN WITNESS WHEREOQOF, the City and Consultant have executed this Agreement as of the date first

above written.

CONSULTANT: Please fill in the spaces and sign in the
box appropriate for your business entity.

CITY OF SNOQUALMIE,

Corporation

WASHINGTON
[Consultant’s Complete Legal Name]
By: Husussinn. <o o ot
Its: Mayor y: icl. (o0
Date: . 10/14/2022 ;I'yped/Printed Name:
ts:
Date: 10/14/2022
ATTEST:

Fina Mefaley - City Clerk
Date:

APPROVED AS TO FORM:

Bob C. Sterbank, City Attorney

Date: Y7 ¢ HTard




Exhibit A

UNDERLYING CONTRACT



EXHIBITB
SCOPE OF WORK

Gordian will perform the following duties and responsibilities to complete the Services:

1. Required Services: Gordian shall provide the following services (“Required Services”) to Owner
for the term of this Agreement:

a)

b)

c)

d)

Program Development, Implementation and Support: Gordian shall be responsible for
the development, implementation, and on-going support of the Owner’s customized JOC
program.

Contract Documents: Gordian shall be responsible for preparing the JOC documents that
will be used by the Owner to procure the JOC construction contractors including:

i. Unit Price Book(s): Gordian shall prepare one or more customized Unit Price
Books (also known as a Construction Task Catalog®) containing prices covering
material, equipment, and labor costs for various units of construction, and adjusting
these costs to current market conditions. Only local prevailing wages and local
material and equipment costs (obtained directly from local, contractors,
subcontractors, and suppliers) to price the Unit Price Books shall be used. The use
of generic factors to localize prices is not acceptable. Unit prices for demolition
shall be provided for each construction task. Therefore, every cost to install an item
or unit shall be accompanied by a corresponding cost to remove the same item or
unit. Tasks may also have several modifiers which adjust the price for variations in
materials or for quantity discounts; and

ii. Technical Specifications: Gordian shall prepare and publish Technical
Specifications describing the materials, performance, and installation requirements
for each of the construction tasks listed in the unit price book. Where available, the
Owner standard specifications shall be incorporated into the Technical
Specifications; and

iii. Contractual Terms and Conditions and Bid Forms: Gordian shall prepare, in
conjunction with Owner staff, contractual terms and conditions and bid forms which
incorporate JOC language and forms with all appropriate Owner contract language
and forms.

Information Management System: Gordian shall be responsible for providing the Owner
with a comprehensive web-based JOC Information Management System (hereinafter
referred to as “IMS”) for an unlimited number of Owner users. The JOC IMS must be
capable of providing full project tracking, developing cost proposals, preparing independent
Owner estimates, generating all project documentation, providing project scheduling,
budgeting and cost control, tracking MBE participation, and generating customized reports.
Gordian must incorporate any current Owner forms and documentation into the IMS; and

Procurement Support: Gordian shall be responsible for providing Owner with
procurement support to market the Owner JOC Program to potential JOC Contractor’s. If
required by the Owner, Gordian shall conduct a bidder prequalification process to determine
a qualified list of bidders. Gordian shall be required to organize and conduct pre-bid
meetings with the interested bidders as well as make presentations on behalf of the Owner



with various business and Construction organizations. Gordian’s staff assigned to perform
procurement support must have JOC procurement experience; and

Training Programs: Gordian shall be responsible for developing and conducting all
training programs for the Owner and JOC Contractor staff to ensure that the JOC program
functions properly. The training programs must include specialized training courses that will
involve all Owner staff and JOC Contractors utilizing and administering the JOC program.
The training programs must include extensive training on the use of the JOC IMS. All
training must be “hands on” with user competency as the objective. Actual Owner projects
that the Owner plans to perform through JOC may be included in the training programs; and

Job Order Development: Gordian shall be responsible for providing the following Job
Order Development services:

i. Project Identification: When a project is identified and requested by Owner,
Gordian will contact Owner and assist with determining whether the project is
appropriate for JOC.

ii. Contractor Identification: In the event Owner has multiple JOC Contractors,
Gordian will assist the Owner in identifying the appropriate JOC Contactor for the
project based on factors which include, but are not limited to, the type of work
involved and the location of the project.

iii. Joint Scope Meeting: The Gordian’s project manager will schedule a Joint Scope
Meeting at the project site to help Owner and the JOC Contractor agree on the
details of the work that the JOC Contractor will perform. The purpose of the scoping
process is to allow the JOC Contractor an opportunity to inspect the site and ask
guestions before submitting a Price Proposal. The goals of this process are to foster
open communication, reduce misunderstandings and mistakes that lead to change
orders, and provide results that are more cost-effective and collaborative.

iv. Develop Detailed Scope of Work: Gordian will assist in preparing a Detailed
Scope of Work that describes the work the JOC Contractor will perform. Gordian
will also assist with resolving issues when project plans and actual conditions vary.

v. Request for Price Proposal: After all parties agree that the Detailed Scope of Work
properly reflects the work to be performed, Gordian’s project manager will send the
Detailed Scope of Work and a Request for Proposal to the JOC Contractor.

vi. Request Price Proposal: As the next step in the process, the JOC Contractor
prepares and submits a Price Proposal by selecting the appropriate tasks from the
Unit Price Book. Gordian’s IMS will automatically multiply the unit price of the
task by the required quantities by the JOC Contractor’s competitively bid
Adjustment Factor. Gordian shall also request the JOC Contractor’s preparation of
any additional Owner required information (e.g., construction schedule, list of
proposed local subcontractors, etc.).

vii. Price Proposal Review: Gordian’s project manager will review the Price Proposal
to make sure the JOC Contractor has selected the appropriate tasks and quantities
and will ask the JOC Contractor to make any required changes. Gordian will also
obtain and review any Owner required information submitted by the JOC Contractor
such as a construction schedule and list of proposed subcontractors. Gordian’s
project manager will submit the Price Proposal and related documents to Owner.
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9)

viii. Issue Job Order: Once Owner approves the Price Proposal and related documents,
and decides to move forward with the project, Owner is then responsible for the
issuance of a job order (which may be in the form of a purchase order) to the selected
JOC Contractor.

iX. Construction Management: During construction, Owner’s project managers will
follow its standard internal policies and procedures for construction management
and site inspections, including coordinating any required code inspections. When
unforeseen conditions arise or Owner desires to change the Detailed Scope of Work,
a supplemental Job Order is developed in the same manner as the original Job Order.

On-Going Technical Support: Gordian shall be responsible for providing extensive on-
going technical support to the Owner during normal business hours, excluding holidays. On-
going technical support shall include providing updated contract documents, assisting with
the procurement of additional JOC Contractors, providing Owner with access to all
applicable updates and revisions to the IMS, and providing training for new Owner staff and
JOC Contractors during the term of the Agreement. Providing on-going technical support is
considered a vital component to ensuring a successful Owner JOC program.

2. Optional Project Management Services: On a project-by-project basis, Gordian shall provide
project management services (“Project Management Services”) to Owner, to be requested by Owner
in its sole discretion. The project management services shall include the following:

a)

b)

d)

e)

Preconstruction: Gordian’s project manager will assist Owner in determining whether
professional design services are required and conduct a pre-construction meeting with the
Owner's representative(s), the JOC Contractor and, if applicable, the architect or engineer
to review the basic project parameters and funding. Where design services are required, the
project manager will work with the architects or engineers to coordinate necessary studies
and design standards, and deliver plans and specifications that maximize the benefits of JOC
for each Owner project. Next, the project manager will coordinate and share any
preconstruction information with Owner, the JOC Contractor and other appropriate parties,
and will assist in the coordination of the JOC Contractor obtaining the necessary permits.

Site Visit: During construction, Gordian’s project manager will monitor the JOC
Contractor's work in-progress, manage the JOC Contractor's compliance with the approved
safety plan and complete a report for each site visit.

Communication: Gordian’s project manager will provide weekly construction status
reports to Owner, conduct project progress meetings with the JOC Contractor and staff on a
periodic basis, and coordinate any required technical and code inspections.

Supplemental Job Orders: In the event there are unforeseen conditions or Owner requests
changes to the Detailed Scope of Work after construction has begun, Gordian’s project
manager will analyze and process a supplemental Job Order by utilizing the procedures to
develop the initial Job Order.

Approvals: Gordian’s project manager will review and recommend for approval, or direct
necessary revisions to, the JOC Contractor’s applications for payment and obtain Owner’s
approval of the work. Final acceptance of the work will be the responsibility of Owner.
Technical and code inspections will be the responsibility of the appropriate inspection
agencies.

10



f) Project Close-out: As the final step in the process, Gordian’s project manager will enter all
Job Order related information into the IMS and collect any required as-builts, warranties
and OEMs from the JOC Contractor.

11



EXHIBIT C
FEES AND PAYMENT

Not-to-Exceed Price = $200,000

FEES AND PAYMENT

1. Fees for Required Services: In consideration of the Required Services set forth Exhibit B of this
Agreement and the JOC System License granted to Owner, Gordian shall be paid Fees according to
the following schedule.

a) JOC System License Fee: Owner shall pay Gordian a JOC System License Fee equal to
1.95% of the value of the work ordered. The JOC System License Fee shall be payable
when a Job Order is issued to the JOC Contractor.

b) Job Order Development Fee: Owner shall pay Gordian a Job Order Development Fee of
3.05% of the value of work ordered. The Job Order Development Fee shall be payable
when a Job Order is issued to the JOC Contractor.

c) Except for Fees for Optional Services set forth in Section 2 of this Exhibit C, the fees listed
in this Section 1 are the only fees due by the City to Consultant for Consultant’s services.
These fees do not include the Contractor License Fee set forth in Section 4 below, which
Gordian shall charge to participating construction contractors.

2. Fees for Optional Services: In consideration of the optional Project Management Services set forth
set forth in Exhibit B of this Agreement, Gordian shall, in addition to the applicable fees for the
Required Services, be paid fees according to the following schedule:

a) Project Management Fee: Owner shall pay Gordian a Project Management Fee equal to
5.95% of the value of work ordered for requested Project Management Services. The
Project Management Fee shall be payable upon completion and acceptance of the work by
Owner, except at Gordian’s election Job Orders requiring more than 60 days to complete
may be invoiced monthly on a percentage of completion basis.

3. Invoicing and Payment: Gordian shall submit invoices for the Services to Owner monthly. Invoices
for Fees shall include a description of all work ordered through the JOC program during the month.
Owner shall pay Gordian's invoices within 30 calendar days from the invoice date. Any invoice not
disputed by Owner in writing within 14 calendar days from the invoice date shall be deemed proper.
In the event of a dispute, Owner shall pay all undisputed invoice amounts within 30 days of the
original invoice date.

4. Contractor License Fee: It is understood that Gordian shall charge participating construction
contractors a Contractor Licensing Fee (“CLF”) of one percent (1%) of the value of the work ordered
for the JOC Contractors’ access to the Gordian’s proprietary construction data and JOC applications.
Gordian shall be responsible for all administrative duties relating to the invoicing and collections of
the CLF.
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EXHIBIT D
JOC SYSTEM LICENSE

Gordian hereby grants to Owner, and Owner hereby accepts from Gordian for the term of this Agreement, a
non-exclusive right, privilege and license to Gordian’s Job Order Contracting System and other related
proprietary materials (collectively referred to as “Proprietary Information”) to be used for the sole purpose
of operating Owner’s Job Order Contracting program. The parties hereby agree that Proprietary Information
shall include, but is not limited to, the JOC Information Management System (as defined below) applications
and support documentation, Construction Task Catalog® (also commonly referred to as a unit price book),
construction cost data, training materials and other proprietary materials provided by Gordian. In the event
this Agreement expires or terminates as provided herein, this JOC System License shall terminate and Owner
shall return to Gordian all Proprietary Information in Owner’s possession.

Owner acknowledges that disclosure of Proprietary Information will result in irreparable harm to Gordian
for which monetary damages would be an inadequate remedy and agrees that no such disclosure shall be
made to anyone without first receiving the written consent of Gordian. Owner further acknowledges and
agrees to respect the copyrights, registrations, trade secrets and other proprietary rights of Gordian in the
Proprietary Information during and after the term of this Agreement and shall at all times maintain complete
confidentiality with regard to the Proprietary Information provided to Owner, subject to federal and state
laws related to public records disclosure.

Upon expiration or termination of this Agreement as provided herein, Gordian shall provide to Owner all
project data generated by Owner in a form accessible by a standard database program, such as Microsoft®
Access®.

Gordian agrees to grant a license to each contractor that is awarded a JOC contract by Owner, provided the
JOC contractor agrees to pay Gordian’s contractor license fee in effect when Owner awards the contract, and
provided the Contractor agrees to abide by the terms and conditions of the JOC System License Agreement
presented as part of their use of the software. No other third-parties may access the Proprietary Information
without Gordian’s Consent.

In the event of a conflict in terms and conditions between this JOC System License and any other terms and
conditions of this Agreement or any purchase order or similar purchasing document issued by Owner, this
JOC System License shall take precedence.
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