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PROFESSIONAL SERVICES AGREEMENT EVERETT

This Professional Services Agreement (“Agreement”) is effective as of the date of last
signature below and is between the City of Everett, a Washington municipal corporation (the
“City”), and the Service Provider identified in the Basic Provisions below (“Service Provider”). This
Agreement is for the purpose of the Service Provider providing services to the City as set forth in
the Agreement. This Agreement includes and incorporates the Basic Provisions, the attached
General Provisions, the attached scope of work (Exhibit A), and the attached method of
compensation (Exhibit B).

BASIC PROVISIONS

KBA, Inc.

11201 SE 8th Street, Suite 160
Service Provider
Bellevue, WA 98004-6455

Kris Overleese, PE

Randy Loveless

City of Everett — Public Works

City Project 2930 Wetmore Ave., 438
Manager

Everett, WA 98201

rloveless@everettwa.gov

Brief Summary of | Construction Management and Inspection services for the PGSF West Marine
Scope of Work View Drive Storm and Combined Sewer, Package 2 Project.

Completion Date | December 31, 2028

Maximum
Compensation $6,744,579.00
Amount




BASIC PROVISIONS

Service Provider
Insurance Contact
Information

Nancy Ferrick

(510) 272-1400

nancy.ferrick@assuredpartners.com

State Retirement
Systems (must
answer both
questions)

Does Service Provider have 25 or more employees?
Answer: Yes

If Service Provider has less than 25 employees, did any Service Provider
Personnel who will work under this Professional Services Agreement retire
under a DRS retirement system?

Answer: N/A - Service Provider has 25 or more employees

“DRS retirement system” refers to any of the following Public Employers’
Retirement System (PERS), School Employees’ Retirement System (SERS),
Teachers’ Retirement System (TRS), and Law Enforcement Officers and
Fire Fighters plan (LEOFF).

“Service Provider Personnel” includes Service Provider employees and
owners (such as shareholders, partners or members). If Service Provider is
a sole proprietor, then “Service Provider Personnel” refers to the sole
proprietor.

Willful Wage
Violation
Certification

By signing this Agreement, the Service Provider certifies that, within the five-
year period immediately preceding the date of Service Provider’s signature,
the Service Provider has not been determined by a final and binding citation
and notice of assessment issued by the Washington Department of Labor and
Industries or through a civil judgment entered by a court of limited or general
jurisdiction to have willfully violated, as defined in RCW 49.48.082, any
provision of chapter 49.46, 49.48, or 49.52 RCW. This certification covers any
entity, however organized, that is substantially identical to Service Provider.
Submission of an untrue certification by Service Provider is a material breach
and cause for Agreement termination.

Agreed
Amendment to
General
Provisions

The attached General Provisions are amended as follows:
The first sentence of Section 10 is replaced with the following sentence:

“To the extent of Service Provider’s negligence, breach of this Agreement,
violation or law, or willful misconduct, and except as otherwise provided in
this Section, Service Provider hereby agrees to defend and indemnify and
save harmless the City from any and all Claims arising out of, in connection
with, or incident to any acts, errors, omissions, or conduct by Service
Provider (or its employees, agents, representatives or




subcontractors/subconsultants) relating to this Agreement, whether such
Claims sound in contract, tort, or any other legal theory.”

END OF BASIC PROVISIONS




IN WITNESS WHEREOF, the City and Service Provider have executed this Agreement,
which includes and incorporates the above Basic Provisions, the attached General Provisions,
the attached scope of work (Exhibit A), and the attached method of compensation (Exhibit B).

CITY OF EVERETT
WASHINGTON

7z

Cassie Franklin, Mayor

04/13/2026

Date

ATTEST

7

Office of the City Clerk

APPROVED AS TO FORM
OFFICE OF THE CITY ATTORNEY
EVERETT JANUARY 13, 2025

B STANDARD DOCUMENT
.

KBA, INC.

ey s

Name of Signer: Kris Overleese, PE

Signature:

Signer’s Email Address: koverleese@kbacm.com
Title of Signer: President


https://secure.na4.adobesign.com/verifier?tx=CBJCHBCAABAAETdJUXfkUxnQFLYGvrNWVhnjvMsWvDh9
https://na4.documents.adobe.com/verifier?tx=CBJCHBCAABAAETdJUXfkUxnQFLYGvrNWVhnjvMsWvDh9
https://na4.documents.adobe.com/verifier?tx=CBJCHBCAABAAETdJUXfkUxnQFLYGvrNWVhnjvMsWvDh9

ATTACHMENT
PROFESSIONAL SERVICES AGREEMENT
(GENERAL PROVISIONS v.1.13.25)

Engagement of Service Provider. The City hereby agrees to engage Service Provider, and Service
Provider hereby agrees, to perform the work in a competent and professional manner and provide
the services described in the Scope of Work attached as Exhibit A. The Scope of Work so identified
is hereafter referred to as “Work”. Without a written directive of an authorized representative of
the City, Service Provider shall not perform any services that are in addition to, or beyond the
scope of, the Work. If Service Provider’s proposal or other document generated by Service
Provider is incorporated or attached as an exhibit or part of any exhibit to this Agreement or in
any amendment or task or work order pursuant to this Agreement, then such proposal or
document is part of this Agreement solely to the extent that it describes the Work, the Work
schedule, and the amounts or rates to be paid for such Work, and Service Provider expressly
agrees that no terms or conditions from such proposal or document are incorporated or included
into this Agreement. In the event of difference or conflict between parts of this Agreement,
Service Provider shall be bound by whichever is more stringent on Service Provider. If, and to the
extent, the Work includes the design of a public work or improvement, in whole or in part, Service
Provider’s design shall be reasonably accurate, adequate and suitable for its intended purpose.
Intellectual Property Rights. Reports, drawings, plans, specifications and any other intangible
property created in furtherance of the Work are property of the City for all purposes, whether the
project for which they are made is executed or not, and may be used by the City for any purpose.
Any reuse by the City of these reports, drawings, plans, specifications and intangible property for
purposes other than in connection with the Work is at the sole risk of the City. To the extent the
Work includes material subject to copyright, Service Provider agrees that the Work is done as a
“Work For Hire” as that term is defined under U.S. copyright law, and that as a result, the City
shall own all copyrights in the Work. To the extent that the Work includes material subject to
proprietary right protection but does not qualify as a “Work For Hire” under applicable law,
Service Provider hereby assigns to the City all right, title and interest in and to the Work, including
all copyrights, patents, trade secrets, and other proprietary rights therein (including renewals
thereof). To the maximum extent permitted by law, Service Provider waives all moral rights in
the Work. Notwithstanding the foregoing, Service Provider retains any intellectual property rights
in documents and intangible property created by Service Provider prior to engagement, or not
created by Service Provider for its performance of this Agreement.
Time of Beginning and Completion of Performance. This Agreement shall commence as of the
date of mutual execution of this Agreement and the Work shall be completed by Completion Date
stated in the Basic Provisions.
Compensation.
A. The City shall pay Service Provider only for completed Work and for services actually
rendered which are described herein. Such payment shall be full compensation for Work
performed or services rendered, including, but not limited to, all labor, materials, supplies,
equipment and incidentals necessary to complete the Work.
Service Provider shall be paid such amounts and in such manner as described in Exhibit B.
C. Service Provider may receive payment as reimbursement for Eligible Expenses actually
incurred. “Eligible Expenses” means those expenses as set forth in an exhibit to this
Agreement or such expenses as are approved for reimbursement by the City in writing prior
to the expense being incurred. An expense shall not be reimbursed if: (1) the expense is not
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identified as an Eligible Expense; (2) the expense exceeds the per item or cumulative limits
for such expense if it is identified as an Eligible Expense; or (3) the expense was not approved
in writing by an authorized City representative prior to Service Provider incurring the
expense. If, and to the extent, overnight lodging in western Washington is authorized,
Service Provider is strongly encouraged to lodge within the corporate limits of City. When
authorized, Service Provider will be reimbursed 100% of lodging expense, if lodged within
the corporate limits of the City, but Service Provider will be reimbursed 50% of lodging
expense when lodged outside the corporate limits of the City. If authorized, the City may (at
its sole option) obtain or arrange air travel for Service Provider.

D. Total compensation, including all services and expenses, shall not exceed the Maximum
Compensation Amount in the Basic Provisions.

E. If Service Provider fails or refuses to correct its work when so directed by the City, the City
may withhold from any payment otherwise due an amount that the City in good faith
believes is equal to the cost to the City of correcting, re-procuring, or remedying any damage
caused by Service Provider’s conduct.

Method of Payment.

A. To obtain payment, Service Provider shall (a) file its request for payment, accompanied by
evidence satisfactory to the City justifying the request for payment; (b) submit a report of
Work accomplished and hours of all tasks completed; (c) to the extent reimbursement of
Eligible Expenses is sought, submit itemization of such expenses and, if requested by the
City, copies of receipts and invoices; and (d) comply with all applicable provisions of this
Agreement. Service Provider shall be paid no more often than once every thirty days.

B. All requests for payment should be sent to the City Project Manager Address in the Basic
Provisions or to an address designated by the City Project Manager in writing.

Submission of Reports and Other Documents. Service Provider shall submit all reports and other
documents as and when specified in the Scope of Work. This information shall be subject to
review by the City, and if found to be unacceptable, Service Provider shall correct and deliver to
the City any deficient Work at Service Provider's expense with all practical dispatch. Service
Provider shall abide by the City’s determinations concerning acceptability of Work.
Termination of Contract. City reserves the right to terminate this Agreement at any time by
sending written notice of termination to Service Provider (“Notice”). The Notice shall specify a
termination date (“Termination Date”). The Notice shall be effective (“Notice Date”) upon the
earlier of either actual receipt by Service Provider (whether by email, mail, delivery or other
method reasonably calculated to be received by Service Provider in a reasonably prompt manner)
or three calendar days after issuance of the Notice. Upon the Notice Date, Service Provider shall
immediately commence to end the Work in a reasonable and orderly manner. Unless terminated
for Service Provider’s material breach, Service Provider shall be paid or reimbursed for: (a) all
hours worked and Eligible Expenses incurred up to the Notice Date, less all payments previously
made; and (b) those hours worked and Eligible Expenses incurred after the Notice Date, but prior
to the Termination Date, that were reasonably necessary to terminate the Work in an orderly
manner. The City does not by this Section waive, release or forego any legal remedy for any
violation, breach or non-performance of any of the provision of this Agreement. At its sole option,
and without limitation of or prejudice to any other available remedy or recourse, the City may
deduct from the final payment due Service Provider (a) any damages, expenses or costs arising
out of any such violations, breaches, or non-performance and (b) any other backcharges or
credits.

Changes. The City may, from time to time, unilaterally change the scope of the services of Service

Provider to be performed hereunder. Such changes, including any increase or decrease in the
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10.

11.

scope of work (and resulting increase or decrease in compensation), shall: (a) be made only in

writing and signed by an authorized City representative, (b) be explicitly identified as an

amendment to this Agreement and (c) become a part of this Agreement.

Subletting/Assignment of Contracts. Service Provider shall not sublet or assign any of the Work

without the express, prior written consent of the City.

Indemnification. Except as otherwise provided in this Section, Service Provider hereby agrees to

defend and indemnify and save harmless the City from any and all Claims arising out of, in

connection with, or incident to any negligent or intentional acts, errors, omissions, or conduct by

Service Provider (or its employees, agents, representatives or subcontractors/subconsultants)

relating to this Agreement, whether such Claims sound in contract, tort, or any other legal theory.

Service Provider is obligated to defend and indemnify and save harmless the City pursuant to this

Section whether a Claim is asserted directly against the City, or whether it is asserted indirectly

against the City, e.g., a Claim is asserted against someone else who then seeks contribution or

indemnity from the City. Service Provider’s duty to defend and indemnify and save harmless
pursuant to this Section is not in any way limited to, or by the extent of, insurance obtained by,
obtainable by, or required of Service Provider. Service Provider’s obligations under this Section
shall not apply to Claims caused by the sole negligence of the City. If (1) RCW 4.24.115 applies to

a particular Claim, and (2) such Claim is caused by or results from the concurrent negligence of (a)

Service Provider, its employees, subcontractors/subconsultants or agents and (b) the City, then

Service Provider’s obligations under this Section shall be only to the extent of Service Provider’s

negligence. Solely and expressly for the purpose of its duties to indemnify and defend and save

harmless the City, Service Provider specifically waives any immunity it may have under the State

Industrial Insurance Law, Title 51 RCW. Service Provider recognizes that this waiver of immunity

under Title 51 RCW was specifically entered into pursuant to the provisions of RCW 4.24.115 and

was the subject of mutual negotiation. As used in this Section: (1) “City” includes the City, the

City’s officers, employees, agents, and representatives and (2) “Claims” include, but is not limited

to, any and all losses, penalties, fines, claims, demands, expenses (including, but not limited to,

attorney’s fees and litigation expenses), suits, judgments, or damages, irrespective of the type of
relief sought or demanded, such as money or injunctive relief, and irrespective of whether the
damage alleged is bodily injury, damage to property, economic loss, general damages, special
damages, or punitive damages or infringement or misappropriation of any patent, copyright,
trade secret, or other proprietary right. If, and to the extent, Service Provider employs or engages
subconsultants or subcontractors, then Service Provider shall ensure that each such
subconsultant and subcontractor (and subsequent tiers of subconsultants and subcontractors)
shall expressly agree to defend and indemnify and save harmless the City to the extent and on the
same terms and conditions as Service Provider pursuant to this Section. The provisions of this

Section shall survive the termination of this Agreement.

Insurance.

A. Service Provider shall comply with the following conditions and procure and keep in force
during the term of this Agreement, at Service Provider’s own cost and expense, the policies
of insurance as set forth in this Section with companies authorized to do business in the State
of Washington, which are rated at least “A-"” or better and with a numerical rating of no less
than seven (7), by A.M. Best Company and which are 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, Service Provider shall require each subcontractor to provide
Workers’ Compensation Insurance for its employees, unless Service Provider covers
such employees.
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2. Commercial General Liability (CGL) 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. A statement 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 $2,000,000
per occurrence and $2,000,000 in the annual aggregate. Such coverage may be
written on a claims made basis.

The above CGL and auto liability policies shall be primary as to the City and shall contain a
provision that the policy shall not be canceled or materially changed without 30 days prior
written notice to the City. No cancellation provision in any insurance policy shall be construed
in derogation of the continuous duty of Service Provider to furnish the required insurance
during the term of this Agreement.

Upon written request by the City, the insurer or its agent will furnish, prior to or during any
Work being performed, a copy of any policy cited above, certified to be a true and complete
copy of the original.

The Description of Operations on the Certificate of Insurance must substantially read as
follows: "The above commercial general and auto liability policies are primary as to the City
of Everett; have the City of Everett, its officers, employees, agents, and volunteers as
additional insureds; and contain a provision that the policy shall not be canceled or
materially changed without 30 days prior written notice to the City of Everett."

Prior to Service Provider performing any Work, Service Provider shall provide the City or the
City’s designee with a Certificate of Insurance acceptable to the City Attorney evidencing the
required insurance. Service Provider shall provide the City or the City’s designee with either
(1) a true copy of an endorsement naming the City of Everett, its officers, employees, agents
and volunteers as Additional Insureds 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 Insureds or (2) a true copy of the blanket
additional insured clause from the policies. Receipt by the City or the City’s designee of any
certificate showing less coverage than required is not a waiver of Service Provider’s
obligations to fulfill the requirements of this Section. No statement on a third-party website
(such as a Trustlayer) that a requirement is “waived” or “overridden” is a waiver of Service
Provider’s obligations to fulfill the requirements of this Section.

If the Professional Errors and Omissions Insurance is on a claims made policy form, the
retroactive date on the policy shall be the effective date of this Agreement or prior. The
retroactive date of any subsequent renewal of such policy shall be the same as the original
policy provided. The extended reporting or discovery period on a claims made policy form
shall not be less than 36 months following expiration of the policy.

Service Provider certifies that it is aware of the provisions of Title 51 of the Revised Code of
Washington that requires every employer to be insured against liability of Workers’
Compensation, or to undertake self-insurance in accordance with the provisions of that Title.
Service Provider shall comply with the provisions of Title 51 of the Revised Code of
Washington before commencing the performance of the Work. Service Provider shall provide
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the City with evidence of Workers’ Compensation Insurance (or evidence of qualified self-
insurance) before any Work is commenced.

In case of the breach of any provision of this Section, the City may, at its option and with no
obligation to do so, provide and maintain at the expense of Service Provider, such types of
insurance in the name of Service Provider, and with such insurers, as the City may deem
proper, and may deduct the cost of providing and maintaining such insurance from any sums
which may be found or become due to Service Provider under this Agreement or may demand
Service Provider to promptly reimburse the City for such cost.

12. Risk of Loss. Service Provider shall be solely responsible for the safety of its employees, agents
and subcontractors in the performance of the work hereunder and shall take all protections
reasonably necessary for that purpose. All work shall be done at Service Provider’s own risk, and
Service Provider shall be solely responsible for any loss of or damage to Service Provider’s
materials, tools, or other articles used or held for use in connection with the work.

13. Independent Contractor.

A.

C.

This Agreement neither constitutes nor creates an employer-employee relationship. Service
Provider must provide services under this Agreement as an independent contractor. Service
Provider must comply with all federal and state laws and regulations applicable to
independent contractors including, but not limited to, the requirements listed in this Section.
Service Provider agrees to indemnify and defend the City from and against any claims, valid
or otherwise, made against the City because of these obligations.

In addition to the other requirements of this Section, if Service Provider is a sole proprietor,
Service Provider agrees that Service Provider is not an employee or worker of the City under
Chapter 51 of the Revised Code of Washington, Industrial Insurance for the service
performed in accordance with this Agreement, by certifying to the following:

(2) Service Provider is free from control or direction over the performance of the
service; and
(2) The service performed is outside the usual course of business for the City, or will

not be performed at any place of business of the City, or Service Provider is
responsible for the costs of the principal place of business from which the service
is performed; and

(3) Service Provider is customarily engaged in an independently established business
of the same nature as the service performed, or has a principal place of business
for the service performed that is eligible for a business deduction for federal
income tax purposes; and

(4) On the effective date of this Agreement, Service Provider is responsible for filing
a schedule of expenses, for the next applicable filing period, with the internal
revenue service for the type of service performed; and

(5) By the effective date of this Agreement or within a reasonable time thereafter,
Service Provider has established an account with the department of revenue and
other state agencies, where required, for the service performed for the payment
of all state taxes normally paid by employers and businesses and has registered
for and received a unified business identifier number from the state of
Washington; and

(6) By the effective date of this Agreement, Service Provider is maintaining a separate
set of records that reflect all items of income and expenses of the services
performed.

Any and all employees of Service Provider, while engaged in the performance of any Work,
shall be considered employees of only Service Provider and not employees of the City.
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14,

15.

16.

17.

18.

Service Provider shall be solely liable for any and all claims that may or might arise under the
Worker's Compensation Act on behalf of such employees or Service Provider, while so
engaged and for any and all claims made by a third party as a consequence of any negligent
act or omission on the part of Service Provider's employees, while so engaged on any of the
Work.

D. Service Provider shall comply with all applicable provisions of the Fair Labor Standards Act
and other legislation affecting its employees and the rules and regulations issued thereunder
insofar as applicable to its employees and shall at all times save the City free, clear and
harmless from all actions, claims, demands and expenses arising out of such act, and rules
and regulations that are or may be promulgated in connection therewith.

E. Service Provider assumes full responsibility for the payment of all payroll taxes, use, sales,
income, or other form of taxes (such as state and, city business and occupation taxes), fees,
licenses, excises or payments required by any city, federal or state legislation which are now
or may during the term of the Agreement be enacted as to all persons employed by Service
Provider and as to all duties, activities and requirements by Service Provider in performance
of the Work and Service Provider shall assume exclusive liability therefor, and meet all
requirements thereunder pursuant to any rules or regulations that are now or may be
promulgated in connection therewith.

Employment/Conflict of Interest. Service Provider warrants that it has not employed or retained

any company or person, other than a bona fide employee working solely for Service Provider, to

solicit or secure this Agreement and that it has not paid or agreed to pay any company or person,
other than a bona fide employee working solely for Service Provider, any fee, commission,
percentage, brokerage fee, gifts, or any other 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 to annul this Agreement without liability or, in its discretion, to deduct from the

Agreement price or consideration or otherwise recover, the full amount of such fee, commission,

percentage, brokerage fee, gift, or contingent fee. Further, it is recognized that Service Provider

may or will be performing professional services during the term of this Agreement for other
parties; however, such performance of other services shall not conflict with or interfere with

Service Provider's ability to perform the Work. Service Provider agrees to resolve any such

conflicts of interest in favor of the City.

Audits and Inspections. At any time during normal business hours and as often as the City may

deem necessary, Service Provider shall make available to the City for the City’s examination all of

Service Provider’s records and documents with respect to all matters covered by this Agreement

and, furthermore, Service Provider will permit the City to audit, examine and make copies,

excerpts or transcripts from such records, and to make audits of all contracts, invoices, materials,
payrolls, records of personnel, conditions of employment and other data relating to all matters
covered by this Agreement.

City of Everett Business License. Service Provider agrees to obtain a City of Everett business

license prior to performing any work pursuant to this Agreement.

State of Washington Requirements. Service Provider agrees to register and obtain any State of

Washington business licenses, Department of Revenue account and/or unified business identifier

number as required by RCW 50.04.140 and 51.08.195 prior to performing any work pursuant to

this Agreement.

Compliance with Federal, State and Local Laws/Prevailing Wages. Service Provider 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 work hereunder. If any Work by Service

Provider or a subcontractor is subject to prevailing wages under chapter 39.12 RCW, all wages to
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19.

20.

21.

22.

23.

24,

workers, laborers, or mechanics employed in the performance of such work shall be not less than
prevailing wages under chapter 39.12 RCW. State of Washington prevailing wage rates published
by the Washington State Department of Labor and Industries (L&I) are obtainable from the L&l
website address: https://www.Ini.wa.gov/licensing-permits/public-works-projects/prevailing-
wage-rates/, and the effective prevailing wage date is the same date as the date of last signature
on this Agreement. A copy of the applicable prevailing wage rates are also available for viewing
at Owner’s office located at City of Everett Public Works, 3200 Cedar St, Everett, WA, and the City
will mail a hard copy of the prevailing wage rates upon written request.

Compliance with the Washington State Public Records Act. Service Provider acknowledges that
the City is subject to the Public Records Act, chapter 42.56 RCW (the “Act”). All records owned,
used or retained by the City are public records subject to disclosure unless exempt under the Act,
whether or not such records are in the possession or control of the City or Service Provider.
Service Provider shall cooperate with the City so that the City may comply with all of its obligations
under the Act. Within ten (10) days after receipt of notice from the City, Service Provider shall
deliver to the City copies of all records relating to this Agreement or relating to the Work that the
City determines qualify as the City’s public records under the Act. If the City receives a public
records request relating to this Agreement or relating to the Work, the City shall seek to provide
notice to Service Provider at least ten (10) days before the City releases records pursuant to such
public records request, but in no event will the City have any liability to Service Provider for any
failure of the City to provide such notice. In addition to its other indemnification and defense
obligations under this Agreement, Service Provider shall indemnify and defend the City from and
against any and all losses, penalties, fines, claims, demands, expenses (including, but not limited
to, attorney’s fees and litigation expenses), suits, judgments, or damage arising from or relating
to any failure of Service Provider to comply with this Section.

Compliance with Grant/Loan Terms and Conditions. Service Provider shall comply with any and
all terms, conditions, terms and requirements of any federal, state or other agency grant or loan
that wholly or partially funds Service Provider’s work hereunder. If the grant or loan requires that
the agency be a third-party beneficiary to this Agreement, then the agency is a third party
beneficiary to this Agreement.

Equal Employment Opportunity. Service Provider shall not discriminate against any employee,
applicant for employment, or other person on the basis of race, color, religion, sex, age,
disability, marital state, or national origin or other circumstance prohibited by applicable
federal, state, or local law or ordinance. Service Provider shall comply with and shall not violate
any applicable provisions of Chapter 49.60 RCW, Title VI of the Civil Rights Act of 1964, and all
applicable federal, state, or local law or ordinance regarding non-discrimination.

Waiver. Any waiver by Service Provider or the City or 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.
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. The title of this Agreement and the headings used in
this Agreement, are for ease of reference only and shall not in any way be construed to limit or
alter the meaning of any provision.

Modification of Agreement. This Agreement may only be modified as provided in Section 8, or

by a writing explicitly identified as a modification or amendment of this Agreement that is signed
by authorized representatives of the City and Service Provider.
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25.

26.

27.

28.

29.

30.

31.

32.

33.

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, and the remainder
of the Agreement shall remain in full force and effect.

Notices.

A. Notices to the City shall be sent to the City Project Manager address in the Basic Provisions.
B. Notices to Service Provider shall be sent to its address in the Basic Provisions.

Venue. Venue for any lawsuit arising out of this Agreement shall be in the Superior Court of
Snohomish County, Washington.

Governing Law. The laws of the State of Washington, without giving effect to principles of conflict
of laws, govern all matters arising out of or relating to this Agreement.

City Marks. Service Provider will not use any trade name, trademark, service mark, or logo of the
City (or any name, mark, or logo confusingly similar thereto) in any advertising, promotions, or
otherwise, without the City's express prior written consent.

No Personal Liability. No officer, agent or employee of the City shall be personally responsible
for any liability arising under this Agreement, whether expressed or implied, nor for any
statement or representation made or in any connection with this Agreement.

Federal Debarment. Service Provider shall immediately notify the City of any suspension or
debarment or other action that excludes Service Provider or any Service Provider subcontractor from
participation in Federal contracting. Service Provider shall verify all subcontractors that are intended
and/or used by Service Provider for performance of Work are in good standing and are not debarred,
suspended or otherwise ineligible by the Federal Government. Debarment shall be verified at
https://www.epls.gov/epls/search.do. Service Provider shall keep proof of such verification within
Service Provider records.

Signature/Counterparts. This Agreement and any amendment thereto may be signed in
counterparts, each of which shall be deemed an original, and all of which, taken together, shall be
deemed one and the same document. AdobeSign signatures are fully binding. Any ink, electronic,
faxed, scanned, photocopied, or similarly reproduced signature of either party on this Agreement or
any amendment hereto will be deemed an original signature and will be fully enforceable as an
original signature.

Standard Document. This General Provisions document is a standard City form document. No
changes by Service Provider are authorized to the General Provisions. Notwithstanding anything

to the contrary in this Agreement, in the event that Service Provider makes unauthorized

changes to the General Provisions, such changes are deemed to have never been made and

the contract between the City and Service Provider is deemed to be the unchanged standard

City form General Provisions in version stated below, regardless of whether the City signs this
Agreement in a form that may contain the unauthorized changes.

END OF GENERAL PROVISIONS
(v.1.13.25)

B STANDARD DOCUMENT

Bl APPROVED AS TO FORM
L OFFICE OF THE CITY ATTORNEY
EVERETT  JANUARY 13, 2025

General Provisions - 8
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(SCOPE OF WORK -- ATTACHED)

Exhibit A (Scope of Work)



KBA, Inc. December 23, 2025

EXHIBIT A
SCOPE OF SERVICES
for
PGSF WMVD Storm and Combined Sewer Package 2

KBA, Inc. (Consultant) will provide Construction Management (CM) services to City of Everett (Client) for
the project known as PGSF WMVD Storm and Combined Sewer Package 2 (Project). These services
will include consultation, contract administration, field observation, documentation, and material testing,
as required during the construction of the Project, as detailed below.

Project Description:

The City of Everett (City) Port Gardner Water Quality Program serves to improve water quality in
Possession Sound and Port Gardner Bay by reducing combined sewer overflows (CSOs) and providing
regional stormwater treatment for more than 200 acres of urban watershed. This program includes the
construction of the Port Gardner Storage Facility (PGSF) and the associated West Marine View Drive
WMVD conveyance infrastructure (PGSF WMVD Storm and Combined Sewer). PGSF WMVD Storm and
Combined Sewer is split into two discrete projects, referred to as Packages 1 and 2. The PGSF WMVD
WMVD Storm and Combined Sewer Package 2 consists of construction of various diameter pipelines and
structures to convey wastewater and stormwater to the Port Gardner Storage Facility from multiple
locations north and south of the PGSF. The PGSF and PGSF WMVD Storm and Combined Sewer
projects are scheduled to be operational by December 31, 2027. The Designer of Record on this Project
is Brown and Caldwell (Designer).

I. CONSTRUCTION MANAGEMENT SERVICES

A. Consultant Contract and Team Management: Provide overall day-to-day management of the
Consultant contract and Team, including:

1. Decide on best modes and frequency of communication with Client and Designer. Liaison
and coordinate with Client on a regular basis to discuss Project issues and status.

2. Manage Consultant Team, comprised of Consultant’s staff and its subconsultants, if any.
Organize and layout work for Consultant Team.

3. Review monthly expenditures and Consultant Team scope activities. Prepare and submit to
Client monthly, an invoice and progress report describing services provided that period.
Prepare and submit reporting required by funding source(s), if any.

Deliverables
e Monthly invoices and progress reports
e Reporting required by funding source(s), if any

B. Preconstruction Services
1. Review Contract Documents to familiarize team with Project requirements.

2. During Bidding period:
a. Lead Pre-Bid meeting(s).
b. Assist in analyzing bidder questions, as needed.
c. Assist Designer in researching and preparing Addenda, as needed.

S:\Projects\Contracts\Client\Everett\BP2512801_WMVD Storm+Combined Sewer CM\Negotiations\Prime_KBA_Negotiations\Scope KBA_WMVD_Rev1.docx 10f7
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December 23, 2025

Assist Client in checking and analyzing bids and bidders.

Organize and lead preconstruction conference:

a. Prepare and distribute notices.

b. Prepare agenda.

c. Conduct the meeting.

d. Prepare and distribute meeting notes to attendees and affected agencies.

Provide one set of preconstruction photographs.

Deliverables

Preconstruction Conference Notice, Agenda, and Notes
Preconstruction photos, digital files on electronic storage medium

C. Construction Phase Services — Contract Administration

1.

10.

11.

12.

Liaison with the Client, construction contractor, Designer, appropriate agencies, adjacent
property owners, and utilities.

In concurrence with Progress Estimates, provide the Client with brief construction progress
reports, highlighting progress and advising of issues that are likely to impact cost, schedule,
or quality/scope.

Schedule Review:
a. Review construction contractor’s schedules for compliance with Contract Documents.

b. Monitor the construction contractor’s conformance to schedule and request revised
schedules when needed. Advise Client of schedule changes.

Progress Meetings. Lead regular (usually weekly) progress meetings with the construction
contractor, including Client pre-briefing. Prepare weekly meeting agenda and meeting notes
and distribute copies to attendees. Track outstanding issues on a weekly basis.

Manage Submittal Process. Track and review, or cause to be reviewed by other appropriate
party, work plans, shop drawings, samples, test reports, and other data submitted by the
construction contractor, for general conformance to the Contract Documents.

Record of Materials. Maintain records of material compliance documentation received and
advise Client of any known deficiencies.

Prepare weekly statement of working days and distribute to the Client and Contractor.

Manage RFI (Request for Information) process. Track and review/evaluate or cause to be
reviewed/evaluated by other appropriate party, RFls. Manage responses to RFIs.

Change Management. Evaluate entitlement, and prepare scope, impact, and independent
estimate for change orders. Facilitate resolution of change orders.

Monthly Pay Requests. Prepare monthly progress estimates for payment. Review payment
requests submitted by construction contractor for comparison and reconcile differences.
Review with Client and construction contractor and recommend approval, as appropriate.

a. Evaluate construction contractor's Schedule of Values for lump sum items. Review the
Contract Price allocations and verify that such allocations are made in accordance with
the requirements of the Contract Documents.

Notify construction contractor of work found in noncompliance with the requirements of the
contract.

Assist the Client in the investigation of malfunctions or failures observed during construction.
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KBA, Inc.

13.

14.

15.

16.

17.

December 23, 2025

Public Information. Provide information for Client to prepare media communications and
public notices on Project status. Provide information for Client’s inclusion into a Project
website and/or newsletter, if requested.

Record Drawings. Review not less than monthly, the construction contractor’s redline set of
contract plans. Maintain a CM Team set of conformed drawings tracking plan changes,
location of discovered anomalies and other items, as encountered by Consultant Team. Use
these markups to check the progress of the Contractor-prepared Record Drawings.

Document Control. Establish and maintain document filing and tracking systems, following
Client guidelines and meeting funding agency requirements. Collect, organize, and prepare
documentation on the Project.

a. If requested, one hard copy of files will be kept in the Project field office.

b. Electronic documentation will be stored in a Project Website, using Autodesk
Construction Cloud (ACC), managed and hosted by the Consultant. The Client will be
provided with licenses for their and the construction contractor’s use of the ACC website
during the Project. Consultant will provide one training session for Client and
construction contractor users of the ACC website, and ongoing support, as needed.

c. The ACC Project website will transition to “read-only” access upon expiration of the
Agreement, or upon project completion and transfer of final records, whichever occurs
first. Transference of final records will include a digital copy of the files stored in the ACC
Project website. Access to the ACC website will expire 60 days after transference of final
records.

d. The ACC software previously belonging or licensed to Consultant and used to perform
the contracted services shall remain the property of Consultant.

Project Closeout. If requested, prepare or assist with preparation of Certificate Letters of
Substantial, Physical, and Final Completion for Client approval and signature, to include
punch list. Prepare final pay estimate for Client approval and processing.

Final Records. Compile and convey final Project records, transferring to the Client for its
archiving at final acceptance of the Project. Should Consultant’s work end prior to full
completion of the Project, its records will be transferred to the Client prior to departure from
the Project. Records will consist of electronic records on electronic storage medium.

Deliverables

Monthly Construction Progress Reports
Schedule Review Comments

Meeting Agendas and Notes

Submittal Log

Record of Materials

RFI Log

Change Order(s)

Progress Pay Requests

Certificate Letters of Completion

Final records — electronic

D. Construction Phase Services — Field

1.

Observe the technical conduct of the construction, including providing day-to-day contact with
the construction contractor, Client, utilities, and other stakeholders, and monitor for
adherence to the Contract Documents. The Consultant’s personnel will act in accordance
with Sections 1-05.1 and 1-05.2 of the WSDOT/APWA Standard Specifications.
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2. Observe material, workmanship, and construction areas for compliance with the Contract
Documents and applicable codes. Advise the Client of any non-conforming work observed
during site visits.

3. Prepare Inspector Daily Reports (IDRs), recording the construction contractor’'s operations as
actually observed by the Consultant; includes estimated quantities of work placed that day,
contractor’s equipment and crews, photos of work performed, and other pertinent information.
Interpret Construction Contract Documents, in coordination with Designer.

Evaluate and report to Client issues that may arise as to the quality and acceptability of
material furnished, work performed, and rate of progress of work performed by the
construction contractor.

6. Establish communications with adjacent property owners. Respond to questions from
property owners and the general public.

7. Coordinate with permit holders on the Project to monitor compliance with approved permits, if
applicable.

8. Prepare field records, daily reports of force account worked, and other payment source
documents to help facilitate administration of the Project in accordance with funding agency
requirements.

9. Attend and actively participate in regular on-site meetings.

10. Take periodic digital photographs during the course of construction. Photographs to be
labeled and organized in accordance with Client protocol.

11. Punch List. Upon substantial completion of work, coordinate with the Client and affected
agencies, to prepare a ‘punch list’ of items to be completed or corrected. Coordinate final
inspection with those agencies.

12. Testing. Conduct materials and laboratory tests. Coordinate the work of the Field
Representative(s) and testing laboratories in the observation and testing of materials used in
the construction; document and evaluate results of testing; and inform Client and construction
contractor of deficiencies.

13. Special Inspections. Conduct special inspections in accordance with design requirements
identified in bid documents.

Deliverables

o IDRs with Project photos — submitted on a weekly basis

e Field Note Records and Daily Reports of Force Account Worked

e Additional Project photos not included in IDRs

e Punch List(s)

e Testreports

o Special Inspections Reports

E. Assumptions

1.

Budget:

a. Staffing levels are anticipated in accordance with the attached budget estimate.
Consultant services are budgeted for a 19-month period, from March 2026 through
September 2027 and a few staff members continuing part time to November 2027.
Overtime has not been figured into the budget.

b. Consultant will work up to the limitations of the authorized budget. If additional budget is
needed to cover instances, including but not limited to the following, Client and
Consultant will negotiate a Supplement to this Agreement:
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i. The contractor’s schedule requires inspection coverage of extra crews and shifts.
ii. The construction contract runs longer than the time period detailed above.
iii. Any added scope tasks.

The work is anticipated to be performed during daytime hours. Should night work be
necessary, a 15 percent differential for labor will be applied to all night shift hours worked
by Consultant’'s employees.

If Consultant provides their own construction field office, Client will reimburse Consultant
for all office costs, including lease and/or rental of space, equipment, utilities, and
insurance. Costs are based on a Enter #-month lease, with a subsequent option for a
month-to-month rental. If the office is actually occupied for a shorter period than stated in
the lease/rental agreement, Client will nevertheless reimburse Consultant for all fixed
costs based on a specified agreement period.

The budget allocations shown in Exhibit B are itemized to aid in Project tracking purposes
only. The budget may be transferred between tasks or people, or between labor and
expenses, provided the total contracted amount is not exceeded without prior
authorization.

The budget assumes that Consultant’s standard forms, logs, and processes will be used
on the Project ACC website. Any customization to meet specialized Client requirements
will be Extra Work.

Should Consultant’s level of effort extend beyond the time period detailed in the attached
Exhibit B - Estimate, and into a new year, labor rates will adjust annually on January 1.

Items and Services Client will provide:

Meeting arrangements and facilities for pre-bid and preconstruction meetings. Prepare
and distribute meeting notes from pre-bid meeting(s), if any.

b. Field office, including:

i. workstations (desk, chair, and storage) for 6 staff
ii. conference table and chairs

iii. combination printer/copier/scanner machine with these capabilities: 11x17 size, color,
and of business quality

iv. Wired coaxial or fiber connection to the field office. Internet connectivity must
support download speed of at least 500Mbps, and minimum upload speed of 50
Mbps, provisioned with one (1) static IP address for remote support connectivity

v. A router with wi-fi capability and a minimum of 2 high speed ethernet ports
vi. miscellaneous office supplies

vii. utilities and sanitary facilities

viii. security of all equipment against theft and/or unauthorized access

Retain Engineer of Record for shop drawing review, RFls, design changes, and final
record drawings.

Coordination with and enforcement of utility franchise agreements and/or contracts and
schedules for services related to this Project.

Verify that the required permits, bonds, and insurance have been obtained and submitted
by the construction contractor. Obtain all permits not required to be provided by
construction contractor.

Construction Survey. Provide project control survey and staking that is not already
assigned to the construction contractor.

3. Scope:
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a. The Autodesk Construction Cloud Project website being used for this Project is
proprietary to the Consultant (KBA, Inc.), and may not be used by any other party or on
any other project without the written permission and involvement of KBA, Inc.

b. Constructability Review of design documents will be for constructability, for general
conformance with the design concept, and for contradictions and inconsistencies
between the various parts of the design documents. This review will not include review of
the accuracy or completeness of details, such as quantities, dimensions, weights,
gauges, or fabrication processes; and will not include quantity takeoffs.

c. Consultant will provide observation services for the days/hours that its’ Inspector(s)
personnel is/are on-site. The Inspector(s) will not be able to observe or report
construction activities, or collect documentation, during the time they are not on-site.

d. The Consultant’s monitoring of the construction contractor's activities is to ascertain
whether or not they are performing the work in accordance with the Contract Documents;
in case of noncompliance, Consultant will reject non-conforming work and pursue the
other remedies in the interests of the Client, as detailed in the Contract Documents. The
Consultant cannot guarantee the construction contractor’'s performance, and it is
understood that Consultant shall assume no responsibility for proper construction means,
methods, techniques, Project site safety, safety precautions or programs, or for the failure
of any other entity to perform its work in accordance with laws, contracts, regulations, or
Client’s expectations.

e. Definitions and Roles. The use of the term “inspect” in relation to Consultant services is
synonymous with “construction observation,” and reference to the “Inspector” role is
synonymous with “Field Representative,” and means: performing on-site observations of
the progress and quality of the Work and determining, in general, if the Work is being
performed in conformance with the Contract Documents; and notifying the Client if Work
does not conform to the Contract Documents or requires special inspection or testing.
Where “Specialty Inspector” or “specialty inspection” is used, it refers to inspection by a
Building Official or independent agent of the Building Official, or other licensed/certified
inspector who provides a certified inspection report in accordance with an established
standard.

f. Because of the prior use of the Project site, there is a possibility of the presence of toxic
or hazardous materials. Consultant shall have no responsibility for the discovery,
presence, handling, removal or disposal of toxic or hazardous materials, or for exposure
of persons to toxic or hazardous materials in any form at the Project site, including but
not limited to asbestos, asbestos products, polychlorinated biphenyl (PCB), or other toxic
substances. If the Consultant suspects the presence of hazardous materials, they will
notify the Client immediately for resolution.

g. Review of Shop Drawings, samples, and other submittals will be for general conformance
with the design concept and general compliance with the requirements of the contract for
construction. Such review will not relieve the Contractor from its responsibility for
performance in accordance with the contract for construction, nor is such review a
guarantee that the work covered by the shop drawings, samples and submittals is free of
errors, inconsistencies or omissions.

h. Any opinions of probable construction cost provided by the Consultant will be on the
basis of experience and professional judgment. However, since Consultant has no
control over competitive bidding or market conditions, the Consultant cannot and does
not warrant that bids or ultimate construction costs will not vary from these opinions of
probable construction costs.

i. Quantity takeoffs and calculated quantities are for the purpose of comparing with
Designer’s and/or bidders’ quantities and are not a guarantee of final quantities.
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Development of construction schedules and/or sequencing, and/or reviewing and
commenting on contractor’s schedules, is for the purpose of estimating number of days to
complete a project, for identifying potential schedule and coordination challenges, and
determining compliance with the construction contract. It is not a guarantee that a
construction contractor will complete the Project in that sequence or timeline, as means
and methods are the responsibility of the construction contractor.

Consultant is not responsible for any costs, claims or judgments arising from or in any
way connected with errors, omissions, conflicts or ambiguities in the Contract Documents
prepared by others. The Consultant does not have responsibility for the professional
quality or technical adequacy or accuracy of the design plans or specifications, nor for
their timely completion by others.

If Consultant provides Value Analysis or Value Engineering services, it is understood that
any ideas, advice, or recommendations generated by the Consultant are made based
only on the information presented to them, and need engineering analysis by the
Designer to verify; Consultant is not responsible for the final design product.

. RCW 4.24.115 is applicable to Consultant’s services provided under this Agreement.

Consultant’s insurance carrier provides coverage on ISO equivalent endorsement forms.

Services provided by the Consultant under this Agreement will be performed in a manner
consistent with that degree of care and skill ordinarily exercised by members of the same
profession currently practicing under similar circumstances, in the same geographical
area and time period.

Nothing in the Agreement is intended to create, nor shall it be construed to create, a
fiduciary duty owed by either party to the other. Consultant makes no warranties,
guarantees, express or implied, under this Agreement or otherwise in connection with
Consultant’s services.

Client agrees that Consultant will not be held liable for the completeness, correctness,
readability, or compatibility of any electronic media submitted to Client, after an
acceptance period of 30 days after delivery of the electronic files, because data stored on
electronic media can deteriorate undetected or can be modified without Consultant’s
knowledge.

Consultant will not be liable for any damage to the field office premises or utilities
provided by Client, unless caused by Consultant’'s own negligence.

Il OPTIONAL SERVICES

All services not detailed above, are considered Optional Services, which, along with any other Extra Work
requested by the Client, will be performed only when a mutually negotiated Supplement to this Agreement
is executed, specifying scope of services and budget.
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT

SELECT ONE OF THE FOLLOWING METHODS OF COMPENSATION, EACH OF WHICH IS
SUBJECT TO THE MAXIMUM COMPENSATION AMOUNT

HOURLY RATE. The City shall pay Service Provider a sum equal to the amount of hours
actually worked multiplied by the rate identified below for staff performing the Work.

Name Title Rate
See Attached Exhibit B-1

If there are more staff than rows in the table above, then those staff names, titles, and rates shall
be provided in the Scope of Work.

|:| PROGRESS PAYMENTS. The City shall pay Service Provider the following amounts upon the
completion of the following tasks.

Task Amount Paid on
Task Completion

If there are more tasks than rows in the table above, then those tasks and payment amounts shall
be provided in the Scope of Work.

|:| LUMP SUM. The City shall pay Service Provider $ upon the completion of the
Work.

D METHOD CONTAINED IN SCOPE OF WORK. The City shall pay Service Provider as set forth in
the Scope of Work.

D METHOD CONTAINED IN ATTACHED PAGE(S). The City shall pay Service Provider as set forth
in the spreadsheets or other documents attached to this Exhibit B.

Exhibit B (Method of Compensation)
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