CONTRACT NO. 2019-106

AN INTERLOCAL AGREEMENT BETWEEN
THE CITY OF LAKEWOOD AND THE " AKEWOOD WATER DISTRICT
REGARDING THE CONSTRUCTION OF UTILITY IMPROVEMENTS WITHIN
FORT STEILACOOM PARK ALONG ANGI ™ LANE BETWEEN ELWOOD DRIVE
AND STEILACOOM BOULEVARD

THIS AGREEMENT is entered into by and between the CITY OF LAKEWOOD, a municipal
corporation of the State of Washington (the “City”) and the LAKEWOOD WATER DISTRICT,
a special purpose district of the State of Washington (the “Water District”), collectively referred
to as the “Parties.”

WHEREAS, pursuant to Chapter 39.34 RCW, the Parties, are authorized to enter into an
interlocal agreement for the purposes of cooperatively and efficiently providing utility services to
the citizens they serve; and,

WHEREAS, the purpose for this agreement is to allow coordination between the Parties during
the construction of utilities within the real property consisting of Pierce County Parcels
0220321023 and 0219041000 along Angle Lane SW from Steilacoom Boulevard SW to Elwood
Drive SW which is referred to as the “Corridor”; and,

WHEREAS, Angle Lane SW from Steilacoom Boulevard SW to Elwood Drive is located within
the boundaries of both the City and the Water District; and,

WHEREAS, the Parties recognize the need for improved utility infrastructure in the Corridor;
and,

WHEREAS, the City has budgeted $700,000 in funds to design and construct utility
improvements to Fort Steilacoom Park which is located within the Corridor, and all these
improvements are collectively referred to as, "Utility Improvements"; and,

WHEREAS, the Water District has budgeted over $250,000 from its capital improvement fund
to install water mains within the Corridor, and these improvements are referred to as "Water
Main Improvements"; and,

WHEREAS, the City is the lead agency for the design and construction of the Utility
Improvements; and,

WHEREAS, the Parties recognize that it is in the best interest of the public to coordinate the
design and construction of the Utility Improvements and Water Main Improvements when the
coordination will minimize costs, conflicts among the utility systems, and public inconvenience
during construction; and

WHEREAS, the Parties recognize that it is in the best interest of the public to particularly
incorporate the Water District’s Water Main Improvements into the City's construction plans and
contract for its Utility Improvements because incorporation will increase efficiency and decrease
costs; and



WHEREAS, the incorporation of the Water District’s Water Main Improvements into the City’s
Utility Improvements for the Corridor is referred to as the “Project”; and

WHEREAS, the Parties recognize the complexity and challenges associated with implementing
the Project and pledge to work cooperatively to assure a mutually successful implementation and
completion of the Project;

NOW, THEREFORE, in consideration of the terms and conditions contained herein, it is
mutually agreed by and between the City and the Water District as follows:

SECTION 1. DURATION

This Agreement, unless terminated sooner as provided for in Section 20, shall be in full force and
effect commencing on the date of execution of this Agreement and terminating when the Water
Main Improvements have been accepted by the Water District and the Water District has paid the
City in full, unless terminated sooner as provided in this Agreement. Termination of this
Agreement shall have no effect on the obligations of either Party to maintain the improvements.

SECTION 2. PURPOSES

The City plans to construct a water line to serve the facilities at Fort Steilacoom Park. To do so,
the City would typically build half the line at an 8-inch diameter. However, the 8-inch diameter
line will not meet the needs of the Water District, which needs a 12-inch diameter line to service
areas outside of the Park. The City and District have agreed to share the costs for construction of
a new 12-inch line through the Park.

The purposes of this agreement are to: (1) document the agreement reached between the City and
the Water District regarding the design and construction of the Project, and (2) establish the roles
and responsibilities of the City and the Water District relating to the design, construction,
oversight, and administration of the Project.

SECTION 3. IDENTIFICATION OF GOALS

The goals entering into this agreement are to: (1) facilitate the design and construction of the
Project; (2) produce a project that meets the applicable standards as set forth through the
District’s Developers Extension Agreement and Design/Construction Specifications & Standards
(DEA) and approval of both the City and the Water District; (3) achieve maximum cost savings
fortl  benefit of the public served by both the City and the Water District; (4) minimize
inconvenience to the traveling public during construction of the Project; (5) perform appropriate
levels of construction administration and construction quality assurance and quality control; (6)
create a Project schedule maximizing coordination among the City, the Water District, and the
Project's contractor(s); (7) provide the Water District with planning input during all aspects of
Project; (8) create a Project sequencing schedule to insure continuity of water service and fire
flow to all areas of affected community throughout the duration of the Project.



SECTION 4. THE CITY'S RESPONSIBILITY

[

The City shall designate a construction lead administrator to administer the cooperative
undertaking of the Project.

The City shall lead development of design and bid documents for the Utility
Improvements.

The City shall pay for all portions of the Project not related to the Water Main
Improvements and contribute forty three percent (43%) toward the cost of the Water
Main Improvements, plus the costs of water service connections and General Facilities
Charge and proportional share of Tapping Sleeve (77%), hydrants (50%), all service
connections (100%), CSTC (80%), and inspections performed by the District up $2,000.
The City shall provide CAD / design support for the development of the Water Main
Improvements plans and specifications for inclusion in the Project bid documents.

The City shall complete all necessary environmental documentation for the Project and
shall serve as the lead agency in ensuring that the Project complies with all applicable
requirements of the State Environmental Policy Act, chapter 43.21C RCW (SEPA).

In coordination with the Water District, the City shall secure all necessary rights-of-way
and easements required for the construction of the Project.

The City shall be the lead in development of the contract provisions and plans for the
Project including: (1) inclusion of plans and specifications; (2) advertisement and posting
for bids; (3) instructions to bidders, including an instruction that bidders show the cost of
contract items allocated to the Water Main Improvements segregated from the cost of
contract items for which the City is funding; (4) bid form, bid schedules, and bidder
information and signature form; (5) establishment of the naming and scope of each of the
various bid schedules; (6) deposit or bid bond form; (7) non-collusion affidavit form; (8)
subcontractor list; (9) bidder’s construction experience form; (10) contract agreement;
(11) contract bond (performance and payment); and (12) state wage rates.

The City shall be the lead in the bidding process for the Project.

Prior to advertising the Project, the City shall provide to the Water District the draft
contract provisions prepared by the City. The City shall not advertise the Project until the
Water District has responded to the draft contract provisions as described in Section 4.D
of this Agreement.

No more than three (3) business days after identifying the lowest responsible and
responsive bidder for the Project, the City shall submit that bidder's bid proposal to the
Water District for review and response as described in Section 4.E of this Agreement.
The City shall not award the Project construction contract to that bidder before the Water
District has responded to the bidder's proposal as described in Section 4.E of this
Agreement.

Prior to commencement of any work on the Project, the City shall o nize a
preconstruction conference and shall provide the Water District with no less than five (5)
business days' prior notice of the scheduled preconstruction conference.

The City shall be the lead on the construction administration for the Project including: (1)
constructability analysis (independent consultant review of construction staging, utility
conflicts, utility staging, etc.) if included in scope of work for Water District and
attendant cost estimate; (2) submittal management, except for work associated with the



Water Main Improvements which management shall be administered by the Water
District; (3) inspection services, except for work associated with the Water Main
Improvements which inspections shall be conducted by the Water District; (4) setting
agendas for, facilitating, and preparing meeting minutes from weekly construction
meetings; (5) setting agendas for, facilitating, and preparing meeting minutes from
monthly management meetings; (6) construction contract scheduling; (7) reviewing of
contractor payment requests; (8) document reviews; and (9) record drawings.

N. The City shall bill the Water District for costs related to the Water Main Improvements in
accordance with the payment provisions set forth in this Agreement.

O. The City shall promptly notify the Water District of the completion of the Water Main
Improvements.

P. The City shall promptly notify the Water District of any issues related to the Project that
the City believes are inconsistent with the design or construction documents of the
Project or with this Agreement. The City shall work cooperatively with the Water
District to resolve any such issues to the mutual satisfaction of both Parties. If the Parties
are unable to resolve the issues cooperatively, the Parties shall engage in the dispute
resolution procedures identified in this Agreement.

Q. The City shall provide the Water District with As-Built drawings showing any
modifications to the approved plans in AutoCAD as well as .pdf formats.

R. The City will, upon completion of the project, deliver to the Water District an easement
20 feet in width across the water main alignment that meets the District’s requirements
for operation, maintenance, repairs, and replacement of the water line in perpetuity.

SECTION 5. WATER DISTRICT RESPONSIBILITY

A. The Water District shall be responsible for review of design and bid documents for the
Water Main Improvements. The Water District’s engineer shall review and approve the
Water Main Improvements design and bid documents prepared by the City. The District
will provide the inspection for the water line installation and share the costs as indicated
in section 4 (¢)

B. The Water District shall pay for all portions of the Water Main Improvements as
described in Section 5 of this Agreement, with the exception of the amount listed in
Section 3C to be paid by the City for their share in the project. This is estimated to be
Fifty-seven percent (57%) of the project construction costs exclusive of service
connections (0%), CSTC (20%), hydrants (50%), and Tapping Sleeve (23%).
Additionally, the District will reimburse the City their proportional cost for the Cultural
Resources Report ($9,512) and City staff time for design and construction management
(up to $4,000). Based on the bid award, the District costs are approximately
$200,531.92. The District will pay their proportional share of the actual bid quantities
used.

C. Priortotl  lvertic ;ofthe Project, the Water District shall review the * 1ft contract
provisions prepared and provided to the Water District by the City for any required
modifications. Within five (5) business days after receiving the draft contract provisions,
the Water District shall issue written notification to the City of any issues with the draft
contract provisions or of acceptance of the draft contract provisions. If the Water District
notifies the City of any issues with the draft contract provisions, the City shall have the



option to address the issues. If the City does not address the issues to the Water District's
satisfaction, the Water District may terminate this Agreement as set forth in this
Agreement. If, after the five- (5) day period, the Water District has not notified the City
of any issues with the draft contract provisions or of acceptance of the draft contract
provisions, the draft contract provisions shall be considered accepted by the Water
District.

. After receiving a copy of the lowest responsible and responsive bidder's bid proposal
from the City, the Water District shall, within five (5) business days issue written
notification to the City of any issues with the proposal or of acceptance of the proposal.
If the Water District notifies the City of any issues with the proposal, the City shall have
the option to address the issues. If the City does not address the issues to the Water
District's satisfaction, the Water District may terminate this Agreement as set forth in this
Agreement. If, after the five- (5) day period, the Water District has not notified the City
of any issues with the proposal or of acceptance of the proposal, the proposal shall be
considered accepted by the Water District.

. The Water District shall provide a representative for construction administration of the
Project to: (1) review and, if acceptable, approve submittals, requests-for-information,
and other documents about the Water Main Improvements and return them to the lead
construction administrator within three (3) business days; (2) be present at weekly
construction and monthly management meetings; (3) review contractor payment requests
for work associated with the Water Main Improvements; (4) coordinate with the
contractor(s) and the City to determine temporary water service needs including materials
necessary for and location of temporary water mains and services, maintenance of
temporary water mains and services, and timetable(s) for construction and dismantling of
temporary water mains and services; (5) coordinate with the City and contractor(s) when
old water mains are to be abandoned and installed portions of new mains shall be brought
into service; (6) verify pre-determined project and sequencing schedules are followed by
the contractor(s); and (7) assist in determining need and direction of potential changes in
project and sequencing schedules if a change in conditions arises. If any disputes arise
regarding the Water District's role in construction administration of the Project, the
Parties shall work cooperatively to resolve any such disputes to the mutual satisfaction of
both Parties. If the Parties are unable to resolve the issues cooperatively, the Parties shall
engage in the dispute resolution procedures identified in this Agreement.

The Water District shall inspect all materials and work associated with the Water Main
Improvements. All costs for such inspection shall be borne by the Water District. All
contact between the Water District's inspectors and the City's contractor shall be through
the City's on-site representative who shall be identified by the City at the Project
preconstruction conference.

. The Water District shall provide to the City copies of all daily inspection reports for work
involving the Water Main Improvements on a weekly or other agreed-upon interval.

..1e Water . .strict shall, within twenty (20) business days after the City's notification of
completion of the Water Main Improvements and testing, issue written notification to the
City of any deficiencies or of acceptance of the work. The City's contractor shall correct
any deficiencies as soon as reasonably practicable. If, after the twenty- (20) day period,
notification has not been received by the City, the Water Main Improvements shall be
considered complete and accepted by the Water District.



[. The Water District shall promptly notify the City of any issues related to the Project that
the Water District believes are inconsistent with the District’s DEA standards and design
or construction documents of the Project or with this Agreement. The Water District
shall work cooperatively with the City to resolve any such issues to the mutual
satisfaction of both Parties. If the Parties are unable to resolve the issues cooperatively,
the Parties shall engage in the dispute resolution procedures identified in this Agreement.

SECTION 6. COSTS AND PAYMENTS

A. The Water District agrees to set aside funds for payment to the City for all costs
associated with the Water Main Improvements, as described in Section 5.B of this
Agreement.

B. The Water District shall pay the City for the following costs:

(1) The Water District shall pay the City on a time and materials basis for the design and
construction administration costs incurred by the City for the Water Main
Improvements, A cost estimate is included as Exhibit A for the benefit of the Water
District on what they can expect to pay the City for these services based on the
awarded contract.

(2) Fifty-seven (57%) percent of the final cost of all contract items related to the Water
Main Improvements, as shown in the bid proposal of the successful bidder and as
described in Section 5. B.

(3) The Water District's proportionate share of the unallocated Project costs, such as
mobilization and demobilization, as shown in the bid proposal of the successful
bidder.

(4) The Water District shall pay $9512 for the cost of Cultural Resources Assessment
required for constructing the Water Main Improvements along Angle Lane from
Waughop Lake Road to Elwood Drive.

(5) The Water District shall their share (57%) of the construction administration costs of
the Water Main Improvement (est $4,000 including design engineering).

(6) 100 percent of the cost of any extra work associated with the Water Main
Improvements within the amount allowed under Section 6.C and any costs for extra
work that have been approved in accordance with Section 6.D of this Agreement, so
long as such extra work has been approved by the Water District consistent with
Section 6.B of this Agreement.

C. The City shall provide the Water District with properly executed invoices and other
appropriate documents segregating and identifying the contractor’s payments, equipment,
materials, and labor expended on the Water Main Improvements, plus the Water District's
proportionate share of the unallocated Project costs, plus the Water District’s
proportionate of the City's actual costs incurred in support of the Water Main
Improvements, plus the cost of any extra work associated with the Main Improvements.

D. Approved invoices describing costs consistent with Section 5.B above and meeting the
description in Section 5.C above shall be paid by the Water District within forty-tive (45)
days of receipt by the Water District. Notice of any potential dispute regarding payment
on an invoice shall be made in writing within the same time period. Payment by the
Water District shall not constitute agreement as to the appropriateness of any item or



acceptance of the work so represented. If the Parties are unable to cooperatively resolve
the dispute, they shall engage in the dispute resolution procedures identified in this
Agreement. Interest, at the simple interest rate of 2 percent per year, shall be charged on
all past-due payments until paid except for any portion of the past-due payment for which
it is determined that the Water District is not responsible.

SECTION 7. CHANGES AND CONTRACTOR CLAIMS

A.

There may be unforeseen conditions requiring immediate resolution during the
construction phase of this Agreement such as construction disputes and claims, changed
conditions, and changes in the construction work. Reimbursement for increased
construction engineering and/or construction contract amounts shall be limited to costs
covered by a modification, change order, or extra work order approved as described
below.

No change shall be permitted to the approved construction, scheduling, or sequencing
plans for the Water Main Improvements unless approved by the Water District.

. Should it be determined that any change from the Project contract plans and

specifications is required that would result in an increased cost to the Water District of
$2,500 or less, the City shall provide the Water District with no less than 24-hours' notice
of the proposed change. If the Water District approves the change or does not respond
before the expiration period of the notice period, the City is authorized to make the
change. If the Water District notifies the City that the Water District disapproves the
change within the notice period, the City shall have no authority to make the change.
Any change in the Project that would result in an increased cost to the Water District in
excess of $2,500 and any change disapproved by the Water District under Section 6.C
above shall not be authorized unless and until a binding Letter of Agreement describing
the changed scope of work and the estimated change in the Water Main Improvements
cost has been signed by both the City's Public Works Engineering Director or his/her
designee and the Water District's General Manager or his/her designee. The Water
District and the City will work diligently together in securing the execution of said
binding Letter of Agreement so as not to hold up the City’s contractor from carrying out
the work.

Each Party, in the event of a claim by the construction contractor, shall be responsible for
its share of the claim filed by the contractor arising out of that Party’s proportionate
responsibility for the claim.

If the City's contractor submits a claim that impacts the amount to be paid by the Water
District, the City will provide a copy of the claim to the Water District along with
information and data relevant to it. The Water District shall consider the claim and
provide a response to the City. If the Water District rejects the claim in whole or in part,
and the contractor does not accept the Water District's position, then the claim will be
resolved pursuant to the dispute resolution process of the City-contractor contract. At the
Water District's option, the Water District may appear in that process in the City's name
and shall be fully responsible for preparation and presentation of the defense to the claim
and shall bear all expenses and attorney’s fees incurred in doing so. If the dispute
resolution process results in a determination that the contractor's claim is valid, then the
Water District shall pay the City for the amount of the claim.



SECTION 8. INDEMNIFICATION AND DEFENSE

A. The City shall defend, indemnify, and hold harmless the Water District, its officers,
elected officials, employees, and agents from any and all costs, claims, judgments, or
awards of damages of any nature whatsoever resulting from acts or omissions of the City,
its officers, elected officials, employees, or agents associated with this Agreement.

B. The Water District shall defend, indemnify, and hold harmless the City, its officers,
elected officials, employees, and agents from any and all costs, claims, judgments, or
awards of damages of any nature whatsoever resulting from acts or omissions of the
Water District, its officers, elected officials, employees, or agents associated with this
Agreement.

C. In the event of the concurrent negligence of the City and the Water District, each shall be
liable for its own percentage of fault. The entities’ responsibility to indemnify each other
includes the obligation to defend the other and to pay any judgment or award and all
chargeable costs and reasonable attorney’s fees.

D. Each party shall individually assume all risk and liability for the specifications, materials
requirements, identified work methods, and engineering requirements related to his
project for which each party is solely responsible for providing.

SECTION 9. NO THIRD-PARTY BENEFICIARY

The City, by this Agreement, does not assume any contractual obligations to anyone other than
the Water District. The Water District, by this Agreement, does not assume any contractual
obligations to anyone other than the City. There is no third-party beneficiary to this Agreement.

SECTION 10. INSURANCE COVERAGE

A. The City and the Water District shall each maintain at all times during the course of this
Agreement a general liability insurance policy with a policy limit of $1,000,000.00 per
occurrence and $2,000,000.00 aggregate.

B. The City shall require the contractor(s) performing services on the Project to procure and
maintain for the duration of the Project's construction contract, insurance against claims for
injuries to persons or damages to property which may arise from, or in connection with, the
performance of work associated with this Agreement, with both the City and the Water
District named as an additional insured. Coverage shall be at least as broad as the following:

C. The City shall require each contactor to provide a certificate of insurance, with the
additional insured endorsement outlining the required coverage. The City shall provide a
copy of the certificate of insurance to the Water ™ “strict.

«u€ _on  ctor shall obtain and maintain the minimum insurance set forth below. ™/
requiring such minimum insurance, neither the City nor the Water District shall be
deemed or construed to have assessed the risks that may be applicable to the contractor
under this Agreement. The contractor shall assess its own risks and, if it deems
appropriate and/or prudent, maintain greater limits and/or broader coverage. Each



insurance policy shall be written on an “occurrence” form; excepting that insurance for
professional liability, errors and omissions when required, may be acceptable on a
“claims made” form. If coverage is approved and purchased on a “claims made” basis,
the contractor warrants continuation of coverage, either through policy renewals or the
purchase of an extended discovery period, if such extended coverage is available, for not
less than three years from the date of completion of the work which is the subject of this
Agreement.

Insurance coverage shall be at least as broad as stated below and with limits no less than:

A. General Liability. Coverage shall be at least as broad as Insurance
Services Office form number CG 00 01 Ed. 11-88 covering COMMERCIAL
GENERAL LIABILITY. $1 million combined single limit per occurrence, and
for those policies with aggregate limits, a $2 million aggregate limit.

B. Automobile Liability. Coverage shall be at least as broad as Insurance
Services Office form number CA 00 01 Ed. 12/90 covering BUSINESS AUTO
COVERAGE, symbol 1 “any auto”; or the combination of symbols 2, 8, and 9.

$1 million combined single limit per accident.

C. Workers’ Compensation; Statutory requirements of the State of residency.
Coverage shall be at least as broad as Workers’ Compensation coverage, as
required by the Industrial Insurance Act of the State of Washington, as well as
any similar coverage required for this work by applicable Federal or “other
States” State Law.

D. Employer’s Liability or “Stop Gap”. Coverage shall be at least as broad as
the protection provided by the Workers Compensation policy Part 2 (Employers
Liability) or, in states with monopolistic state funds, the protection provided by
the “Stop Gap” endorsement to the general liability policy.

E. Builder's Risk/Installation Floater: The contractor shall procure and
maintain during the life of the Contract, or until acceptance of the project by the
City and the Water District, which ever is longer, “All Risk” Builders Risk or
Installation Floater Insurance at least as broad as ISO form number CP0020
(Builders Risk Coverage Form) with ISO form number CP0030 (Causes of Loss —
Special Form) including coverage for collapse, theft, and property in transit. The
coverage shall insure for direct physical loss to property of the entire construction
project, for 100 percent of the replacement value thereof. The policy shall be
endorsed to cover the interests, as they may appear, of the City and the Water
District, Contractor, and subcontractors of all tiers with the City and the Water
District listed as loss payees.

In the event of a loss to any or all the work  d/or materials therein and/or to be provided
at anv time prior to the final close-out of the Agreement and acceptance of the Project by
the ty and the Water District, the contractor shall promptly reconstruct, repair, replace
or restore all work and/or materials so destroyed. Nothing herein provided for shall in
any way excuse the contractor or its surety from the obligation of furnishing all the
required materials and completing the work in full compliance with the terms of the
Agreement.



Explosion & Collapse, Underground Damage (XCU) Endorsement. $1,000,000 combined
single limit per occurrence, and for those policies with aggregate limits, a $2,000,000
aggregate limit. Evidence of Insurance must specifically state coverage is included.

Any deductibles or self-insured retention’s must be declared to, and approved by, the
City and the Water District. The deductible and/or self-insured retention of the policies
shall not limit or apply to the contractor’s liability to the City, and the Water District shall
be the sole responsibility of the contractor.

The insurance policies required in this Agreement are to contain and be endorsed to
contain the following provisions:

With respect to all Liability Policies except Workers Compensation:
a. The City and the Water District, its officers, officials, employees, agents
and consultants are to be covered as additional insureds as respects
liability arising out of activities performed by or on behalf of the
contractor in connection with this Agreement.
b. The contractor’s insurance coverage shall be primary insurance as
respects the City and the Water District, their officers, officials,
employees, agents, and consultants. Any insurance and/or self-insurance
maintained by the City or the Water District, their officers, officials,
employees, agents and consultants shall not contribute with the
contractor’s insurance or benefit the contractor in any way.
c. The contractor’s insurance shall apply separately to each insured against
whom a claim is made and/or lawsuit is brought, except with respect to the
limits of the insurer’s liability.
d. A Per-Project Aggregate shall apply to the General Liability policy.

Unless otherwise approved by the City and the Water District:
1. Insurance is to be placed with insurers with a Bests’ rating of no less than
A:VIIL, or, if not rated with Bests’, with minimum surpluses the equivalent of
Bests’ surplus size VIII.
2. Professional Liability, Errors, and Omissions insurance may be placed with
insurers with a Bests’ rating of B+; VII.

If at any time the foregoing required policies shall fail to meet the above minimum

requirements, the contractor shall, upon notice to that effect from the City and the Water
District, promptly obtain a new policy, and shall submit the same to the City and the
Water District, with the appropriate certificates and endorsements, for approval.

. u€ contractor shall include all subcontractors as insured under its policies or shall
furnish separate certificates of insurance and policy endorsements from each
subcontractor. Insurance coverages provided by subcontractors as evidence of
compliance with the insurance requirements of this contractor shall be subject to all the
requirements stated herein.
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SerTiant it DISPUTE RESOLUTION

A. In the event a dispute arises which the Parties do not cooperatively resolve, the parties
agree to engage in mediation in order to resolve the dispute. Mediation may be requested
by either Party and shall be conducted prior to the institution of any lawsuit arising under
this Agreement. The Parties agree to share the cost of mediation equally.

B. This Agreement has been made pursuant to, and shall be construed according to, the laws
of the State of Washington. In the event mediation is unsuccessful and either Party finds
it necessary to institute proceedings to enforce any provision of this Agreement, such
proceedings shall be submitted to arbitration before a mutually-acceptable arbitrator from
Judicial Arbitration and Mediation Services, Inc. (JAMS) or Judicial Dispute Resolution
LLC (JDR). If the Parties are unable to mutually agree on an arbitrator, one shall be
appointed by the Presiding Judge of Pierce County Superior Court.

SECTION '” . NON-DISCRIMINATION
The City and the Water District certify that they are Equal-Opportunity Employers.

SECTION 13. ASSIGNMENT

Neither the City nor the Water District shall have the right to transfer or assign, in whole or in
part, any or all its obligations and rights hereunder without the prior written consent of the other
Party.

SECTION 14. NOTICE

Except where otherwise indicated in this Agreement, any formal notice or communication to be
given by the City to the Water District under this Agreement shall be deemed properly given, if
delivered, or, if mailed, postage prepaid and addressed to:

LAKEWOOD WATER DISTRICT
11900 Gravelly Lake Drive SW
P.O. Box 99729

Lakewood, WA 98499-0729

Attn: Randall M. Black, General Manager

Except where otherwise indicated in this Agreement, any formal notice or communication to be

tt W e ty this £ ementshallT ¢ 'medpro ly if
l, or, if mailed, pos _ _ aid and addre. [to:

CITY OF LAKEWOOD

6000 Main Street SW

Lakewood, WA 98499-5027
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Attn: Paul A. Bucich, Public Works Engineering Director

The name and address to which notices and communications shall be directed may be changed at
any time, and from time to time, by either the City or the Water District giving written notice
thereof to the other as herein provided.

SECTION 15. PROJECT RECORDS

During the progress of the Project and for a period not less than six (6) years from the Water
District's final payment to the City, all records and accounting pertaining to the Project shall be
kept available for inspection and audit by the State and copies of all records, accounts,
documents, or other data pertaining to the Project shall be furnished upon request. If any
litigation, claim, or audit is commenced, the records and accounts along with supporting
documentation shall be retained until all litigation, claim, or audit finding has been resolved even
though such litigation, claim, or audit may continue past the six-year retention period.

SECTION 16. CITY AND WATER DISTRICT AS INDEPENDENT CONTRACTORS

The City is, and shall at all times be deemed to be, an independent contractor. The Water
District is, and shall at all times be deemed to be, an independent contractor. Nothing herein
contained shall be construed as creating the relationship of employer and employee, or principal
and agent, between the City and the Water District or their agents or employees. The City and
the Water District shall each independently retain all authority for the rendition of services,
standards of performance, control of personnel, and other matters incidental to the performance
of services by the City and the Water District pursuant to this Agreement.

Nothing in this Agreement shall make any employee of the City a Water District employee or
any employee of the Water District a City employee for any purpose, including, but not limited
to, the withholding of taxes, payment of benefits, worker’s compensation pursuant to Title 51
RCW, or any other rights or privileges accorded the City or the Water District employees by
virtue of their employment.

SECTION 17. WAIVER

No waiver by either Party of any term or condition of this Agreement shall be deemed or
construed to constitute a waiver of any other term or condition or of any subsequent breach,
whether of the same or a different provision of this Agreement.

CTMTIMNAT 10 ENTInﬁ 1A h“"“ﬁ‘v'ﬁ‘JT

This Agreement represents the entire and integrated agreement of the Parties and may not be
modified or amended except as provided herein. Any prior understandings, whether written or
oral, are expressly excluded. No executed agreements previously executed by one or both of the
Parties are affected by this Agreement.
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SECTION 19. AMENDMENT

Provisions within this Agreement may be amended with the mutual consent of the Parties hereto.
No additions to, or alteration of, the terms of this Agreement shall be valid unless made in
writing, formally approved, and executed by duly authorized agents of both Parties.

SECTION 20. TERMINATION

A. The City has the right to terminate this Agreement by providing written notice to the
Water District. If the City terminates this Agreement, the City shall be responsible for
costs incurred by the Water District associated with the Utility Improvements prior to the
City's notice of termination, and the Water District shall only be responsible for costs
reasonably incurred by the City that are directly attributable to the Water Main
Improvements prior to the City's notice of termination.

B. Prior to the award of the construction contract, the Water District has the right to
terminate this Agreement by providing written notice to the City. If the Water District
terminates this Agreement prior to the award of the construction contract, the Water
District shall be responsible for all costs reasonably incurred by the City in executing the
necessary contract changes to delete the Water Main Improvements from the Project.

C. After award of the construction contract by the City, the Water District may terminate
this Agreement only upon 30 days’ written notice to the City. In that event, the Water
District shall be responsible for all costs reasonably incurred by the City through the date
30 days from the date of the Water District's notice to the City and all bona fide costs
reasonably claimed by the contractor in deleting the Water Main Improvements from the
Project.

SECTION 21. FILING

Both Parties shall file copies of this Agreement, together with the motions of the Lakewood City
Council and Water District Board approving and ratifying this Agreement, with the Lakewood
City Clerk and the Water District General Manager after execution of the Agreement.

SECTION 22. SEVERABILITY

If any provisions contained in this Agreement are held illegal, invalid, or unenforceable, the
remaining provisions shall remain in full force and effect.
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IN WIINESS WHERE OF, the Parties have caused this Agreement to be executed on this

35T day of My .2019.

CIFX O oD LAKEWOOD WATER DISTRICT
L 11%/( ]
Jokn J. Caulfiela, City'Manager et W%@(

Randall M. Black, General Manager

Attest:

Dwiana Schitnig (haq

Briana Schumacher, City Clerk

John W Milne, District Attorney
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