INTERLOCAL AGREEMENT FOR CONSULTING SERVICES

This Interlocal Agreement (“Agreement™) is entered into pursuant to the authority of
chapter 39.34 RCW in duplicate originals, between the Cities of Lacey, Olympia, Tumwater, and
Thurston County, Washington, collectively referred to as “Jurisdictions” and individually as
“Jurisdiction.” In consideration of the terms, conditions, covenants, and performances contained
herein, it is mutually agreed by the Jurisdictions as follows:

1. Purpose

The Jurisdictions agree that it is mutually beneficial to share in the collective cost of
negotiating with Comcast Cable Communications Management, LLC (“Comcast”) jointly rather
than individually for the purposes of renewing each Jurisdiction’s cable franchise. By doing so,
the cost of negotiating with Comcast will be incrementally reduced for each Jurisdiction. To that
end, the Jurisdictions have agreed to participate in the Professional Services Agreement for
Consulting Services (“Consultant Agreement”), which includes its consultants and subconsultants
Scope of Work, all attached hercto as Exhibits A and A-1 and incorporated herein by reference.
All references in this Agreement to Exhibit A includes the references to Exhibits A and A-1
collectively.

2. Term

The term of this Agreement shall be effective upon the approval of the last Jurisdiction’s
governing body, and shall be effective through December 31, 2019, unless extended by agreement
of the Jurisdictions. Prior to commencement, this Agreement shall be filed or posted in accordance
with RCW 39.34.040.

3. Payment and Scope of Work

The total cost, including but not limited to, legal, financial and technical fees necessary to
complete cable franchise negotiations between Comcast and the Jurisdictions will be paid by the
Jurisdictions on a per subscriber basis according to Exhibit B, attached hereto and incorporated
herein by reference. Based on the current subscriber data in Exhibit B, Thurston County will pay
46.17%, Lacey 19.09%, Olympia 24.14%, and Tumwater 10.60% of the total costs.

The Jurisdictions agree to the scope of work and costs associated with the work set out in
the Consultant Agreement. The Jurisdictions agree that should the work set out in Exhibit A be
extended due to longer than anticipated negotiations with Comcast, each Jurisdiction agrees to pay
the increase in associated costs according to the above percentages altlocated to each Jurisdiction.

4, Lead Agency

Thurston County will act as the Lead Agency on behalf of the Jurisdictions in
administering the Consultant Agreement. The Lead Agency will submit invoices to each
Jurisdiction for their share of the costs according to Exhibit B for work performed under the
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Consultant Agreement. Each Jurisdiction will remit payment to the Lead Agency no later than 30
days from the date of the invoice.

5. Relationship of the Jurisdictions

This Agreement is for the benefit of the Jurisdictions, and no third party beneficiary
relationship is intended. No separate legal entity is created by this Agreement. No administrator or
joint board is created by this Agreement, although Thurston County will be the Lead Agency for
the purposes set out in paragraph 4 herein. No common budget is to be established. No personal or
real property is to be jointly acquired or held.

6. Indemnification and Hold Harmless

To the extent permitted by law, each Jurisdiction agrees to indemnify, defend and hold
harmless the other Jurisdictions, their officers, officials, employees, agents, and volunteers from
and against any and all claims, demands, damages, losses, actions, liabilities, expenses and
judgments of any nature whatsoever, including without limitation, court and appeal costs and
attorneys’ fees, to or by any and all persons or entities, including without limitation, their
respective agents, licensees, or representatives, caused by or arising out of any negligent act,
errors, or omissions, of that Jurisdiction, its employees, agents, or volunteers or arising out of, in
connection with, or incident to that Jurisdiction’s performance or failure to perform any aspect of
this Agreement.

The Jurisdictions waive their immunity under the Washington State Industrial Insurance
Act, Title 51 RCW, to the extent required by this indemnification and hold harmless provision.
Provided, however, the foregoing waiver shall not in any way preclude a Jurisdiction from raising
such immunity as a defense against any claim brought against a Jurisdiction by any of the
Jurisdiction’s respective employees. This waiver has been mutually negotiated by the Jurisdictions.

The provisions of this section shall survive the completion or expiration of this Agreement
or termination whether termination is by all Jurisdictions, or by one or more Jurisdictions.

7. Amendments

This Agreement may be amended only by mutual written agreement of all Jurisdictions
executed by each Jurisdiction’s authorized governing authority as provided in chapter 39.34 RCW.

8. Termination

This Agreement may be terminated as to any single Jurisdiction when the terminating
Jurisdiction provides written notice to all other Jurisdictions, as set out in Paragraph 9, at least 60
days prior to its intended withdrawal from this Agreement. Upon the effective date of termination
by a Jurisdiction, the distribution of costs shall be reallocated between the non-terminating
Jurisdictions as st forth in Paragraph 3 herein. The withdrawing Jurisdiction agrees to be
responsible for its share of any costs incurred or encumbered pursuant to this Agreement or the
Consultant Agreement through the effective date of such withdrawal.
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9. Jurisdiction Representative

The following are designated as representatives of the respective Jurisdictions. Notice
provided for in this Agreement shall be sent to the designated representatives by certified mail to
the addresses set forth below. Notice will be deemed received three business days following
posting by the U.S. Postmaster.

City of Lacey, c/o City Manager, P.O. Box 3400, Lacey, WA 98509

City of Olympia, c/o City Manager, P.O. Box 1967, Olympia, WA 98507

City of Tumwater, c/o City Administrator, 555 Israel Road SW, Tumwater, WA 98501

Thurston County, c/o County Manager, 2000 Lakeridge Drive SW, Olympia, WA 98502

10. Governing Law and Venue

This Agreement has been and shall be construed as having been made and delivered within
the state of Washington, and it is agreed by each Jurisdiction hereto that this Agreement shall be
governed by the laws of the state of Washington both as to its interpretation and performance. Any
action of law, suit in equity, or judicial proceeding arising out of this Agreement shall be instituted,
and maintained only in a court of competent jurisdiction in Thurston County, Washington.

11. Severability

If a court of competent jurisdiction holds any part, term or provision of this Agreement to
be illegal, or invalid in whole or in part, the validity of the remaining provisions shall not be
affected, and the Jurisdictions’ rights and obligations shall be construed and enforced as if the
Agreement did not contain the particular provision held to be invalid. If any provision of this
Agreement is in direct conflict with any statutory provision of the state of Washington, that
provision which may conflict shall be deemed inoperative and null and void insofar as it may
conflict, and shall be deemed modified to conform to such statutory provision.

12. Entire Agreement

The Jurisdictions agree that this Agreement including Exhibit A and Exhibit B is the
complete expression of its terms and conditions. Any oral or written representations or
understandings not incorporated in this Agreement are specifically excluded.
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13. Non-Waiver of Rights

The Jurisdictions agree that the forgiveness of the nonperformance of any provision of this

Agreement does not constitute a waiver of the provisions of this Agreement.

14. Equal Opportunity to Draft

The Jurisdictions have participated and had an equal opportunity to participate in the

drafting of this Agreement and Exhibit A. No ambiguity shall be construed against any Jurisdiction

upon a claim that that Jurisdiction drafted the ambiguous language.

IN WITNESS WHEREOF the Jurisdictions hereto have caused this Agreement to be -
executed according to the terms written above and on the date set out below.

CITYL.QF EY

Séott e, City Manager

Approved as %

3%,?/1)/9
Déte

David Schneider, City mney')

CITY OF TUMWATER

Pete Kmet, Mayor Date

Approved as to form:

Karen Kirkpatrick, City Attorney
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Steven R. Hall, City Manager Date

Approved as to form:

Mark Barber, City Attorney

THURSTON COUNTY
il k.

?A Blake, Chafr of the Boardof  Date
ounty Commissioners

Approved as to form:
Jon Tunheim, Prosecuting Attorney

By:

Deputy Prosecuting Attorney



13. Non-Waiver of Rights

The Jurisdictions agree that the forgiveness of the nonperformance of any provision of this
Agreement does not constitute a waiver of the provisions of this Agreement.

14. Equal Opportunity to Draft

The Jurisdictions have participated and had an equal opportunity to participate in the
drafting of this Agreement and Exhibit A. No ambiguity shall be construed against any Jurisdiction
upon a claim that that Jurisdiction drafted the ambiguous language.

IN WITNESS WHEREOF the Jurisdictions hereto have caused this Agreement to be
executed according to the terms written above and on the date set out below.

CITY OF LACEY

Scott Spence, City Manager  Date

Approved as to form:

David Schneider, City Attorney

CITY OF TUMWATER
’O‘f: Ynu}’" 3/2(0/2015
Pete Kmet, Mayor Date

Approved as to form:

(g e ho

karen“f{iricpaﬁ_cl:'-ﬁ?fty Attorney
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Steven R. Hall, City Manager Date

Approved as to form:

Mark Barber, City Attorney

Bud Bfake, Cha# of the Board of  Date
County Commissioners

Approved as to form:
Jon Tunheim, Prosecuting Attorney

By:

Deputy Prosecuting Attorney



13. Non-Waiver of Rights

The Jurisdictions agree that the forgiveness of the nonperformance of any provision of this
Agreement does not constitute a waiver of the provisions of this Agreement.

14. Equal Opportunity to Draft

The Jurisdictions have participated and had an equal opportunity to participate in the
drafting of this Agreement and Exhibit A. No ambiguity shall be construed against any Jurisdiction
upon a claim that that Jurisdiction drafted the ambiguous language.

IN WITNESS WHEREOF the Jurisdictions hereto have caused this Agreement to be
executed according to the terms written above and on the date set out below.

CITY OF LACEY (C/%(ﬁ; éL:I\(’[&A

Scott Spence, City Manager  Date Steven R.\Hall, City\Manager Date
Approved as to form: Approved as to t'orm:;

David Schneider, City Attorney Mark Barber, City Attorney

CITY OF TUMWATER THUR%}%

Pete Kmet, Mayor Date , Bud Bl?&e, Chair of the Board of  Date

County Commissioners

Approved as to form: Approved as to form:
Jon Tunheim, Prosecuting Attorney

By:
Karen Kirkpatrick, City Attorney Deputy Prosecuting Attorney
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EXHIBIT A TO
INTERLOCAL AGREEMENT FOR CONSULTING SERVICES

PROFESSIONAL SERVICES AGREEMENT
FOR
CONSULTING SERVICES

This Professional Services Agreement ("Agreement") is effective this Eday of March,
2018. The parties ("Parties") to this Agreement are Thurston County, Washington (“Thurston
County”), the City of Lacey, Washington (“Lacey”), the City of Tumwater, Washington
(“Tumwater”), and the City of Olympia, Washington (“Olympia”) (collectively referred to as the
“Local Governments”), and Kissinger and F ellman, P.C., a Colorado Professional Corporation
("Contractor™).

A. The Local Governments seek the temporary professional services of a skilled
independent contractor capable of working without direct supervision, in the capacity of
consulting services relating to cable franchising and related telecommunications matters; and

B. The Contractor has the requisite skill and experience nccessary to provide such
services.

NOW, TIIEREFORE, the Parties agree as follows:
1. Services.

Contractor shall provide consulting services relating to cable franchising and
telecommunications matters as described in the Scope of Work attached as Exhibit A-1 and
incorporated herein by reference ("Services"), in a manner consistent with the accepted practices
for other similar services, performed to the Local Governments’ satisfaction, within the time
period prescribed by the Local Governments.

2. Term.

The term of this Agreement shall commence upon the effective date of this Agreement
and shall continue until the completion of the Services, but in any event no later than December
31,2019 ("Term"). This Agreement may be extended for additional periods of time upon the
mutual written agreement of the Local Governments and the Contractor.

3. Termination.

Prior to the expiration of the Term, this Agreement may be terminated immediately, with
or without cause, by the Local Governments.
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4, Compensation.

4.1  Total Compensation. In consideration of the Contractor performing the Services,
the Local Governments agree to pay the Contractor an amount not to exceed One hundred seven
thousand and three hundred seventy Dollars ($107,370) pursuant to the Scope of Work, attached
hereto as Exhibit A-1, and calculated on the basis of the following hourly labor charge rate
schedule for Contractor:

Kenneth Fellman $290.00 Per Hour
Brandon Dittman $175.00 Per Hour
Subconsultants at fixed fees as set forth in Exhibit A-1

4.2  Method of Payment. Payment by the Local Governments for the Services will
only be made after the Services have been performed, a voucher or invoice is submitted in the
form specified by the Local Governments, which invoice shall specifically describc the Services
performed, the name of Contractor's personnel performing such Services, the hourly labor charge
rate for such personnel, and the same is approved by the appropriate Local Governments
representative. Payment shall be made on a monthly basis, thirty (30) days after receipt of such
voucher or invoice.

43 Contractor Responsible for Taxes. The Contractor shall be solely responsible for
the payment of any taxes imposed by any lawful jurisdiction as a result of the performance and
payment of this Agreement.

5. Compliance with Laws.

Contractor shall comply with and perform the Services in accordance with all applicable
federal, state, and Local Governments laws including, without limitation, all City and County
codes, ordinances, resolutions, standards and policies, as now existing or hereafter adopted or
amended.

6. Warranty.

The Contractor warrants that it has the requisite training, skill and experience necessary
to provide the Services and is appropriately accredited and licensed by all applicable agencies
and governmental entities, including but not limited to being registered to do business in the
Local Governments by obtaining a business registration, if required by local law.

7. Independent Contractor/Conflict of Interest.

The Contractor’s Services shall be furnished by the Contractor as an independent
contractor and that the Local Governments shall be neither liable nor obligated to pay Contractor
sick leave, vacation pay or any other benefit of employment, nor to pay any social security or
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other tax which may arise as an incident of employment. The Contractor shall pay all income
and other taxes due. Industrial or any other insurance that is purchased for the benefit of the
Local Governments, regardless of whether such may provide a secondary or incidental benefit to
the Contractor, shall not be deemed to convert this Agreement to an employment contract. It is
recognized that Contractor may or will be performing professional services during the Term for
other parties; provided, however, that such performance of other services shall not conflict with
or interfere with Contractor's ability to perform the Services for the Local Governments.

8. Indemnification and Hold Harmless.

8.1 Contractor. The Contractor agrees to indemnify, defend and hold the Local
Governments, their elected officials, officers, employees, agents, and volunteers harmless from
any and all claims, demands, damages, losses, actions and liabilities (including without limitation
costs and all attorneys’ fees) to or by any and all persons or entities, including, without
limitation, their respective agents, licensees, or representatives, arising from, resulting from, or
connected with this Agreement to the extent caused by the acts, errors or omissions of the
Contractor, its partners, shareholders, agents, employees, or by the Contractor's breach of this
Agreement. Contractor waives any immunity that may be granted to it under the Washington
State Industrial Insurance Act, Title 51 RCW. Further, Contractor's indemnification shall not be
limited in any way by any limitation on the amount of damages, compensation or benefits
payable to or by any third party under workers' compensation acts, disability benefit acts or any
other benefits acts or programs, and the indemnification and agreement to defend and hold
harmless contained herein expressly includes any and all claims by employees, subcontractors,
and assignees of Contractor or for which Contractor would otherwise have immunity under the
Worker’s Compensation Act or any similar law in the absence of Contractor’s waiver of such
immunity herein. By executing the Contract, the Contractor acknowledges that the foregoing
waiver has been mutually negotiated by the Parties.

8.2  Local Governments. To the extcnt permitted by law, the Local Governments
agree to indemnify, defend and hold the Contractor, its officers, directors, shareholders, partners,
employees, and agents harmless from any and all claims, damages, demands, losses, actions and
liabilities (including costs and attorney fees) to or by any and all persons or entities, including
without limitation, their respective agents, licensees, or representatives, arising from, resulting
from or connected with this Agreement to the extent solely caused by the negligent acts, errors,
or omissions of the Local Governments, their employees or agents. Nothing herein shall be
construed as a waiver of any governmental immunity by the Local Governments or its employees
as provided by statute or court decisions.

8.3  Survival. The provisions of this Section shall survive the completion, expiration
or termination of this Agreement.
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9, Nondiscrimination.

In all Contractor services, programs or activities, and all Contractor hiring and
employment made possible by or resulting from this Agreement, there shall be no discrimination
by Contractor or by Contractor's employees, agents, subcontractors or representatives against any
person because of sex, age (except minimum age and retirement provisions), race, color, creed,
ethnicity, religion, national origin, marital status, veteran or military status, sexual orientation or
the presence of any disability. Contractor shall comply with Title VII of the Civil Rights Act of
1964, the Americans With Disabilities Act, Section 504 of the Rehabilitation Act of 1973, and
any other applicable federal, state or local law or regulation regarding non-discrimination.

10. Confidentiality.

The Contractor, its employees, agents, and subcontractors and their employees, shall
maintain the confidentiality of all information provided by the Local Governments or acquired by
the Contractor in performance of this Agreement, except upon the prior written consent of the
Local Governments or an order entered by a court of competent jurisdiction. The Contractor
shall promptly give the Local Governments written notice of any judicial proceeding seeking
disclosure of such information. Breach of confidentiality by Contractor may be grounds for
immediate termination.

11.  Insurance.
11.1  Workers’ Compensation. Contractor is a Colorado professional corporation.

Contractor carries workers’ compensation insurance through State Farm Insurance Companies.
Contractor is in compliance with all of the workers’ compensation laws of the State of Colorado.

11.2 Commercial General Liability Insurance.

A. Products and completed operations liability is covered under Contractor’s
professional liability insurance.

B. Automobile liability is not covered since Contractor does not own any
automobilcs.
C. Stop Gap or employers contingent liability is covered under Contractor’s

workers’ compensation insurance.

11.3  Automobile Liability Insurance. Contractor does not own any automobiles, and
will not be driving as part of its work hereunder; therefore automobile liability insurance is not
required by this Agreement.

11.4  Professional Liability Insurance. Professional liability insurance with limits of

Professional Services Agreement for Consulting Services
Page 4 of 13



liability not less than $1,000,000 per claim and $1,000,000 policy aggregate limits, for damages
sustained by reason of or in the course of operation under this Agreement, whether occurring by
reason of acts, errors or omissions of the Contractor. The Contractor agrees that the coverages
required herein will not be terminated or materially amended during the Term of this Agreement,
except after forty-five (45) days prior written notice to the Local Governments. Such written
notice may be provided by Contractor or its insurance broker. Contractor's failure to maintain
this policy shall be grounds for the Local Governments' immediate termination of this
Agreement. Contractor’s insurance policies must contain provisions that permit Contractor to
purchase tail (extended reporting period) coverage if such coverage is canceled or not renewed
for any reason. Contractor shall at all times maintain its professional liability insurance policy so
that required coverages will be in effect at all times during the term of this Agreement and for a
minimum period of three (3) years thereafter.

11.5  Certificates of Insurance. Contractor shall provide certificates of insurance
evidencing coverage required herein and, at Local Governments’ request, furnish the Local
Governments with copies of all insurance policies and with evidence of payment of premiums or
fecs of such policies.

11.6. Insurance Limits. The insurance limits stated above are not intended to be an
indication of exposure nor are they limitations on indemnification.

11.7  Survival. The provisions of this Section shall survive the completion, expiration
or termination of this Agreement.

12. Ownership of Materials/Work Produced.

All originals and copies of work product, including plans, sketches, layouts, designs,
design specifications, records, files, computer disks, magnetic media or material which may be
produced or modified by Contractor while performing the Serviccs shall belong to the Local
Governments. At the termination or cancellation of this Agreement, all originals and copies of
any such work product remaining in the possession of Contractor shall be delivered to the
appropriate representative of the Local Governments.

13. Inspection of Books and Records and Retention.

The Local Governments or their authorized representatives may, at reasonable times,
inspect and audit the books and records of the Contractor relating to the performance of this
Agreement. This includes work of Contractor, any subcontractor or any other person or entity
that performed connected or related work under this Agreement. Such inspection and audit shall
occur in Thurston County, Washington, or other reasonable locations that the Local Governments
select. The Contractor shall supply or permit the Local Governments to copy such books and
records. The Contractor shall ensure that inspection, audit and copying rights of the Local
Governments is a condition of any subcontract, agreement or other arrangement under which any
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other persons or entity may perform work under this Agreement. The Contractor shall keep all
books and records required by this Agreement for six years after termination or expiration of this
Agreement. 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 continues past the six-year retention period.

14. Non-Appropriation of Funds.

If sufficient funds are not appropriated or allocated for payment under this Agreement for
any future fiscal period, the Local Governments will not be obligated to make payments for
Services or amounts incurred after the end of the current fiscal period, and this Agreement will
terminate upon the completion of all remaining Services for which funds are allocated. No
penalty or expense shall accrue to the Local Governments in the event this provision applies.

15. General Provisions.

15.1 Entire Agreement. This Agreement including Exhibit A-1 contains all of the
agreements of the Parties with respect to any matter covered or mentioned in this Agreement and
no prior agreements shall be effective for any purpose.

15.2  Modification. No provision of this Agreement, including this provision, may be
amended or modified except by written agreement signed by the Parties.

15.3  Severability. If a court of competent jurisdiction holds any part, term or provision
of this Agreement to be illegal, or invalid in whole or in part, the validity of the remaining
provisions shall not be affected, and the Parties’ rights and obligations shall be construed and
enforced as if the Agreement did not contain the particular provision held to be invalid. If any
provision of this Agreement is in direct conflict with any statutory provision of the state of
Washington, that provision which may conflict shall be deemed inoperativc and null and void
insofar as it may conflict, and shall be deemed modified to conform to such statutory provision.

15.4  Assignment. Neither the Contractor nor the Local Governments shall have the
right to transfer or assign, in whole or in part, any or all of its obligations and rights hereunder
without the prior written consent of the other Party.

A. If the Contractor desires to assign this Agreement or subcontract any of its work
hereunder, the Contractor shall submit a written request to the Local Governments for approval
not less than fifteen (15) days prior to the commencement date of any proposed assignment or
subcontract.

B. Any work or services assigned or subcontracted for hereunder shall be subject to
each provision of this Agreement.
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C. Any technical/professional service subcontract not listed in this Agreement, which
is to be charged to the Agreement, must have prior written approval by the Local Governments.

D. The Local Governments reserve the right to inspect any assignment or subcontract
document.

15.5  Successors in Interest. Subject to the foregoing Subsection, the rights and
obligations of the Parties shall inure to the benefit of and be binding upon their respective
successors in interest, heirs and assigns.

15.6  Attorney Fees and Venue. In the event either of the Parties defaults on the
performance of any terms of this Agreement or either Party places the enforcement of this
Agreement in the hands of an attorney, or files a lawsuit, each Party shall pay all its own
attorneys' fees, costs and expenses. The venue for any dispute related to this Agreement shall be
Thurston County, Washington.

15.7 No Waiver. The Parties agree that the excuse or forgiveness of performance or
waiver of any provision(s) of this Agreement does not constitute a waiver of such provision(s) or
future performance, or prejudice the right of the waiving Party to enforce any of the provisions of
this Agreement at a later time.

15.8  Goveming Law. This Agreement shall be made in and shall be governed by and
interpreted in accordance with the laws of the state of Washington.

15.9  Authority. Each individual executing this Agreement on behalf of the Local
Governments and Contractor represents and warrants that such individuals are duly authorized to
execute and deliver this Agreement on behalf of the Contractor or the Local Governments,

15.10 Notices. Any notices required to be given by the Parties shall be delivered at the
addresses set forth below. Any notices may be delivered personally to the addressee of the notice
or may be deposited in the United States mail, registered or certified mail, return receipt
requested, to the address set forth below. Any notice so posted in the United States mail shall be
deemed received three (3) days after the date of mailing or immediately if personally served.

15.11 Captions. The respective captions of the Sections of this Agreement are inserted
for convenience of reference only and shall not be deemed to modify or otherwise affect any of
the provisions of this Agreement.

15.12 Performance. Time is of the essence in the performance of this Agreement.
Adherence to completion dates set forth in Exhibit A-1 is essential to the Contractor's
performance of this Agreement.

15.13 Remedies Cumulative. Any remedies provided for under the terms of this
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Agreement are not intended to be exclusive, but shall be cumulative with all other remedies
available to the Local Governments at law, in equity or by statute.

15.14 Counterparts. This Agreement may be executed in any number of counterparts,
which counterparts shall collectively constitute the entire Agreement.

15.15 Equal Opportunity to Draft. The Parties have participated and had an equal
opportunity to participate in the drafting of this Agreement and the determination of the Scope of
Work described in Exhibit A-1. No ambiguity shall be construed against any party upon a claim
that that party drafted the ambiguous language.

DATED the day and year set forth above.
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BOARD OF COUNTY COMMISSIONERS
THURSTON COUNTY, WASHINGTON

J ohz Hutchi‘ﬁgs, \eée-Chair ;‘

Gary Eﬁ;ards, Commissioner

Address: 2000 Lakeridge Dr. SW
Olympia, WA. 98502

ATTEST:

7 W)

%

Clerk of thefBBard

(S0 G39)

STATE OF WASHINGTON)
) ss.
COUNTY OF THURSTON )

Onthis {5 day of T\ pun

the State of Waghington, duly commisaﬁoned and s
, to me known to be the Ppae

3 Conmng 15510 nelS

THURSTON COUNTY
PROSECUTING ATTORNEY

c -
R (T ——
i .

@nﬁei >

2018, before me, a Notary Public in and for
worn, persogally appeared before me

of Thurston County, who

executed the foregoing instrument and acknowledged the said instrument to be the free and
voluntary act and deed of said municipal corporation for the uses and purposes therein mentioned
and on oath states that he/she is authorized to execute the said instrument.

WITNESS my hand and official seal the day and year first above written.

7/

LABONITA | BOWMAR
NOTARY PUBLIC
STATE OF WASHINGTON
COMMISSION EXPIRES
DECEMBER 29, 2021 §

Professional Services Agreement for Consulting Services
Page 9 of 13

L, [Pustn)
Signature . v

Print Name: La_Banxh a; Bowmai“
NOTARY PUBLIC in and for the State of

Washington, residing at Thurs4on aun’y
My commission expires / &,{ 29/32/
y /e




CITY OF TUMWATER, WASHINGTON

By: ’Q/(:,?rn af&ﬂ

Title: Pete Kimet, Mavor
Address: 555 Israel Road S.W.

Tumwater, WA 98501
ATTEST: APPROVE? AS F{'O FORM:
prebri, Vil il e
Melody Valiafij, CMC, City Clerk Karen Kirkpatrickl City Attdrey
STATE OF WASHINGTON)
) ss.

COUNTY OF THURSTON )

+n
On this &(9 day of ma( Ch 2018, before me, a Notary Public in and for
the State of Washington, duly commissioned and sworn, personally appeared before me Ralph C.
Osgood, to me known to be the Mayor of Tumwater, Washington, who executed the foregoing
instrument and acknowledged the said instrument to be the free and voluntary act and deed of
said municipal corporation for the uses and purposes therein mentioned and on oath states that
he/she is authorized to execute the said instrument.

WITNESS my hand and official seal the day an7 year first above written.

Nebrio. R, Valsint

\\\2: O-"b'r'"l“q,(,;,”' Signature q ' ~
3 W M;:o.&”a Print Name: Y)o Jody P\ l/d I w
S S MyComm gy 22 NOTARY PUBLIC in apdi for the State of
=t 04 Ekpfr“ « = . a5, - {
=i YR3comg 5 Washington, residing at_ Jum NS ] Vaias
20 SO6F My commission expires_(04-23°208
,/’}0 $5UBLIC -'\&.‘)&\\‘\
I CRLRJ \ \
i ’Il%ﬁ!s\\é\\\‘\\

Professional Services Agreement for Consulting Services
Page 10 of 13



CITY OF LACEY, WASHINGTON

By: LN\
Title: ScofE %cet City Manager
Address: P.0O. Box 3400
Lacey, Washington 89509
ATTEST:

( APPROVED AS
C il Zotz_)

Carol Litten, City Clerk

David Schneider, C(iTy Attorney
STATE OF WASHINGTON)

) ss.
COUNTY OF THURSTON )

On this ‘7/ day of Alon

2018, before me, a Notary Public in and for
the S[dt W%zn duly commissioned and swo

r rsgnally appeared before me
, to me known to be the & KA Q}‘

g of Lacey, Washington,
who cxecuted the foregoing instrument and acknowledged the said {nstrument to be the free and

voluntary act and deed of said municipal corporation for the uses and purposes therein mentioned
and on oath states that he/she is authorized to execute the said instrument

WITNESS my hand and official seal the day a

nd year, first above wiritfen.
Wil
\\\\\‘ Il//
\\\\ N| WIL¢, /”//,
NIRRT “
S

Slgnatur

R \,‘o.é\,,s\on £y d‘///"/ Print Name: JA@[ H am 5
SN o Z NOTARY PUBLIC in and for the S
Sx:f oTARY &1 =
= S *O'.‘ Zg Washington, residing at Lacuy Lﬁ‘ H""l(
z m. PUBWL iof My commission expires A/ 1§ /72072
2’/, I 0948"2-6}\\;0\\‘\\\

, I r29:18: g

//////é\ OF WAS\:\\\\\\\
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CITY OF OLYMPIA, WASHINGTON
(N

Tltle Steven [‘\7 H I, Cltv"ManL’Eer
Address: Of Box 1967
Olvmma WA 98507-1967

ATTEST: APPROVED AS TO F%Zl\:

Debbie Sullivan, City Clerk Mark Barber, City Attorney

STATE OF WASHINGTON)
) ss.
COUNTY OF THURSTON )

On this gﬂwday of p(M 2018, before me, a Notary Public in and for
the State of Washington, duly commissioned and sworn, personally appeared before me Steven
R. Hall, to me known to be the City Manager of the City of Olympia, a municipal corporation,
who executed the foregoing instrument and acknowledged the said instrument to be the free and
voluntary act and deed of said municipal corporation for the uses and purposes therein mentioned .
and on oath states that he is authorized to execute the said instrument.

WITNESS my hand and official seal the day and year first above written.

Conmi T Cdob

Signature

. ' _ COBB : Print Name: Conme J. Cobb
NOTARY PUBLIC NOTARY PUBLIC in and for the State of
STATE OF WASHINGTON Washington, residing at&,QJ/n\M

My commission expires /O ~QF ~/8

Professional Services Agreement for Consulting Services
Page 12 of 13



KISSINGER AND FELLMAN, P.C.
A f

T LI VI O
?

By:

Kenneth S. Fellman, President

3773 Cherry Creek N. Drive, Suite 900
Denver, CO 80209

(303) 320-6100

STATE OF COLORADO )

) ss.

CITY AND COUNTY OF DENVER )

On the 25th_day of May

2018, before me, a Notary Public in and for

the State of Colorado, duly commissioned and sworn, personally appeared before me Kenneth S.
Fellman, to me known to be the President of KISSINGER AND FELLMAN, P.C., a Colorado
Professional Corporation, who executed the foregoing instrument and acknowledged the said
instrument to be the free and voluntary act and deed of said corporation for the uses and purposes
thercin mentioned and on oath states that he is authorized to execute the said instrument.

WITNESS my hand and official seal the day and yegr firgt above v

ELIZABETH ANN JACKSON
NOTARY PUBLIC
STATE OF COLORADO
NCTARY 1D 20094030888
MY COMMISSION EXPIRES SEPTEMBER 21, 2021
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P;'ig:taN;fne: Elizabeth Ann Jackson

NOTARY PUBLIC in and for the State of
Colorado, residing at **

My commission expires 9/21/21

** 2376 S. Zephyr Way, Lakewood, Colorado 80227



EXHIBIT A - 1
TO PROFESSIONAL SERVICES AGREEMENT FOR
CONSULTING SERVICES

THURSTON COUNTY, CITIES OF LACEY, OLYMPIA,
AND TUMWATER
CABLE FRANCHISE RENEWAL PROJECT
SCOPE OF WORK AND BUDGET

Work Responsibilities

The services provided for this project will be managed by Ken Fellman of Kissinger
& Fellman. He will be assisted by Brandon Dittman. Both Ken and Brandon will be
involved in drafting, meetings, negotiations and presentations. Financial review and
technical system review aspects will be contracted by Kissinger & Fellman to other firms
that we have worked with in the past. We are recommending Front Range Consulting, Inc.
for the financial work (they did the last financial review for us), and CBG Consulting, Inc.
for the technical cable system review work (the firm that did the work for us the last time no
longer provides these services.

Work Plan/Timeline/Budget

In many respects, the time it takes to negotiate these new franchises will depend
in large part upon whether we receive reasonable cooperation from Comcast. The outline
below is based upon a start date in April. Depending upon when we actually begin, the
time frame will be adjusted one way or the other. Based upon our preliminary
discussions with the County, we suggest the following work plan schedule and budget:

Phase I —Analysis of Existing Local Regulatory Framework, and Compliance
Evaluation
(@)  April-May, 2018 — Review ordinances (cable, rights of way,
telecom, as appropriate), customer service standards, franchise agreements and other
relevant information from each Jurisdiction.

Ken Fellman 2 — 4 hours $580-1,160
Brandon Dittman 2 — 4 hours $350 - $700

(b)  April-June, 2018- Conduct financial review of Comecast’s
obligations to each Jurisdiction for 2015 through 2017 (with possibility to add additional
years if initial review warrants); conduct technical review of cable systems in each
jurisdiction to determine compliance with FCC standards and safety codes.

Financial/franchise fee review. Front Range Consulting, Inc. (“FRC”) will provide
Kissinger & Fellman financial consulting related to a review of the current gross revenue
language in the Franchise Agreement and the calculations employed by Comcast to
determine the required franchise fee payments to each jurisdiction. Unlike the franchise
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of the jurisdictions. Only those jurisdictions that authorize such additional work
shall be responsible for the payment for the additional work.

Technical/Cable System Evaluation. We are attaching and incorporating into this Scope
of Work the proposal we received from CBG Communications, Inc. It provides detail on
the work proposed, the basis for it, and the background on the principals that will be
involved. The cost of this proposed work is a fixed fee of $36,000.

() June 2018 — Discuss results of compliance review, status of federal
actions and impact on local franchising authority with Jurisdictions. Decide on
whether issues identified in financial and technical evaluation need to be
addressed prior to or in conjunction with franchise negotiations. Conduct joint
public meeting with representatives from all jurisdictions to address results of
compliance review and consider input from the general public on the provision of
cable services and the future cable-related needs of the communities.

Ken Fellman 10 — 14 hours $2,900—4,060
Brandon Dittman 5 — 8 hours $875 - 1,400

Phase Il -- Draft Franchise Agreement/ Franchise Negotiations and Adoption

(a) May — June, 2018 — Draft franchise agreement and present to
Jurisdictions for review and comment. Obtain feedback and finalize draft.

The fees for drafting the franchise involve Kissinger & Fellman working with
Staff on its form and content, coordinating input from the other consultants and
finalizing the document.

Ken Fellman 15 - 20 hours $4,350 - 5,800
Brandon Dittman 15 — 20 hours $2,625 — 3,500

(b)  June, 2018 — December, 2018 — Negotiate franchise renewal
agreement and follow through adoption by elected bodies in each Jurisdiction.

Franchise Negotiation and Adoption. Negotiate franchise renewal agreement and
follow through adoption by elccted bodies in each Jurisdiction.

Ken Fellman 25 — 50 hours $7,250 - 14,500
Brandon Dittman 15 - 30 hours $2,625 — 5,250
Budget Totals:
Legal $21,555-36,370
Financial $35,000
Technical $36,000
TOTAL: $92,555-107,370



County, Washington (“County”) and its incorporated municipalities Olympia, Tumwater,
Lacey and—Yelm (“Municipalities”). CBG has a national reputation in local government
cable television technical reviews and audits, needs assessments and regulatory
consulting.

CBG has explained below a few of the many services that we provide that we believe will
meet the County’s and Municipalities’ needs and goals as well as other services that
provide us with additional expertise and experience that will be beneficial to the project.
After performing the tasks described herein, CBG will issue a report spelling out findings
and recommendations which can be used both for determining compliance with the
existing franchise and determining beneficial provisions to be included in any renewed
franchise.

Given our breadth of experience and our successful work in the region, including work in
Seattle, King County, Pierce County, Vancouver and Clark County, multiple Washington
municipalities and for the State of Washington, and across the country, we believe CBG
is eminently qualified to provide the Technical Review and Audit consulting services
desired by the County and Municipalities.

TECHNICAL REVIEW APPROACH

Overall Methodology

CBG understands that the County and Municipalities are interested in the performance of
a technical review and audit of the Comcast cable TV system serving the County. To this
end, CBG is providing the following scope of services for the County’s and
Municipalities’ review. CBG will work with the County and Municipalities to define the
project in a manner that best meets your needs.

Specifically, a Technical Review and Audit of the Comcast system will be performed by
Mr. Nielsen, with support from Mr. Robinson. The Technical Evaluation will encompass
a paper review, complaints review, discussions with County and Municipal staff,
electronic performance review, and physical infrastructure review, thus giving a
comprehensive assessment of the system’s capabilities, physical condition and technical
performance.

Specifically, the following Tasks will be performed by CBG:

1. Request for Certain Opcrational Information - CBG will begin by reviewing
and evaluating the system to determine its strengths and weaknesses by developing a
Request for Information (RFI) seeking a written response from Comcast. We will then
engage in discussions with their engincering and technical staffs, in order to gain an
understanding of, for example, the system’s current design, age, condition, system
capacity, functionality, cascade length, homes per node, and headend/hub(s). As part of



CBG performs the system drive out using a random sample chosen using a statistically
valid methodology. Specifically, CBG will work with the County to develop a list or
spreadsheet of all addresses in the County and Municipalities and then randomly select
200 addresses based on this list. For example, if the address list has 100,000 addresses,
we will inspect the plant and drop, where accessible, at every S00® address on the list for
a total of 200 locations. This will allow CBG to extrapolate, in a statistically valid
manner, the level of violations, issues and concerns throughout the County (with a
margin of error of less than +6.9% with a 95% confidence level).

CBG will then report both the actual numbers of violations found and the statistically
valid projection, such that not only the observed violations but also the other violations
projected throughout the County can be properly remedied.

4. Facility Reviews -The headend and a sampling of pertinent hub(s) will be
inspected for proper grounding and bonding, fire suppression system(s), back-up
powering, status monitoring equipment and Emergency Alert System (EAS)
implementation as well as the overall age and condition of equipment being utilized
throughout the headend and hub(s).

CBG will develop a list of violations of codes and cite the code that applies to the
infraction. This will be incorporated into the final report with a discussion in the Report
detailing the overall level of compliance with pertinent codes. '

S. Testing of Cable Plant and FCC Compliance Review - CBG will work with
Comcast to determine the level of compliance with §47CFR76.640. This is a set of
standards that is in place whereby cable TV operators must comply with specifications
for digitally transmitted channels. The Standard does not provide for a frequency of
testing or documentation process, as was required of the analog based specifications in
previously performed Proof of Performance testing (on analog based channels), but it
does require the system to meet the Standards. We will work with Comcast