Meeting Date:
Agenda Item No:

Kitsap County Board of Commissioners

Office/Department: Facilities Maintenance
Staff Contact: Jeff Vrabel
Agenda Item Title: KC-145-23 - EMERGENCY Bradley Air LLC CH Boiler Repair

Recommended Action: Recommend approval of investigation and repair for the Kitsap County
courthouse boilers with Bradley Air Company. KC-145-23 - EMERGENCY Bradley Air LLC CH
Boiler Repair

Summary: Kitsap County has contracted with Bradley Air LL.C to investigate and repair the
Kitsap County courthouse boilers which are currently functioning at only 20%
under an EMERGENCY purchase. The Contract shall be effective February 21,
2023 and terminate on February 20, 2024. The Contract shall not exceed
$25,000.00 (including tax).

Attachments: 1. Contract Review Sheet
2. Contract

Fiscal Impact for this Specific Action

Expenditure required for this specific action: $25,000.00 (including tax)
Related Revenue for this specific action: $0.00

Cost Savings for this specific action: $0.00

Net Fiscal Impact: $25,000.00 (including tax)
Source of Funds: BR&R

Fiscal Impact for Total Project

Project Costs: $25,000.00 including tax:
Project Costs Savings: $0.00

Project Related Revenue: $0.00

Project Net Total: $25,000.00 including tax

Office/Department Review & Coordination

Office/Department Elected Official/Department
Director
Facilities Maintenance Karen Goon

Contract Information

Date Original Contract
Contract Number or Amendment
Approved

Amount of Original Total Amount of
Contract Amendment Amended Contract

KC-145-23 Pending $25,000.00




Kitsap County

CONTRACT REVIEW SHEET
(Chapter 3.56 KCC)

A. CONTRACT INFORMATION (for Contract Signing Authority, see KCC 3.56.075)

1. Contractor Bradley Air LLC
2. Purpose EMERGENCY Investigation and repair of Courthouse Boiler

3. Contract Amount  $25,000.00 (including tax) Disburse | x Receive

4. Contract Term February 21, 2023 through February 20, 2024

5. Contract Administrator Jeff Vrabel Phone 360-337-7189
Approved: Date

Department Director

‘ B. AUDITOR - Accounting Information

1. Contract Control No. KC-145-23

2. Fund Name BR&R
3. Payment from/Revenue to Program/Revenue or Spend Category 5051.5481
Reviewer Wanit Leenanithikul Date 03/02/2023

4. Comments:
C. AUDITOR - Grant Review

Signature only required if grant funded contract
1. Approved Not Approved

Reviewer N/A Date N/A
2. Comments:

| D. ADMINISTRATIVE SERVICES DEPARTMENT — Risk Manager Review

1. Approved | Not Approved
Reviewer Anastasia Johnson Date 03/02/2023
2. Comments:

E. ADMINISTRATIVE SERVICES DEPARTMENT - Budget Manager Review

Signature required if $50,000 or more OR if signed by Board of Commissioners (regardless of dollar amount
1. Approved | Not Approved
Reviewer Aimée Campbell Date 03/02/2023
2. Comments:

F. HUMAN RESOURCES - Human Resources Director Review

Signature only required if union or employment contract
1. Approved Not Approved

Reviewer Date
2. Comments:
G. INFORMATION SERVICES - Information Services Director Review

Signature only required if technology contract

1. Approved Not Approved
Reviewer Date
2. Comments:

H. PROSECUTING ATTORNEY

1. Approved as to Form | | Not Approved as to Form

Reviewer Kasi Walker Date 3/2/2023
2. Comments:
Date Approved by Authorized Contract Signer: Date

RETURN SIGNED ORIGINALS TO: Lee Reyes @ MS- 7



CONTRACT NO. KC-145-23
Contract for Goods and Services

This Goods and Services Contract (“Contract’) is between Kitsap County, a Washington state
political subdivision, having its principal offices at 614 Division Street, Port Orchard, Washington
98366 (“County”) and Bradley Air LLC, a Limited Liability Company, having its principal offices at
123 E Falirchild Ct, Shelton, Washington 98584-7407 (“Contractor”).

In consideration of the terms and conditions of this Contract, tF\e parties agree gs follows:
SECTION 1 . TERM AND EFFECTIVE DATE

" 1.1.  The Contract will become effective on 2/21/2023 and terminate on 2/20/2024, unless
terminated or extended. The Contract may he extended for additional consecutive terms
at the mutual agreement of the parties. In no event will the Contract become effective

“unless and until it is approved and executed by the duly authorized representative of
~ Kitsap County.

SECTION 2. DEFINITIONS

2.1. Contract means this Contract and any exhibits, amendments, specifications, schedule,
and solicitation documents accepted by the County, and Attachments A (Scope of Work),
B (Compensation), Attachments C (Prevailing Wage), Attachments D (Emergency
Purchase). All such documents are incorporated herein in full by this reference.

2.2, Defect means a fallure of a Good or Service to strictly comply with the Contract.
2.3. Goods means all products, materials, and Deliverables described in the Contract.

2.4. Deliverables means all things, materials, documents, information, and items developed by
or on behalf of the Contractor or its Personnel in the course of or in connection with the
supply of the Goods and Services in any form whatsoever (including electronic form) and
includes all inventions, models, drawings, plans, artwork, designs, logos, reports, advices,
proposals, and records, Including all things described as deliverables in the Scope of
Work.

2.5. Personne| means the Contractor and its employees, subcontractors, volunteers, interns,
agents, and any other person utilized by the Contractor directly or indirectly or through
third parties to provide goods and/or perform any services under the Contract. The
Contractor shall have and maintain complete responsibility for its Personnel. The
Contractor remains liable for all acts, errors, and omissions of its Personnel as if they were
the acts or omissions of the Contractor. The Contractor will remove any Personnel
performing services upon a request from the County.

2.6. Services means the work to be performed and deliverables as described in the Contract.
SECTION 3. SCOPE OF WORK, COMPENSATION AND PAYMENT

3.1. Scope of Work. The Contractor shall provide all Goods and Services as identified in
Attachment A, Scope of Work, in compliance with the Contract.

3.2. Compensation. The maximum amount of compensation paid under the Contract by the
_County shall not exceed $25,000.00 (including tax). A descriptlon of the compensation is
prowded in Attachment B: Compensation.
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3.3.

34.

3.5.

3.6.

3.7.

Price. The price payable for the Goods and Services shall be as provided in the Contract
and unless otherwise stated shall include all charges for packing, shipping, insurance, and
delivery of the Goods to the location identified by the County, and any taxes, levies, duties
and applicable tax. No increase in the price may be made (whether on account of
increased costs of material, labor, transport or fluctuation in rates of exchange or
otherwise) without the prior written consent of the County.

Invoice. The Contractor will submit one (1) invoice to the County per month for payment
of Goods and Services completed to date, unless otherwise agreed. Each invoice shall

-identify the Goods and Services provided, dates the services were provided, and any other

information requested by the County. In the event the County disputes any aspect of an
involce, the County may upon providing written notice to the Contractor, withhold or
suspend payment of the disputed part of the invoice until the dispute is resolved. The
Contractor shall continue to perform its obligations under this Contract in the event of such
a dispute.

Payment. The County will make reasonable efforts to pay the Contractor within thirty (30)
days from the date the County receives a complete and correct invoice, subject to Section
4. All funds disbursed to the Contractor by Direct Deposit via Automated Clearing House
(ACH), unless agreed otherwise.

Insurance/W-9 Compliance. All payments are expressly conditioned upon the Contractor's
compliance with all insurance requirements and submission of a current IRS W-9 form to
the County. Payments may be suspended in full in the event of noncompliance. Payments
will be released upon compliance, subject to Section 4.

Restrictions. The Contractor will only be entitled to receive payment for Goods and
Services expressly authorized in the Contract, which are received during the Contract
term, and accepted by the County. The Contractor acknowledges oral requests and
approvals of additional services or additional compensation are prohibited- and
unenforceable. Advance payments are not authorized.

SECTION4. ° TERMINATION

4.1,

42.

4.3.

44.

For Convenience. The County may terminate the Contract, in whole or in part, without
penalty, by giving ten (10) days prior notice to the Contractor.

For Funding issues. If any funding for Goods or Services is not available, withdrawn,
reduced, or limited in any way, or Iif additional or modified conditions are placed on the

funding after the Contract becomes effective, the County may in its discretion: (1) accept

a decreased price offered by the Contractor; (2) terminate the Contract; or (3) terminate
the Contract and re-solicit the requirements.

Termination for Default. The County may immediately terminate the Contract, in whole or

part, due to the Contractor's failure to comply with any Contract term or condition, or to

make satisfactory progress in performing the Contract.

Procedures. Upon receipt of notice of termination, the Contractor shall stop all Goods and
Services as directed in the notice and minimize further costs. All goods, materials,
documents, data, and reports prepared by the Contractor under the Contract shall become
the property, of, and delivered to, the County on demand. A final payment will be made to
the Contractor only for Goods and Services provided and accepted by the County up to
the effective date of termination. No costs incurred after the effective date of termination
will be paid.

KC-145-23 EMERGENCY Bradley Air LLC CH Boiler Repair 2|Page
Goods and Services Standard Terms updated 04-11-2022



SECTION 6.

5.1.

STANDARDS, ACCEPTANCE, RISK OF LOSS, WARRANTY

Warranties. The Contractor warrants and represents to the County as follows:

5.1.1.

5.1.2.

5.1.4.

The Contractor has free and unencumbered title and the right to sell the Goods to
the County. '

All Goods will: i) be free from defects, and errors or omissions in design, materials,
and workmanship; ii) comply in every respect with any relevant specification,

industry standards, samples, drawings, and the Contract; iii) be newly

manufactured, of first quality and not end of life; iv) adequately marked, labeled,
contained, and packaged to prevent damage or deterioration during transport; v)
be able to be used, assembled, handled, stored, dismantled, decommissioned,
and disposed of without risk to the health or safety of any person; vi) be of good
and merchantable quality; and vii) of satisfactory quality and fit for the purpose for
which the County has made known to the Contractor, or, where the County does
not make any purpose known to the Contractor, for the purpose for which the
Goods are normally used.

. Al Services will: i) be performed with due care, diligence, and skill, in a

professional, efficlent and safe manner, and to best industry standards; ii) be
performed by appropriately qualified and experienced Personnel; iii) be fit for the
ordinary purpose for which they are intended; and iv) comply with every relevant
specification, industry standards, and the Contract. The Contractor shall devote
such time, energy, attention, and efforts to the Services provided under this
Contract in order to promptly, efficiently, and satisfactorily provide all Services.

The Contractor will do all acts, matters, and things that may be necessary for and
incidental to the proper and efficient supply of the Goods and Services. The
Contractor and its Personnel will comply with all laws and standards relating to the
supply of the Goods and Services, including the County's standards, policies,
procedures, and directions, and obtain all necessary licenses, consents, permits,
and approvals to supply the Goods and Services. The Contractor shall keep the
County informed of the progress of the Goods and Services in the manner,
method, and intervals requested by the County.

. The Contractor and its Personnel: i) are competent and have all necessary and

appropriate skills, training, background, and valid qualifications to carry out the
duties and responsibilities of their positions and the tasks allocated to them; ii) will
behave in a professional and responsible manner at all times and perform the
Services with due care and skill and in accordance with best industry practice,; iii)
understand and agree to the requirements of this Contract which are relevant to
them; and iv) when accessing the County locations, will comply with any security,
occupational health, and safety and other policies and procedures specified by the
County from time to time.

. The Contractor will ensure that the County will obtain the benefit of all warranties

given by all manufacturers, subcontractors, suppliers, and other relevant third
parties in relation to the Goods and Services; and that the supply, and use, of any
Goods and Services does not and will not contravene any laws or infringe the rights
of a third party (including any Intellectual Property Rights). During any applicable
Warranty Period, the Contractor shall, at no additional charge to the County and
without prejudice to any other rights or remedies of the County, repair or replace
any Goods or Services that do not comply with any of the applicable warranties.
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5.2.

5.3.

54,

5.5.

5.6.

Inspection. Testing and Acceptance, Prior to delivery of any Goods, the Contractor must

conduct pre-installation testing to confirm that all Goods have no apparent defects. All
Goods and Services are subject to final inspection and acceptance by the County. In the
event of nonconforming Goods and/or Services, the County may elect to do any or all of
the following: a) waive the non-conformance; b) stop the work immediately; ¢) require the
Contractor to bring Goods and Services into compliance; and/or d) terminate the Contract
and seek all remedies available in law and in equity. The Contractor agrees to diligently
correct any work and replace any Goods and Services or make alterations necessary to
meet specification requirements free of cost to the County. Inspection, testing,
acceptance, or use of the Goods and Services will not affect the Contractors obligation
under the warranty. All warranties shall survive inspection, testing, acceptance, and use.

Title and Risk of Loss. Title to all Goods and Services will vest in the County upon delivery
to the County unless expressly agreed otherwise. Risk of loss for Goods will pass to the
County when the County actually receives and accepts the Goods at the point of delivery.
All work shall be performed at the Contractor's own risk, and the Contractor shall be
responsible for any loss of or damage to materials, tools, or other articles used or held for
use in connection with the work. All Goods failing to conform to the Contract shall be held
at the Contractor’s risk and may be returned to the Contractor.

Damage o County Property. The Contractor shall perform all work so that no damage to
any County buildings or property results. The Contractor shall at its sole expense repair
any damage caused to the satisfaction of the County. The Contractor shali take care to
avoid damage to adjacent finished materials that are to remain. If finished materials are
damaged, the Contractor shall at its sole expense, repair and finish in a manner which
matches existing material as approved by the County.

Product Discontinuance. Shouid a product or model identified in the Contract be
subsequently discontinued by the manufacturer, the County at its sole discretion may
allow the Contractor to provide a substitute for the discontinued item. The Contractor shall
request prior permission from the County to substitute a new product or model and shall
provide the County with documentation from the manufacturer confirming that the product
or model has been discontinued and identifying the names of the replacement product or
model. All replacements shall meet or exceed all Contract specifications, be compatible
with all the functions or uses of the discontinued product or model, and be at a price equal
to or less than the discontinued product or model.

Guarantee. Ali Goods and Services shall be guaranteed for a minimum period of one (1)
year from the date of acceptance by the County against defects in material and
workmanship. The Contractor at its sole expense shall be responsible for the repair or
replacement of any defects identified during that period, unless the defect was caused
solely by misuse of the County.

SECTION 6. INDEMNIFICATION

6.1.

To the fullest extent permitted by law, the Contractor shall indemnify, defend, and hold
harmless Kitsap. County and its elected and appointed officials, officers, employees, and
agents (collectively “Indemnitees”) from and against all Claims resulting from or arising
out of the performance of the Contract, whether such Claims arise from the acts, errors,
or omissions of the Contractor, its Personnel, third parties, or anyone directly or indirectly
employed by any of them, or anyone for whose acts, errors, or omissions for which any of
them may be liable. It is the specific intent of the parties that the Indemnitees shall, in all
instances except Claims arising from the sole negligence or willful misconduct of the
Indemnitees, be indemnified by the Contractor from and against any and all Claims.
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6.2.

6.3.

6.4.

With regard to any Claim against any Indemnitee by any of the Contractor's Personnel, or
anyone directly or indirectly employed by them, or anyone for whose acts they may be
liable, the Contractor's indemnification obligation shall not be limited in any way by a
limitation on the amount or type of damages, compensation, or benefits payable by or for
the Contractor or the Contractor's Personnel under workers compensation acts, disability
benefit acts, or other employee benefit acts. Solely for the purposes of this indemnification
provision, the Contractor expressly waives its immunity under Title 51 RCW (Industrial
Insurance) and acknowledges this waiver was mutually negotiated by the parties.

Claim. “Claim” means all losses, claims, suits, actions, liabilities, damages, demands,
judgments, settlements, expenses, fines, or other liabilites of any kind or nature
whatsoever, including without limitation, all costs including costs of Claim processing,
investigation, reasonable attorneys’ fees, consequential damages, and punitive damages,
for any personal or bodily injury, sickness, disease, disability, or death, or loss or damage
to tangible or intangible business or property, including the loss of use. Claim includes any
infringement, violation, or misappropriation of copyright, patent, trademark, or other
proprietary rights of any third parties.

Obligations/Notice of Claim. The County will provide the Contractor notice of the assertion
of liability by a third party that may give rise to a Claim by the County against the Contractor
based on the indemnity contained herein. The Contractor shall respond to the County’s
tender of defense of a claim in writing within fourteen (14) calendar days from the notice
date and will advise the County if the Contractor accepts or denies tender of the claim.
The County may in its discretion withhold all or part of any payment due the Contractor
under the Contract until the Contractor responds to such notice. The Contractor shall keep
the County timely and fully informed through all stages of the defense and promptly
respond to and comply with the County’s requests for information. The County at all times
reserves the right but has no obligation to participate in the defense and settlement of any
Claim. Such participation shall not constitute a waiver of the Contractor's indemnity and
defense obligations under the Contract. The Contractor shall not settle or compromise any
Claim in any manner that imposes any obligations upon the County without the prior
written consent of the County. The Contractor shall promptly advise the County of any
occurrence or information known to the Contractor that could reasonably result in a Claim
against the County. The violation of any provisions of Section 6, including improper refusal
to accept tender, is a material breach.

SECTION 7. INSURANCE

71.

Minlmum Insurance Required. The Contractor and its subcontractors, if any, shall procure
and maintain, until all of Contract obligations have been fully discharged, including any
warranty period, all insurance required in Section 7 with an insurance company duly
licensed in Washington State with an A.M. Best Company ratings of not less than A-VII
and a category rating of not less than “8”", with policies and forms satisfactory to the
County. Use of altemative insurers requires prior written approval from the County.
Coverage limits shall be at minimum the limits identified in Section 7, or the limits available
under the policies maintained by the Contractor without regard to the Contract, whichever
is greater.
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7.2,

7.3.

7.4.

7.5.

7.6.

Professi iability. (Check one of the following options):
& Not applicable.

O Not less than $1,000,000 per occurrence and $2,000,000 annual aggregate. Coverage
will apply to liability for professional error, act or omission arising out of or in connection
with the Contractor's Services under the Contract. The coverage shall not exclude
bodily injury, property damage, or hazards related to the work rendered as part of the
Contract or within the scope of the Contractor's services under the Contract, including
testing, monitoring, measuring operations, or laboratory analysis where such Services
are rendered under the Contract.

Commercial General Liability (‘CGL"). Not less than $1,000,000 per occurrence and
$2,000,000 annual aggregate. Coverage shall include personal injury, bodily injury, and

property damage for premise-operations liability, products/completed operations,
personal/advertising injury, contractual liability, independent contractor liability, and stop
gap/employer’s liability. Coverage shall not exclude or contain sub-limits less than the
minimum limits required herein, without the prior written approval of the County. The
certificate of insurance for the CGL policy shall expressly cover the indemnification
obligations required by the Contract.

Automobile Liability. (Check one of the following options):

O Contractor shall maintain personal automobile insurance on all vehicles used for
Contract purposes as reguired by law.

OO0 Notlessthan $1,000,000 per occurrence and $2,000,000 annual aggregate. Coverage
shall include liabiiity for any and all owned, hired, and non-owned vehicles. Coverage
may be satisfied with an endorsement to the CGL policy.

& Not less than $100,000 per occurrence and $300,000 annual aggregate. If a personal
automobile liability policy is used to meet this requirement, it must include a business
rider and cover each vehicle to be used in the performance of the Contract. If the
Contractor will use non-owned vehicles in performance of the Contact, the coverage
shall include owned, hired, and non-owned automobiles.

Umbrella or Excess Liabllity. The Contactor may satisfy the minimum liability limits
required for the CGL and Automobile Liability under an Umbrella or Excess Liability policy.:
There is no minimum per occurrence limit of liability under the Umbrella or Excess Liability;
however, the annual aggregate limit shall not be less than the highest “Each Occurrence”
limit for either CGL or Automobile Liability. The Gontractor agrees to an endorsement
naming the County as an additional insured as provided in Section 7, unless the Umbrella
or Excess Llability provides coverage on a “Follow-Form” basis.

Workers' Comgensation' and Employer Liébili’g. If applicable, the Contractor shall maintain

workers' compensation insurance as required under the Title 51 RCW (Industrial
Insurance), for all Contractor's Personnel eligible for such coverage. If the Contract is for
over $50,000, then the Contractor shall also maintain employer liability coverage with a
limit of not less than $1,000,000.
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7.7.

7.8.

79.

7.10.

7.11.

Non-Contri } ce/Subcontractors. The Contractor's and its
subcontractors’ insurance policies and additional named insured endorsements will
provide primary insurance coverage and be non-contributory. Any insurance or self-
insurance programs maintained or participated in by the County will be excess and not
contnbutory to such Insurance policies. All Contractor's and its subcontractors’ liability
insurance policies must be endorsed to show as primary coverage. The Contractor shall
Include all subcontractors as insureds under its policies or shall furnish separate
certificates and endorsements for each subcontractor. All subcontractors shall comply with
all insurance and indemnification requirements herein.

Review of Policy Provisions. Upon request, the Contractor shall provide a full and
complete copy of all requested insurance policies to the County. The County reserves the
right without limitation, but has no obligation to revise any insurance requirement, or to
reject any insurance policies that fail to meet the requirements of the Contract. The County
also has the right, but no obligation to review and reject any proposed Insurer providing
coverage based upon the insurer's financial condition or licensing status in Washington.
The County has the right to request and review the self-insurance retention limits and
deductibles, and the Contractor's most recent annual financial reports and audited
financial statements, as conditions of approval. Failure to demand evidence of full
compliance with the insurance requirements or failure to identify any insurance deficiency
shall not relieve the Contractor from, nor be construed or deemed a waiver, of its obligation
to maintain all the required insurance at all times as required herein.

Waiver of Subrogation. In consideration of the Contract award, the Contractor agrees to
waive all rights of subrogation against the County, its elected and appointed officials,
officers, employees, and agents. This waiver does not apply to any policy that includes a
condition that expressly prohibits waiver of subrogation by the insured or that-voids
coverage should the Contractor enter into a waiver of subrogation on a pre-loss basls.

Additional Insured, Endorsement, and Certificate of Insurance. All required insurance
coverage, other than the workers' compensation and professional liability, shall name the
County, its elected and appointed officials, officers, employees, and agents, as additional
insureds and be properly endorsed for the full available limits of coverage maintained by
the Contractor and its subcontractors. Endorsement is not required If the Contractor Is a
self-insured government entity, or insured through a government risk pool authorized -by

‘Washington State.

The Certificate of Insurance and endorsement shall identify the Contract number and shall
require not less than thirty (30) days’ prior notice of termination, cancellation, nonrenewal,
or reduction in coverage. At the time of execution, the Contractor shall provide the
Certificate of Insurance, endorsement, and all insurance nofices to: Risk Management
Division, Kitsap County Department of Administrative Services, 614 Division Street, MS-
7, Port Orchard, WA 983686,

No Limitation on Liability. The coverage limits identified herein are minimum requirements
only and will not in any manner limit or qualify the liabilities or obligations of the Contractor
under the Contract. All insurance policy deductibles and self-insured retentions for policies
maintained under the Contract shall be paid by the Contractor. Any fallure to comply with
reporting provisions of the policies shall not affect coverage provided to the County, Its
elected and appointed officials, officers, employees, or agents. The Contractor's insurance
shall apply separately to each insured against whom a claim i is made or suit is brought,
subject to the limits of the insurer’s liabllity.
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7.12.

Claims-Made. If the Contractor’s liability coverage is written as a claims-made policy, the
Contractor shall purchase an extended-reporting period or “tail” coverage for a minimum
of three (3) years following completion of the performance or attempted performance of
the pravisions of this Contract.

SECTION 8. NOTICE AND CONTRACT REPRESENTATIVES

8.1.

Any notices, demands, and other communications required by the Contract will be
effective if personally served upon the cother party or if mailed by registered or certified
mail, postage prepaid, return receipt requested, to the other party’s Contract
Representative at the address below. Notice may alse be given by facsimile with the
original to follow by regular mail. Notice will be deemed to be given three (3) days
following the date of mailing, or immediately if personally served. For service by facsimile,
service will be effective at the beginning of the next working day. Each party will designate

a “Contract Representative”, which may be changed by providing fi fteen (15) days prlor
notice to the other party. ,

County's Contract Representative

Name: Jeff Vrabel

Title: Facilities Manager

Address: 814 Division Street, MS-6, Port Orchard WA 98366
Phone: 360-337-7189

Email: jvrabel@kitsap.gov
Contractor's Contract Representative
Name: Brad McCutcheon

Title: Owner

Address: 123 E Fairfield Ct, Shelton, WA 98584
Phone: 360-426-1284
Email: brad@bradieyaircompany.com

SECTION 9. AMENDMENT, SUBCONTRACT, INDEPENDENT CONTRACTOR

9.1.
9.2.

9.3.

94,

Amendment. No amendment or modification to the Contract will be effective without the
prior written consent of the authorized representatives of the parties.

Successors and Assigns. To the extent permitted by law, the Contract is binding on the
parties’ respective partners, successors, assigns, executors, and legal representatives.

Assignments. Neither party shall- assign or transfer, including by merger (whether that
party is the surviving or disappearing entity), consolidation, dissolution, or operation of
law, any right, duty, obligation, or remedy under the Contract without the prior written
consent of the other.

Subcontracts. The Contractor shall provide the County a list of all subcontractors and the
subcontractors’ proposed responsibilities. “Subcontract” means any contract, express or
implied, between the Contractor and another party or between a subcontractor and
another party delegating or assigning, in whole or in part, the making or furnishing of any
Good or Service for the performance of the Contract. All subcontracts shall incorporate by
reference the terms and conditions of this Contract. The Contractor is solely responsible
for the performance and payment of its subcontractors.
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9.5.

Independent Contractor. Each party under the Contract shall be for all purposes an
independent contractor. Nothing contained herein will be deemed to create an association,
a partnership, a Joint venture, or a relationship of principal and agent, or employer and
employee between the parties. Neither the Contractor nor its Personnel shall be, or be
deemed to be, or act or purport to act, as an employee, agent, or representative of the
County. The Contractor shall have complete responsibility and control over its Personnel.
The Contractor and its Personne! shall have no County employee-type benefits of any
kind whatsoever, including without limitation, insurance, pension plan, vacation pay, or
sick pay, or other right or privilege afforded to County employees. The Contractor and its
Personne! shall be responsible for payment of all insurance, taxes, and benefits.

SECTION 10. OWNERSHIP, CONFIDENTIAL INFORMATION, AND BREACH

10.1.

10.2.

Ownership. Any and all work product, deliverable, equipment, or any other materials
created, prepared, constructed, assembled, made, performed, or otherwise produced by
the Contractor or its Personnel for delivery to the County under this Contract are the sole
property of the County, must be delivered to the County upon termination of the Contract,
or final payment to the Contractor, and shall not be used or released by the Contractor
without prior authorization from the County. The Contractor agrees all such property shall
constitute “work made for hire” as defined by the U.S. Copyright Act of 1976, 17 U.S.C §
101, and the ownership of the copyright and any other intellectual property rights in such
property shall vest in the County at the time of its creation. Ownership of the intellectual
property includes the right to copyright, patent, and register, and the ability to transfer
these rights. Material the Contractor uses to perform this Contract that is not created,
prepared, constructed, assembled, made, performed or otherwise produced for or paid
for by the’County is owned by the Contractor and is not “work made for hire” within the
terms of the Contract.

Personal ldentifying Information/Breach. The Contractor shall ensure all personal
identifying information, financial information, and other information made available to the
Contractor by, or on behalf of, the County, or acquired or developed by the Contractor in
the performance of the Contract (unless publicly available) is kept confidential, secured,
and protected to prevent unauthorized access. In the event of unauthorized access or
other security breach, the Contractor shall immediately notify the County and at its sole
expense comply with all requirements of RCW 19.255.010. Upon Contract expiration or
termination all confidential information shall be returned to the County or destroyed at the
County's discretion.

SECTION 11. REPRESENTATIONS AND RECORDS

11.1.

11.2.

No Fee. The Contractor certifies it has not received, nor paid or agreed to pay another
person or entity, other than a bona fide employee working exclusively for the Contractor,
any fee, commission, percentage, gift, or any other consideration contingent upon or
resulting from the award or making of the Contract.

Licenses, Permits, and Taxes. The Contractor shall, at its own expense, have and
maintain all licenses, registrations, permits, and approvals necessary for the performance
of the Contract, including without limitation, registration with the Washington State
Department of Revenue. The Contractor shall pay all fees (including licensing fees) and
applicable federal, state, and local taxes.
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11.3.

11.4.

11.5.

11.6.

Nondiscrimination. The Contractor and its Personnel shall not discriminate against any
person on the basis of race, color, creed, religion, national origin, age, sex, marital status,
sexual orientation, veteran status, disability, or other circumstance prohibited by federal,
state, or local law, and shall comply with Title VI of the Civil Rights Act of 1964, P.L. 88-354
and the Americans with Disabilities Act, and as amended, in the performance of the
Contract.

Public Records. The Contractor agrees that the Contract and all records assaociated with
the Contract shall be available to the County for inspection and copying by the public
pursuant to the Public Records Act, Chapter 42.56 RCW (“Act”). If the County determines
that records in the custody of the Contractor are needed to respond to a request under
the Act, the Contractor shall make all such records promptly available to the County at no
cost to the County. With the exception of the Contract, if the Contractor considers any
portion of any record, electronic or hard copy, to be protected from disclosure under the
Act, the Contractor shall clearly identify all specific information it claims to be confidential
or proprietary. If the County receives a request under the Act to inspect or copy proprietary
information that has been identified by the Contractor as protected from disclosure and
the County determines that release of the information is required by the Act or otherwise
appropriate, the County’s sole obligation will be to make a reasonable effort to notify the
Contractor of the request and the date that such protected information will be released
unless the Contractor obtains a court order to enjoin disclosure pursuant to RCW
42.56.540. If the Contractor fails to timely obtain a court order enjoining disclosure, the
County will release the requested information on the date specified. The County has no

- obligation on behalf of the Contractor to claim any exemption from disclosure under the

Act. The County will not be liable to the Contractor for releasing records pursuant to the
Act.

Advertising. The Contractor shall not advertise or use the name, trademark, or |ogo of the
County, without the County’s prior written consent.

Audit and Record Retention. The Contractor and its Personnel shall retain all records
relating to performance of the Contract for six (6) years after completion of the Contract
or longer if requested by the County. All records shall be subject to inspection and audit
by the County. Upon request, the Contractor shall promptly make all records available to
the County at no cost to the County.

SECTION 12. RIGHTS AND REMEDIES

12.1.

12.2.

12.3.

Responsibility for Correction. Any defects of design, workmanship, or materials that wouid
result in non-compliance with the Contract specification or law shall be fully corrected by

the Contractor (including parts, labor, shipping or freight) without cost to the County. This

includes any necessary labor to remove, repair, install, or to ship or transport any item to
a point of repair and return.

Default in One Instaliment. The Contractor shall deliver conforming goods in each
instaliment or lot of this Contract and may not substitute nonconforming goods. Delivery
of nonconforming goods or a default of any nature, at the option of the County, shall
constitute a breach of the Contract as a whole.

Failure to Perform. If the County determines the Contractor has failed to perform any
material obligation of the Contract, and such failure has not been cured within ten (10)
days, following notice from the County, the County may without penalty, in its discretion,
withhold all monies due the Contractor untii such failure is cured to the satisfaction of the
County.
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12.4.

12.5.

12.6.

12.7.

12.8.

12.8.

Right of Assurance. If the County in good faith has reason to believe the Contractor does
not intend or s unable to perform, or continue performing under the Contract, the County
may demand in writing that the Contractor give a written assurance of intent to perform.
Should the Contractor fail to provide adequate assurance to the reasonable satisfaction
of the County, by the date specified the demand, the County may terminate all or part of
the Contract and pursue all other rights and remedies available at law and in equity.

Responsibility for Errors. All Goods and Services shall be provided to the satisfaction of
the County and as required herein. Upon request, the Contractor shall provide any
clarifications and/or explanations regarding any Goods and Services provided as required
by the County, at no cost to the County. In the event of noncompliance, error or omission
under the Contract, the Contractor shall, at no cost to the County, provide all necessary
design drawings, estimates, and all other services the County deems necessary to rectify
and corract the matter to the satisfaction of the County. The Contractor shall continue to
be responsible for the accuracy of Goods and Services, even after accepted by the County
and the termination or expiration of the Contract.

Remédies. All County rights and remedies under the Contract are in addition to, and shall
in no way limit, any other rights and remedies that may be available to the County at law
and in equity.

Right of Off-Set; Reimbursement. The County shall be entitled to offset against any sums
due the Contractor and reimbursement from the Contractor for any defects, damages,
expenses, and any costs whatsoever incurred by the County due to the Contractor's
nonconforming performance or failure to perform under the Contract.

Waiver. Either party’s failure to insist upon the strict performance of any provision of the
Contract, or to exercise any right based upon a breach thereof or the acceptance of any
performance during such breach, will not constitute a waiver of any right or remedy under
the Contract unless expressly so agreed in writing by an authorized representative.

The County may, upon termination of the Contract, procure on terms and in the manner
that it deems appropriate, Goods and Services to replace those under the Contract. The
Contractor shall be liable to the County for any and all costs, expenses, penalties, and
fees incurred by the County in procuring Goods and Services in substitution for those due
from the Contractor. .

SECTION 13. GOVERNING LAW, DISPUTES

13.1.

13.2.

Governing Law: Venue. The Contract will be governed in all respects by the laws of the
Washington State, both as to interpretation and performance, without regard to conflicts
of law or choice of law provisions. Any action arising out of or in connection with the
Contract may be instituted and maintained only in a court of competent jurisdiction in
Kitsap County, Washington or as provided by RCW 36.01.050.

Disputes. Conflicts and disagreements between the parties related to the Contract will be
promptly brought to the attention of the .County. Any dispute relating to the quality or
acceptability of performance or compensation due the Contractor will be decided by the
County’s Contract Representative. All decisions of the County’s Contract Representative
are considered final; however, nothing herein prohibits either party from seeking judicial
relief. '
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SECTION 14. PREVAILING WAGE

Contractor shall comply with the prevailing wage requirements identified in Attachment C, which
is incorporated in full by this reference.

SECTION 16. GENERAL PROVISIONS

15.1.

15.2.

15.3.

15.4.

15.5.

15.6.

15.7.

15.8.

15.9.

15.10.

15.11.

Force Majeure. Neither party shall be liable to the other or be deemed to be in breach of
contract by reason of any delay in performing, or any failure to perform any of their
respective obligations in relation to the Contract, if the delay or failure was due to any
causse beyond said party’s reasonable control including, but not limited to, any act of God,
government or state action, war, fire, civil commotion, insurrection, or industrial action of
third parties out of the Contractor's control.

Time of the Essence. The time of delivery of the Goods and of performance of the Services
is of the essence of the Contract.

Implied Contract Terms. Each provision of law and any terms required by law to be in the
Contract are made a part of the Contract as if fully stated in it.

Headings/Captions. Headings and captions are for convenience only and are not a part of
the Contract and do not limit or amplify the terms and provisions hereof.

No Party the Drafter. The Contract is the product of negotiation between the parties, and
no party Is deemed the drafter of the Contract.

No Third-Party Beneficiary. No provision of the Contract is intended to, nor will it.be
construed to, create any third-party beneficiary or provide any rights or benefits to any
person or entity other than the County and the Contractor.

Severability. If a court of competent jurisdiction holds any provision of the Contract to be
illegal, invalid, or unenforceable, in whole or in part, the validity of the remaining provisions
will not be affected, and the parties’ rights and obligations will be construed and enforced
as if the Contract did not contain the particular provision held to be invalid.

Precedence. The Contract documents consist of this Contract and its attachments and
exhibits. In the event of a conflict between or among the Contract documents, the order of
precedence shall be this Contract, then the attachments and exhibits.

Counterparts/Electronic Signature. The Contract may be executed in several counterparts,
each of which will be deemed an original, but all of which together will constitute one and
the same agreement. A facsimile, email, or other electronically delivered signatures of the
parties shall be deemed to constitute original signatures and deemed to constitute
duplicate originals.

Non-Exclusive Contract. The County may obtain the same or similar goods or services
that are the subject of this Contract from another source or have its own employees
perform the same or similar services contemplated by the Contract.

Survival. Those provisions of this Contract that by their sense and purpose should survive
expiration or termination of the Contract shall so survive. Those provisions include, without
limitation: Sections 5 (Standards, Acceptance, Risk of Loss, Warranty), 6
(Indemnification), 7 (Insurance), 9 (Amendment, Subcontract, and Independent
Contractor), 10 (Ownership,. Confidential Information and Breach), 12 (Rights and
Remedies), 13 (Governing Law, Disputes), and 15 (General Provisions).
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15.12. Entire Agreement. The parties acknowledge the Contract is the product of negotiation - i
between the parties and represents the entire agreement of the parties with respect to its
subject matter. All previous agreements, oral or written, are hereby revoked and
superseded by the Contract.

15.13. Authorization. Each party signing below warrants to the other party, that they have the full
power and authority to execute this Contract on behalf of the party for whom they sign.

Dated this “Z day of I’Y\aﬂ«@ , 2023 Dated this 20 day of __D\paln , 2023
BRADLEY AIRLLC » KITSAP COUNTY, WASHINGTON |

g% ' A?ﬁ (‘Q_&Q & oo :

Signature ~ KAREN GOON R | :
COUNTY ADMINISTRATOR ;{

 Brad ménteheors
Print Name :
|

OWEL? :;

Title 4
i

|

|
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ATTACHMENT A
SCOPE OF WORK

Bradley Alr LLC dba Bradley Air Company will provide investigatibn and repair calls for the
boiler(s) currently running at 20% in the Kitsap County Courthouse which also services the Jail.

Heat in the 99,000 square feet Kitsap County Courthouse is provided by a closed-loop
water system. The system also heats a portion of the County Jail. Currently, only one
of the two boilers is functioning but only at 20%. Contractor, who is familiar with the
boiler, will be investigating and conducting temporary repairs to see if additional heating
capacity can be achieved in remaining boiler while the County evaluates other options
including a replacement of the boiler system.

The Contractor shall increase operational output of closed loop heating system that
serves the County Courthouse and a portion of the jail. '

All invoices related to this emergency project shall include reference to KC-145-23.

KC-145-23 EMERGENCY Bradley Air LLC CH Boiler Repair '.'I';ﬁ“,s‘ age

Goods and Services Standard Terms updated 04-11-2022



ATTACHMENT B
COMPENSATION
Payment amount and schedule is set forth below.

Kitsap County shall pay the Contractor an amount not to exceed $22,872. 83 + $2,127.17
(WSST) for a total amount of $25, 000 00 under this contract

All invoices shall reference KC-145-23 and payments shall not be made under the prevailing
wage requirements have been met pursuant fo RCW 39.12.
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ATTACHMENT C
PREVAILING WAGE

‘1 General .

"Ccntractor shall comply with the prevailing wage requirements of cha pter
- .';'f39 12 RC;W and WAC 296-127, speclfically Including RCW 39,12.020 ahd-

o “WAC 296-127-023 (Building Service Maintenance), if appllcable Contractor

. shall pav not less ‘than the prevalling rate of per diem wages to lts
: va_;employees and shall provlde documentatton tothe County ofits -

. compliarice with prevailing wage: Iaws and regulations A copy of such

. prevalling rates of wage statement shall be posted by the Contractor ln a
- location readlly vislble to workers at the]ob site or ras provlded in RCW e f

f:-v'_-f‘3912,020 e e . ST

o {Over
162,500
£ ] IR RS approved by the State Department of Labor and lndustries priorto - :
: beglnning work by the Contractor. If the Contract Is more than $10,000, the
- Statement of Intent shall include: the Contractor s registration number, the

'For contracts greater than $2 500 a "Statement of Intent to Pay Prevalllng

Wages* (hereinafter “Statement of Intent”). must beé submltted toand -

prevailing wage. for each classificatlon of workers, and an estlmate of the

* . riumber of warkers in each classification. An “Affidavit of Wages Paid” must_'

:  be submitted to and approved by the State Department of Labor and.

Industries by the Contractor prior to release of the. retalned percentage

ROt Coples of these dqcuments shall be provided to the County priof to any

L payment belng made to the Contractor The. fee for each of these R,
documents shall be paid by the Contractor S

. ,vFor contracts Sz 500 of less, the Contractor maysubmit the statement of
~_Intent to'the County dlrectly wlthout the approval by the Washlngton State
]_‘Department of Labor & lndustrles. Upon final atceptance ofthe work, the

s _‘ Contractor will submlt an ”Affidavlt of Wage Paid” to the County

R of lntent;ff"‘."'

: i":The : ..ammen’_ of lntent and Affidavit of Wages Paid must lae submitted on :
.forms approved bv the Department of Labor and lndustrles. e R :

Effective January 1, 2020, contractars must file weekly certified payroll reports for all prevailing
wage Jobs (regardless of project amount) and submit them directly to L&I.
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ATTACHMENT D
EMERGENCY PURCHASE

KITSAP GOUNTY
EMERGENCY PURCHASE

TO:  DEPARTMENT OF ADMINISTRATIVE SERVICES PURCHASING DIVIBIGIN

FROM: FaglilesMsintonance
OFFICE/DEPARTMENT (INCLUDING NAME OF DIVIBION)

s Ol 3 Zz [z
SIGNATURE OF DIVISION HEAD ; DATE -

HVAC/Boller invesligalive sarvics oall for Courthouse
o oo
REQUESTED SUPPLIER
COMPANY NAME: Bradisy Alr Company, Int.
MAILING ADDRESS: 123 £ Farliald Coinrt Bhalton, WA BBESH
ABPREBENTATIVE NAME: Bradley McGuichen
PHONE NUMBER: (360) 426-1284

COST ESTIMATE: A

Uniigsesash clroumitances bayond the control of the Gounty that either: I} presant a resl,
immédiate thriat o the firoper parformaioe of sssential functions; o7 iy will kely result in
material boss of damsge o property, bodily injury, or loas of ltfe ¥ imtiediale acon is not

takan and includes fadaral, slats, or iocal disasfers: RCW.50.04:280(3)

Deciaration of Emergency. If an smeigancy is declared by the hoard or ather person(s)
designated by the board with authorty 10, st In the event of an.smergency, then
compstiive bidding reqiliremants may be walved, and covitracts awdrded oh behalf of the
‘Gounty to address the amerganay situstion, If a contrast is swarded without competiive
hl_d.dhgdua'w an smergency, @ wiltten finding of the exislance of an emargehoy mustbe
mads by the goverming body o la deslgnes and duly emered of record:rio later than two
wieks following the aiward of ihe contract, RCW 39.04.280(2)(h).
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- EVBNT DISCRIPYION AND STATEMENT GF NEED:

"Tha Kitspp:Counly Courthouse has ex %»rlumed o oalastfophic fellurd in orie ol the bollets, brid
etlancing approsimetely. & 20%
hanl trie eilirg Courthouse and parions. of the Jall. Kiteap Cunly s looking tor biing Srediay
cumpnnymt. losse ll ﬂnﬂempomy repairs cén be Thade (o the boilar lystum

PURGHABING COMMENTS:

03, 01, 2023

GDUNTY ADMINIGTRATOE . DATE

felioh Trom the other boller. This 18 the pnly. maarna nf"
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