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AGREEMENT

31565

THIS AGREEMENT is made and entered, in duplicate, as of February 10,

2010 for reference purposes only, pursuant to Resolution No. RES-10-0015 adopted by
the City Council of the City of Long Beach at its meeting on February 9, 2010, by and
between THE GORDIAN GROUP, INC. DBA THE MELLON GROUP, a Georgia
corporation (“Contractor”), with a place of business located at 140 Bridges Road, Suite
#E, Maudlin, South Carolina 29662, and the CITY OF LONG BEACH, a municipal
corporation (“City”).

WHEREAS, Section 1802 of the Long Beach City Charter permits the City
to make purchases under the purchasing contracts of other governmental agencies when
authorized to do so by a resolution; and

WHEREAS, the City requires specialized services requiring unique skills to
be performed in connection with the development, design and administration of a
program for Job Order Contracting (“JOC”), as well as acquiring the rights to use
proprietary software to implement JOC; and

WHEREAS, the California State University (“CSU”) has an Agreement for
the purchase of a Job Order Contract System, Agreement No. 80246 (“CSU
Agreement”); and

WHEREAS, Resolution No. RES-10-0015 authorizes the City Purchasing
Agent to purchase rights to use proprietary software and to acquire services to manage
JOC from Contractor by virtue of the CSU Agreement;

NOW, THEREFORE, in consideration of the terms and conditions
contained in this Agreement, the parties agree as follows:

1. The CSU Agreement, attached hereto as Exhibit “A”, with Contractor
is incorporated by this reference as if fully set forth, and the same terms and conditions
contained in the CSU Agreement shall be applicable here except as follows:

A. Wherever the CSU Agreement refers to the California State
1
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University or the Trustees, it shall be deemed to refer to the City of Long Beach;

B. Contractor shall sell, furnish and deliver to the City a JOC
system of substantially the same type and kind purchased by CSU and on the
same terms and conditions offered to CSU for an amount not to exceed Two
Hundred Twenty-Five Thousand Dollars ($225,000.00), including tax, for a
period of three (3) years commencing on April 1, 2010. To the extent that the
CSU Agreement and this Agreement are inconsistent, the following priority shall
govern: (1) this Agreement and (2) the CSU Agreement.

C. All warranties shall accrue to the City of Long Beach.

D. The parties may, by mutual agreement, amend this
Agreement with the approval of the City’s City Council.

E. Contractor's proposal to the City is attached hereto as
Exhibit “B” and incorporated herein by this reference. Notwithstanding the
services described in Exhibit “A” and in addition thereto, Contractor shall perform
the services described in Exhibit “B”. To the extent that Exhibits “A” and “B” are
inconsistent, the following priority shall govern: (1) Exhibit “B” and (2) Exhibit “A”.

F. License and Fees.

i Contractor hereby grants to City and City hereby
accepts from Contractor a non-exclusive right, privilege and license to
Contractor's JOC System and other related proprietary materials
(collectively referred to as “Proprietary Information”) to be used for the sole
purpose of operating City’'s JOC program. The parties hereby agree that
Proprietary Information shall include, but is not limited to, Contractor's
PROGEN® software and support documentation, Construction Task
Catalog® (also known as the “CTC”, the Unit Price Book, or the “UPB”),
training materials and other proprietary materials provided by Contractor. In
the event this Agreement expires or terminates as provided herein, the JOC

System License shall terminate and City shall return to Contractor all
2
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Proprietary Information in the City’s possession.

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

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

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

V. In consideration for said license, City shall pay to
Contractor a licensing fee equal to one and one-half percent (1.5%) of each
Job Order Contract amount, for the duration of the Agreement, including
extension periods. Notwithstanding anything in the preceding sentence to
the contrary, the maximum obligation of the City during the three (3) year
term of this Agreement shall not exceed two hundred twenty-five thousand
dollars ($225,000.00) and the City shall not be obligated to award Job
Order Contracts which would generate a fee in excess of said amount.

Vi. Contractor shall submit invoices monthly to the City

3
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and City shall pay Contractor in due course of payments which is generally
thirty (30) days after receipt of invoice.
G. Insurance.
i. As a condition precedent to the effectiveness of this
Agreement, Contractor shall procure and maintain, at Contractor's expense
for the duration of this Agreement, from insurance companies that are
admitted to write insurance in California and have ratings of or equivalent to
A:V by A.M. Best Company or from authorized non-admitted insurance
companies subject to Section 1763 of the California Insurance Code and
that have ratings of or equivalent to A:VIIl by A.M. Best Company, the
following insurance:
(@) Commercial general liability insurance
(equivalent in scope to ISO form CG 00 01 11 85 or CG 00 01 10 93)
in an amount not less than $1,000,000 per each occurrence and
$2,000,000 general aggregate. This coverage shall include but not
be limited to broad form contractual liability, cross liability,
independent contractors liability, and products and completed
operations liability. City, its boards and commissions, and their
officials, employees and agents shall be named as additional
insureds by endorsement (on City’s endorsement form or on an
endorsement equivalent in scope to ISO form CG 20 10 11 85 or CG
20 26 11 85), and this insurance shall contain no special limitations
on the scope of protection given to City, its boards and commissions,
and their officials, employees and agents. This policy shall be
endorsed to state that the insurer waives its right of subrogation
against City, its boards and commissions, and their officials,
employees and agents.

(b)  Workers' Compensation insurance as required

4
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by the California Labor Code and employer’s liability insurance in an
amount not less than $1,000,000. This policy shall be endorsed to
state that the insurer waives its right of subrogation against City, its
boards and commissions, and their officials, employees and agents.

(c) Professional liability or errors and omissions
insurance in an amount not less than $1,000,000 per claim.

(d) Commercial automobile liability insurance
(equivalent in scope to ISO form CA 00 01 06 92), covering Auto
Symbol 1 (Any Auto) in an amount not less than $500,000 combined
single limit per accident.

i Any self-insurance program, self-insured retention, or
deductible must be separately approved in writing by City’s Risk Manager
or designee and shall protect City, its officials, employees and agents in the
same manner and to the same extent as they would have been protected
had the policy or policies not contained retention or deductible provisions.

iii. The commercial general liability insurance and
commercial automobile liability insurance policies shall be endorsed to state
that coverage shall not be reduced, non-renewed or canceled except after
thirty (30) days prior written notice to City. The commercial general liability
insurance policy shall be primary and not contributing to any other
insurance or self-insurance maintained by City. Each insurance policy shall
be endorsed to state that coverage maintained by City shall be excess to
and shall not contribute to insurance or self-insurance maintained by
Contractor. Contractor shall notify City in writing within five (5) days after
any insurance has been voided by the insurer or cancelled by the insured.

iv. If this coverage is written on a “claims made” basis, it
must provide for an extended reporting period of not less than one hundred

eighty (180) days, commencing on the date this Agreement expires or is
5
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terminated, unless Contractor guarantees that Contractor will provide to
City evidence of uninterrupted, continuing coverage for a period of not less
than three (3) years, commencing on the date this Agreement expires or is
terminated.

V. Contractor shall require that all subContractors or
contractors that Contractor uses in the performance of these services
maintain insurance in compliance with this Section unless otherwise agreed
in writing by City’s Risk Manager or designee.

vi. Prior to the start of performance, Contractor shall
deliver to City certificates of insurance and the endorsements for approval
as to sufficiency and form. In addition, Contractor shall, within thirty (30)
days prior to expiration of the insurance, furnish to City certificates of
insurance and endorsements evidencing renewal of the insurance. City
reserves the right to require complete certified copies of all policies of
Contractor and Contractor’s subContractors and contractors, at any time.
Contractor shall make available to City's Risk Manager or designee all
books, records and other information relating to this insurance, during
normal business hours.

vii.  Any modification or waiver of these insurance
requirements shall only be made with the approval of City’'s Risk Manager
or designee. Not more frequently than once a year, City’s Risk Manager or
designee may require that Contractor, Contractor's subContractors and
contractors change the amount, scope or types of coverages required in
this Section if, in his or her sole opinion, the amount, scope or types of
coverages are not adequate.

vii.  The procuring or existence of insurance shall not be
construed or deemed as a limitation on liability relating to Contractor's

performance or as full performance of or compliance with the
6
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indemnification provisions of this Agreement.

H. Indemnity.  Contractor shall, with respect to services
performed in connection with this Agreement, indemnify and hold harmless City,
its Boards, Commissions, and their officials, employees and agents (collectively
in this Section, “City”) from and against any and all liability, claims, allegations,
demands, damage, loss, causes of action, proceedings, penalties, costs and
expenses (including attorney’s fees, court costs, and expert and witness fees)
(collectively “Claims” or individually “Claim”) arising, directly or indirectly, in
whole or in part, out of any negligent act or omission of Contractor, its officers,
employees, agents, sub-Contractors or anyone under Contractor’'s control
(collectively  “Indemnitor”), breach of this Agreement by Indemnitor,
misrepresentation or willful misconduct by Indemnitor, and Claims by any
employee of Indemnitor relating in any way to workers’ compensation.
Independent of the duty to indemnify and as a free-standing duty on the part of
Contractor, Contractor shall defend City and shall continue this defense until the
Claim is resolved, whether by settlement, judgment or otherwise. No finding or
judgment of negligence, fault, breach or the like on the part of Indemnitor shall
be required for the duty to defend to arise. Contractor shall notify City of any
Claim within ten (10) days. Likewise, City shall notify Contractor of any Claim,
shall tender the defense of the Claim to Contractor, and shall assist Contractor at
Contractor’s sole expense, as may be reasonably requested, in the defense.

I Equal Benefits Ordinance. Unless otherwise exempted in
accordance with the provisions of the Ordinance, this Agreement is subject to
the applicable provisions of the Equal Benefits Ordinance (“EBO”), section 2.73
et seq. of the Long Beach Municipal Code, as amended from time to time.

i. During the performance of this Agreement, the
Contractor certifies and represents that the Contractor will comply with the

EBO. The Contractor agrees to post the following statement in
7
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conspicuous places at its place of business available to employees and
applicants for employment:
“During the performance of a Contract with the City of Long Beach,
the Contractor will provide equal benefits to employees with spouses and its
employees with domestic partners. Additional information about the City of
Long Beach’s Equal Benefits Ordinance may be obtained from the City of
Long Beach Business Services Division at 562-570-6200.”

i. The failure of the Contractor to comply with the EBO
will be deemed to be a material breach of the Agreement by the City.

iii. If the Contractor fails to comply with the EBO, the City
may cancel, terminate or suspend the Agreement, in whole or in part, and
monies due or to become due under the Agreement may be retained by the
City. The City may also pursue any and all other remedies at law or in
equity for any breach.

iv. Failure to comply with the EBO may be used as
evidence against the Contractor in actions taken pursuant to the provisions
of Long Beach Municipal Code 2.93 et seq., Contractor Responsibility.

V. If the City determines that the Contractor has set up or
used its contracting entity for the purpose of evading the intent of the EBO,
the City may terminate the Agreement on behalf of the City. Violation of
this provision may be used as evidence against the Contractor in actions
taken pursuant to the provisions of Long Beach Municipal Code section
2.93 et seq., Contractor Responsibility.

2. Beginning on April 1, 2011, either party shall have the right to
terminate this Agreement for any reason or no reason at any time by giving sixty (60)
calendar days prior notice to the other party. In the event of termination under this
Section, City shall pay Contractor for services satisfactorily performed and costs incurred

up to the effective date of termination for which Contractor has not been previously paid.
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And, Contractor acknowledges and agrees that City’s obligation to make final payment is
conditioned on Contractor’'s delivery of all data to the City as described in Section 1.F.
above.

3. Neither this Agreement nor any money that becomes due to
Contractor under this Agreement may be assigned by Contractor without the prior written
consent of the City Manager or his designee.

4. Any notice given under this Agreement shall be in writing and
personally delivered or deposited in the U.S. Postal Service, return receipt, and shall be
delivered or mailed to Contractor at the relevant address first stated above, and to the
City at 333 West Ocean Boulevard, Long Beach, California 90802 Attn: City Manager.
Notice shall be deemed given three days after deposit in the mail.

5. The terms appearing on the CSU Agreement are incorporated in this
Agreement.

6. Contractor shall cooperate with the City in all matters relating to self-
accrual of use tax. Contractor shall contact the City Treasurer for additional information
regarding self-accrual.

7. This Agreement and all documents which are incorporated by
reference in this Agreement constitute the entire understanding between the parties and
supersede all other agreements, oral or written, with respect to the subject matter of this
Agreement. If there is any legal proceeding between the parties to enforce or interpret
this Agreement, or to protect or establish any rights or remedies, the prevailing party shall
be entitled to its costs and expenses, including reasonable attorney’s fees.

7
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IN WITNESS WHEREOF, the parties have caused this document to be duly

executed with all formalities required by law as of the date first stated above.

THE GORDIAN GROUP, INC. DBA THE
MEL GROUP, a ~corporation

7/(57 , 2010 By \ D A
QQMI‘?)“P@F QQ

rintName /

‘//9" , 2010 By A

Secretary
E Sue Cho

Type or Print Name

“Contractor”

CITY OF LONG BEACH, a municipal

corporation Assistant City Manager
4‘}3 , 2010 By &= . _ EYEGUTED.PURSUANT
& City Manag.rgrE sg?r'soN 301 OF
“City”
This Agreement is approved as to form on 7// [

2010.

ROBERT E. W City, Attgrney
By %

N A
\_/Deputy \
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} v . . L € SERVIZE PROVIDEL

The Califomis State University € TRUSTRLS
6 GENERAL COUNSEL
6 ACTOUNTING teapy;

JOC MASTER ENABLING AGREEMENT wr0e/06) 6 OIIGINATOX

This AGREEMENT 1s made and entered into tins 2ord day of February, 2009 pursuant 1o the Public Contmer Code 16700 & seg.. be and hermween

1]

the Trusress of The Californi State Liniversity ou behalf of

| Apreement No: Frojeer Name:

Ursversicy Amendment No: , krojeer No:

Systemwide JOC

California State University, Office af the Chancellor ! 80246 | New agrcement | 80246
Lacense No:

!csu Vendor ID No. | Feaeral 11D No

m (-

T
J' hereafter referved 10 #s Trusiees, and Service Prowder,
|

The Gordian Group
Addeess of Service Provider Teiephone MNa: Fax No:
140 Bridges Roud, Suite E, Mauldin, South Carolina 29662 800-874-2291 864-915-4584

WITNESSETH: That the Service Prowider in consideravon of the covenants, condinons and agreements of the Trustees herein conmined, does hereby apree
too fumish all labos, marerals, and equipment and to pecform all work pecessary 1o complete, in 2 skillful manner, the foliowing:

The Service Provider is 1o provide # fully functional job Order Contmcr JOC) System complete with all docurmnents including plans and
specificauons pursuant to Section 10710 of the Public Contract Code. This Agreement sets forth the terms and conditons governing the
implementation of a wnlf price contracung system hereinafter referred o 25 JOC. This Agreement shall also service as o Master Enabling
Agreement under which each campus and administranve office of the California Stare University may participare. Campuses shall execure z JOC
Campus Participation Agreement in accordance with the provisions in Exhibit 1 to secure services under this Agreement.  The Service Provider
shall implement and deliver the JOC system to the California State Univessity, Office of the Chancelloz. The Service Provider shall consult with
Chancellor’s Office staff to ensure implementation of an acceptable JOC system, adapuable and easily converted for deployment at each
participating campus, Services te be provided by Service Provider shall be in accordance with the Agreement and the Riders and Exhibits, which
are incorporated herein and made 2 part of this Agreemear:

Rider A - Scope of Services and Payment Schedule, consisting of four () pages;

Rider B - Agreement General Provisions, consisung of three (3) pages;

Rider C - Supplementary General Provisions, consisung of one (1) page;

Exhibit 1 ~ Sample JOC Campus Participation Agreement, consistng of seven (7) pages

Other Exhibits- Request for Proposal (RFP) No. 80246 and Service Proposer’s Response 1o RFP No. 80246, 25 approved by and on fie

with the Trustees arc made z part of the Agreement by reference.

The tecm shall be from July 1, 2009 through June 30, 2014 with the option of the Trustees of extending the Agreement subject o the same terms
and conditions for up 1o o (2) additional one (1) year periods.

Service Provider shall report to the Chief of Construction Management, Californis State University, Office of the Chancellor, 562-951-4112.

The total amount to be expended under this Agreement shall be derermined by the overall usage by each participanng campus and the

admintstrative office of the California State University,

IN WITNESS WHEREQF, this agreemenr hias been exccuted by the parties hereto, upon date first above watten.
THE TRUSTEES OF THE, CALIFORNIA STATE UNIVERSITY SERVICE PROVIDER ]

Carnpus Fulj Lugal Name of Service Provider

Calbifgrmia State University, Office of the Chancelior The Gordian Group

By (Trugm<? )anmwm%f ) By (ﬁ ,;:JJLMJS ;_\{mnmm) |

i
|
Primwed Namehnd Tide of I’c!m(é'\ ipning for Trustees Printed Name and ‘Title of Person Signing [or Sereice Provider
Melody 4. T(oihﬁn.f‘-&ssistant Direcroz. Purchasing. David L. Mahler, Vice President of Finance
Contraci Services and Procarement Checi: appropnate bux beiow that best deseribes Service Frovioer:
401 Golden Shore, Long Beach, Californie 90802 O Sole Proprciorship O rannersiip B Compomuon
3 Limited Liability Co O Other (specily)
hund Sub Fund Agency Yr (Ref/lwem | Category | Progeam Elemen: Component | Chapier Fiscal Yr| Legal Refesence
SCU Account Dara: J
i Fund Name PS Account  PSFued | PSDeptID | PS Progaam | PS Class J IS Proweer/Gram
Fuuds atsipned on “job Oraer Notice to Proceed” J | i
Amoun: Encumbered [ ] beretry certify upor my owr, personal knowledge tha; budpeied funds are aveiantz jor the period ana J
30 purpose of the expendtilures 315106 AUVE.
i Amount of Jncrease
i SO ; Sypanrre of Accounung Cibeer l Diawe }
;; Amourns of Toecrease 1 berevy cersify thar 1 have examed the wrttier Agremncni and jins 1 same ie be 15 acordance park: |
86 rix regrarements o ine Cm’ljbm% Sttt Unaversity Comras Lav. CHRISTING HELWICK, Genen! Counsel. J
|
; Twz: Amoun: L crel 2l ’7 [ ‘Jé[
P Vo An sun Lneumpered 7 - I
3{ H } - |
‘j M .”\HI"J.’R'.‘_'" - s t




Agreemen: No. 80240
The Gordian Group
Rider A, Fage | of 4

Rider A - JOC Master Enabling Agreement Scope of Service and Payment Schedule

The Service Provider shall furnish the Trustees a fully functional Job Order Contract (JOC) System
complete with all documents including plans and specifications by which the provisions of Public
Contract Code Section 10710 are satisfied and the benefits to the Trustees under the statute are fully
realized. The Service Provider shall work closely with CSU Office of the Chancelior staff to impiement
an acceptable CSU JOC System. The JOC System shall be adaptable and easily converted for application

throughout the diverse,

multi-campus CSU system, The service provided shall consist of, bui is not

limited to the following elements:

&

(o

The Service Provider shall provide experienced staff that shall be responsible for the
implementation of the CSU JOC program. This staff shall report directly 1o the Trustees at the
CSU Office of the Chancellor and shall be available to assist the CSU multi-campus system with

any JOC related issues.

The Service Provider shall be responsible for the development of JOC documents including the unit
price book, technical specifications, contract terms and conditions and bid documents. The Service
Provider shall develop and deliver the following items to CSU Office of the Chancelior:

a. Catalog of Construction tasks.

b.  Standard set of technical specifications.

c. Contractual terms and conditions for a Job Order Contract.
d.  Job Order Contract execution procedures and policies.
e, Job Order Contract Management Scftware package.

The Service Provider hereby grants to the Trustees and the Trustees hereby accepts 2 non-exclusive
right, license, and privilege to use JOC and other related Proprietary Information in connection with
the terms and conditions set forth in this Agreement.

The Service Provider acknowledges that Trustees as the State of California acting in a higher
education capacity is governed by the Public Records Act. Consequently, all contract documents and
building standards, plans and specifications employed by the Trustees in the repair or improving its
campuses are public records discloseable under the Act. To the extent that the Public Records Act
allows, the Service Provider and the Trustees mutually agree that "Proprietary lnformation™ shall
include, but is not limited to, the Service Provider's PROGEN® software and support documentation,
Construction Task Catalc:gs'IQ (also commonly referred to as unit price books), training materials and
other proprietary materials provided by the Service Provider. The Trustees acknowledges that
disclosure of Proprietary Information to unauthorized third parties will result in irreparable harm to
the Service Provider for which monstary damages would be an inadeguate remedy and agrees that no
such disclosure shall be made to anvone without firs! receiving the written consent of the Service
Provider. Notwithstanding the foregoing, the Trustees shall be aliowed to distribute materials as

required for the proper performance of JOC.

The Service Provider shall be responsible for providing an unlimited user license for the Trustees and the
JOC constucuor contractors 1o access the Service Provider's internet hosted JOC wmformation
management sysiern, which inciudes the Service Provider's PROGEN® informatior managemen:

N L e~ &
sofrware anc Construction Task Caralogs™.




Agreement No. 80246
The Gordian Group
Rider 4, Page 2 of 4

In the Contract Development Phase, Service Provider shall perform the activities necessary 1o
establish the structure of the Trustees’ JOC program, inform the imemal Trusiees staff as well as
the contracting community about JOC, assist with procurement of the actual JOC contractors and
the development of the actual execution procedures that the Trustees will use in executing the JOC
concept. Specific services to be performed by Service Provider will include:

Development of the JOC Program Structure/Bidding Strategy.

a
b. Prepare and Conduct Pre-Bid Seminars.

¢ Prepare and Conduct an External Marketing Program.
d. Prepare and Conduc! an Internal Marketing Program.

e Develop and Coordinate the JOC Execution Procedures.

The Service Provider shall be responsible for developing a comprehensive JOC training program
that will include different course modules in order for the Trustees staff to receive specialized

training.
The Service Provider's staff shall assist in the actual execution of the contracts by helping Trustees
staff develop the initial Work Orders. The Service Provider's staff shall attend and monitor initial

site visits, proposal development and negotiation sessions. The Service Provider shall remain on-
site with the Trustees for ninety (90) days after the first JOC contract has been awarded to provide

this assistance.

The Service Provider shall be responsible for providing comprehensive JOC support to Trustees
through the term of the Agreement. The Service Provider shall also monitor the overall program

and prepare any status reports required by the Trustees.

The Trustees shall assume the following duties and responsibilities:

Review all documentation and requests for information submitted by the Service Provider in

2.
2 timely manner.

b.  Provide full information regarding requirements for the JOC Program, including but not
limited to facijities lists, current Trustees procedures, programs, technical specifications and
bidding information.

c. Designate, in writing, a Trusices representative who shall render or obtain decisions in a
timely manner pertaimng to the JOC Program.

d.  Provide office space, furniture, fixtures, telephones, eguipment and supplies to the Service

Provider's JOC development team.

The Service Provider shall deliver ali documents and reports and direct any gueries it may have
regarding this Agreement as follows:
California State University, Office of the Chancelior
Capital Planning. Design and Construction
401 Golden Shore, 2né Floor
Long Beach. California 90802-4210
Attenuon: Jim Sowerbrower
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Agreemenl No. 80240
The Gordian Group
Kider 4. )ags 3 af 4

)

Telephone: (562) 951-4112
Email: jsowerbrower@calstate.edu

The CSU Systemwide Chief of Construction Managemeni is the Project Administrator for this
Agreement. Any requests for extra services or changes to the Agreement shall be directed 1o the
Chief. Weekly telephone or.email project updates shall be made to keep the Chief informed of

project progress.
The Service Provider shall provide JOC services for the California State University pursuant {o this
Masler Enabling Agreement, the terms and conditions of Request for Propusal (RFP) No. 80246
and Service Provider's Response to RFP No. 80246 dated January 6, 2009, as amended February 4,
2009 for the following fee schedule, which shall be applicable to each CSU campus:

a.

The Trustees shall pay Service Provider as follows during the term of this JOC Master Enabling

Agreement.

ii.

1if,

The Trustees shall pay the Service Provider Four Percent (4%) of all work ordered with the JOC
systern cumuiating up to and including Five Million Dollars (§5,000,000) during the term of this

Master Enabling Agreement.

The Trustees shall pay the Service Provider One and Ninety-Five Hundredths Percent (1.95%) of
all work ordered with the JOC system in excess of Five Million Dollars ($5,000,000) during the
term of this Master Enabling Agreement, subject to the discounted JOC System License Fees

specified below.

For any twelve (12) month period of July 1% through June 30" during the term of the Master
Enabling Agreement that a8 CSU Campus exceeds Ten Million ($10,000,000) of work ordered
with the JOC system, the following discounted JOC System License Fee shall apply:

For all work ordered in excess of Ten Million Dollars (§10,000,000) up to and including
Twenty-Five Million Dollars ($25,000,000), the Trustees shall pay the Service Provider One
and Five Tenths Percent (1.5%) of that amount.

b

2) For all work ordered in excess of Twenty-Five Million Dollars ($25,000,000), the Trustees
shall pay the Service Provider One and Twenty-Five Hundredths Percent (1.25%) of that

ammount,

Each CSU Campus shall receive a credit against the Five Million Dollar (52,000.000) hmit for all
work ordered with the JOC systern under the previous Master Enabling Agreements between
CSU and The Gordian Group, No. AR80144 dated 4pnil 26, 1999 and No. 3078) dated April 19,

2004

Each CSU Campus that ordered in excess of Five Million Dollars ($2.000,000) with the JOC
system under the previous Agreements between CSU and The Gordian Group, No. A980144
dated April 26, 1999 and No. 30781 dated April 19, 2004, shall pay One and Ninstv-Five
Hundredths Percent {1.93% of all work ordered with the JOC system under this new Master
Enabling Agreement. subiect 1o the discounted JOC Svstem Licens: Fes specified above.
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Vi, The work shall be valued at the amount paid by the CSU Cammpus (¢ JOC Contractor under the
JOC system. It shall not include amounts that may subsequently be obtained through claims
resolution processes such as arbitration, mediation, litigation, or settlement.

vil. The JOC System License Fee shall be payable upon the issuance of each Job Order Notice 10
Proceed issued through the Job Order Contract process.

The Service Provider shall submit triplicate invoices for each Job Order issued 1o the JOC Project
Administrator for approval and processing for payment.

The CSU Campus shall pay Service Provider's invoices within thirty (30) calendar days from the
invoice date. Any invoice not disputed by CSU Campus in writing within fourteen (14) calendar
days from the invoice date shall be deemed proper. In the event of a dispute, the CSU Campus
shall pay all undisputed invoice amounts within thirty (30) days of the original invoice date.

Upon the expiration or termination as provided herein, the Trustees shall return to the Service
Provider all Proprietary Information in the Trustee's possession and the Service Provider shall
provide to the Trustess all project data generated by the Trustees in a form accessible by a standard
database program, such as Microsoft® Access®,
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Trustees ageee to pay for the senvices and matenals o be furntshed by Service Provider as provided by thus Agreement. Pavment
it arrears shall be made upon Service Provider's complenon of the services required by this Agreement to the sadsfaction of the
Trustess and upon Service Providess submission of billings as shall be prescabed by the Trusiees.

Service Provider, in the pecformance of the Agreement, 15 an ladependent contractor and is not an emplovee, agent, or officer of
the Trustees.

Trustees may cancel this Agreement should Service Provider fail to perform as herein provided. Ln the evenr of such cancellation,
Trustees shall be relieved of the obligaton to make any payment to Service Provider and Trustees mav proceed with the worl: in

any manner the Trustees deern propers

Trustess may terminate this Agreement cither upon giving fifteen (15) days written notice or vpon the immediate notice with
payment of $25.00 o Service Provider, Payment shall be complete by mailing payment 10 Service Provider ar the address
appearing on the face of this Agreement. In the event of such termination, Service Provider shall be paid only for the work

satisfacrorily completed.

Service Provider shall not assign benefits or delegate dunies under this Agreement in whole or in par without the pnor written
approval of the Trustees. Thus, Sexvice Provider may not assign any tmoneys due or to become due hereunder without the written

consent of Trustees.

The provisions of this Ageement shall extend to and be binding upon and inure to the benefit of the heirs, execurors,
aclministraross, successors and asstgas 1o the parmes herero.

No alteration or vadation of the terms of this Apreement shall be valid unless made in writng and signed by the parties. Oual
understandings or other agrezments not incorporated herein shall nor be binding.

Trustees may issue 2 written order with respect to the services to be performed under this Agreement at any time before the
completon of the services. Trustee: shall pay Service Provider an amount for such services as provided in this Agreement, or if
not se provided, Trustees shall pay Service Provider a reasonable amount, which shall be agreed upon by the parties.

Any notice, which may be proper or necessary for either of the parties hereto to serve on the other, 1n case of Trustees, may be
by delivedng 1t 1n writing, addressed to the Trustees of the California State Untversity, artention

served effecrually upon Trusiee:
90802, or by depositing it n a

of the officia) executng this Agreement for Trustees, ar 401 Golder: Shore, Long Beach, CA
United States mail deposit box with first class postage thereon fully prepaid and addressed 1o Trustees at the above-mentioned
addsress. In the case of Service Prowider, nouce may b served effectually upon Service Provider by debivering it in wdting to
Service Provider at the address uppearing on the first page of this Agreement or depositing it in a United States mail deposit box
with first class postage thereon fully prepuid, and addressed ro Service Provider at the Service Provider's above-mentioned
address. Any notice may also be served effectually by delivering or mailing it, as in this section provided, addressed to Trustess or
Service Provider at any other place or places which Trustees or Service Provider, by written notice served upon the other, may
designate, provided, however, that nothing herein shall preclude the giving of notice by personal serwnce.

In the performance of this Sgreement, the Service Provider will not discriminate against any employee or applicant for
employment because of race, color, religion, ancestry, sex, age, national orgin, physical handicap, medical condition, or marital
status. The Service Provider will take actdon o ensure that apphcants are employed, and that employees are weeated ducing
empioyment, without regard 1o thear race, color, religion, ancestry, sex, age, natonal vhgin, physical handicap, medical condition,
or maritl starus as probibited by th e Californin Fair Employment and Housing Act (Government Code Secuon 12900 of req.).
Service Provider shall not utlize any informanon, not & matter of public record, which is recerved by rezson of this Agreement,
for pecuniary puin not contempiated by the terms of this Agreemens, regardiess of whether Service Prowider s or 1s not under
contract ar the nme suzh gain is realized (duzanon Code Sectior 890063,

The repor, survey, or Other produc! developed by Service Provider pursuans o this Agreement 15 the properry of Trustees, and

shali por e useC in any manoer by Service Provwder uniess authonzed by Trustees.
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in executng this service agreement, Service Provider swears, under penaley of perjucy, thal no more than one final unappealable
finding of contempr of court by z federal court has been issued against Service Frovider within the immediarely preceding two-
year pedod because of Service Provider's failure to comply with an order of @ federal coun which orders Service Provider to
comply with an order of the Natonal Labor Relations Board. Trusrees may rescind this contract if Service Provider falsely swears
to this sratement (Public Contract Code Section 10296).

If the Agreement exceeds $10,000, the contmcting parties shall be subject to the examination and audit of the State Audiror of the

Srate of Californiz for 2 pedod of theee years after final payment under the Agreement. This examinacon and audit shall be
confined to those matters connected with the performance of this conzact, including, but not limited to, the cost of administering

this Agreement (Government Code Section 8546.7).

The Service Provider hereby certifies compliance with Government Code Sectons 8355, 835¢, and 8357 in mattess relating to
providing a drug-free workplace. In accordance with Government Code Section 82335, the Service Provider shall:

Pulslish = starement notifying employees that unlawful manufacture, distribution, dispensanon, possession, or use of a

A
controlled substance 1s prohibited and specifying actions to be taken against employees for violations;
B. Establish a Drug-Free Awareness Program to inform employees about all of the following:
(1) The dangers of drug abuse in the workplace,
(2)  The Service Provider’s policy of maintaining a drug-free workplace,
(3)  Any available counseling, rehabilitation, and ernployee assistance programs, and
(4)  Penalties that may be imposed upon employees for drug abusc violations;
c. Reguire thar each employee engaged in the performance of the Agreement be given a copy of the statement required by

subpart A, and require that each employee, as 4 condition of employment on the Agreement, agree o abide by the terms of
the statement.
Responsive to direction from the State Legislamre (Public Contract Code Section 10115 #f seq.), the Trustees are secking ro

increase the statewide participation of disabled vereran business enterprises in conwact awards. To this end, Service Provider shall
inform the Trustees of any contractual arrangements with consultants or suppliers that are certified disabled veteran business

enterprises.
If the Service Provider is 2 natural pecson, the Service Provider certifies by signing this Agreement that s/he s 4 citzen or

national of the United States or otherwise qualified to receive public benefits under the Personal Responsibiliny and Work
Opportunity Reconciliation Act of 1996 (P.L. 104-193; 110 STAT. 2105, 2268-69), State of California Governor’s Executive

Order W-135-96.

If the Service Provider is a corporation, the Service Provider certfies and declares by signing this Agreement that it is cligible 1o
contract with the State of California pursuant to the California Taxpayer and Shareholder Protection Act of 2003 (Public Contract
Code Section 10286 o seg.).

The Service Provider shall not commence work until it has obtained all the mnsurance required in this Arucle, and such insurance

hus been approved by the Trustees.

Al Service Provider shall obtain and maintain the following policies and coverage. The insurance furnished by the Service
Provider under this Article shall provide coverage in arnounts not less than the following, ualess @ different amount 15
stated on the Cover Page of this Agreement
(m Comprehensier o g ) ! : on an occurrence basis, covenng work done or

to be done by or on behall of the Service Provider and prowding insurance for bodily injury, pessonal injury,
propesty damage, and contracrual bability. The aggregate limic shall apply separately to the work. Limuts of Liability:

$2,000,000.00 Genera! Aggregate
$1,000,000.00 Tnach Occurrence--combined single bmit for bodily injury and property damage.
2 ©_Aur i1 on an occurrence basis, covesing owned, scheduled, hired, and non

owned auromobiles used by or on behalf of the Service Prowder and providing insuzance for bodiiy injury, property

damage, and contractuai labiim. Limits of Liabilin:
$1,000,000.00 Fach Accideni—combined single hmit for bodiy injury ané properry damage.

Workers Compensation: including Employezs Liability bmitr o7 $2.000,000.00 anc other hmute as required under

‘_\
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rrocs and (Omissions Insurance: on an occurrence basy i¢ preferred, covenng work done or to be done by or on
behalf of the Service Provider and providing insurance for errors and omussions in the amount of 31,0()0',000.0()
each occurrence. Al o minimum, Service Provider shall obnin and mantain crors and omissions insurance on a
claims-made basis for no Jess than $1,000,000.00 each cluim and $2,000,000.00 annuai aggregare, and certification of
coverage shall be submitied to the Trustees upon signing of this Agreement. If the total contract amounr exceeds
$1,000.000, Service Provider shall renew znd keep such msurance in effect for arv least fve (3) vears after the

/4/\

recordation of the notice of completon.

Service Provider shall submit 1o the Trustees certificates of insurance and onginal endorsements o the policies of

.

insurance required by the agreement as evidence of the insuzance coverage. The scope of coverage and deductible shall be

shown on the certificate of insurance. The certificates of insurunce and endorsements shall provide for no cancellation of

coverage withour thirry (30) days written notice to the Trustees, as specified in Secuon 19-C (3}. Renewal cerdfications and
endogsements shall be timely filed by the Service Provider for all coverage uatil the worl: is accepted 2 complete. The

Trustees reserve the nght to require the Service Provider to furnish the Trustees complete, certified copies of all requiced

insurance policics. The Service Provider shall norify the Trustees in writing of any material change in insurance coverage.

C. The insurance policies shall contain, or be endorsed to contain, the following provisions,

(1) For the general and automobile liability policies, the Stte of California, the Trustees of the California State
Univessity, the University, their officers, employees, representatives, volunteers, and agents shall be covered as
additonal insureds.

) For any claims related to the work, the Service Provider’s insurance coverage shall be prmary insurance as respects
the State of California, the Trustees of the California State University, the Universiry, their officers, employees,
cepresentatives, volunieers, and agents. Any insurance or self-insurance maintained by the State of Californiz, the
Trustees of the Californis State University, the University, their officers, employees, representatives, volunteers, and
agents shall be in excess of the Service Provider’s insurance and shall not contdbure with it

(3)  Each insuzance policy required by this Aricle shall state that coverage shall not be canceled by either party, except
after thirty (30) days prior written notice by certified madl, retuzn receipt requested, has been given to the Trustees.

(4)  The Sute of California, the Trustees of the Californiz State University, the University, their officers, employees,
representatives, volunteers, and agents shall not by reason of their inclusion 2s additional msureds incur liability to
the insurance carriers for paymennt of premiums {or such insurance.

D. Insuress shall be licensed by the State of Californiz to transact insutance and shall hold 2 current A.M. Best’s rating of no
lest than AVl or equivalent carrier otherwise acceprable 1o the Trustees.
E Miscellaneous.

(1) Any deductible under any policy of insurance required in this Article shall be Service Provider’s liability.
(2)  Acceptance of certificates of insurance by the Trustees shall not limit the Service Prowidec’s liabiiity under the
agreement,

(3) o the event the Service Provider does not comply with these insurance requicernents, the Trustees may, ai its
option, provide insurance coverage to protect the Trustees. The Service Provider shall pay the cost of the msurance
and, if prompt payment is not received by the insurance carger from the Service Provider, the Trustees may pay for
the insurance from agreement sums otherwise due the Service Provider.

4 If the Trustees are damaged by the failure of Service Provider to provide or muintain the required insurance, the
Service Prowvider shull pay the Trustees for all such dumages.

(3)  The Serviee Provider's obligatons 1o obtain and maincun 2l required insurance are non-delegable dunes under this
agreement.

Trastees of the Californin State

zss, defend, and indemmnify the Stare of California, the
them from any and all clams,

The Service Providsr agrees (o hold harmiess,
Unpeersiry, the Unjversity, and the officers, employees representatives, and agents of cach of
darnages, iosscs, cavses of acrion and demands, and all costs and expenser incurred in conpecuon therewith, resulung from or 1n

20y manner agsing out of or in connection Wwith any negligent act o omission or willful misconduct on the part of the Service

Provider, its officerss, agents, and employess, in the performance of thyr Agresment.

Ir nccordance with iabor Code Secrion 1720, Service Provider roust pat employess the minifnum prevaiing it wigss for

. of & pubiic works project

Inspecuion, surveylng. or similar Work during the design, Dreconstrucnon, ant CoNsLruchion phu
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Public Works Service Agreement

e Article 19, paragraph A. (4), delzte in its entirety.

End of Supplementary General Provisions

IRl




. . L B SERVICE PROVIDER
m The California State University 6 TRUSTELRS
b GENERAL COUNSLL
J 0 ACCOUNTING (copy
JOC CAMPUS PARTICIPATION AGREEMENT SomanaTor
(Exhibir | of Master Enabling Agreement 80246) - ’
This AGREEMENT 15 made and entered into thus dav of
Code 10700 ¢ seg., by and berween the Trustees of The Californis Srare University on behall of

pursuanrt to the Public Contract

" Grversity Agreernent No: Amendrment No: [ Project No: Prugeet Name:
Name of Campus New Agreement | job Order Contract
hereafiee referred to os Trustees, and Service Provider, CSU Vendor 11D Na. | Federal 1120 Nes: Lacense No:
The Gordian Group

Address 0f Service Provider Telephone Na: J Fax No:
140 Bridpes Road, Suite E, Mauldim, South Carohnz 29662 800-874.2201 | 8064-233-9100

WITNESSETH: Thar the Service Frovider in consideraton of the covenants, conditions and agreements of the “f'rustess herein contarned, does hereby agree 1o fuemsh al)

Jabo, materials, and cquipment and'to perform alt work necessary 10 camplete, in 1 skillful mannez, the foliowing:

The Service Provider 15 to prowvide # fully funcuonal Job Order Contract (JOC) System for the campus complete with all documenzs
including plans and specificanons pucsuant to Section 10710 of the Public Contract Code. This Agreement sers forth the terms and
condidons governing the implementation of z unit price contracting system hereinafter refecred to z¢ JOC. The JOC Campus
Participation Agreement implements and is subject to the scope of services, terms and conditons of JOC Masrer Enabling Agreement #
80246, as well as the following Riders and Exhibies, which by this reference are incorporated herein and made 2 part of this Agreement:

Rider A - Scope of Services and Payment Schedule, consisting of five (5) pages;
Exhibit A ~ Sample Job Order Notice to Proceed, consisting of one page.

Other Exhibits — JOC Master Enabling Agreement # 80246, Request for Proposal (RFP) No. 80246 and the Response 1o RFP
No. 80246, as approved by and an file with the Trustees arc made a part of this Agreement by reference.

The teem shall begin upon receipt of a fully execured agreement from the University. The term shall end concurrent with JOT Master

Enabling Agreement # 80246,

Service Provider shall report o

The University agrees to compensate the Service Provider bused upon a percentage of use of the JOC system in accordance with the
schedule in Rider A,

The work ordered shall be valued at the amount paid by thz University to the Contractor under the JOC system. It shall not include
amounts, which may subsequently be obrained through claims resolution processes such as arbitration, medicator, lingation, or
settlernent.

The compensation all be payable upon issuance of cach “Job Order Notice 7o Proceed” issue through the Job (Order Conrracring Process.

IN WITNESS WHEREQF, this apreement has been executed by the parties hereto, upon dare first above written.
THE TRUSTEES OF THE CALIFORNIA STATE UNIVERSITY SERVICE PROVIDER
Full Legal Name of Service Provider

The Gordiap Group

By (Secvice Provider's Authorized Signature)

Campus
Name of Campus

Jiy (Trustees’ Authosized-Signature)

Prnted Name and Title of Person Signmyg for Trustees Printed Name and Titde of Person Sipnng for Service Provider

University’s Appropriate Signatory

Ciheck sppropriate box beiow thar best desenibes Service Frowder:
Univc:rsity Procurement Deparmlcnr O sole Propnctusshop 0O Pasmnership = Courporanon
O Limited Liabikity C O Other (specify)

i (Lmugorj;J Program Blemen: Compunent | Chapter Fiscid Yy

lepal Rufurence

Fond Sub FFund Agency | Yr ! Rel/hwem

SCO Account Data; ;
Fund MNamc ,
Faunds asiioned or “lob Order Notice to Proceed” |

| 1 berery cortify wgpon my v persoral Enomeips thiai budgered junds are avaiiable jor [b: perod and

PS Account P85 Fund TS Depi 112 | PE Program J P& Clas: PE Fropeat/Gran:
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Rider A
JOC Campus Participation Agreement
Scope of Service and Payment Schedule

This Agreement implements and is subject to the scope of services, terms and conditions of JOC Master
Enabling Agreement 80246. The Service Provider shall provide services related to and incidental o the
implementation and execution of a Job Order Contract (JOC) System for the participating CSU Campus
executing this Agreement. The service provided shall consist of. but is not limited to the foliowing

elements:

(S84

The Service Provider shall furnish the CSU Campus a fully functional Job Order Contract process
complete with all documents including plans and specifications by which the provisions of Public
Contract Code Section 10710 are satisfied and the benefits to the CSU Campus under the statute are

fully realized.

The Service Provider shall work closely with CSU Campus staff to develop the campus JOC.

This JOC Campus Participation Agreement is subject to the provisions of Section 10710 of the
Public Contract Code, Job Order Contract Authority. It reads as follows:

10710(a) Notwithstanding any other provisions of this chapter, the trustees may award annual
contracts that do not exceed three million dollars (§3,000,000) for repair or other repetitive
work, or renovation or modification, to be done according to unit prices. The contracts shall
be awarded to the lowest responsible bidder, and shall be based primarily on plans and
specifications for typical work. No project shall be performed under a contract of this type
except by order of the Trustees. No annual contracts may be awarded under these provisions
for capital outlay projects, where the total cost of the project exceeds the value of 2 minor
capital outlay project for which, pursuant to Section 10108, the services of the Department of
General Services are not required and a state agency or department is authorized to carry out

its own project.

a.

b. 10710(b) For purposes of this section, "unit price" means the amount paid for a single unit of
an item of work, and “typical work" means a work description applicable universally or
applicable to a large number of individual projects, as distinguished from work specifically
described with respect to an individual project.

The Service Provider shall provide experienced staff that shall be responsible for the JOC
development and implementation program. This staff shal] report directly to the CSU Campus and
will be available to assist the CSU Campus with any JOC related issues.

The Service Provider shall adapt the CSU Job Order Contract mode! for the CSU Campus to
include the following CSU Campus specific services:

a. Custornize Catalog of Construction tasks for CSU Campus.

b. Customize set of technical specifications for CSU Campus.

c. Customize contractual terms and conditions for 2 Job Order Contract for CSU Campus.
d. Customize Job Order Contracting Execution procedures and policies for CSU Campus.
e. Customize Job Order Contracting Management Software package for CSU Campus.

1. A.ssist Procurement of Job Order Contractor(s).

o Train CSU Campus persennel in Job Order Contract Managemen:i Software.
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h. Train CSU Campus personne! in Job Order Contract procedures.

Train Contractor personnel in Job Order Contract Management Software.
I3 Train Contractor personnel in Job Order Contract procedures.

k. Assist with preparation of Initial Job Order Contract Project Packages.

i Provide on-going technical support of Job Order Contract System for CSU Campus and Job
Order Contractor(s).

The Service Provider hereby grants to the CSU Campus and the C3U Campus hereby accepts a
non-exclusive right, license, and privilege to use JOC and other related Proprietary Information in
connection with the terms and conditions set forth in this Agreement,

The Service Provider acknowledges that the CSU Campus as the State of California acting in a
higher education capacity is governed by the Public Records Act. Consequently, all contract
documents and building standards, plans and specifications employed by the CSU Campus in the
repair or improving its campuses are public records discloseable under the Act. To the extent that
the Public Records Act allows, the Service Provider and the CSU Campus mutually agree that
"Proprietary Information" shall include, but is not limited to, the Service Provider's PROGEN®
software and support documentation, Construction Task Catalogs® (also commonly referred to as
unit price books), training materials and other proprietary materials provided by the Service
Provider. The CSU Campus acknowledges that disclosure of Proprietary Information to
unauthorized third parties will result in irreparable harm to the Service Provider for which monetary
damages would be an inadequate remedy and agrees that no such disclosure shall be made to
anyone without first receiving the written consent of the Service Provider. Notwithstanding the
foregoing, the CSU Campus shall be allowed to distribute materials as required for the

proper performance of JOC.

The Service Provider shall be responsible for providing an unlimited user license for the CSU Campus
and the JOC construction contractors to access the Service Provider’s Internet hested JOC information
management system, which includes the Service Provider's PROGEN®™ information management
software and Construction Task Catalogs®.

The Service Provider's staff shall assist in the actual execution of the contracts by helping CSU
Campus staff develop the initial Job Orders. The Service Provider's staff shall attend and monitor
imitial site visits, proposal development and negotiation sessions. The Service Provider shall remain
on-site with the CSU Campus for ninety (90) days after the first JOC contract has been awarded 10

provide this assistance.
The Service Provider shall be responsible for providing comprebensive JOC support to CSU

Campus through the term of the Agreement. The Service Provider shall also monitor the overall
program and prepare any status reports required by CSU Campus.

The CSU Campus shall assume the foliowing duties and responsibilities:

a. Review all documentation and requests for information submitted by the Service Provider in

& timely manner.

b, Provide full information regarding requirements for the JOC Program. including but not
limited to facilifies lists, current CSU Campus procedures, programs, technical specifications
and bidding informaton.

Designate. in: writing. & CSU Campus represeniative wire shall render or obtain decisions 1n &

o

nmel manner pertaining to the JOC Program
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Provide office space, furmiture, fixures, telephones, equipment and supplies to the Service
Provider's JOC deveiopment team.

d

The Service Provider shall deliver all documents and reports and direct any queries it may have
regarding this Agreement as foliows:
California State University, Campus Name
CSU Campus Department
CSU Campus Address
City, State
Attention: JOC Project Admimstrator
Telephone Number
Email Address

(Name of Campus JOC Project Adminisirator) is the JOC Project Administrator for this
Agreement. Invoicing and Agreement requests for extra service shall be directed to (Name of
Campus JOC Project Administrator). A weekly phone or email project update shall be made to
keep (Name of Campus JOC Project Administrator) informed of project progress.

The Service Provider’s compensation for customization and implementation of the JOC for

participating CSU Campus shall be as follows:

a.

o

CSU Campus shall pay the Service Provider Four Percent (4%) of all work ordered with the JOC system

cumulating up to and including Five Million Dollars (85,000,000} during the term of the Master Enabling

Agreement.

CSU Campus shall pay the Service Provider One and Ninety-Five Hundredths Percent (1.95%) of all
work ordered with the JOC system in excess of Five Million Dollars (§5,000,000) during the term of the
Master Enabling Agreement, subject to the discounted JOC System License Fees specified below.

For any twelve (12) month period of July 1% through June 30" during the term of the Mester Enabling
Agreement that a CSU Campus exceeds Ten Million ($10,000,000) of work ordered with the JOC system,
the following discounted JOC System License Fee shall apply:

1) For all work ordered in excess of Ten Miliion Dollars ($10;,000,000) up fo and including Twenty-
Five Million Dollars ($25,000,000), CSU Campus shall pay the Service Provider One and Five Tenths

Percent (1.5%) of that amount.

2)For all work ordered in excess of Twenty-Five Million Doliars (325,000,000}, CSU Campus shall
25%) of that amount.

pay the Service Provider One and Twenty-Five Hundredths Percent (1.25
Each CSU Campus shall receive a credit against the Five Million Dollar ($5.000,000) himit for all work
ordered with the JOC system under the previous Master Enabling Agreements between CSU and The
Gordian Group, No. A980144 dated April 26, 1999 and No. 3078] dated April 19, 2004.

Each CSU Campus that ordered in excess of Five Militon Dollars ($5,000,000) with the JOT sysiem
under the previous Agreements between CSU and The Gordian Group, Ne. A980144 dated April 26, 1999
and No. 3078) dated Aprii 19. 2004, shall pay One and Ninety-Five Hundredths Percem (1.95%) of all
work ordersd with the JOC system under this new Masier Enabling Agresment, subjzct te the discounted

JOC Syster License Fee specified above.
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The worl: shall be valued ai the amount paid by the CSU Campus to JOC Contractor under the JOC
system. 1t shall not include amournts that may subsequently be obtained through claims resolution
processes such as arbitration, mediation, litigation, or settlement.

The JOC System License Fee shall be payabie upon the issuance of each Job Order Notice 1o Proceed
issued through the Job Order Contract process.

The Service Provider shall submit triplicate invoices for each Job Order issued 1o the JOC Project
Administrator for approval and processing for payment.

The CSU Campus shall pay Service Provider's invoices within thirty (30) calendar days from the
invoice date. Any invoice not disputed by CSU Campus in writing within fourteen (14) calendar
days from the invoice date shall be deemed proper. In the event of a dispute, the CSU Campus
shall pay all undisputed invoice amounts within thirty (30) days of the original invoice date.

This agreement shall coincide with the JOC Master Enabling Agreement.

The Service Provider shall not commence work unti] it has obtained all the insurance required in this
Article, and such insurance has been approved by the Trustees.

Al

(]

Service Provider shall obtain and maintain the following policies and coverage. The insurance
furnished by the Service Provider under this Articie shall provide coverage in amounts not less
than the following, unless a different amount is stated on the Cover Page of this Agreement:

(1) Comprehensive or Commercial Form General Liability Insurance: on an occurrence basis.
covering work done or to be done by or on behalf of the Service Provider and providing
insurance for bodily injury, personal injury, property damage, and contractual liability. The
aggregate [imil shall apply separately to the work. Limits of Liability:
$2,000,000.00 General Aggregate
$1.000,000.00 Each Occurrence—combined single limit for bodily injury and property

damage.

(2) Business Automobile Liability lnsurance: on an occurrence basis, covering owned,
scheduled, hired, and non owned automobiles used by or on behalf of the Service Provider
and providing insurance for bodily injury, property damage, and contractual l1ability. Limits
of Liability: .
$1,000,000.00 Each Accident—combined single limit for bodily injury and property

damage.

(3) Workers' Compensation: including Employers Liability limits of $1,000,000.00 and other

limits as required under California law.

Service Provider shall submit to the Trustees certificaies of insurance and original endorsements t¢
the policies of insurance required by the agreement as evidence of the insurance coverage. The
cope of coverage and deductible shall be shown on the certificate of insurance. The certificates of
insurance and endorsements shall provide for no cancellation of coverage without thirty (30) days
writlen notice to the Trustees, as specified v Section 18§ C. (3). Renewal certifications and
endorsements shall be timely filed by the Service Provider for all coverage unti] the work is
accepted as complete. The Trustees reserve the right to require the Service Provider 1o fumnish the
Trustees complete, certified copies of all required insurance policies. The Service Provider shall
noufy the Trustzes in writing of any maierial change in insurance coverage.

The insurance policies snall contain, or be endorssc t¢ contain. the following provisions.
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For the peneral and aulomeobiie liability policies, the State of California, the Trusiees of the
California State University, the University, their officers, emplovees, representatives.
volunteers, and agents shall be covered as additional insureds.

For any claims related to the work, the Service Provider’s insurance coverage shall be
primary insurance as respects the State of California, the Trustees of the California State
University, the University, their officers, employees, representatives, volunteers, and agents.
Any insurance or seli-insurance maintained by the State of California, the Trustees of the
California State Unjversity, the University, their officers, employees, representatives,
volumteers, and agents shall be in excess of the Service Provider’s insurance and shall not
contribute with it.

Each insurance policy required by this Article shall state that coverage shall not be canceled
by either party. except after thirty (30) days prior written notice by certified mail, return
receipt requested, has been given to the Trustees.

The State of California, the Trustees of the California State University, the University, their
officers, employess, representatives, volunteers, and agents shall not by reason of their
inclusion as additional insureds incur liability to the insurance carriers for payment of

premiums for such insurance.

Insurers shall be licensed by the State of California to fransact insurance and shall hold a current
A.M. Best’s rating of no less than A:VI] or equivalent carrier otherwise acceptable to the Trustees.

Miscellaneous.

Any deductible under any policy of insurance required in this Article shall be Service
Provider's Hability.

Acceptance of certificates of insurance by the Trustees shall not limit the Service Provider's
liability under the agreement.

In the event the Service Provider does not comply with these insurance requirements, the
Trustees may, at its option, provide insurance coverage to protect the Trustees. The Service
Provider shall pay the cost of the insurance and, if prompt payment is not received by the
insurance carrier from the Service Provider, the Trustees may pay for the insurance from
agreement sums otherwise due the Service Provider.

If the Trustees are damaged by the failure of Service Provider to provide or maintain the
required insurance, the Service Provider shall pay the Trustees for all such damages.

The Service Provider’s obligations to obtain and maintain al] required insurance are non-

delegable duties under this agreement.

Upon the expiration or termination as provided herein, the CSU Campus shall return to the
Service Provider all Proprietary information in the CSU Campus’ possession and the Service
Provider shall provide to the CSU Campus all project data generated by the CSU Campus in a form
accessible by a standard database program, such as Microsoft® Access®.
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Campus Name
JOB ORDER NOTICE TO PROCEED

Date

The Gordian Group
14() Bridges Road, Suite E
Mauldin, South Carolina 29662

Regarding; Project Name
Work Order Number: 2IXXX2X

Your Proposal dated (Moniir) (Day), (Year) for the above referenced project has been approved. You are
authorized to proceed with the work outlined in the Request For Work Order Proposal and Detailed Scope of

Work.

In accordance with the provisions of the contract general conditions, you are hereby notified to commence work
on the subject contract on or before (Month) (Day), (Year) and are to fully complete the work within (rumber of
days) consecutive calendar days in accordance with your contract completion date of (Monrh) (Day), (Year.

The value of this Job Order 1s (writter and numerical dollar vaiuc ).

If you have questions, please call me (& relephone number)

Sincerely,

Name
JOC Contract Administrator
Department

Approved,

Name
Contract Administrator
Department

Fund Certified, Chart Field String:

Name
Accounting/Fiscal Officer
Diepartment

Thez Californie State Universim ot Order Noucs 7o Procesd
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Scope of Services
JOC Program Maintenance & Support

A. Program Support

R N N

o =

Provide strategic guidance to the project team
Monitor program performance, as requested, including any and all new tracking reports
which are tailored, useful and applicabie to the City
Integrate successful experiences from other agencies using JOC
Identify and consult on major program issues
Provide guidance and interpretations on procedures
Assist with interpretation of the Construction Task Catalog® including:
a. Resolve Construction Task Catalog® issues .
b. Manage revisions to the Construction Task Catalog”
Conduct annual on-site reviews of the JOC Program, as requested
Prepare program evaluations, as requested
Provide Construction Cost Index calculations for new adjustment factors to the JOC
contracts

B. Procurement & Document Maintenance Support (On-Site)

_\lo\u\.bmt\)._‘

Provide assistance with modifications to the Instructions to Bidders
Provide assistance with modifications to the General Conditions
Conduct research to identify recurring use of non-prepriced tasks
Coordinate preparation of updated Construction Task Catalogs®
Manage and coordinate preparation of updated Technical Specifications
Conduct informational seminars for local groups, as requested
Assist with bidding new JOC contracts including:

a. Conduct pre-bid meetings with potential contractors

b. Assist with bid review and JOC contractor selection, as requested

C. Procurement & Document Maintenance Support (Off-Site)

1.

2.

Prepare customized Construction Task Catalogs® including:
Maintain the integrity of the CSI numbering system
Improve task descriptions
Develop new tasks for recurring non-prepriced tasks
Remove outdated tasks that are no longer used or available
Monitor local area pricing
Incorporate current construction practices and materials
Publish Construction Task Catalogs® for additional solicitations
Prepare customized Technical Specifications including:
a. Develop new specifications for recurring non-prepriced tasks
b. Incorporate current construction practices, standards and materials
c. Publish Technical Specifications for additional solicitations
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Scope of Services
JOC Program Maintenance & Support
Page 2

D. Training Support

—
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Update the Training Manual to reflect changes in procedures, if any
Conduct refresher training on procedures for current City and JOC contractor
personnel
Conduct JOC procedures training for new City and JOC contractor personnel
Provide hands-on training for new City and JOC contractor personnel in the areas of:
a. Project identification and development
b. Joint scope meetings
c. Project scope development
d. Proposal development and preparation
e. Proposal review and variance resolution

. Conduct PROGEN® software training including;

a. Provide on-site PROGEN® assistance for the City, as needed or requested

b. Provide refresher training for current City and JOC contractor personnel

c¢. Provide on-site/Internet based training for new releases of PROGEN®

d. Provide on-site/ Internet based training for all new City personnel

e. Provide Internet based training for current and new JOC contractor personne]

E. Software Support

1.

2.
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Provide access to PROGEN® for an unlimited number of COUNTY and JOC
contractor users
Provide software technical support, including:

a. Set-up PROGEN® access for new City and JOC contractor personnel

b. Set-up PROGEN® access for new JOC contractors

c. Provide systems support in connection with PROGEN®, including any and all

new tracking reports which are tailored, useful and applicable to the City

Provide access to all new releases of PROGEN® software
Write, test and finalize modifications to existing PROGEN® reports, as requested
Write, test and finalize new PROGEN® reports, as requested
Provide toll free 24/7 telephone support for PROGEN® software




