AGREEMENT FOR SERVICES
EAST-WEST GATEWAY COUNCIL OF GOVERNMENTS
AND
CONSULTANT

THIS AGREEMENT (“Agreement”) is made and entered into by East-West Gateway Council of
Governments, the metropolitan planning organization and council of governments for the bi-state St.
Louis region formed under and governed by the laws of the State of Missouri, located at 1 S. Memaorial
Dr., St. Louis, Missouri 63102 (the "Council") and Consultant a __ formed under the laws of _._‘and
registered to do business in the State of Missouri, located at __ (“Consultant”) (together the “Parties”).

WITNESSETH:

WHEREAS, the Council has determined that it will conduct a comprehensive compensation study
that includes both salaries and wages and benefits; and

WHEREAS, on , 2021 Consultant provided a submittal in response to the Council’s request
for quotes for a consultant to conduct a compensation study; and

WHEREAS, the Council accepted Consultant’s submittal and desires to hire Consultant to provide
these services for the Council.

NOW, THEREFORE, for good and valuable consideration the Parties agree as follows:

1. Engagement of Consultant & Scope of Work. The Council engages Consultant and Consultant
shall perform the work as set forth in this Agreement and designated to Consultant in the
Appendix I: Scope of Work (“Appendix |”), which is attached to this Agreement and is
incorporated by reference and made a part of this Agreement. Consultant shall perform the
work described in Appendix | in a professional and technical manner, consistent with lawful
procedures and standards that govern persons performing similar work, and in compliance with
applicable local, state, and federal laws.

2. Performance Period.

a. The performance period for this Agreement begins upon ___, 2021 and ends no later
than __ , 2022, unless:

i the performance period is extended through mutual agreement of the Parties
and the extension is requested and approved in accordance with Paragraph 9,
or

ii. this Agreement is terminated.

b. Consultant understands that Consultant’s failure to make reasonable progress on the
project during the performance period defined in Paragraph 2, Part (a) will be
considered a material breach of this Agreement and the Council may suspend or
terminate this Agreement without penalty to the Council.

C. Consultant shall notify the Council immediately if it will not complete its work within the
performance period, but under no circumstances may Consultant notify the Council any
later than thirty (30) calendar days before the expiration of the performance period. All
notices provided under this Paragraph 2, Part (c) must be completed in accordance with
Paragraph 15, Part (c)(i).
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d. Consultant shall liquidate all obligations incurred under this Agreement no later than
fifteen (15) calendar days after Consultant receives final payment from the Council.

e. Consultant shall not incur costs or obligate funds after the performance period end date
noted in Paragraph 2, Part (a) for any purpose without first obtaining the Council’s
express written consent.

Compensation, Audits & Taxes.

a. Compensation.

This is a firm fixed price, milestone payment based agreement; with payments
to be made based upon milestone completion. The payments issued by the
Council to Consultant will be as follows:

1.

For Milestones described in Appendix Il: Milestone Payment Schedule
(“Appendix II”), which is attached to this Agreement and is incorporated
by reference and made a part of this Agreement, the Council shall pay
Consultant an amount not to exceed a total of dollars (S___.00);
with each milestone having a ceiling as specified.in Appendix Il. The
payments issued by the Council under this Agreement will be for only
completed milestones, and, except as stated in Paragraph 10, Part
(c)(iv)(7)(b), payments for partial milestones completed or percent
work completed are not authorized.

Optional Services. The Council may, at its option, purchase additional

for the project. If the Council decides to purchase these services,
then the Council staff person designated in Paragraph 15, Part (a)(i)(1)
will send Consultant a purchase order that indicates that the additional
services will be purchased. The costs for the additional services, will not
exceed a total of dollars (5___.00).

Unless approved by the Council in writing and in advance, Consultant is
responsible for any or all of the costs noted in Paragraph 3, Parts (a)(ii)(1) — (4).
The Council may take appropriate action against Consultant to ensure that
ineligible costs, unallowable costs, or unauthorized costs are not continually
incurred, including, but not limited to, suspending or terminating this
Agreement. The Council is not obligated to pay for or to count toward the
calculation of the completion of any milestone any of the following:

1.
2.

costs incurred for any reason after the performance period ends,

costs incurred for any reason for unauthorized tasks, milestones, work,
services, etc.,

unreasonable or unnecessary expenses, or

costs incurred for any reason by subcontractors, subconsultants,
consultants, vendors, etc. when Consultant procured / purchased the
services or goods without adhering to the requirements stated in
Paragraph 4.
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Vit

Vii.

Except as described in Paragraph 3, Part (a)(v), Consultant shall submit a written
invoice to the Council no more often than once per month and by the fifteenth
(15%) calendar day of each month. Consultant shall submit its invoice to the
Council via mail to the address provided in Paragraph 3, Part (a)(vi).
Consultant’s invoice package must, at a minimum, include:

1. An invoice that includes all of the information shown on the Sample
Invoice, attached to this Agreement as Attachment 1. Consultant may
use its own invoice format; however, the invoice must.include all of the
required information and the format must be approved by the Council
in advance of Consultant submitting its first bill.

2. Receipts or other similar documentation for each expense billed that
describes the amount of the cost incurred and its purpose.

3. A progress report, if the progress report has not already been
submitted. The progress report must include the information specified
in Paragraph 6, Part (a). If the Council has not received a progress
report for each reporting period, then the Council will not process
Consultant’s invoice unless and until Consultant brings the progress
reporting up to current.

The Council may, in its sole discretion, waive any of the requirements listed in
Paragraph 3, Part (a)(iii) or may request additional back-up documentation or
information.

End of Calendar Year Billing. If the performance period covers more than one
(1) calendar year (defined as January 1°* through December 31%), then, after the
end of the calendar year, the Council may request that Consultant submit an
invoice for any unbilled costs, milestones, etc. for the calendar year. Consultant
must submit this invoice no later than thirty (30) calendar days after the end of
the calendar year or other time frame indicated by the Council.

Consultant shall submit each invoice to the address listed below. Unless
specifically requested or authorized by the Council, the Council will not accept
electronic, e-mailed, or faxed invoices.

Accounts Payable

East-West Gateway Council of Governments
1S. Memorial Drive, Suite 1600

St. Louis, MO 63102

Consultant shall submit a final invoice to the Council no later ____. Consultant
shall clearly mark the invoice with the words “Final Invoice”. Consultant
understands that it is within the Council’s sole discretion to pay the final invoice
if it is received after the ___ deadline. If Consultant needs an extension of the
final invoice submission deadline, then Consultant shall submit a written
request to the Council’s point of contact designated in Paragraph 15, Part (a)(i).
Consultant’s request for an extension of the final invoice deadline must be
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submitted to the Council at least ten (10) business days in advance of the
deadline. Consultant’s request must be submitted in accordance with
Paragraph 9.

viii. Consultant understands that its failure to submit timely invoices or its failure to
submit the final invoice by the date stated in Paragraph 3, Part (a)(vii) may
result in the Council:

1. withholding payments,
2. denying payment for the invoiced amount,
3. terminating this Agreement, or
4. seeking other remedies available to the Council.
ix. Upon receipt of a timely invoice from Consultant, the Council shall complete a

review of the invoice and make a determination as to whetherall of the work
associated with the task was completed. Upon completing its review, the
Council shall make payment to Consultant for the amount of the approved
invoice. At a minimum, the Council will make payment to Consultant no later
than thirty (30) calendar days after receipt of Consultant’s invoice.

X. In no case will the Council make a payment to Consultant until the Council has
reviewed the work completed and found it to be in conformance with the terms
of this Agreement. The Council will not withhold payments to Consultant for
the Council’s failure to complete a timely review of Consultant’s completion of
the milestone(s). Consultant understands that its failure to submit the required
progress report or its failure to submit the invoice in the proper format will
delay the review process and the Council is not obligated to pay for any costs,
tasks, milestones, work, services, etc. that are not substantiated by the progress
report or any invoices that are not submitted in the proper format or submitted
by the required due dates.

Xi. Consultant understands that the review and payment period noted in Paragraph
3, Part (a)(ix) is contingent upon Consultant responding to the Council’s request
for additional information or documentation in a timely manner, and that if
Consultant does not respond timely to the Council’s requests, then the Council’s
review or payment process may be delayed and the Council will not suffer any
penalty because of these types of delays.

Audits / Project Review Findings. In the event that an audit or a project review finds that
any of Consultant’s costs charged during the performance period are ineligible,
unallowable, or both and these costs have been paid by the Council, Consultant shall
return to the Council all dollar amounts paid to Consultant for the ineligible costs, the
unallowable costs, or both.

Taxes. Consultant is responsible for ensuring that it fully comply with all applicable
federal, state, and local (i.e. St. Louis City) tax laws and Consultant will properly report
all monies received under this Agreement. Consultant understands that if it performs
work within the City of St. Louis, Missouri (“City”) it may be subject to the City’s earnings
tax and agrees that it will take the steps necessary to track and report the amount (in
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dollars) of work Consultant provided in the City. Upon the Council’s request, Consultant
shall provide to the Council the information that the Council needs to complete Form E-
6 (St. Louis City) that is due each year. Further, Consultant shall hold the Council
harmless for any taxes, penalties, attorney’s fees, or any other cost imposed upon
Consultant or its subcontractor because of Consultant’s failure to properly report
payments received or payments made.

Personnel and Subcontracting & Purchases / Procurement.

a. Personnel and Subcontracting.

vi.

Consultant represents that it has, or will secure, all personnel required in
performing the work described in Appendix I. Consultant shall either perform or
supervise all of the required work. Consultant is responsible for the satisfactory
completion of all work.

All of Consultant’s personnel engaged in the work must be fully qualified and
must be authorized or permitted under state and local law to perform the work
described in Appendix .

The Council has approved the assignment of the key personnel to complete the
work described in Appendix I. The key personnel were identified in the proposal
submitted by Consultant on ___, 2021. Consultant may not assign new or make
any changes to the key personnel without first informing the Council in writing
and securing the Council’s written consent to the change. Consultant’s written
notification must be submitted as specified in Paragraph 15, Part (c)(i).

The Council.is hot an employer of any personnel hired by Consultant to perform
the work described-in Appendix |. Consultant is fully responsible for:

1. paying any salaries, fringe benefits, unemployment insurance, or
workers’ compensation,

2. ensuring that any local taxes, state taxes, and federal taxes are properly
withheld from its personnel’s pay, and

3. complying with local, state, and federal reporting requirements that
govern compensation and taxation.

The Council has approved the subcontractor(s) listed in Paragraph 4, Parts
(a)(iv)(1) — (). Other than these subcontractors, Consultant is prohibited from
engaging any other subcontractor, subconsultant, or vendor to perform any
services or provide any goods under this Agreement without first following the
procedures described in Paragraph 4, Part (b).

1.

If applicable, prior to executing any subcontract, Consultant shall submit to the
Council a copy of each subcontract so that the Council may review and approve
the subcontract format and content. If a change in a subcontractor’s services or
compensation is needed, then Consultant shall submit a change request to the
Council for review and approval. Consultant may not implement the change
until the Council provides its express written approval. The procedures for
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requesting this type of change is described in Paragraph 9.

Purchases / Procurement.

Vi.

Vii.

Definitions. As used in Paragraph 4, Part (b), the terms described in Paragraph
4, Parts (b)(i)(1) and (2) have the meanings provided below.

1. “Purchase / procurement,” in addition to its common meaning, also
means the hiring of any individual or firm to complete any services or to
provide any goods. The meaning of purchase / procurement.does not
include the hiring of employees to complete services under the
Agreement.

2. “Employees” has the same meaning described in Section 285-500 et
seqg. RSMo.

Except as noted in Paragraph 4, Part (b)(iii), Consultant may not undertake the
purchase / procurement of any services or any goods without the Council’s prior
written approval. If Consultant needs to undertake a purchase / procurement,
Consultant must contact the Council’s designated point of contact in Paragraph
15, Part (a)(i) and obtain prior written approval. The Council’s point of contact
will direct Consultant about the process that needs to be followed to purchase /
procure goods or services and what documentation needs to be submitted to
the Council, retained by Consultant, or both.

In the case of printing, binding, or related services, Consultant is not required to
obtain the Council’s prior written approval, but Consultant shall retain the
procurement documents (i.e. quotes, bids, etc.) and provide the Council with
copies of these documents upon the Council’s request.

If anitem of cost is not included in Consultant’s approved budget, then
Consultant may not engage in any purchase / procurement of that item of cost
unless and until Consultant notifies the Council of its need to make a purchase /
procurement and the Council modifies Consultant’s budget. All budget changes
must be requested and approved in accordance with Paragraph 9, and it is
within the Council’s sole discretion to approve any Consultant request for
budget modifications.

If the Council authorizes Consultant to undertake a purchase / procurement,
then Consultant (including any authorized subcontractors) shall use competitive
procurement procedures to purchase any services or goods under this
Agreement.

Except as noted in Paragraph 4, Part (b)(iii), all purchases / procurements,
whether competitive or non-competitive, must be reviewed and approved by
the Council in advance of the final selection and retention of a contractor or
vendor to provide any services or goods for the project.

Paragraph 4, Part (b) applies to purchases / procurement that are conducted by
any one or combination of Consultant, Consultant’s designees, or Consultant’s
subcontractors.
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5.

C.

viii.

Paragraph 4, Part (b) applies to Consultant purchases / procurement that are
made with any type of purchasing method or mechanism.

If Consultant fails to adhere to the requirements in Paragraph 4, then the Council-may
undertake any one or combination of the actions noted in Paragraph 10, Part (b).

Liability, Defense, Indemnification, and Hold Harmless & Insurance Coverage.

a.

Liability and Defense, Indemnification, and Hold Harmless.

Liability. Consultant shall be liable for any one or combination of the matters
described in Paragraph 5, Part (a)(i)(1) that is brought against the Council or that
is sustained by the Council or any other person or entity and that relates to,
arises from, or is caused by any one or combination of the circumstances
described in Paragraph 5, Part (a)(i)(2).

1. Covered Matters. The matters covered by Paragraph 5, Part (a), include
(a) any: (i) claim, (ii) demand, (iii) suit, (iv) obligation, (v) settlement, (vi)
judgment, (vii) damage, (viii) liability, (ix) loss, (xii) penalty, (xiii) interest,
(xiv) or cost (including, but not limited to, reasonable attorney’s fees
and litigation expenses and any court costs) and (b) that is for any one
or combination of: (i) economic injury, (ii) intellectual property
infringement, (iii) property damage, (iv) property destruction, or (v) any
bodily injury (including, but not limited to, death).

2. Covered Circumstances. The circumstances covered by Paragraph 5,
Part(a) include: (a)any actual oralleged breach of or default in the
terms of this Agreement by Consultant or its employees, affiliates,
agents, or subcontractors, (b) the negligence, errors, omissions, or
willful misconduct by Consultant or its employees, affiliates, agents, or
subcontractorsin the performance of the work described in or covered
by this Agreement, or (c) a violation of applicable law by Consultant or
its employees, affiliates, agents, or subcontractors.

Defense, Indemnification, and Hold Harmless. To the extent allowed or
imposed by law and except as described in Paragraph 5, Part (a)(ii)(1),
Consultant shall defend, indemnify, and hold harmless the Council including its
directors, officers, members, and employees, from and against any one or
combination of the matters described in Paragraph 5, Part (a)(i)(1) that is
brought against the Council or that is sustained by the Council or any other
person or entity and that relates to, arises from, or is caused by any one or
combination of the circumstances described in Paragraph 5, Part (a)(i)(2).
Except as described in Paragraph 5, Part (a)(ii)(1), Consultant’s obligation under
this Paragraph 5, Part (a)(ii) applies whether or not a matter described in
Paragraph 5, Part (a)(i)(1) has merit and applies to any matter that, if true or has
merit, would be a breach of or default in the terms of this Agreement.

1. Limitation. Consultant’s obligation to indemnify the Council for matters
described in Paragraph 5, Part (a)(i)(1) does not apply if the matter
relates to, arises from, or is caused by any one or combination of the
following circumstances: (a) the Council’s unauthorized change or
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modification to the Work Products provided by Consultant; (b) the
Council’s reuse of the Work Products for purposes not anticipated by
this Agreement, or (c) the negligence, errors, omissions, or willful
misconduct of the Council or its directors, officers, members, or
employees in the performance of its obligations described in this
Agreement. The term “Work Products” is defined in Paragraph 7, Part
(a)(i).

2. Notification and Cooperation. Both Parties shall promptly notify each
other upon the party’s receipt of a notice of a matter described in
Paragraph 5, Part (a)(i)(1). The party’s notification must be provided in
accordance with Paragraph 15, Part (c); however, Consultant’s
obligations described in Paragraph 5, Part (a)(ii) are not conditioned on
the Council’s notice. The Council shall cooperate with Consultant in
Consultant’s efforts to defend, indemnify, or hold harmless the Council
as each is described in Paragraph 5, Part (a)(ii); however, the Council’s
cooperation does not preclude the Council from securing and
undertaking its own defense if Consultant fails to promptly or properly
defend the Council. Consultant shall-not prohibit or otherwise prevent
the Council from actively participating in'the Council’s defense. Any
settlement of a matter described in Paragraph 5, Part (a)(i)(1) must be
mutually agreed to by Consultant and the Council.

Insurance Coverage.

Commercial and Auto Insurance. Consultant shall carry commercial general
liability insurance and commercial automobile liability insurance from a
company authorized to issue insurance in Missouri, and shall name the Council
as an additional insured. Consultant may meet the coverage amounts through
an-umbrella policy and shall name the Council as an additional insured. The
current:minimum required insurance coverage amounts are as follows:

1. Commercial General Liability Insurance (combined single limit):

53,000,000 aggregate limit and
51,000,000 per occurrence

2. Commercial Automobile Liability Insurance, Hired and Non-Owned
Vehicles (combined single limit):

S$1,000,000 each accident

Workers’ Compensation Insurance. Unless exempted under law, Consultant
shall carry insurance in the amount stipulated by law to protect Consultant from
claims under workers’ compensation acts. If Consultant claims an exemption
from this legal requirement, then Consultant shall submit to the Council proof
that Consultant is exempt from this requirement under the law.

Prior to beginning any work under this Agreement, Consultant shall provide the
Council with written proof of insurance coverage and the additional insured
status of the Council in the form of a certificate of liability insurance and the
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additional insured endorsement. Consultant shall also, upon written request,

provide the Council written copies of its commercial general liability insurance
(including any umbrella policy), commercial automobile liability insurance, or

professional liability insurance policies.

V. Consultant shall notify the Council in writing within seven (7) calendar days of
receiving notices that any of its insurance policies have been reduced,
terminated, or cancelled (even in part) for any reason.

In no event will the language of Paragraph 5 constitute or be construed as a-waiver or
limitation for either party’s rights or defenses with regard to each party’s applicable
sovereign, governmental, or official immunities and protections as provided by federal
or state constitution or by federal or state law.

Required Reports.

a.

Monthly Progress Reports. Consultant shall submit-a progress report to the Council at
least one (1) time per month and by the fifteenth (15%") calendar day of the month.
Consultant shall submit its progress report via e-mail to the Council’s point of contact
designated in Paragraph 15, Part (a)(i). The information required for the progress report
is shown in the example progress report that attached to this Agreement as Attachment
2. The Council will make Attachment 2 available to Consultant in an editable format.
Consultant may use its own progress report format; however, the progress report must
include all of the required information and the format must be approved by the Council
in advance of Consultant submitting its first report. Note that the percent project
completion and the percent task completion reported must be based upon actual work
completed and must not be based upon dollars expended or costs incurred.

Violations.: Consultant must report / disclose to the Council in writing all violations of
federal orstate criminal law involving fraud, bribery, or gratuity affecting this
Agreement. Consultant’s written report / disclosure must be provided to the Council no
later than fourteen (14) calendar days after Consultant is made aware of the violation.
Consultant must submit this report to the Council’s point of contact designated in
Paragraph 15, Part (a)(i).

If Consultant fails to comply with the terms of Paragraph 6, then the Council may take
action against Consultant as the actions are described in Paragraph 10, Part (b).

Ownership of Work Products & Intangible Property.

a.

Ownership of Work Products. If Consultant is responsible for producing any reports,
documents, or other materials as these are described in Appendix I, then the terms of
Paragraph 7, Parts (a)(i) — (iv) will apply to any reports, documents, or other materials
Consultant produces.

i Definitions. As the term is used in this Agreement, “Work Product(s)” mean(s)
each deliverable that is created by Consultant or any member of Consultant’s
team, when the final deliverable is delivered under the terms of this Agreement,
and includes and any component of a final deliverable. This definition applies to
deliverables in whatever form or format each may be created. The term
“created,” in addition to its common definition, means the production of Work
Products by any method or mechanism.
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The Council’s Ownership of Work Products. The making of payments by the
Council to Consultant will vest in the Council title to the Work Products created
by Consultant under this Agreement up through the time the Council makes the
payment to Consultant. Consultant shall deliver these Work Products to the
Council on schedule and each will become the sole property of the Council upon
payment.

The Council’s Use of Work Products. All Work Products created under this
Agreement will be available for use by the Council without restriction or
limitation on its use, without further payments to Consultant. This use will
include but is not limited to: displaying, reproducing and distributing the Work
Products created under this Agreement. The Council shall credit Consultant in
print when the Council uses the Work Products provided by Consultant (e.g.,
Report Produced by ).

Consultant’s Limited License to Work Products. Consultant retains a limited
license to use the Work Products created under this Agreement, to include,
using the Work Products as examples of prior'work (i.e.when Consultant is
bidding on another contract) or to support other similar types of work.
Consultant cannot undertake other uses without the Council’s express written
approval. Consultant’s limited license expressly excludes the use of the Work
Products for marketing or advertising purposes.

Intangible Property.

Copyrights. The Council reserves a royalty-free, nonexclusive, and irrevocable
license to reproduce, publish or-otherwise use, and to authorize others to
reproduce, publish or use, the copyright in any work developed under this
Agreement and any rights of copyright to which Consultant purchases
ownership with the funds, whether in whole or in part, under this Agreement.
Consultant may not copyright any Work Products created for the Council’s
project without first obtaining the Council’s express written approval.

Patents. In the event that the work Consultant completes under this
Agreement results in a discovery or an invention or a discovery or invention
arises or-is developed during the course of the Agreement, then Consultant shall
promptly report inventions or discoveries to the Council, but in no event shall
Consultant make this report later than seven (7) calendar days after a report is
required; this report must be made in accordance with Paragraph 15, Part (c)(i).
Consultant shall cooperate fully with the Council as it pertains to the Council
determining its rights to any patentable materials or items. The Council
reserves a nonexclusive, nontransferable, irrevocable, paid-up license to
practice or have practiced for or on behalf of the Council the subject invention
throughout the world.

Other Data. The Council has the right to obtain, reproduce, publish, or

otherwise use the data produced under this Agreement and to authorize others
to receive, reproduce, publish, or otherwise this data. Consultant is required to
provide to the Council a copy of research data produced under this Agreement.
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8.

Disclosure of Project Information and Work Products & Publication Requirements.

a. Disclosure of Project Information and Work Products. Except for those Work Products
intended for public consumption, Consultant shall not disclose in any way, or permit to
be disclosed in any way: any information related to its work, the Work Products.it
created as part of the project, or the results of the work contemplated by this
Agreement. If Consultant wishes to disclose any of these, then it shall first notify the
Council and obtain the Council’s express written consent. Consultant’s notification must
be submitted to the Council’s point of contact designated in Paragraph 15, Part (a)(i).
This Paragraph 8, Part (a) is applicable only to disclosure of project.information, Work
Products, and results to any person who or entity that is not a part of the project.
Members of the project team, the Council’s staff, or members of the committee
overseeing the project will be considered “part of the project team.”

b. Publication Requirements. Consultant is not responsible for publishing any Work
Products or other materials as part of the project.

Authorized Personnel, Changes & Other Requests. The Council has sole discretion to approve
Consultant’s request for changes or provide approvals or authorizations and Paragraph 9 does
not obligate the Council to approve Consultant’s requests. The persons who are authorized to
initiate change requests, to approve Consultant’s requests for changes, or to provide
authorizations are described in Paragraph 9, Part (a). The process for requesting changes to this
Agreement are described in Paragraph 9, Part (b) and the process for other types of requests are
described in Paragraph 9, Part (c).

a. Authorized Personnel. The persons listed in Paragraph 9, Parts (a)(i) — (iii) are authorized
by the Council to initiate change requests, to approve Consultant’s requests for changes,
or to provide authorizations.

i The Council’s point of contact designated in Paragraph 15, Part (a)(i).
ii. The Council’s Executive Director.

iii. Other person authorized in writing by the persons listed in Paragraph 9, Parts
(a)(i) and (ii), when this other person is indicated in writing to Consultant as
having this authority.

Any person who.is not described in Paragraph 9, Parts (a)(i) — (iii) is not authorized to
initiate change requests, to approve Consultant’s requests for changes, or provide
authorizations.

b. Changes. Certain changes to the performance period, Appendix |, or other changes to

this Agreement must be requested and approved as stated in Paragraph 9, Parts (b)(i) —

(vi).

i Except as noted in Paragraph 9, Part (b)(iii), any Consultant request for changes
must be submitted to the Council in advance of the change taking effect.
Changes include, but are not limited to: changing the scope of work;
lengthening or shortening the performance period; or changing the budget for
the project. The Council will consider Consultant’s after-the-fact changes on a
limited basis and it is within the Council’s sole discretion whether to consider or
approve Consultant’s after-the-fact changes.
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vi.

In order to request a change to the performance period or scope of work
Consultant shall submit to the Council’s point of contact designated in
Paragraph 15, Part (a)(i), a written request that contains:

1. a clear description of the change requested and a rationale/justification
for why the change is necessary,

2. the proposed effective date of the change, and
3. a copy of the revised scope of work, if applicable.

Consultant must keep the Council’s point of contact designated in Paragraph 15,
Part (a)(i) informed, in writing, about changes to the project schedule, including
deliverable due dates. If a change to the project schedule will result in
Consultant not completing its work within the performance period specified in
Paragraph 2, Part (a), then Consultant shall follow the procedures described in
Paragraph 9, Part (b)(ii).

The Council will review Consultant’s change request-and will'send Consultant a
written notice of its decision and, if Consultant’s request is denied, will include
an explanation of the Council’s decision.

Except as noted in Paragraph 9, Part (b)(vi), any one or combination of the
changes in listed in Paragraph 9, Parts (b)(v)(1) — (3) must be effected through
written amendments to this Agreement, signed by the duly authorized
representative of each party.

1. Any change to the scope of work, except as noted in Paragraph 9, Part
(b)(iii).

2. Any change to the performance period.

3. Anincrease in the total dollar amount to be paid to Consultant for the

project work.

The Council may initiate changes to terms of this Agreement including, but not
limited to, the performance period, the amount budgeted for the project, or the
scope of work. Except as noted in Paragraph 9, Part (b)(vi)(1), the Council shall
obtain Consultant’s written assent to the change, either through a signed
amendment or other written communication. Regardless of whether the
Council has issued a signed amendment to Consultant or Consultant has
provided a written communication to Council regarding its assent to the change,
Consultant’s assent to the change will be deemed given if, after the Council has
communicated a change to Consultant, Consultant submits an invoice or other
request for payment to the Council or Consultant accepts payment from the
Council.

1. Certain minor changes to this Agreement may be initiated by the
Council and do not require prior authorization or a written amendment
to this Agreement. These changes include, but are not limited to: (a)
shifting funds between tasks; (b) changes to the budget implemented by
the Council during project close-out or processing final payment for the
project; or (c) changing the funding source for the project. In the event
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that the Council needs to implement these types of changes, the Council
does not have to obtain Consultant’s written assent in advance;
however, the Council will notify Consultant of the change so that
Consultant has the information for its records. It is within the Council’s
sole discretion to determine which minor changes to this Agreement
require an amendment and which can be effected as stated in
Paragraph 9, Part (a)(vi). A change that will result in-an increase in the
total amount paid by the Council for the project is not a “minor
change.”

Other Requests. In the event that either party needs to seek approval for changes or
request other changes or authorizations that are not specifically noted in Paragraph 9,
the party shall submit its written request to the other party’s point of contact
designated in Paragraph 15, Part (a)(i) or (a)(ii)(1), as applicable. The party’s request
must include both a detailed description of the change or other item for which approval
is sought and a rationale/justification for the request. The party receiving the request
will notify the party making the request in writing of its.decision.

10. Disputes, Remedies & Termination.

a.

Disputes. Any dispute concerning a question of fact arising under this Agreement that is
not disposed of by the Parties’ mutual agreement must be decided by the Executive
Director, East-West Gateway Council of Governments, who shall mail or otherwise
furnish a copy of its decision to Consultant. This decision will be final and conclusive
unless Consultant mails or otherwise furnishes a written appeal concerning the question
of fact to the Executive Director. Consultant shall submit its written appeal to the
Council within thirty (30) calendar days of Consultant’s receipt of a copy of the Executive
Director’s decision. The Executive Director shall arrange a formal hearing within fifteen
(15) calendar days after the Executive Director’s receipt of Consultant’s appeal. The
hearing officer must be a person mutually agreed upon by the Executive Director and
Consultant. The hearing officer will send both Consultant and the Executive Director a
notice that specifies the date, time, and place for the hearing. The hearing officer’s
notice must be sent not less than five (5) business days in advance of the hearing. At
the hearing, Consultant and the Council will have the right to present witnesses and give
evidence concerning the question of fact. The hearing officer shall give their decision to
both Parties within five (5) business days of the close of the hearing. Pending final
decision of an appeal to the Executive Director, Consultant shall proceed diligently with
the performance of this Agreement. Nothing in this Paragraph 10, Part (a) will be
construed as the Executive Director or hearing officer making final decisions regarding
any questions of law. “Receipt” is defined in Paragraph 15, Part (c)(ii)(2).

Remedies. Where Consultant violates, breaches, or otherwise fails to comply with the
terms of this Agreement, the Council, in its sole discretion, may:

i terminate or suspend this Agreement, in whole or in part,
ii. order a stoppage of the work,

iii. disallow all or part of the cost of the activity or action (including matching funds
contributed to the activity) not in compliance with this Agreement,
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iv. suspend or withhold payments to Consultant pending Consultant’s correction of
any deficiency,

V. rescind payments made to Consultant if it is later determined that the payment
was made for a cost or activity not in compliance with this Agreement,

Vi. recommend that the funding agency initiate suspension or debarment
proceedings against Consultant,

vii. deem Consultant ineligible to receive any further contract awards from the
Council until the deficiency is corrected, or

viii. pursue any other available legal or equitable remedy.

Termination.

The Council’s Right of Termination. In accordance with Paragraph 10, Part
(c)(i), the Council may, in its sole discretion, terminate this Agreement for
default or convenience. The termination may be of this Agreement in whole or
in part.

1. Default means Consultant commits any one or combination of the
actions described in Paragraph 10, Parts (c)(i)(1)(a) — (g).

a. Consultant has failed or is failing to-perform. “Has failed or is
failing to perform” means:

i Consultant has not made or is not making progress in
the work,

ii. Consultant has not met or is not meeting project
deadlines, or

iii. Consultant has not complied or is not complying with
the reporting requirements defined in Paragraph 6.

b. Except for the provisions noted in Paragraph 10, Part (c)(i)(1)(g),
Consultant has violated or is violating a provision of this
Agreement.

C. Consultant has not complied or is not complying with any

federal, state, or local laws or any regulations that are pertinent
to this Agreement, as the noncompliance is determined by the
Council.

d. Consultant has engaged in or is engaging in the unauthorized
use of funds which means that Consultant has used or is using
the funds for any purpose other than that provided for in this
Agreement.
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Consultant engaged in or is engaging in a misrepresentation of
any type during the procurement process, the contract
negotiations, or invoicing / billing process, which if known to the
Council, would have resulted in the Council not awarding the
contract to Consultant or the Council not making payments to
Consultant.

Consultant has failed or is failing to disclose a/an:

i after-discovered conflict of interest,

ii. erroneous certification,

iii. violation described in Paragraph, 6 Part (b), or

iv. debarment / suspension action initiated or instituted by
any state or federal government entity.

Consultant has violated or is violating Paragraph 2, Part (b) or
any part of Paragraph 11.

Convenience means whenever it is in the best interest of the Council,
including but not limited to:

a.

at any time when the Council’s Board of Directors rescinds or
otherwise makes unavailable the funds allocated for the
project, or

at any time when the Council no longer needs or desires
Consultant’s services.

Cure Period. Except as indicated in provisions of this Agreement that an

immediate termination of this Agreement is permitted, upon
Consultant’s default of this Agreement, the Council will provide
Consultant a cure period as follows:

a.

For a default described in Paragraph 10, Part (c)(i)(1)(a),
Consultant will have a cure period of forty-eight (48) hours (or a
longer period as the Council may allow) after Consultant’s
receipt from the Council of a written notice specifying the
default.

i Exception. Upon Consultant’s fourth (4%") failure to
meet a project deadline, the Council may, in its sole
discretion, immediately terminate this Agreement
without providing Consultant any period to cure the
default. This exception applies even if the Council has
not previously provided Consultant a written notice of
default. “Failure to meet a project deadline” means
Consultant does not meet a project deadline and the
Council has not provided an express written approval
that extends the deadline. The Council’s approval must
be provided as stated in Paragraph 9.
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b. For a default described in Paragraph 10, Parts (c)(i)(1)(b),
Consultant will have a cure period of seven (7) business days (or
a longer period as the Council may allow) after Consultant’s
receipt from the Council of a written notice specifying the
default.

c. For a default described in Paragraph 10, Parts (c)(i)(1)(c) - (g),
Consultant will not be provided a cure period, and the Council
may, in its sole discretion, immediately terminate this
Agreement without any penalty to the Council.

d. Failure to Cure a Default. If Consultant fails to cure a default
within the cure period specified in Paragraph 10, Parts
(c)(i)(3)(a) = (b), then the Council, in its sole discretion, may
immediately terminate this Agreement without any penalty to
the Council.

Consultant’s Right of Termination. Consultant may terminate this Agreement
at any time if the Council defaultsin or breaches any provision or covenant of
this Agreement and fails to cure after proper notice is given pursuant to
Paragraph 10, Part (c)(ii)(1). Default means the Council has failed to perform
the terms described in this Agreement.

1.

Default Notice. Upon the Council’s default, Consultant must deliver to

the Councila written notice specifying the default and the cure period.

The minimum. cure period is defined in Paragraph 10, Part (c)(ii)(2). The
default notice-must be given in accordance with Paragraph 15, Part (c).

“Receipt” is defined in Paragraph 15, Part (c)(ii)(2).

Cure Period. The Council’s cure period will begin upon the Council’s
receipt of a written default notice and the Council shall have a minimum
of thirty (30) calendar days to cure its default. If the Council fails to cure
its default within the thirty (30) day timeframe, or other longer
timeframe that may be specified in the default notice, then this
Agreement shall immediately terminate.

Termination Notices and Procedures.

1.

Notice. Except as described in Paragraph 10, Parts (c)(i)(3) and (ii)(2),
any termination must be effected by the terminating party’s delivery to
the non-terminating party a written notice specifying the basis for the
termination and the extent to which this Agreement is terminated
(“Termination Notice”). The termination will be effective upon non-
terminating party’s receipt of the Termination Notice. “Receipt” is
defined in Paragraph 15, Part (c)(ii)(2).

Termination of Project Work. Immediately after receipt of a
Termination Notice Consultant shall:

a. stop performance of work under this Agreement to the extent
specified in the Termination Notice,
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place no further subcontracts for services, except as may be
necessary for completion of the portion of the work that was
not terminated,

terminate all subcontracts to the extent that they relate to the
performance of the services terminated by the Termination
Notice,

assign to the Council in the manner and to the extent directed
by the Council, all of Consultant’s rights, title, and interest
under the subcontracts that Consultant terminated because of
the Termination Notice. The Council has the discretion to
determine which claims arising out of the termination of these
subcontracts the Council will pay or settle,

complete performance of the part of the work that was not
terminated by the Termination Notice, and

deliver to the Council:

i all Work Products (in whatever format) created by
Consultant under the terms of this Agreement up
through the date of termination. The term “Work
Product(s)” is defined in Paragraph 7, Part (a)(i), and

ii. any-documents or-materials furnished by the Council to
Consultantor prepared by the Council for Consultant.

promptly submit to the Council a written claim for amounts due
to Consultant (a “Termination Claim”). Consultant shall submit
the Termination Claim in the form and with the certification
prescribed by the Council and to the Council’s point of contact
designated in Paragraph 15, Part (a)(i). Consultant’s
Termination Claim must include all amounts due to Consultant
based upon the amount due to Consultant for the hours of work
completed through the effective date of the termination plus
the amount due for reasonable, necessary expenses incurred in
accordance with Paragraph 3 and less the amount for the
amount of the retainer that remains outstanding through the
effective date of the termination. Except as noted in Paragraph
10, Part (c)(iii)(2)(g)(i), Consultant shall submit its Termination
Claim to the Council no later than sixty (60) calendar days from
the effective date of termination.

i Extension. Consultant may request a longer time period
to submit its Termination Claim. In order to request an
extension of the deadline for submitting a Termination
Claim, Consultant shall submit a written request to the
Council’s point of contact designated in Paragraph 15,
Part (a)(i). Consultant’s written request must be
submitted to the Council within the original sixty (60)
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11.

calendar day submission time frame. It is within the
Council’s sole discretion whether to approve
Consultant’s request for additional time to submit
Consultant’s Termination Claim. If the Council
determines that the facts justify an extension, it may
receive and act upon Consultant’s Termination Claim at
any time after the original sixty (60) calendar day
submission or any extended submission period that was
authorized by the Council.

ii. Payment. The Council will pay the Termination Claim in
accordance with one of the following:

1. If the Council concurs with the amounts claimed
on Consultant’s Termination Claim and the
Council hasreceived all of the items described
in Paragraph 10, Part (c)(iii)(2)(f), the Council
shall proceed with payment. The Council’s
payment will be deemed the final settlement of
all amounts due.

2. If Consultant fails to submit its Termination
Claim in the time allowed or fails to submit its
Termination Claim with complete information,
the Council may determine, based on the
available information, the amount due to
Consultant because of the termination and will
pay to Consultant the amount determined by
the Council. The Council’s payment will be
deemed the final settlement of all amounts
due.

Conflicts of Interest & Gratuities.

a.

Conflicts of Interest. Consultant covenants that it presently has no interest and shall not
acquire any interest (direct or indirect) which would conflict in any manner or degree
with the work Consultant must perform under this Agreement. In the performance of
this Agreement, Consultant will not employ any person having these types of interests.
Consultant will establish safeguards to prohibit employees from using their positions for
a purpose that constitutes or presents the appearance of a personal or organizational
conflict of interest or personal gain.

Gratuities. If the Council finds that Consultant or any agent or representative of
Consultant offered or gave gratuities (in the form of entertainment, gifts or otherwise)
to any official, employee or agent of the Council (including the St. Louis Area Regional
Response System or “STARRS”), and the gratuities were given with a view toward
securing a contract or securing favorable treatment with respect to the awarding or
amending, or the making of any determination with respect to the performance of this
Agreement, then the Council may immediately terminate this Agreement and may
pursue other rights and remedies provided by law or under this Agreement. The
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Council’s finding must be reached after the Council provides notice to Consultant and
conducts a hearing on the matter.

12. Inspections and Access to Records & Records Retention.

a.

Inspections and Access to Records. Consultant shall allow the Council or its duly
authorized representative, to review and inspect the work performed under this
Agreement. Consultant shall also provide each entity access to Consultant’s premises
and all books, documents, papers, records, correspondence, instructions, receipts,
vouchers, and memoranda of every description which are directly pertinent to this
Agreement. Consultant will grant this access to each entity for purposes of the entity
making audits, examination, excerpts, and transcriptions. Each entity’sinspection may
occur at any time. The Council, if prior notice is warranted and possible, will notify
Consultant in advance of the Council’s intent to conduct an inspection. The right of
access to conduct inspections, audits, examination, etc. that is'described in this
Paragraph 12, Part (a) shall remain in place for as long as the records are retained by
Consultant and does not expire at the end of the records retention period described in
Paragraph 12, Part (b). With the exception of the Council’s accounting firm, if the
Council’s duly authorized representative appointed to review and inspect the work is, in
Consultant’s good faith judgment, a competitor of Consultant, then the review or
inspection may not commence until Consultant and the duly authorized representative
have entered into a confidentiality agreement to protect Consultant’s interest in the
work. Any disputes about the duly authorized representative’s status as a competitor of
Consultant will be handled in accordance with Paragraph 10, Part (a).

Records Retention.

i Consultant shall retain-all financial records, supporting documents, statistical
records, and all-other records pertinent to this Agreement. Consultant shall
retain these records for at least three (3) years from the date provided by the
Council in'writing (e-mail notification is acceptable). Consultant’s retention is
required for purposes of state and federal examination and audit. Consultant
may retain the records in an electronic, machine readable format.

ii. The retention requirement extends, but is not limited to, books of original entry,
source documents supporting accounting transactions, the general ledger,
subsidiary ledgers, personnel and payroll records, cancelled checks, and related
documents and records. Source documents include copies of this Agreement
and Consultant’s financial and narrative reports. Personnel and payroll records
include the time and attendance reports for all individuals paid as part of the
project, whether the individuals are employed full-time or part-time.

iii. If any litigation, claim, negotiation, audit, or other action involving the records
has started before the expiration of the three (3) year retention period
described in Paragraph 12, Part (b)(i), then Consultant shall retain the records
until all litigation, claims, or audit findings involving the records have been
resolved and final action taken.
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13.

14.

iv. The records retention period may be extended if Consultant is notified in writing
by the Council that the records retention period has been extended. The
Council’s written notice will specify the time frame for the extended records
retention period.

V. Consultant shall adequately protect records against fire or other damage.

Nondiscrimination Assurances. Consultant shall at all times comply with the following
nondiscrimination and equality opportunity requirements:

a. Consultant certifies that it will comply with all applicable federal and state statutes,
regulations, executive orders, agency directives, and administrative rules relating to
nondiscrimination and equal opportunity, including, but not limited to Title VI and Title
VII of the Civil Rights Act of 1964 (42 U.S.C. § 2000d and 2000e), as well as any
applicable titles of the Americans with Disabilities Act and the Rehabilitation Act of 1973
(29 U.S.C. § 790 et seq.).

b. Consultant shall not discriminate on grounds of race, color, national origin, religion, sex,
disability, or age of any individual in the selection and retention of subcontractors,
including procurement of materials and leases of equipment. Consultant shall not
participate either directly or indirectly in unlawful discrimination including employment
practices.

C. Consultant agrees that it will not discriminate against any employee or applicant for
employment because of race, color, national origin, religion, sex, disability, or age.
Consultant agrees to take affirmative action to ensure that applicants are employed and
that employees are treated during employment without regard to their race, color,
national origin, religion, sex, disability, or-age. Such action shall include, but is not
limited to: employment upgrading, demotions or transfers; recruitment or recruitment
advertising; layoffs or terminations; rates of pay or other forms of compensation; and
selection for training, including apprenticeship.

d. These assurances concerning nondiscrimination also apply to subcontractors and
suppliers of Consultant; as well as to all solicitations, either by competitive bidding or
negotiation, made by Consultant for work to be performed under a subcontract
including procurement of materials or equipment. Consultant shall notify each potential
subcontractor or supplier of the requirements of this Agreement relative to
nondiscrimination on grounds of the race, color, national origin, religion, sex, disability,
or age of any individual.

Missouri Sunshine Act. Consultant understands and acknowledges that the Missouri Sunshine
Act (“Sunshine Act”), Section 610-010 et seq. RSMo, may apply to the information and
documents, both paper and electronic, submitted to the Council regarding the work performed
under this Agreement. All materials submitted to the Council that are related to the project
work will become agency records and are or may be subject to the Sunshine Act and to public
release through individual Sunshine Act requests, unless the Council determines that a valid
exemption under the Sunshine Act applies. The Council has adopted a presumption of
disclosure; therefore, the Council does not consent to honor any “routine” confidentiality
statements that may appear on any printed or electronic documents or correspondence (e.g.
letters, e-mails) that accompany the submission of project information, absent a requirement
under federal or state law or regulation that the information must be kept confidential.
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15.

Consultant shall
and shall justify
documents and
federal or state

clearly and specifically mark genuinely confidential or privileged information
the information as confidential or privileged. The Council will review the
information that are the subject of each Sunshine Act request, as permitted by
law or regulation, and determine the extent to which the Council must orshould

exercise its discretion and withhold those documents.

Contact Information, Mailing Addresses & Notices.

a. Contact

b. Mailing

c. Notices.

Information.

The Council’s Point of Contact. The Council’s point of contact for questions
regarding budgeting, invoicing, reporting, this Agreement, the scope of work,
and to seek authorization for changes is Stacia Alvarez, East-West Gateway
Council of Governments, 1 S. Memorial Drive, Suite 1600, St. Louis, MO 63102;
staci.alvarez@ewgateway.org; 314-421-4220.

Consultant’s Points of Contact. Consultant’s points of contact are as follows:
1. The point of contact for questions regarding invoicing is __.
2. The point of contact regarding the scope of workis .

Changes to Points of Contact or Addresses. The Parties shall inform each other
of any changes in points of contact and contact information, including the
organization’s name, address, telephone number, and e-mail. This notice may
be given by one or both of an e-mail to the point of contact designated in
Paragraph 15, Part (a)(i) or (ii)(1), respectively, or one of the methods noted in
Paragraph 15, Part (c)(ii)-

Addresses. The mailing addresses of the Council and Consultant are as follows:

The Council:

Executive Director

East-West Gateway Council of Governments
1S. Memorial Drive, Suite 1600

St. Louis, MO 63102

Consultant:

Faxed / E-mailed Notices Allowed. Except as described in Paragraph 15, Part
(c)(ii), any written notices, requests, or authorizations (together referred to as
“Notices”) that are described in this Agreement may be submitted and received
via fax or e-mail. Notices described in this Paragraph 15, Part (c)(i) will be
effective upon first receipt, unless otherwise specified in this Agreement. For
Notices described in this Paragraph 15, Part (c)(i), “receipt” means when the

FY 2022 EWGCOG Compensation Study
Agreement for Services
East-West Gateway COG and Consultant
Page 21 of 23



16.

a.

Notice is received by the designated point of contact of either Consultant or the
Council as evidenced by the date and time stamp electronically assigned to the
fax or e-mail.

ii. Mailed / Delivered Notices Required.

1. Notices required by Paragraph 10, except for a Termination Claim
described in Paragraph 10, Part (c)(iii)(2)(g) and a request described in
Paragraph 10, Part (c)(iii)(2)(g)(i), will be deemed given only if giveniin
writing, and delivered to the party’s address noted in Paragraph 15, Part

(b) by:
a. hand delivery,
b. Federal Express (“FedEx”), United Parcel Service (“UPS”), or
similar service, or
C. U.S. Postal Service registered or certified mail, postage prepaid
and return receipt requested.
2. Notices described in'Paragraph 15, Part(c)(ii)(1) will be effective upon

first receipt, unless otherwise specified in this Agreement. For notices
described in Paragraph 15, Part (c)(ii)(1), “receipt” means when the
notice arrives at the address noted in Paragraph 15, Part (b), as
indicated by the first of either one of: _the signature of a person
employed by or designated by the Council or Consultant, or the delivery
date noted on mail/delivery service tracking receipt/slip/other tracking
document including internet based or electronic documents (i.e. e-mail
orinformation downloaded from a website).

General Terms.

Flow Down Provisions. Consultant shall include certain provisions of this Agreement,
including the Appendices;in all subcontracts that Consultant enters into under this
Agreement.- Consultant will coordinate with the Council to ensure that all of the
required flow-down provisions are properly included in any subcontract Consultant
issues-under this Agreement.

Information Obtained Through Internet Links. The Council does not guarantee the
accuracy of the information accessed through the internet links provided in this
Agreement. Consultant understands that any information it obtains through an internet
link contained in this Agreement does not represent an official version of the federal
law, state law, regulation, or directive and may be inaccurate; therefore, any
information obtained through an internet link is neither incorporated by reference nor
made a part of this Agreement, unless the information represents the official version of
the law, regulation, or directive.

Assignability. Consultant shall not assign, transfer, or delegate any interest in this
Agreement without the prior written consent of the Council.

Governing Law. This Agreement will be interpreted under and governed by the laws of
the State of Missouri.
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e. Jurisdiction and Venue. Any action at law, suit in equity, or other judicial proceeding to
enforce or construe this Agreement, or regarding its alleged breach, will be instituted
only in the Circuit Court of St. Louis City, Missouri.

f. Waiver. No waiver by either party of any default will be deemed as a waiver of any prior
or subsequent default of the same or other provisions of this Agreement, or of the
Parties’ right to insist on strict compliance with this Agreement after a waiver is given.

g. Agreement Binding on Successors. Unless otherwise prohibited by this Agreement, this
Agreement will be binding upon and will inure to the benefit of the Parties of this
Agreement, their heirs, administrators, and successors.

h. Integration. This Agreement constitutes the entire understanding of the Parties, and
revokes and supersedes all prior agreements between the Parties and is intended as a
final expression of their agreement. It may not be modified or amended except in
writing and when accomplished in accordance with Paragraph 9.

i Survival of Terms. All provisions of this Agreement which by their nature should survive
termination or expiration of this Agreement will survive, including but-not limited to:
provisions regarding liability and insurance coverage, indemnification, defense, hold
harmless, insurance, intangible property, audits, inspections, ownership of documents,
access to records, and retention of records.

j. Severability. In the event that any of the terms or provisions of this Agreement are
declared void or unenforceable for any reason, the remaining terms and provisions of
this Agreement will remain in full force and effect and will not be affected by the
declaration.

k. Order of Precedence. This Agreement consists of the terms of this Agreement and
Appendix I.'In'the event that any conflict of inconsistency arises among the provisions
of this Agreement and the provisions of the Appendix, the following order of
precedence shall control:

i The Agreement.
ii. Appendix I.

IN WITNESS WHEREOF the Parties have caused this instrument to be executed by their
respective proper officials and on the dates specified below:

Consultant East-West Gateway Council of Governments

James M. Wild
Executive Director

Date Date
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Attachment 1 - Invoice Template

ABC Company, Inc.
123 ABC Way, St. Louis, MO 63102

Contact Person: Remit Payments To:

Jane Doe, Accounting Manager Accts. Receivable

(314) 555-5555 ABC Company, Inc.
jane.doe@abccompany.com 123 ABC Way, St. Louis, MO 63102
Project Name FY 2022 Comprehensive Compensation Study

Project No. HitHH

Invoice No. 123456

Invoice Date 01/01/0000

Invoice Period 02/28/22 through 09/30/22

Milestone Payments

Milestones Total Current Amt. Previously Remaining
Milestone Amt. Due Billed Amt. Amt.

Task 1-

$0 $0

$0 $0
Total Task 1 Milestones $0 S0 $0 $0
Task 2 -

$0 $0

$0 $0
Total Task 2 Milestones S0 S0 $0 $0
Task 3 -

$0 S0

$0 $0
Total Task 3 Milestones S0 S0 $0 $0
Task4 -

S0 $0

S0 $0
Total Task 4 Milestones S0 S0 $0 $0
Task5 -

$0 $0

$0 $0
Total Task 5 Milestones S0 S0 $0 $0
Task 6 -

S0 $0

$0 $0
Total Task 6 Milestones S0 S0 $0 $0
Task7 -

$0 $0

$0 $0
Total Task 7 Milestones S0 S0 $0 $0
Total $0 $0 $0 $0
Total Amount Due this Invoice S0

Certification & Signature

“I certify that to the best of my knowledge and belief that the invoice is true, complete, and accurate, and the expenditures are for the purposes set forth
in the Agreement that my firm has with the Council. | am aware that false, fictitious, or fraudulent information, or the omission of any material fact, may
subject me to criminal, civil, or administrative penalties for fraud, false statements, false claims, or otherwise under U.S. Code Title 18, Section 1001 and
Title 31, Sections 3729 — 3730 and 3801 — 3812.”

Signature of Authorized Official

Attachment 1 - Invoice Template
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ABC Company, Inc.
123 ABC Way, St. Louis, MO 63102

Progress Report

Project Name FY 2022 Comprehensive Compensation Study
Report No. 1

Report Date 01/01/0000

Report Period 02/28/22 through 09/30/22

Note that the percent project completion, percent milestone completion, and the percent task completion
reported must be based upon actual work completed and must not be based upon dollars expended or costs

incurred.
% Overall Project Complete To-Date 0%
% Project Completed this Period 0%
Is the project on schedule to be completed by the performance period end date (Y/N)? XX

If no, indicate how far behind schedule you are and the tasks involved, describe the issues causing the delays,
and explain the steps you have taken to mitigate the project delays. If a schedule change is needed, please
attach a proposed revised project schedule.
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ABC Company, Inc.
123 ABC Way, St. Louis, MO 63102

Progress Report

Project Name FY 2022 Comprehensive Compensation Study
Report No. 1

Report Date 01/01/0000

Report Period 02/28/22 through 09/30/22

Note that the percent project completion, percent milestone completion, and the percent task completion

reported must be based upon actual work completed and must not be based upon dollars expended or costs

incurred.

Milestones

% Complete To-
Date

Date Milestone
Completed (100%)
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ABC Company, Inc.
123 ABC Way, St. Louis, MO 63102

Progress Report

Project Name FY 2022 Comprehensive Compensation Study
Report No. 1

Report Date 01/01/0000

Report Period 02/28/22 through 09/30/22

Note that the percent project completion, percent milestone completion, and the percent task completion
reported must be based upon actual work completed and must not be based upon dollars expended or costs
incurred.

Task 1 -

Deliverables:

D3

3

A

D3

% of Task Completed To-Date

Brief Summary of Work Accomplished During Current Reporting Period

Summary of Work Accomplished During Prior Reporting Periods
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ABC Company, Inc.
123 ABC Way, St. Louis, MO 63102

Progress Report

Project Name FY 2022 Comprehensive Compensation Study
Report No. 1

Report Date 01/01/0000

Report Period 02/28/22 through 09/30/22

Note that the percent project completion, percent milestone completion, and the percent task completion
reported must be based upon actual work completed and must not be based upon dollars expended or costs
incurred.

Task 2 —

Deliverables:

D3

3

A

D3

% of Task Completed To-Date

Brief Summary of Work Accomplished During Current Reporting Period

Summary of Work Accomplished During Prior Reporting Periods
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ABC Company, Inc.
123 ABC Way, St. Louis, MO 63102

Progress Report

Project Name FY 2022 Comprehensive Compensation Study
Report No. 1

Report Date 01/01/0000

Report Period 02/28/22 through 09/30/22

Note that the percent project completion, percent milestone completion, and the percent task completion
reported must be based upon actual work completed and must not be based upon dollars expended or costs
incurred.

Task 3 —

Deliverables:

D3

3

A

D3

% of Task Completed To-Date

Brief Summary of Work Accomplished During Current Reporting Period

Summary of Work Accomplished During Prior Reporting Periods
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ABC Company, Inc.
123 ABC Way, St. Louis, MO 63102

Progress Report

Project Name FY 2022 Comprehensive Compensation Study
Report No. 1

Report Date 01/01/0000

Report Period 02/28/22 through 09/30/22

Note that the percent project completion, percent milestone completion, and the percent task completion
reported must be based upon actual work completed and must not be based upon dollars expended or costs
incurred.

Task 4 —

Deliverables:

D3

X3

¢

7
0’0

% of Task Completed To-Date

Brief Summary of Work Accomplished During Current Reporting Period

Summary of Work Accomplished During Prior Reporting Periods
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ABC Company, Inc.
123 ABC Way, St. Louis, MO 63102

Progress Report

Project Name FY 2022 Comprehensive Compensation Study
Report No. 1

Report Date 01/01/0000

Report Period 02/28/22 through 09/30/22

Note that the percent project completion, percent milestone completion, and the percent task completion
reported must be based upon actual work completed and must not be based upon dollars expended or costs
incurred.

Task 5 —

Deliverables:

D3

3

A

D3

% of Task Completed To-Date

Brief Summary of Work Accomplished During Current Reporting Period

Summary of Work Accomplished During Prior Reporting Periods
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(Prime Contractor) App 2_EWG Cnsltnt SubKtr Pymnt Trck Form (FFP) Updated 09/24/2021
FY 2022 Comprehensive Compensation Study
to
Prime Contractor Subcontractor Subcontractor Invoice Subcontractor Total Date Payment Received Date Payment Made Amt. Paid to
Name of Subcontractor ) ) ) Notes
Invoice Number Invoice Number Date Invoice Amt. from EWG to Subcontractor** Subcontractor**
**EWG/. Agreement, Paragraph 3, Part (a)(xii) requires that payment to subcontractors be made within 30 calendar days of receipt of the subcontractor's invoice.
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D/S/W/MBE PARTICIPATION REPORTING FORM

1. Reporting Period |:|Oct. 1- March 31
Due April 15th

[ ]April 1-Sept. 30
Due October 15th

|:|Fina|

Due with final invoice

2. Name of Prime Contractor

3. Project Title/Contract FY 2022 Comprehensive Compensation Study

4. D/S/W/MBE Participation

Total Payments
Received / Issued To{ Payments Pending | Contract Amount
Firm Name Contract Amt. Date Final Payment Remaining
A. $0.00
B. $0.00
C. $0.00
D. $0.00
E. $0.00
F. $0.00
TOTAL $0.00 $0.00 $0.00 $0.00
TOTAL DBE FIRMS (C+E) 50.00 50.00 $0.00 $0.00
TOTAL SBE FIRMS (n/a)
TOTAL WBE FIRMS (n/a)
TOTAL MBE FIRMS (n/a)
Contract Amt. % to Date % Pending Remaining %
DBE Participation (%) #DIV/0! #DIV/0! #DIV/0! #DIV/0!
SBE Participation (%) - n/a
WABE Participation (%) - n/a
MBE Participation (%) - n/a

By signing below, | certify that to the best of my knowledge this report is accurate and true.

5. Printed Name & Title of Person Submitting Report

6. Signature of Person Submitting Report

7. Phone Number

8. Email

9. Date

Appendix Ill to the East-West Gateway and Consultant Agreement
Pagelof1
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