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PROFESSIONAL SERVICES AGREE

-y e

THIS AGREEMENT is entered into the date last below written between the Cl
WASHINGTON ("CITY") AND

\CTOR").

A. Performance of Services. The Contractor shall peg
attached hereto as Attachment A. All Services will
timely, first-class and professional manner, in corg
by the City. :
B. Modification. The City periodically may make
the Agreement, by giving the Contractor wg
or a reduction in the work that was conte

Attachment A, the Contractor's compensati

r's ability and in a
asonably established

ithin the general scope of
ges. If any change results in an increase
2d by the Contractor as described in

A be modified accordingly.

A. The City shall pay the Contrac

enses, but not more than a total of-

W " and expenses incurred under this agreement.

Mn time and expense records and provide them not more frequently than
monthly invoices in a format acceptable to the City for work performed to the

ailing a city warrant within 30 days of receipt of a proper invoice after
pleted tasks/deliverables to the date of the invoice or monthly report, as

ep cost records and accounts pertaining to the Agreement available for inspection
s for three (3) years after final payment. Copies shall be made available on

. red do not meet the requirements of the Agreement, the Contractor will correct or
modify the wor omply with the Agreement. The City may withhold payment for such work until the work
meets the requirements of the Agreement.

3. DISCRIMINATION AND COMPLIANCE WITH LAWS

A. The Contractor agrees not to discriminate against any employee or applicant for employment or any other
person in the performance of this Agreement because of race, creed, color, national origin, marital status, sex,
age, disability, or other circumstance prohibited by federal, state or local law or ordinance, except for a bona fide
occupational qualification.
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Attachment “D”

B. The Contractor shall comply with all federal, state and local laws and ordinances applicable to the work to
be done under this Agreement, including where applicable Bellevue City Code § 4.28.143. .

C. Violation of this Paragraph 3 shall be a material breach of this Agreement and grounds for canceliation,
termination or suspension of the Agreement by the City, in whole or in part, and may result in ineligibility for
further work for the City.

4. TERM AND TERMINATION OF AGREEMENT

A. Term. This Agreement shall remain in effect until completion of the services de
and final payment therefor unless terminated earlier in accordance with Paragra
B. Rights Upon Termination. This Agreement may be terminated by either p.
days' written notice, in which event all finished or unfinished documents, rep
Contractor pursuant to this Agreement shall be submitted to the City, and the
just and equitable compensation at the rate set forth in Paragraph 2 for any satis
to therdate-of termination. -~ - T

C. Noninterference with business. During the course of the Contractor's performanc
City and for a period of twelve (12) months after the completion ch Services, the C
interfere with the City's business in any manner, including witho itation, encouraging
' Ct)]ity'cs employ or encouraging any employee or independent contra
the City.

d in Attachment A
. of this Agreement.

All data, materials, reports, memoranda and pther d
finished or not shall become the property City,
used by the City as it sees fit. The City ag i
purposes other than those intended in this
Contractor harmless therefor.

arded to the City at its request and may be
bducts prepared by the Contractor for
0 at its sole risk and it agrees to hold the

. -86.-G
The Director of the

Bellevue, or his/her designee, shall
the performed, coordjgate all commun

ntative, and shall oversee and approve all services to
and approve all invoices, under this Agreement.

A. The Contractor sha : ) and save harmless the City, its officers, employees and
pts or awards of damages, arising out of or in any way resulting
ntractor. The Contractor agrees that its obligations under this
Mim, demand, and/or cause of action brought by, or on behalf of, any of its
purpose, the Contractor, by mutual negotiation, hereby waives, as respects
would otherwise be available against such claims under the Industrial

RCW. In the event the City incurs any judgment, award, and/or cost arising

5 to enforce the provisions of this article, all such fees, expenses and costs
e Contractor.

fend, indemnify and save harmless the Contractor, its officers, employees and
ts, claims, judgments or awards of damages, arising out of or in any way resulting
omissions of the City. The City agrees that its obligations under this subparagraph
extend to an and, and/or cause of action brought by, or on behalf of, any of its employees or
agents. For this purpose, the City, by mutual negotiation, hereby waives, as respects the Contractor only,
any immunity that would otherwise be available against such claims under the Industrial Insurance provisions
of Title 51 RCW. In the event the Contractor incurs any judgment, award, and/or cost arising therefrom
including attorneys' fees to enforce the provisions of this article, all such fees, expenses and costs shall be
recoverable from the City.

B. The City shall protec
agents from any and a

s«é;wm
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Attachment “D”

C. The:Centractor.willindemnify,-defend, and held the City (and its elected officials, officers, employees,
successors, assigns, insurers, licensees, distributors, independent contractors, and agents) harmless from all
claims, damages, losses, and expenses (including reasonable attorneys' fees incurred on such claims and in
proving the right to indemnification) arising out of or resulting from any claim, action, or other proceeding that
is based upon (a) the Contractor's breach of any obligations, representations, or warranties under the
Agreement, (b) the Contractor’s outside business activities, or (c) the infringement or misappropriation by the
Contractor of any foreign or United States patent, copyright, trade secret, or other proprietary right in resuts.

8. INSURANCE; RISK OF LOSS

The Contractor shall maintain insurance that is sufficient to protect the Contra
applicable risks, as set forth in Attachment B. The Contractor will cause the i d
in Section 7, above, to be named as additional insureds on the policy required ent and shait*™
cause its insurance to be primary to any insurance carried by the indemnified pa [IIN
providethe-City-with-certificates of insurance and other supporting materials as Ci
to evidence Contractor's continuing compliance with this Section 8. The Contractor i S or
damage, other than ordinary wear and tear, to the City's prope the Contracto i
that is cause by the Contractor. In the event of any such loss or
full current replacement cost of such equipment or property within

A. Nature of Relationship. The Contractor sha
employee, agent, or representative of the City) in
Agreement shall not be interpreted or con
partnership or franchise relationship amoi
or liability on any party. The Contractor wi
Contractor shall not be entitied to, and shall
implied, on behalf of the City. So long as the
obligations under the Agreemegiin a skilled a
devote the-Gontractor's full i
acknowledged that the Contra
Contractor will not be an emplo
the City may make available to its

or the City. The

idencing an association, joint venture,
posing any partnership, franchise, obligation,
gself/herself as an employee of the City. The

Me or assume any obligation, express or
adequately perform all of the Contractor's
er, the Contractor shall not be required to
ervicds called for under the Agreement, and it is
rs services to the general public. Since the

ill not be entitled to any of the benefits that
but not limited to vacation leave, sick leave, or

insurance programgancluding group i r retirement benefits; nor shall the Contractor permit
or cause any of th ubcontractors to perform any services under the
Agreement in such , ) e them to become, or claim to have become, employees,

common law or otheRls Bby , the Contractor acknowledges that as an independent

: ; ants or employees are not eligible to recover worker's
in the event of injury.
ecords. The Contractor will be solely responsible for and will file,
s and payments required to be filed with or made to any federal, state or local
pe Contractor's performance of the Services and receipt of fees under the
il be solely responsible for and must maintain adequate records of expenses
ing the Services under the Agreement. No part of the Contractor's
withholding by the City for the payment of any social security, federal, state or
| taxes; nor shall the City be obligated to make any such withholdings and/or
employee, subcontractor, supplier, or other person working for or engaged by the
Contractor's obligations under the Agreement. The City will regularly report
tractor by filing Form 1099-MISC with the Internal Revenue Service as required by

payments on behalf of
Contractor to perfor

10. SUBLETTING OR ASSIGNING CONTRACT

Neither the City nor the Contractor shall assign, transfer, or encumber any rights, duties or interests accruing
from this Agreement without the express prior written consent of the other.
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11. FUTURE SUPPORT

The City makes no commitment and assumes no obligations for the support of the Contractor's activities
except as set forth in this Agreement. :

12. GENERAL PROVISIONS

A. Governing Law; Forum. The Agreement will be governed by the laws of Washington and its choice of law
rules. The Contractor irrevocably consents to the exclusive personal jurisdiction and v of the federal and
state courts located in King County, Washington, with respect to any dispute arising
with the Agreement, and agrees not to commence or prosecute any action or proc
connection with the Agreement other than in the aforementioned courts.
B. Severability. If any provision of the Agreement is held to be invalid or une
remaining provisions will continue in full force without being impaired or invali i he City and. e
the Contractor agree to replace any invalid provision with a valid provision that i
intent and economic effect of the invalid provision.
C. Nonwaiver. ‘Any failure by the City to enforce strict performance of any provision
constitute a waiver of the City's right to subsequently enforce such provision or any ot
Agreement. )
. D. No Assignment. Neither the Agreement nor any of the rights
the Agreement may be assigned without the City's prior written con
Agreement will be binding upon, enforceable by, and inurg
and assigns.
E. City Marks. The Contractor will not use any tradg : o of the City (or
any name, mark, or logo confusingly similar theretg : ] erwise, without the
City's express prior written consent.
F. Notices. All notices and other communications 8
given by registered or certified mail, postag i
communication is to be given, at its addres
G. Legal Fees. In any lawsuit between the
prevailing party will be entitled to receive its r
addition to any other relief it may be awarded.
H. Counterparts. The Agreeme y be sign h of which shall be deemed an original,
and all of which, taken togeth sam&document. :

riting, and must be
Py hand to the party to whom the

to the matters covered by the Agreement, the
s fees and costs incurred in the lawsuit, in

GREEMENT/MODIFICATION

gr adlenda, represents the entire and integrated Agreement
prior negotiations, representations, or agreements, either
ed, modified or added to only by written instrument properly

ies have executed this Agreement ‘as of , 20

CITY OF BELLEVUE:

By:
Printed Name: Printed Name:
Title:
Title: Approved as to form:
Address:
_ By:
City/State/ZIP: City Attorney




