
PROFESSIONAL SERVICES AGREEMENT

Project: D.E.I.BFoundational Workshop1.  
Parties: 2.  CityofPortTownsend, aWashington municipal corporation ( the ), and
Potential Unleased Consulting, alimited liability company (the).    
Total Amount:3,800.003. $ 
DateofContract:  4.  

THIS AGREEMENT isentered intobetween theParties asfollows:   

1. Services andPerformance bytheConsultant. TheConsultant shall provide services as
described inAttachment 1attached hereto, which isincorporated bythisreference asiffullyset
forth.  Allsuchservices willberendered with thedegree ofskillandcareexercised bymembers
ofConsultantprofession practicing under similar circumstances atthesame timeandinthe
sameorsimilar locale, andincompliance withallfederal, state, andlocal statutes, rules, and
ordinances applicable totheperformance ofsuch services.      

2. Payment bytheCity. TheCityshallprovide bypayment atotalamount not toexceed
theamount setforthabove forservices provided inthisAgreement.    

3. Term andCompletion ofWork. ThisAgreement shall remain ineffect until
completion oftheservices described inAttachment 1andfinalpayment hasoccurred, unless
terminated inaccordance with thisAgreement.  Work shallnotcommence until theConsultant
hasprovided insurance asrequired bythisAgreement.  Allwork shallbecompleted by
DECEMBER 2, 2024

4. Insurance Requirements. Atitsexpense, theConsultant shall obtain andmaintain
insurance assetforth inAttachment 2.  

5. CityBusiness License Required. TheConsultant mustobtain aCityofPortTownsend
business license before anypayment under thisAgreement canbemade.  

6.          General Terms.  

A.  Payment Schedule andTerms.  

1.Theproject feesetforth inthisAgreement isthetotalamount duetotheConsultant inthe
amount setforthabove forallservices performed andexpenses incurred under this
Agreement.  

2.Theproject feeincludes direct laborcosts, overhead costs, anddirect (expense) costs,  
including materials, supplies, equipment, costs for travel (paidatthepublished IRStravel
andperdiemrates), reproduction costs, andtelephone, facsimile, andcomputer use
incurred during thebillingperiod.  



3.TheConsultant shallmaintain timeandexpense records andprovide such records tothe
Cityonamonthly basis, along with invoices inaformat acceptable totheCity forwork
performed tothedateoftheinvoice.  TheConsultant shallprovide progress reports,  
scheduling, andcompletion information onrequests oftheCity.  

4.The Consultant shall keep cost records andaccounts pertaining tothisAgreement
available forinspection bytheCitys representative forsix (6) years after finalpayment.   
TheConsultant willprovide copies totheCityupon request atnoadditional charge.  

5.Iftheservices rendered donotmeet therequirements oftheAgreement, theConsultant
willcorrect ormodify thework tocomply with theAgreement.  TheCitymaywithhold
payment forsuchworkuntil thework meets therequirements oftheAgreement.  

B.  Termination.    

TheCitymayterminate thisAgreement forcause afternotifying theConsultant ofitsdefault and
giving theConsultant 10daystocurethedefault.  TheConsultant willbepaidjustandequitable
compensation asprovided inParagraph 2foranysatisfactory work completed priortothedateof
termination.  

C.  Indemnification andHoldHarmless.    

1.TheConsultant shall defend, indemnify, andholdtheCity, itsofficers, officials,  
employees, andvolunteers harmless fromanyandallclaims, injuries, damages, losses, or
suits including attorney fees, arising outoforresulting fromtheacts, errors, oromissions
oftheConsultant inperformance ofthisAgreement, except forinjuries anddamages
caused bythesolenegligence oftheCity.  

2.However, should acourtofcompetent jurisdiction determine that thisAgreement is
subject toRCW4.24.115, then, intheeventofliability fordamages arising outof
bodily injury topersons ordamages toproperty caused byorresulting fromthe
concurrent negligence oftheConsultant andtheCity, itsofficers, officials,  
employees, andvolunteers, theConsultant'sliability, including thedutyandcost to
defend, hereunder shallbeonly totheextentoftheConsultant'snegligence.  Itis
further specifically andexpressly understood that theindemnification provided

Title51RCW, solely forthepurposes ofthis indemnification.  Thiswaiver hasbeen
mutually negotiated bytheparties.  Theprovisions ofthissection shall survive the
expiration ortermination ofthisAgreement.  

D.  NoPartnership.   

TheParties agree thatnothing contained inthisAgreement shallbeconsidered asinanyway
constituting apartnership between theCityandConsultant.  
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E.  Independent Consultant.    

TheConsultant isand shallbeatalltimes during thetermofthisAgreement, anindependent
Consultant andnotanemployee oftheCity.  Theparties fullyunderstand thenature of
independent Consultant status and intend tocreateanindependent Consultant relationship.  The
Consultant, andnot theCity, shall have theright tocontrol themanner andmeans bywhich the
workorservice isaccomplished.  TheCity shall retain theright, however, toensure that the
workorservice isbeing performed according toagreed-upon requirements.  Consistent with this
relationship, Consultant shallnotbecovered byany City benefit programs, suchashealth and
welfare benefit plans, social security, workers compensation, orunemployment compensation
andshallnotbetreated asanemployee forfederal orstate taxpurposes oranyotherpurpose.   
TheConsultant shallberesponsible forpaying alltaxes related topayments City makes tothe
Consultant, including federal income taxes, self-employment (Social Security andMedicaid)  
taxes, and localandstate business andoccupation taxes, andtheCity isnotresponsible for
withholding fororpaying anyofthose taxes.  TheCityshallnotberesponsible forpaying,  
withholding, orotherwise deducting anycustomary stateorfederal payroll deductions, including

otherwise assuming thedutiesofanemployer with respect toConsultant orConsultant
employees.  

F.  Non-discrimination.    

1.Consultant shallnotdiscriminate against anyemployee, applicant foremployment, orany
person seeking Consultant
religion, creed, sex, age, national origin, marital status, orpresence ofanysensory,  
mental, orphysical handicap.  Consultant understands thatviolation ofthisprovision
shallbecause forimmediate termination ofthisAgreement andConsultant maybe
barred fromperforming anyservices orwork fortheCity inthefuture unless Consultant
demonstrates tothesatisfaction oftheCity thatdiscriminatory practices havebeen
eliminated andthatrecurrence ofsuchdiscriminatory practices isunlikely.  

2.Consultant shall comply, andshall require itssubcontractors tocomply, with the
Americans withDisabilities Actof1990, 42U.S.C. § 12101 etseq. (ADA), asamended,  

discrimination lawas
contained inRCWChapter 49.60, asamended, anditsimplementing regulations, with
regard tothework andservices provided pursuant tothisAgreement.  

G.  Compliance withallapplicable laws.    

TheConsultant shallatalltimes inconnection with performance ofthisAgreement, comply with
anyandallother applicable federal, stateandlocal laws, rules, ordinances, andregulations.  

H.  Notices.    

Allnotices shallbedelivered personally ormaybedelivered byanyofthefollowing methods:  
mailed bycertified mail, return receipt requested; regular mail; courier service; facsimile; or
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electronic mail totheother partyastheiraddress appears ofrecord with theCityorState.  Inthe
caseofnotice bymail, notice shallbedeemed givenonthedateofpostmark.  Inthecase of
facsimile orelectronic mail, notice shall bedeemed givenwhen received.  

I.Ownership ofDocuments.    

Allworkproducts, papers, notes, memoranda, correspondence, drawings, specifications, reports,  
andother documents andrecords ofanysortproduced, received, held, ormaintained in
conjunction withtheperformance ofthisAgreement bytheConsultant shallbeandare the
exclusive property ofthe City, except that theConsultant mayusesuch materials toassist other
public agencies.  Upon request oftheCityorupon completion ofanyoftheservices provided for
inthisAgreement orupon termination ofthisAgreement foranyreason, theConsultant shall
deliver totheCity, machine-reproducible informat acceptable totheCity, copies ofanyandall
suchmaterials.  Once accepted bytheCity, theConsultant shall havenoresponsibility for
subsequent usebyother persons.Theparties understand that theCitymustcomply with the
Washington State Public Records Act (Chapter 42.56RCW) andapplicable retention schedules
Chapter 40.14RCW).  

Consultant shall retainallbooks, records, documents andother material relevant tothis
Agreement, forsixyears after itsexpiration. Theconsultant agrees thattheCityshall have full
access andtheright toexamine anyofsaidmaterials atallreasonable times during saidperiod.   
Consultant agrees tocooperate with theCitytoproduce inatimely manner anyrecords inthe
possession ofConsultant relating totheperformance ofthisAgreement which areormaybethe
subject ofavalid request under thePublic Records Act, RCW Chapter 42.56.  

J.  Nonwaiver.    

Anyfailure bytheCitytoenforce strict performance ofanyprovision ofthisAgreement willnot
constitute awaiver oftheCity
provision ofthisAgreement.   

K.  Legal Fees.    

Inanylawsuit between theparties with respect tomatters covered bythisAgreement, the
prevailing partywillbeentitled toreceive itsreasonable attorney feesandcosts inthelawsuit, in
addition toanyother relief thatmaybeawarded.  

L. Applicable Law; Venue.    

ThisAgreement shallbeconstrued andinterpreted inaccordance with the lawsoftheStateof
Washington.  Thevenue ofanyaction shallbetheSuperior CourtofJefferson County.  

M.  Assignment orDelegation.   
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TheConsultantshall notassign anyofitsrightsorinterest inthisAgreement, nordelegate anyof
itsduties hereunder toanyother person, firm,orentity without theexpress written consent ofthe
Cityfirst being obtained. 

N.  Modification.   

Nomodification ofthisAgreement shall beeffective unless agreed toinwriting andsigned by
theParties. 

O.  Complete Agreement.   

ThisAgreement, together with theattachments, reflects theentireagreement oftheparties
relating tothesubject matter thereof, supersedes allpriororcontemporaneous oralorwritten
agreements, oranyunderstandings, statements, representation, orpromises, andisintended fully
tointegrate theagreement between theparties with respect tothematters described inthis
Agreement.    

P. Other Terms.  

Additional terms (ifany) aresetforth inanattachment thatwillbenumbered Attachment 3and
initialed anddated bytheparties.   

INWITNESS WHEREOF, theCityofPortTownsend andConsultanthave executed this
Agreement. 

CITYOFPORT TOWNSENDCONSULTANT

By: _______________________________By: ________________________________ 
JohnM. Mauro, CityManagerName:  

Title: _______________________________ Qsftjefou!'! DFP

Mailing Address:                                                        MailingAddress: 
250Madison Street, Ste2___________________________________ Q/P/!Cpy!22329: 

PortTownsend, WA98368            ____________________________________ Ubdpnb-!XB

01/29/25
Date:  ___________________________ Date:  ______________________________ 202103136
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ATTACHMENT 1

SCOPE OFSERVICES
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ATTACHMENT 2

INSURANCE REQUIREMENTS

TheConsultant shall procure andmaintain fortheduration oftheAgreement insurance against
claims forinjuries topersons ordamage toproperty that mayarise fromorinconnection with
theperformance oftheworkhereunder bytheConsultant, itsagents, representatives, or
employees.  

NoLimitation

The Agreement shallnotbeconstrued
tolimit theliability oftheConsultant tothecoverage provided bysuch insurance orotherwise

A. Minimum Scope ofInsurance

Consultant shall obtain insurance ofthetypes described below:  

1.Automobile Liability insurance covering allowned, non-owned, hired, andleased
vehicles. Coverage shallbeatleastasbroad asInsurance Services Office (ISO) formCA
0001.  Ifnecessary, thepolicy shallbeendorsed toprovide contractual liability coverage.  

2.Commercial General Liability insurance shall beatleast asbroad asISOoccurrence form
CG0001andshall cover liability arising frompremises, operations, stop-gap
independent Consultants, andpersonal injury andadvertising injury.  TheCityshallbe

policy with respect totheworkperformed fortheCity using anadditional insured
endorsement atleastasbroad asISOCG2026.    

3. coverage asrequired bytheIndustrial Insurance lawsofthe
StateofWashington.  

4.Professional Liability

B. Minimum Amounts ofInsurance

Consultant shallmaintain thefollowing insurance limits:  

1.Automobile Liability insurance withaminimum combined single limit forbodily injury
andproperty damage of $1,000,000peraccident.  

2.Commercial General Liability insurance shallbewritten with limitsnolessthan
1,000,000eachoccurrence, $2,000,000general aggregate.    
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3.Professional Liability insurance shallbewritten with limitsnolessthan $1,000,000per
claim and $1,000,000policy aggregate limit.  

C. Other Insurance Provision

tocontain, orbeendorsed tocontain, that theyshall beprimary insurance withrespect to the
City.  Any insurance, self-insurance, orinsurance poolcoverage maintained bytheCityshallbe
inexcess oftheConsultant

D. Acceptability ofInsurers

Insurance istobeplaced with insurers withacurrent A.M. Best ratingofnot less thanA:VII.  

E. Verification ofCoverage

TheConsultant shall furnish theCitywithoriginal certificates andacopyoftheamendatory
endorsements, including butnotnecessarily limited totheadditional insured endorsement,  
evidencing theinsurance requirements oftheConsultant before commencement ofthework.  

F. Notice ofCancellation

TheConsultant shallprovide theCitywithwritten notice ofanypolicy cancellation, within two
business daysof receipt ofsuchnotice.  

G. Failure toMaintain Insurance

Failure onthepartoftheConsultant tomaintain theinsurance asrequired shall constitute a
material breach ofcontract, uponwhich theCitymay, after giving fivebusiness days notice to
theConsultant tocorrect thebreach, immediately terminate thecontract or, atitsdiscretion,  
procure orrenew suchinsurance andpayanyandallpremiums inconnection therewith, withany
sumssoexpended toberepaid totheCityondemand or, atthesolediscretion oftheCity, offset
against funds duetheConsultant fromtheCity.  

H. Public Entity FullAvailability ofConsultant Limits

IftheConsultant maintains higher insurance limits than theminimums shown above, thePublic
Entity shallbeinsured forthefullavailable limits ofCommercial General andExcess or
Umbrella liability maintained bytheConsultant, irrespective ofwhether such limits maintained
bytheConsultant aregreater thanthose required bythiscontract orwhether anycertificate of
insurance furnished tothePublic Entity evidences limitsofliability lower than those maintained
bytheConsultant.  
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