
PROFESSIONALSERVICESAGREEMENT

1.Project: D.E.I.BFoundational Workshop
2.Parties:  CityofPortTownsend, aWashington municipal corporation (the “City”), and

Potential Unleased Consulting, alimited liabilitycompany (the “Consultant”). 
3.TotalAmount: $7,300.00
4.DateofContract: 

THISAGREEMENT isentered intobetweenthePartiesasfollows:   

1. Services andPerformance bytheConsultant.  TheConsultant shallprovideservicesas
described inAttachment 1attached hereto, whichisincorporated bythisreference asiffullyset
forth.  Allsuchserviceswillberendered withthedegreeofskillandcareexercised bymembers
ofConsultant’sprofession practicing undersimilarcircumstances atthesametimeandinthe
sameorsimilar locale, andincompliance withallfederal, state, andlocalstatutes, rules, and
ordinances applicable totheperformance ofsuchservices. 

2. PaymentbytheCity.  TheCityshallprovide bypaymentatotalamount nottoexceed
theamountsetforthaboveforservicesprovided inthisAgreement. 

3. Term andCompletion ofWork.  ThisAgreement shall remainineffectuntil
completion oftheservices described inAttachment 1andfinalpaymenthasoccurred, unless
terminated inaccordance withthisAgreement.  Workshallnotcommenceuntil theConsultant
hasprovided insurance asrequired bythisAgreement.  Allworkshallbecompleted by
DECEMBER 2, 2025. 

4. Insurance Requirements.  Atitsexpense, theConsultant shallobtainandmaintain
insurance assetforthinAttachment2. 

5. CityBusiness LicenseRequired.  TheConsultant mustobtainaCityofPortTownsend
business licensebeforeanypayment underthisAgreement canbemade. 

6. General Terms. 

A.Payment Schedule andTerms. 

1.Theproject feesetforthinthisAgreement isthetotalamountduetotheConsultant inthe
amountsetforthabovefor allservices performed andexpenses incurred underthis
Agreement. 

2.Theproject feeincludesdirect laborcosts, overhead costs, anddirect (expense) costs, 
including materials, supplies, equipment, costsfortravel(paidatthepublished IRStravel
andperdiemrates), reproduction costs, andtelephone, facsimile, andcomputer use
incurredduringthebillingperiod. 



3. TheConsultant shallmaintain timeandexpense recordsandprovidesuchrecordsto the
Cityonamonthlybasis, alongwithinvoices inaformatacceptable totheCityforwork
performed tothedateoftheinvoice.  TheConsultant shallprovideprogress reports,  
scheduling, andcompletion information onrequestsoftheCity.  

4. TheConsultant shallkeepcostrecords andaccounts pertaining tothisAgreement
available forinspection bytheCity’srepresentative forsix (6) yearsafterfinalpayment.   
TheConsultant willprovidecopiestotheCityuponrequestatnoadditional charge.  

5. Iftheservices rendered donotmeettherequirements oftheAgreement, theConsultant
willcorrectormodify theworktocomply withtheAgreement.  TheCitymaywithhold
payment forsuchworkuntiltheworkmeetstherequirements oftheAgreement.  

B.  Termination.    

TheCitymay terminate thisAgreement forcauseafternotifying theConsultant ofitsdefaultand
givingtheConsultant 10daystocurethedefault.  TheConsultant willbepaidjustandequitable
compensation asprovided inParagraph 2foranysatisfactory workcompleted priortothedateof
termination.  

C.  Indemnification andHoldHarmless.    

1. TheConsultant shalldefend, indemnify, andholdtheCity, itsofficers, officials,  
employees, andvolunteers harmless fromanyandallclaims, injuries, damages, losses, or
suitsincluding attorney fees, arisingoutoforresulting fromtheacts, errors, oromissions
oftheConsultant inperformance ofthisAgreement, except forinjuriesanddamages
causedbythesolenegligence oftheCity.  

2. However, shouldacourtofcompetent jurisdiction determine thatthisAgreement is
subject toRCW4.24.115, then, intheeventofliabilityfordamages arisingoutof
bodilyinjurytopersonsordamages toproperty causedbyorresulting fromthe
concurrent negligence oftheConsultant andtheCity, itsofficers, officials,  
employees, andvolunteers, theConsultant'sliability, including thedutyandcostto
defend, hereunder shallbeonlytotheextentoftheConsultant'snegligence.  Itis
furtherspecifically andexpressly understood thattheindemnification provided
hereinconstitutes theConsultant’swaiverofimmunity underIndustrial Insurance,  
Title51RCW, solelyforthepurposes ofthisindemnification.  Thiswaiverhasbeen
mutually negotiated bytheparties.  Theprovisions ofthissection shallsurvive the
expiration ortermination ofthisAgreement. 

D.  NoPartnership.   

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

TheConsultant isand shallbeatalltimesduringthetermofthisAgreement, anindependent
Consultant andnotanemployee oftheCity.  Theparties fullyunderstand thenatureof
independent Consultant statusandintendtocreateanindependent Consultant relationship.  The
Consultant, andnottheCity, shallhavetherighttocontrol themannerandmeansbywhichthe
workorservice isaccomplished.  TheCity shallretaintheright, however, toensure thatthe
workorservice isbeingperformed according toagreed-uponrequirements.  Consistent withthis
relationship, Consultant shallnotbecoveredbyany City benefitprograms, suchashealthand
welfarebenefitplans, social security, workers’ compensation, orunemployment compensation
andshallnotbetreatedasanemployee forfederalorstatetaxpurposesoranyotherpurpose.   
TheConsultant shallberesponsible forpayingalltaxesrelatedtopayments City makestothe
Consultant, including federal incometaxes, self-employment (SocialSecurity andMedicaid)  
taxes, andlocalandstatebusiness andoccupation taxes, andtheCity isnotresponsible for
withholding fororpayinganyofthose taxes.  TheCityshallnotberesponsible forpaying,  
withholding, orotherwise deducting anycustomary stateorfederalpayrolldeductions, including
butnotlimitedtoFICA, FUTA, state industrial insurance, stateworkers’ compensation, orfor
otherwise assuming thedutiesofanemployer withrespect toConsultantorConsultant’s
employees.  

F.  Non-discrimination.    

1. Consultant shallnotdiscriminate againstanyemployee, applicant foremployment, orany
personseeking Consultant’sservices under thisAgreement onthebasisofrace, color,  
religion, creed, sex, age, nationalorigin, maritalstatus, orpresenceofanysensory,  
mental, orphysical handicap.  Consultant understands thatviolationofthisprovision
shallbecauseforimmediate termination ofthisAgreement andConsultant maybe
barredfromperforming anyservicesorworkfortheCityinthefutureunlessConsultant
demonstrates tothesatisfaction oftheCitythatdiscriminatory practices havebeen
eliminated andthatrecurrence ofsuchdiscriminatory practices isunlikely.  

2. Consultant shallcomply, andshallrequire itssubcontractors tocomply, withthe
Americans withDisabilities Actof1990, 42U.S.C. § 12101etseq. (ADA), asamended,  
anditsimplementing regulations, andWashington State’santi-discrimination lawas
contained inRCWChapter49.60, asamended, anditsimplementing regulations, with
regardtotheworkandservices provided pursuant tothisAgreement.  

G.  Compliance withallapplicable laws.    

TheConsultant shallatalltimesinconnection withperformance ofthisAgreement, complywith
anyandallotherapplicable federal, stateandlocal laws, rules, ordinances, andregulations.  

H.  Notices.    

Allnoticesshallbedelivered personally ormaybedelivered byanyofthefollowing methods:  
mailedbycertifiedmail, returnreceipt requested; regularmail; courierservice; facsimile; or
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electronic mail totheotherpartyastheiraddress appearsofrecordwiththeCityorState.  Inthe
caseofnoticebymail, noticeshallbedeemedgivenonthedateofpostmark.  Inthecaseof
facsimileorelectronic mail, noticeshallbedeemedgivenwhenreceived.  

I.OwnershipofDocuments. 

llworkproducts, papers, notes, memoranda, correspondence, drawings, specifications, reports,  A
andotherdocuments andrecordsofanysortproduced, received, held, ormaintained in
conjunction withtheperformance ofthisAgreement bytheConsultant areinitiallyownedbythe
Consultant.  However, Consultant understands thatanyWorkProduct isapublic record, and
Consultant willimmediately provide theCitywithanyWorkProductuponrequestasfurther
described below. Thepartiesunderstand thattheCitymustcomplywiththeWashington State
PublicRecordsAct (Chapter42.56RCW) andapplicable retentionschedules (Chapter40.14
RCW).  

Consultant shallretainallbooks, records, documents andothermaterial relevant tothis
Agreement, forsixyearsafteritsexpiration. Theconsultant agrees thattheCityshallhavefull
accessandtherighttoexamine anyofsaidmaterials atallreasonable timesduringsaidperiod.  
Consultant agreestocooperate withtheCitytoproduce inatimelymanneranyrecords inthe
possession ofConsultant relating totheperformance ofthisAgreement whichareormaybethe
subjectofavalidrequest underthePublicRecordsAct, RCWChapter42.56.  

J.Nonwaiver. 

AnyfailurebytheCitytoenforcestrictperformanceof anyprovisionofthisAgreement willnot
constitute awaiver oftheCity’srighttosubsequently enforcesuchprovisionoranyother
provisionofthisAgreement.   

K.LegalFees. 

nanylawsuitbetween thepartieswithrespect tomatterscoveredbythisAgreement, theI
prevailing partywillbeentitled toreceive itsreasonable attorney feesandcostsinthelawsuit, in
additiontoanyotherreliefthatmaybeawarded.  

L.Applicable Law; Venue. 

ThisAgreement shallbeconstrued andinterpreted inaccordance withthelawsoftheStateof
Washington.  ThevenueofanyactionshallbetheSuperior CourtofJefferson County.  

M.Assignment orDelegation. 

TheConsultant shallnotassignanyofitsrightsorinterest inthisAgreement, nordelegate anyof
itsdutieshereunder toanyotherperson, firm, orentitywithout theexpresswrittenconsentofthe
Cityfirstbeingobtained.  

N.Modification. 
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Nomodification ofthisAgreement shallbeeffective unlessagreed toinwritingandsignedby
theParties. 

O.Complete Agreement. 

ThisAgreement, togetherwiththeattachments, reflects theentireagreement oftheparties
relating tothesubjectmatter thereof, supersedes allpriororcontemporaneous oralorwritten
agreements, oranyunderstandings, statements, representation, orpromises, andisintended fully
tointegrate theagreement between thepartieswithrespect tothemattersdescribed inthis
Agreement.    

P.OtherTerms. 

Additional terms (ifany) aresetforthinanattachment thatwillbenumbered Attachment 3and
initialedanddatedbytheparties.    

INWITNESS WHEREOF, theCityofPortTownsend andConsultant haveexecuted this
Agreement. 

CITYOFPORTTOWNSENDCONSULTANT

By: _______________________________ By: ________________________________  
JohnM. Mauro, CityManager Name: 

Title: _______________________________  

MailingAddress: MailingAddress:  _ 
250Madison Street, Ste2
PortTownsend, WA98368 __________________________________              

1203:036
Date:  ___________________________  

Date:   
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ATTACHMENT 1

SCOPEOFSERVICES
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ATTACHMENT 2

INSURANCE REQUIREMENTS

TheConsultant shallprocureandmaintain forthedurationoftheAgreement insurance against
claimsforinjuries topersonsordamage toproperty that mayarisefromorinconnection with
theperformance oftheworkhereunder bytheConsultant, itsagents, representatives, or
employees.  

NoLimitation

TheConsultant’smaintenance ofinsurance asrequiredbytheAgreement shallnotbeconstrued
tolimittheliabilityoftheConsultant tothecoverage provided bysuchinsurance orotherwise
limittheCity’srecourse toanyremedy availableatlaworinequity.  

A. Minimum ScopeofInsurance

Consultant shallobtain insurance ofthetypesdescribed below:  

1. Automobile Liabilityinsurance coveringallowned, non-owned, hired, andleased
vehicles. Coverage shallbeatleastasbroadasInsurance Services Office (ISO) formCA
0001.  Ifnecessary, thepolicyshallbeendorsed toprovidecontractual liabilitycoverage.  

2. Commercial GeneralLiability insurance shallbeatleastasbroadasISOoccurrence form
CG0001andshallcover liabilityarisingfrompremises, operations, stop-gap
independent Consultants, andpersonal injuryandadvertising injury.  TheCityshallbe
namedasaninsured undertheConsultant’sCommercial GeneralLiability insurance
policywithrespecttotheworkperformed fortheCity usinganadditional insured
endorsement atleastasbroadasISOCG2026.    

3. Workers’ Compensation coverage asrequiredbytheIndustrial Insurance lawsofthe
StateofWashington.  

4. Professional Liability insurance appropriate totheConsultant’sprofession.  

B. Minimum Amounts ofInsurance

Consultant shallmaintain thefollowing insurance limits:  

1. Automobile Liability insurancewithaminimum combined single limitforbodily injury
andpropertydamage of $1,000,000peraccident.  

2. Commercial GeneralLiability insurance shallbewrittenwithlimitsnolessthan
1,000,000eachoccurrence, $2,000,000generalaggregate.    
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3. Professional Liability insurance shallbewrittenwithlimitsnolessthan $1,000,000per
claimand $1,000,000policyaggregate limit.  

C. Other Insurance Provision

TheConsultant’sAutomobile LiabilityandCommercial General Liability insurance policiesare
tocontain, orbeendorsed tocontain, thattheyshallbeprimary insurance withrespect to the
City.  Anyinsurance, self-insurance, orinsurance poolcoverage maintained bytheCityshallbe
inexcessoftheConsultant’sinsurance andshallnotcontribute withit.  

D. Acceptability ofInsurers

Insurance istobeplacedwithinsurerswithacurrentA.M. BestratingofnotlessthanA:VII.  

E. Verification ofCoverage

TheConsultant shall furnish theCitywithoriginal certificates andacopyoftheamendatory
endorsements, including butnotnecessarily limitedtotheadditional insuredendorsement,  
evidencing theinsurance requirements oftheConsultant before commencement ofthework.  

F. NoticeofCancellation

TheConsultant shallprovide theCitywithwritten noticeofanypolicycancellation, withintwo
business daysofConsultant’sreceiptofsuchnotice.  

G. Failure toMaintain Insurance

FailureonthepartoftheConsultant tomaintain theinsurance asrequired shallconstitute a
material breachofcontract, uponwhich theCitymay, aftergivingfivebusiness days’ notice to
theConsultant tocorrect thebreach, immediately terminate thecontractor, atitsdiscretion,  
procureorrenewsuchinsurance andpayanyandallpremiums inconnection therewith, withany
sumssoexpended toberepaidtotheCityondemandor, atthesolediscretion oftheCity, offset
against fundsduetheConsultant fromtheCity.  

H. PublicEntityFullAvailability ofConsultant Limits

IftheConsultant maintains higher insurance limitsthantheminimums shown above, thePublic
Entityshallbeinsuredforthefullavailable limitsofCommercial GeneralandExcessor
Umbrella liability maintained bytheConsultant, irrespective ofwhether suchlimitsmaintained
bytheConsultant aregreater thanthoserequiredbythiscontractorwhetheranycertificate of
insurance furnished tothePublicEntityevidences limitsofliability lowerthanthosemaintained
bytheConsultant.  
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