PROFESSIONAL SERVICES CONTRACT
THURSTON COUNTY/ [CONTRACTOR NAME]

THIS CONTRACT is entered into in duplicate originals between THURSTON COUNTY,
a municipal corporation, with its principal offices at 3000 Pacific Ave SE, Olympia, Washington
98501, hereinafter “County,” and [legal name of Contractor], a [Washington Corporation,
Limited Liability Company, Sole Proprietorship, Partnership] with its principal offices at
[physical address of Contractor], hereinafter “Contractor,” collectively referred to as “parties”
and individually as “party.”

In consideration of the mutual benefits and covenants contained herein, the parties
agree as follows:

GENERAL TERMS AND CONDITIONS

1. DURATION OF CONTRACT

|| The term of this Contract shall begin on MM/DD/YYYY and shall remain in effect
through MM/DD/YYYY unless renewed or terminated sooner as provided herein.

[ ] The term of this Contract shall be from the date last executed below through
MM/DD/YYYY unless renewed or terminated sooner as provided herein.

2. SERVICES PROVIDED BY THE CONTRACTOR

The Contractor represents that it is qualified and possesses the necessary expertise,
knowledge, training, and skills, and has the necessary licenses and certifications to perform the
services set forth in this Contract.

The Contractor shall perform the following services:

a. A detailed description of the services to be performed by the Contractor is set forth in
Exhibit A, attached hereto and incorporated herein by reference.

b. The Contractor agrees to provide its own labor and materials. Unless otherwise
provided for in the Contract, no material, labor, or facilities will be furnished by the County.

c. The Contractor shall perform according to standard industry practice of the work
specified by this Contract.

d. Time is of the essence in the performance of this Contract. The Contractor shall
complete its work no later than the Contract termination date and in accordance with the
schedule agreed to by the parties.
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e. The Contractor shall, from time to time, during the progress of the work, confer with
the County. At the County’s request, the Contractor shall prepare and present status reports on
its work.

3. SERVICES PROVIDED BY THE COUNTY

In order to assist the Contractor in fulfilling its duties under this Contract, the County may
provide information as identified in Exhibit A.

4. CONTRACT REPRESENTATIVES

Each party to this Contract shall have a contract representative. Each party may change
its representative upon providing written notice to the other party. The parties’ representatives
are as follows:

a. For Contractor:

Name of Representative:
Title:

Mailing Address:
City, State and Zip Code:
Telephone Number:

E-mail Address:

b. For County:

Name of Representative:
Title:

Mailing Address:
City, State and Zip Code:
Telephone Number:

E-mail Address:

5. COMPENSATION

a. For the services performed hereunder, the Contractor shall be paid as set forth in
Exhibit B, attached hereto and incorporated herein by reference. The maximum total amount
payable by the County to the Contractor under this Contract shall not exceed

b. The Contractor may submit invoices, as applicable, in accordance with Exhibit B for
payment of completed work during the billing period. The County shall pay the Contractor for
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services rendered in the month following the actual delivery of the work and will remit payment
within thirty days from the date of receipt of invoice.

c. No payment shall be made for any work performed by the Contractor, except for work
identified and set forth in this Contract. The Contractor shall not be paid for services rendered
under this Contract unless and until they have been performed to the satisfaction of the County.
Unless otherwise provided for in this Contract, the Contractor will not be paid for any invoices
presented for payment prior to the execution of the Contract or after its termination.

d. In the event the Contractor has failed to perform any obligation under this Contract
and such failure has not been cured within ten days following notice from the County, then the
County may, in its sole discretion, upon written notice to the Contractor, withhold any and all
monies due and payable to the Contractor, without penalty, until such failure to perform is cured
or otherwise adjudicated.

6. AMENDMENTS AND CHANGES IN WORK

a. In the event of any errors or omissions by the Contractor in the performance of any
work required under this Contract, the Contractor shall make any and all necessary corrections
without additional compensation. All work submitted by the Contractor shall be certified by the
Contractor and checked for errors and omissions. The Contractor shall be responsible for the
accuracy of the work, even if the work is accepted by the County.

b. No amendment, modification or renewal shall be made to this Contract unless set
forth in a written Contract Amendment, signed by an authorized representative of each party.
Work under a Contract Amendment shall not proceed until the Contract Amendment is duly
executed by the County.

7. HOLD HARMLESS AND INDEMNIFICATION

a. To the fullest extent permitted by law, the Contractor agrees to indemnify, defend and
hold the County, its officers, officials, employees, agents and volunteers, harmless from and
against any and all “Claims” by any and all persons or entities which are (1) caused in whole or
in part by any act or omission, negligent or otherwise, of the Contractor, its employees, former
employees, agents, representatives, volunteers, partners, shareholders, subcontractors in any
tier or anyone for whose acts any of them may be liable, or (2) directly or indirectly arise out of,
result from, or are connected with the performance or the failure to perform under this Contract.
This indemnification obligation of the Contractor shall not apply in the limited circumstance
where the Claims are caused by the sole negligence of the County. To the extent RCW
4.24 115 applies to this Contract, in the event of the concurrent negligence of the Contractor, its
subcontractors, employees or agents, and the County, its employees or agents, this
indemnification obligation of the Contractor shall be valid and enforceable only to the extent of
the negligence of the Contractor, or the negligence of its subcontractors, employees and
agents. “Claims” shall include, but not be limited to, claims, demands, actions, suits, liabilities,
losses, damages, judgments, and expenses, including without limitation court and appeal costs,
alternative dispute resolution costs, attorneys’ fees, and expert witnesses fees and costs, of any
nature whatsoever, and assertions that information supplied or used by the Contractor or
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subcontractors in any tier violates or infringes any patent, proprietary information, copyright,
trademark, trade name, service mark or otherwise results in an unfair trade practice.

b. The hold harmless and indemnification obligation under this Section shall not be
limited in any way by any limitation on the amount or type of damages, compensation, or
benefits payable by or for the Contractor or subcontractor in any tier under the Washington
State Industrial Insurance Act, Title 51 RCW, or by application of any other workers’
compensation act, disability benefit act, or other employee benefit act, it being clearly agreed
and understood by the parties hereto that the Contractor expressly waives any immunity the
Contractor might have had under such acts. By executing the Contract, the Contractor
acknowledges that the foregoing waiver has been mutually negotiated by the parties. The
Contractor shall similarly require that each subcontractor it retains in connection with this
Contract comply with the terms of this subsection, waive any immunity granted under Title 51
RCW, and assume all liability for actions brought by employees of the subcontractor.

c. The Contractor’s hold harmless and indemnification obligations hereunder shall
include, but are not limited to, investigating, adjusting and defending all Claims.

d. In the event the Contractor enters into subcontracts to the extent allowed under this

Contract, the Contractor’s subcontractors in any tier shall indemnify the County on a basis equal
to or exceeding the Contractor’s indemnity obligations to the County.

8. THIRD PARTY CLAIMS HANDLING

a. A party seeking indemnification for a Claim (“Indemnified Party”) shall promptly notify
the other party from whom indemnification is sought (“Indemnifying Party”) in writing of any
Claim asserted against it. The notice shall include a copy of the Claim, and any summons,
process, pleading or notice issued in any lawsuit or Claim.

b. The Indemnifying Party reserves the right to control the investigation, trial and defense
of the Claim and any lawsuit, action (including all negotiations to effect settlement), and
appeal arising from it and employ or engage attorneys of its own choice.

c. The Indemnified Party may, at its sole cost, participate in the investigation, trial and
defense of the lawsuit or action and any appeal without waiving the Indemnifying Party’s
obligations under this Contract.

d. The parties, their officers, employees, agents, and representatives shall fully
cooperate in the defense of the Claim or lawsuit, and shall provide one another all available
information concerning the Claim.

9. INSURANCE

1. Contractor shall provide evidence of:

a. Commercial General Liability Insurance using Insurance Services Office
“Commercial General Liability” policy form CG 00 01, with an edition date prior to
2004, or the exact equivalent. Coverage for an additional insured shall not be limited
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to its vicarious liability. The insurance policy must cover defense costs without
affecting limits available for third party liability payments as required herein. Limits
shall be no less than ($1M min) per occurrence for all covered
losses and no less than ($2M min) general aggregate. Coverage
must include employer’s liability limits of no less than $1,000,000 per accident for all
covered losses.

i. Contractor agrees to endorse third party liability coverage required herein to
include the County, its officials, employees and agents, as additional insureds
using ISO endorsement CG 20 10 with an edition date prior to 2004.

i. The policy shall apply separately to each insured against whom a claim is made
or suit is brought, except with respect to the limits of the insurer’s liability.

b.  Workers’ Compensation. Contractor shall maintain coverage as required by Title 51
RCW, and shall provide evidence of coverage or exemption to the Thurston County
Risk Management Division upon request. Contractor domiciled out of state shall
maintain coverage under applicable workers’ compensation law and provide proof of
coverage on a state-approved form.

C. Business Auto Coverage on ISO Business Auto Coverage form CA 00 01 including
owned, non-owned and hired autos, or the exact equivalent. Limits shall be no less
than $1,000,000 per accident, combined single limit. If Contractor owns no vehicles,
this requirement may be satisfied by a non-owned auto endorsement to the general
liability policy described above. If Contractor or Contractor’'s employees will use
personal autos in any way on this project, Contractor shall obtain evidence of personal
auto liability coverage for each such person.

d. Excess or Umbrella Liability Insurance (Over Primary), if used to meet limit
requirements, shall provide coverage at least as broad as specified for the underlying
coverages. Such policy or policies shall include as insureds those covered by the
underlying policies, including additional insureds. Coverage shall be “pay on behalf”,
with defense costs payable in addition to policy limits. There shall be no cross liability
exclusion precluding coverage for claims or suits by one insured against another.
Coverage shall be applicable to County for injury to employees of Contractor,
subcontractors or others involved in the performance of services under this Contract.
The scope of coverage provided is subject to approval by the County following receipt
of proof of insurance as required herein.

e. Professional Legal Liability on a policy form appropriate to Contractor’s profession.
Limits shall be no less than ($1M min) per claim. Coverage shall not
exclude bodily injury or property damage. Coverage shall not exclude hazards related
to the work rendered as part of the Contract or within the scope of the Contractor’'s
services as defined by this Contract including testing, monitoring, measuring
operations, or laboratory analysis where such services are rendered as part of the
Contract.
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Liability insurance with equivalent coverage as required in subsections (a) and (c)
through (e) obtained by a Contractor who is a government entity through a
government risk pool approved by the state of Washington is a substitute form of
coverage acceptable to the County.

2. Other Insurance Requirements:

a.

Any failure to comply with reporting provisions of the policies shall not affect coverage
provided to the County, its officers, officials, employees, agents or volunteers.

The Contractor shall include all subcontractors as insureds under its policy or
shall furnish separate certificates and endorsements for each subcontractor. All
coverage for subcontractors shall be subject to all of the requirements stated herein.

The Contractor shall maintain all required policies in force from the time services
commence until services are completed. Where Professional Legal Liability coverage
is written on a claims made form, the Contractor must provide evidence of the
purchase of an extended reporting period or “tail” coverage for a three-year period
after project completion, or otherwise maintain the coverage for the three-year period.
Certificates, policies, and endorsements expiring before completion of services shall
be promptly replaced.

Contractor agrees to waive rights of recovery against County regardless of the
applicability of any insurance proceeds, and to require all indemnifying parties to do
likewise.

All insurance coverage maintained or procured by Contractor or required of others by
Contractor pursuant to this Contract shall be endorsed to delete the subrogation
condition as to County, or must specifically allow the named insured to waive
subrogation prior to a loss.

All coverage types and limits required are subject to approval, modification and
additional requirements by the County. Contractor shall not make any reductions in
the scope or limits of coverage that may affect County’s protection without County’s
prior written consent. The County reserves the right at any time during the term of the
Contract to change the amounts and types of insurance required by giving the
Contractor ninety days advance written notice of such change. If such change results
in substantial additional cost to the Contractor, the County and the Contractor may
renegotiate Contractor’'s compensation.

Written notice of cancellation or change shall reference the project name and contract
number and shall be mailed to the County at the following address:

Attn: Risk Analyst

Human Resources

3000 Pacific Ave SE

Olympia, Washington 98501
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The parties acknowledge that all insurance coverage required to be provided by
Contractor or indemnifying party shall apply first and on a primary non-contributing
basis in relation to any other insurance or self-insurance available to County.

Contractor agrees not to self-insure or to use any self-insured retentions on any
portion of the insurance required herein without the express agreement of the County
and further agrees that it will not allow any indemnifying party to self-insure its
obligations to County. If Contractor’s existing coverage includes a self-insured
retention, the self-insured retention must be declared to the County. The County may
review options with the Contractor, which may include reduction or elimination of the
self-insured retention, substitution of other coverage, or other solutions.

The limits of insurance above shall be minimum requirements. The insurance limits
are not intended to be an indication of exposure nor are they limitations on
indemnification. Should the Contractor or a subcontractor in any tier maintain
insurance with limits of liability that exceed the required limits or coverage that is
broader than as outlined above, those higher limits and broader coverage shall be
deemed to apply for the benefit of any person or organization included as an
additional insured, and those limits shall become the required minimum limits of
insurance of this Contract.

3. Verification of Coverage and Acceptability of Insurers:

a.

The Contractor shall place insurance with insurers licensed to do business in the state
of Washington and having A.M. Best Company ratings of no less than A-, with the
exception that excess and umbrella coverage used to meet the requirements for limits
of liability or gaps in coverage need not be placed with insurers or re-insurers licensed
in the state of Washington.

Proof of compliance with these insurance requirements, consisting of endorsements
and certificates of insurance, shall be delivered to County prior to the execution of this
Contract. If such proof of insurance is not delivered as required, or if such insurance is
canceled at any time and no replacement coverage is provided, the County may, in its
sole discretion, obtain any insurance it deems necessary to protect its interests. Any
premium so paid by County shall be charged to and promptly paid by Contractor or
deducted from sums due Contractor.

Contractor shall maintain the required coverage during the entire term of this Contract.
Coverage for activities under the Contract shall not be affected if the Contract is
canceled or terminated for any reason.

The Contractor or its broker shall provide a copy of any and all insurance policies

specified in this Contract upon request of the Thurston County Risk Management
Division.
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10. TERMINATION

a. The County may terminate this Contract for convenience in whole or in part whenever
the County, in its sole discretion, determines that such termination is in the best interests of the
County. The County may terminate this Contract upon giving ten calendar days written notice
by Certified Mail to the Contractor. In that event, the County shall pay the Contractor for all
costs incurred by the Contractor in performing the Contract up to the termination date specified
in the notice. Payment shall be made in accordance with Section 5 of this Contract.

b. In the event that funding for this project is withdrawn, reduced or limited in any way
after the effective date of this Contract and prior to normal completion, the County may elect to
suspend or terminate this Contract, in whole or in part, as a termination for convenience with a
ten calendar day notice to Contractor, to the extent possible, subject to renegotiation at the
County’s discretion under those new funding limitations and conditions. Termination or
suspension under this paragraph shall be effective upon the date specified in the written notice
of termination or suspension sent by the County to the Contractor. After the effective date, no
charges incurred under this Contract are allowable.

Notwithstanding any provision to the contrary, funding under this Contract beyond the
current appropriation year is conditional upon the appropriation by the Board of County
Commissioners of sufficient funds to support the work described in this Contract. Should such
an appropriation not be approved, this Contract shall terminate at the close of the current
appropriation year, and the County shall not be obligated for the Contractor’s performance
hereunder or by any provision of this Contract after the date of termination.

c. If the Contractor breaches any of its obligations hereunder, and fails to cure the
breach within ten calendar days of written notice to do so by the County, the County may
terminate this Contract, in which case the County shall pay the Contractor only for the costs of
services accepted by the County, in accordance with Section 5 of this Contract. Upon such
termination, the County, at its discretion, may obtain performance of the work elsewhere, and
the Contractor shall bear all costs and expenses incurred by the County in completing the work
and all damage sustained by the County by reason of the Contractor’s breach. If, subsequent to
termination, it is determined for any reason that (1) the Contractor was not in default, or (2) the
Contractor’s failure to perform was not its fault or its subcontractor’s fault or negligence, the
termination shall be deemed to be a termination for convenience.

11. ASSIGNMENT, DELEGATION, AND SUBCONTRACTING

a. The Contractor shall perform the terms of this Contract using only its bona fide
employees or agents who have the qualifications to perform under this Contract. The
obligations and duties of the Contractor under this Contract shall not be assigned, delegated, or
subcontracted to any other person or firm without the prior express written consent of the
County. Any work or services assigned or subcontracted for hereunder shall be subject to each
provision of this Contract.

b. The Contractor warrants that it has not paid nor has it agreed to pay any company,
person, partnership, or firm, other than a bona fide employee working exclusively for the
Contractor, any fee, commission, percentage, brokerage fee, gift, or other consideration
contingent upon or resulting from the award or making of this Contract.
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12. NON-WAIVER OF RIGHTS

The parties agree that the excuse or forgiveness of performance or waiver of any
provision(s) of this Contract does not constitute a waiver of such provision(s) or future
performance, or prejudice the right of the waiving party to enforce any of the provisions of this
Contract at a later time.

13. INDEPENDENT CONTRACTOR

a. The Contractor’s services shall be furnished by the Contractor as an Independent
Contractor and not as an agent, employee or servant of the County. The Contractor specifically
has the right to direct and control Contractor’s own activities in providing the agreed services in
accordance with the specifications set out in this Contract.

b. The Contractor acknowledges that the entire compensation for this Contract is set
forth in Section 5 of this Contract, and the Contractor is not entitled to any County benefits,
including, but not limited to: vacation pay, holiday pay, sick leave pay, medical, dental, or other
insurance benefits, fringe benefits, or any other rights or privileges afforded to Thurston County
employees.

c. The Contractor shall have and maintain complete responsibility and control over all of
its subcontractors, employees, agents, and representatives. No subcontractor, employee, agent
or representative of the Contractor shall be or deem to be or act or purport to act as an
employee, agent or representative of the County.

d. The Contractor shall assume full responsibility for the payment of all payroll taxes,
use, sales, income or other form of taxes, fees, licenses, excises, or payments required by any
city, county, federal or state legislation which is now or may during the term of this Contract be
enacted as to all persons employed by the Contractor and as to all duties, activities and
requirements by the Contractor in performance of this Contract.

e. The Contractor agrees to immediately remove any of its employees, representatives

or agents from assignment to perform services under this Contract upon receipt of a written
request to do so from the County’s Contract representative or designee.

14. COMPLIANCE WITH LAWS

The Contractor shall comply with all applicable federal, state and local laws, rules and
regulations in performing this Contract, as now existing or hereafter adopted or amended.

15. INSPECTION OF BOOKS AND RECORDS AND RETENTION

The County or its authorized representatives may, at reasonable times, inspect and audit
the books and records of the Contractor relating to the performance of this Contract. This
includes work of Contractor, any subcontractor or any other person or entity that performed
connected or related work under this Contract. Such inspection and audit shall occur in
Thurston County, Washington, or other reasonable locations that the County selects. The
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Contractor shall supply or permit the County to copy such books and records. The Contractor
shall ensure that inspection, audit and copying rights of the County is a condition of any
subcontract, agreement or other arrangement under which any other persons or entity may
perform work under this Contract. The Contractor shall keep all books and records required by
this Contract for six years after termination or expiration of this Contract. If any litigation, claim,
or audit is commenced, the records and accounts along with supporting documentation shall be
retained until all litigation, claim, or audit finding has been resolved even though such litigation,
claim, or audit continues past the six-year retention period.

16. NONDISCRIMINATION REQUIREMENT

The CONTRACTOR, its assignees, delegatees and subcontractors shall not discriminate
against any person in the performance of any of its obligations hereunder on the basis of race,
color, creed, ethnicity, religion, national origin, citizenship or immigration status, age, sex,
marital status, veteran or military status, sexual orientation or the presence of any disability.
Implementation of this provision shall be consistent with RCW 49.60.400.

17. OWNERSHIP OF MATERIALS/WORK PRODUCED

a. Material produced in the performance of the work under this Contract shall be “works
made for hire” as defined by the U.S. Copyright Act of 1976, as amended, and shall be owned
by the County. This material includes, but is not limited to, data, books, computer programs,
plans, specifications, documents, films, pamphlets, reports, drawings, all forms of electronic
media, sound reproductions, studies, surveys, tapes, and training materials. Ownership
includes the right to copyright, patent, register, and the ability to transfer these rights. Material
which the Contractor uses to perform this Contract but is not created for or paid for by the
County is owned by the Contractor and is not “work made for hire”; however, the County shall
have a perpetual license to use this material for County internal purposes at no charge to the
County, provided that such license shall be limited to the extent which the Contractor has a right
to grant such a license.

b. An electronic copy of all or a portion of material produced shall be submitted to the
County upon request or at the end of the project using the software or program and version
specified by the County.

18. DISPUTES

Differences between the Contractor and the County, arising under and by virtue of this
Contract, shall be brought to the attention of the County at the earliest possible time in order
that such matters may be settled or other appropriate action promptly taken. Any dispute
relating to the quality or acceptability of performance or compensation due the Contractor shall
be decided by the County’s Contract representative or designee. All rulings, orders, instructions
and decisions of the County’s Contract representative shall be final and conclusive, subject to
the Contractor’s right to seek judicial relief pursuant to Section 19.
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19. CHOICE OF LAW, JURISDICTION AND VENUE

a. This Contract has been and shall be construed as having been made and delivered
within the state of Washington, and it is agreed by each party hereto that this Contract shall be
governed by the laws of the state of Washington, both as to its interpretation and performance.

b. Any action at law, suit in equity, or judicial proceeding arising out of this Contract shall

be instituted and maintained only in any of the courts of competent jurisdiction in Thurston
County, Washington.

20. CONFIDENTIALITY

The Contractor, its employees, agents, and subcontractors and their employees, shall
maintain the confidentiality of all information provided by the County or acquired by the
Contractor in performance of this Contract, except upon the prior written consent of the County
or an order entered by a court of competent jurisdiction. The Contractor shall promptly give the
County written notice of any judicial proceeding seeking disclosure of such information.

21. SEVERABILITY

a. If a court of competent jurisdiction holds any part, term or provision of this Contract to
be illegal, or invalid in whole or in part, the validity of the remaining provisions shall not be
affected, and the parties’ rights and obligations shall be construed and enforced as if the
Contract did not contain the particular provision held to be invalid.

b. If any provision of this Contract is in direct conflict with any statutory provision of the
state of Washington, that provision which may conflict shall be deemed inoperative and null and
void insofar as it may conflict, and shall be deemed modified to conform to such statutory
provision.

c. Should the County determine that the severed portions substantially alter this Contract

so that the original intent and purpose of this Contract no longer exists, the County may, in its
sole discretion, terminate this Contract.

22. ENTIRE CONTRACT

This Contract consists of the General Terms and Conditions, all exhibits and
attachments incorporated herein by reference, requests for proposal or qualifications and any
addenda thereto, and the Contractor’s response.

The parties agree that this Contract is the complete expression of its terms and
conditions. Any oral or written representations or understandings not incorporated in this
Contract are specifically excluded.
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23. NOTICES

Any notices shall be effective if personally served upon the other party or if mailed by
registered or certified mail, return receipt requested, to the addresses set out in Section 4.
Notice shall be deemed to be given three days following the date of mailing or immediately if
personally served.

24. SURVIVABILITY

The terms and conditions contained in this Contract which, by their sense and context,
are intended to survive the completion, expiration or termination of this Contract shall survive.
Surviving terms include, but are not limited to: Hold Harmless and Indemnification, Third Party
Claims Handling, Termination, Inspection of Books and Records and Retention, Ownership of
Materials/Work Produced, Disputes, Choice of Law, Jurisdiction and Venue, Confidentiality, and
Severability.

The parties hereto acknowledge that the waiver of immunity set out in subsection 7.b.
was mutually negotiated and specifically agreed to by the parties herein.

This Contract is executed by the persons signing below who warrant that they have the authority
to execute this Contract.

CONTRACTOR: For the
BOARD OF COUNTY COMMISSIONERS
Thurston County, Washington

Firm: By:

By: Title:

Signature: Department/Office:
(Authorized Representative)

Date Date

Title:

Address:
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EXHIBIT A

PROFESSIONAL SERVICES CONTRACT
THURSTON COUNTY/

SCOPE OF SERVICES

1. The services to be performed by the Contractor under this Contract, which are
described in Section 2 of the Contract (Services Provided By The Contractor), are set forth as
follows:

2. The services to be performed by the County under this Contract, which are
described in Section 3 of the Contract (Services Provided By The County) are set forth as
follows (if applicable):
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EXHIBIT B

PROFESSIONAL SERVICES CONTRACT
THURSTON COUNTY/

COMPENSATION

1. The Contractor’'s compensation under this Contract, which is described in Section 5
of the Contract (Compensation), is set forth as follows:
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