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PROFESSIONAL SERVICES CONTRACT 
BETWEEN THE CITY OF GIG HARBOR AND 

      
 
 

THIS AGREEMENT is made by and between the City of Gig Harbor, a Washington 
municipal corporation (the "City"), and      , a corporation organized under the laws of the 
State of       (the "Consultant"). 
 

RECITALS 
 

WHEREAS, the City is presently engaged in       and desires that the Consultant 
perform services necessary to provide the following consultation services; and 
 

WHEREAS, the Consultant agrees to perform the services more specifically 
described in the Scope of Work including any addenda thereto as of the effective date of 
this Agreement, all of which are attached hereto as Exhibit A – Scope of Work, and are 
incorporated by this reference as if fully set forth herein; 
 

NOW, THEREFORE, in consideration of the mutual promises set forth herein, it is 
agreed by and between the parties as follows: 

 
TERMS 

 
 1. Retention of Consultant - Scope of Work.  The City hereby retains the 
Consultant to provide professional services as defined in this Agreement and as necessary 
to accomplish the scope of work attached hereto as Exhibit A and incorporated herein by 
this reference as if set forth in full.  The Consultant shall furnish all services, labor and 
related equipment necessary to conduct and complete the work, except as specifically 
noted otherwise in this Agreement. 
 
 2. Payment. 
 

A. The City shall pay the Consultant an amount based on time and materials, not 
to exceed        (     ) for the services described in Section 1 herein.  This is the 
maximum amount to be paid under this Agreement for the work described in Exhibit A, and 
shall not be exceeded without the prior written authorization of the City in the form of a 
negotiated and executed supplemental agreement.  The Consultant's staff and billing rates 
shall be as described in Exhibit B – Schedule of Rates and Estimated Hours. The 
Consultant shall not bill for Consultant’s staff not identified or listed in Exhibit B or bill at 
rates in excess of the hourly rates shown in Exhibit B, unless the parties agree to a 
modification of this Contract, pursuant to Section 17 herein. 
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B. The Consultant shall submit monthly invoices to the City after such services 
have been performed, and a final bill upon completion of all the services described in this 
Agreement.  The City shall pay the full amount of an invoice within forty-five (45) days of 
receipt.  If the City objects to all or any portion of any invoice, it shall so notify the 
Consultant of the same within fifteen (15) days from the date of receipt and shall pay that 
portion of the invoice not in dispute, and the parties shall immediately make every effort to 
settle the disputed portion. 
 
 3. Duration of Work.  The City and the Consultant agree that work will begin on 
the tasks described in Exhibit A immediately upon execution of this Agreement.  The 
parties agree that the work described in Exhibit A shall be completed by      ; provided 
however, that additional time shall be granted by the City for excusable days or extra work. 
 
 4. Termination.  The City reserves the right to terminate this Agreement at any 
time upon ten (10) days written notice to the Consultant.  Any such notice shall be given to 
the address specified above.  In the event that this Agreement is terminated by the City 
other than for fault on the part of the Consultant, a final payment shall be made to the 
Consultant for all services performed.  No payment shall be made for any work completed 
after ten (10) days following receipt by the Consultant of the notice to terminate.  In the 
event that services of the Consultant are terminated by the City for fault on part of the 
Consultant, the amount to be paid shall be determined by the City with consideration given 
to the actual cost incurred by the Consultant in performing the work to the date of 
termination, the amount of work originally required which would satisfactorily complete it to 
date of termination, whether that work is in a form or type which is usable to the City at the 
time of termination, the cost of the City of employing another firm to complete the work 
required, and the time which may be required to do so. 
 
 5. Non-Discrimination.  The Consultant agrees not to discriminate against any 
customer, employee or applicant for employment, subcontractor, supplier or materialman, 
because of race, color, creed, religion, national origin, marital status, sex, sexual 
orientation, age or handicap, except for a bona fide occupational qualification.  The 
Consultant understands that if it violates this provision, this Agreement may be terminated 
by the City and that the Consultant may be barred from performing any services for the City 
now or in the future. 
 
 6. Independent Status of Consultant.  The parties to this Agreement, in the 
performance of it, will be acting in their individual capacities and not as agents, employees, 
partners, joint ventures, or associates of one another.  The employees or agents of one 
party shall not be considered or construed to be the employees or agents of the other party 
for any purpose whatsoever. 
 
 7. Indemnification. 
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A. The Consultant shall defend, indemnify and hold the City, its officers, officials, 
employees and volunteers, harmless from any and all claims, injuries, damages, losses or 
suits including attorneys fees, arising out of or resulting from the acts, errors or omissions 
of the Consultant in performance of this Agreement, except for injuries and damages 
caused by the sole negligence of the City. 
 

B. Should a court of competent jurisdiction determine that this Agreement is 
subject to RCW 4.24.115, then, in the event of liability for damages arising out of bodily 
injury to persons or damages to property caused by or resulting from the concurrent 
negligence of the Consultant and the City, its officers, officials, employees or volunteers, 
the Consultant’s liability, including the duty and cost to defend, hereunder shall be only to 
the extent of the Consultant’s negligence.  It is further specifically and expressly understood 
that the indemnification provided herein constitutes the Consultant’s waiver of immunity 
under Title 51 RCW, solely for the purposes of this indemnification.  This waiver has been 
mutually negotiated by the parties.  The provisions of this section shall survive the 
expiration or termination of this Agreement. 

 
 8. Insurance. 
 

A. The Consultant shall procure and maintain for the duration of the Agreement, 
insurance against claims for injuries to persons or damage to property which may arise 
from or in connection with the Consultant’s own work including the work of the Consultant’s 
agents, representatives, employees, subconsultants or subcontractors. 

 
B. Before beginning work on the project described in this Agreement, the 

Consultant shall provide evidence, in the form of a Certificate of Insurance, of the following 
insurance coverage and limits (at a minimum):  

 
1. Business auto coverage for any auto no less than a $1,000,000 each 

accident limit, and 
2. Commercial General Liability insurance no less than $1,000,000 per 

occurrence with a $2,000,000 aggregate.  Coverage shall include, but 
is not limited to, contractual liability, products and completed 
operations, property damage, and employers liability, and  

3. Professional Liability insurance with no less than $1,000,000 per 
occurrence.  All policies and coverages shall be on an occurrence 
basis by an ‘A’ rated company licensed to conduct business in the 
State of Washington. 

 
C. The Consultant is responsible for the payment of any deductible or self-

insured retention that is required by any of the Consultant’s insurance.  If the City is 
required to contribute to the deductible under any of the Consultant’s insurance policies, the 
Contractor shall reimburse the City the full amount of the deductible within 10 working days 
of the City’s deductible payment. 
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D. The City of Gig Harbor shall be named as an additional insured on the 

Consultant’s commercial general liability policy.  This additional insured endorsement shall 
be included with evidence of insurance in the form of a Certificate of Insurance for 
coverage necessary in Section B.  The City reserves the right to receive a certified and 
complete copy of all of the Consultant’s insurance policies upon request. 

 
E. Under this Agreement, the Consultant’s insurance shall be considered 

primary in the event of a loss, damage or suit.  The City’s own comprehensive general 
liability policy will be considered excess coverage with respect to defense and indemnity of 
the City only and no other party.  Additionally, the Consultant’s commercial general liability 
policy must provide cross-liability coverage as could be achieved under a standard ISO 
separation of insured’s clause. 
 

F. The Consultant shall request from his insurer a modification of the ACORD 
certificate to include language that prior written notification will be given to the City of Gig 
Harbor at least 30 days in advance of any cancellation, suspension or material change in 
the Consultant’s coverage. 
 
 9. Ownership and Use of Work Product.  Any and all documents, drawings, 
reports, and other work product produced by the Consultant under this Agreement shall 
become the property of the City upon payment of the Consultant's fees and charges 
therefore.  The City shall have the complete right to use and re-use such work product in 
any manner deemed appropriate by the City, provided, that use on any project other than 
that for which the work product is prepared shall be at the City's risk unless such use is 
agreed to by the Consultant. 
 
 10. City's Right of Inspection.  Even though the Consultant is an independent 
contractor with the authority to control and direct the performance and details of the work 
authorized under this Agreement, the work must meet the approval of the City and shall be 
subject to the City's general right of inspection to secure the satisfactory completion 
thereof.  The Consultant agrees to comply with all federal, state, and municipal laws, rules, 
and regulations that are now effective or become applicable within the terms of this 
Agreement to the Consultant's business, equipment, and personnel engaged in operations 
covered by this Agreement or accruing out of the performance of such operations. 
 
 11. Records.  The Consultant shall keep all records related to this Agreement for 
a period of three years following completion of the work for which the Consultant is 
retained.  The Consultant shall permit any authorized representative of the City, and any 
person authorized by the City for audit purposes, to inspect such records at all reasonable 
times during regular business hours of the Consultant.  Upon request, the Consultant will 
provide the City with reproducible copies of any such records. The copies will be provided 
without cost if required to substantiate any billing of the Consultant, but the Consultant may 
charge the City for copies requested for any other purpose. 
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 12. Work Performed at the Consultant's Risk.  The Consultant shall take all 
precautions necessary and shall be responsible for the safety of its employees, agents, and 
subconsultants in the performance of the work hereunder and shall utilize all protection 
necessary for that purpose.  All work shall be done at the Consultant's own risk, and the 
Consultant shall be responsible for any loss of or damage to materials, tools, or other 
articles used or held by the Consultant for use in connection with the work. 
 
 13. Non-Waiver of Breach.  The failure of the City to insist upon strict 
performance of any of the covenants and agreements contained herein, or to exercise any 
option herein conferred in one or more instances shall not be construed to be a waiver or 
relinquishment of said covenants, agreements, or options, and the same shall be and 
remain in full force and effect. 
 
 14. Resolution of Disputes and Governing Law. 
 
 A. Should any dispute, misunderstanding, or conflict arise as to the terms and 
conditions contained in this Agreement, the matter shall first be referred to the City 
Engineer or Director of Operations and the City shall determine the term or provision's true 
intent or meaning.  The City Engineer or Director of Operations shall also decide all 
questions which may arise between the parties relative to the actual services provided or to 
the sufficiency of the performance hereunder. 
 

B. If any dispute arises between the City and the Consultant under any of the 
provisions of this Agreement which cannot be resolved by the City Engineer or Director of 
Operations determination in a reasonable time, or if the Consultant does not agree with the 
City's decision on the disputed matter, jurisdiction of any resulting litigation shall be filed in 
Pierce County Superior Court, Pierce County, Washington.  This Agreement shall be 
governed by and construed in accordance with the laws of the State of Washington.  The 
prevailing party in any such litigation shall be entitled to recover its costs, including 
reasonable attorney's fees, in addition to any other award. 
 
 15. Written Notice.  All notices required to be given by either party to the other 
under this Agreement shall be in writing and shall be given in person or by mail to the 
addresses set forth below.  Notice by mail shall be deemed given as of the date the same 
is deposited in the United States mail, postage prepaid, addressed as provided in this 
paragraph. 
 
CONSULTANT: 
      
ATTN: 
      
      
      

City of Gig Harbor 
ATTN:       
      
3510 Grandview Street 
Gig Harbor, WA  98335 
(253) 851-6170 
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 16. Subcontracting or Assignment.  The Consultant may not assign or 
subcontract any portion of the services to be provided under this Agreement without the 
express written consent of the City.  If applicable, any subconsultants approved by the City 
at the outset of this Agreement are named on Exhibit C attached hereto and incorporated 
herein by this reference as if set forth in full. 
 
 17. Entire Agreement.  This Agreement represents the entire integrated 
agreement between the City and the Consultant, superseding all prior negotiations, 
representations or agreements, written or oral.  This Agreement may be modified, 
amended, or added to, only by written instrument properly signed by both parties hereto. 
 

IN WITNESS WHEREOF, the parties have executed this Agreement this    
day of    , 20____. 
 
CONSULTANT     CITY OF GIG HARBOR 
 
 
By:       By:       
Its:       Mayor Jill Guernsey 
 
       ATTEST: 
 
             
       City Clerk 
 
       APPROVED AS TO FORM: 
 
             
       City Attorney 
 


