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PROFESSIONAL SERVICES AGREEMENT 
 

This Professional Services Agreement (“Agreement”) is effective as of the date of the 
Mayor’s signature below and is between the City of Everett, a Washington municipal corporation 
(the “City”), and the person identified as Service Provider in the Basic Provisions below (“Service 
Provider”). This Agreement is for the purpose of the Service Provider providing services to the 
City as set forth in the Agreement.  This Agreement includes and incorporates the Basic 
Provisions, the attached General Provisions, the attached scope of work (Exhibit A), the attached 
method of compensation (Exhibit B), and the attached WSDOT Clauses (Exhibit C).   

BASIC PROVISIONS 

Service Provider  

BCE Engineers, Inc. 

6021 12th St E Suite 200 

Fife, WA 98424 

ben.hedin@bceengineers.com 

City Project 
Manager  

Vincent Bruscas 

City of Everett -- Transit 
 
3201 Smith Ave Suite 200 

Everett, WA 98201 

vbruscas@everettwa.gov 

Brief Summary of 
Scope of Work 

Electrical engineering for the installation of 10 cabinet chargers for 
electric buses at the Public Works yard. 

Completion Date January 19, 2024 

Maximum 
Compensation 
Amount  

$35,600 
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BASIC PROVISIONS 

Service Provider 
Insurance Contact 
Information  

Melanie Kelly, CIC 

206-454-8050 

Melanie.kelly@alliant.com 

State Retirement 
Systems (must 
answer both 
questions) 

Does Service Provider have 25 or more employees? 
 

Answer: Yes 
 
If Service Provider has less than 25 employees, did any Service Provider 
Personnel who will work under this Professional Services Agreement retire 
under a DRS retirement system?  
 

Answer: N/A - Service Provider has 25 or more employees 
 

“DRS retirement system” refers to any of the following Public Employers’ 
Retirement System (PERS), School Employees’ Retirement System (SERS), 
Teachers’ Retirement System (TRS), and Law Enforcement Officers and 
Fire Fighters plan (LEOFF). 
 
“Service Provider Personnel” includes Service Provider employees and 
owners (such as shareholders, partners or members). If Service Provider is 
a sole proprietor, then “Service Provider Personnel” refers to the sole 
proprietor. 

WSDOT Clauses 

WSDOT Clauses are attached to this Agreement as Exhibit C.  In the event of 
inconsistency between a provision of the WSDOT clauses and another 
provision of the Agreement, the provision most stringent on Service Provider 
shall control unless otherwise determined by the City in writing. 

 
END OF BASIC PROVISIONS 
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IN WITNESS WHEREOF, the City and Service Provider have executed this Agreement, 
which includes and incorporates the above Basic Provisions, the attached General Provisions, 
the attached scope of work (Exhibit A), the attached method of compensation (Exhibit B), and 
the attached WSDOT Clauses (Exhibit C). 

CITY OF EVERETT 
WASHINGTON 
 
 
 
____________________________ 
Cassie Franklin, Mayor 
 
 
 
______________________________ 
Date 

BCE ENGINEERS, INC. 
 
 
 
 
Signature: ____________________________ 
 
Name of Signer: Ben Hedin 

Signer’s Email Address: ben.hedin@bceengineers.com 

Title of Signer: Principal 

 

 
ATTEST 
 
 
 
______________________________ 
Office of the City Clerk 
 
 

 

 
 STANDARD DOCUMENT  

APPROVED AS TO FORM 
OFFICE OF THE CITY ATTORNEY 
JULY 28, 2023 

 
 
 

 

Ben Hedin

11/03/2023

https://na4.documents.adobe.com/verifier?tx=CBJCHBCAABAAuE4DOCykhUmJXm-Ll6kPumUudUuZlRyP
https://na4.documents.adobe.com/verifier?tx=CBJCHBCAABAAuE4DOCykhUmJXm-Ll6kPumUudUuZlRyP
https://na4.documents.adobe.com/verifier?tx=CBJCHBCAABAAuE4DOCykhUmJXm-Ll6kPumUudUuZlRyP


General Provisions - 1 

ATTACHMENT  
PROFESSIONAL SERVICES AGREEMENT 

(GENERAL PROVISIONS v.071423.1) 
 

1. Engagement of Service Provider.  The City hereby agrees to engage Service Provider, and Service 
Provider hereby agrees, to perform the work in a competent and professional manner and provide 
the services described in the Scope of Work attached as Exhibit A. The Scope of Work so identified 
is hereafter referred to as “Work”. Without a written directive of an authorized representative of 
the City, Service Provider shall not perform any services that are in addition to, or beyond the 
scope of, the Work.  If Service Provider’s proposal or other document generated by Service 
Provider is incorporated or attached as an exhibit or part of any exhibit to this Agreement or in 
any amendment or task or work order pursuant to this Agreement, then such proposal or 
document is part of this Agreement solely to the extent that it describes the Work, the Work 
schedule, and the amounts or rates to be paid for such Work, and Service Provider expressly 
agrees that no terms or conditions from such proposal or document are incorporated or included 
into this Agreement. In the event of difference or conflict between parts of this Agreement, 
Service Provider shall be bound by whichever is more stringent on Service Provider. If, and to the 
extent, the Work includes the design of a public work or improvement, in whole or in part, Service 
Provider’s design shall be reasonably accurate, adequate and suitable for its intended purpose.   

2. Intellectual Property Rights.  Reports, drawings, plans, specifications and any other intangible 
property created in furtherance of the Work are property of the City for all purposes, whether the 
project for which they are made is executed or not, and may be used by the City for any purpose.  
Unless otherwise expressly agreed in writing, all intellectual property rights in such documents or 
intangible property created pursuant to this Agreement, or for the City, belong to the City.  Service 
Provider retains any intellectual property rights in documents and intangible property created by 
Service Provider prior to engagement, or not created by Service Provider for its performance of 
this Agreement.   

3. Time of Beginning and Completion of Performance.  This Agreement shall commence as of the 
date of mutual execution of this Agreement and the Work shall be completed by Completion Date 
stated in the Basic Provisions. 

4. Compensation. 
A. The City shall pay Service Provider only for completed Work and for services actually 

rendered which are described herein.  Such payment shall be full compensation for Work 
performed or services rendered, including, but not limited to, all labor, materials, supplies, 
equipment and incidentals necessary to complete the Work. 

B. Service Provider shall be paid such amounts and in such manner as described in Exhibit B. 
C. Service Provider may receive payment as reimbursement for Eligible Expenses actually 

incurred.  “Eligible Expenses” means those expenses as set forth in an exhibit to this 
Agreement or such expenses as are approved for reimbursement by the City in writing prior 
to the expense being incurred.  An expense shall not be reimbursed if: (1) the expense is not 
identified as an Eligible Expense; (2) the expense exceeds the per item or cumulative limits 
for such expense if it is identified as an Eligible Expense; or (3) the expense was not approved 
in writing by an authorized City representative prior to Service Provider incurring the 
expense.  If, and to the extent, overnight lodging in western Washington is authorized, 
Service Provider is strongly encouraged to lodge within the corporate limits of City.  When 
authorized, Service Provider will be reimbursed 100% of lodging expense, if lodged within 
the corporate limits of the City, but Service Provider will be reimbursed 50% of lodging 
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expense when lodged outside the corporate limits of the City. If authorized, the City may (at 
its sole option) obtain or arrange air travel for Service Provider. 

D. Total compensation, including all services and expenses, shall not exceed the Maximum 
Compensation Amount in the Basic Provisions. 

E. If Service Provider fails or refuses to correct its work when so directed by the City, the City 
may withhold from any payment otherwise due an amount that the City in good faith 
believes is equal to the cost to the City of correcting, re-procuring, or remedying any damage 
caused by Service Provider’s conduct. 

5. Method of Payment. 
A. To obtain payment, Service Provider shall (a) file its request for payment, accompanied by 

evidence satisfactory to the City justifying the request for payment; (b) submit a report of 
Work accomplished and hours of all tasks completed; (c) to the extent reimbursement of 
Eligible Expenses is sought, submit itemization of such expenses and, if requested by the 
City, copies of receipts and invoices; and (d) comply with all applicable provisions of this 
Agreement.  Service Provider shall be paid no more often than once every thirty days.   

B. All requests for payment should be sent to the City Project Manager Address in the Basic 
Provisions. 

6. Submission of Reports and Other Documents.  Service Provider shall submit all reports and other 
documents as and when specified in the Scope of Work.  This information shall be subject to 
review by the City, and if found to be unacceptable, Service Provider shall correct and deliver to 
the City any deficient Work at Service Provider’s expense with all practical dispatch.  Service 
Provider shall abide by the City’s determinations concerning acceptability of Work. 

7. Termination of Contract.  City reserves the right to terminate this Agreement at any time by 
sending written notice of termination to Service Provider (“Notice”).  The Notice shall specify a 
termination date (“Termination Date”) at least fourteen (14) days after the date the Notice is 
issued. The Notice shall be effective (“Notice Date”) upon the earlier of either actual receipt by 
Service Provider (whether by email, mail, delivery or other method reasonably calculated to be 
received by Service Provider in a reasonably prompt manner) or three calendar days after issuance 
of the Notice. Upon the Notice Date, Service Provider shall immediately commence to end the 
Work in a reasonable and orderly manner. Unless terminated for Service Provider’s material 
breach, Service Provider shall be paid or reimbursed for: (a) all hours worked and Eligible Expenses 
incurred up to the Notice Date, less all payments previously made; and (b) those hours worked 
and Eligible Expenses incurred after the Notice Date, but prior to the Termination Date, that were 
reasonably necessary to terminate the Work in an orderly manner.  Notices under this Section 
shall be sent by the United States Mail to Service Provider’s address provided herein, postage 
prepaid, or by delivery. In addition, Notices may also be sent by any other method reasonably 
believed to provide Service Provider actual notice in a timely manner, such as email. The City does 
not by this Section waive, release or forego any legal remedy for any violation, breach or non-
performance of any of the provision of this Agreement.  At its sole option, and without limitation 
of or prejudice to any other available remedy or recourse, the City may deduct from the final 
payment due Service Provider (a) any damages, expenses or costs arising out of any such 
violations, breaches, or non-performance and (b) any other backcharges or credits.   

8. Changes.  The City may, from time to time, unilaterally change the scope of the services of Service 
Provider to be performed hereunder.  Such changes, including any increase or decrease in the 
scope of work (and resulting increase or decrease in compensation), shall: (a) be made only in 
writing and signed by an authorized City representative, (b) be explicitly identified as an 
amendment to this Agreement and (c) become a part of this Agreement. 
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9. Subletting/Assignment of Contracts.  Service Provider shall not sublet or assign any of the Work 
without the express, prior written consent of the City. 

10. Indemnification.  Except as otherwise provided in this Section, Service Provider hereby agrees to 
defend and indemnify and save harmless the City from any and all Claims arising out of, in 
connection with, or incident to any negligent or intentional acts, errors, omissions, or conduct by 
Service Provider (or its employees, agents, representatives or subcontractors/subconsultants) 
relating to this Agreement, whether such Claims sound in contract, tort, or any other legal theory. 
Service Provider is obligated to defend and indemnify and save harmless the City pursuant to this 
Section whether a Claim is asserted directly against the City, or whether it is asserted indirectly 
against the City, e.g., a Claim is asserted against someone else who then seeks contribution or 
indemnity from the City. Service Provider’s duty to defend and indemnify and save harmless 
pursuant to this Section is not in any way limited to, or by the extent of, insurance obtained by, 
obtainable by, or required of Service Provider. Service Provider’s obligations under this Section 
shall not apply to Claims caused by the sole negligence of the City. If (1) RCW 4.24.115 applies to 
a particular Claim, and (2) such Claim is caused by or results from the concurrent negligence of (a) 
Service Provider, its employees, subcontractors/subconsultants or agents and (b) the City, then 
Service Provider’s liability under this Section shall be only to the extent of Service Provider’s 
negligence. Solely and expressly for the purpose of its duties to indemnify and defend and save 
harmless the City, Service Provider specifically waives any immunity it may have under the State 
Industrial Insurance Law, Title 51 RCW. Service Provider recognizes that this waiver of immunity 
under Title 51 RCW was specifically entered into pursuant to the provisions of RCW 4.24.115 and 
was the subject of mutual negotiation. As used in this Section: (1) “City” includes the City, the 
City’s officers, employees, agents, and representatives and (2) “Claims” include, but is not limited 
to, any and all losses, penalties, fines, claims, demands, expenses (including, but not limited to, 
attorney’s fees and litigation expenses), suits, judgments, or damages, irrespective of the type of 
relief sought or demanded, such as money or injunctive relief, and irrespective of whether the 
damage alleged is bodily injury, damage to property, economic loss, general damages, special 
damages, or punitive damages or infringement or misappropriation of any patent, copyright, 
trade secret, or other proprietary right. If, and to the extent, Service Provider employs or engages 
subconsultants or subcontractors, then Service Provider shall ensure that each such 
subconsultant and subcontractor (and subsequent tiers of subconsultants and subcontractors) 
shall expressly agree to defend and indemnify and save harmless the City to the extent and on the 
same terms and conditions as Service Provider pursuant to this Section. The provisions of this 
Section shall survive the termination of this Agreement. 

11. Insurance. 
A. Service Provider shall comply with the following conditions and procure and keep in force 

during the term of this Agreement, at Service Provider’s own cost and expense, the policies 
of insurance as set forth in this Section with companies authorized to do business in the State 
of Washington, which are rated at least “A-” or better and with a numerical rating of no less 
than seven (7), by A.M. Best Company and which are acceptable to the City. 

1. Workers’ Compensation Insurance as required by Washington law and Employer’s 
Liability Insurance with limits not less than $1,000,000 per occurrence.  If the City 
authorizes sublet work, Service Provider shall require each subcontractor to provide 
Workers’ Compensation Insurance for its employees, unless Service Provider covers 
such employees. 

2. Commercial General Liability Insurance on an occurrence basis in an amount not 
less than $1,000,000 per occurrence and at least $2,000,000 in the annual 
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aggregate, including but not limited to: premises/operations (including off-site 
operations), blanket contractual liability and broad form property damage.   

3. Business Automobile Liability Insurance in an amount not less than $1,000,000 per 
occurrence, extending to any automobile.  A statement certifying that no vehicle 
will be used in accomplishing this Agreement may be substituted for this insurance 
requirement. 

4. Professional Errors and Omissions Insurance in an amount not less than $2,000,000 
per occurrence and $2,000,000 in the annual aggregate.  Such coverage may be 
written on a claims made basis.   

B. The above liability policies shall be primary as to the City and shall contain a provision that 
the policy shall not be canceled or materially changed without 30 days prior written notice to 
the City.  No cancellation provision in any insurance policy shall be construed in derogation 
of the continuous duty of Service Provider to furnish the required insurance during the term 
of this Agreement. 

C. Upon written request by the City, the insurer or its agent will furnish, prior to or during any 
Work being performed, a copy of any policy cited above, certified to be a true and complete 
copy of the original. 

D. The Description of Operations on the Certificate of Insurance must substantially read as 
follows: "The above commercial general and auto liability policies are primary as to the City 
of Everett; have the City of Everett, its officers, employees, agents, and volunteers as 
additional insureds; and contain a provision that the policy shall not be canceled or 
materially changed without 30 days prior written notice to the City of Everett." 

E.     Prior to Service Provider performing any Work, Service Provider shall provide the City or the 
City’s designee with a Certificate of Insurance acceptable to the City Attorney evidencing the 
required insurance.  Service Provider shall provide the City or the City’s designee with either 
(1) a true copy of an endorsement naming the City of Everett, its officers, employees, agents 
and volunteers as Additional Insureds on the Commercial General Liability Insurance policy 
and the Business Automobile Liability Insurance policy with respect to the operations 
performed and services provided under this Agreement and that such insurance shall apply 
as primary insurance on behalf of such Additional Insureds or (2) a true copy of the blanket 
additional insured clause from the policies.  Receipt by the City or the City’s designee of any 
certificate showing less coverage than required is not a waiver of Service Provider’s 
obligations to fulfill the requirements. 

F. If the policy listed above, Professional Errors and Omissions Insurance, is on a claims made 
policy form, the retroactive date on the policy shall be the effective date of this Agreement 
or prior.  The retroactive date of any subsequent renewal of such policy shall be the same as 
the original policy provided.  The extended reporting or discovery period on a claims made 
policy form shall not be less than 36 months following expiration of the policy.  

G.  Service Provider certifies that it is aware of the provisions of Title 51 of the Revised Code of 
Washington that requires every employer to be insured against liability of Workers’ 
Compensation, or to undertake self-insurance in accordance with the provisions of that Title.  
Service Provider shall comply with the provisions of Title 51 of the Revised Code of 
Washington before commencing the performance of the Work.  Service Provider shall provide 
the City with evidence of Workers’ Compensation Insurance (or evidence of qualified self-
insurance) before any Work is commenced. 

H. In case of the breach of any provision of this Section, the City may, at its option and with no 
obligation to do so, provide and maintain at the expense of Service Provider, such types of 
insurance in the name of Service Provider, and with such insurers, as the City may deem 
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proper, and may deduct the cost of providing and maintaining such insurance from any sums 
which may be found or become due to Service Provider under this Agreement or may demand 
Service Provider to promptly reimburse the City for such cost. 

12. Risk of Loss.  Service Provider shall be solely responsible for the safety of its employees, agents 
and subcontractors in the performance of the work hereunder and shall take all protections 
reasonably necessary for that purpose. All work shall be done at Service Provider’s own risk, and 
Service Provider shall be solely responsible for any loss of or damage to Service Provider’s 
materials, tools, or other articles used or held for use in connection with the work. 

13. Independent Contractor. 
A. This Agreement neither constitutes nor creates an employer-employee relationship.  Service 

Provider must provide services under this Agreement as an independent contractor.  Service 
Provider must comply with all federal and state laws and regulations applicable to 
independent contractors including, but not limited to, the requirements listed in this Section.  
Service Provider agrees to indemnify and defend the City from and against any claims, valid 
or otherwise, made against the City because of these obligations.  

B. In addition to the other requirements of this Section, if Service Provider is a sole proprietor, 
Service Provider agrees that Service Provider is not an employee or worker of the City under 
Chapter 51 of the Revised Code of Washington, Industrial Insurance for the service 
performed in accordance with this Agreement, by certifying to the following: 

(1) Service Provider is free from control or direction over the performance of the 
service; and 

(2) The service performed is outside the usual course of business for the City, or will 
not be performed at any place of business of the City, or Service Provider is 
responsible for the costs of the principal place of business from which the service 
is performed; and  

(3) Service Provider is customarily engaged in an independently established business 
of the same nature as the service performed, or has a principal place of business 
for the service performed that is eligible for a business deduction for federal 
income tax purposes; and 

(4) On the effective date of this Agreement, Service Provider is responsible for filing 
a schedule of expenses, for the next applicable filing period, with the internal 
revenue service for the type of service performed; and 

(5) By the effective date of this Agreement or within a reasonable time thereafter, 
Service Provider has established an account with the department of revenue and 
other state agencies, where required, for the service performed for the payment 
of all state taxes normally paid by employers and businesses and has registered 
for and received a unified business identifier number from the state of 
Washington; and 

(6) By the effective date of this Agreement, Service Provider is maintaining a separate 
set of records that reflect all items of income and expenses of the services 
performed. 

C. Any and all employees of Service Provider, while engaged in the performance of any Work, 
shall be considered employees of only Service Provider and not employees of the City.  
Service Provider shall be solely liable for any and all claims that may or might arise under the 
Worker's Compensation Act on behalf of such employees or Service Provider, while so 
engaged and for any and all claims made by a third party as a consequence of any negligent 
act or omission on the part of Service Provider's employees, while so engaged on any of the 
Work. 
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D. Service Provider shall comply with all applicable provisions of the Fair Labor Standards Act 
and other legislation affecting its employees and the rules and regulations issued thereunder 
insofar as applicable to its employees and shall at all times save the City free, clear and 
harmless from all actions, claims, demands and expenses arising out of such act, and rules 
and regulations that are or may be promulgated in connection therewith. 

E.      Service Provider assumes full responsibility for the payment of all payroll taxes, use, sales, 
income, or other form of taxes (such as state and, city business and occupation taxes), fees, 
licenses, excises or payments required by any city, federal or state legislation which are now 
or may during the term of the Agreement be enacted as to all persons employed by Service 
Provider and as to all duties, activities and requirements by Service Provider in performance 
of the Work and Service Provider shall assume exclusive liability therefor, and meet all 
requirements thereunder pursuant to any rules or regulations that are now or may be 
promulgated in connection therewith. 

14. Employment/Conflict of Interest.  Service Provider warrants that it has not employed or retained 
any company or person, other than a bona fide employee working solely for Service Provider, to 
solicit or secure this Agreement and that it has not paid or agreed to pay any company or person, 
other than a bona fide employee working solely for Service Provider, any fee, commission, 
percentage, brokerage fee, gifts, or any other consideration, contingent upon or resulting from 
the award or making of this Agreement. For breach or violation of this warranty, the City shall 
have the right to annul this Agreement without liability or, in its discretion, to deduct from the 
Agreement price or consideration or otherwise recover, the full amount of such fee, commission, 
percentage, brokerage fee, gift, or contingent fee.  Further, it is recognized that Service Provider 
may or will be performing professional services during the term of this Agreement for other 
parties; however, such performance of other services shall not conflict with or interfere with 
Service Provider's ability to perform the Work. Service Provider agrees to resolve any such 
conflicts of interest in favor of the City.   

15. Audits and Inspections.  At any time during normal business hours and as often as the City may 
deem necessary, Service Provider shall make available to the City for the City’s examination all of 
Service Provider’s records and documents with respect to all matters covered by this Agreement 
and, furthermore, Service Provider will permit the City to audit, examine and make copies, 
excerpts or transcripts from such records, and to make audits of all contracts, invoices, materials, 
payrolls, records of personnel, conditions of employment and other data relating to all matters 
covered by this Agreement. 

16. City of Everett Business License.  Service Provider agrees to obtain a City of Everett business 
license prior to performing any work pursuant to this Agreement. 

17. State of Washington Requirements.  Service Provider agrees to register and obtain any State of 
Washington business licenses, Department of Revenue account and/or unified business identifier 
number as required by RCW 50.04.140 and 51.08.195 prior to performing any work pursuant to 
this Agreement. 

18. Compliance with Federal, State and Local Laws.  Service Provider shall comply with and obey all 
federal, state and local laws, regulations, and ordinances applicable to the operation of its 
business and to its performance of work hereunder.   

19. Compliance with the Washington State Public Records Act.  Service Provider acknowledges that 
the City is subject to the Public Records Act, chapter 42.56 RCW (the “Act”).  All records owned, 
used or retained by the City are public records subject to disclosure unless exempt under the Act, 
whether or not such records are in the possession or control of the City or Service Provider.  
Service Provider shall cooperate with the City so that the City may comply with all of its obligations 
under the Act.  Within ten (10) days after receipt of notice from the City, Service Provider shall 
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deliver to the City copies of all records relating to this Agreement or relating to the Work that the 
City determines qualify as the City’s public records under the Act.  If the City receives a public 
records request relating to this Agreement or relating to the Work, the City shall seek to provide 
notice to Service Provider at least ten (10) days before the City releases records pursuant to such 
public records request, but in no event will the City have any liability to Service Provider for any 
failure of the City to provide such notice.  In addition to its other indemnification and defense 
obligations under this Agreement, Service Provider shall indemnify and defend the City from and 
against any and all losses, penalties, fines, claims, demands, expenses (including, but not limited 
to, attorney’s fees and litigation expenses), suits, judgments, or damage arising from or relating 
to any failure of Service Provider to comply with this Section. 

20. Compliance with Grant/Loan Terms and Conditions.  Service Provider shall comply with any and 
all terms, conditions, terms and requirements of any federal, state or other agency grant or loan 
that wholly or partially funds Service Provider’s work hereunder. If the grant or loan requires that 
the agency be a third party beneficiary to this Agreement, then the agency is a third party 
beneficiary to this Agreement. 

21. Equal Employment Opportunity.  Service Provider shall not discriminate against any employee, 
applicant for employment, or other person on the basis of race, color, religion, sex, age, 
disability, marital state, or national origin or other circumstance prohibited by applicable 
federal, state, or local law or ordinance.  Service Provider shall comply with and shall not violate 
any applicable provisions of Chapter 49.60 RCW, Title VI of the Civil Rights Act of 1964, and all 
applicable federal, state, or local law or ordinance regarding non-discrimination.   

22. Waiver.  Any waiver by Service Provider or the City or the breach of any provision of this 
Agreement by the other party will not operate, or be construed, as a waiver of any subsequent 
breach by either party or prevent either party from thereafter enforcing any such provisions. 

23. Complete Agreement.  This Agreement contains the complete and integrated understanding and 
agreement between the parties and supersedes any understanding, agreement or negotiation 
whether oral or written not set forth herein. 

24. Modification of Agreement.  This Agreement may only be modified as provided in Section 8, or 
by a writing explicitly identified as a modification or amendment of this Agreement that is signed 
by authorized representatives of the City and Service Provider. 

25. Severability.  If any part of this Agreement is found to be in conflict with applicable laws, such 
part shall be inoperative, null and void, insofar as it is in conflict with said laws, and the remainder 
of the Agreement shall remain in full force and effect. 

26. Notices. 
A. Notices to the City shall be sent to the City Project Manager address in the Basic Provisions. 
B. Notices to Service Provider shall be sent to its address in the Basic Provisions. 

27. Venue.  Venue for any lawsuit arising out of this Agreement shall be in the Superior Court of 
Snohomish County, Washington.   

28. Governing Law.  The laws of the State of Washington, without giving effect to principles of conflict 
of laws, govern all matters arising out of or relating to this Agreement. 

29. City Marks.  Service Provider will not use any trade name, trademark, service mark, or logo of the 
City (or any name, mark, or logo confusingly similar thereto) in any advertising, promotions, or 
otherwise, without the City's express prior written consent. 

30. No Personal Liability.  No officer, agent or employee of the City shall be personally responsible 
for any liability arising under this Agreement, whether expressed or implied, nor for any 
statement or representation made or in any connection with this Agreement. 

31. Federal Debarment.  Service Provider shall immediately notify the City of any suspension or 
debarment or other action that excludes Service Provider or any Service Provider subcontractor from 
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participation in Federal contracting.  Service Provider shall verify all subcontractors that are intended 
and/or used by Service Provider for performance of Work are in good standing and are not debarred, 
suspended or otherwise ineligible by the Federal Government.  Debarment shall be verified at 
https://www.epls.gov/epls/search.do.  Service Provider shall keep proof of such verification within 
Service Provider records. 

32. Signature/Counterparts.  This Agreement and any amendment thereto may be signed in 
counterparts, each of which shall be deemed an original, and all of which, taken together, shall be 
deemed one and the same document.  AdobeSign signatures are fully binding.  Any ink, electronic, 
faxed, scanned, photocopied, or similarly reproduced signature on this Agreement or any 
amendment hereto will be deemed an original signature and will be fully enforceable as an original 
signature. 

33. Standard Document. This General Provisions document is a standard City form document.  No 
changes by Service Provider are authorized to the General Provisions. Notwithstanding anything 
to the contrary in this Agreement, in the event that Service Provider makes unauthorized 
changes to the General Provisions, such changes are deemed to have never been made and 
the contract between the City and Service Provider is deemed to be the unchanged standard 
City form General Provisions in version stated below, regardless of whether the City signs this 
Agreement in a form that may contain the unauthorized changes. 

 
END OF GENERAL PROVISIONS 

(v.071423.1) 
 

 STANDARD DOCUMENT 
APPROVED AS TO FORM 
OFFICE OF THE CITY ATTORNEY 
JULY 28, 2023 

 



Exhibit A (Scope of Work)  
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SCOPE OF WORK 

ELECTRICAL DESIGN 

Basis of Design Narrative 

o Description of the new work 

o Cut Sheets and List of proposed equipment. 

o Engineer Cost Estimate 

Drawings 

o Plans showing new electrical infrastructure for EV Chargers 

▪ Conduit, conductors, handholes/vaults, electrical gear, chargers, etc. 

▪ Trenching, concrete pads, patching (as required) 

▪ Load and fault current calculations 

o BCE will generate CAD backgrounds if none are available. 

Division 26 Electrical Systems Specifications for new work  

Teleconferences for internal coordination and up to three (3) on-site meetings though 
out the design process. 

Coordination with SnoPUD, including: 

o Application for service 

o Service point confirmation 

o Required construction detailing. 

Included is design in AUTOCAD (as applicable to the rest of the design team). There 
will be three (3) official design submittals: 

Design Development (30%) – Major equipment layouts and product selections to ensure 
BCE and ET agree. 

Permit (90%) – Final design with all applicable detailing and calculations for plan review 
and submittal to the City of Everett. 

Construction Documents (100%) – Bid ready documents. 

Bidding assistance is included for the following items: One (1) precon site walk with 
Transit personnel and prospective contractors, pre-Bid RFI responses and associated 
addendums. 

Construction assistance is included for the following items: submittal reviews (product 
and O&Ms), design clarifications, RFI responses, Change Order reviews, and as built 
drafting of field changes.  Including up to three (3) site walks during construction to 
review installation conditions. Three (3) teleconferences are also included as necessary 
to address any field questions. 

Specific Scope Assumptions and Exclusions: 

- Division 00 and 01 will be provided by Everett Transit 
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- Bid Advertisement and management of the bid process will be provided by 
Everett Transit 

- Chargers and associated accessories (i.e., Power Boxes) will be purchased by 
Everett Transit and turned over to the Contractor for installation. 
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STANDARD METHODS OF COMPENSATION 

SELECT ONE OF THE FOLLOWING METHODS OF COMPENSATION, EACH OF WHICH IS 
SUBJECT TO THE MAXIMUM COMPENSATION AMOUNT 

☐ HOURLY RATE.  The City shall pay Service Provider a sum equal to the amount of hours 

actually worked multiplied by the rate identified below for staff performing the Work. 

Name Title Rate 

enter name enter title enter rate 

enter name enter title enter rate 

enter name enter title enter rate 

enter name enter title enter rate 

enter name enter title enter rate 

enter name enter title enter rate 

enter name enter title enter rate 
If there are more staff than rows in the table above, then those staff names, titles, and rates shall 
be provided in the Scope of Work.  

☒ PROGRESS PAYMENTS.  The City shall pay Service Provider the following amounts upon the 

completion of the following tasks.  

Task 
Amount Paid on 
Task Completion 

Task 1 Electrical Engineering and Design $25,000.00 

Task 2 Construction Bid Documents and Response $4,000.00 

Task 3 Construction Management and Closeout $6,600.00 

enter task enter amount 

enter task enter amount 

enter task enter amount 

enter task enter amount 
If there are more tasks than rows in the table above, then those tasks and payment amounts shall 
be provided in the Scope of Work.  

☐ LUMP SUM.  The City shall pay Service Provider $ enter amount upon the completion of the 

Work.  

☐ METHOD CONTAINED IN SCOPE OF WORK.  The City shall pay Service Provider as set forth in 

the Scope of Work. 
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Required WSDOT Clauses for 2023-2025 Bus and Charger Order 
*Clauses are for both WSDOT grants: 2023-2025 Green Transportation PTD0772  and 2023-2025 State Bus and Bus Facilities PTD0618   

 

Section 9 
Contracts Under this Agreement 

The CONTRACTOR may not assign any portion of the work to be performed under this 
AGREEMENT without first obtaining the written approval of WSDOT. This includes the 
execution of any contract, contract amendment, or change order thereto, or obligate itself 
in any manner with any third party with respect to its rights and responsibilities under this 
AGREEMENT The CONTRACTOR may not in any way encumber the Project Equipment. In the 
event the CONTRACTOR establishes a sub-contract under this agreement, Sections 9 through 
27, and Section 34 shall be included in the sub-contract. The CONTRACTOR is obligated to 
disclose this subcontract to WSDOT. 
 

Section 10 
Reports and Use of Project Equipment 

A. The CONTRACTOR agrees that the Project Equipment shall be used for the 
provision of transportation service within the area described in the caption space 
header titled “Service Area,” for the Project Equipment’s useful life as set forth in 
Section 4 – Term of Agreement of this AGREEMENT. The CONTRACTOR further 
agrees that it will not use or permit the use of the Project Equipment in a negligent 
manner or in violation of any law, or so as to avoid any insurance covering the same 
or permit the Project Equipment to become subject to any lien, charge, or 
encumbrance. Should the CONTRACTOR unreasonably delay or fail to use the 
Project Equipment during the useful life of the Project Equipment, the 
CONTRACTOR agrees that it may be required to refund up to the entire amount of 
the state share expended on the Project. The CONTRACTOR shall immediately 
notify WSDOT when any Project Equipment is withdrawn from Project use or when 
Project Equipment is used in a manner substantially different from that identified in 
Section 1. If the Project Equipment is permanently removed from transportation 
service, the CONTRACTOR agrees to immediately contact WSDOT for instructions 
regarding the disposal of the Project Equipment. 
 
B. Reports. The CONTRACTOR shall prepare any required quarterly reports regarding 
services provided pursuant to this AGREEMENT and other related information as 
prescribed in the Guidebook, or as requested by WSDOT. The CONTRACTOR shall 
keep satisfactory written records with regard to the use of Project Equipment and 
shall submit the following reports in a format and at such times as prescribed by 
WSDOT until the useful life of the Project Equipment expires. Reports describing the 
current usage of Project Equipment include, but are not limited to: 
1. Project Passenger Trips Provided 
2. Project Service Hours Provided 
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3. Project Revenue Service Miles Provided 
4. Asset Management Plan 
5. Vehicle or Equipment Inventory 
 
C. If alcohol/drugs potentially contributed to the damage of the Project Equipment, such 
that drug/alcohol testing was triggered/required/needed in order to determine if the 
drug/alcohol use contributed to the damage, then the Contractor has to let WSDOT 
know that as well. 

D. The CONTRACTOR shall collect and submit to WSDOT, at such time as WSDOT 
may require, such financial statements, data, records, contracts, and other 
documents related to the Project as may be deemed necessary by WSDOT. 
 
E. Remedies for Misuse or Noncompliance. The CONTRACTOR shall not use any 
Project Equipment in a manner materially different from that described in Section 1, 
and the “Service Area” identified in the AGREEMENT header of this AGREEMENT. 
If WSDOT determines that Project Equipment has been used in a manner materially 
different from that described in Section 1 and/or the “Service Area” identified in the 
caption space header above, WSDOT may direct the CONTRACTOR to dispose of 
the Project Equipment acquired by the CONTRACTOR. WSDOT may also withhold 
payments should it determine that the CONTRACTOR has failed to materially 
comply with any provision of this AGREEMENT. 
 
F. Failure to meet any of the above-identified report submittal timelines may result in 
the CONTRACTOR being considered to be in breach of contract and “Not In Good 
Standing” as defined in the Guidebook referenced in Section 6 - General Compliance 
of Agreement of this agreement. Failure to meet the above-identified report 
submittal timelines may also prevent the CONTRACTOR from receiving future PT 
Rideshare grant funds in the next biennium. 

Section 11 
Energy Credit 

To the extent CONTRACTOR receives any monies from the sale or disposition of energy 
credits, decarbonization credits, environmental credits, or any other monies through its 
participation of a like program, CONTRACTOR agrees to reinvest those monies into 
services and projects consistent with the STATE’S public transportation grant 
program. CONTRACTOR’S obligation to reinvest these monies under this provision shall 
be in an amount no less than the proportion of the STATE’S funding of this AGREEMENT. 

 
Section 12 

Use of Project Equipment 
A. The CONTRACTOR agrees that it will not (1) use or permit the use of the Project 
Equipment in a manner that is inconsistent with the parameters and eligibility criteria 
of the Consolidated Capital Grant Program. (2) deviate from the CONTRACTOR 
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policies and the insurance policy requirement for the vehicle and equipment, or (3) 
knowingly use the Project Equipment in a negligent manner; or (4) permit the Project 
Equipment to become subject to any liens, charges, or encumbrances. 
B. The CONTRACTOR shall maintain comprehensive and collision insurance for 
vehicles and property insurance for non-vehicle equipment adequate to cover the 
value of the Project Equipment prior to vehicles being placed into operation; the 
CONTRACTOR shall supply a copy of the Certificate of Insurance specifying such 
coverage to WSDOT with the first request for reimbursement, and supply proof of 
renewal, annually thereafter until the vehicle depreciates fully, four (4) years after 
purchase. 
C. The CONTRACTOR shall keep records with regards to the use of the Project 
Equipment, consistent with the CONTRACTOR’s records keeping and retention 
policies, and shall submit to WSDOT upon request such information as is required 
in order to assure compliance with this section. The CONTRACTOR shall 
immediately notify WSDOT in writing during the Project Period if any Project 
Equipment funded by WSDOT is used in a manner substantially different from that 
described in this AGREEMENT. 
 

Section 13 
Maintenance of Project Equipment 

The CONTRACTOR shall make all necessary repairs and reasonably maintain the Project 
Equipment to assure it remains in good and operational condition for the useful life of the 
Project Equipment. All service, materials, and repairs in connection with the use and 
operation of the Project Equipment during its useful life shall be at the CONTRACTOR’s 
expense. CONTRACTORS who are transit agencies must also have a Transit Asset 
Management Plan certified by WSDOT. All other CONTRACTORS must have a WSDOTapproved 
written Vehicle Maintenance Plan or submit one to WSDOT for approval by 
October 1, 2021, or prior to the receipt of their first grant-funded vehicle. The 
CONTRACTOR agrees to, at a minimum, service the Project Equipment and replace parts 
at intervals recommended in the manual provided by the manufacturer of the Project 
Equipment, or sooner if needed. The CONTRACTOR shall take the Project Equipment to 
an appropriate service and repair facility for any service and repair under the 
manufacturer’s warranty, if applicable. WSDOT shall not be liable for repairs. The 
CONTRACTOR shall retain records of all maintenance and parts replacement performed 
on the Project Equipment in accordance with Section 23, Audits, Inspection, and 
Retention of Records. The CONTRACTOR shall provide copies of such records to 
WSDOT, upon request. 
 

Section 14 
Inspection Upon Delivery 

The CONTRACTOR shall inspect any Project Equipment purchased pursuant to this 
AGREEMENT at the time of delivery to the CONTRACTOR. The CONTRACTOR has 15 
calendar days from delivery to either accept or reject the Project Equipment. If rejected, the 
CONTRACTOR shall provide a written notice specifying the Project Equipment deficiencies 
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to its vendor and WSDOT, allowing the vendor a reasonable amount of time to cure the 
deficiencies or defects. Upon receipt and acceptance of Project Equipment, the 
CONTRACTOR agrees that it has fully inspected the Project Equipment and accepts it as 
suitable for the purpose under this AGREEMENT, as being in good condition and state of 
good repair, and that the CONTRACTOR is satisfied with the Project Equipment and that 
the Project Equipment complies with all applicable regulations, rules, and laws. Payment 
to the vendor must occur within thirty (30) calendar days of the Project Equipment 
acceptance. 
 

Section 15 
Miscellaneous Charges and Conditions 

The CONTRACTOR shall pay and be solely responsible for all storage charges, parking 
charges, late fees, and fines, as well as any fees (including vehicle registration, license, 
safety, and emission control inspection fees), and taxes, except applicable state sales or 
use tax, which may be imposed with respect to the Project Equipment by a duly constituted 
governmental authority as the result of the CONTRACTOR’s use or intended use of the 
Project Equipment. Required visual and road test inspection fees on vehicles for 
acceptance and software licensing use fees are eligible for reimbursement. All 
replacements, repairs, or substitutions of parts or Project Equipment shall be at the cost 
and expense of the CONTRACTOR. 
 

Section 16 
No Obligation by the State Government 

No contract between the CONTRACTOR and its subcontractors shall create any obligation 
or liability for WSDOT with regard to this AGREEMENT without WSDOT’s specific written 
consent, notwithstanding its concurrence in, or approval of, the award of any contract or 
subcontract or the solicitations thereof. 
 

Section 17 
Personal Liability of Public Officers 

No officer or employee of WSDOT shall be personally liable for any acts or failure to act in 
connection with this AGREEMENT, it being understood that in such matters they are acting 
solely as agents of WSDOT. 

 
Section 18 

Ethics 
A. Relationships with Employees and Officers of WSDOT. The CONTRACTOR shall 
not extend any loan, gratuity or gift of money in any form whatsoever to any 
employee or officer of WSDOT, nor shall CONTRACTOR knowingly rent or purchase 
any equipment and materials from any employee or officer of WSDOT. 
 
B. Employment of Former WSDOT Employees. The CONTRACTOR hereby warrants 
that it shall not employ on a full-time, part-time, or other basis during the period of 
this AGREEMENT, any professional or technical personnel who are, or have been, 
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at any time during the period of this AGREEMENT, in the employ of WSDOT without 
written consent of WSDOT. 
 

Section 19 
Civil rights 

The CONTRACTOR shall not discriminate on the basis of race, color, national origin, or 
sex in the award and performance of any WSDOT-assisted contract or in the administration 
of its public transportation services. 
 

Section 20 
Compliance with Laws and Regulations 

A. The CONTRACTOR agrees to abide by all applicable state and federal laws and 
regulations including but not limited to, those concerning employment, equal 
opportunity employment, nondiscrimination assurances, project record keeping 
necessary to evidence compliance with such federal and state laws and regulations, 
and retention of all such records. The CONTRACTOR will adhere to all applicable 
nondiscrimination provisions in chapter 49.60 RCW. 
 

B. Additionally, the CONTRACTOR agrees to comply with the following: 
1. SB 5974 Move Ahead Washington 
2. RCW 70A.02 Healthy Environmental for All (HEAL) ACT, and 
3. RCW 70A. 65.260 Climate Commitment ACT. 

 
C. Except when a federal statute or regulation preempts state or local law, no provision 
of the AGREEMENT shall require the CONTRACTOR to observe or enforce 
compliance with any provision, perform any other act, or do any other thing in 
contravention of state or local law. If any provision or compliance with any provision 
of this AGREEMENT violates state or local law or would require the CONTRACTOR 
to violate state or local law, the CONTRACTOR agrees to notify WSDOT 
immediately in writing. Should this occur, WSDOT and the CONTRACTOR agree 
to make appropriate arrangements to proceed with or, if necessary, expeditiously, 
terminate the AGREEMENT. 
 

Section 21 
Environmental Requirements 

The CONTRACTOR agrees to secure any necessary local, state, and federal permits and 
approvals, and comply with all applicable requirements of Chapter 43.21C RCW State 
Environmental Policy Act (SEPA). The CONTRACTOR agrees to comply with all applicable 
requirements of Executive Order 21-02, Archaeological and Cultural Resources, for all 
capital construction projects or land acquisitions not undergoing Section 106 review under 
the National Historic Preservation Act of 1966 (Section 106). 

 
 

Section 22 
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Accounting Records 
A. Project Accounts. The CONTRACTOR agrees to establish and maintain for the 
Project either a separate set of accounts or separate accounts within the framework 
of an established accounting system that can be identified with the Project. The 
CONTRACTOR agrees that all checks, payrolls, invoices, contracts, vouchers, 
orders, or other accounting documents pertaining in whole or in part to the Project 
shall be clearly identified, readily accessible, and available to WSDOT upon request, 
and, to the extent feasible, kept separate from documents not pertaining to the 
Project. 
 
B. Documentation of Project Costs and Program Income. The CONTRACTOR 
agrees to support all allowable costs charged to the Project, including any approved 
services contributed by the CONTRACTOR or others, with properly executed 
payrolls, time records, invoices, contracts, or vouchers describing in detail the nature 
and propriety of the charges. The CONTRACTOR also agrees to maintain accurate 
records of all program income derived from implementing the Project. 

 

Section 23 
Audits, Inspection, and Retention of Records 

A. Submission of Proceedings, Contracts, Agreements, and Other Documents. 
During the term of the Project and for six (6) years thereafter, the CONTRACTOR 
agrees to retain intact and to provide any data, documents, reports, records, 
contracts, and supporting materials relating to the Project as WSDOT may require. 
Project closeout does not alter these recording and record-keeping requirements. 
Should an audit, enforcement, or litigation process be commenced, but not 
completed, during the aforementioned six-year period then the CONTRACTOR’s 
obligations hereunder shall be extended until the conclusion of that pending audit, 
enforcement, or litigation process. 
 
B. General Audit Requirements. The CONTRACTOR agrees to obtain any other 
audits required by WSDOT at CONTRACTOR’s expense. Project closeout will not 
alter the CONTRACTOR’s audit responsibilities. 
 
C. Inspection. The CONTRACTOR agrees to permit WSDOT and the State Auditor, 
or their authorized representatives, to inspect all Project work materials, payrolls, 
and other data, and to audit the books, records, and accounts of the CONTRACTOR 
and its subcontractors pertaining to the Project. The CONTRACTOR agrees to 
require each third party to permit WSDOT, and the State Auditor or their duly 
authorized representatives, to inspect all work, materials, payrolls, and other data 
and records involving that third party contract, and to audit the books, records, and 
accounts involving that third party contract as it affects the Project. 
 
 

Section 24 
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Labor Provisions 
Overtime Requirements. No CONTRACTOR or subcontractor contracting for any part of 
the Project work which may require or involve the employment of laborers or mechanics 
shall require or permit any such laborer or mechanic in any workweek in which he or she is 
employed on such work to work in excess of forty (40) hours in such workweek unless such 
laborer or mechanic receives compensation at a rate not less than one and one-half times 
the basic rate of pay for all hours worked in excess of forty (40) hours in such workweek. 
CONTRACTOR will comply with all applicable provisions of Title 49 RCW, Labor 
Regulations. 
 

Section 25 
Liens on Project Equipment 

WSDOT shall be listed as the legal owner on titles and hold titles for all vehicles the 
CONTRACTOR acquires using federal funds through WSDOT’s grant program. WSDOT 
will have legal ownership to any non-vehicle Project Equipment the CONTRACTOR 
acquires or modifies using the “Federal and/or State Funds” identified in Section 1. When 
the Contractor acquires vehicles using state funds provided through WSDOT’s grant 
program, WSDOT may within its discretion, allow the CONTRACTOR to be listed as the 
legal owner and hold title. In all cases, WSDOT will maintain a copy of titles for all funded 
vehicles under this agreement and oversight responsibility for those vehicles throughout 
their useful life. The CONTRACTOR accepts WSDOT’s legal ownership of the Project 
Equipment during its useful life and agrees that it shall not use the Project Equipment as 
collateral, nor shall the CONTRACTOR encumber the Project Equipment in any way. The 
CONTRACTOR shall follow the terms stated in Section 12A regarding the use and 
disposal of all Project Equipment. For equipment (non-vehicles), WSDOT’s lien shall equal 
the proportional Federal and/or State funded share, as identified in this AGREEMENT, of 
the disposable value of the Project Equipment. Satisfaction of WSDOT’s lien may be 
satisfied only by proper disposal of the Project Equipment in a manner determined by 
WSDOT. 

 
Section 26 

Loss or Damage to Project Equipment 
A. The CONTRACTOR, at its own expense, shall cover any loss, theft, damage, or destruction 
of the Project Equipment using either of the following methods: 
1. The CONTRACTOR shall maintain comprehensive and collision insurance for 
vehicles and property insurance for non-vehicle equipment adequate to cover the 
value of the Project Equipment; the CONTRACTOR shall supply a copy of the 
Certificate of Insurance specifying such coverage to WSDOT with the first request 
for reimbursement, and supply proof of renewal, annually thereafter; OR 
2. The CONTRACTOR shall provide a written certificate of self-insurance to WSDOT 
with the first request for reimbursement, annually thereafter. The CONTRACTOR 
will cover from its own resources the costs of repairing or replacing any Project 
Equipment if it is stolen, damaged, or destroyed in any manner. 
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B. If the damage to the Project Equipment does not result in a total loss, payments for damage 
shall be paid directly to the CONTRACTOR. The CONTRACTOR shall, within thirty (30) 
days, either: 
1. Devote all of the insurance proceeds received to repair the Project Equipment and 
place it back in service, and the CONTRACTOR shall, at its own expense, pay 
any portion of the cost of repair which is not covered by insurance; OR 
2. In the event the CONTRACTOR certified to self- insurance, devote all funds 
necessary to repair the Project Equipment and place it back into service. 
 
C. If the Project Equipment is a total loss, either by theft or damage, the insurance proceeds 
or equivalent shall be paid directly to WSDOT. The CONTRACTOR shall within sixty (60) 
days of loss, theft, or damage, notify WSDOT that it either: 
1. Intends to replace the lost Project Equipment; or 
2. Does not intend to replace the lost Project Equipment. 
 
D. If WSDOT determines that the total loss occurred under circumstances in which the 
CONTRACTOR fulfilled its obligations under this AGREEMENT, WSDOT may reimburse 
the CONTRACTOR for its proportionate share of the proceeds. 
 
E. Coverage, if obtained or provided by the CONTRACTOR in compliance with this section, 
shall not be deemed as having relieved the CONTRACTOR of any liability in excess of 
such coverage as required by the limitation of liability section of this AGREEMENT, or 
otherwise. 
 

Section 27 
Changed Conditions Affecting Performance 

The CONTRACTOR hereby agrees to immediately notify WSDOT of any change in 
conditions or law, or of any other event, which may affect its ability to perform the Project 
in accordance with the provisions of this AGREEMENT. 

 

Section 34 
Limitation of Liability 

A. The CONTRACTOR shall indemnify, defend, and hold harmless WSDOT, its agents, 
employees, and officers and process and defend at its own expense any and all 
claims, demands, suits at law or equity, actions, penalties, losses, damages, or costs 
(hereinafter referred to collectively as “claims”), of whatsoever kind or nature brought 
against WSDOT arising out of, in connection with or incident to the execution of this 
AGREEMENT and/or the CONTRACTOR’s performance or failure to perform any 
aspect of this AGREEMENT. This indemnity and defense provision applies to all 
claims against WSDOT, its agents, employees and officers arising out of, in 
connection with or incident to the negligent acts or omissions of the CONTRACTOR, 
its agents, employees, officers and subcontractors of any tier. Provided, however, 
that nothing herein shall require the CONTRACTOR to indemnify, defend, and hold 
harmless or defend WSDOT, its agents, employees or officers to the extent that 
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claims are caused by the negligent acts or omissions of WSDOT, its agents, 
employees or officers; and provided further that if such claims result from the 
concurrent negligence of (a) the CONTRACTOR its employees, agents, officers or 
contractors and (b) the STATE, its employees or authorized agents, or involves 
those actions covered by RCW 4.24.115, the indemnity and defense provisions 
provided herein shall be valid and enforceable only to the extent of the negligence 
of the PARTY, its employees, officers, authorized agents, and/or contractors. The 
indemnification and hold harmless provision shall survive termination of this 
AGREEMENT. 
 
B. The CONTRACTOR shall be deemed an independent contractor for all purposes, 
and the employees of the CONTRACTOR or its subcontractors and the employees 
thereof, shall not in any manner be deemed to be the employees of WSDOT. 
 
C. The CONTRACTOR agrees that its obligations under this AGREEMENT extend to 
any claim, demand, and/or cause of action by, or on behalf of its employees or 
agents while performing under this AGREEMENT. For this purpose, the 
CONTRACTOR, by MUTUAL NEGOTIATION, hereby waives any immunity that 
would otherwise be available to it against such claims under the Industrial Insurance 
provisions in Title 51 RCW. 
 
D. In the event either the CONTRACTOR or WSDOT incurs attorney’s fees, costs or 
other legal expenses to enforce the provisions of this section of this AGREEMENT 
against the other PARTY, all such fees, costs and expenses shall be recoverable by 
the prevailing PARTY. 
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