.
PROFESSIONAL SERVICES AGREEMENT EVERETT

This Professional Services Agreement (“Agreement”) is effective as of the date of last
signature below and is between the City of Everett, a Washington municipa! corporation {the
“City”), and the person identified as the Service Provider in the Basic Provisions below {(“Service
Provider”). This Agreement includes the Basic Provisions, the attached General Provisions, the
attached scope of Work (Exhibit A), and the attached method of compensation (Exhibit B).

In consideration of the covenants, terms and conditions set forth below, and for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the City
and Service Provider agree as follows:

BASIC PROVISIONS

Shiels Obletz Johnsen, Inc.

1109 First Avenue, Suite 330
Service Provider
Seattle, WA 98101

ben@sojsea.com

Dan Eernissee

. ] 2930 Wetmore Avenue
City Project

Manager '
Everett, WA 98201

DEernissee@everettwa.gov

Brief Summary of | Project management for the Everett stadium project
Scope of Work

Completion Date | December 31, 2024

Maximum
Compensation $344,400
Amount




 BASIC PROVISIONS

Service Provider
Insurance.Contact
Information

USI Insurance Services NW

610-362-8130

Dawna.brosius@usi.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 Pravider 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).

“sarvice Provider Personnel” includes Service Provider employees and
owners (such as shareholders, partners or members). If the Service
Provider is a sole proprietor, then “Service Provider Personnel” refers to
the sole proprietor.

Prior Agreement

City and Service Provider are parties to the prior Professional Services
Agreement dated 7.14.2023. That prior agreement is terminated and
superseded by this Agreement as of the date of the Mayor’s signature below.

END OF BASIC PROVISIONS




IN WITNESS WHEREOF, the City and Service Provider have executed this Agreement as
of the date of last signature below.

CITY OF EVERETT SHIELS OBLETZ JOHNSEN, INC.
WASHINGTON
é/”— Brad Tong
Signature:

Cassie Franklin, Mayor
Name of Signer: Brad Tong

Signer’'s Email Address: bradt@sojsea.com
12/27/2023 Title of Signer: Managing Partner

Date

ATTEST

L A

Office of the City Clerk

I  $7ANDARD DOCUMENT
Il /PPROVED ASTO FORM
OFFICE OF THE CITY ATTORNEY

JUNE 2
EVERETT 23,2088



https://na4.documents.adobe.com/verifier?tx=CBJCHBCAABAAKUsyISZa1orAgEiVvMZrAZdA7u1WcEn-
https://na4.documents.adobe.com/verifier?tx=CBJCHBCAABAAKUsyISZa1orAgEiVvMZrAZdA7u1WcEn-
https://na4.documents.adobe.com/verifier?tx=CBJCHBCAABAAKUsyISZa1orAgEiVvMZrAZdA7u1WcEn-
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4,

ATTACHMENT
PROFESSIONAL SERVICES AGREEMENT
(GENERAL PROVISIONS)

Engagement of Service Provider. The City hereby agrees to engage the Service Provider, and the
Service Pravider hereby agrees, to perform the work in a competent and professional manner and
provide the services described in the Scope of Work. The Scope of Work so identified is hereafter
referred to as “Work”. Without a written directive of an authorized representative of the City,
the Service Provider shall hot perform any services that are in addition to, or beyond the scope
of, the Work. If the Service Provider's proposal or other document generated by Service Provider
is attached or part of any attachment to this Agreement, and if such proposal contains or
incorporates any conditions or terms in addition to or different from the terms of the General
Provisiohs of this Agreement, then the Service Provider expressly agrees that such conditions or
terms are neither incorporated nor included into this Agreement between the City and Service
Provider. If, and to the extent, the Work includes the design of a public work or improvement, in
whole or in part, Service Pravider’s design shall be reasonably accurate, adequate and suitable for
its intended purpose.
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 of Everett, belong to the
City of Everett. 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.
Time of Beginning and Completion of Performance. This Agreement shall commence as of the
date of mutual execution of this Agreement and shall be completed by Completion Date stated in
the Basic Provisions.
Compensation.
A. The City shall pay the 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.
The 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 the 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
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 the Service Provider.

w
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5.

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.

Method of Payment.

A.  To obtain payment, the 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. The 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.

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, the 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 arderly manner. Notices under this
Section 7 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 7 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 the 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.
Changes. The City may, from time to time, unilaterally change the scope of the services of the
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 (¢) become a part of this Agreement.

Subletting/Assignment of Contracts. Service Provider shall not sublet or assign any of the Work
without the express, prior written consent of the City.
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10. Indemnification. To the extent of Service Provider’s negligence, breach of this Agreement, or
violation or law, or willful misconduct, and except as otherwise provided in this Section 10, the
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 [egal theory. The Service Provider is obligated to defend and indemnify
and save harmless the City pursuant to this Section 10 whether a Claim is asserted directly against
the City, or whether it is asserted indirectly agains{ the City, e.g., a Claim is asserted against
someone else who then seeks contribution or indemnity from the City. The Service Provider's
duty to defend and indemnify and save harmless pursuant to this Section 10 is not in any way
limited to, or by the extent of, insurance obtained by, obtainable by, or required of the Service
Provider. The Service Provider’s obligations under this Section 10 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) the Service Provider, its
employees, subcontractors/subconsultants or agents and (b) the City, then the Service Provider’s
liability under this Section 10 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,
the Service Provider specifically waives any immunity it may have under the State Industrial
Insurance Law, Title 51 RCW. The 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 10: (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 ar 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 extentand on the
same terms and conditions as the Service Provider pursuant to this Section 10, The provisions of
this Section 10 shall survive the expiration or 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 Section 11.A above 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, the Service Provider shall require each subcontractor to
provide Workers’ Compensation Insurance for its employees, unless the 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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H.

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
occurtence, 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.

The above liability policies shall be primary as to the City and shall contain a provision that
the policy shali 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 the Service Provider to furnish the reguired Insurance during the
term of this Agreement.
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.
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."
Prior to the Service Provider performing any Wark, 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 desighee 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 the Service Provider’s
obligations to fulfill the requirements.
If the policy listed in Section 11.B.4, 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.
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.
In case of the breach of any provision of this Section 11, the City may, at its option and with
no obligation to do so, provide and maintain at the expense of Service Provider, such types
ofinsurance in the name of the 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 he found or become due to Service Provider under this Agreement or may demand
Service Provider ta 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 Providet’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.

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
respansible 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.

Any and all employees of the Service Provider, while engaged in the performance of any
Worlk, shall be considered employees of only the Service Provider and not employees of the
City. The 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 the Service Provider's employees, while so engaged
on any of the Work.
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14,

15.

16.

17.

18.

19,

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 payroli 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 the
Service Provider and as to all duties, activities and requirements by the 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
he promulgated in connection therewith.

Employment/Conflict of Interest. The Service Provider warrants that it has not employed or

retained any company or person, other than a bona fide employee working solely for the 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 the 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.

Audits and Inspections. At any time during normal business hours and as often as the City may

deem necessary, the Service Provider shall make available to the City for the City’s examination

all of the Service Provider’s records and documents with respect to all matters covered by this

Agreement and, furthermore, the 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.

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.

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.

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.

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 ar retained by the City are public records subject to disclosure unless exempt undet the Act,
whether or not such records are in the possession or control of the City or Service Providet.

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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20.

21

22.

23,

24,

25,

26.

27,

28.

29,

30.

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, hut not limited
1o, 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.
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.
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.
Waiver. Any waiver by the 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.
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.
Modification of Agreement, This Agreement may only be modified as provided in 98, or by a
writing explicitly identified as a modification of this Agreement that is signed by authorized
representatives of the City and the Service Provider.
Severability. If any part of this Agreement is found to be in conflict with applicable laws, such
part shall be inoperative, nuli and void, insofar as it is in conflict with said laws, and the remainder
of the Agreement shall remain in full force and effect.
Notices.
A. Notices to the City of Everett shall be sent to the City Project Manager address in the Basic
Provisions.
B. Notices to the Service Provider shall be sent to its address in the Basic Provisions.
Venue. Venue for any lawsuit arising out of this Agreement shall be in the Superior Court of
Snohomish County, Washington.
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.
City Marks. The 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,
ar otherwise, without the City's express prior written consent.
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.
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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. 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.

Standard Documents. The Basic Provisions and General Provisions are standard City form

documents. No changes by Service Provider are authorized to the Basic Provisions or General
Provisions. Notwithstanding anything to the contrary in this Agreement, in the event that the
Service Provider makes unauthorized changes to the Basic Provisions or 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 Basic Provisions
and General Provisions, regardless of whether the City signs this Agreement in a form that may
contain the unauthorized changes.

END OF GENERAL PROVISIONS
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT
(SCOPE OF WORK)

The City of Everett requires an outside firm to provide project management, site evaluation, and other
services for the proposed development and construction of a multi-purpose park, amphitheater, and
minor league baseball stadium within the City of Everett (the “Project”).

The City of Everett has secured state capital funds to conduct the initial feasibility analysis, economic
impact, and further due diligence analysis to evaluate alternative locations for the Project. The Project is
anticipated to include:

e A park that will provide a wide range of recreational, event, and entertainment options
for the Everett community. The vision is of an urban park that complements the existing
park system and recreational options, anticipates growth projections in the city, and
allows the use of the field except during ticketed events as well as areas of exclusive
park use,

e Afacility that should be able to be relatively easily converted into anh amphitheater
seating at concerts, graduations, and events. The vision is for an open-air venue that
complements the Angel of the Winds Arena and provides accessible, affordable, and
safe outdoor events.

s The stadium will be used by the Everett AquaSox, a professional High A Minor League
baseball team currently playing in the Northwest League championship sanctioned by
USA Baseball. The vision for the project is an unpretentious 2,800 - 3,200 seat multi-
purpose stadium designed for professional baseball. The Stadium will comply with Mil.B
standards for player development and multi-use activities that may include emergency
management, youth sports, concerts, and other events.

So far, two prospective sites have been identified by the City; however, the Project Manager may ke
asked to expand the analysis to other potential sites.

The City of Everett sees the Project progressing in three phases:
¢ Phase One (2023-2024}:

o Evaluation of site alternatives, including State Environmental Policy Act (SEPA)
review

o Site evaluation and due diligence, and study of economic impact and market
feasibility for site alternatives

o Determination of Project scope and financial viability for both initial
construction and operation and maintenance; development of pro forma
sources and uses budgets for both

o Site selection

o Confirm necessary funding for site assembly and construction and identify
sources of funding for operation and maintenance

o Preparation for Phases Two and Three

e Phase Two (2024-2025)
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o Real Praperty Acquisition

o Selection of and contract negotiations with the designer, developer/contractor to
construct the Project

o Negotiation of AguaSox lease

o Negotiation of legally binding commitments with other public and private parties
necessary to fully fund construction and operation, and maintenance (sponsors,
haming rights, etc.)

o Designh and Permitting of Project
o Phase Three (2025-early 2026)
o Project Construction
o Project ready for AquaSox baseball for the 2026 season.

SCOPE OF WORK: PHASE ONE

This scope of work is for project management, site alternative evaluation, and other services for Phase
One of the Project (2023-2024). It is possible that the Project Manager’s contract will be extended to
include later phase work,

A. Project Management

The Project Manager will be charged with providing Project leadership. The Project Manager will be the
central organizing and driving brain of all parts of the Project. The Project Manager must “own” the
Project, understand the critical path(s), and push the Project through Phase One. The Project Manager
should not expect to receive detailed direction from the City of Everett. It will be the Project Manager's
responsibility to be the initiator and assign responsibilities to the Project team.

B. Phase One Work

1. Project Team — Early Analysis Support

Provide recommendations for additional areas of expertise and team composition to support the
successful implementation of Phase 1. This could include preliminary/conceptual design studies,
early environmental work, community outreach, real estate finance, and land use consuitation,
third-party cost review/estimator, and Sports Market and/or Performance Venue Market Feasibility
analysis. Support and manage solicitation, selection, and management of additional consultants as
requested.

2. State Environmental Policy Act {SEPA) Process

Shortly after the Project Manager is under contract, the City intends to engage a consultant for the
SEPA and EIS processes. The Project Manager will be charged with coordinating and assisting with
the selection of the SEPA consultant. The Project Manager wili manage the SEPA consultant and will
closely coordinate with the City’s SEPA legal counsel.

3. Site Alternative Analysis/Feasibility

The City anticipates that site analysis will require the tasks described below. The Project Manager will be
charged with managing the Project so that site analysis is completed. The City expects that most of the
tasks will be completed by other consultants, such as the SEPA consultant, whom the Project Manager
will manage. The City expects that the Project Manager will identify when additional consultants are
necessary to complete the tasks. The tasks below should not be taken as
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final, but instead should be taken only as illustrative of the City’s general intent. The Project
Manager will be expected to revise and reformulate the tasks as necessary to achieve Project goals
and timelines and, in close collaboration with the SEPA consultant and SEPA legal counsel, achieve
completion of Phase One.

Task | - Site Evaluation and Preliminary Economic Feasibility

1. Size - determine the site size needed to accommodate the facility, which is expected to be
approximately 6 — 12 acres. City and Project Manager will initially discuss the project and
confirm the acreage necessary for the project.

2. Orientation — determine whether the alternative sites will accommodate the orientation
required to meet recommended MiLB specifications along with other multi-purpose stadium
functions.

3. Constructability - top-level opinion of site alternatives feasibility to construct the project as
envisioned, such as topography, reasonable utility proximity, demolition requirements,
parking, transit connections, land acquisition, and public entitlements.

4. Llocation —are the site alternatives reasonably located relative to the project purpose?
5. Preliminary zoning review — are the sites currently zoned to allow the project?

6. Praject Economic Impact — initial direct and indirect economic impacts of project
construction and operations with a strong emphasis on long-term placemaking impact on
downtown Everett, given the critical and unique role downtown will play in helping the city
achieve its long-term growth and sustainability targets.

7. Project Market Feasibility — initial project market analysis to quantify demand, market
capacity, and other factors relative to the project’s economic feasibility.

8. Other ~ The City and Praject Manager may add/modify the scope and tasks included in Task
L

Task il - Site Due Diligence/Concept Design/Overall Project Feasibility

1. Program Development — with City input, develop a rough design program for the project for
each site alternatives in order to provide adequate information to due diligence contractors.

2. Preliminary sources and uses budgets for both construction and operation and maintenance
— Develop preliminary total project budget in alignment with proposed funding sources and
project schedule.

3. Collaborate with City and Team to partner with other organizations to develop a complete
project funding strategy (construction and operation and maintenance).

4. Confirm necessary funding for site assembly and construction and identify viable sources of
funding for operation and maintenance.

5. Preliminary schedule development — develop project schedule incarporating City decision-
making processes, funding source approval, land acquisition, procurement plan, design,
permitting, and construction for each site alternative.

6. Develop stakeholder engagement plan including but not limited to a project charter.

7. Develop procurement plan for designer and developer/contractor for Project.
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8.

Concept Design — develop draft conceptual project design for each site alternative to depict
facility orientation, adjacent development potential, basic facility materiality, operational
perspectives, neighborhood connectivity, connectivity to parking facilities and public
transportation, and other factors which will be determined in order to depict the project.

Other — The City and Project Manager may add/modify the scope and tasks included in Task
I.

Task 11 — Site Feasihility and Economic Impact

L

Parking — provide an initial assessment of parking needs, potential parking inventery
development within the site alternatives, and parking assets within a 20-minute walking
distance to the site, identifying specific parking types {private, public, garage, surface, etc.),
owners, total capacities, other uses that could impact facility event availability (net
available) and pricing. '

Traffic — provide an initial opinion of ingress/egress circumstances, challenges, and likely
modifications that could/should be considered for facility operations.

Acquisition — provide an initial assessment of land assembly feasibility, including the number
of parcels required, owner, historical title transfer/price information, and a rough estimate
of land acquisition costs. This task must be done in close cooperation with the City site
acquisition legal counsel.

Commercial Development — provide an initial opinion of commercial development
opportunities within the sites and/or adjacent to the sites.

Neighborhood Assessment — provide a description of any adjacent, abutting, or otherwise
impacted neighborhoods, communities, districts, or enterprises with an opinion of benefits
and/or challenges to the project.

Economic Impact — extension of the project’s economic impacts which should be site
specific, such as adjacent, ancillary commercial development opportunities and catalytic
influenhce for community redeveiopment.

Other - The City and Project Manager may add/modify scope and tasks included in Task [l
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT
(METHOD OF COMPENSATION)

|Z! 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
Ethan Bernau Partner/Senior Project Manager §232/hr
Ben Franz-Knight Partner/Senior Project Manager $252/hr
Julie DeDonato Project Manager $200/hr
Matt Strutynski Project Controls $105/hr
Ken Johnsen Strategic Advisor 5300/hr
SOTRT TSiTe erypieny Binle siiler rake
Enier i SARIRCT RN UL Taie

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.

D PROGRESS PAYMENTS. The City shall pay Service Provider the following amounts upon the
completion of the following tasks.

Amount Paid on

Task Task Completion

crter el

L SSpTe B
If there are more tasks than rows in the table above, then thaose tasks and payment amounts shall
be provided in the Scope of Work.

[:l LUMP SUM. The City shall pay Service Provider $ «i1i2 winouiii upon the completion of the
Work.

D METHOD CONTAINED IN SCOPE OF WORK. The City shal! pay Service Provider as set forth in
the Scope of Work.
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