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PROFESSIONAL SERVICES AGREEMENT 
 

This Professional Services Agreement (“Agreement”) is effective as of the date of last 
signature below and is between the City of Everett, a Washington municipal corporation (the 
“City”), and the Service Provider identified in the Basic Provisions below (“Service Provider”). This 
Agreement is for the purpose of the Service Provider providing services as set forth in this 
Agreement.  This Agreement includes the Basic Provisions, the attached General Provisions, and 
the scope of work attachment, if any, referenced in the Basic Provisions.   

BASIC PROVISIONS 

Service Provider  

Erika Frost 

12600 54th Drive SE  

Snohomish, WA 98296 

erikagfrost@gmail.com 

City Project 
Manager  

Simone Tarver 

City of Everett -- Communications 

2930 Wetmore Ave. 

Everett, WA 98201 

starver@everettwa.gov 

Scope of Work 
(must select one) 

☐ Scope of Work is attached.  One sentence summary of scope of work is as 
follows  Enter text 
 
☒ Scope of Work is not attached.  Instead, the Scope of Work is as follows: 
graphic design for various City of Everett departments 
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BASIC PROVISIONS 

Completion Date December 31, 2026 

Eligible Expenses 
(not-to-exceed) Enter dollar amount 

Maximum 
Compensation 
Amount  

$25,000 
Note: the Maximum Compensation 
Amount is inclusive of Eligible 
Expenses. 

Method of 
Payment 
(must select one) 

☐ Lump Sum paid upon completion of all work. 
 
☐ Payment method is described in scope of work.  
 
☒ Payment method is as follows: Service provider will be paid $100/hr. 
Service provider to submit monthly invoice to project manager in the 
first week of the month for work done the prior month, i.e. work done 
in May will be invoiced in the first week of June. 

 

State Retirement 
Systems (must 
answer both 
questions) 

Does Service Provider have 25 or more employees? 
 

Answer: No 
 
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: No 
 

“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. 
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Willful Wage 
Violation 
Certification 

If the Maximum Compensation Amount under this Agreement is $10,000 or 
greater, then, by signing this Agreement, the Service Provider certifies that, 
within the five-year period immediately preceding the date of Service 
Provider’s signature, the Service Provider has not been determined by a final 
and binding citation and notice of assessment issued by the Washington 
Department of Labor and Industries or through a civil judgment entered by a 
court of limited or general jurisdiction to have willfully violated, as defined in 
RCW 49.48.082, any provision of chapter 49.46, 49.48, or 49.52 RCW.  This 
certification covers any entity, however organized, that is substantially 
identical to Service Provider.  Submission of an untrue certification by Service 
Provider is a material breach and cause for Agreement termination.  

 
END OF BASIC PROVISIONS 
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IN WITNESS WHEREOF, the City and Service Provider have executed this Agreement, 
which includes the above Basic Provisions, the attached General Provisions, and the scope of 
work attachment, if any, referenced in the Basic Provisions. 

CITY OF EVERETT 
WASHINGTON 
 
 
 
____________________________ 
Cassie Franklin, Mayor 
 
 
 
______________________________ 
Date 

ERIKA FROST 
 
 
 
 
Signature: ____________________________ 
 
Name of Signer: Erika Frost 

Signer’s Email Address: erikagfrost@gmail.com 

Title of Signer: owner 

 

 
ATTEST 
 
 
 
______________________________ 
Office of the City Clerk 
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General Provisions - 1 

ATTACHMENT  
PROFESSIONAL SERVICES AGREEMENT 

(GENERAL PROVISIONS v.070324) 

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.  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, 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.   

2. Intellectual Property Rights.  Unless otherwise expressly agreed in writing, all intellectual 
property rights in works created pursuant to this Agreement, or for the City of Everett, belong to 
the City of Everett. To the extent the Work includes material subject to copyright, Service Provider 
agrees that the Work is done as a “Work For Hire” as that term is defined under U.S. copyright 
law, and that as a result, the City shall own all copyrights in the Work.  To the extent that the Work 
includes material subject to proprietary right protection but does not qualify as a “Work For Hire” 
under applicable law, Service Provider hereby assigns to the City all right, title and interest in and 
to the Work, including all copyrights, patents, trade secrets, and other proprietary rights therein 
(including renewals thereof).  To the maximum extent permitted by law, Service Provider waives 
all moral rights in the Work.  Notwithstanding the foregoing,  Service Provider retains any 
intellectual property rights in works created by Service Provider prior to engagement, or not for 
its performance of this Agreement. Service Provider expressly represents and warrants that the 
Work shall be original and shall not infringe on another’s copyright, or rights in trade or service 
marks.  Service Provider agrees to defend and indemnify City from any and all claims and damages 
arising out of this Agreement or the Work created hereunder.   

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 Basic 
Provisions. 

C. Service Provider may receive payment as reimbursement for Eligible Expenses actually 
incurred.  “Eligible Expenses” means those types and amounts of expenses approved for 
reimbursement by the City.  If approval for reimbursement is not obtained from the City prior 
to Service Provider’s incurring the expense, Service Provider acknowledges that the City 
retains the option not to reimburse Service Provider.  Eligible expenses shall not exceed the 
amount stated in the Basic Provisions. 

D. Total compensation, including all services and expenses, shall not exceed the Maximum 
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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.  Method of payment is as described in the Basic Provisions.  All requests for 
payment must be sent to the City Project Manager Address in the Basic Provisions or such other 
address as the City Project Manager may designate in writing. 

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”).  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.  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. 

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 
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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 obligations 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. Service Provider shall procure and keep in force during the term of this Agreement, at 
Service Provider’s own cost and expense, automobile liability insurance on all vehicles used by 
Service Provider in the performance of its duties under this Agreement.  Proof of such insurance 
shall be provided to the City prior to performing any services hereunder.  A statement certifying 
that no vehicle will be used in fulfilling this Agreement may be substituted for this insurance 
requirement. 

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 



General Provisions - 4 

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. 

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 
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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 
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. 
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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.  The title of this Agreement and the headings used 
in this Agreement, are for ease of reference only and shall not in any way be construed to limit or 
alter the meaning of any provision. 

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 
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 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.  Signatures with AdobeSIgn 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. 

 
END OF GENERAL PROVISIONS 

(v.070324) 
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