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The City of Kirkland, Washington, a municipal corporation (hereinafter the "“City”) and
, whose address is
(hereinafter the “consultant”), agree and

contract as follows:
I. SERVICES BY CONSULTANT

A The Consultant agrees to perform the services described in Attachment to this
Agreement, which attachment is incorporated herein by reference.

B. All services, and all duties incidental or necessary thereto, shall be conducted and
performed diligently and completely and in accordance with professional standards of
conduct and performance.

II. COMPENSATION

A The total compensation to be paid to Consultant for these services shall not exceed
$ , as detailed in Attachment

B. Payment to Consultant by the City in accordance with the payment ceiling specified
above shall be the total compensation for all work performed under this Agreement
and supporting documents hereto as well as all subcontractors’ fees and expenses,
supervision, labor, supplies, materials, equipment or the use thereof, reimbursable
expenses, and other necessary incidentals.

C. The Consultant shall be paid monthly on the basis of invoices submitted. Invoicing
will be on the basis of percentage complete or on the basis of time, whichever is
applicable in accordance with the terms of this Agreement.

D. The City shall have the right to withhold payment to Consultant for any work not
completed in a satisfactory manner until such time as consultant modifies such work
to the satisfaction of the City.

E. Unless otherwise specified in this Agreement, any payment shall be considered timely
if a warrant is mailed or is available within 45 days of the date of actual receipt by the
City of an invoice conforming in all respects to the terms of this Agreement.

I11. TERMINATION OF AGREEMENT

The City reserves the right to terminate or suspend this Agreement at any time, with or
without cause, by giving ten (10) days notice to Consultant in writing. In the event of
termination, all finished or unfinished reports, or other material prepared by the Consultant
pursuant to this Agreement, shall be provided to the City. In the event the City terminates
prior to completion without cause, consultant may complete such analyses and records as
may be necessary to place its files in order. Consultant shall be entitled to receive just and
equitable compensation for any satisfactory work completed on the project prior to the date
of suspension or termination, not to exceed the payment ceiling set forth above.
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Iv. OWNERSHIP OF WORK PRODUCT

A. Ownership of the originals of any reports, data, studies, surveys, charts, maps,
drawings, specifications, figures, photographs, memoranda, and any other documents
which are developed, compiled or produced as a result of this Agreement, whether or
not completed, shall be vested in the City. Any reuse of these materials by the City
for projects or purposes other than those which fall within the scope of this contract
or the project to which it relates, without written concurrence by the Consultant will
be at the sole risk of the City.

The City acknowledges the Consultant’s plans and specifications as instruments of
professional service. Nevertheless, the plans and specifications prepared under this
Agreement shall become the property of the City upon completion of the work. The
City agrees to hold harmless and indemnify consultant against all claims made against
Consultant for damage or injury, including defense costs, arising out of any reuse of
such plans and specifications by any third party without the written authorization of
the Consultant.

B. Methodology, materials, software, logic, and systems developed under this contract
are the property of the consultant and the City, and may be used as either the
consultant or the City sees fit, including the right to revise or publish the same
without limitation.

V. GENERAL ADMINISTRATION AND MANAGEMENT

The for the City of Kirkland shall review and approve the
Consultant’s invoices to the City under this Agreement, shall have primary responsibility for
overseeing and approving services to be performed by the Consultant, and shall coordinate
all communications with the Consultant from the City.

VI. COMPLETION DATE

The estimated completion date for the consultant’s performance of the services specified in
Section IT'is

Consultant will diligently proceed with the work contracted for, but consultant shall not be
held responsible for delays occasioned by factors beyond its control which could not
reasonably have been foreseen at the time of the execution of this Agreement. If such a
delay arises, Consultant shall forthwith notify the City.

VII. SUCCESSORS AND ASSIGNS

The Consultant shall not assign, transfer, convey, pledge, or otherwise dispose of this
Agreement or any part of this Agreement without prior written consent of the City.

VIII. NONDISCRIMINATION
Contractor shall, in employment made possible or resulting from this Agreement, ensure
that there shall be no unlawful discrimination against any employee or applicant for
employment in violation of RCW 49.60.180, as currently written or hereafter amended, or
other applicable law prohibiting discrimination, unless based upon a bona fide occupational
qualification as provided in RCW 49.60.180 or as otherwise permitted by other applicable
law. Further, no person shall be denied or subjected to discrimination in receipt of the
benefit of any services or activities made possible by or resulting from this Agreement in
violation of RCW 49.60.215 or other applicable law prohibiting discrimination.
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IX. HOLD HARMLESS/INDEMNIFICATION

Consultant shall defend, indemnify and hold the City, its officers, officials, employees and
volunteers harmless from any and all claims, injuries, damages, losses or suits including
attorney fees, arising out of or resulting from its negligence or breach of any of its
obligations in performance of this Agreement, except for injuries and damages caused by
the sole negligence of the City.

X. LIABILITY INSURANCE COVERAGE

The Consultant shall procure and maintain for the duration of the Agreement, insurance
against claims for injuries to persons or damage to property which may arise from or in
connection with the performance of the work hereunder by the Consultant, its agents,
representatives, or employees. A failure to obtain and maintain such insurance or to file
required certificates and endorsements shall be a material breach of this Agreement.

A. Minimum Scope of Insurance
Consultant shall obtain insurance of the types described below:
1. Automobile Liability insurance covering all owned, non-owned, hired and leased
vehicles. Coverage shall be written on Insurance Services Office (ISO) form

CA 00 01 or a substitute form providing equivalent liability coverage. If
necessary, the policy shall be endorsed to provide contractual liability coverage.

2. Commercial General Liability insurance shall be written on ISO occurrence form
CG 00 01 and shall cover liability arising from premises, operations, independent
contractors and personal injury and advertising injury. The City shall be hamed
as an additional insured under the Consultant’s Commercial General Liability
insurance policy with respect to the work performed for the City.

3. Workers” Compensation coverage as required by the Industrial Insurance laws of
the State of Washington.

4. Professional Liability insurance appropriate to the Consultant’s profession.

B. Minimum Amounts of Insurance
Consultant shall maintain the following insurance limits:

1. Automobile Liability insurance with a minimum combined single limit for bodily
injury and property damage of $1,000,000 per accident.

2. Commercial General Liability insurance shall be written with limits no less than
$1,000,000 each occurrence, $2,000,000 general aggregate.

3. Professional Liability insurance shall be written with limits no less than
$1,000,000 per claim and $1,000,000 policy aggregate limit
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C. Other Insurance Provisions

The insurance policies are to contain, or be endorsed to contain, the following
provisions for Automobile Liability, Professional Liability and Commercial General
Liability insurance:

1. The Consultant’s insurance coverage shall be primary insurance as respects the
City. Any insurance, self-insurance, or insurance pool coverage maintained by
the City shall be excess of the Consultant’s insurance and shall not contribute
with it.

2. The Consultant’s insurance shall be endorsed to state that coverage shall not be
cancelled by either party, except after thirty (30) days prior written notice by
certified mail, return receipt requested, has been given to the City.

D. Acceptability of Insurers

Insurance is to be placed with insurers with a current A.M. Best rating of not less than
A:VIL.

E. Verification of Coverage

Consultant shall furnish the City with original certificates and a copy of the
amendatory endorsements, including but not necessarily limited to the additional
insured endorsement, evidencing the insurance requirements of the Consultant before
commencement of the work.

F. Claims-made Coverage

Any policy of required insurance written on a claims-made basis shall provide
coverage as to all claims  arising out of the services performed under the contract
and filed within three (3) years following completion of the services so to be
performed.

XI. COMPLIANCE WITH LAWS/BUSINESS LICENSE

The Consultant shall comply with all applicable State, Federal, and City laws, ordinances,
regulations, and codes. Contractor must obtain a City of Kirkland business license or
otherwise comply with Kirkland Municipal Code Chapter 7.02.

The Subgrantee and all its subcontractors shall comply with any and all applicable federal,
state, and local laws, regulations, and/or policies. This obligation includes, but is not limited
to, laws, regulations and policies listed in this Agreement.

A. OMB CIRCULARS

The Subgrantee shall comply with OMB Circular A-87, Cost Principles for State, Local, and
Indian Tribal Governments; OMB A-102, Grants and Cooperative Agreements with State and
Local Governments; OMB A-122, Cost Principles for Non-Profit Organizations; and A-133,
Audits of States, Local Governments, and Non-Profit Organizations.

B. SINGE AUDIT ACT

Non-federal entities receiving financial assistance of $500,000 or more in Federal funds from
all sources, direct and indirect, are required to have a single or a program-specific audit
conducted in accordance with the U.S. Office of Management and Budget (OMB) Circular A-
133, Audits of States, Local Governments, and Non-Profit Organizations (Revised June 27,
2003, effective for fiscal years ending after December 31, 2003). Non-federal entities that
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spend less than $500,000 a year in Federal awards are exempt from Federal audit
requirements for that year, except as noted in Circular No. A-133.

Entities required to have an audit must ensure the audit is performed in accordance with
Generally Accepted Auditing Standards (GAAS), Government Auditing Standards (the
Revised Yellow Book) developed by the Comptroller General and the OMB Compliance
Supplement.

The Subgrantee has the responsibility of notifying the State Auditor’s Office and requesting
an audit, if required.

The Subgrantee shall maintain auditable records and accounts so as to facilitate the audit
requirement and shall ensure that any subrecipients or subcontractors also maintain
auditable records.

The Subgrantee shall include the above audit requirements in any subcontracts.

C. CERTIFICATION REGARDING DEBARMENT, SUSPENSION, OR INELIGIBILITY

If Federal funds are the basis for this contract, the Subgrantee certifies that neither it nor its
principals are presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from participation in transactions by any Federal department or
agency.

By signing and submitting this Agreement, the Subgrantee is providing the signed
certification set out below. The certification in this clause is a material representation of fact
upon which reliance was placed when this transaction was entered into. If it is later
determined that the Subgrantee knowingly rendered an erroneous certification, the Federal
Government and City may pursue available remedies, including suspension and/or
debarment.

The Subgrantee agrees by signing this Agreement that it shall not knowingly enter into any
covered transaction with a person or subcontractor who is debarred, suspended, declared
ineligible, or voluntarily excluded from participation in this covered transaction.

The SUB-GRANTEE certifies that it will ensure that potential sub-contractors or
subrecipients or any of their principals are not debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from participation in “covered
transactions” by any federal department or agency. “Covered transactions” include
procurement contracts for goods or services awarded under a non-procurement
transaction (e.g. grant or cooperative agreement) that are expected to equal or exceed
$25,000, and sub-awards to sub-recipients for any amount. With respect to covered
transactions, the SUB-GRANTEE may comply with this provision by obtaining a
certification statement from the potential sub-contractor or sub-recipient or by checking
the Excluded Parties List System (EPLS) maintained by the federal General Services
Administration (GSA).

D. AMERICANS WITH DISABILITIES ACT

AMERICANS WITH DISABILITIES ACT (ADA) OF 1990, PUBLIC LAW 101-336, 42
U.S.C. 12101 ET SEQ. AND ITS IMPLEMENTING REGULATIONS ALSO REFERRED
TO AS THE “ADA” 28 CFR Part 35.

The SUB-GRANTEE must comply with the ADA, which provides comprehensive civil
rights protection to individuals with disabilities in the areas of employment, public
accommodations, state and local government services, and telecommunication.

E. DISCLOSURE OF LOBBYING ACTIVITIES
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CERTIFICATION REGARDING RESTRICTIONS ON LOBBYING

As required by 44 CFR Part 18, the SUB-GRANTEE hereby certifies that to the best of
their knowledge and belief: (1) no federally appropriated funds have been paid or will be
paid by or on behalf of the SUB-GRANTEE to any person for influencing or attempting to
influence an officer or employee of an agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection with the
awarding of any federal contract, the making of any federal grant, the making of any
federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal contract, grant, loan, or
cooperative agreement; (2) that if any funds other than federal appropriated funds have been
paid or will be paid to any person for influencing or attempting to influence an

officer or employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with this Grant
Agreement, grant, loan, or cooperative agreement, the SUB-GRANTEE will complete
and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance
with its instructions; (3) and that, as applicable, the SUB-GRANTEE will require that the
language of this certification be included in the award documents for all subawards at all
tiers (including sub-contracts, sub-grants, and contracts under grants, loans, and
cooperative agreements) and that all sub-recipients shall certify and disclose
accordingly.

This certification is a material representation of fact upon which reliance
was placed when this transaction was made or entered into, and is a prerequisite for
making or entering into this transaction imposed by section 1352, title 31, U.S. Code.

XII. FUTURE SUPPORT

The City makes no commitment and assumes no obligations for the support of Consultant
activities except as set forth in this Agreement.

XIII. INDEPENDENT CONTRACTOR

Consultant is and shall be at all times during the term of this Agreement an independent
contractor and not an employee of the City. Consultant agrees that he is solely responsible
for the payment of taxes applicable to the services performed under this Agreement and
agrees to comply with all federal, state, and local laws regarding the reporting of taxes,
maintenance of insurance and records, and all other requirements and obligations imposed
on him as a result of his status as an independent contractor. The Consultant is responsible
for providing the office space and clerical support necessary for the performance of services
under this Agreement. The City shall not be responsible for withholding or otherwise
deducting federal income tax or social security or for contributing to the state industrial
insurance of unemployment compensation programs or otherwise assuming the duties of an
employer with respect to the Consultant, or any employee of consultant.

XIV. EXTENT OF AGREEMENT/MODIFICATION

This Agreement, together with all attachments and addenda, represents the entire and
integrated Agreement between the parties hereto and supersedes all prior negotiations,
representations, or agreements, either written or oral. This Agreement may be amended,
modified, or added to only by written instrument properly signed by both parties hereto.

XV. ADDITIONAL WORK
The City may desire to have the Consultant perform work or render services in connection
with the project other than provided for by the express intent of this contract. Any such

work or services shall be considered as additional work, supplemental to this contract. Such
work may include, but shall not be limited to,
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Additional work shall not proceed unless so authorized in writing by the City.

Authorized additional work will be compensated for in accordance with a written
supplemental contract between the Consultant and the City.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates written below:

CONSULTANT: CITY OF KIRKLAND:

By: By:

Eric Shields, Director of Planning &
Community Services

Date: Date:

APPROVED AS TO FORM:

Kirkland City Attorney

Date:
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