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 CITY OF BLACK DIAMOND 
          April 19, 2012 Meeting Agenda Revised  

 25510 Lawson St., Black Diamond, Washington 

 

 
7:00 P.M. – CALL TO ORDER, FLAG SALUTE, ROLL CALL 

 

PUBLIC COMMENTS:  Persons wishing to address the City Council regarding items of new business are encouraged to do so at this 

time.  When recognized by the Mayor, please come to the podium and clearly state your name and address.  Please limit your comments to 3 

minutes.  If you desire a formal agenda placement, please contact the City Clerk at 360-886-5700.  Thank you for attending this evening. 
 

PUBLIC HEARINGS:  None 

 
APPOINTMENTS, PRESENTATIONS, ANNOUNCEMENTS:  

 

Proclamation – Autism Awareness Month       Mayor Olness 

 

UNFINISHED BUSINESS:   
 

1.) AB12-018A – Resolution Authorizing Professional Services Agreement with Parametrix Mr. Williamson 

2.) AB12-019A – Resolution Authorizing Professional Services Agreement with RH2  Mr. Williamson 

3.) AB12-020A – Resolution Authorizing Professional Services Agreement with Henderson, 

       Young & Company        Mr. Williamson 

NEW BUSINESS: 

 
4.) AB12-021 – Ordinance Amending 2012 Budget      Ms. Miller 

5.) AB12-022 – Resolution Declaring Certain City Equipment as Surplus   Mr. Williamson 

6.) AB12-023 – Resolution Authorizing the Purchase of Two Fire Special Service Vehicles Chief Smith 

 

DEPARTMENT REPORTS:  Police 

MAYOR’S REPORT: 

COUNCIL REPORTS: 

ATTORNEY REPORT: 
PUBLIC COMMENTS: 
 

CONSENT AGENDA: 

7.) Claim Checks – April 19, 2012 Check No. 38136 through No. 38200 in the amount of $126,510.43 

8.) Payroll – March 31, 2012 No. 17689 through No. 17711 and ACH Pay in the total amount of $284,039.92 

9.) Minutes –Council Meeting Minutes of April 5, 2012  

EXECUTIVE SESSION:  To discuss with Legal Counsel potential litigation pursuant to RCW 

42.30.110(1)(i) 

ADJOURNMENT: 



Office of the Mayor 
Black Diamond, Washington 

 

 

 

PROCLAMATION 
 

WHEREAS, autism disorders are developmental disabilities that can cause social, communication, and 

behavioral challenges for affected children and adults; and 

 

WHEREAS, as a spectrum disorder, symptoms can vary greatly in severity and affect each person uniquely; 

and 

 

WHEREAS, in 2012, it is estimated that autism will affect 1 in 88 children, including 1 in 54 boys; and 

 

WHEREAS, this year, more children will be diagnosed with autism than AIDS, diabetes, and cancer 

combined; and 

 

WHEREAS, while there is no cure for autism and the cause is still unknown, it is well-documented that if 

these individuals receive treatment early in their lives, it is possible for them to lead significantly 

improved lives; and 

 

WHEREAS, the total lifetime cost saving per individual who receives intensive early intervention can be as 

much as $2 million; and 

 

WHEREAS, the family members of children with autism are in great need of support to care for their loved 

ones, while also maintaining a healthy life for themselves; and 

 

WHEREAS, the health and well-being of the residents of King County are enhanced as a direct result of 

increase awareness about autism; 

 

 

NOW, THEREFORE, I, Rebecca Olness, Mayor of the City of Black Diamond, on behalf of the Black 

Diamond City Council, do hereby proclaim the month of April 2012, as  

 

AUTISM AWARENESS MONTH 
 

in the City of Black Diamond and encourage greater public awareness and education to the development of 

effective treatments and a cure for autism. 

 

 

               

       Rebecca Olness, Mayor 



CITY COUNCIL 

AGENDA BILL 

City of Black Diamond 

Post Office Box 599 

Black Diamond, WA 98010 
ITEM INFORMATION 

SUBJECT:  Agenda Date:  April 19, 2012                     AB12 – 018A 

Resolution No. 12-791, authorizing 

the Mayor to execute a contract with 

Parametrix to serve as the traffic 

engineering consultant to the MDRT 

 Department/Committee/Individual Created Reviewed 

Mayor Rebecca Olness   

City Administrator –   

City Attorney –Chris Bacha   

City Clerk – Brenda L. Martinez   

Finance – May Miller   

Public Works – Seth Boettcher   

Cost Impact:  variable Economic Devel. – Andy Williamson   

Fund Source:  pass-through expense to YB Police – Jamey Kiblinger   

Timeline: Two year contract w/60 day call Comm. Dev. – Steve Pilcher  X  

Attachments: Resolution No. 12-791; proposed revised contract; affidavits of publication 

SUMMARY STATEMENT: 

The Funding Agreement approved in conjunction with the two Development Agreements (DAs) for the 

approved Master Planned Developments (MPDs) of Lawson Hills and The Villages assumes that 

consultants will be hired to augment City staff in their work as the MPDS are implemented over time. 

There will be significant needs for traffic engineering assistance to help with review of specific 

implementing projects (plats, multifamily housing, commercial projects), plus the periodic running of the 

new traffic model at the 850 dwelling unit and subsequent dates.  
 

The City advertised in the Journal of Commerce, city website and official newspaper to solicit Statements 

of Qualifications from firms interested in performing this work. Only three firms submitted their 

qualifications; all were interviewed. The interview panel consisted of Councilmember Craig Goodwin, 

Public Works Director Seth Boettcher, Community Development Director Steve Pilcher, Associate 

Planner Stacey Welsh and Executive Director of Engineering Services Andy Williamson. The unanimous 

choice of the interview panel was to hire Parametrix, which prepared the EIS documents for the MPDs 

and currently provides on-call traffic consultant work for the remainder of the City.  
 

Per the terms of the DAs, all costs for consultants must be paid for by the Master Developer (Yarrow 

Bay). This contract is for two years and a 10-day termination provision is included, should the City 

decide to seek a different consultant or hire its own staff at a future date.  
 

As requested by Councilmember Benson the Professional Services Agreement has been revised to 

incorporate her concerns. 

COMMITTEE REVIEW AND RECOMMENDATION:  Councilmember Goodwin participated in the 

interview process; reviewed and approved by the Finance Committee on March 29, 2012 and again on 

April 12, 2012. 

RECOMMENDED ACTION:  MOTION to adopt Resolution 12-791, authorizing the 

Mayor to execute a contract with Parametrix to serve as traffic engineering 

consultant to the MDRT 

RECORD OF COUNCIL ACTION 
Meeting Date  Action      Vote 

April 5, 2012  Motion to Postpone to April 19 Council Meeting  3-2 (Deady, Goodwin) 

April 19, 2012         
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CITY OF BLACK DIAMOND PROFESSIONAL SERVICES AGREEMENT 

 

 

 This Professional Services Agreement (the or this “Agreement”), for reference purposes 

only, is dated ___________ ___, 2012 and is entered into by and between  

 

CITY OF BLACK DIAMOND, WASHINGTON   (the “City”) 

Physical Address: 24301 Roberts Drive  

Mailing Address:  PO Box 599 

Black Diamond, WA 98010 

Contact:  ___________________ Phone: 360-886-5700  Fax : 360-886-2592 

 

and  

 

____________________________  (“Consultant”)   

____________________________ 

____________________________ 

 

Contact:  __________________ Phone: _____________   Fax:  ____________ 

 

Tax Id No.: ________________________ 

 

for non-exclusive on-call professional services in connection with the following project: 

 

(Description of project) (the “Project”). 

 

TERMS AND CONDITIONS 

 

1. Services by Consultant  
 

 1.1 Consultant has been retained by the City to shall perform provide professional  

___________________________on-callthe services as generally described in the Scope of 

Work attached to this Agreement as Exhibit "A.".  The services performed by Consultant shall 

not exceed the Scope of Work nor shall the Consultant be entitled to a greater amount of 

compensation as that provided in this Agreement without the prior written authorization of the 

City.   

 

 1.2 The City may from time to time require changes or modifications in the Scope of 

Work.  Such changes, including any decrease or increase in the amount of compensation, shall 

be agreed to by the parties and incorporated in written amendments to this Agreement. 

 

 1.3 Consultant represents and warrants that it, its staff to be assigned to the Project, 

and its subconsultants and their staff have the requisite training, skill, and experience necessary 

to provide the services required by this Agreement and are appropriately accredited and licensed 

by all applicable agencies and governmental entities.  Services provided by Consultant and its 

subconsultants under this Agreement will be performed in a manner consistent with that degree 
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of care and skill ordinarily exercised by members of the same profession currently practicing in 

similar circumstances. 

 

2. Schedule of Work 

 

 2.1 The City will issue on on-call task request for each project task for which the City 

requires Consultant services. No work shall be commenced by Consultant under this Agreement 

except pursuant to such an on-call task request issued by the City in the form attached 

Consultant shall perform the services described in the Scope of Work in accordance with the 

Schedule attached to this contract as Exhibit “B.”  Consultant shall perform the services 

described in the on-call task request in accordance with the schedule and scope of work set forth 

in the on-call task request (the “Task Scope of Work”). 

 

 

 2.2 Consultant will work within the project schedule set forth in the on-call task 

requestTime is of the essence as to the work provided in the Scope of Work.  Consultantand will 

diligently proceed with the work and shall assure that it, and its subconsultants, will have 

adequate staffing at all times in order to complete the Scope of Work in a timely manner.  If 

factors beyond Consultant's control that could not have been reasonably foreseen as of the date 

of this Agreement cause delay, then the parties will negotiate in good faith to determine whether 

an extension is appropriate.  The Consultant shall provide the City with written notice of any 

delay, or potential delay, that may trigger the need for a time extension within 3 business days 

after the Consultant becomes aware of the delay or potential delay. 

 

 2.3 Consultant is authorized to proceed with services upon execution of this 

agreementreceipt of a signed task order. 

 

3. Compensation 

 
3.1 Rates. Compensation for the services provided pursuant to each on-call task 

request shall be on a time and materials basis according to the list of billing rates and 

reimbursable expenses attached hereto as Exhibit “C”. Consultant may adjust the billing rates 

and reimbursable expenses once each calendar year on or after _____________ by providing the 

City with written notice of the adjusted rates and expenses no less than (30) thirty days prior to 

the effective date of such adjustment. The billing rates and reimbursable expenses for on-call 

task orders issued prior to receipt of written notice of the rate/expense adjustment by the City 

shall not be affected by the adjustment. 

 

3.2   Other. In the event that after commencement of work, the Consultant anticipates 

that the work for an on-call task request will exceed the intial amount authorized, Consultant 

shall promptly notify the City and provide the City with whatever documents or information is 

necessary to request approval of any amounts in excess thereof. 

⁪ LUMP SUM.  Compensation for the services provided in the Scope of Work shall be a 

 Lump Sum of $_________________. 
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⁪ TIME AND MATERIALS NOT TO EXCEED.  Compensation for the services provided 

 in the Scope of Work shall not exceed $____________ without the written authorization 

 of the City and will be based on the list of billing rates and reimbursable expenses 

 attached hereto as Exhibit “C.” 

 

⁪ TIME AND MATERIALS.  Compensation for the services provided in the Scope of 

 Work shall be on a time and materials basis according to the list of billing rates and 

 reimbursable expenses attached hereto as Exhibit “C.” 

 

⁪ OTHER.  _____________________________________________________________ 

 

4. Payment 

 

 4.1 Consultant shall maintain time and expense records and provide them to the City 

monthly, along with monthly invoices, in a format acceptable to the City for work performed to 

the date of the invoice.  

 

 4.2 All invoices shall be paid by City warrant within sixty (60) days of actual receipt 

by the City of an invoice conforming in all respects to the terms of this Agreement. 

  

 4.3 Consultant shall keep cost records and accounts pertaining to this Agreement 

available for inspection by City representatives for three (3) years after final payment unless a 

longer period is required by a third-party agreement.  Consultant shall make copies available to 

the City on request.  

 

 4.4 If the services rendered do not meet the requirements of the Agreement, 

Consultant will correct or modify the work to comply with the Agreement. The City may 

withhold payment for such work until the work meets the requirements of the Agreement.  

 

5. Discrimination and Compliance with Laws  
 

 5.1 Consultant agrees not to discriminate against any employee or applicant for 

employment or any other person in the performance of this Agreement because of race, creed, 

color, national origin, marital status, sex, age, disability, or other circumstance prohibited by 

federal, state, or local law or ordinance, except for a bona fide occupational qualification.  

 

 5.2 Consultant and its subconsultants shall comply with all federal, state, and local 

laws and ordinances applicable to the work to be done under this Agreement.  

 

 5.3 Any violation of this Section 5 shall be a material breach of this Agreement and 

grounds for immediate cancellation, termination, or suspension of the Agreement by the City, in 

whole or in part, and may result in Consultant’s ineligibility to conduct further work for the 

City.  

 

6. Suspension and Termination of Agreement  
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 6.1 The City reserves the right to terminate or suspend this Agreement at any time, 

without cause, by giving Consultant notice in writing ten (10) days prior to the termination or 

suspension date.  In the event of termination, all finished or unfinished reports, or other material 

prepared by Consultant pursuant to this Agreement, shall be submitted to the City.  In the event 

the City terminates this Agreement 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 compensation for any satisfactory work completed on the Project prior to the date of 

suspension or termination. 

 

 6.2 Any notice from the City to Consultant regarding the suspension of this 

Agreement shall specify the anticipated period of suspension.  Any reimbursement for expenses 

incurred due to the suspension shall be limited to Consultant's reasonable expenses and shall be 

subject to verification.  Consultant shall resume performance of services under this Agreement 

without delay when the suspension period ends. 

 

7. Standard of Care  
 

 7.1 Consultant represents and warrants that it has the requisite training, skill, 

and experience necessary to provide the services under this Agreement and is appropriately 

accredited and licensed by all applicable agencies and governmental entities.  Services 

Consultant provides under this Agreement will be performed in a manner consistent with that 

degree of care and skill ordinarily exercised by members of the same profession currently 

practicing in similar circumstances. .  Consultant understands and agrees that the services 

rendered pursuant to this Agreement are for the sole exclusive benefit of the City and that no 

third party shall have authority to authorize, approve, direct or control any of the services 

rendered to the City pursuant to this Agreement. 

 

 

8. Ownership of Work Product  
 

8.1 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 and shall be submitted to the City upon termination of this Agreement.  Any 

reuse of these materials by the City for projects or purposes other than those that fall within the 

scope of this Agreement and the Project to which it relates, without written concurrence by 

Consultant, will be at the sole risk of the City. 

 

8.2 The City acknowledges Consultant’s documents as instruments of professional 

service.  Nevertheless, the documents 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 the City’s reuse of such documents beyond the use for which they were 

originally intended without the written authorization of Consultant. 
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8.3 Methodology, software, logic, and systems developed under this Agreement are 

the property of Consultant and the City, and may be used as either Consultant or the City see fit, 

including the right to revise or publish the same without limitation.  

 

9. Indemnification/Hold Harmless  
 
 9.1 Consultant shall defend, indemnify, and hold the City, its officers, officials, 
employees and volunteers agents harmless from any and all claims, injuries, damages, losses or 
suits including attorney fees, arising directly or indirectly out of or resulting from the acts, 
errors, or omissions of Consultant or its subconsultants in performance of this Agreement, 
except for injuries and damages caused by the sole negligence of the City. PROVIDED, 
HOWEVER, THAT IF ANY SUCH CLAIMS, INJURIES, DAMAGES, LOSSES OR SUITS 
RESULT FROM THE CONCURRENT NEGLIGENCE OF CONSULTANT AND THE CITY, 
IT IS EXPRESSLY AGREED THAT CONSULTANT’S OBLIGATIONS AND INDEMNITY 
UNDER THIS PARAGRAPH SHALL BE EFFECTIVE ONLY TO THE EXTENT OF 
CONSULTANT’S NEGLIGENCE.  
 

10. Insurance  
 
 10.1 Consultant shall procure and maintain for the duration of the Agreement, and 
shall provide proof satisfactory to the City that such insurance is procured and maintained by 
each of its subconsultants, 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 
Consultant, its agents, representatives, or employees. 
 
 10.2 Consultant shall procure and maintain the following types and amounts of 

insurance: 
 
  a. 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.  This insurance shall have a minimum 
combined single limit for bodily injury and property damage of $1,000,000 per accident. 
 
  b. Commercial General Liability insurance shall be written on ISO 
occurrence form CG 00 01 or a substitute form providing equivalent liability coverage and shall 
cover liability arising from premises, operations, independent contractors, personal injury, and 
advertising injury.  This insurance shall be written with limits no less than $1,000,000 each 
occurrence, $2,000,000 general aggregate.     
 
  c. Workers’ Compensation coverage as required by the Industrial Insurance 
laws of the State of Washington.  
 
  d. Professional Liability insurance appropriate to Consultant’s profession, 
with limits no less than $1,000,000 per claim and $1,000,000 policy aggregate limit. 
 
 10.3 The Automobile Liability, Commercial General Liability, and Professional 
Liability insurance policies are to contain, or be endorsed to contain, the following provisions:  
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  a. Consultant’s insurance coverage shall be primary insurance vis-à-vis the 

City.  Any insurance, self-insurance, or insurance pool coverage maintained by the City shall be 

excess over Consultant’s insurance and shall not contribute with it. 
 
  b. Consultant’s insurance shall be endorsed to state that coverage shall not be 
cancelled, except after thirty (30) days prior written notice by certified mail, return receipt 
requested, has been given to the City.  
 
 10.4 The City shall be named as an additional insured under Consultant’s Automobile 
Liability and Commercial General Liability insurance policies with respect to the work to be 
performed for the City pursuant to this Agreement. 
 
 10.5 Insurance shall be placed with insurers with a current A.M. Best rating of not less 
than A:VII. 
 

 10.6 Declaration pages issued by the insurance carriers for the policies mentioned in 

this Section 10 showing such insurance to be in force shall be filed with the City not less than ten 

(10) days following both parties signing this Agreement and before commencement of the work.  

In addition, the City may request, in writing, a full copy from Consultant of any insurance policy 

Consultant must procure and maintain pursuant to this Agreement and Consultant must provide 

such copy to the City within ten (10) days of Consultant’s receipt of the City’s request.  Any 

policy or required insurance written on a claims-made basis shall provide coverage as to all 

claims arising out of the services performed under this Agreement and for three (3) years 

following completion of the services to be performed.  It shall be a material breach of this 

Agreement for Consultant to fail to procure and maintain the insurance required by this Section 

10 or to provide the proof of such insurance to the City as provided for in this Agreement. 

 

11. Assigning or Subcontracting 
 

 11.1 Consultant shall not assign, transfer, subcontract, or encumber any rights, duties, 

or interests accruing from this Agreement without the express prior written consent of the City, 

which consent may be withheld at the sole discretion of the City. 

 

12. Independent Contractor 
 

 12.1 Consultant and its subconsultants are, and shall be at all times during the term of 

this Agreement, independent contractors.  

 

13. Notice  

 

13.1 All notices required by this Agreement shall be considered properly delivered 

when personally delivered, when received by facsimile, or on the third day following mailing, 

postage prepaid, certified mail, return receipt requested to: 

 

City:    City Administrator 

City of Black Diamond 

P.O. Box 599 

Black Diamond, WA 98010 
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Fax:  360-886-2592 

 

With a copy to: Chris Bacha, 

   City Attorney 

Kenyon Disend, PLLC 

11 Front Street South 

Issaquah, WA 98027 

Fax:  425-392-7071 

 

  Consultant:   ___________________ 

      ___________________ 

      ___________________ 

      ___________________ 

      Fax:   

 

14. Disputes 

 

 14.1 Any action for claims arising out of or relating to this Agreement shall be 

governed by the laws of the State of Washington.  Venue shall be in King County Superior 

Court, Kent, Washington. 

 

 

15. Attorney Fees 
 

 15.1 In any suit or action instituted to enforce any right granted in this Agreement, the 

substantially prevailing party shall be entitled to recover its costs, disbursements, and 

reasonable attorney fees from the other party.  

 

16. General Administration and Management on Behalf of the City 

 

 16.1 The City Administrator for the City, or his/her designee( the contract 

Administrator) shall review and approve Consultant's invoices to the City under this Agreement 

and shall have primary responsibility for overseeing and approving work or services to be 

performed by Consultant. .  Consultant understands and agrees that any and all work to be 

performed pursuant to this Agreement must be approved in advance by the contract 

Administrator.  No third party, including the project applicant, shall have any direct control or 

influence over the services performed under this Contract. 

 

 

17. Extent of Agreement/Modification  
 

 17.1 This Agreement, together with any attachments or 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 only be amended, 

modified, or added to by written instrument properly signed by both parties.  The parties 

acknowledge the general contract rule that a clause in a contract, such as this one, prohibiting 
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oral modifications is itself generally subject to oral modification.  However, in order to ensure 

certainty as to the terms and conditions of this Agreement, the parties waive this general 

contract rule. 

 

18. Conflict of Interest; Non-Collusion  

 

18.1 No officer, employee or agent of the City, nor any member of the immediate 

family of any such officer, employee or agent, shall have any personal financial interest, direct 

or indirect, in this Contract, either in fact or in appearance.  The Consultant shall comply with 

all federal, state, and City conflict of interest laws, statutes and regulations.  The Consultant 

represents that the Consultant presently has no interest and shall not acquire any interest, direct 

or indirect, in the project to which this Contract pertains which would conflict in any manner or 

degree with the performance of the Consultant’s services and obligations hereunder.  The 

Consultant further covenants that, in performance of this Contract, no person having any such 

interest shall be employed by the Consultant.  The contractor’s officers, employees or agents 

shall neither solicit nor accept gratuities, favors or anything of monetary value from the project 

applicant or any affiliate or agent of the project applicant. 

 

18.2 The Contractor Consultant warrants and represents that the Contractor Consultant 

has not, nor has any other member, employee, representative, agent or officer of the 

ContractorConsultant, entered into or offered to enter into any combination, collusion or 

agreement with any person or entity to receive or pay, and that he has not received or paid, any 

sum of money or other consideration for the execution of this Contract other than the 

consideration offered pursuant to the terms and conditions hereof. 

 

 

 

 

CITY OF BLACK DIAMOND 

 

By:  _________________________ 

        Rebecca Olness 

Its:   Mayor 

 

Date: ___________________ 

 

 

Attest: 

 

By:     

_______________________________ 

Brenda L. Martinez 

City Clerk 

CONSULTANT 

 

By:  __________________________ 

Printed Name:  _________________ 

Its:  __________________________ 

 

Date:   ___________________ 

 

Formatted: Highlight

Formatted: Centered



 

 

Professional Services Agreement 

 

Page 9 of 11 

EXHIBIT A 

 

(General Scope of Work) 
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EXHIBIT B 

 

(On-Call Task Request Form) 
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CITY COUNCIL 

AGENDA BILL 

City of Black Diamond 

Post Office Box 599 

Black Diamond, WA 98010 
ITEM INFORMATION 

SUBJECT:  Agenda Date:  April 19, 2012                         AB12 – 019A 

Resolution No. 12-792, authorizing 

the Mayor to execute a contract with 

RH2 to serve as the civil engineering 

consultant to the MDRT 

 Department/Committee/Individual Created Reviewed 

Mayor Rebecca Olness   

City Administrator –   

City Attorney –Chris Bacha   

City Clerk – Brenda L. Martinez   

Finance – May Miller   

Public Works – Seth Boettcher   

Cost Impact:  variable Economic Devel. – Andy Williamson   

Fund Source:  pass-through expense to  YB Police – Jamey Kiblinger   

Timeline: Two year contract w/60 day call Comm. Dev. – Steve Pilcher  X  

Attachments: Resolution No. 12-792, proposed revised contract; affidavits of publication 

SUMMARY STATEMENT: 

The Funding Agreement approved in conjunction with the two Development Agreements (DAs) for the 

approved Master Planned Developments (MPDs) of Lawson Hills and The Villages assumes that 

consultants will be hired to augment City staff in their work as the MPDS are implemented over time. 

There will be significant needs for civil engineering assistance to help with review of specific 

implementing projects (plats, multifamily housing, commercial projects), plus major infrastructure 

improvements such a water and sewer line extensions.   
 

The City advertised in the Journal of Commerce, city website and official newspaper to solicit Statements 

of Qualifications from firms interested in performing this work. A total of 14 firms submitted their 

qualifications; four were chosen to be interviewed. The interview panel consisted of Councilmember Ron 

Taylor, Public Works Director Seth Boettcher, Community Development Director Steve Pilcher and 

Executive Director of Engineering Services Andy Williamson. The unanimous choice of the interview 

panel was to hire RH2, which has previously assisted staff in its review of the MPD proposals, DAs and 

other public works matters.  
 

Per the terms of the DAs, all costs for consultants must be paid for by the Master Developer (Yarrow 

Bay). This contract is for two years and a 10-day termination provision is included, should the City 

decide to seek a different consultant or hire its own staff at a future date.  
 

As requested by Councilmember Benson the Professional Services Agreement has been revised to 

incorporate her concerns. 

COMMITTEE REVIEW AND RECOMMENDATION:  Councilmember Taylor participated in the 

interview process; reviewed and approved by the Finance Committee on March 29, 2012 and again April 

12, 2012. 

RECOMMENDED ACTION:  MOTION to adopt Resolution 12-792, authorizing the 

Mayor to execute a contract with RH2 to serve as civil engineering consultant 

to the MDRT. 

RECORD OF COUNCIL ACTION 
Meeting Date  Action      Vote 

April 5, 2012  Motion to Postpone to April 19 Council Meeting.  3-2 (Deady, Goodwin) 

April 19, 2012         
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CITY OF BLACK DIAMOND PROFESSIONAL SERVICES AGREEMENT 

 

 

 This Professional Services Agreement (the or this “Agreement”), for reference purposes 

only, is dated ___________ ___, 2012 and is entered into by and between  

 

CITY OF BLACK DIAMOND, WASHINGTON   (the “City”) 

Physical Address: 24301 Roberts Drive  

Mailing Address:  PO Box 599 

Black Diamond, WA 98010 

Contact:  ___________________ Phone: 360-886-5700  Fax : 360-886-2592 

 

and  

 

____________________________  (“Consultant”)   

____________________________ 

____________________________ 

 

Contact:  __________________ Phone: _____________   Fax:  ____________ 

 

Tax Id No.: ________________________ 

 

for non-exclusive on-call professional services in connection with the following project: 

 

(Description of project) (the “Project”). 

 

TERMS AND CONDITIONS 

 

1. Services by Consultant  
 

 1.1 Consultant has been retained by the City to shall perform provide professional  

___________________________on-callthe services as generally described in the Scope of 

Work attached to this Agreement as Exhibit "A.".  The services performed by Consultant shall 

not exceed the Scope of Work nor shall the Consultant be entitled to a greater amount of 

compensation as that provided in this Agreement without the prior written authorization of the 

City.   

 

 1.2 The City may from time to time require changes or modifications in the Scope of 

Work.  Such changes, including any decrease or increase in the amount of compensation, shall 

be agreed to by the parties and incorporated in written amendments to this Agreement. 

 

 1.3 Consultant represents and warrants that it, its staff to be assigned to the Project, 

and its subconsultants and their staff have the requisite training, skill, and experience necessary 

to provide the services required by this Agreement and are appropriately accredited and licensed 

by all applicable agencies and governmental entities.  Services provided by Consultant and its 

subconsultants under this Agreement will be performed in a manner consistent with that degree 
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of care and skill ordinarily exercised by members of the same profession currently practicing in 

similar circumstances. 

 

2. Schedule of Work 

 

 2.1 The City will issue on on-call task request for each project task for which the City 

requires Consultant services. No work shall be commenced by Consultant under this Agreement 

except pursuant to such an on-call task request issued by the City in the form attached 

Consultant shall perform the services described in the Scope of Work in accordance with the 

Schedule attached to this contract as Exhibit “B.”  Consultant shall perform the services 

described in the on-call task request in accordance with the schedule and scope of work set forth 

in the on-call task request (the “Task Scope of Work”). 

 

 

 2.2 Consultant will work within the project schedule set forth in the on-call task 

requestTime is of the essence as to the work provided in the Scope of Work.  Consultantand will 

diligently proceed with the work and shall assure that it, and its subconsultants, will have 

adequate staffing at all times in order to complete the Scope of Work in a timely manner.  If 

factors beyond Consultant's control that could not have been reasonably foreseen as of the date 

of this Agreement cause delay, then the parties will negotiate in good faith to determine whether 

an extension is appropriate.  The Consultant shall provide the City with written notice of any 

delay, or potential delay, that may trigger the need for a time extension within 3 business days 

after the Consultant becomes aware of the delay or potential delay. 

 

 2.3 Consultant is authorized to proceed with services upon execution of this 

agreementreceipt of a signed task order. 

 

3. Compensation 

 
3.1 Rates. Compensation for the services provided pursuant to each on-call task 

request shall be on a time and materials basis according to the list of billing rates and 

reimbursable expenses attached hereto as Exhibit “C”. Consultant may adjust the billing rates 

and reimbursable expenses once each calendar year on or after _____________ by providing the 

City with written notice of the adjusted rates and expenses no less than (30) thirty days prior to 

the effective date of such adjustment. The billing rates and reimbursable expenses for on-call 

task orders issued prior to receipt of written notice of the rate/expense adjustment by the City 

shall not be affected by the adjustment. 

 

3.2   Other. In the event that after commencement of work, the Consultant anticipates 

that the work for an on-call task request will exceed the intial amount authorized, Consultant 

shall promptly notify the City and provide the City with whatever documents or information is 

necessary to request approval of any amounts in excess thereof. 

⁪ LUMP SUM.  Compensation for the services provided in the Scope of Work shall be a 

 Lump Sum of $_________________. 
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⁪ TIME AND MATERIALS NOT TO EXCEED.  Compensation for the services provided 

 in the Scope of Work shall not exceed $____________ without the written authorization 

 of the City and will be based on the list of billing rates and reimbursable expenses 

 attached hereto as Exhibit “C.” 

 

⁪ TIME AND MATERIALS.  Compensation for the services provided in the Scope of 

 Work shall be on a time and materials basis according to the list of billing rates and 

 reimbursable expenses attached hereto as Exhibit “C.” 

 

⁪ OTHER.  _____________________________________________________________ 

 

4. Payment 

 

 4.1 Consultant shall maintain time and expense records and provide them to the City 

monthly, along with monthly invoices, in a format acceptable to the City for work performed to 

the date of the invoice.  

 

 4.2 All invoices shall be paid by City warrant within sixty (60) days of actual receipt 

by the City of an invoice conforming in all respects to the terms of this Agreement. 

  

 4.3 Consultant shall keep cost records and accounts pertaining to this Agreement 

available for inspection by City representatives for three (3) years after final payment unless a 

longer period is required by a third-party agreement.  Consultant shall make copies available to 

the City on request.  

 

 4.4 If the services rendered do not meet the requirements of the Agreement, 

Consultant will correct or modify the work to comply with the Agreement. The City may 

withhold payment for such work until the work meets the requirements of the Agreement.  

 

5. Discrimination and Compliance with Laws  
 

 5.1 Consultant agrees not to discriminate against any employee or applicant for 

employment or any other person in the performance of this Agreement because of race, creed, 

color, national origin, marital status, sex, age, disability, or other circumstance prohibited by 

federal, state, or local law or ordinance, except for a bona fide occupational qualification.  

 

 5.2 Consultant and its subconsultants shall comply with all federal, state, and local 

laws and ordinances applicable to the work to be done under this Agreement.  

 

 5.3 Any violation of this Section 5 shall be a material breach of this Agreement and 

grounds for immediate cancellation, termination, or suspension of the Agreement by the City, in 

whole or in part, and may result in Consultant’s ineligibility to conduct further work for the 

City.  

 

6. Suspension and Termination of Agreement  
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 6.1 The City reserves the right to terminate or suspend this Agreement at any time, 

without cause, by giving Consultant notice in writing ten (10) days prior to the termination or 

suspension date.  In the event of termination, all finished or unfinished reports, or other material 

prepared by Consultant pursuant to this Agreement, shall be submitted to the City.  In the event 

the City terminates this Agreement 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 compensation for any satisfactory work completed on the Project prior to the date of 

suspension or termination. 

 

 6.2 Any notice from the City to Consultant regarding the suspension of this 

Agreement shall specify the anticipated period of suspension.  Any reimbursement for expenses 

incurred due to the suspension shall be limited to Consultant's reasonable expenses and shall be 

subject to verification.  Consultant shall resume performance of services under this Agreement 

without delay when the suspension period ends. 

 

7. Standard of Care  
 

 7.1 Consultant represents and warrants that it has the requisite training, skill, 

and experience necessary to provide the services under this Agreement and is appropriately 

accredited and licensed by all applicable agencies and governmental entities.  Services 

Consultant provides under this Agreement will be performed in a manner consistent with that 

degree of care and skill ordinarily exercised by members of the same profession currently 

practicing in similar circumstances. .  Consultant understands and agrees that the services 

rendered pursuant to this Agreement are for the sole exclusive benefit of the City and that no 

third party shall have authority to authorize, approve, direct or control any of the services 

rendered to the City pursuant to this Agreement. 

 

 

8. Ownership of Work Product  
 

8.1 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 and shall be submitted to the City upon termination of this Agreement.  Any 

reuse of these materials by the City for projects or purposes other than those that fall within the 

scope of this Agreement and the Project to which it relates, without written concurrence by 

Consultant, will be at the sole risk of the City. 

 

8.2 The City acknowledges Consultant’s documents as instruments of professional 

service.  Nevertheless, the documents 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 the City’s reuse of such documents beyond the use for which they were 

originally intended without the written authorization of Consultant. 
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8.3 Methodology, software, logic, and systems developed under this Agreement are 

the property of Consultant and the City, and may be used as either Consultant or the City see fit, 

including the right to revise or publish the same without limitation.  

 

9. Indemnification/Hold Harmless  
 
 9.1 Consultant shall defend, indemnify, and hold the City, its officers, officials, 
employees and volunteers agents harmless from any and all claims, injuries, damages, losses or 
suits including attorney fees, arising directly or indirectly out of or resulting from the acts, 
errors, or omissions of Consultant or its subconsultants in performance of this Agreement, 
except for injuries and damages caused by the sole negligence of the City. PROVIDED, 
HOWEVER, THAT IF ANY SUCH CLAIMS, INJURIES, DAMAGES, LOSSES OR SUITS 
RESULT FROM THE CONCURRENT NEGLIGENCE OF CONSULTANT AND THE CITY, 
IT IS EXPRESSLY AGREED THAT CONSULTANT’S OBLIGATIONS AND INDEMNITY 
UNDER THIS PARAGRAPH SHALL BE EFFECTIVE ONLY TO THE EXTENT OF 
CONSULTANT’S NEGLIGENCE.  
 

10. Insurance  
 
 10.1 Consultant shall procure and maintain for the duration of the Agreement, and 
shall provide proof satisfactory to the City that such insurance is procured and maintained by 
each of its subconsultants, 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 
Consultant, its agents, representatives, or employees. 
 
 10.2 Consultant shall procure and maintain the following types and amounts of 

insurance: 
 
  a. 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.  This insurance shall have a minimum 
combined single limit for bodily injury and property damage of $1,000,000 per accident. 
 
  b. Commercial General Liability insurance shall be written on ISO 
occurrence form CG 00 01 or a substitute form providing equivalent liability coverage and shall 
cover liability arising from premises, operations, independent contractors, personal injury, and 
advertising injury.  This insurance shall be written with limits no less than $1,000,000 each 
occurrence, $2,000,000 general aggregate.     
 
  c. Workers’ Compensation coverage as required by the Industrial Insurance 
laws of the State of Washington.  
 
  d. Professional Liability insurance appropriate to Consultant’s profession, 
with limits no less than $1,000,000 per claim and $1,000,000 policy aggregate limit. 
 
 10.3 The Automobile Liability, Commercial General Liability, and Professional 
Liability insurance policies are to contain, or be endorsed to contain, the following provisions:  
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  a. Consultant’s insurance coverage shall be primary insurance vis-à-vis the 

City.  Any insurance, self-insurance, or insurance pool coverage maintained by the City shall be 

excess over Consultant’s insurance and shall not contribute with it. 
 
  b. Consultant’s insurance shall be endorsed to state that coverage shall not be 
cancelled, except after thirty (30) days prior written notice by certified mail, return receipt 
requested, has been given to the City.  
 
 10.4 The City shall be named as an additional insured under Consultant’s Automobile 
Liability and Commercial General Liability insurance policies with respect to the work to be 
performed for the City pursuant to this Agreement. 
 
 10.5 Insurance shall be placed with insurers with a current A.M. Best rating of not less 
than A:VII. 
 

 10.6 Declaration pages issued by the insurance carriers for the policies mentioned in 

this Section 10 showing such insurance to be in force shall be filed with the City not less than ten 

(10) days following both parties signing this Agreement and before commencement of the work.  

In addition, the City may request, in writing, a full copy from Consultant of any insurance policy 

Consultant must procure and maintain pursuant to this Agreement and Consultant must provide 

such copy to the City within ten (10) days of Consultant’s receipt of the City’s request.  Any 

policy or required insurance written on a claims-made basis shall provide coverage as to all 

claims arising out of the services performed under this Agreement and for three (3) years 

following completion of the services to be performed.  It shall be a material breach of this 

Agreement for Consultant to fail to procure and maintain the insurance required by this Section 

10 or to provide the proof of such insurance to the City as provided for in this Agreement. 

 

11. Assigning or Subcontracting 
 

 11.1 Consultant shall not assign, transfer, subcontract, or encumber any rights, duties, 

or interests accruing from this Agreement without the express prior written consent of the City, 

which consent may be withheld at the sole discretion of the City. 

 

12. Independent Contractor 
 

 12.1 Consultant and its subconsultants are, and shall be at all times during the term of 

this Agreement, independent contractors.  

 

13. Notice  

 

13.1 All notices required by this Agreement shall be considered properly delivered 

when personally delivered, when received by facsimile, or on the third day following mailing, 

postage prepaid, certified mail, return receipt requested to: 

 

City:    City Administrator 

City of Black Diamond 

P.O. Box 599 

Black Diamond, WA 98010 
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Fax:  360-886-2592 

 

With a copy to: Chris Bacha, 

   City Attorney 

Kenyon Disend, PLLC 

11 Front Street South 

Issaquah, WA 98027 

Fax:  425-392-7071 

 

  Consultant:   ___________________ 

      ___________________ 

      ___________________ 

      ___________________ 

      Fax:   

 

14. Disputes 

 

 14.1 Any action for claims arising out of or relating to this Agreement shall be 

governed by the laws of the State of Washington.  Venue shall be in King County Superior 

Court, Kent, Washington. 

 

 

15. Attorney Fees 
 

 15.1 In any suit or action instituted to enforce any right granted in this Agreement, the 

substantially prevailing party shall be entitled to recover its costs, disbursements, and 

reasonable attorney fees from the other party.  

 

16. General Administration and Management on Behalf of the City 

 

 16.1 The City Administrator for the City, or his/her designee( the contract 

Administrator) shall review and approve Consultant's invoices to the City under this Agreement 

and shall have primary responsibility for overseeing and approving work or services to be 

performed by Consultant. .  Consultant understands and agrees that any and all work to be 

performed pursuant to this Agreement must be approved in advance by the contract 

Administrator.  No third party, including the project applicant, shall have any direct control or 

influence over the services performed under this Contract. 

 

 

17. Extent of Agreement/Modification  
 

 17.1 This Agreement, together with any attachments or 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 only be amended, 

modified, or added to by written instrument properly signed by both parties.  The parties 

acknowledge the general contract rule that a clause in a contract, such as this one, prohibiting 
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oral modifications is itself generally subject to oral modification.  However, in order to ensure 

certainty as to the terms and conditions of this Agreement, the parties waive this general 

contract rule. 

 

18. Conflict of Interest; Non-Collusion  

 

18.1 No officer, employee or agent of the City, nor any member of the immediate 

family of any such officer, employee or agent, shall have any personal financial interest, direct 

or indirect, in this Contract, either in fact or in appearance.  The Consultant shall comply with 

all federal, state, and City conflict of interest laws, statutes and regulations.  The Consultant 

represents that the Consultant presently has no interest and shall not acquire any interest, direct 

or indirect, in the project to which this Contract pertains which would conflict in any manner or 

degree with the performance of the Consultant’s services and obligations hereunder.  The 

Consultant further covenants that, in performance of this Contract, no person having any such 

interest shall be employed by the Consultant.  The contractor’s officers, employees or agents 

shall neither solicit nor accept gratuities, favors or anything of monetary value from the project 

applicant or any affiliate or agent of the project applicant. 

 

18.2 The Contractor Consultant warrants and represents that the Contractor Consultant 

has not, nor has any other member, employee, representative, agent or officer of the 

ContractorConsultant, entered into or offered to enter into any combination, collusion or 

agreement with any person or entity to receive or pay, and that he has not received or paid, any 

sum of money or other consideration for the execution of this Contract other than the 

consideration offered pursuant to the terms and conditions hereof. 

 

 

 

 

CITY OF BLACK DIAMOND 

 

By:  _________________________ 

        Rebecca Olness 

Its:   Mayor 

 

Date: ___________________ 

 

 

Attest: 

 

By:     

_______________________________ 

Brenda L. Martinez 

City Clerk 

CONSULTANT 

 

By:  __________________________ 

Printed Name:  _________________ 

Its:  __________________________ 

 

Date:   ___________________ 
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EXHIBIT A 

 

(General Scope of Work) 
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EXHIBIT B 

 

(On-Call Task Request Form) 
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EXHIBIT C 

 

(Billing Rates and Reimburseable Expenses) Formatted: Font: Times New Roman, Bold



CITY COUNCIL 

AGENDA BILL 

City of Black Diamond 

Post Office Box 599 

Black Diamond, WA 98010 
ITEM INFORMATION 

SUBJECT:  Agenda Date:  April 19, 2012                      AB12 -020A 

Resolution No. 12-793, authorizing 

the Mayor to execute a contract with 

Henderson & Young to serve as the 

municipal fiscal analysis consultant 

to the MDRT 

 Department/Committee/Individual Created Reviewed 

Mayor Rebecca Olness   

City Administrator –   

City Attorney –Chris Bacha   

City Clerk – Brenda L. Martinez   

Finance – May Miller   

Public Works – Seth Boettcher   

Cost Impact:  variable Economic Devel. – Andy Williamson   

Fund Source:  pass-through expense to YB Police – Jamey Kiblinger   

Timeline: Two year contract w/60 day call Comm. Dev. – Steve Pilcher  X  

Attachments: Resolution No. 12-793, proposed revised contract; affidavits of publication 

SUMMARY STATEMENT: 

The Funding Agreement approved in conjunction with the two Development Agreements (DAs) for the 

approved Master Planned Developments (MPDs) of Lawson Hills and The Villages assumes that 

consultants will be hired to augment City staff in their work as the MPDS are implemented over time. 

Section 13.6 of the two DAs provides the basic structure of how the periodic fiscal analyses are to be 

performed. The first one must be completed in conjunction with the processing of The Villages Phase 1A 

preliminary plat.  
 

The City advertised in the Journal of Commerce, city website and official newspaper to solicit Statements 

of Qualifications from firms interested in performing this work. A total of 4 firms submitted their 

qualifications; three were chosen to be interviewed. The interview panel consisted of Councilmember Joe 

May, Finance Director May Miller, Community Development Director Steve Pilcher and Executive 

Director of Engineering Services Andy Williamson. The unanimous choice of the interview panel was to 

hire Henderson & Young, which has performed fiscal analysis work in the past for the City.  
 

Per the terms of the DAs, all costs for consultants must be paid for by the Master Developer (Yarrow 

Bay). This contract is for two years and a 10-day termination provision is included, should the City 

decide to seek a different consultant at a future date.  
 

As requested by Councilmember Benson the Professional Services Agreement has been revised to 

incorporate her concerns. 

COMMITTEE REVIEW AND RECOMMENDATION:  Councilmember May participated in the 

interview process; reviewed by the Finance Committee on March 29, 2012 and again on April 12, 2012. 
 

RECOMMENDED ACTION:  MOTION to adopt Resolution 12-793, authorizing the 

Mayor to execute a contract with Henderson & Young to serve as municipal 

fiscal analysis consultant to the MDRT. 

RECORD OF COUNCIL ACTION 
Meeting Date  Action      Vote 

April 5, 2012  Motion to Postpone to April 19 Council Meeting  3-2 (Deady, Goodwin) 

April 19, 2012         
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CITY OF BLACK DIAMOND PROFESSIONAL SERVICES AGREEMENT 

 

 

 This Professional Services Agreement (the or this “Agreement”), for reference purposes 

only, is dated ___________ ___, 2012 and is entered into by and between  

 

CITY OF BLACK DIAMOND, WASHINGTON   (the “City”) 

Physical Address: 24301 Roberts Drive  

Mailing Address:  PO Box 599 

Black Diamond, WA 98010 

Contact:  ___________________ Phone: 360-886-5700  Fax : 360-886-2592 

 

and  

 

____________________________  (“Consultant”)   

____________________________ 

____________________________ 

 

Contact:  __________________ Phone: _____________   Fax:  ____________ 

 

Tax Id No.: ________________________ 

 

for non-exclusive on-call professional services in connection with the following project: 

 

(Description of project) (the “Project”). 

 

TERMS AND CONDITIONS 

 

1. Services by Consultant  
 

 1.1 Consultant has been retained by the City to shall perform provide professional  

___________________________on-callthe services as generally described in the Scope of 

Work attached to this Agreement as Exhibit "A.".  The services performed by Consultant shall 

not exceed the Scope of Work nor shall the Consultant be entitled to a greater amount of 

compensation as that provided in this Agreement without the prior written authorization of the 

City.   

 

 1.2 The City may from time to time require changes or modifications in the Scope of 

Work.  Such changes, including any decrease or increase in the amount of compensation, shall 

be agreed to by the parties and incorporated in written amendments to this Agreement. 

 

 1.3 Consultant represents and warrants that it, its staff to be assigned to the Project, 

and its subconsultants and their staff have the requisite training, skill, and experience necessary 

to provide the services required by this Agreement and are appropriately accredited and licensed 

by all applicable agencies and governmental entities.  Services provided by Consultant and its 

subconsultants under this Agreement will be performed in a manner consistent with that degree 
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of care and skill ordinarily exercised by members of the same profession currently practicing in 

similar circumstances. 

 

2. Schedule of Work 

 

 2.1 The City will issue on on-call task request for each project task for which the City 

requires Consultant services. No work shall be commenced by Consultant under this Agreement 

except pursuant to such an on-call task request issued by the City in the form attached 

Consultant shall perform the services described in the Scope of Work in accordance with the 

Schedule attached to this contract as Exhibit “B.”  Consultant shall perform the services 

described in the on-call task request in accordance with the schedule and scope of work set forth 

in the on-call task request (the “Task Scope of Work”). 

 

 

 2.2 Consultant will work within the project schedule set forth in the on-call task 

requestTime is of the essence as to the work provided in the Scope of Work.  Consultantand will 

diligently proceed with the work and shall assure that it, and its subconsultants, will have 

adequate staffing at all times in order to complete the Scope of Work in a timely manner.  If 

factors beyond Consultant's control that could not have been reasonably foreseen as of the date 

of this Agreement cause delay, then the parties will negotiate in good faith to determine whether 

an extension is appropriate.  The Consultant shall provide the City with written notice of any 

delay, or potential delay, that may trigger the need for a time extension within 3 business days 

after the Consultant becomes aware of the delay or potential delay. 

 

 2.3 Consultant is authorized to proceed with services upon execution of this 

agreementreceipt of a signed task order. 

 

3. Compensation 

 
3.1 Rates. Compensation for the services provided pursuant to each on-call task 

request shall be on a time and materials basis according to the list of billing rates and 

reimbursable expenses attached hereto as Exhibit “C”. Consultant may adjust the billing rates 

and reimbursable expenses once each calendar year on or after _____________ by providing the 

City with written notice of the adjusted rates and expenses no less than (30) thirty days prior to 

the effective date of such adjustment. The billing rates and reimbursable expenses for on-call 

task orders issued prior to receipt of written notice of the rate/expense adjustment by the City 

shall not be affected by the adjustment. 

 

3.2   Other. In the event that after commencement of work, the Consultant anticipates 

that the work for an on-call task request will exceed the intial amount authorized, Consultant 

shall promptly notify the City and provide the City with whatever documents or information is 

necessary to request approval of any amounts in excess thereof. 

⁪ LUMP SUM.  Compensation for the services provided in the Scope of Work shall be a 

 Lump Sum of $_________________. 
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⁪ TIME AND MATERIALS NOT TO EXCEED.  Compensation for the services provided 

 in the Scope of Work shall not exceed $____________ without the written authorization 

 of the City and will be based on the list of billing rates and reimbursable expenses 

 attached hereto as Exhibit “C.” 

 

⁪ TIME AND MATERIALS.  Compensation for the services provided in the Scope of 

 Work shall be on a time and materials basis according to the list of billing rates and 

 reimbursable expenses attached hereto as Exhibit “C.” 

 

⁪ OTHER.  _____________________________________________________________ 

 

4. Payment 

 

 4.1 Consultant shall maintain time and expense records and provide them to the City 

monthly, along with monthly invoices, in a format acceptable to the City for work performed to 

the date of the invoice.  

 

 4.2 All invoices shall be paid by City warrant within sixty (60) days of actual receipt 

by the City of an invoice conforming in all respects to the terms of this Agreement. 

  

 4.3 Consultant shall keep cost records and accounts pertaining to this Agreement 

available for inspection by City representatives for three (3) years after final payment unless a 

longer period is required by a third-party agreement.  Consultant shall make copies available to 

the City on request.  

 

 4.4 If the services rendered do not meet the requirements of the Agreement, 

Consultant will correct or modify the work to comply with the Agreement. The City may 

withhold payment for such work until the work meets the requirements of the Agreement.  

 

5. Discrimination and Compliance with Laws  
 

 5.1 Consultant agrees not to discriminate against any employee or applicant for 

employment or any other person in the performance of this Agreement because of race, creed, 

color, national origin, marital status, sex, age, disability, or other circumstance prohibited by 

federal, state, or local law or ordinance, except for a bona fide occupational qualification.  

 

 5.2 Consultant and its subconsultants shall comply with all federal, state, and local 

laws and ordinances applicable to the work to be done under this Agreement.  

 

 5.3 Any violation of this Section 5 shall be a material breach of this Agreement and 

grounds for immediate cancellation, termination, or suspension of the Agreement by the City, in 

whole or in part, and may result in Consultant’s ineligibility to conduct further work for the 

City.  

 

6. Suspension and Termination of Agreement  
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 6.1 The City reserves the right to terminate or suspend this Agreement at any time, 

without cause, by giving Consultant notice in writing ten (10) days prior to the termination or 

suspension date.  In the event of termination, all finished or unfinished reports, or other material 

prepared by Consultant pursuant to this Agreement, shall be submitted to the City.  In the event 

the City terminates this Agreement 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 compensation for any satisfactory work completed on the Project prior to the date of 

suspension or termination. 

 

 6.2 Any notice from the City to Consultant regarding the suspension of this 

Agreement shall specify the anticipated period of suspension.  Any reimbursement for expenses 

incurred due to the suspension shall be limited to Consultant's reasonable expenses and shall be 

subject to verification.  Consultant shall resume performance of services under this Agreement 

without delay when the suspension period ends. 

 

7. Standard of Care  
 

 7.1 Consultant represents and warrants that it has the requisite training, skill, 

and experience necessary to provide the services under this Agreement and is appropriately 

accredited and licensed by all applicable agencies and governmental entities.  Services 

Consultant provides under this Agreement will be performed in a manner consistent with that 

degree of care and skill ordinarily exercised by members of the same profession currently 

practicing in similar circumstances. .  Consultant understands and agrees that the services 

rendered pursuant to this Agreement are for the sole exclusive benefit of the City and that no 

third party shall have authority to authorize, approve, direct or control any of the services 

rendered to the City pursuant to this Agreement. 

 

 

8. Ownership of Work Product  
 

8.1 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 and shall be submitted to the City upon termination of this Agreement.  Any 

reuse of these materials by the City for projects or purposes other than those that fall within the 

scope of this Agreement and the Project to which it relates, without written concurrence by 

Consultant, will be at the sole risk of the City. 

 

8.2 The City acknowledges Consultant’s documents as instruments of professional 

service.  Nevertheless, the documents 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 the City’s reuse of such documents beyond the use for which they were 

originally intended without the written authorization of Consultant. 
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8.3 Methodology, software, logic, and systems developed under this Agreement are 

the property of Consultant and the City, and may be used as either Consultant or the City see fit, 

including the right to revise or publish the same without limitation.  

 

9. Indemnification/Hold Harmless  
 
 9.1 Consultant shall defend, indemnify, and hold the City, its officers, officials, 
employees and volunteers agents harmless from any and all claims, injuries, damages, losses or 
suits including attorney fees, arising directly or indirectly out of or resulting from the acts, 
errors, or omissions of Consultant or its subconsultants in performance of this Agreement, 
except for injuries and damages caused by the sole negligence of the City. PROVIDED, 
HOWEVER, THAT IF ANY SUCH CLAIMS, INJURIES, DAMAGES, LOSSES OR SUITS 
RESULT FROM THE CONCURRENT NEGLIGENCE OF CONSULTANT AND THE CITY, 
IT IS EXPRESSLY AGREED THAT CONSULTANT’S OBLIGATIONS AND INDEMNITY 
UNDER THIS PARAGRAPH SHALL BE EFFECTIVE ONLY TO THE EXTENT OF 
CONSULTANT’S NEGLIGENCE.  
 

10. Insurance  
 
 10.1 Consultant shall procure and maintain for the duration of the Agreement, and 
shall provide proof satisfactory to the City that such insurance is procured and maintained by 
each of its subconsultants, 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 
Consultant, its agents, representatives, or employees. 
 
 10.2 Consultant shall procure and maintain the following types and amounts of 

insurance: 
 
  a. 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.  This insurance shall have a minimum 
combined single limit for bodily injury and property damage of $1,000,000 per accident. 
 
  b. Commercial General Liability insurance shall be written on ISO 
occurrence form CG 00 01 or a substitute form providing equivalent liability coverage and shall 
cover liability arising from premises, operations, independent contractors, personal injury, and 
advertising injury.  This insurance shall be written with limits no less than $1,000,000 each 
occurrence, $2,000,000 general aggregate.     
 
  c. Workers’ Compensation coverage as required by the Industrial Insurance 
laws of the State of Washington.  
 
  d. Professional Liability insurance appropriate to Consultant’s profession, 
with limits no less than $1,000,000 per claim and $1,000,000 policy aggregate limit. 
 
 10.3 The Automobile Liability, Commercial General Liability, and Professional 
Liability insurance policies are to contain, or be endorsed to contain, the following provisions:  
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  a. Consultant’s insurance coverage shall be primary insurance vis-à-vis the 

City.  Any insurance, self-insurance, or insurance pool coverage maintained by the City shall be 

excess over Consultant’s insurance and shall not contribute with it. 
 
  b. Consultant’s insurance shall be endorsed to state that coverage shall not be 
cancelled, except after thirty (30) days prior written notice by certified mail, return receipt 
requested, has been given to the City.  
 
 10.4 The City shall be named as an additional insured under Consultant’s Automobile 
Liability and Commercial General Liability insurance policies with respect to the work to be 
performed for the City pursuant to this Agreement. 
 
 10.5 Insurance shall be placed with insurers with a current A.M. Best rating of not less 
than A:VII. 
 

 10.6 Declaration pages issued by the insurance carriers for the policies mentioned in 

this Section 10 showing such insurance to be in force shall be filed with the City not less than ten 

(10) days following both parties signing this Agreement and before commencement of the work.  

In addition, the City may request, in writing, a full copy from Consultant of any insurance policy 

Consultant must procure and maintain pursuant to this Agreement and Consultant must provide 

such copy to the City within ten (10) days of Consultant’s receipt of the City’s request.  Any 

policy or required insurance written on a claims-made basis shall provide coverage as to all 

claims arising out of the services performed under this Agreement and for three (3) years 

following completion of the services to be performed.  It shall be a material breach of this 

Agreement for Consultant to fail to procure and maintain the insurance required by this Section 

10 or to provide the proof of such insurance to the City as provided for in this Agreement. 

 

11. Assigning or Subcontracting 
 

 11.1 Consultant shall not assign, transfer, subcontract, or encumber any rights, duties, 

or interests accruing from this Agreement without the express prior written consent of the City, 

which consent may be withheld at the sole discretion of the City. 

 

12. Independent Contractor 
 

 12.1 Consultant and its subconsultants are, and shall be at all times during the term of 

this Agreement, independent contractors.  

 

13. Notice  

 

13.1 All notices required by this Agreement shall be considered properly delivered 

when personally delivered, when received by facsimile, or on the third day following mailing, 

postage prepaid, certified mail, return receipt requested to: 

 

City:    City Administrator 

City of Black Diamond 

P.O. Box 599 

Black Diamond, WA 98010 
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Fax:  360-886-2592 

 

With a copy to: Chris Bacha, 

   City Attorney 

Kenyon Disend, PLLC 

11 Front Street South 

Issaquah, WA 98027 

Fax:  425-392-7071 

 

  Consultant:   ___________________ 

      ___________________ 

      ___________________ 

      ___________________ 

      Fax:   

 

14. Disputes 

 

 14.1 Any action for claims arising out of or relating to this Agreement shall be 

governed by the laws of the State of Washington.  Venue shall be in King County Superior 

Court, Kent, Washington. 

 

 

15. Attorney Fees 
 

 15.1 In any suit or action instituted to enforce any right granted in this Agreement, the 

substantially prevailing party shall be entitled to recover its costs, disbursements, and 

reasonable attorney fees from the other party.  

 

16. General Administration and Management on Behalf of the City 

 

 16.1 The City Administrator for the City, or his/her designee( the contract 

Administrator) shall review and approve Consultant's invoices to the City under this Agreement 

and shall have primary responsibility for overseeing and approving work or services to be 

performed by Consultant. .  Consultant understands and agrees that any and all work to be 

performed pursuant to this Agreement must be approved in advance by the contract 

Administrator.  No third party, including the project applicant, shall have any direct control or 

influence over the services performed under this Contract. 

 

 

17. Extent of Agreement/Modification  
 

 17.1 This Agreement, together with any attachments or 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 only be amended, 

modified, or added to by written instrument properly signed by both parties.  The parties 

acknowledge the general contract rule that a clause in a contract, such as this one, prohibiting 
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oral modifications is itself generally subject to oral modification.  However, in order to ensure 

certainty as to the terms and conditions of this Agreement, the parties waive this general 

contract rule. 

 

18. Conflict of Interest; Non-Collusion  

 

18.1 No officer, employee or agent of the City, nor any member of the immediate 

family of any such officer, employee or agent, shall have any personal financial interest, direct 

or indirect, in this Contract, either in fact or in appearance.  The Consultant shall comply with 

all federal, state, and City conflict of interest laws, statutes and regulations.  The Consultant 

represents that the Consultant presently has no interest and shall not acquire any interest, direct 

or indirect, in the project to which this Contract pertains which would conflict in any manner or 

degree with the performance of the Consultant’s services and obligations hereunder.  The 

Consultant further covenants that, in performance of this Contract, no person having any such 

interest shall be employed by the Consultant.  The contractor’s officers, employees or agents 

shall neither solicit nor accept gratuities, favors or anything of monetary value from the project 

applicant or any affiliate or agent of the project applicant. 

 

18.2 The Contractor Consultant warrants and represents that the Contractor Consultant 

has not, nor has any other member, employee, representative, agent or officer of the 

ContractorConsultant, entered into or offered to enter into any combination, collusion or 

agreement with any person or entity to receive or pay, and that he has not received or paid, any 

sum of money or other consideration for the execution of this Contract other than the 

consideration offered pursuant to the terms and conditions hereof. 

 

 

 

 

CITY OF BLACK DIAMOND 

 

By:  _________________________ 

        Rebecca Olness 

Its:   Mayor 

 

Date: ___________________ 

 

 

Attest: 

 

By:     

_______________________________ 

Brenda L. Martinez 

City Clerk 

CONSULTANT 

 

By:  __________________________ 

Printed Name:  _________________ 

Its:  __________________________ 

 

Date:   ___________________ 
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EXHIBIT A 

 

(General Scope of Work) 

 

Formatted: Font: Italic



 

 

Professional Services Agreement 

 

Page 10 of 11 

EXHIBIT B 

 

(On-Call Task Request Form) 
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EXHIBIT C 

 

(Billing Rates and Reimburseable Expenses) Formatted: Font: Times New Roman, Bold
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