PROFESSIONAL SERVICESAGREEMENT
For

THIS Agreement made and entered intothis__ day of , 20 , by and
between the SPOKANE AIRPORT BOARD, an agency of the City and County of Spokane, municipal
corporations of the State of Washington, created pursuant to the provisions of Section 14.08.200 and

hera nafter referred to as “Consultant.”

Consultant shall provide professional servicesfor the . Said professiona
services shall be in accordance with the Scope of Work - Fee Proposal, attached hereto.

WITNESSETH:
The parties agree as follows:
1 TIME OF PERFORMANCE: This Agreement shall run from time of execution by both

parties until completion of all contractua requirements unless terminated as provided for
herein.

2. MODIFICATION. The Board may modify this Agreement and order changes in the work
whenever necessary or advisable. Consultantwill accept modification when ordered inwriting
by the Board' s designated representative, the time for performance and compensation being
mutually agreed upon. Consultant shall make revisionstowork included in this Agreement as
are necessary to correct errors and omissions appearing therein when required to do so by the
Board without additional compensation.

3. COMPENSATION: The Board will pay Consultant per the Scope of Work - Fee Proposal,
attached hereto. The negotiated fee for the services shall beinthelump
sum amount of $

4, PAYMENT: Consultant will send its applications for payment to:

Project Manager Name
Project Name and Number
9000 W. Airport Drive, Suite 204
Spokane WA, 99224

Payment is due within 30 days after receipt of billing of the amount due based upon actual
Consultant hours and material costs, accomplished through the invoice date, less previous
payments made. Back up timesheets, invoices for materials and subcontractors should be
provided with each invoice. (Change language if alump sum contract)

5. TERMINATION: Either party may terminate this Agreement by thirty (30) days written
notice to the other party. Inthe event of such termination, the Board shall pay Consultant for
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all services rendered and expenses incurred prior to date of termination. The Board is not
obligated to pay any fees or expenses which specifically involve negligent acts or omissionson
the part of Consultant.

COMPLIANCEWITH LAWS: Consultant shall comply with al applicablefederd, state, and
local laws, regulations and executive orders which are incorporated by reference.

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND
VOLUNTARY EXCLUSION: The Consultant certifies, by submission of this proposal and
execution of this Agreement, that neither it nor its principalsis presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction by any Federal department or agency. It further agrees by
executing this Agreement that it will include this clause without modification in all lower
tier transactions, solicitations, proposals, contracts, and subcontracts. Where the
Consultant or any lower tier participant is unable to certify to this statement, it shall attach
an explanation to this Agreement.

OWNERSHIP OF DOCUMENTS: All drawings, plans, specifications, and other related
documents prepared by Consultant under this Agreement are and shall be the property of the
Board. Any reuse shall be at the Board' s sole risk and the Board shall indemnify and hold
harmless Consultant for any costs or damages resulting from such reuse.

ENDORSEMENT OF PLANS: Consultant shall placeitsendorsement on all devel oped plans
and specifications.

ASSIGNMENTS: This Agreement is binding on the parties and their heirs, successors, and
assigns. Neither party may assign or transfer itsinterest, in whole or in part, without the other
party's prior written consent.

DISPUTE: This Agreement shall be performed under the laws of the State of Washington.
Any litigation to enforce this Agreement or any of its provisions shall be brought in Spokane
County, Washington. The prevailing party shall be allowed reasonable amounts for attorney
fees, costs, and expenses as may be set by the court.

TITLE VI ASSURANCES: During the performance of this Agreement, Consultant, for itself,
its assignees and successors in interest agrees as follows:

A. Compliancewith Regulations Consultant shall comply with the Regulationsrelative
to nondiscrimination in Federadly assisted programs of the Department of
Trangportation (hereinafter, "DOT") Title 49, Code of Federal Regulations, Part 21, as
they may be amended from timeto time, (hereinafter referred to asthe "Regulations’),
which are herein incorporated by reference and made a part of this Agreement.

B. Nondiscrimination: Consultant, with regard to thework performed by them during the
Agreement shall not discriminate on the grounds of race, color, or national originin
the selection and retention of subcontractors, including procurement of materials and
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leases of equipment. The Consultant shall not participateeither directly or indirectlyin
the discrimination prohibited by Section 21.5 of the Regulations, including
employment practices when the Agreement coversaprogram set forth in Appendix B
of the Regulations.

C. Salicitation of Subcontracts Including the Procurement of Materialsand Equipment: In
al solicitations either by competitive bidding or negotiation made by Consultant for
work to be performed under subcontract, including procurement of materialsor leases
of equipment, each potential subcontractor or supplier shall be notified by Consultant
of the contractor's obligations under this Agreement and the Regulations relative to
nondiscrimination on the grounds of race, color, or national origin.

D. Information and Reports: Consultant shall provideal information and reportsrequired
by the regulations or directives issued pursuant thereto and shall permit accessto its
books, records, accounts, other sources of information and its facilities as may be
determined by theBoard or the Federal Aviation Administration (FAA) to be pertinent
to ascertain compliance with such regulations, orders, and instructions. Where any
information required of acontractor isin the exclusive possession of another whofails
or refuses to furnish this information, Consultant shall so certify to the Board or the
FAA, as appropriate, and shall set forth what efforts it has made to obtain the
information.

E. Sanctions for Noncompliance: In the event of Consultant’s non-compliance with the
nondiscrimination provisions of thisAgreement, theBoard shall impose such contract
sanctions asit or the FAA may determineto be appropriate, including, but not limited
to withholding of payments to Consultant until Consultant complies.

ANTI-KICKBACK: No officer or employee of the Spokane Airports, having the power or
duty to perform an official act or action related to this Agreement shall have or acquire any
interest in the Agreement, or have solicited, accepted or granted apresent or future gift, favor,
service or other thing of value from or to any person involved in this Agreement.

EXPERT LEGAL TESTIMONY: Intheevent of any legal or other controversy requiring the
services of Consultant in providing expert testimony in connection with any project, except
suits or claims by third parties against the Board arising out of errors or omissions of
Consultant, the Board shall pay Consultant for services rendered in regard to such legal or
other controversy, including costs of preparation for controversy. Such payment to Consultant
shall be at rates mutually agreed upon.

STANDARD PERFORMANCE: Consultant, in carrying out its responsibilities, acts, and
duties, shall observe and meet the standard of an experienced and qualified professional
engineer familiar with the construction industry, and in particular, airport construction.

CONSTRUCTION AND SAFETY: Consultant shall not be responsible for the means,
methods, techniques, sequences, or procedures of construction selected by contractors, or the
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safety precautions and programsincidental to thework of the Agreement. Consultant shall be
responsiblefor initiating, maintaining and supervising all safety precautions and programsin
connection with the performance of the services contemplated herein.

The duty of Consultant to prepare a safety plan does not include review or approval of the
adequacy of the Contractor(s) safety program.

ACCESS, APPROVALS and PERMITS: The Board shall arrange for accessto and make all
provisions for Consultant to enter Spokane Airport property as required for Consultant to
perform its services. Except as may be provided in individual agreements, the Board shall
furnish appropriate approvals and permits from al governmental authorities having
jurisdiction over the project and such approval and consents from others as may be necessary
for completion of the project.

MAINTENANCE OF RECORDS: Consultant shall make availableto theBoard' s auditor, or
hisfully authorized representative, all records created as aresult of the Agreement including
pertinent information which Consultant shall have kept in conjunction with this A greement
and which the Board may be required by law to include or make part of its auditing
procedures, or which may be required for the purpose of funding the service contracted for
herein. Consultant agreesto maintain acopy of said recordsfor aminimum of seven (7) years
following completion of its services.

INSURANCE:

A. Consultant shall carry Professional Liability insurance coverage, including coveragefor
job supervision, in the minimum amount of $1,000,000

B. Consultant shall, at its expense, maintain insurance in full force and effect during the

term of this Agreement in such amounts as to meet the minimum limits of liability specified
below and insurance shall be placed with companies or underwritersauthorized to do business
in the State of Washington and carry a Best’s rating no lower than A-. Failureto obtain and
maintain such insurance shall constitute a default under this Agreement. The insurance
policy(ies) shall be the standard comprehensive general liability insurance coverage with
aircraft exclusion deleted and shall include, but not by way of limitation, bodily injury,
property damage, products liability, automobile including owned, non-owned, leased and
hired, and contractual coverage. Consultant shall also maintain avehicular policy insuring any
of its vehicular operations on Airport and the policy shall be issued by a company authorized
to do businessin the State of Washington. Consultant shall promptly upon execution of this
Agreement, furnish to the Board appropriate certificates of insurance evidencing coverage
affected and to be maintained for the term of this Agreement. The coverage shall not beless
than One Million Dollars $1,000,000), combined single limit or split limits equal to and not
lessthan One Million Dollars ($1,000,000), for bodily injury and property damage with respect
to each occurrence; such limits subject to periodic adjustments. The insurance policies shall
not be subject to cancellation except after notice to the Board by registered mail at least thirty
(30) days prior to the date of such cancellation or material change. Where any policy(ies)
has/have normal expirations during the term of this Agreement, written evidence of renewal
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shall befurnished to the Board at least thirty (30) days prior to such expiration. The Board its,
agents and employees shall be named as additional insured with respect to Lessee suse of the
Airport and the Premises which are subject of this Agreement. Upon written request by the
Board, Consultant shall permit the Board to inspect al originals of all applicable policies.

INDEMNIFICATION:

A. The Consultant shall indemnify, hold harmless and defend the Board, its agents,
employees and representatives from and against any and all claims and actions, demands,
damages, civil penalties, charges, judgements, losses, liabilities of any character or kind and
other legal actions and proceedings of whatever nature, including reasonabl e attorney’ s fees
(including fees to establish the right to indemnification) resulting from, arising out of, related
to, or caused by Consultant’s conduct of business or from any activity or other things done,
permitted, or suffered by Company in, or about the Premises and/or Airport or other act or
failureto act, excluding only claims or actions arising out of the sole negligence of the Board,
the City and County of Spokane, their éected and appointed officials, agents and employees,
provided that the Board shall give the Consultant prompt and reasonable notice of any such
claim or actions made or filed against it.

B. Consultant hereby agrees to release and hold harmless the Board, its elected and
appointed officials, agents and employees, from any damages to the Consultant caused by
noise, vibrations, fumes, dust, fuel particles and all other effects that may be caused by the
operation of aircraft landing at or taking off from, or operating at or on the Airport; and the
Consultant does hereby fully waive, remise and release any right or cause of action which it
may now haveor which it may havein thefuture against the Board, its successorsand assigns,
due to such noise, vibrations, fumes, dust, fuel particles, and all other effects that may be
caused or may have been caused by the operation at or on the Airport. The above exception
shal not limit a cause of action against other persons or entities, including licensees,
concessionaires or aircraft operators.

C. Consultant further agreesto hold the Board, their agents, officials and employeesfree
and harmless for any claims arising out of the damage, destruction or loss of any or al of
Consultant's equi pment excluding any claims arising out of the sole negligence of the Board,
the City and County of Spokane, their elected officias, agents and employees.

AUTHORIZATION TO PROCEED: Consultant will not begin work on any of the services
listed until the Board provides written direction to proceed.

FORCE MAJEUR: Neither the Board or Consultant shall hold the other responsible for
damages nor delay in performance caused by acts of God, strikes, lockouts, accidents, or other
events beyond the control of the other or the others employees and agents.

HAZARDOUSMATERIALS: Dealingwith hazardous materialsisnot within Consultant’s

obligations. Anamendment to this Agreement will berequired for work involving hazardous
materials.
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24, SERVICES OF CONSULTANT: Unlessthis Agreement isterminated as specified herein by
reason of substantial failure of either party to fulfill its obligations under this Agreement,
Consultant shall perform all services specified in this Agreement.

IN TESTIMONY WHEREOF, witness the signature of the parties hereto the day and year first
above written:

ATTEST: SPOKANE AIRPORT BOARD
Secretary Chair

ATTEST:

Title:

RECOMMENDED APPROVAL, TERMS APPROVED AS TO FORM AND
AND CONDITIONSBY: LEGALITY BY:
Gratton O. Sealock, |1 Jerry Nedl
Airport Director Airport Board Counsel
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STATE OF WASHINGTON )
) ss.
COUNTY OF SPOKANE )

On this day of , 20 , before me, the undersigned, a Notary
Public in and for the State of Washington, personally appeared Todd Mielkeand David Clack to

me known to be the Secretary and Chair of the Spokane Airport Board, and acknowledge the
foregoing instrument to be the free and voluntary act and deed of said Board for the uses and
purposes therein mentioned, and on oath each stated that he was authorized to execute said
instrument.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official
seal the day and year first above written.

Notary Public in and for the
State of Washington, residing

at _Spokane .

My commission expires: .

STATE OF )
) ss.
COUNTY OF )
Onthis day of , 20 , before me, the undersigned, a Notary

Public in and for the Sate of Washington, personally appeared
to me known to be the and acknowledge the foregoing

instrument to be the free and voluntary act and deed of said entity for the uses and purposes
therein mentioned, and on oath stated that he was authorized to execute said instrument.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my officia
seal the day and year first above written.

Notary Public in and for the

State of Washington

Residing at Spokane

My commission expires: .
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