
SOOS CREEK WATER & SEWER DISTRICT

MASTER AGREEMENT FOR ENGINEERING ROSTER PROJECT SERVICES

PACE ENGINEERS INC.

THIS AGREEMENT is made and entered
into this 2&1 day of Janug, 202, by and
between Soos Creek Water and Sewer District, a

Washington Municipal Corporation, hereinafter
referred to as DISTRICT, and PACE
ENGINEERS INC., herein referred to as
ENGINEER.

WITNESSETH:

WHEREAS, DISTRICT operates water
supply, storage, and distribution facilities, and
operates sanitary sewage lift stations and sewerage
collection facilities; and

WHEREAS, DISTRICT desires from time
to time to plan for and perform projects for
additional public works facilities within
DISTRICT, either as replacements of existing
facilities, improvements to current facilities, or
future facilities as may be planned and approved
pursuant to DISTRICT’S authority to adopt
comprehensive plans; and

WHEREAS, DISTRICT will require
design, administration, engineering and
environmental compliance and monitoring
services for such facilities; and

WHEREAS, DISTRICT has established
an Engineering Roster for assignment of
engineering services for such projects in
accordance with the tenns of the Resolutions
establishing such Roster, and as amended from
time-to-time; and

WHEREAS, DISTRICT desires to enter

into a Master Agreement for Engineering Roster
Project Services with each of its Roster engineers,
such Master Agreement to de?ne the terms of
engineering services for all projects to which a
Roster Engineer is assigned.
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NOW, THEREFORE, IT IS AGREED
that the terms and conditions under which this
agreement will be effective are as follows:

1. Engagement. DISTRICT hereby
engages the services of ENGINEER to perform
project engineering services as a District Roster
Engineer

2 Acce tance. ENGINEER hereby
accepts the request to provide such services and
agrees to perform all requested reasonable
engineering and environmental compliance and
monitoring services, and will endeavor to perform
in a manner consistent with that degree of care and
skill ordinarily exercised by members of the same
profession, currently practicing under similar
circumstances. ENGINEER shall also exercise
usual and customary professional care to comply
with federal, state, and local laws, District
resolutions, ordinances, and regulations applicable
to the services to be rendered under this
Agreement.

3. Non-exclusive. This contract is
not intended to create a relationship in which
DISTRICT contracts exclusively with
ENGINEER for services, or in which ENGINEER
serves DISTRICT as its sole client.

4. Nature of services. Services
provided to DISTRICT by a Roster Engineer for a
Project are as described in the STANDARD
FORM OF AGREEMENT BETWEEN OWNER
AND ENGINEER FOR PROFESSIONAL
SERVICES, Prepared by ENGINEERS JOINT
CONTRACT DOCUMENTS COMMITTEE,
Copyright ©1997, as amended by DISTRICT to
adapt to the speci?c conditions and circumstances
of District procedures and construction. A copy of
said Agreement, as amended, is attached hereto as



Addendum A to this Agreement, and incorporated
herein by this reference as though fully set forth.

5. Additional Pro'ect Services.
DISTRICT and ENGINEER recognize that the
required services on a project are unique to that
project and will vary between projects.DISTRICT
and ENGINEER also recognize and agree that
services which are not listed in this contract may
be required on various projects. ENGINEER
agrees to provide services requested by
DISTRICT only if said services are within the
expertise of ENGINEER or its sub consu1tant(s).
ENGINEER agrees to assist DISTRICT in
acquiring those services which ENGINEER
declines to provide. All general services, and
services on a project, including preparation of
scope and budget analyses, will be authorized by
DISTRICT by the District Manager and/or a
majority of the Board of Commissioners at a duly
called meeting thereof.

6. Pa ment. When requested by the
District, the Engineer shall prepare a proposed
scope of services and budget for the
assignment. The District will advise when the
proposal is accepted and the Engineer is
authorized to proceed. The District may from time
to time issue assignments through the District’s
Work Order process, or give email or verbal
authorization for assignments, which may include
a request to develop a services scope and budget
or may authorize the Engineer to execute the
assignment on a time and material basis. The
parties agree that the fees for engineering services
for the project shall not exceed the amount set
forth in the proposed budget without prior written
approval by DISTRICT. Any changes to the
proposed budget shall be only as agreed in writing
by the parties. When appropriate, ENGINEER
may propose a ?at fee or lump sum for design
projects for DISTRICT's consideration.
ENGINEER shall submit invoices before noon on

the Friday before the second scheduled Board of
Commissioners Meeting of each month, or on
such other schedule as is mutually agreed upon
between ENGINEER and DISTRICT. Invoices
shall be paid within 15 days “of approval by the
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Board of Commissioners.” The Engineer shall
provide the District a summary of the services
rates charged for all personnel and equipment not
less than armually. The charges from the Engineer
shall be the maximum hourly rates as identi?ed in
the approved rate sheet. The Engineer may
request adjustments to the approved rate sheet
annually during the 4”‘quarter of each year that
will become effective on January 15‘ of the
following year. Adjustments in authorized service
rates are effective only on assignments authorized
after January 15‘of the following year after the
approval of the new rate sheet. All standing
approved scopes and budgets shall be executed
under the service rates and maximum budgets
approved at the time the scope and budget were
approved.

7. LIabI1ilV Insurance Covera:-e.
ENGINEER will, at ENGlNEER’s sole expense,
obtain and maintain during the life of this contract,
a policy of commercial general liability insurance
with combined single limit of not less than
$2,000,000 per occurrence, and a policy of
professional liability insurance, with limit of not
less than $2,000,000 per claim and aggregate, and
placed with an insurer having no less than a Best's
rating of A- and authorized to do business in the
State of Washington. ENGINEER shall ?le with
DISTRICT a certi?cate issued by the insurance
carrier for each said policy showing such
insurance to be in force and adding DISTRICT as
a certi?cate holder, not more than thirty (30) days
following signing of this Agreement. If any policy
of required insurance is written on a claims-made
basis, ENGINEER shall endeavor to maintain
such insurance, if available at a reasonable cost,
for three (3) years following completion of the
services so to be performed. Upon a determination
by ENGINEER that such extended coverage is not
available during any portion of such three (3)
years at a reasonable cost, and no later than thirty
(30) days before the expiration of such coverage,
ENGINEER shall give written notice thereof to
DISTRICT. A failure to obtain and maintain such
insurance or to ?le said certi?cates shall be a
material breach of this Agreement. The Engineer
shall submit certi?cates of insurance con?rming
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the coverages included in this Agreement armually
upon the anniversary date of each policy.
Materials and instruments of service developedby
the Engineer shall remain the property of the
Engineer. Electronic copies of all materials and
instruments of service developed by the Engineer
shall be sent to the District at the completion of
the assignment and resent upon demand. The
Engineer grants the District an exclusive license to

use the materials, drawings, and all other
instruments of service for their purposes. The
District agrees that any use of the of materials
developed on behalf of the District, for purposes
other than the project or assignment completed by
the Engineer on behalf of the District, —shallgrant
the Engineer indemni?cation against any claims
from the District.

8. Indeucndent Enuineer. ENGI-
NEER is and shall be at all times during the term

of this Agreement an independent contractor and
not an employee of DISTRICT. ENGINEER
agrees that it is solely responsible for the payment
of taxes applicable to the services performed
under this Agreement and agrees to comply with
all federal, state, and local laws regarding the
reporting of taxes, maintenance of insurance and
records, and all other requirements andobligations
imposed on it as a result of its status as an

independent engineer. DISTRICT shall not be
responsible for withholding or otherwise
deducting federal income tax or social security or
for contributing to the state industrial insurance or

unemployment compensation programs or
otherwise assuming the duties of an employerwith
respect to ENGINEER, or any employee of
ENGINEER.

9. Dis ute Resolution‘ Mediation.If
any dispute, controversy, or claim arises out of or
relates to this Agreement, the parties agree first to

attempt to settle the dispute by non-binding
mediation with the assistance of a mutually
acceptable professional mediator. The parties shall
bear equally all expenses, exclusive of attorney's
fees, associated with the mediation.

Master Agreement for Engineering Roster Project
Services; PACE ENGINEERS, INC. - Page 3 of 17

10. Attome s' Fees and Costs. In the
event either party shall bring suit against the other
to enforce any provision of this agreement, the
prevailing party in such suit shall be entitled to

recover its costs, including reasonable attorney's
fees incurred in such a suit from the losing party.

11. Termination. This Master
Agreement may be terminated by either party
upon written Notice mailed to the other party by
certified mail, return receipt requested, at their
usual place of business. The effective date of
termination will be the later of either 30 days after
the effective date of the written notice, or at the
completion of any Roster Project then pending.
Engineering Services on Roster Projects may be
terminated prior to completion only in accordance
with paragraph 6.06 of the Standard Form of
Agreement (Addendum A).

12. Notice addresses. The normal
place of business for ENGINEER, and the place to
which all notices or other correspondence by
DISTRICT will be directed in the performance of
this Agreement shall be:

PACE ENGINEERS, INC.
11255 Kirkland Way, Suite 300

Kirkland, WA 98033

Phone Number: (425) 827-2014
Fax Number: (425) 827-5043

Contacts/E-Mail:
Kenneth Nilsen, PE, Sr Principal Engineer

Pamela-Rae Cobley, ENVP SP, Sr Project
Manager

The normal place of business for
DISTRICT, and the place to which all notices or
other correspondence by ENGINEER will be
directed in the performance of this Agreement
shall be the District of?ce, the address of which is
as follows.

kenn aceen rs.c0m



ADDENDUM A TO MASTER AGREEMENT
FOR ENGINEERING ROSTER PROJECT SERVICES

[PEPP LOGO] [ACEC LOGO] [ASCE L000]

NOTICE: This Agreement STANDARD FORM OF AGREEMENT
has been modi?ed from the BETWEEN OWNER AND ENGINEER

Standard Form. Modifi- FOR

cations are indicated within PROFESSIONAL SERVICES

the Agreement. Please read
carefully.

Prepared by

ENGINEERS JOINT CONTRACT DOCUMENTS COMMITTEE

and

Issued and Published Jointly By

PROFESSIONAL ENGINEERS IN PRIVATE PRACTICE

a practice division ofthe
NATIONAL SOCIETY OF PROFESSIONAL ENGINEERS

AMERICAN CONSULTING ENGINEERS COUNCIL

AMERICAN SOCIETY OF CIVIL ENGINEERS

Copyright ©1997

National Society of Professional Engineers
1420 King Street, Alexandria, VA 22314

American Consulting Engineers Council
1015 15th Street N. W., Washington, DC 20005

American Society of Civil Engineers
1801 Alexander Bell Drive, Reston, VA 20191-4344
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STANDARD FORM OF AGREEMENT
BETWEEN

DISTRICT AND ENGINEER
FOR

PROFESSIONAL SERVICES

ARTICLE I--SERVICES OF ENGINEER

1.01 Scope

A. ENGINEER shall provide the Basicand Additional
Services set forth in the Master A eement for En ineerin
Roster Pro'ect Services hereinafter referred to as the “Master
A eement” and the a licable En ineerin Roster Pro'ect
Memorandum hereinafter referred to as the “Pro'ect
Memorandum” herein.

B. Upon this Agreement becoming effective,
ENGINEER is authorized to begin Basic Services as set forth
in the Master A reement and an a licable Roster Pro'ect
Memorandurn—E*hilait—A.

ARTICLE 2 -- DISTRICT'S RESPONSIBILITIES

2.01 General

A. DISTRICT shall have the responsibilities set forth
herein and in the Master A cement-E-ieh-ibit—B.

ARTICLE 3 -- TIMES FOR RENDERING SERVICES

3.01 General

A. ENGINEER’S servicesand compensation
under this Agreement have been agreed to in anticipation of
the orderly and continuous progress of the Project through
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completion. Unless speci?c periods of time or speci?c dates
for providing services are speci?ed in this Agreement,
ENGINEER'S obligation to render serviceshereunder will be
for a period which may reasonably be required for the
completionof said services.

B. If in this Agreement speci?c periods of time for
rendering services are set forth or speci?c dates by which
services are to be completed are provided and if such periods
of time or dates are changed through no fault of ENGINEER,
the rates and amounts of compensation provided for herein
shall be subject to equitable adjustment. If DISTRICT has
requested changes in the scope, extent or character of the
Project, the time of performance of ENGINEER'S services
shall be adjusted equitably.

C. For purposes of this Agreement, the term "day"
means a calendar day of 24 hours.

3.02 Suspension

A. If DISTRICT fails to give written authorization to

proceed with any phase of serviceswithin a reasonableperiod
of time after completion of the immediately preceding phase,
or if ENGINEER'S services are delayed through no fault of
ENGINEER, ENGINEER may, after giving seven, days’
written notice to DISTRICT, suspend services under this
Agreement.

B. If ENGINEER'S services are delayed or suspended
in whole or in part by DISTRICT, or if ENGINEER'S
services are extended by the Contractor's actions or inactions
for more than three months through no fault of ENGINEER,
ENGINEER shall be entitled to equitable adjustment of rates
and amounts of compensation provided for elsewhere in this



Agreement to re?ect, among other things, reasonable costs
incurred by ENGINEER in connection with such delay or
suspension and reactivation and the fact that the time for
performance under this Agreement has been revised.

ARTICLE 4 -- PAYMENTS TO ENGINEER

4.01 Methods of Payment for Services and
Reimbursable Expenses of ENGINEER

A. For Basic Services. DISTRICT shall pay
ENGINEER for Basic Services performed or furnished under
as set forth in the Pro'ect Memorandum

B. For Additional Services. DISTRICT shall pay
ENGINEER for Additional Services performed or furnished
m set forth in the Pro'ect
Memorandum-Exhibit-G.

C. For Reimbursable Expenses. In addition to

payments provided for in paragraphs 4.01.A and 4.01.B,
DISTRICT shall pay ENGINEER in accordance with E
Pro'ect Memorandum-E-xhib-it-Gfor Reimbursable Expenses
incurred by ENGINEER and ENGINEER's Consultants.

4.02 Other Provisions Concerning Payments

A. Preparation ofInvoices. Invoices will be prepared
in accordance with ENGINEER's standard invoicing practices
and in a manner acceptable to DISTMCT._

per—mei=rtl=i=The amount billed in each invoice will be
calculated on the basis set forth in the Pro'ect Memorandum

B. Payment ofInvoices. Invoices are due and payable
within 3_060 days of receipt. If DISTRICT fails to make any
payment due ENGINEER for servicesand expenses withinE
60 days after receipt of ENGINEER's invoice there for, and
funds are available for the Project, the amounts due
ENGINEER will be increased at the rate of 1.0% per month
(or the maximum rate of interest permitted by law, if less)
from said E 60th day; and, in addition, ENGINEER may,
after giving seven days’written notice to DISTRICT, suspend
services under this Agreement until ENGINEER has been
paid in full all amounts due for services, expenses, and other
related charges. Payments will be credited first to interestand
then to principal.

C. Disputed Invoices. In the event of a disputed or
contested invoice, only that portion so contested may be
withheld from payment, and the undisputed portion will be
paid.

D. Payments Upon Termination.

1. In the event of termination under
paragraphs 6.06A 1. b. and 6.06.A.2, ENGINEER will
be entitled to invoice DISTRICT and will be paid in
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accordancewith the Pro'ect Memorandum Baelaibit-Gfor
all services performed or ?imished and expenses
incurred through the effective date of termination.

2. In the event of termination by
DISTRICT for convenience or by ENGINEER for
cause, ENGINEER, in addition to invoicing for those
items identi?ed in paragraph 4.02.D.l, shall be entitled
to invoice DISTRICT and shall be paid a reasonable
amount for servicesand expenses directly attributableto
termination, including those provided or incurred after
the effective date of tennination, including, but not
limited to, reassignment of personnel, costs of
terminating contracts with ENGINEER's Consultants
and other related close-out costs, using methods and
rates for Additional Services set forth in the Pro'ect
Memorandum

E. Records of ENGINEER’s Costs. Records of
ENGINEER's costs pertinentto ENGINEER's compensation
under this Agreement shall be kept in accordance with
generally accepted accounting practices. To the extent
necessary to verify ENGINEER's charges and upon
DISTRICT's timely request, copies of such records will be
made available to DISTRICT at cost.

F. Legislative Actions. In the event of legislative
actions after the Effective Date of the Agreement by any level
of government that impose taxes, fees, or costs on
ENGINEER's services in connection with this Project or
compensationthere for, suchnew taxes, fees,or costs shallbe
invoiced to and paid by DISTRICT as a Reimbursable
Expense to which a Factor of 1.0 shall be applied. Should
such taxes, fees, or costs be imposed, they shall be in addition
to ENGINEER's estimated total compensation.

ARTICLE 5--OPINIONS OF COST

5.01 Opinions of Probable Construction Cost

A. ENGINEER's opinions of probable Construction
Cost provided for herein are to be made on the basis of
ENGINEER's experience and quali?cations and represent
ENGINEER's best judgment as an experienced and quali?ed
professional generally familiar with the industry. However,
since ENGINEER has no control over the cost of labor,
materials, equipment or services fumished by others, or over
the Contractor's methods of determining prices, or over
competitive bidding or market conditions, ENGINEER
cannot and does not guarantee that proposals, bids or actual
Construction Cost will not vary from opinions of probable
Construction Cost prepared by ENGINEER. If DISTRICT
wishes greater assurance as to probable Construction Cost,
DISTRICT shall employ an independent cost estimator as
provided in the Pro'ect Memorandum

5.02 Designing to Construction Cost Limit

A. If a Construction Cost limit is established between
DISTRICT and ENGINEER, such Construction Cost limit



and a statement of ENGINEER'S rights and responsibilities
with respect thereto willbe speci?cally set forth in the Project
Memorandum-E*hilait—F—,"ConstructionCost Limit."

5.03 Opinions of Total Project Costs

A. ENGINEER assumes no responsibility for the
accuracy of opinionsof Total Project Costs.

ARTICLE 6--GENERAL CONSIDERATIONS

6.01 Standards of Performance

A. The standard of care for all professional
engineering and related services performed or fumished by
ENGINEER under this Agreement will be the care and skill
ordinarily used by members of ENGINEER'S profession
practicing under similar circumstances at the same time and
in the same locality. ENGINEER makes no warranties,
express or implied, under this Agreement or otherwise, in
connection with ENGINEER'S services.

B. ENGINEER shall be responsible for the technical
accuracy of its services and documents resulting there from,
and DISTRICT shall not be responsible for discovering
de?ciencies therein. ENGINEER shall correct such
de?ciencies without additional compensation, except to the
extent such action is directly attributable to de?ciencies in
DISTRICT-fumished information.

C. ENGINEER shall perform or furnish professional
engineering and related services in all phases of the Project to
which this Agreement applies. ENGINEER shall serve as
DISTRICT's prime professional for the Project. ENGINEER
may employ such ENGINEER'S Consultants as ENGINEER
deems necessary to assist in the performance or furnishing of
the services. ENGINEER shall not be required to employ any
ENGINEER'S Consultant unacceptable to ENGINEER.

D. ENGINEER and DISTRICT shall comply with
applicable Laws and Regulations, and DISTRICT-mandated
standards. This Agreement is based on these requirements as
of its Effective Date. Changes to these requirements after the
Effective date of this Agreement may be the basis for
modi?cations to DISTRICT's responsibilitiesor to the scope,
schedule, and compensationfor ENGINEER'S services.

E. DISTRICT shall be responsible for, and
ENGINEER may rely upon, the accuracy and completeness
of all requirements, programs, instructions, reports, data and
other information ?imished by DISTRICT to ENGINEER
pursuant to this Agreement. ENGINEER may use such
requirements, reports, data and information in performing or
furnishing services under this Agreement.

F. DISTRICT shall make decisions and carry out its
other responsibilitiesin atimely manner so as not to delay the
services of ENGINEER and shall bear all costs incident
thereto.
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G. Prior to the commencement of the Construction
Phase, DISTRICT shall notify ENGINEER of any variations
from the language indicated in the Pro'ect Memorandum
Exhibit-E,"Notice of Acceptability of Work," or of any other
notice or certi?cation that ENGINEER will be requested to
provide to DISTRICT or third parties in connection with the
Project. DISTRICT and ENGINEER shall reach agreement
on the terms of any such requested notice or certi?cation and
DISTRICT shall authorize such Additional Services as are
necessary to enable ENGINEER to provide the notices or
certi?cations requested under this paragraph.

H. ENGINEER shall not be required to sign any
documents, no matter by whom requested, that would result
in ENGINEER'S having to certify, guarantee or warrant the
existence of conditions whose existence ENGINEER cannot
ascertain. DISTRICT agrees not to make resolution of any
dispute with ENGINEER or payment of any amount due to
ENGINEER in any way contingent upon ENGINEER'S
signing any such certi?cation.

1. During the Construction Phase, ENGINEER shall
not supervise, direct, or have control over the Contractor's
work, nor shall ENGINEER have authority over or
responsibility for the means, methods, techniques,sequences,
or procedures of constructionselected by the Contractor, for
safety precautionsand programs incident to the Contractor’s
work in progress, nor for any failure of the Contractor to

comply with Laws and Regulations applicable to the
Contractor's ?imishing and performing the Work.

J. ENGINEER neither guarantees the performance of
any Contractor nor assumes responsibility for any
Contractor's failure to furnish and perform the Work in
accordance with the Contract Documents.

K. ENGINEER shall not be responsible for the acts or
omissions of any Contractor(s), subcontractor or supplier,or
of any of the Contractor's agents or employees or any other
persons (except ENGINEER'S own employees) at the Site or
otherwise furnishing or performing any of the Contractor's
work; or for any decision made on interpretations or
clari?cations of the Contract Documents given by DISTRICT
without consultation and advice of ENGINEER '

L. The General Conditions for any construction
contract documents prepared hereunder are to be the
"Standard General Conditions of the Construction Contract"
as prepared by the Engineers Joint Contract Documents
Committee (Document No. 1910-8) as modi?ed b
DISTRICT unless DISTRICT and ENGINEER mutually
agree to use other General Conditions as speci?cally
referenced in a Pro'ect Memorandum-E-xhibit-I.By signing a
Pro'ect Memorandum ENGINEER acknowled es that it has
been rovided a co of the form of General Conditions
inco oratin DISTRICT’s modi?cations to be utilized for
the Pro'ect.

M. he parties agree that ENGINEER shall be
indemni?ed to the fullest extent permitted by law for all
claims, damages, losses and expense including attorney's fees
arising out of or resulting from the Contractor's performance



of work including injury to any worker on the job site.
Additionally, ENGINEER shall be named as additional
primary insured(s) by the Contractor's General Liability and
Builders All Risk insurance policies without offset and be
included in any waivers of subrogation, and all Contract
Documents and insurance certi?cates shall include wording
acceptable to the parties herein with reference to such
provisions.

6.02 Authorized Project Representatives

A. Contemporaneous with the execution of a Project
Memormdum , ENGINEER and DISTRICT
shall designate speci?c individuals to act as ENGlNEER's
Pro'ect En ineer and DISTRICT‘s representatives with
respect to the services to be performed or fumished by
ENGINEER and responsibilities of DISTRICT under this
Agreement. Such individuals shall have authority to transmit
instructions, receive information and renderdecisionsrelative
to the Project on behalf of each respective party.

6.03 Design without Construction Phase Services

A. Should DISTRICT provide Construction Phase
services with either DISTRICT's representatives or a third
party, ENGlNEER's Basic Services under this Agreement
will be considered to be completed upon completion of the
Final Design Phase or Bidding or Negotiating Phase as
outlined in the Master A reement—E*hil9it—A.

B. It is understood and agreed that if ENGlNEER's
Basic Services under this Agreement do not include
construction observation, or review of the Contractor's
performance, or any other Construction Phase services,then
DISTRICT assumes all responsibility for interpretationof me
Contract Documents and for construction observation or
review and waives any claims against ENGINEER that may
be in any way connected thereto.

6.04 Use of Documents

A. All Documents are instruments of service in respect
to this Project and ENGINEER shall retain an ownership and
property interest therein (including the right of reuse at the
discretion of ENGINEER) whether or not the Project is
completed.

B. Copies of DISTRICT-fumished data that may be
relied upon by ENGINEER are limited to the printed copies
(also known as hard copies) that are delivered to ENGINEER
pursuant to the Master A eement . Files on
electronic media of text, data, or graphics or of other types
(collectively termed electronic ?les) that are furnished by
DISTRICT to ENGINEER are only for convenience of
ENGINEER. Any conclusion or information obtained or
derived from such electronic ?les will be at the user's sole
risk.

C. Copies of Documents that may be relied upon by
DISTRICT are limited to the printed copies (also known as
hard copies) that are signed or sealed by ENGINEER.
Electronic ?les that are furnished by ENGINEER to
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DISTRICT are only for convenience of DISTRICT. Any
conclusion or information obtained or derived from such
electronic ?les will be at the user's sole risk.

D. Because data stored on electronic media
can deteriorate or be modi?ed inadvertently or otherwise
without authorizationof the data's creator, the party receiving
electronic ?les agrees that it will perform acceptance tests or
procedures within 60 days, after which the receiving party
shall be deemed to have accepted the data thus transferred.
Any errors detected within the 60-day acceptance period will
be corrected by the party delivering the data. ENGINEER
shall not be responsible to maintain documents stored in
electronic media format after acceptance by DISTRICT.

B. When transferring documents in electronic media
format, ENGINEER makes no representations as to long term
compatibility, usability, or readability of documents resulting
from the use of software application packages, operating
systems, or computer hardware differing from those used by
ENGINEER at the beginning of this Project.

F. If there is a discrepancy between the electronic?les
and the hard copies,the hard copies govern.

G. DISTRICT may make and retain copies of
Documents for information and reference in connection with
use on the Project by DISTRICT. Such Documents are not
intended or represented to be suitable for reuse by DISTRICT
or others on extensions of the Project or on any other project.
Any such reuse or modi?cation withoutwrittenveri?cation or
adaptation by ENGINEER, as appropriate for the speci?c
purpose intended, will be at DISTRICT's sole risk and
without liability or legal exposure to ENGINEER, or to
ENGlNEER's Consultants. DISTRICT shall indemnify and
hold harmless ENGINEER and ENGlNEER's Consultants
from all claims, damages, losses, and expenses including
attomeys' fees arising out of or resulting there from.

a - . - . - - . - . . . I

DISTRICT and ENGINEER hereb rant to each other a
ro al free non-exclusive license to re roduce use and
make derivative eneration of electronic media of such ?les
used on DISTRICT ro'ects which are assi ed to
ENGINEE and to inco orate such ?les into additional
drawin s desi ns revisions and u dates for an u oses or
uses as determined b either ENGINEER or DISTRICT.

... _.

6.05 Insurance

A. ENGINEER shall procure and maintain insurance
as set forth in the Master A reement.

B. l 1
. . .
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C. DISTRICT shall require the Contractor to purchase
and maintain general liability and other insuranceas speci?ed
in the Contract Documents and to cause ENGINEER and
ENGINEER‘s Consultants to be listed as additional insureds
with respect to such liability and other insurance purchased
and maintained by the Contractor for the Project.

D. All policies of property insurance shall contain
provisionsto the effect that ENGINEER's and ENGINEER's
Consultants’ interests are covered and that in the event of
payment of any loss or damage the insurers will have no
rights of recovery against any of the insureds or additional
insureds thereunder.

E. ENGmEER shall eaeh-deliver to
DISTRICT the-other-certi?cates of insurance evidencing the
coverages indicated in the Master A eement-E-xhibit-G.Such
certi?cates shall be ?rrnished prior to commencement of
ENGINEER‘s services and at renewals thereafter during the
life of the Agreement.

F. At any time, DISTRICT may request that
ENGINEER, at DISTRICT's sole expense, provideadditional
insurance coverage, increased limits, or revised deductibles
that are more protective than those speci?ed in the Master
A reement . If so requested and if commercially
available, ENGINEER shall obtain, and shall require
ENGINEER‘s Consultants to obtain such additionalinsurance
coverage, increased limits, or revised deductibles for such
periods of time as requested by DISTRICT, and the Master
A reement will be supplemented to incorporate
these requirements.

6.06 Termination

A. The obligation to providefurther servicesunderthis
Agreement for a Pro'ect may be terminated:

1. For cause,

a. by either party upon 30 days written
notice in the event of substantial failure by the
other party to perform in accordancewith the terms
hereof through no fault of the terminating party.

b. by ENGINEER:

1) uponseven
days written notice if ENGINEER reasonabl
believes that ENGINEER is being requestedby
DISTRICT to furnish or perform services
contrary to ENGINEER‘s responsibilities as a
licensed professional; or

2) upon seven days writtennotice
if ENGINEER's services for the Project are
delayed or suspended for more than ninety
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days for reasons beyond ENGINEER's
control.

3) ENGINEER shall have no
liability to DISTRICT on account of such
termination.

c. Notwithstanding the foregoing, this
Agreement will not terminate as a result of such
substantial failure if the party receiving such notice
begins, within seven days of receipt of such notice,
to correct its failure to perform and proceeds
diligently to cure such failure within no more than
30 days of receipt thereof; provided that if and to
the extent such substantial failure cannot be
reasonably cured within such 30 day period, and if
such party has diligently attemptedto cure the same
and therea?er continues diligently to cure the same,
then the cure period provided for herein shall
extend up to, but in no case more than, 60 days
after the date of receipt of the notice.

2. For convenience, by DISTRICT effective
upon the receipt of notice by ENGINEER.

B. The terminating party under paragraphs6.06.A.1or
6.06.A.2 may set the effective date of termination at atime up
to 30 days later than otherwiseprovided to allow ENGINEER
to demobilize personnel and equipment from the Site, to
complete tasks whose value would otherwise be lost, to
prepare notes as to the status of completed and uncompleted
tasks, and to assemble Project materials in orderly ?les.

6.07 Controlling Law

A. This Agreement is to be governed by the law of the
State of Washin on

6.08 Successors, Assigns, and Bene?ciaries

A. DISTRICT and ENGINEER each is hereby bound
and the partners, successors, executors, administrators and
legal representativesof DISTRICT and ENGINEER (and to
the extent permitted by paragraph 6.08.B the assigns of
DISTRICT and ENGINEER) are hereby bound to the other
party to this Agreement and to the partners, successors,
executors, administrators and legal representatives (and said
assigns) of such other party, in respect of all covenants,
agreements and obligations of this Agreement.

B. N ENGINEER may go_t

assign, sublet or transfer any rights under or interest
(including, but without limitation,moneys that are due or may
become due) in this Agreement without the writtenconsent of
DISTRICT the—ethe1=,except to the extent that any
assignment, subletting or transfer is mandated or restrictedby
law. Unless specifically stated to the contrary in any written
consent to an assignment, no assignment will release or
discharge the assignor from any duty or responsibility under
this Agreement.



C. Unless expressly provided otherwise in this
Agreement:

1. Nothing in this Agreement shall be
construed to create, impose or give rise to any duty owed
by DISTRICT or ENGINEER to any Contractor,
Contractor's subcontractor, supplier, other individual or
entity, or to any surety for or employee of any of them.

2. All duties and responsibilitiesundertaken
pursuant to this Agreement will be for the sole and
exclusive bene?t of DISTRICT and ENGINEER and not

for the bene?t of any other party. DISTRICT agrees that
the substanceof the provisions of this paragraph 6.08.C.
shall appear in the Contract Documents.

6.09 Dispute Resolution

A. DISTRICT and ENGINEER agree to negotiate all
disputes between them in good faith for a period of 30 days
from the date of notice prior to invoking the proceduresof113
Master A reement or other provisions of this
Agreement, or exercising their rights under law.

B. I-f—and—tIothe extent that DISTRICT and
ENGINEER have agreed on a method and procedure for
resolving disputes between them arising out of or relating to
this Agreement, such dispute resolution method and
procedure,—if—an3gis set forth in the Master A reementE*la-ilait

6.10 Hazardous Environmental Condition

A. DISTRICT represents to ENGINEER that to the
best of its knowledge a Hazardous Environmental Condition
does not exist.

B. DISTRICT bas disclosed to the best of its
knowledge to ENGINEER the existence of all Asbestos,
PCB's, Petroleum, Hazardous Waste, or RadioactiveMaterial
located at or near the Site, including type, quantity and
location.

C. If a Hazardous Environmental Condition is
encounteredor alleged, ENGINEER shall have the obligation
to notify DISTRICT and, to the extent of applicableLaws and
Regulations, appropriate governmental officials.

D. It is acknowledged by both parties that
ENGINEER's scope of services does not include any services
related to a Hazardous Environmental Condition. In the event

ENGINEER or any other individual or entity encounters a
Hazardous Environmental Condition, ENGINEER may, at its
option and without liability for consequential or any other
damages, suspendperformance of services on the portion of
the Project affected thereby until DISTRICT: (i) retains
appropriatespecialistconsultant(s) or contractor(s) to identify
and, as appropriate, abate, remediate, or remove the
Hazardous Environmental Condition; and (ii) warrants that
the Site is in full compliance with applicable Laws and
Regulations.
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E. DISTRICT acknowledges that ENGINEER is
performing professional services for DISTRICT and that
ENGINEER is not and shall not be required to become an
"arranger," "operator," "generator," or "transporter" of
"hazardous substances," as those terms are defined in the
Comprehensive EnvironmentalResponse,Compensation,and
Liability Act of 1990 (CERCLA), if such "hazardous
substances" are or may be encountered at or near the Site in
connection with ENGINEER's activities under this
Agreement.

F. If ENGINEER's services under this Agreement
cannot be performedbecause of a Hazardous Environmental
Condition, the existence of the condition shall justify
ENGINEER's terminating this Agreement for cause on 30
days notice.

6.11 Allocation of Risks -- Indemni?cation

A. To the fullest extent permitted by law, ENGINEER
shall indemnify and hold harmless DISTRICT, DISTRICT's
of?cers, directors, partners and employees from and against
any and all, costs, losses and damages (including but not
limited to all fees and charges of engineers, architects,
attorneys and other professionals and all court or arbitration
or other dispute resolution costs) caused solely by the
negligent acts or omissions of ENGINEER or ENGINEER's
of?cers, directors, partners, employees, agents and
ENGINEER's Consultants in the performance and furnishing
of ENGINEER's services under this Agreement,‘ and
rovided however that such rovision shall nota l to the
ortion of an such dam e or in'u that results from the

fault of DISTRICT or its of?cers a ents or em lo ees.
"Fault" as herein used shall have the same meanin as set
forth in RCW 4.22.015.

B. With res ectto the erforrnance ofthisA reement
and as to claims a ainst DISTRICT its officers a ents and
em lo ees ENGINEER ex ressl waivesitsimmuni under
Title 51 of the Revised Code of Washin on The Industrial
Insurance Act for in'uries to its em 10 ees and a rees that
the obli ation to indemni defend and hold harmless

rovided for in this ara ra h extends to an claim brou ht
b or on behalf of an em 10 ee of ENGINEER and/or its
subconsultant s . This waiver is mutuall ne otiated b the
parties. This paragraph shall not apply to any damage
resultin from the sole ne li ence of DISTRICT its a ents
and em 10 ees. To the extentan of the dama es coveredb
this ara ra hwere causedb orresulted ?orntheconcurrent
ne li ence of DISTRICT its a ents or em lo ees this
obli ation to indemni and hold harmless is valid and
enforceable onl to the extent of ne li ence of ENGINEE
its of?cers and em 10 ees.

QB. To the fullest extent permitted by law, DISTRICT
shall indemnify and hold harmless ENGINEER.
ENGINEER's officers, directors, partners, employees and
agents and ENGINEER's Consultants from and against any
and all costs, losses and damages (including but not limited to
all fees and charges of engineers, architects, attorneys and
other professionals and all court or arbitration or other dispute
resolution costs) caused solely by the negligent acts or



omissions of DISTRICT or DISTRICT's officers, directors,
partners, employees, and DISTRICT's consultants with
respect to this Agreement or the Project.

DG.To the fullest extent permitted by law,
ENGINEER's total liability to DISTRICT and anyone
claiming by, through, or under DISTRICT for any cost, loss,
or damages caused in part by the negligence of ENGINEER
and in part by the negligence of DISTRICT or any other
negligent entity or individual, shall not exceed the percentage
share that ENGINEER's negligence bears to the total
negligence of DISTRICT, ENGINEER, and all other
negligent entities and individuals.

ED. In addition to the indemnity provided under
paragraph 6.11.B. and to the fullest extent permittedby law,
DISTRICT shall indemnify and hold harmless ENGINEER
and its of?cers, directors, partners, employees, and
ENGINEER's Consultants from and against all costs, losses,
and damages (including but not limited to all fees and charges
of engineers, architects, attorneys, and other professionals,
and all court or arbitration or other dispute resolution costs)
caused by, arising out of or resulting from a Hazardous
Environmental Condition, provided that (i) any such claim,
cost, loss, or damage is attributable to bodily injury, siclcness,
disease, or death, or to injury to or destruction of tangible
property (other than completed Work), including the loss of
use resulting there from, and (ii) nothing in this paragraph
6.1 l.D. shall obligate DISTRICT to indemnify any individual
or entity from and against the consequences of that
individual's or entity's own negligence or willful misconduct.

F. ENGINEER shall not be responsiblefor warranties,
guarantees, fitness for a particular purpose, breach of
?duciary duty, loss of anticipated pro?ts or for economic,
incidental or consequential damages to DISTRICT or any
third party arising out of breach of contract, termination, or
for any other reason whatsoever. Additionally, ENGINEER
shall not be responsiblefor acts and decisions of third parties,
including governmental agencies, other than ENGINEER’s
subconsultants,that impactproject completionand/or success.

6. 12 Notices

A. Any notice required under thisAgreement will be in
writing, addressed to the appropriate party at its address on
the—s+gnatai=e—pagein the Master A reement and given
personally, or by certi?ed mail (return receipt requested), or
by facsimile, or by a commercial courier service. All notices
shall be effective upon the date of receipt.

6.13 Survival

A. All express representations, indemni?cations or
limitations of liability included in this Agreement will survive
its completion or termination for any reason.

6.14 Severability

A. Any provision or part of the Agreement held to be
void or unenforceableunder any Laws or Regulations shallbe
deemed stricken, and all remaining provisions shall continue
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to be valid and binding upon DISTRICT andENGINEER,
who agree that the Agreement shall be refonned to replace
such stricken provision or part thereof with a valid and
enforceable provision that comes as close as possible to
expressing the intention of the stricken provision.

6.15 Waiver

A. Non-enforcement of any provision by either party
shall not constitute a waiver of that provision nor shall it
affect the enforceability of that provision or of the remainder
of this Agreement.

6.16 Headings

A. The headings used in thisAgreement are for general
reference only and do not have special signi?cance.

ARTICLE 7-—DEFINITIONS

7.01 De?ned Terms

A. Wherever used in this Agreement (including the
Exhibits) and printed with initial or all capital letters, the
following terms have the meanings indicated which are
applicable to both the singular and plural thereof:

1. Add tive Mana ement — An a roach
that inco orates monitorin and research to allow

ro'ects and activities includin ro'ects desi ned to
roduce environmental bene?ts to roceed in the face of

some uncertain re ardin conse uences. Ada tive
mana ement has three basic elements: 1 an initial
0 erational decision or ro'ect desi n made in the face
of uncertain about im acts of an action' 2 monitorin
and research to determine im acts of the actions‘ and 3
chan es to the o erations construction ro'ect desi
or miti ation measures in res onse to new information.

2. Addenda -- Written or graphic
instruments issued prior to the opening of Bids which
clarify, correct or change the Bidding Documents.

3. Additional Services -- The services to be
performed for or ?imished to DISTRICT by
ENGINEER in accordance with the Pro'ect
Memormdum .

4. Agreement —- This "Standard Form of
Agreement between DISTRICT and ENGINEER for
Professional Services" as modi?ed b the Master
A reement and including the Pro'ect Memorandum.

5. Application for Payment -- The form
acceptable to ENGINEER which is to be used by the
Contractor in requesting progress or final payments for
the completion of its Work and which is to be
accompanied by such supporting documentation as is
required by the Contract doctunents.



6. A uatic Habitat Best Mana ement

Practices Best Mana ement Practices .” Practices
desi ned to avoid or reduce im acts to a uatic habitat
related activities re uired for the re lacement of water
and sewer facilities and the construction of new water

and sewer facilities.

7. Asbestos -- Any material that contains
more than one percent asbestos and is friable or is
releasing asbestos ?bers into the air above current action
levels established by the United States Occupational
Safety and Health Administration.

8. Basic Services -- The services to be
performed for or fumished to DISTRICT by
ENGINEER in accordance with the Master A cement.

9. Bid -- The offer or proposal of the bidder
submitted on the prescribedform setting forth the prices
for the Work to be performed.

10. Bidding Documents -- The advertisement
or invitation to Bid, instructions to bidders, the Bid form
and attachments, the required form of Bid bond, and the
proposed Contract Documents and Addenda, if any.

11. Change Order -- A document
recommended by ENGINEER, which is signed by the
Contractor and DISTRICT to authorize an addition,
deletion or revision in the Work, or an adjustment in the
Contract Price or the Contract Times, issued on or after
the Effective Date of the Construction Agreement.

12. Com liance Director — Individual
desi nated and directl em 10 ed b DISTRICT who
has the authori to direct actions b the Contractor’s
and ENGINEER’s Com liance Of?cers to ensure Work
occurs in a manner consistent with the A uatic Habitat
Best Mana ement Practices develo ed for the Work and
described in the Contract Documents. DISTRICT’s
Com liance Of?cer shall re ort to Com liance Director
on an actions that ma affect the Contract Time or
Contract Price.

13. Comeliance 0//zcer —- Individuals
desi nated b ENGINEER and/or the Contractor
res onsible for endeavorin to ensure erformance of
the Work occurs in a manner consistent with the A uatic
Habitat Best Mana ement Practices develo ed for the
Work and described in the Contract Documents.
Com liance Of?cers must have successfull corn leted
the Washin on State De artment of Trans ortation’s
WSDOT Construction Site Erosion and Sediment

Control Certi?cation Course or com arable A uatic
HabitatBMP trainin ro rama rovedb DISTRICT.

14. Construction Agreement -- The written
agreement, contained in the Contract Documents
between DISTRICT and the Contractor covering the
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Work to be performed or furnished with respect to this
Project.

15. Construction Cost -- The cost to
DISTRICT to construct those portions of the entire
Project designed or speci?ed by ENGINEER.
ConstructionCost does not include costs of services of
ENGINEER and other design professionals and
consultants, cost of land, rights-of-way,or compensatio

nfor or damages to properties, or DISTRICT's costs for
legal, accounting, insurance counseling or auditing
services, or interest and ?nancing charges incurred in
connection with the Project or the cost of other services
to be provided by others to DISTRICT pursuant to 11

3Pro'ect Memormdum .
Construction Cost is one of the items comprising Total
Project Costs.

16. Contract Documents -- The Construction
Agreement between Owner and Contractor, Addenda
(which pertain to the Contract Documents), Contractor's
Bid (including documentation accompanying the Bid
and any post Bid documentation submitted prior to the
notice of award) when attached as an exhibit to the
Construction Agreement, the notice to proceed, the
bonds, appropriate certi?cations, the General
Conditions, the Supplementary Conditions, Instructions
to Bidders the General re uirements the Speci?cations
and the Drawings as the same are more speci?cally
identi?ed in the Construction Agreement, together with
all Written Amendments, Change Orders, Work Change
Directives, Field Orders and ENGINEER's written
interpretation and clari?cations issued on or after the
Effective Date of the Construction Agreement.
Approved Shop Drawings and the reports and drawings
of subsurface and physical conditions are not Contract
Documents.

17. Contract Price -- The moneys payable by
DISTRICT to the Contractor for completionof the Work
in accordance with the Contract Documents and as
stated in the Construction Agreement.

18. Contract Times-- The numbers of days or
the dates stated in the Construction Agreement to: (i)
achieve Substantial Completion, and (ii) complete the
Work so that it is ready for ?nal payment as evidenced
by ENGINEER's written recommendation of ?nal
payment.

19. Contractor -- An individualor entitywith
whom DISTRICT enters into a Construction Agreement
covering Work to be performed or furnished with
respect to the Project.

20. Correction Period -- The time after
Substantial Completion during which the Contractor
must correct, at no cost to DISTRICT, any defective
Work, normally one year after the date of Substantial
Completion or such longer period of time as may be
prescribed by Laws or Regulations or by the terms of



any applicablespecialguarantee or speci?c provision of
the Contract Documents.

21. Defective-- An adjective which when
modifying the word Work refers to Work that is
unsatisfactory, faulty or de?cient, in that it does not

conform to the Contract Documents, or does not meet
the requirements of any inspection, reference standard,
test or approval referred to in the Contract Documents,
or has been damaged prior to ENGINEER's
recommendation of ?nal payment.

22. Documents -- Data, reports, Drawings,
Speci?cations, RecordDrawings, and other deliverables,
whether in printed or electronic media format. provided
or fumished in appropriate phases by ENGINEER to
DISTRICT pursuant to this Agreement.

23. Drawings -- Those parts of the Contract
Documents prepared or approved by Engineer which
graphically show the scope, extent and character of the
Work to be furnished and performed by the Contractor,
and which have been prepared or approved by
ENGINEER and are referred to in the Contract
Documents. Shop Drawings are not Drawings as so
de?ned.

24. E?ective Date of the Construction
Agreement -- The date indicated in the Construction
Agreement on which it becomes effective.

25. E?ectiveDate ofthe Agreement -- The
"dateindicated in the Master A eement
on which it becomes effective.

26. ENGINEER's Consultants -- Individuals
or entities having a contract with ENGINEER to

perform or furnish Basic or Additional Services with
respect to this Project as ENGINEER's independent
professional associates, consultants, subcontractors or
vendors. The term ENGINEER includes ENGINEER's
Consultants.

27. Field Order -- A written order issued by
ENGINEER which directs minor changes in the Work
but which does not involve a change in the Contract
Price or the Contract Times.

28. General Conditions -- That part of the
Contract Document which sets forth terms, conditions,
and procedures that govern the Work to be performed or
furnished by the Contractor with respect to the Project.

29. General Re uirements -- Section B 4 of
the Construction A reement. General Re uirements

ertain to all sections of the S eci?cations.

30. Hazardous Environmental Condition --

The presence at the Site of Asbestos, PCB's, Petroleum,
Hazardous Waste, or Radioactive Materials in such
quantities or circumstances that may present a

Master Agreement for Engineering Roster Project
Services; PACE ENGINEERS, INC. — Page 15 of 17

substantialdanger to persons or property exposedthereto
in connection with the Work.

31. Hazardous Waste -- The term Hazardous
Waste shall have the meaning provided in Section 1004
of the Solid Waste Disposal Act (42 USC Section 6903)
as amended from time to time.

32. Laws and Regulations; Laws or
Regulations -- Any and all applicable laws, rules,
regulations, ordinances, codes, standards, and orders of
any and all governmental bodies, agencies, authorities,
and courts having jurisdiction.

33. Master Agreement — The Master
Agreement for Engineering Roster Project Services
entered into between ENGINEER and DISTRICT upon
ENGINEER’s selection as a District Roster Engineer.

34. Monitor -- To watch observe or check
for a s ecial u ose‘ or to kee track of the
Contractor’s work for oses of rovidin noti?cation
to facilitate the re lation or control of the o eration of
the Contractor without controllin the means or methods
of the Contractor.

35. Observe -— to View for the u ose of
arrivin ata'ud ment.

36. PCB 19-- Polychlorinated biphenyls.

37. Petroleum -- Petroleum, including crude
oil or any fraction thereof which is liquid at standard
conditions of temperature and pressure (60 degrees
Fahrenheit and 14.7 pounds per square inch absolute),
such as oil, petroleum, fuel oil, oil sludge, oil re?ise,
gasoline, kerosene, and oil mixed with other non-
Hazardous Waste and crude oils.

38. Pro 'ectMemorandum—TheEn ineerin
Roster Pro'ect Memorandum a licable to a s eci?c
Pro'ect to which ENGINEER has been assi ed as a
Roster Pro'ect En ineer.

39. Radioactive Materials -- Source, special
nuclear, or byproduct material as de?ned by the Atomic
Energy Act of 1954 (42 USC Section 2011 et seq.) as
amended ?'om time to time.

40. Record Drawings -- The Drawings as
issued for constructionon which ENGINEER has shown
changes due to Addenda or Change Orders and other
infonnation which ENGINEER considers signi?cant
based on the Drawings, Shop Drawings, and other
documents furnished by the Contractor to ENGINEER
and which were annotated by the Contractor to show all
changes made during construction.

41. Reimbursable Expenses -- The expenses
incurred directly by Engineer in connection with the
performing or furnishing of Basic and Additional
Services for the Project for which DISTRICT shall pay



ENGINEER pursuant to the a licable Pro'ect
Memorandum—Eael=ril9itG.

42. Resident-Pro}'ectEngineer-Representatiiae
-- The authorized representativeof ENGINEER, if any,
assigned immediate char e of the en ineerin and
administration of the Pro'ect.

TheResident Project
Engineer will be ENGINEER's agent or
employee and under ENGINEER's supervision.As used
herein, the term Res~ident—Project Engineer
Representative includes any assistants of Resident
Project En ineer agreed to by
DISTRICT. The duties and responsibilities of the
Resident-Project Engineer are as set forth
in the Master A reement .

43. Samples -- Physical examples of
materials, equipment, or workmanship that are
representativeof some portion of the Work and which
establish the standards by which such portion of the
Work will be judged.

44. Shop Drawings -- All drawings,
diagrams, illustrations, schedules and other data or
information which are speci?cally prepared or
assembled by or for the Contractor and submitted by the
Contractor to ENGINEER to illustrate some portion of
the Work.

45. Site -- Lands or areas, indicated in the
Contract documents as being furnished by DISTRICT
upon which the Work is to be performed, rights-of-way
and easements for access thereto, and such other lands
furnished by DISTRICT which are designated for use of
the Contractor.

46. Specifications -- Those portions of the
Contract Documents consisting of written technical
descriptionsof materials, equipment, systems, standards
and workmanship as applied to the Work and certain
administrative details applicable thereto.

47. Substantial Completion -- The time at
which the Work (or a speci?ed part thereof) has
progressed to the point where it, in the opinion of
ENGINEER, is suf?ciently complete in accordancewith
the Contract Documents so that it can be utilized for the
purposes for which it is intended. The tenns
"substantially complete" and "substantially completed"
as applied to all or part of the Work refer to Substantial
Completion thereof.

48. Supplementary Conditions —- The part of
the Contract Documents which amends or supplements
the General Conditions.

49. Total Project Costs -- The sum of the
Construction Cost, allowances for contingencies, the
total costs of services of ENGINEER or other design
professionals and consultants, cost of land, rights-of-
way, or compensation for damages to properties, or

Master Agreement for Engineering Roster Project
Services; PACE ENGINEERS, INC. - Page 16 of 17

DISTRICT's costs for legal, accounting, insurance
counseling or auditing services, or interest and ?nancing
charges incurred in connection with the Project, or the
cost of other services to be provided by others to
DISTRICT pursuant to the Pro'ect Memorandum.

50. Work -- The entire completed
construction or the various separately identi?able parts
thereof required to be provided under the Contract
Documents with respect to this Project. Work includes
and is the result of performing or furnishing labor,
services and documentationnecessary to produce such
constructionand furnishing, installing and incorporating
materials and equipment into the construction, all as
required by the Contract Documents.

51. Work Change Directive -- A written
directive to the Contractor, issued on or after the
Effective Date of the Construction Agreement and
signed by DISTRICT upon recommendation of
ENGINEER, ordering an addition, deletion or revision
in the Work. or responding

wm
to emergencies. A Work Change
Directive will not change the Contract Price or the
Contract Times, but is evidence that the parties expect
that the change directed or documented by a Work
Change Directive will be incorporated in a subsequently
issued Change Order following negotiations by the
parties as to its effect, if any, on the Contract Price or
Contract Times.

52. Written Amendment -- A written
amendment of the Contract documents, signed by
DISTRICT and the Contractor upon recommendationof
ENGINEER on or after the Effective Date of the
Construction Agreement and nonnally dealing with the
nonengineering or nontechnical rather than strictly
construction-relatedaspects of the Contract documents.

ARTICLE 8 - SPECML PROVISIONS

II I 1:

II I ll



H II

V! II

H II

See Master A reement and Pro'ect Memorandum

8.02 Total Agreem ent

A. This Agreement (eens-ist«ing—ef—pages—l—te
———inelusive, together with the Master A reement and Pro'ect

Memorandum-E-xhibi-tsidenti?ed above) constitutesthe entire
agreement between DISTRICT and ENGINEER and
supersedes all prior written or oral understandings. This
Agreement may only be amended, supplemented,modi?ed or
canceled by a duly executed written instrument.

m
I 1.

.
1. , I 1 I 1

written:
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8?/x
Ron Speer, lstrict Manager
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Soos Creek Water and Sewer District
P.O. Box 58039

14616 S.E. 192nd Street
Renton, WA 98058-1039

Phone Number: 253-630-9900
Fax Number: 253-630-5289

E-Mail Address:

13. Effective Date and Duration. The
effective date of this Agreement shall be the date
that the Agreement is signed by the District
Manager, and it shall continue until ENGINEER
ceases to be a Roster Engineer of DISTRICT.
Roster Engineers shall be subject to Chapter 39.80
of the Revised Code of Washington, and their
selection and retention on the Roster shall be
subject to completion of each evaluation by
District of statements of quali?cations to provide
engineering services in accordance with such
Chapter. If DISTRICT selects ENGINEER in
accordance with such Chapter, and upon
agreement of ENGINEER, this Agreement may be
continued by Motion of the Board of
Commissioners at a properly convened public
meeting thereof until completion of the next

review.

14. Access. DISTRICT shall arrange
for access to and make all provisions for
ENGINEER to enter upon public and private
property as required for ENGINEER to perform
services hereunder.

IN WITNESS WHEREOF. the parties
hereto have hereunto set their hands and seals the
day and year ?rst above written.

SOOS CREEK WATER AND SEWER
DISTRICT

Approved by Resolution No.

PACE ENGINEERS INC.

By:

Title:

By:

Title:

Executive Vice President

GHi1l sooscreekcom
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