
PROFESSIONAL  SERViCES  AGREEMENT

Betiveen  the  Tukivila  Pool  Metropolitan  Park  District  and

GDM  Private  Financial  Solutions

THIS  AGREEMENT  is made between  the Tukxvila  Pool Metropolitan  Park District,  a

Washington  municipal  corporation  "TPMPD,"  and GDM  Private  Financial  Solutions,  }ocated  and
doing  business  at 11100  NE 8th st., Suite 380, Bellevue,  }\A  98004  "Conmctor."

1. DESCRIPTION  OF  IVORK.

(lontractor  shall perfom  the foll.ovving  services  for  the TPMPD,  as requested:

See Exhibit  A.

Contractor  further  represents  that the sep-ices furnished  under  this Agreement  ivill  be

perfomed  diligently  and in accordance  xvith gen.erally  accepted  profess;ona}  practices  within  the

Puget Sound re@orh in effect at the time those services are perfomed.

II.  TERM.  ThisAgreementshallbeeffectiveJanuaryl,2020andshalleominuellntil
Decem'ber  31, 2020 unless earlier  terminated  as provided  herein.

IiL  CO)iPENSATION.  The TPMPD  sbaU pay Conmctor  the fix.ed fees and houriy

rates identified  in Exhibit  A according  to the following  invoice  sched'ule:

Contractor  shall irivoice  the TPMPD  montbly  based on time  and materials  incurred  during

the preceding  mon.th for  sery:ices rertdered  during  the preceding  rnon.th. The TPM'PD  shall

pay all approved  invoices  ivithin  30 days of  receipt.  AN} hour'iy  rates charged  shall remain

tixed  at the riegotiated  rates throughout  the tetm  of  this  Agreement.

IV.  ADDITiONAJ,  WORK.  If, during  the perfomance  of this Ag;ceernent or

subseq.uent to completion  of  the work  under  this  Agreement,  services  other  tban tbose descri.bed

in. Section I are ordered b>i the TPMPD, the Comractor agrees to provide  said services  and the
TPM.PD  agrees to compensate  the Contractor  for  the same according  to ffie method  determined  at

the time  tbe additional  scrvices  are ordered. The Contractor  shall  not  proceed  with  said additional

services  until  such time as the cost for the additional  services  and ffie method  of  payment  are

approved  in  u-riting  by rhe TPMPD.

'%'. INDEPENDENT  CONTRACTOR.  The parties intend that an Independent

Contr:actor-Employer  Relationship  will  be created  by tbis !'geement.  By  their  execution  of  this

Ayeement,  and in  accordance  with C'h. 51.08  RCW,  the  parties  make  tbe  following
representations:
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A.  The  Contractor  has the ability  to control  and direct  the performance  and details  of  its

vaork,  the TPMPD  being  i.nterested  only  in the results  obtained  under  this  Ayeement.

B.  The Contractor  maintains  an.d pays for its ossm place of  business  from w'hich

Contractor's  services  under  this  A(g,reement  ivill  be performed.

C. The Comractor  has an establisbed  and independent  business  that is eligible  for a

business  ded'uetion  for  federal  'income  tax purposes  that existed  'before  the TPMPD

retained  Contractor's  services,  or the Conmctor  is engaged  in an independently

established  trade, occupation,  profession,  or tiusiness  of  the same nature  as that

involved  under  this  Agreement.

D.  TheContractorisresponsi'b1eforfilingastheybecomedueallnecessarytaxdocuments

with  appropriate  federal  and state agencies,  inciuding  the Intemal  Revenue  Service  and

the state Department  of  Reven.ue.

E. The Comractor  has registered  its business  and established  an account  with  the state

Department  of  Revenue  and other  state agencies  as may  be required  by Contractor's

business  and has obtained  a Unified  Business  Identifier  (UBI)  number  from  the St.ate

of  Washington.

F. The  Comtactor  maintains  a set of  books  dedicated  to the expenses  and earnings  of  its

business.

VL  TERMINATION.  The TPMPD  may  terminate  tbis Agyeemem,  with  or  vbrithout

cause,  upon  providing  the Contractor  seven  (7)  calendar  days  written  notice  at its  address  set forth

on the signature  block  of  this  k(geement.  The  Conmctor  may  tenninate  this  Agreemem,  with  or

without  cause,  upon  providing  the  TPMPD  thirty  (30)  calendar  days  written  notice  at its address

set forth  on the signature  block  of  this  Agreement.

VII.  DISCRIMINATION.  The  Comractor  shall not discriminate  against  any

employee,  applicant  for  employment  or any persori  seeking  the services  of  tbe Contt'actor  under

this  Agreement  on the  basis  of  race,  cdor,  religion,  creed,  sex, age, nati.onal  origin,  marital  itatus

or t'he prcsence  of  any sensory,  mental  or  physical  handicap.

VIII.  INDE!!lNIFiCATION.  Contractor  shall  defend,  indemnify  and hold  Uhe TPMPD,

its of:ficers,  officials,  employees,  agents  and volunteers  hartnless  from  any  and all  ciaims.  injuries,

damages,  losses  or suits,  including  all legal  costs  and attorney  fees, arising  out  of  or in connection

with  the Contractor's  performance  of  this Agreement,  except  for  that  portion  of  the injuries  and

damages  cguseA  by the TPMPD's  negligence.  The  TPMPD's  inspection  or acceptance  of  any of

Contractor's  vvork when  completed  shall not be grounds  to avoid  any of  these covenants  of

indernnification.  The  provisions  of  this  section  shall  survive  the expiration  or termination  of  this

A(geement.
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Ill  the  evcnt  Comractor  refuses  tender  of  defense  in  any  suit  or  any  claim,  if  that  tender  was

made  pursuant  to th.i.s in.demnifieation  clause,  and if  that  refusal  is subsequently  detemined  by a

court  having  jurisdiction  (or other  agxeed tribun.al)  to have  been  a tvrongful  retusai  on the

Contractor's  part,  then  Contractor  shall  pay  all the TPMPD's  costs  for  defense,  inciuding  al}

reasonable  expert  witness  fccs  and reasonabie  attorneys'  fees,  plus  the  TPMPD's  legal. costs  and

fees  i.ncurred  because  t!iere  was  a wrongful  refusal  on the  Contractor's  part.

it  is further  speeifieally  and  expressly  understood  that  tbe  indemnifieation  provided

here%n  constitutes  Contractor's  limited  ivaiver  of  immunity  under  industrial  insurance,  TNtle

51 RCIV,  solely  to carry  out  the  purposes  of  this  indernnifieation  clause.  The  Contractor

further  acknowledges  that  Contractor  has  mutually  negotiated  this  viaiver.

IX.  INSURANCE.  The  Conmctor  shall  procure  and  maintain  for  tbe  duration  of  the

Agreement,  insurance  of  the types  and in tbe amounts  described  in Exhibit  B attaclied  and

incorporated  by  this  referencc.

X.  CONFIDENTIALIT\.  In the petformartee  of  the Agreement,  Contractor  may

have  access  to certain  confidential  information.  Comactor  agrees to protcct  confidential

information  of  District  against  any unauthotized  use or disclosure.  Wit)'iout  limitation  of  the

foregoing:

A. Contmctor  will  use sueb confidential  information  solely  for  the  purposes  of  fulfilling

the  job  requirements.

B. Contractor  wil]  disclose  such confidential  information  only  to those  employees,

Consul,tants,  agents  and other  representatives  xvho have  a need  to know  the same  and

ivho  understand  and  acknoiviedge  their  obligation  and willingness  to preserve  and  hold

sueb  confidential  information  in strict  con'fidence.

XI.  CONTRACTOR'S  IVORK  AND  RISK.  The  Comractor  agrees  to comply  svith

alN federal,  state,  and  municipal  law's.  rules,  and  regulations  that  are  noiv  effective  or  in the  future

become  applicable  to Contractor's  business,  equiprtent,  and personnel  engaged  in operations

covered  by  thisAgreement  or  aceruing  out  of  the  perfomance  of  those  services.  All  v;ork  sh'a}l

be done  at Contractor's  osvn risk,  and Contractor  shall  be responsibie  for  any  loss  of  or  damage  to

materials,  tools,  or  other  arti.cles  used  or  held  for  use  in connection  with  the  v;ork.

Xll.  OWNERSHIP  AND  USE  OF  INTELLECTUAL  PROPERTY.  Any  records,

reports,  designs,  files,  documents,  dravvings,  specifications,  dataorinformation,  regard}essofform

or format.  and  all cither  materiais  prepared  or produced  by  the Comractor  in conrection  with  the

sei'iees provided heretmder sball be the property of the TPMPD wbether tbe pro3ect for which
they  u:ere  created  is executed  orriot.  No  confidential  infom"xation  obtained  or  created  by  Contractor

shall  be disclosed  to any  person  or  party  other  than  the  TPMPD  withoutthe  TPMPD's  prior  tvritten

consem.
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XIII.  MISCELLANEOUS  PRO\ISIONS.

A.  Conflict  of  Interest.  The Contractor  represents  to the TPMPD  that it has no conflict

of  interest  in perforin.ing  any of  the services  described  herein. In the cverit  that the Contractor  is
asked to perforn'i  services  for a project  with  which  it may have a conflict,  the Conttactor  shall

immediately  disclose  such potential  conflict  to the TPMPD.

B. Non-u"aiverofBreach.  ThefailureoftheTPMPDtoinsistuponstrictpcrformance

of  any of  the covenants  and agreements  contained  in t'his Agreement,  or to exercise  any option

conferred  by Uhis Agyeernent  in one or more  instances  shall not be construed  to 'be a vaiver  or

reiinquis'hment  of  tbose covenan.ts, agreements  or options,  and the same shall  be and remain  in fuil

force  and effect.

C. Reso}11tion  of  Disputes  and Governing  Laua. This  Ayeement  shall  be governed  by

and construed  in accordancc  ivith  the }aws of  the State of  'vVashington.  If  the parties  are unable  to

settJe mxy  dispute,  differencc  or claim  arising  from  the parties'  performance  ofthis  Agreement,  the

exclusive  means of  resoliing  that dispute,  difference  or claim,  shall only be by filing  suit

exeiusively  under the venue, rules and jurisdiction  of  tbe King  County  Superior  Court,  King

County,  Was'hington,  unless the parties agyee in writing  to an alternative  dispute  resolution

process.  in any claim or laivsuit  for damages ari.sing from the parties'  perfomance  of  this

Agreement,  eacb party  sball pay all its legal costs and attorney's  fees incurred  in defending  or

bringing  such ciaim  or law-suit, incl'uding  all appeals. in addition  to any ot'her recovery  or award

provided  by law;  , boss;ev-er.  riothing  in this paragraph  sball be construed  to limit  the

TPMPD's  riglyt  to indemnification  under  Section  VII  of  this Agreement.

D. Written  Notice.  All  communications  regarding  tbis Agyeeme,rit  shall  be sent to the

parties  at the addresses listed on the signature  page of  the Agreemem,  unless notified  to the

corxtxary. Any  written  notice  hereunder  shall become  effective  three (3) business  days after the

date of  mailing  by rcgistered  or certified  mail,  and shall  be deemed sufficiently  given  if  sent to the

addressee at the address stated in this Ag;reemem  or such other  address as may be hereafter

specified  in writing.

E. Assignment.  Any  assignment  of  this Agreemerit  by either  party  without  t'he wrritten

consent  of  the non-assigning  party  shall  be void.

F. Modification.  No wai.ver, alterati.on., or modification  of  any of  the provisions  of

thi.s Agreement  shall be binding  uniess in writing  and signed by a duly  authorized  representative

of  the TPMPD  and Conmctor.

G. Entire  Aqcement.  The written  provisions  and tezs  of  this Agreement,  together

vvith any Exhibits  attached  hereto,  shall superseAe all prior  verbal  statements  ofany  officer  or oth.er

representative  ofthe  TPMPD,  and such statements  shall  not be effective  orbe  con.strued  as entering

into or forining  a part of  or altering  in any manner  this Agreement.  Sliould  any language  in any
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oftheexhibitstotisAgreanentoonflidwithanylanguageoontainedin  this  Agreanent,  ffietems

of  this A@eement  smll prevail.

1. Contact  with  a competent  thud partypayroll  savice  provider.

2. Install and operate a POS system that inte@aates wiffi our mutuaN needs.

3. Timeiy  pay  for  our  savices  as set fordi  in  this  letter.

IN WffNESS,  the parties below execute tNais A@eememt,  wWeb sham become
effective  on €1!ae last  daite  entered  below.

 CONTRACTOR:

i

i y
.BY:  ............ ,, ,,,.,,,,,,,,,, _,

TUK1\ILA  POOL  METROPOLITAN  I
PARK  DISTRICT:

BY=  *,  '
Alan  Dance,  CPA

,BhloB:tz/aato/:H

a Chri'stine'm;uff6r, Board"Pffiesident--=""""""""" I
I

DATE: 7xlq  IB/'7
--- ---------/  '  " """""""""""""""""""-"""'-'---'--'  """"' ' - f  "  - -  I  "  "  "  "  "  ' "  "  '= '      '   
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EXHIBIT  A SCOPE  OF  WORK

Assistance  on  an hourly  basis  with  any  or  all  of  the  following:

1.  Quarterly  Financial  Statement  Revievv

2.  Year  End  Balance  Sbeet  Res;ievv

3.  SA.0  Annual  Report

4.  SAO  Bi-Annual  Audit

5.  Annual  1099!1096  Filings

6.  Consultation  &  Communications

Hourly  billing  rates  as follows:

Alan  Dance  (CPA)  - $300i/Hour

GDM  Staff-  $125-S175/hour

Historical  Billings  for  2020  Budget  Consideration

2016  - $6,521

2017-$8.818

2018  - S4.,225

2019-YTD  (1U20,'2019)  - Sl,757.75
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EXHIBIT  BINSURANCE  REQUIREMENT

The  Contractor  shall  be responsibie  for  maintaining.  during  the tem  of  this  Agyeement  and

at its sole  cost  and cxpense.  the types  of  insurance  coverage  and in the amounts  described

belo'ur.  The Contractor  shall furnish  evidence,  satisfactory  to th.e TPMPD,  of  all such

policies  ivith  an insurer  acceptable  to the TP!'vlPD.  During  tbe term  hereof,  the Contractor

shall  take  out  and maintai.n  in fuii  force  and effect  the following  insurance  policies:

a. Comprehensive  general  }iability  (CGL)  in.suranee with  a }imit  of  not less t}ian

Sl,000,000  per  eac'h occurrence.  Xf such CGL  insurance  contains  aggregate  }imits,  the

General  kggyegate  limit  shall be at least tv:ice  the "each  occ'urrence"  limit.  CGL

insurance  shall  be ii-ritten  on ISO  occurrence  form  CG 00 01 ('or a s'ubstitute  fornn

providing  equivalent  cove;rage),

b. Automobile  liability  insurance  tvith  a limit  not  less than  Sl,000,000  per  accident.  Such

insurance  shall  cover  iiability  arising  out  of"Ansy-  Auto.'i  Autoinobile  liability  coverage

shali  be x#tten  on ISO  form  CA  00 01, or  substitute  liability  fonn  providing  equivalent

coverage.  If  necessary

c. Suc}i  ysaorkmen's  compensation  and other  si.miiar  insurance  as may  be required  by law.

d. Professional  liability  i.nsuranee is required  if  services  dclivered.  pursuant  to this

agreement,  eitber  directly  or indirectly,  involve  or require  providing  professional

services.  Such  coverage  shall  cover  injury  or  loss  resulting  from  Contractors'  rendering

or failing  to render  professional  services.  Comrac!:or  shall  maintain  minimum  limits  no

less 'than Sl,000,000  per incident,  loss, or person,  as applicable.  If  defense  costs are

paid  yvithin  the limit  of  liability,  Comractor  shall  maintain  limits  of  $2,000,000  per

incident,  loss, or person.  as applicable.  If  the policy  contains  a general  aggregate  or

policy  li.mit, it shall be at ieast ttvo times  the incident,  loss or person  limit.  If

professional  liability  insurance  is written  on a "claims  made"  basis,  the policy  shall

provide  full  covetage  for  prior  acts or include  a retroactive  date that precedes  the

effedvve  date  of  tbis  contract.

e. Contractor  agrees  to disclose  the existence  an.d nature  of  any  limiting  endorsement  that

appiies  to any liability  insurance  policy  purchased  in accord  ivith  this  contmct.

f.  Contractor's  insurance  covetage  shall  be p'timary  insurance  as respects  the TPMPD  and

Contraactor  shall provide  documentation  of the primary  nature  of Contractor's

insuranee.Anv  insurance  rnaintain.ed  bv  the T'PMPD  shall  be excess  of!:he  Contractor's

insurance  and shall  not  contribute  with  it,
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