PROFESSIONAL SERVICES AGREEMENT
FOR
LEGAL SERVICES

This Professional Services Agreement ("Agreement") is dated effective this 1¥ day of
December, 2006. The parties ("Parties") to this Agreement are the City of Federal Way, a
Washington municipal corporation ("City"), and Graham & Dunn PC, a Washington professional
services corporation ("Contractor").

A. The City seeks the temporary professional services of a skilled independent contractor
capable of working without direct supervision, in the capacity of Legal Services; and

B. The Contractoy has the requisite skill and experience necessary to provide such
services.

NOW, THEREF ORE, the Parties agree as follows:
A 1. Services.

Contractor shall provide Legal Services ("Services"), in a manner consistent with the
accepted practices for other similar services, performed to the City's satisfaction, within the time
period prescribed by the City and pursuant to the direction of the City Manager or his or her
designee.

2. Term.

The term of this Agreement shall commence upon the effective date of this Agreement and
shall continue until the completion of the Services, but in any event no later than December 31, 2008
("Term"). This Agreement may be extended for additional periods of time upon the mutual written
agreement of the City and the Contractor.

3. Termination.

Prior to the expiration of the Term, this Agreement may be terminated immediately, with or
without cause, by the City.

4. Compensation.

4.1 Total Compensation. In consideration of the Contractor performing the
Services, the City agrees to pay the Contractor an amount not to exceed Ten Thousand and
No/100 Dollars ($1 0,000.00) calculated on the basis of the hourly labor charge rate schedule
for Contractor's personnel attached hereto as Exhibit "A".




4.3 Contractor Responsible for Taxes. The Contractor shall be solely responsible

for the payment of any taxes imposed by any lawful Jurisdiction as a result of the
performance and payment of this Agreement.

5. Compliance with Laws.

Contractor shall comply with and perform the Services in accordance with all applicable
federal, state, and City laws including, without limitation, all City codes, ordinances, resolutions,
standards and policies, as now existing or hereafter adopted or amended.

6. Warranty.

governmental entities, including but not limited to being registered to do business in the City of
Federal Way by obtaining a City of Federal Way business registration.

7. Independent Contractor/Conflict of Interest.

It is the intention and understanding of the Parties that the Contractor shall be an independent

such may provide a secondary or incidental benefit to the Contractor, shall not be deemed to convert
this Agreement to an employment contract. It is recognized that Contractor may or will be
performing professional services during the Term for other parties; provided, however, that such
performance of other services shall not conflict with or interfere with Contractor's ability to perform
the Services. Contractor agrees to resolve any such conflicts of interest in favor of the City.

8. Indemnification.

8.1 Contractor Indemnification. The Contractor agrees to indemnify, defend and
hold the City, its elected officials, officers, employees, agents, and volunteers harmless from
any and all claims, demands, losses, actions and liabilities (including costs and al] attorney
fees) to or by any and all persons or entities, including, without limitation, their respective
agents, licensees, or representatives, arising from, resulting from, or connected with this
Agreement to the extent caused by the negligent acts, errors or omissions of the Contractor,
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