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@ PORT of OLYMPIA

PERSONAL SERVICES CONTRACT
NO. 2024-1046
PORT PENINSULA ACTIVATION

This Contract is made by and between the Port of Olympia, a Washington municipal corporation
(hereafter referred to as the "Port") and Colibri Northwest LLC, UBI 604 646 090, (hereafter
referred to as the "Consultant"), and collectively sometimes referred to as “Parties” or
individually as “Party”.

The Port desires to retain the Consultant to provide to provide assistance promoting economic
vibrancy and community engagement at the Port Peninsula, (the “Services”) which requires
specialized skills and other support capabilities which the Port is not able to provide.

The Consultant has been deemed to possesses the required skills and the necessary capabilities,
including technical and professional expertise, to perform the Services set forth in this Contract.
The Parties agree that this Contract is consistent with applicable statutory and Port policy
requirements.

Recitals
I.  The Washington State Legislature provides authority for Ports to enter into Personal

Services Contracts under Chapter 53.19, of the Revised Code of Washington (RCW);

ll. The Washington State Legislature has empowered Port districts to delegate
administrative powers and duties as they deem proper for the efficient and proper
management of the Port’s operations (RCW 53.12.270);

[ll. The Port's Commission has delegated administrative powers and duties, including the
ability to contract for Personal Services Contracts, to the Executive Director of the Port
through Resolution 2019-06.

IV. Personal Services are defined under RCW 53.19.010 as services provided by a consultant
which involve technical expertise to accomplish a specific study, project, task, or other
work. These activities and products are mostly intellectual in nature.

The Parties agree as follows:

1. Scope of Services

1.1.  The Consultant shall perform such services and accomplish such tasks, including
the furnishing of all materials and equipment necessary for full performance
thereof (the “Services”), as detailed in Exhibit "A".
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1.2.

2. Term.

2.1.

2.2.

@ PORT of OLYMPIA

All Services shall be provided according to the care and skill ordinarily used by
members of the Consultant’'s profession practicing under the same or similar
circumstances at the same time and in the same locality as the Services being
performed.

This Contract is effective upon execution by an Authorized Representative for the
Consultant and the Executive Director of the Port. The Consultant shall begin and
complete the provision of the Services, unless sooner terminated according to
this Contract, as follows:

Commencement Date: December 01, 2024
Completion Date: May 30, 2025

In the event that the mutual execution date is after the commencement date
listed above, the Parties hereby agree that the Commencement date shall be
used as the starting date for this Contract.

3. Compensation and Billing.

3.1.

3.2.

3.3.

The Port shall pay the Consultant $3,000.00 per month, billed on the 1°' of the
month, with a not-to-exceed total for this agreement of eighteen thousand
dollars and zero cents and ($18,000.00) for the initial term of this Contract.

The Consultant agrees to hold the Rates associated with the Contract for the
entirety of the initial term unless amended upon mutual agreement. In the event
that both Parties agree to extension the Consultant may request a revision of
rates. The Port may request documentation of increased costs associated with the
Services provided prior to approval of a revision in Consultant's rates.

No payment shall be made for any Service rendered by the Consultant except for
Services identified in this Contract and directly related reasonable expenses as
determined by the Port. The Consultant will transmit invoices to the Port no more
often than once each month, for the Services and expenses pursuant to this
Contract.

3.3.1. All invoices shall list the actual time (days and/or hours) and dates during

which the Services were performed.
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3.3.2. All invoices are to be sent electronically to Contracts@portolympia.com with

the invoice noting the contract number in order to be deemed complete and
ready for Processing.

4. Amendments/Modifications.

4.1.

4.2.

Any changes to this Contract, after execution, will be made through a mutually
agreed upon Amendment(s) and executed by signature of the appropriate
Authorized Representatives of each Party. Any and all amendments must not
conflict with the Port’s policies at time of execution, or any applicable statutory
requirements. Consultant is responsible for compliance with any statutory
requirements applicable for the work to Consultant’'s work or profession.

In the event that a single or combination of Amendments is issued that will
increase the aggregate value of the Contract in excess of authority delegated to
the Executive Director, the Port must seek approval of the Amendment with the
Commission and make said Amendment at a public meeting. Consultant
understands that this Contract is a public record under the Washington Public
Records Act, RCW 42.56.

5. Information Requests.

The Consultant shall furnish to the Port within a reasonable time such statements,
records, report, data, and information as the Port may request pertaining to the
Services and the Project. Consultant will cooperate with the Port in conjunction
with any audit performed by the Washington State Auditor’s Office.

6. Independent Contractor Relationship.

6.1.

The Parties intend that an independent contractor relationship will be created by
this Contract. The Port is interested primarily in the results to be achieved by the
Services. The implementation of Services will lie solely with the discretion of the
Consultant. No agent, employee, servant or representative of the Consultant
shall be deemed to be an employee, agent, servant or representative of the Port
for any purpose, and the employees of the Consultant are not entitled to any of
the benefits the Port provides for its employees.

6.1.1. The Consultant will be solely and entirely responsible for its acts and for the

acts of its agents, employees, servants, subcontractors or representatives
during the performance of the Services.

6.2.  In the performance of the Services, the Consultant is an independent contractor
with the authority to control and direct the performance of the details of the
2024-1046 - Port Peninsula Activation Page 3 of 10

Legal Approved (01/2023)


mailto:Contracts@portolympia.com

Docusign Envelope ID: 27762CD5-3259-4080-B7F6-D8658E522002

@ PORT of OLYMPIA

Services; however, the results of the Services shall be approved by the Port and
shall be subject to the Port’s general rights of inspection and review to ensure the
satisfactory performances of the Services

6.2.1. Notwithstanding, the Port may, at its sole discretion, require the Consultant to
remove an employee(s), agent(s) or subcontractor(s) from providing the

agreed upon Services.

7. Right to Inspection.

The Port reserves the right to, or have a third party at the Port’s request, inspect,
audit, or review the Services provided in this Contract at any time and determine
the services performed were satisfactory prior to payment.

8. Insurance.

8.1.  The Consultant shall procure and maintain for the duration of the Contract,
insurance against claims for injuries to persons or damage to property which may
arise from, or in connection with, the performance of the Services by the
Consultant, its agents, representatives, or employees.

8.2.  Consultant shall obtain insurance of the types described below:

8.2.1. Professional Liability Insurance appropriate to the Consultants profession,
with limits no less than One Million Dollars ($1,000,000) per claim and One
Million Dollars ($1,000,000) policy aggregate limit.

8.2.2. Workers' Compensation coverage as required by the Industrial Insurance laws
of the State of Washington.

8.2.3. Additional insurance coverage as requested by the Port deemed necessary for
the services to be performed such as, but not limited to, professional errors
and omissions insurance.

8.3. The insurance policies are to contain, or be endorsed to contain, the following
provisions for Automobile Liability, Professional Liability and Commercial General
Liability insurance:

8.3.1. The Consultant’s insurance coverage shall be primary insurance with respect
to the Port. Any insurance, self-insurance, or insurance pool coverage
maintained by the Port shall be excess of the Consultant’s insurance and shall
not contribute with it.
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8.4.

8.5.

@ PORT of OLYMPIA

8.3.2. The Consultant’s insurance shall be endorsed to state that coverage shall not

be cancelled by either Party, except after thirty (30) days prior written notice
by certified mail, return receipt requested, has been given to the Port.

Insurance is to be placed with insurers with a current A.M. Best rating of not less
than A: VII.

Consultant shall furnish the Port with original certificates and a copy of the
amendatory endorsements including, but not necessarily limited to, the
additional insured endorsement, evidencing the insurance requirements of the
Consultant deemed adequate in the Port’s sole discretion before commencement
of the Services.

9. Dispute Resolution. Any controversy or claim arising related to this Contract, or the

breach thereof, shall be subject to dispute resolution as described:

9.1.

9.2.

9.3.

Prior to the initiation of any action or proceeding to resolve disputes between the
parties, both shall make a good faith effort within 10 business days from the time
the dispute first became known to both Parties to resolve any such disputes by
negotiation between representatives with decision-making power, who shall not
have substantive involvement in the matters involved in the dispute, unless the
parties otherwise agree.

Failing resolution under paragraph 10.1 herein, the parties shall attempt to
resolve the dispute through a mediation conducted by a person(s), or
organization experienced in mediation initiated within thirty (30) days from the
date of the request unless extended by Contract of both parties. If the Parties fail
to agree on the appointment of a mediator or mediation service within 10
business days from the date of a mediation request initiated under this
paragraph, the dispute shall be mediated by the Washington Arbitration and
Mediation Service (WAMS) in Seattle, with each Party to bear its own costs,
attorney fees, and one half of the mediation fee.

The positions expressed and mediator's recommendations, if any, shall not be
admissible as evidence in any subsequent proceeding. At all times during the
course of any unresolved dispute between the parties, the Consultant shall
supervise, direct and perform the Work in a diligent and professional manner and
without delay as provided under the terms of the Contract. The good faith
completion of negotiation efforts and mediation pursuant to this Article shall be
a prerequisite to the filing of any litigation. Jurisdiction and venue shall be in the
Thurston County, Washington Superior Court or the Federal District Court for the
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Western District of Washington, depending on the nature of the dispute.
Washington State law shall be applied to any litigation that is brought that arises
out of, is related to, or connected with, this Agreement.

10. Ownership of Property.

10.1.

10.2.

All property furnished by the Port for the use of the Consultant shall remain the
property of the Port.

All documents, including drawings and specifications prepared by the Consultant
pursuant to this Contract, are the instruments of service with respect to the
Services and shall be owned by the Port upon payment of the Consultant fee by
the Port. The Consultant shall provide the Port with both the native file formats
and reproducible copies of all documents, drawings, specifications, and other
work products constituting the instruments of service. The instruments of service
are not intended nor represented by the Consultant to be suitable for reuse by
the Port or others on extensions of the services provided for the Services, or any
other project. Any reuse without written verification or adaptation by the
Consultant will be at the Port's sole risk and without liability or legal exposure to
the Consultant, and the Port shall indemnify and hold the Consultant harmless
from all claims, damages; losses, and expenses including attorney's fees arising
out of or resulting therefrom.

11. Compliance with Laws.

11.1.

11.3.

The Consultant, in the performance of this Contract, shall comply with all
applicable federal, state or local laws and ordinances, including regulations for
licensing, certification and operation of facilities, programs and accreditation, and
licensing of individuals, and any other standards or criteria as described in this
Contract to assure quality of services.

Additionally, the consultant acknowledges and understands their responsibilities
under WAC 415-02-325 in relation to 2008 early retirement factors and will
inform the Port if there is a conflict.

The Consultant specifically agrees to pay any applicable business and occupation
(B&O) taxes that may be due on account of this Contract, as well as any other tax
or fee related to the Consultant’s business.

12. Nondiscrimination.
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12.1.

12.2.

12.3.

@ PORT of OLYMPIA

In In the performance of this Contract, Consultant will not discriminate, or allow
discrimination, against any employee or applicant for employment on any of the
following grounds: race, creed, color, national origin, sex, marital status, sexual
orientation, age, honorably discharged veteran or military status, or the presence
of any sensory, mental or physical disability, or the use of a trained dog guide or
service animal by a person with a disability, or any other discrimination
prohibited by law or Executive Order.. Consultant shall take such action with
respect to this Contract as may be required to ensure full compliance with local,
state and federal laws prohibiting discrimination in employment.

Additionally, Consultant will not discriminate against any recipient of any services
or benefits provided for in this Contract on the grounds of race, creed, color,
national origin, sex, marital status, sexual orientation, age, honorably discharged
veteran or military status, or the presence of any sensory, mental or physical
disability or the use of a trained guide dog or service animal by a person with a
disability, or other discrimination prohibited by law or Executive Order.

If any assignment or subcontracting has been authorized by the Port, the
assignment or subcontract shall include appropriate safeguards against
discrimination meeting the requirements of this Contract.

13. Assignment/subcontracting.

13.1.

13.2.

13.3.

The Consultant shall not assign its performance of the Services or any portion of
this Contract without the Port's prior written consent of not less than thirty (30)
days. The Port reserves the right to reject without cause any such assignment.

Any assignment shall be subject to each provision of this Contract and proper
bidding procedures where applicable as set forth in local, state and/or federal
statutes, ordinances and guidelines.

Any technical/professional service subcontract not listed in this Contract, must
have express advance approval by the Port.

14. Maintenance and Inspection of Records.

14.1.

The Consultant shall maintain books, records and documents, which sufficiently
and properly reflect all direct and indirect costs related to the performance of this
Contract and shall maintain such accounting procedures and practices as may be
necessary to assure proper accounting of all funds paid pursuant to this Contract.
These records shall be subject at all reasonable times to inspection, review, or
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14.2.

@ PORT of OLYMPIA

audit, by the Port, its authorized representative, the State Auditor, or other
governmental officials authorized by law to monitor this Contract.

The Consultant shall retain all books, records, documents and other material
relevant to this Contract, for six (6) years after its expiration. The Consultant
agrees that the Port or its designee shall have full access and right to examine
any of said materials at all reasonable times during said period.

15. Termination.

15.1.

15.2.

16. Notice.
16.1.

16.2.

Termination for Convenience. The Port may terminate this Contract, in whole or
in part, at any time, by giving thirty (30) calendar days' written notice to the
Consultant. Upon such termination for convenience, the Port shall pay the
Consultant for all Services provided under this Contract through the date of
termination, as well as any other Services specifically agreed to by the Parties in
writing.

Termination for Cause. If the Consultant fails to perform in the manner called for
in this Contract, or if the Consultant fails to comply with any other provisions of
the Contract and fails to correct such failure or noncompliance within five (5)
business days' written notice thereof, the Port may terminate this Contract for
cause. Termination shall be effective by serving a notice of termination on the
Consultant setting forth the manner in which the Consultant is in default and the
date of the termination. The Consultant will only be paid for Services performed
in accordance with this Contract through the date of termination.

All notices provided for in this Contract shall be sent by certified mail to the
addresses designated below:

Port Consultant

Contracts Specialist Peter Philips

Port of Olympia Colibri Northwest LLC
606 Columbia St. NW, STE 300 PO Box 13130
Olympia, WA 98501 Des Moines, WA 98198

In the event either Party needs to change the contact for notices, they shall
provide in writing a new contact and the contacts information in writing to the
other Party in a reasonable amount of time.

17. Attorney’s Fees and Costs.
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In any dispute arising from the terms or performance of this Contract, whether a
lawsuit is commencing, the prevailing Party shall be entitled to recover from the
other Party, in addition to any other relief to which such Party may be entitled,
reasonable attorney's fees and other costs incurred in that action or proceeding,
including an appeal.

18. Jurisdiction and Venue.

18.1.

18.2.

This Contract has been and shall be construed as having been made and
delivered within the State of Washington and shall be governed by laws of the
State of Washington, both as to interpretation and performance.

Any action of law, suit in equity, or judicial proceeding for the enforcement of this
Contract or any provisions thereof shall be instituted and maintained only in any
of the courts of competent jurisdiction in Thurston County, Washington, or in the
United States District Court for the Western District of Washington, depending on
the nature of the dispute.

19. Severability.

If any portion of this Contract is held to be invalid or unenforceable for any
reason, such holding shall not affect the validity or enforceability of the
remaining portions of this Contract.

20. Electronic Signature.

An electronic signature may be used with the same force and effect as a
signature affixed by hand, subject to the limitations under state and federal law.

21. Entire Contract.

This Contract, including the Exhibit(s) attached, is the complete and exclusive
expression of the Contract between the Parties and shall bind their successors
and assigns. Any modification of this Contract shall be in writing and signed by
both Parties. Failure to comply with any provision of this Contract shall constitute
a material breach of contract and be cause for termination. The Parties recognize
time is of the essence in the performance of this Contract. The forgiveness or
waiver of the nonperformance of any provision of this Contract does not
constitute a waiver of any subsequent nonperformance by a Party.
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IN WITNESS WHEREOF, the Parties hereto have signed this Contract on the day and year
written below.

THE PORT OF OLYMPIA COLIBRI NORTHWEST LLC
606 Columbia St. NW, STE 300 PO Box 13130
Olympia, WA 98501 Des Moines, WA 98198
Signed by: DocuSigned by:

My andra Switl, — 11/26/2024 Puter P‘A,{u’as 11/26/2024
Alexandra Smith Date Peter Philips Date
Executive Director Founder/CEO
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Port of Olympia Port Peninsula Activation
Proposed Scope of Work for Peter Philips
DRAFT

General Scope of Work

Promote economic vibrancy and community engagement at the Port Peninsula

To maximize the value of the asset to the community, consultant will seek private and public
partners to complement and enhance existing port operations, activating the Port Peninsula as a
destination for recreation, employment and civic engagement.

Specific Activities

Support port staff and consultants in identifying economic development opportunities and
developing community-centric assets to enhance the Port Peninsula as an economic, civic
and recreational destination for the community.

Particularly, but not exclusively, pursue and engage the following: passenger-only ferry
operations, clean marine manufacturing (eg. electric boats and batteries) and small-scale
commercial fishing activity: offboat fish sales and related activity.

Assist port staff and consultants in more general marketing of the Port Peninsula to
appropriate private companies, services providers and public and private partners to locate
on the Port Peninsula to achieve above activation.

Specific Deliverables

Establish regular passenger-only ferry services from Olympia Port Peninsula

o Participate in stakeholder outreach and community engagement to educate and build
support.

e |dentify, engage and coordinate with vessel operations sector to develop operations and
financial model for service.

e |dentify legislators who can help fund service and engage where appropriate.

e Coordinate with other regional passenger vessel initiatives to forge broader coalitions
working work toward common goals that result in ferry service at Port Peninsula.

Short term goal:

e Establish passenger-only pilot to run January through March and/or seasonal run

Ultimate goal:

e Engage long term operator and sustainable funding model for permanent ferry service

e |nstall electric car and ferry charging stations to support both commercial and
community use.

o Establish operating partner(s) for charging stations and car share.

Entice green marine (light-industrial) manufacturing to site facilities on Port Peninsula

e Artemis and Candela are examples of green tech fast ferry and battery technology. They
are among the best early candidates for green marine for the following reasons, which
I’ll communicate to all manufacturing candidates;

Prepared by Peter Philips, Colibri Northwest
Peter@ColibriNW.com (206) 779-2746
www.ColibriNW.com



mailto:Peter@ColibriNW.com
http://www.colibrinw.com/

Docusign Envelope ID: 27762CD5-3259-4080-B7F6-D8658E522002

Port of Olympia Port Peninsula Activation
Proposed Scope of Work for Peter Philips
DRAFT (cont)

(As of 15 November 2024)

o Good coexistence with bike paths, parks and restaurants, as well as current port
operations.

o Ferry passengers and green marine employees drive microbusinesses to serve
them. Those microbusinesses also serve community at large.

o Services the same to serve fish boats and ferries

Short term goal:

Host field trips from Artemis, Candela and others.
Establish Port of Olympia as player in green marine sector
Establish Port of Olympia in the public sector green marine funding discussion

Long term goal:

Establish a clean, maritime-centric artisanal and small-scale manufacturing that
integrates well into the community.

Encourage small fish boats to homeport in Olympia

Secure funding for any minor infrastructure improvements necessary to make off boat
fish sales economically viable for commercial fishermen. (eg ice machine, also
attractive to Farmers Market)

Identify and engage private and public funding partners: grants and private investment
to benefit seafood sales at the Port Peninsula and by extension the Farmers Market.
Solicit commercial fishing commitments for the programs.

Workforce development

Work with New Market Skill Center to establish internships and direct-to-work path
between students and the maritime industry, especially internships related to water taxi
service, expansion of a commercial fishing presence, and the crafts associated with the
operation and maintenance of commercial vessels.

e Vessel construction/maintenance

e \essel operations

e Hospitality and retail

Prepared by Peter Philips, Colibri Northwest
Peter@ColibriNW.com (206) 779-2746
www.ColibriNW.com
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