






B. Usage of Both Equipment and Labor. When the Provider provides both 
equipment and labor, the Provider will protect save and hold harmless and indemnify the 
User and its officers, agents, and employees from all claims, actions, damages, or 
expenses of any nature whatsoever by reasons of the acts or omissions of the User or its 
officers, agents, employees, assigns, contractors , licensees, invitees, or employees 
arising out of or in connection with any acts or activities authorized by this Agreement 
arising out of the use of both the Provider's equipment and labor. In such cases, the 
Provider further agrees to defend the User and its officers, agents, employees, assigns , 
agents, contractors, licensees, invitees, and employees in any litigation, including 
payment of any costs or attorney fees for any claims or action commenced thereon 
arising out of or in connection with the acts or activities authorized by this Agreement. 
This obligation shall not include such claims, costs, damages or expenses which are 
caused by the sole negligence of the User or its officers, agents, employees, assigns, 
contractors, licensees, invitees, or employees. 

C. Waiver of Workers' Compensation Immunity. This hold harmless and 
indemnification shall include any claim made against a party by an employee of another 
party or an employee of an agent or subcontractor of a party even if the party is thus 
otherwise immune from liability pursuant to the Washington workers' compensation 
statute, Title 51 RCW. 

D. Concurrent Negligence. If the claims or damages are caused by or result 
from the concurrent negligence of the Provider and their agents or employees, and the 
User, its agents or employees, and involves those actions covered by RCW 4.24.115, 
both the Provider and the User shall be liable only to the proportional extent of their 
respective negligence. 

All of the foregoing provisions for Indemnification and Hold Harmless in Sections 
7.A-O shall survive the termination of this Agreement. 

8. Insurance: The Parties shall each shall maintain their own insurance and/or self-
insurance for its liabilities arising out of its activities associated with this Agreement as they 
deem reasonably appropriate and prudent. The maintenance of, or lack thereof of insurance 
and/or self-insurance shall not limit the liability of the indemnifying part to the indemnified 
party(s). 

9. Future Support: No party to this Agreement makes any commitment to future 
support and assumes no obligation for future support of any activity contracted for herein, 
except as may be expressly set forth in this Agreement. 

10. Compliance with Laws: Each party hereto, in its performance of this 
Agreement, agrees to comply with all applicable local, State , and Federal laws and 
ordinances. 

11. Relationship of the Parties: No agent, employee or representative of any party 
shall be deemed to be an agent, employee or representative of any other party for any purpose, 
and the employees of one party are not entitled to any of the benefits any other party provides 
to its employees. 

12. Agreement Not For Benefit of Third Parties: This Agreement is entered into 
solely for the benefit of the parties hereto and vests no rights In, or is it enforceable by, any third 
parties. 
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13. Dispute Resolution: In the event any dispute should occur under this 
agreement or related to the performance of any person or equipment, the dispute shall be 
referred to the Information Technology Director of the County and Ellensburg's Energy 
Services Director for resolution. If they are unsuccessful, the dispute shall be referred to the 
Chair of the County commissioners and the Ellensburg City Manager for resolution. If not 
resolved by the Chair of the County commissioners and the Ellensburg City Manager within 
(30) days of referral, either party may pursue such legal actions as it may have available to 
use. 

14. Waiver: A failure by any party to exercise its rights under this Agreement shall 
not preclude that party from subsequent exercise of such rights and shall not constitute a waiver 
of any other rights under this Agreement unless stated to be such in a writing signed by an 
authorized representative of the party and attached to the original Agreement. 

15. Duration and Termination: This Agreement shall commence and be effective 
upon execution, and remain in full force and effect until terminated by agreement of the 
parties, or by written notice of termination given by one party to the other party at least thirty 
(30) days prior to the date of such termination. 

16. Severability: If any provision of this Agreement or any provIsion of any 
document incorporated by reference shall be held invalid, such invalidity shall not affect 
the other provisions of this Agreement which can be given effect without the invalid 
provision, if such remainder conforms to the requirements of applicable law and the 
fundamental purpose of this agreement, and to this end the provisions of this Agreement 
are declared to be severable. 

17. Entire Agreement - Modification: The written provIsions and terms of this 
Agreement supersede all prior written and verbal agreements and/or statements by any 
representative of the Parties, and those statements shall not be construed as forming a part of 
or altering in any manner this Agreement. This Agreement shall contain the entire Agreement 
between the parties unless modified in writing and signed by authorized representatives of the 
Parties. 

18. Administration: The Information Technology Director of the County shall 
administer this Agreement for the County. The Administrator for Ellensburg shall be Ellensburg's 
Energy Services Director. No new separate legal or administrative entity is created to administer 
the provisions of this Agreement. No fixed assets or personal or real property will be jointly or 
cooperatively purchased , owned, or disposed of pursuant to this Agreement. 

19. Filing: Pursuant to RCW 39.34.040, this Agreement shall be posted on the City 
of Ellensburg and Kittitas County websites and/or filed with the County Auditor. 
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In Witness Whereof, the parties have executed this Agreement this (Sf day of 
<" I_I Vt1lCt1rvJ p ( ,r , 2015. 

APPROVED: CITY OF ELLENSBURG APPROVED: KITTITAS COUNTY 
BOA OF C~OMMISSIONERS 

Rich Elliot, Mayor 

City Clerk 

Approved as to form: 

--
City Attorney 

Kittitas County Deputy Prosecuting Attorney 
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