
  

 

 
MASTER PROFESSIONAL SERVICES AGREEMENT  

 
This Agreement (“Agreement”) is made as of August 14, 2026 (Effective Date), by and between the City of Long Lake, MN, 450 Virginia 
Avenue, PO Box 606, Long Lake, Minnesota 55356, United States, herein referred to as (“Client”) and WSB LLC, 701 Xenia Avenue 
South, Suite 300, Minneapolis, Minnesota 55416, herein referred to as (“Consultant”) to provide professional services (“Services”) by 
Consultant on an as needed basis when specifically requested by Client through a Task Order.   
 
ARTICLE 1 – TASK ORDERS 
Client may at its discretion and as needed request services from Consultant through a Task Order, attached hereto in sample form as 
Exhibit A.  Each Task Order shall include a detailed scope of services (the “Scope of Services”), a method of compensation, and such 
other information as needed for Consultant to perform the Services.  Each Task Order shall become a part of this Agreement and be 
incorporated herein by reference only for that particular scope of services. 
 
ARTICLE 2 – TERM AND PERIOD OF SERVICE 
This Agreement shall be valid for three (3) years from the date of execution.  After the third year, it shall automatically renew unless one 
party gives thirty (30) days notice that they object to the renewal.  An objection to renew shall have the same effect as a termination by 
Client.  The Services described under Scope of Services shall be completed expeditiously and professionally so as to maintain the agreed 
upon schedule.  The schedule may be modified by the parties by agreement or as a result of an excusable delay caused by Force 
Majeure, a Client Delay, or Change in Law or unforeseen conditions at the site. 
 
ARTICLE 3 - COMPENSATION 
Unless otherwise stated in the Scope of Services, Consultant shall perform the work on a time and materials basis and invoice for its 
work monthly.  If not stated in each Task Order, fees will be according to Consultant’s current fee schedule. Fee schedules are valid for 
the calendar year in which they are issued. Each invoice shall include details for the time and reimbursable expenses incurred the previous 
month.  Reimbursable expenses shall include but are not limited to, travel and lodging, mileage, print and plotting charges, shipping 
charges, messenger delivery charges, plus all taxes (including sales taxes), fees, including but not limited to permit, application, testing, 
and recording fees, imposts, or stamps required by State, Federal, Municipal, or other government agencies in the providing of Services.  
 
Client agrees to pay all undisputed invoices within thirty (30) days of receiving same.  Any undisputed invoice not paid within thirty (30) 
days of the original invoice date shall bear interest at the lower of 1.5% per month or the highest rate permitted by applicable law on the 
unpaid balance.   
 
If Client fails to pay any undisputed amount by the applicable due date, Consultant shall have the right to suspend work and withhold 
Instruments of Service (as defined below) until payment in full, including interest, is received. Consultant shall have no liability whatsoever 
to Client for any costs or damages that result from such suspension or withholding of Instruments of Service, and Consultant shall be 
entitled to reimbursement of all costs incurred while work is suspended. If Consultant resumes services after payment by Client, the time 
schedule and fees for remaining Services shall be equitably adjusted.   
 
If Client fails to pay any undisputed amount by the applicable due date, Consultant shall have the right to commence collection efforts, 
and all collection costs incurred by Consultant shall become immediately due and payable to Consultant as such collection costs are 
incurred. Collection costs include, but are not limited to, legal fees, collection agency fees, court costs, and reasonable staff costs for 
Consultant's staff time spent in efforts to collect the overdue balance.       
 
Client's failure to pay Consultant in accordance with this Agreement shall constitute a material breach of this Agreement and shall be 
cause for Consultant to suspend performance or terminate this Agreement.   
 
Client shall identify and disclose to Consultant any disputed portions of Consultant invoices within 30 days of Client's discovery of the 
inaccuracy.  Client and Consultant shall work together in good faith to timely resolve any invoicing or service disputes. 
 
If the Services are suspended by Client for more than thirty (30) consecutive calendar days for reasons within Client's control, Consultant 
shall be compensated for time and expenses incurred in the interruption and resumption of Services. Consultant’s fees for the remaining 
Services and the time schedules shall be equitably adjusted. 
 
ARTICLE 4 - ADDITIONAL SERVICES 
In the event of any changes in the Scope of Services, Client Delay, changed or unforeseen conditions, Change in Law or event of Force 
Majeure, Client agrees to issue an Amendment for Additional Services (“AAS”) to equitably adjust Consultant's fees and the time of 
performance. If Consultant is caused to increase its Scope of Services and Client does not issue an AAS that is acceptable to Consultant, 
compensation for the expanded Scope of Services shall be on an hourly basis according to Consultant's then-current standard rate 
schedule (“Rate Schedule”), plus reimbursable expenses.  
 
A “Client Delay” shall include a delay caused by the Client failing to make timely decisions, a delay in the delivery of Client ordered 
equipment or supplies, or by a Client hired contractor or consultant not timely completing work upon which Consultant’s work is dependent.  
“Force Majeure” is defined below in Article 13.  A “Change in Law” is a change in the applicable laws or regulations applicable to the 
project when the change occurs after the date of the applicable Task Order. 
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ARTICLE 5 - CLIENT’S RESPONSIBILITIES  
Client agrees to provide to Consultant in a timely manner all available information, requirements, and limitations relevant to Consultant's 
performance of its Scope of Services, including, but not limited to, objectives, schedule, constraints and criteria, space requirements,  
flexibility, expandability, special equipment, systems, and site requirements. Client furnished information shall also include data (and 
professional interpretations thereof) prepared by or services performed by others, including where applicable, but not limited to, previous 
reports, core borings, sub-surface explorations, hydrographic and hydrogeologic surveys, laboratory tests and inspection of samples, 
materials and equipment; appropriate professional interpretations of the foregoing data; environmental assessment and impact 
statements; property, boundary, easement, right-of-way, topographic and utility surveys; property description; zoning, deed and other 
land use restrictions; and other special data. Consultant may rely on the accuracy of the Client’s supplied information and use such 
information in the development of Consultant’s Scope of Services.  The accuracy of the Client’s information is the Client’s responsibility.  
Client shall update any information it provides if Client becomes aware of any changes in circumstances. Consultant shall endeavor to 
verify the information provided and shall promptly notify the Client if the Consultant discovers that any information or services furnished 
by the Client is in error or is inadequate for its purpose. Client shall also notify the Consultant whenever the Client observes or otherwise 
becomes aware of any defect in construction or design.  
  
Client shall furnish right-of-way entry and continuous unimpaired access to each site subject to a Task Order for Consultant to perform 
its Scope of Services. Client shall also require all utilities with facilities in the Client’s right of way to locate and mark said utilities upon 
request, relocate and/or protect said utilities as determined necessary to accommodate work, submit a schedule of the necessary 
relocation/protection activities to the Client for review and comply with agreed upon schedule. 
  
Where appropriate, Client shall endeavor to identify, remove and/or encapsulate asbestos products or materials or pollutants located in 
the project area prior to accomplishment by the Consultant of any work. 
  
Client shall render decisions in a timely manner pertaining to documents submitted by Consultant to avoid unreasonable delay in the 
orderly and sequential progress of the Services, including acting promptly to approve all pay requests or requests for information by 
Consultant. Client shall furnish the services of other consultants when such services are requested by Consultant and are reasonably 
required by the scope of the project.  
  
Client shall designate a Client Representative with authority to transmit and receive instructions and information, interpret and define the 
Client’s policies with respect to services rendered by the Consultant, and authority to make decisions as required for Consultant to 
complete services. 
  
Client shall provide such legal, accounting and insurance counseling services as may be required by a given project and bear all costs 
incidental to compliance with the requirements of this article. However, nothing in this Agreement should be interpreted to impose a duty 
upon Client to provide such services in representation of or on behalf of Consultant. 
 
ARTICLE 6 - INDEMNIFICATION 
To the fullest extent permitted by law, subject to the limitations set forth below in this Agreement, Client and Consultant shall indemnify 
and hold harmless the other and its respective directors, officers, employees, and representatives from and against all legal liability for 
claims, losses, damages, and expenses to the extent such claims, losses, damages, or expenses are legally determined to be caused 
by the indemnitor's negligent acts, errors, or omissions. Neither party shall have a duty to defend the other party, and no duty to defend 
is created by this Agreement.   
 
ARTICLE 7 – [Reserved]  
      
 
ARTICLE 8 - STANDARD OF CARE 
Consultant will perform the Services in a manner consistent with the level of care and skill ordinarily exercised by members of Consultant’s 
profession currently practicing under similar conditions in the same locale. EXCEPT AS SPECIFICALLY STATED HEREIN, 
CONSULTANT MAKES NO WARRANTIES OR GUARANTEES, EXPRESS OR IMPLIED, RELATING TO CONSULTANT'S SERVICES, 
AND CONSULTANT DISCLAIMS ANY IMPLIED WARRANTIES OR WARRANTIES IMPOSED BY LAW, INCLUDING, BUT NOT 
LIMITED TO, WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 
 
ARTICLE 9 - CONSEQUENTIAL DAMAGES 
NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR LOSS OF PROFITS OR REVENUE; LOSS OF USE OR OPPORTUNITY; 
LOSS OF GOOD WILL; COST OF SUBSTITUTE FACILITIES, GOODS, OR SERVICES; COST OF CAPITAL; OR FOR ANY SPECIAL, 
CONSEQUENTIAL, INDIRECT, PUNITIVE, OR EXEMPLARY DAMAGES. 
 
ARTICLE 10 - DISPUTE RESOLUTION 
If a claim or dispute arises out of or relates to Consultant's Services, this Agreement or any particular Task Order, the parties shall attempt 
in good faith to settle such claim or dispute through direct discussions.   
 
Any claim or dispute arising out of or related to Consultant's Services, this Agreement, or any Task Order (except for collection procedures 
employed by Consultant and those waived or barred as provided elsewhere in this Agreement) that is not resolved by direct discussions 
shall be submitted to mediation as a condition precedent to the institution of legal or equitable proceedings by either party. Either party 
may file a request for mediation. Mediation shall be pursuant to the Construction Industry Mediation Rules of the American Arbitration 
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Association.  The Mediator shall be selected by the parties within fifteen (15) days of the request for mediation. Mediation shall proceed 
in advance of legal or equitable proceedings, which shall be stayed pending the conclusion of mediation for a period of sixty (60) days 
from the date of filing, unless stayed for a longer period by agreement of the parties or by court order. The parties shall share the 
mediator's fee and any filing fees equally.  The mediation shall be held in Minneapolis, Minnesota or Long Lake, Minnesota. 
 
Notwithstanding the foregoing, if a claim or dispute between the parties involves, relates to, or is the subject of a mechanic's lien or 
construction lien arising out of Consultant's Services, Either Party may proceed in accordance with applicable law to comply with all 
statutory requirements, including those related to lien notice and filing deadlines, prior to the commencement or conclusion of mediation 
or other form of alternative dispute resolution agreed to by the parties.    
 
ARTICLE 11 - TERMINATION 
Either party may terminate this Agreement for convenience and without cause upon twenty-one (21) calendar days’ written notice.   
 
Either party may terminate this Agreement or any Task Order for cause upon ten (10) calendar days’ written notice for one or more of the 
following reasons: 
 
1. The other party's material breach of this Agreement; 
2. Assignment of this Agreement without the written consent of the other party; 
3. Suspension of the Task Order for more than thirty (30) consecutive calendar days for reasons within Client's control.; 
4. Material changes in the conditions under which this Agreement was executed, the Scope of Services, the nature of the Scope of 
Services under a Task Order, or the failure of the parties to reach an agreement on compensation and/or scheduling adjustments 
necessitated by such changes.    
 
In the event of termination of this Agreement by either party, regardless of the reason for termination, Client shall, within fifteen (15) days 
of termination, pay Consultant in full for all services rendered and costs incurred by Consultant up to the date of termination 
to the extent the services and costs are not disputed by Client.  
 
ARTICLE 12 - INSURANCE 
Consultant shall carry the following insurance: 
 
Workers Compensation         Statutory 
Employers Liability                 $1,000,000 
General Liability                      $1,000,000 Each Occurrence/ $1,000,000 Aggregate 
Automobile Liability               $1,000,000 Combined Single Limit 
Professional Liability              $3,000,000 Per Claim/ $3,000,000 Annual Aggregate 
  
General Liability shall name the Client as an additional insured.  The insurer agrees to give thirty (30) days’ written notice in the event of 
cancellation by the insurer. 
 
ARTICLE 13 - MISCELLANEOUS 
 
A. WORK PRODUCT / DOCUMENT OWNERSHIP 

Unless Client requests otherwise, Consultant will provide its documents and materials both in a hard copy and in an electronic 
format.  Because electronic documents may be modified intentionally or inadvertently, Client agrees that Consultant will not be 
liable for any losses or damages resulting from any change in an electronic document after Consultant transmits it to Client. All 
documents, including reports, drawings, calculations, specifications, CADD materials, computers software or hardware or other 
work product prepared by Consultant pursuant to this Agreement are Consultant’s Instruments of  Services for use with respect 
to the project associated with the particular Task Order and, unless otherwise provided, Consultant shall be deemed the owner 
of these Instruments of Service and shall retain all common law, statutory and other reserved rights, including copyright except 
that Consultant grants to Client a permanent, irrevocable license to utilize such Instruments of Service for Client's purposes. If 
Client has paid Consultant in full for its Services, Client shall be permitted to retain copies, including reproducible copies, of 
Consultant’s Instruments of Service for Client’s information, reference and use in connection with the project associated with the 
Task Order or other projects as deemed appropriate by Client.  If Client utilizes Consultant's Instruments of Service other than 
in connection with the project associated with the Task Order, Client shall, to the fullest extent permitted by law, indemnify and 
hold harmless Consultant, its directors, officers, agents, and employees from all claims arising out of the reuse or misuse of 
such Instruments of Service. Under no circumstances shall transfer of the Consultant's Instruments of Service be deemed a sale 
by the Consultant, and the Consultant makes no warranties, either express or implied, of merchantability and fitness for any 
particular purpose. 
 
Copies of documents that may be relied upon by Client are limited to the printed copies (also known as hard copies) that are 
signed or sealed by Consultant.  Files in electronic format furnished to Client are only for convenience of Client. Any conclusion 
or information obtained or derived from such electronic files will be at the user’s sole risk. Consultant makes no representations 
as to long term compatibility, usability or readability of electronic files. 
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B. HAZARDOUS MATERIALS 

Client represents to Consultant that for each issued Task Order, no hazardous materials exist at the Task Order project site.  If 
there are hazardous materials at a particular site, the Client must inform Consultant of the type, quantity, and location of such 
hazardous materials to the extent known by Client.  If hazardous materials are discovered at a particular site, then Consultant 
will notify the Client and, to the extent required by law, notify the appropriate governmental authority.  If Consultant or any other 
entity encounters hazardous materials at a particular site then Consultant may without any liability to Client or any other entity 
suspend services until such time as Client retains the appropriate entities to identify and (as appropriate) abate, remediate, or 
remove the hazardous material.  Client agrees that Consultant has been retained to perform professional services and shall not 
be required to become an arranger, operator, generator, or transporter of hazardous material (as defined by law).  Client hereby 
agrees to indemnify, and hold harmless Consultant for all claims losses and damages arising out of the existence of hazardous 
materials on a particular site associated with a Task Order. 

 
C. UNDERGROUND UTILITY AND STRUCTURE CLEARANCE 

Where requested by Client, Consultant will perform customary research to assist Client in locating and identifying subterranean 

structures or utilities.  However, Consultant may reasonably rely on information from the Client and information provided by local 

utilities related to structures or utilities and will not be liable for damages incurred where Consultant has complied with the standard 

of care and acted in reliance on that information.  The Client agrees to waive all claims and causes of action against the Consultant 

for claims by Client or its contractors relating to the identification, removal, relocation, or restoration of utilities, or damages to 

underground improvements resulting from subsurface penetration locations established by the Consultant. 

D. THIRD-PARTY RELIANCE 
All Services provided by Consultant are for Client's and Consultant's sole benefit and exclusive use with no third-party 
beneficiaries intended. Reliance upon the Services and any work product is limited to Client and is not intended to benefit any 
third party. 
 

E. CONSTRUCTION SERVICES 
If requested by Client in the Scope of Services or AAS, Consultant shall visit the relevant site during construction to become 
familiar with the progress and quality of the contractors’ work and to determine if the work is proceeding, in general, in accordance 
with plans, specifications or other contract documents prepared by Consultant for the Client.  The Client has not retained the 
Consultant to make detailed inspections or to provide exhaustive or continuous review and observation of the contractor’s work. 
Consultant does not guarantee the performance of, and shall have no responsibility for, the acts, errors or omissions of any 
contractor, subcontractor, supplier or any other entity furnishing materials or performing any work on the particular site. 

Unless directed in a Task Order or by separate agreement, Client acknowledges Consultant will not direct, supervise or control 
the work of contractors or their subcontractors, nor shall Consultant have authority over or responsibility for the contractors 
means, methods, or procedures of construction. Consultant’s services do not include review or evaluation of the Client’s, 
contractor’s or subcontractor’s safety measures, or job site safety.  Job site safety shall be the sole responsibility of the contractor 
who is performing the work. 

For Client-observed projects, the Consultant shall be entitled to rely upon and accept representations of the Client’s observer.  
If the Client desires more extensive project observation or full-time project representation, the Client shall request such services 
be provided by the Consultant as an additional service.  Consultant and Client shall then enter into an AAS detailing the terms 
and conditions of the requested project observation. 

F. SUBMITTALS AND PAY APPLICATIONS 
If the Scope of Services includes the Consultant reviewing and certifying the amounts due the contractor, the Consultant’s 
certification for payment shall constitute a representation to the Client, that to the best of the Consultant’s knowledge, information 
and belief, the contractor’s work has progressed to the point indicated and that the quality of the work is in general accordance 
with the documents issued by the Consultant. The issuance of a certificate for payment shall not be a representation that the 
Consultant has (1) made exhaustive or continuous on-site inspections to check the quality or quantity of the work, (2) reviewed 
construction means, methods, techniques, sequences or procedures, (3) reviewed copies of requisitions received from 
subcontractors and material suppliers and other data requested by the Client to substantiate the contractor’s right to payment, 
or (4) ascertained how or for what purpose the contractor has used money previously paid on account of the contract sum.  
Contractor shall remain exclusively responsible for its work. 
 
If the Scope of Services includes Consultant’s review and approval of submittals from the contractor, such review shall be for 
the limited purpose of checking for conformance with the information given and the design concept.  The review of submittals is 
not intended to determine the accuracy of all components, the accuracy of the quantities or dimensions, or the safety procedures, 
means or methods to be used in construction, and those responsibilities remain exclusively with the Client’s contractor. 

G. JOB SITE SAFETY 
Neither the Services of Consultant, nor the presence of Consultant at the construction site, shall relieve Client, general 
contractor(s), or subcontractor(s) of any of their responsibilities or duties to perform the work in strict accordance with the contract 
documents and to comply with all health and safety precautions required by any regulatory agency. Consultant does not have 
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authority or responsibility to control any construction contractor or its employees in connection with their work or any health or 
safety programs or procedures. Client agrees that contractors and subcontractors are solely responsible for job site safety and 
warrants that this intent shall be carried out in Client's contracts with contractors. Client also agrees that Client and its 
contractor(s), jointly and severally and to the fullest extent permitted by law, shall indemnify, and hold harmless Consultant and 
its employees against any liability related to health, injury, or job site safety.      
 

H. OPINIONS OF PROBABLE COST 
Opinions, if any, of probable cost, construction cost, financial evaluations, feasibility studies, economic analyses of alternate 

solutions and utilitarian considerations of operations and maintenance costs provided for are made or to be made on the basis 

of the Consultant's experience and qualifications and represent the Consultant's best judgment as an experienced and qualified 

professional design firm.  The parties acknowledge, however, that the Consultant does not have control over the cost of labor, 

material, equipment or services furnished by others or over market conditions or contractor's methods of determining their prices, 

and any evaluation of any facility to be constructed or acquired, or work to be performed must, of necessity, be viewed as simply 

preliminary.  Accordingly, the Consultant and Client agree that that proposals, bids or actual costs may vary from opinions, 

evaluations or studies submitted by the Consultant and that Consultant assumes no responsibility for the accuracy of opinions 

of probable construction costs and Client expressly waives any claims related to the accuracy of opinions of probable 

construction costs.  If Client wishes greater assurance as to probable construction cost, Client shall employ an independent cost 

estimator as part of its responsibilities.  

 

I. FORCE MAJEURE 
To the extent any time for performance applies, the affected party shall not be responsible for any delays due to federal, state 
or municipal actions or regulations, acts of foreign governments, strikes or other labor shortages, equipment or material delays 
or shortages, delays in issuing applicable permits, acts or omissions of the other party, inclement weather, pandemic, acts of 
the public enemy, fires, floods, riots, embargos, other acts of God, government shutdown, unforeseen site conditions or any 
other events or causes beyond the control of Consultant. 

 
J. HEADINGS 

The headings used in this Agreement are for convenience only and shall in no way define, limit, or describe the scope or intent 
of this Agreement or any part hereof.  
 

K. ASSIGNMENT 
Neither party may assign this Agreement without the written consent of the other party.  
 

L. ENTIRE AGREEMENT 
This Agreement represents and contains the entire agreement and understanding between the parties with respect to the subject 
matter of this Agreement and supersedes all prior oral and written agreements and understandings.   
 

M. GOVERNING LAW 
The Agreement shall be construed, interpreted, and enforced in accordance with the laws of the state of Minnesota.   
 

N. MODIFICATIONS 
This Agreement may be modified only by a written instrument executed by both parties.   
 

O. WAIVER 
No delay or failure by either party to exercise any right or remedy under this Agreement, and no partial or single exercise of a 
right or remedy, will waive that or any other right or remedy.   
 

P. SEVERABILITY 
Any invalidity or unenforceability of all or part of a provision of this Agreement shall be severable and shall not affect the validity 
or enforceability of the remaining part of that provision or other provisions.     

 
Q. EXECUTION 

This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original and together 
which shall constitute one and the same agreement.  Signatures on this Agreement that are transmitted by fax, email or other 
electronic means shall be valid and binding.   
 

R. NO PERSONAL LIABILITY 
It is intended by the parties to this Agreement that Consultant’s services shall not subject Consultant’s employees, officers or 
directors to any personal legal exposure for the risks associated with this Agreement.  Therefore, and notwithstanding anything 
to the contrary contained herein, the Client agrees that as the Client’s sole and exclusive remedy for any claim, demand or suit 
shall be directed and/or asserted only against Consultant, and not against any of Consultant’s individual employees, officers or 
directors. 
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IN WITNESS WHEREOF, the parties hereto have made and executed the Agreement as of the day and year first above written. 

 
CITY OF LONG LAKE, MN WSB LLC 

 
 
By:  [[DocuSignSignature_1]]     By:  [[DocuSignSignature_2]]    
               

 
Name:  [[DocuSignFullName_1]]     Name:  [[DocuSignFullName_2]]    
  
 
Title:  [[DocuSignTitle_1]]     Title:  [[DocuSignTitle_2]]    
   

 
 

  



  

 

Exhibit A – Sample Task Order  
 

Master PSA Task Order No. [INSERT NO.] 
 
 

This Task Order No. [INSERT NO.] (“Task Order”) is made as of ____________ (“Effective Date”), under the terms and conditions 

established in the Master Professional Services Agreement dated August 14, 2026 (“Master Agreement”), between City of Long Lake, 

MN (“Client”) and WSB LLC (“Consultant”).  This Task Order authorizes and describes the scope and compensation conditions for 

Consultant’s professional services (“Services”) on the project known as: ________ located in ________ (“Project”). 

 
1. SCOPE OF SERVICES: 

 
2. COMPENSATION:  
 
3. ADDITIONAL PROVISIONS:  

 
[None or ADD] 
 
 

This Task Order is executed pursuant to the Master Agreement, effective as of the Effective Date. Execution of this Task Order 
by Client and Consultant authorizes Consultant to carry out and complete the Services described herein in strict accordance with the 
Master Agreement. 
 
 

CITY OF LONG LAKE, MN  WSB LLC 
   
   
By:        By:       
   

 
Name:        Name:       
   

 
Its:        Its:       

 


