STANDARD TERMS AND CONDITIONS

1 [DEF\NITIONS. In this section “Contracting Party” shall mean any party that is entering into this
Agreement with the City of La Crosse. “La Crosse” shall mean the City of La Crosse. These iti

1) Commercial General Liabilty Insurance of not less than $1,000,000.00 per occurrence for bodily

shall apply only to thrs sectron ntled ‘Standard Terms and Conditions” and shall not replace, modify or

injury,
2) Automobile Lrabrmy Insurance of not \ess lhan $1,000, 000 00 per occurrence for bodily injury and

y fthis ]

2. [STANDARD OF PERFORMANCE. Contracting Party agrees that the performance of the
services, pursuant to the terms and conditions of this Agreement, shall be performed in a manner
consistent with the degree of care and skill ordinarily exercised by members of the same professions
currently practicing under similar circumstances providing Ilke serwces Contracting Party agrees to
abide by all applicable federal, state and local laws, and and all p of
this

3) Umbrella Liability Insurance of notless than $1, 00,000. peroccurrence lorbodilyrmury. personal
injury and property damage in excess of coverage carried for commercial general liability and
automobile liability;

4) Professional Liability Insurance of not lessthan $1,000,000.00 per claim and annual aggregate; and
5) To the extent that Contracting Party employs any employees or as otherwise required by law,
Workers’ Compensation and Employees’ Liability Insurance with Wisconsin statutory ~ limits.

C
contracting

[mdb1]: N/A - unnecessary as the
parties are defined in C132 Agmt.

3. [FULLY QUALIFIED. C ing Party that all engaged in the
performance of the services set forth in this Agreement shall be fully qualified and shall be authorized
orpermitted under state and local lawto perform the services,|

On the certificate of insurance, La Crosse shall be named as an additional insured on any General
Liability Insurance, Automobile Insurance, and Umbrella Liability Insurance. The certificate must state
the following: The City of La Crosse, its officers, agents, employees, and authorized volunteers shall be
Additional Insureds. Prior to execution of the Agreement, Contracting Party shall file with La Crosse,a

4. bCOPE OF SERVICES. Contracting Party is required to perform, do and carryout in a
satisfactory, timely, and professional manner the services set forth in this The Ct

certificate of insurance signed by the insurer’s representative evidencing the coverage required by this
Agreement. Such evrdence shall include an additional insured endorsement signed by the insurer's

Party is required to furnish all services and labor necessary as indicated in this Agreement, including
without limitation materials, equij supplies, and it The scope of services to be
performed shall include, without limitation, those services set forth in this Agreement. La Crosse may
from time to time request the Contracting Party to perform additional services which are not set forth in
this Agreement. Inthe eventthatsuch arequestis made, the performance of such services shallbe

rep . Ci g Party shall provide La Crosse with a thirty (30) day notice prior to
termination or cancellation of the policy. La Crosse reserves the right to require review and approval of
theactual policy ofinsurance before itexecutes thi |

(e

. [ Comment

[mdb2]: MOVED to 12.2 of C132. |

[mdb3]: MOVED to 12.2 of C132. |

15.  INDEMNIFICATION. To the fullest extent allowable by law, Contracting Party hereby
indemnifies and shall defend and hold harmless, at Contracting Party’s expense, LaCrosse, its elecled

C
Section 2.6

[mdb14]: N/A - Covered by
of C132.

subjecttothe terms, itions and etforthin this Ag: |

and i official members, officers, or or

5. [CHANGE OF SCOPE. The scope of service set forth in this Agreement is based on facts
known at the time of the execution of this Agreement, including, if applicable, information supplied by
Contracting Party. Scope may not be fully definable during initial phases. As projects progress, facts

volunteers, from and against any and all suits, actions, legal or administrative proceedings, claims,
demands, damages, liabilities, losses, interest, attorney'’s fees (including in-house counsel legal fees),
costs and expenses of whatsoever kind, character or nature whether arising before, during, or after

Ci

[mdb4]: N/A - KA is not performing

construction work and additional services

procedures

are already covered in C132.

et - i ofthe and in any manner directly or indirectly caused or contributed
discovered may indicate that the scope must be redefined. Parties shall provide a written rorn whole orinpart,byreason ofany act, omission, fault, ornegligence, whether active orpassive of
tothis gl g il D:m OF of anyone-acting under its direction-or control-oron its behalf in ion with or

6. [COMPENSATION. Contracting Party will be compensated by La Crosse for the services
provided under this Agreement and subject to the terms, conditions and contingences set forth herein.
Payments to Contracting Party for services rendered under this Agreement will be based on itemized
invoices submitted on a monthly basis by the Contracting Party to La Crosse. These invoices must be
itemized to include labor costs and the Contracting Party’s direct expenses, including subcontractor
costs. In addition, such invoices shall show the hours worked by the Contracting Party’s staff and the

rncrdent to the performance of thrs Agreement, regardless if liability without fault is sought to be
imposed on La Crosse. Contracting Party’s aforesaid indemnity and hold harmless agreement shall not
be applicable to any liability caused by the willful misconduct of La Crosse, its elected and appointed
officials, officers, empl or ives or Nothing in this Agreement
shallbe construed as La Crosse waiving its statutory limitation and/orimmunities as setforth inthe
applicable Wisconsin Statutes or other applicable law. This indemnity provision shall survive the

-1 C
1.2 of C132.

[mdb5]: N/A - Covered by Section }

ki
amount of work completed as a percentage of the work to be performed. The final payment of the i lils
il G2l 2ty it ittt et il e gt A~ g Party shall La Crosse, its elected and appointed officials, officers, employees or
fthe ser bythe C Party underthis i of for any-and alllegal expenses and-costs incurred by each.of [mdb6]: MOVED portions of this
them in connection therewith or in enforcing the indemnity herein provided. Contracting Party's sectlon to 11.7.2 of C132 as applicable.
7. [TAXES, SOCIAL SECURITY, INSURANCE AND GOVERNMENT REPORTING. Personal obligation to indemnify shall not be restricted to insurance proceeds, if any, received by La Crosse its 2D
|ncume tax payments, social security contributions, msurance and all other governmental reporting and elected and appainted officials, officers, @ et o
required as a of the C Party receiving payment under this PP v r ‘ [mdb15]: N/A - Covered by
hall be the sol ilty ofthe C Party| 16— NO PERSONAL LIABILITY. Under no ci hall-any. trustee, officer, official, SECUOI‘I 8.1.3 of C132.
: ; ; commissioner, director, member, partner or employee of La Crosse have any personal liability arising
8. [TERMINATION FOR CAUSE. If, through any cause, the Contracting Party shall fail to fulfillin a 0 g P 0 Comment [mdb7]: MOVED to 11.7.2 of
el T e T e orifthe Ci ing|Party shall violata outofthis Agreement, and Contracting Party shallnotseek orclaim any such personalliabilty) C132.
any of the ) hEr of this La Crosse shall have 17.  INDEPENDENT CONTRACTORS. The parties, their employees, agents, volunteers, and
the righ to terminate this Agreement by giving writen notice o the Contracting Party of such representative shall be deemed independent contractors of each other and shallin no way be deemed [ [mdb16]: MOVED to 12.4 of C132. ]
termrnatron and specifyingthe efrectrve dalev elleasl ten (10) days before the effective date uf;uch as a result of this Agreement to be employees of the other. The parties, their employees, agents,
:’a’;;”a’_::gzglg S;ﬁgteu‘g:;has“ f:z‘:g;g g: i?r:lgrsr:?a?eurlchlg;:etzltiartr?é Sst;?v‘i:sé :L;;:e‘rsf!grsnri?vb?tghse‘ volunteers, and representatives are notentitled to any of the benefits thatthe other provides for its
i g » ' The hallnoth i jointagents, jointventurers, orpartners, .
Contracting Party under this Agreement for which compensation has been made or may be agreed to " " loirtagents. P ‘ C [mdb17]: MOVED to 12.5 of C132.

be made shall, at the option of La Crosse, become the property of La Crosse. Notwithstanding the
foregoing, the Contracting Party shall not be relieved of liability to La Crosse for damages sustained by
La Crosse by virtue of this Agreement by the Contracting Party, and La Crosse may withhold any
payments to the Contracting Party for the purpose of setoff unrrl such time as the exact amount of

18.  [GOVERNING LAW. This Agreement and all questions and issues arising in connection

herewith shall be governed by and construed in accordance with the laws ofthe State of Wisconsin.

Venueforany actlon ansrng outoforinany way related tothis Agreememshall beexclusivelyinLa
h

Crosse County, waivesits right to chall r

damages due to La Crosse fromthe C: ing Party i

9. [TERMINATION FOR CONVENIENCE. La Crosse may terminate this Agreement at any time
and for any reason by giving written notice to the Contracting Party of such termination and specifying

19, JURY TRIAL WAIVER. [The parties hereby waive their respective rights to ajury trial on any
claim or cause of action based upon or arising from or otherwise related to this Agreement. This waiver

of C132.

[mdb18]: MOVED portion to 10.1

ofnghtln trial byjuryis given knowingly and voluntarily by the parties andis intended to er

the effective date, at least ten (10) days before the effective date of such Ifthis

is terminated by La Crosse pursuant to this provision, Contracting Party will be paid an amount which
bears the same ratio to the total compensation as the services actually and satisfactorily performed
bear to the total services of the Contracting Party covered by this Agreement, less payments for such
services as were previously made. The value of the services rendered and delivered by Contracting
Party will be determined by La Crosse |

each instance and each issue as to which the right to a trial by jury would otherwise accrue.
Each party is hereby authorized to file a copy of this section in any proceeding as conclusive evidence
ofthis waiver by the other party |

C

2. NOTIFICATION. Contracting Party shalk:

10.  [SAFETY. Unless specifically included as a service to be provided under this Agreement, La
Crosse specifically disclaims any authority or responsibility for general job site safety, or the safety of
persons or property

default, notify La Crosse in writing of such default and set forth the details thereof and the action which
is being taken or proposed to be taken by Contracting Party with respect thereto.

() Promptly notify La Crosse of the commencement of any litigation or administrative proceeding that
would cause any and warranty of C ing Party d in this to be

gk
==
.
[

[mdb19]: MOVED to 10.1 of C132.

Comment
of C132.

[mdb8]: N/A - Covered by Article 9 }
[mdb9]: N/A - Covered by Article 9 }

11 DELAYS. If performance of La Crosse’s obligations is delayed through no fault of La Crosse, La
Crosse shall be entitled to an extension of time equal to the delay.r‘

untrue.
(3) Notify La Crosse, and provide copies, immediately, upon receipt, of any notice, pleading, citation,
complaint, order or decree from any federal, state or local agency.or

C

Conditions.

of C132 and Article 10 of A232 General

[mdb10]: N/A - Covered by 3.13.3

12. bPrNIONS OF COST. Any opinion of costs prepared by La Crosse is supplied for general
guidance of Contracting Party only. La Crosse cannot guarantee the accuracy of such opinions as

body, asserting or alleging a circumstance or condition that requires or may require a financial
contribution by Contracting Party or any guarantor or an investigation, clean-up, removal, remedial

(c

[mdb11]: MOVED to 109 of C132. |

A e Part action or other response by or on the part of Contracting Party or any guarantor under any
U i Jaws; fules; i i rwhich seeks damages or civil; eriminal or puniti -1 C [mdb12]: MOVED to 1.1.15 of
13, JUSE OF LACROSSE PROPERTY. Any property belongingtoLa Crosse being provided for penaltres from or against Con(racllng Party ur] any guarantor for an alleged violation of any C132
i fi i - laws, rules, or
use by Contracting Party shall be used in a responsible manner and only for the purposes provided in L .

Comment [mdb20]: N/A - KA is CM Agent
this Agreement. No changes, alterations or additions shall be made to the property unless otherwise 0 n i o g
J by this 9 \ property 21, SEVERAE\UTY. _Ther J ‘ol this are bl .II;a‘n‘yIErovlrsr‘oAnkor partonhrs‘ not contractor, and C132 addresses all notice

gl h thereof to-any person or haltbe held by a-court of :

to be invalid or for any reason, the i of this Ag| (EEMIEIEIE,

14. [INSURANCE Contracting Parly shall, atits sole expense obtainand maintain in effectatall
i i LIHb the

and the application of such provision or part thereof to other persons or circumstances shall not be
affected lhereby,\

) [Comment

[mdb13]: MOVED to 12.3 of C132.

(c

[mdb21]: Moved to 10.10 of C132. |




22.  [ASSIGNMENT, SUBLET, AND TRANSFER. Contracting Party shall not assign, sublet, or

(1) business day after deposit with a nationally recu?nized overnight courier service, addressed by

transfer its interests or under the provi of this without the prior written name and to the party or person intended as follows:| . {{‘ [mdb33]: MOVED to 12.11 of }
consent of La Crosse. This Agreement shall be binding on the heirs, successors, and assigns of each ) .
party hereto Contracting Party shall provide not less than forty-five (45) days advance written notice of Tothe City: é!m- ?II_W ((::Ierk Copy to: Algt- Cift{ A(t:tomey C132.
an ubletortransfer] ity of LaCrosse ity ofLa Crosse -
g L 400LaCrosse Street 400LaCrosse Street ¢ [mdb22]: N/A - Covered by 10.3 of
23, NOWAIVER. The failure of any party to insist, in any one or more instance, upon performance LaCrosse, Wi 54601 La Crosse, W154601 C132.
ofany oftheterms, c , or ofthisAg hallnotbe asawaiver,or
relinquishment of the future performance of any such term, covenant, or condition by any other party Contracting party shall identify in writing and provide to La Crosse the contact person and address for
hereto but the obhﬂatiun of such other party with respect to such future performance shall continue in notices under this Agreement.
i Eaiclia 34 [\NQUHPUK TION OF PROCEEDINGS AND EXHIBITS. All motions adopted, -|C [mdb23]: MOVED o 1011 Of
24, [SUBCONTRACTING. None ofthe services to be performed under this Agreement shall be granted, minutes documenting such motions and approvals, and plans and specifications submitted in C132.
subcontracted without the prior written approval of La Crosse. If any of the services are subcontracted, conjunction with any and all approvals as granted by La Crosse, including but notlimited to adopted or
the performance of such services shall be specified by written contractand shall be subject to each approved plans or specifications on file with La Crosse, and further including but not limited to all
provision ofthis Agreement. Contracting Party shall be as fully responsible to La Crosse for the acts exhibits as herein, are by herein and are deemed to be the
and omissions of ts subcontractors and of person either directly orindirectly employed by them, as itis contractualobligationof Contracting Partywhetherornot | C [mdb34]: N/A - KA is not the

foractsand ofp directlyemployed byit|

25, [CONFLICTS OF INTEREST. Contracting Party covenants that it presently has no interest and
shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the

of its services C Party further that in the performance of
this Agreement no person having any conflicting interest shall be employed. Any interest on the part of
Contracting Party orits employee mustbe disclosed to La Crosse|

35 ACCESS TORECORDS. C Party, atits Sole expense, shall maintain books, records,

documents and other evidence pertinent to this Ag in with accepted i

professional practices. La Crosse, or any of its duly authorized representatives, shall have access, at

no cost to La Crosse, to such books, records, documents, papers or any records, including electronic,

of Comractmg Party which are pemnem to this Agreement, for the purpose of making audits,
excerpts and |

designer and is not preparing any plans or
specifications.

C [mdb24]: MOVED to 12.6 of C132.

26.  NON-DISCRIMINATION. Pursuantto law, itis unlawful and Contracting Party agrees notto
willfully refuse to employ, to discharge, or to discriminate against any person otherwise qualified
because of race, color, religion, sex, sexual orientation, age, disability, national origin or ancestry,
lawful source ofincome, marital status, creed, or familial status; not to discriminate for the same reason
in regard to tenure, terms, or conditions of employment, not to deny promotion or increase in
compensation solely for these reasons; not to adopt or enforce any employment policy which
discriminates between employees on account of race, color, religion, sex, creed, age, disability,
national origin or ancestry, lawful source of income, marital status or familial status; not to seek such
|nf0rmat|on as to any employee as a condition of employment; not to penalize any employee or

inthe selection of fortraining, solely onthe basis of race, color, religion, sex,
sexual orientation, age\s, disability, national origin or ancestry, lawful source of income, marital status,
creedorfamilial

36. PUBLIC RECORDS LAW. C Party and that La Crosse is
subjectto the Public Records Law of the State of Wisconsin. As such, Contracting Party agrees to
retain all records as defined by Wisconsin Statute § 19.32(2) applicable to this Agreement for a period
of not less than seven (7) years after the termination or expiration of this Agreement. Contracting Party
agrees to assist La Crosse in complying with any public records request that La Crosse receives

to this ,C Party agrees to |ndemmly and hold harmless La
Crosse, its elected and appointed ofﬂcwals officers, empl and forany
liability, including without limitation, attorney fees related to or in any way arising from Contracting
Party’s actions or omissions which contribute to La Crosse’s inability to comply with the Public Records
Law. Inthe event that Contracting Party decides not to retain its records for a period of seven (7) years,
then it shall provide written notice to La Crosse whereupon La Crosse shall take custody of said
records assuming such records are not already by La Crosse. This provision shall survive

( )
- { [mdb351: MOVED to 12.12 of }
( )

Comment [mdb25]: MOVED to 12.7 of C132.

[mdb26]: MOVED to 12.8 of C132.

Contracting Party shall include or cause to be included in each subcontract covering any of the services
to be performed under this Agreement a provision similar to the above paragraph, together with a
clause requiring suchinsertion in further subcontracts that may in turn be made.

27. POLITICAL ACTIVITIES. Contracting Party shall not enga?e in any political activities while in
performance ofany and all services and work under this

thetermination ofthi |

37.  CONSTRUCTION. [‘I’h\s Agreement shall be construed without regard to any presumption or
rule requiring construction against the party causing such instrument to be drafted. This

Comment [mdb36]: MOVED to 12.13 of
C132 with modification.

shall be deemed to have been drafted by the parties of equal bargaining strength. The captions
appearing at the first of each numhered section of this Agreemem are inserted and included solely for

28.  [GOVERNMENTAL APPROVALS. Contracting Party acknowledges that various of the specific
undertakings of La Crosse ibed in this may require appi from the City of La
Crosse Council, City of La Crosse bodies, and/or other public bodies, some of which may require public
hearings and other legal proceedings as conditions precedent thereto. Contracting Party further

that this is subject to appropriation by the La Crosse Common Council. La
Crosse’s obligation to perform under this Agreementis conditioned upon obtaining all such approvals in
the manner required by law. La Crosse cannot assure that all such approvals will be obtained,
however, itagrees to use good faith efforts to obtain such approvals on a timely basis.\

duties, obllgallons orliabilities of the respective parties hereto or in ascertaining intent, if any questions
of intent should arise. All terms and words used in this Agreement, whether singular or plural and
regardless of the gender thereof, shall be deemed to include any other number and any other gender
asthe contextmay require|

C [mdb27]: MOVED to 12.9 of C132.

38. NO THIRD-PARTY BENEFICIARY. Nothing contained in this Agreement, nor the performance
ofthe parties hereunder, is intended to benefit, nor shall inure to the benefit of, any third party.|

Comment [mdb38]: MOVED in part to 10.5 of

( )
( comment [mdb37): MOVED to 13.1 of C132.
{ C132. }

29.  ENTIRE AND SUPERSEDING AGREEMENT. This writing, all Exhibits hereto, and the other

and herein, constitute the entire Agreement between the parties
with respect to the subject matter hereof, and all prior and
understandings of the parties (whether written or oral) are merged herein and made a part hereof. This
Agreement, however, shall be deemed and read to include and incorporate such minutes, approvals,
plans, and specifi as inthis and in the event of a conflict between this
Agreement and any action of La Crosse, granting approvals or conditions attendant with such approval,
the specific action of La Crosse shall be deemed controlling. To the extent that any terms and
conditions contained in this Agreement, all Exhibits hereto, and the other documents and agreement
referenced herein conflict with these Standard Terms and Conditions, the Standard Terms and
Conditions shall take precedence,|

30. AMENDMENT. This Agreement shall be amended only by formal written supplementary
No oral of this shall be given any effect. All amendments to this

39.  [COMPLIANCE WITH LAW. The parties shall comply in all material respects with any and all
0 B |

40.  [FORCE MAJEURE. La Crosse shall not be responsible to Contracting Party for any resulting
losses anditshallnot be a default hereunderifthe fulfillment of any of the terms of this Agreementis
delayed or prevented by revolutions or other civil disorders, wars, acts of enemies, strikes, fires, floods,
acts of God, adverse weather itions, legally req remedial actions, industry-wide
shortage of materials, or by any other cause not within the control of the party whose performance was
interfered with, and which exercise of reasonable diligence, such party is unable to prevent, whether of
the class of causes hereinabove enumerated or not, and the time for performance shall be extended by
the period of delay occasioned by any such cause,|

41 kSOOD STANDING. Contracting Party affirms that it is a company duly formed and validly

~existing and in good standing under the laws of the State of Wisconsin and has the powerand all

necessary licenses, permits and franchises to own its assets and properties and to carry on its
business. Contracting Party is duly licensed or qualified to do business and is in good standing in the

Agreementshallbe in writing executed by both parties |

State of Wisconsin and in all other j in which failure to do so would have a material adverse

3L [IMPLEMENTATION SCHEDULE AND TIME OF THE ESSENCE. Any and all phases and
schedules which are the subject of approvals, or as set forth herein, shall be governed by the principle
thattime is ofthe essence, and modification or deviation from such schedules shall occur only upon
approval of La Crosse. The Mayor, orinthe Mayor's absence, the Council President, shallhave the
ability to postpone any deadline listed herein, up to a maximum of ninety (90) days.]”

32. rTIME COMPUTATION. Any period of time described in this Agreement by reference to a
number of days includes Saturdays, Sundays, and any state or national holidays. Any period of time
described in this Agreement by reference to a number of business days does not include Saturdays,
Sundays or any state or national holidays. If the date or last date to perform any act or to give any
notices is a Saturday, Sunday or state or national holiday, that act or notice may be timely performed or
given on the next succeeding day whichiis nota Saturday, Sunday o state or national holiday.|

effectonits business or condition

Comment [mdb28]: MOVED and modified in
12.10 of C132 - KA understands this
relationship, but must be able to rely on the Clty
representatives to obtain any such necessary
approvals to give full effect to the contract.

Comment [mdb39]: MOVED to 12.14 of

Comment [mdb40]: N/A - Covered by Article
8 of A232 General Conditions.

Comment [mdb29]: N/A - Covered by 13.1 of
C132.

Comment [mdb30]: N/A - Covered by 13.1 of
C132.

42, IAUTHORITY. The persons signing this Agreement warrant that they have the authority to sign
as, oron behalf of, the party for whom they are signing.]

43, EXECUTION OF AGREEMENT. Contracting Party shall sign and execute this Agreememon or

Comment [mdb41]: MOVED to 12.15 of

block of C132.

fallureludusownlrendertheaprruvalof(heAgreemembythe LaCrosse Commonf‘ i and

[mdb31]: N/A - Covered by Atrticle

void unless otherwise

44, COUNTERPARTS. [This Agreement may be executed in one or more counterparts, all of which
shall be considered but one and the same agreements and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other party.|

33, INOTICES. Any notice, demand, certificate or other communication under this Agreement shall
be given in writing and deemed effective: a) when personally delivered; b) three (3) days after deposit
within the United States Postal Service, postage prepaid, certified, return receipt requested; or c) one

45.  SURVIVAL. All express i ifications and limi
thisAg i ivei or foranyreason.\

of liability included in
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8 of A232 General Conditions.

| Comment [mdb43]: N/A - please explain why

this is requested.

Comment [mdb44]: MOVED to signature
block of C132.

Comment [mdb32]: N/A - Covered by Article
8 of A232 General Conditions.

| Comment [mdb45]: MOVED to 12.16 of

S }
[ }
[ }
[ }
EE }
{Comment [mdb42]: MOVED to signature }
b }
{ }
{ }
{ }
S }




