La Crosse Safe Routes to School Plan

PROFESSIONAL SERVICES CONTRACT
SAFE ROUTES TO SCHOOL PLAN

This is a contract agreement dated the 29" day of October 2019 between The City of La Crosse, {herein after-
referred to as “the Sponsor”) and Togle Design Group, LLC (herein after referred to as “the Consultant”). The
sponsor wishes to have a completed Safe Routes to Schoal Plan for the City of La Crosse.

The contract will go into effect starting the 29'" day of October 2019 and ending the 1% day of October 2020.

The Consultant agrees to complete the following scope of work and project conditions:

PHASE I: SAFE ROUTES TO SCHOOL PLAN

1} Project Management
The Consultant will conduct the following project management activities:

a} Staff Team Kickoff meeting to discuss work plan, project schedule, data needs, and communications

b} Ongoing staff conference calls

Task 1 Deliverables

o Draft work plan memo

¢ Refined project schedule

e Data request memo

® Project team kickoff meeting, including agenda and notes
¢ Monthly progress reports and invoices

» Monthly coordination conference calls (up to nine)

2) Public Engagement .
The Consultant will conduct the following public engagement activities:

a) Steering Committee Meetings (3); possible topics for the meetings include:
i) Visioning and discussion of issues - _
ii} Recommendations / Prioritization (conducted via conference call / screen share)
i} Draft Plan |

b} Stakeholder / Public Meetings (i) to be held on the same days as the first and third Steering Committee
meetings; meeting topics will be:

i} Commuhity kickoff meeting focu-sed an visioning and issues

ii} Draft Plan feedback and input 7
¢} Student Focus Groups (3.) at up to three schools to discuss issues with walking and bicycling to schools.
d) Draft Plan Online Feedback |

e} Present Plan at up to two optional public meetings upon request (e.g. School Board, and La Crosse Area
Planning Committee).
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La Crosse Safe Routes to School Plan

Task 2 Deliverables

Attendance, facilitation, and materials for three Steering Committee meetings, including the use of
Mentimeter at one meeting; the Sponsor shall print all meeting materials

Attendance, facilitation, and materials for two Stakeholder / Public meetings to be held on the same
days as two of the Steering Committee meetings; the Sponsor shall print all meeting materials

A memo summarizing results from the 3 Student Focus Groups
Online survey to capture feedback on the Draft SRTS Plan
Attendance, presentations, and materials up to two Plan Presentation meetings

A spreadsheet documenting comments on the draft Plan, and how each comment was incorporated

3) Existing Environmental Conditions
The Consultant will evaluate the existing conditions surrounding each school, including:

a)
b)

g

Review program recommendations from other successful SRTS communities.

Review the City’s Green Complete Streets ordinance, 2012 Bike-Ped Plan, and Vision Zero for
intersections with the final SRTS plan.

Analyze and map relevant crash data near schools as; identify problem areas and recommend solutions
to these problem areas.

Summarize and integrate existing SRTS survey data into plan recommendations (parent surveys, Student
Travel tallies, and other previously collected data).

Review accessibility of schools from nearby neighborhoods; map where students live and barriers (e.g.
roads greater than 2 lanes, rivers, railroad tracks) to their mobility traveling to school.

Map and analyze crossing guard locations.
ldentify gaps and problems areas in biking and walking network near schools.

Observe school drop-off and/or pick-up (22 Schools), create report of issues regarding safety,

Task 3 Deliverables

A memo summarizing existing SRTS Engineering, Encouragement, Education, Enforcement, and
Evaluation efforts, with consideration of Equity

Existing conditions summaries {22) for each school including basemaps illustrating where students live

and barriers to their travel to school and observations of school drop-off and pick-up conditions.

4) Draft and Final Plan Documents
The Consultant will develop a Draft and Final La Crosse Safe Routes to Schoo! Plan that includes the

following:

a}

b}

c)

d)

Provide policy recornmendations to address including infrastructure barriers and gaps in the 5F’s
{including equity}, based on current best practices.

A toolbox of treatments recommended in the plan, including protected bike lanes and protected
intersections.

Recommendations for protected bike lanes radiating from schools linking areas of student
homes/residence to schools,

Traffic calming recommendations to calm drop-off and pick-up traffic near schools.
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La Crosse Safe Routes to School Plan

e} Proposed experimental/temporary project locations and study criteria to evaluate each project.
f} Recommendations to stakeholders on how they can become involved and how they can use the plan.

g} Identification of five schools as models with the greatest potential for significantly increasing numbers of
children bicycling and walking to school, based upon walkability, bikability and accessibility.

h} An action plan for project com p]étion/implementation for short (1-3 years), middle (2-5 years) and long-
range (5-10 years) projects.

i} Identification of high priority infrastructure and non-infrastructure projects.

i} Planning-level cost estimates for engineering/infrastructure projects.

k) A heat map of unusually hazardous bussing areas, bike-ped crashes intersected with planned

infrastructure projects, if data is available.

Task 4 Deliverables:

* Draft Plan

* Final Plan

PHASE II: DEMONSTRATION EVENTS

The Consultant will lead the implementation of up to two demonstration infrastructure projects:

a) Design and build two temporary demonstration infrastructure projects at or near a school to be
completed after Local Studies funding has been exhausted.

Phase |l Deliverables:

s  Two temporary demonstration infrastructure projects

PROJECT CONDITIONS AND FEE

The Consultant agrees that the end products will be the property of the Sponsor, with any printing and
distribution to be done by the sponsor, unless a further arrangement is negotiated between the two parties.

The Consultant may submit a monthly invoice to the Spansor for any completed work stated above or in the
Consultant’s proposed Work Plan from their July 25, 2019 proposal. Monthly invoices shall be submitted to the
sponsor by the 10" day of each month so it can be approved and processed in the Sponsor’s manthly billing
cycle. The total of all fees may not exceed:

s Phasel: $81,330.15

» Phasel]: $10,312.56

s Total Fee: $91,642.71
The agreement is officially finalized when the Sponsor is satisfied that all of the work has been completed by the
Consultant and the Consultant has received their payment in full.

The Consultant agrees tc the Attachment A. Standard Contract Terms and Conditions.

The Consultant has submitted a completed W9 Form to the Sponsor.
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Thie Sponsor agrees to provide:the following:

1. Schedule and provide a meeting room for and prapare public notices forthe public meetings.
Aceess 1o student and parent survey data,
Studehit addresses:as georeferenced points in shapefils format.
Allnecessary GI§ data. Including existing roadway and path data, Crossing guard locatisns, unistally
‘hazardous transportationareas, school attendance areas, and other data to be determined.
Scheduling and identification of and invitations to participantsfor focus:groups.

BowoR

Cor

7. Otherresotices nesded by the Consultant to complete theit work:

The Consulta nt.agreds to subtnit the following materials 1o the Sponsar:
» :One (1) printed copy of the completed Safe:Routesto Schaol planfor the City of La Crosse.
. Ong (1) Electronic.copy of the Safe Routes 1o:School plan for the City-of La Crosse.

e Electronic.data prepared in developmént of the plat.
The Sponsor agrees to pay the Consultant for the work stated in this agreement the sum of:

‘o Phase : $81;330.15
» Phase [l: 510,312.56

“SIGNATURES

Consultant

Date

JenniferToole - President

Prifit: Name - Title

City ot LerStosse -
T £l 1er3(-2e1q

Tim Kabat Drate
Mayeor City of La Crosse
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STANDARD TERMS AND CONDITIONS (Service Contracts) Exhibit A

1. DEFINITIONS. In thls sectlon "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 definiticns shall apply only to this document titted “Standard Terms and
Condltions (Service Contracts)” and shall not replace, medify or supersede any definitions
used In cther sections of this Agreement,

2. STANDARD OF PERFORMANCE. Contracting Party agrees that the performance of
the services, pursuant to the terms and conditions of this Agresment, shall ba parformed
in a manner at least equal ic the degree of care and skill ordinarily exercised by members of
the same professions currenty practicing under similar circumstances providing like
services. Contracting Party agrees to ablde by all applicable faderal, state and local laws,
regulations and ordinances, and all provisions of this Agreemeint.

3. FULLY QUALIFIED. Contracting Party represents that all personnel engaged in the
performance of the services set forth in this Agreement shall be fully qualified and shall be
authorized er permitted under all applicable state and local laws and any other appiicabls
laws or regulations to perform thelr services.

4. SCOPE OF SERVIGES. Contracting Party is required to perform, do and carryout in
a safisfactory, timely, and professional manner the services set forth in this Agreement. The
Contracting Party is required to fumish all services and labor necessary'as indicated in,
and reasonably inferable from, this Agreement, including without limitation materials,
equipmant, supplies, and incidentals. The scope of services o 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 Agresment. In the event that such a request is made, the performance of such
services shall be subject to the terms, conditions and contingencies set forth in this
Agreement.

5, CHANGE OF SCOPE. The scope of service set forth in this Agreement is baged on
facts known at the time of the exacution of this Agreemeant. The scope of service may not
be fully definable durlng initial phases, and as the project progresses, facts discoversd
may indicate that the scope must be redefined. Contracting Party agrees to make any and
all changes, funish necessary materals, and perform the work that Lz Crosse may
require, without nullifying this Agreament, at a reasonable addition to, or reduction from,
the total cost of the projest. Under no circumstances shall Contracting Party make any
changes, elther as additions or deductlons, without the written consent of La Crosse, and
La Crosse shall not pay any extra charges made by Contracting Party that have not been
agreed upen in advance In writing. Disputed work shall be petformed as ordered in writing
by La Crosse, and the proper cost or credit breakdowns therefor shall be submitted
without delay by Contracting Party to La Crosse.

8. COMPENSATION. Contracting Party will be compensated by La Crosse for the
services provided under this Agresment and sublect to the terms, conditons and
contingencas set forth herein. Payments to Contracting Party for services rendered under
this Agreement will be based on itemized invoices submitted on a menthly basis by the
Contracting Party to La Crosse. These invoices must be itemized to identify labor costs
and the Contracting Party's direct expenses, Including subcontractor and suppller costs. In
addftion, such invoices shall show the hours worked by the Centracting Party's staff and
the amount of work completed as a percentage of the work to be performed. The final
payment of the balance due the Contracting Party for the completed service shall not be
made until La Crosse, in its sole discration, determines the work is complete and accepts
the services performed by the Contracting Party under this Agreement. Without prejudice
te any other right or remedy It may have, La Crosse reserves the right to sefoff at any time
any amount owing to it by Centracting Party against any amount payable by La Crosse to
Contracting Parly.

7. TAXES, SOCIAL SECURITY, INSURANCE AND GOVERNMENT REPORTING.
Personal income {ax payments, social security contributions, insurance and all other
governmental reporting and contributions required as a consequence of the Confracting
Party recelving paymem under this Agreement shall be the sole responsibifity of the
Confracting Party.

8, TERMINATION FOR CAUSE. If, through any cause, the Contracting Party shall fall to
© fulfill in a timely and proper manner its obligations under this Agresment, or if the
Contracting Party shall viclale any of the covenants, agreements, or stipulations of this
Agreement, both as determined by La Crosse in its sole discretion, La Crosse shall
thereupon have the right to ferminate this Agresment by giving ten (10)
business days' prior witen notice fo the Contracting Party of such terminaticn
and specifying the effective date. In such event, all finished or unfinished documents, data,
studies, surveys, drawings, maps, models, phofographs, reparts or other material related
to the services performed hy the Contracting Party under this Agresment for which
compensation has been made or may be agreed to be mads shall, at the option-of La
Crosse, become the properly of La Crosse. Notwithstanding the foregoing, the
Contracting Party shall not be refleved offiability to La Crosse for damages sustainad
by virue of the Contracting Party's performance of this Agreement, and La Crosse
may withhold any payments to the

Coentracting Party for the purpose of sefoff until such time as the exact amount of damages
due to La Crosse from the Contracting Party Is determiried.

9.  TERMINATION FOR CONVENIENCE. La Crosse may terminate this Agreement
for convenience at any fime and for any reascn by giving at laast ten (10} business days’
prior written notice o the Contracting Party of such termination and specifying the effective
date. If this Agresment Is terminated by La Crosse pursuant to this provision, Contracting
Party will be paid an amount which hears the same ratio o the total compensation as the
services actually and satisfactorly 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 Parly will be
determinad by La Crosse.

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

11, DELAYS. If performancs of Contracting Party's obligations under this Agreement is
delayed through no faulfl of Contracting Party, as delermined by La Crosse In its sole
discretion, Coniracting Party shall be entitled to a reasonable extenslon of ime as proposed
by Contracting Parly and as accepted or amended by La Crosse in its sole discretion.
If petformance of La Crosse's obligations Is dalayed through no fault of La Crosse, as
determined by La Crossa In its sole discretion, La Crossa shall be entitied o an extension
of time equal to the delay.

12. USE OF LA CROSSE PROPERTY. Any property belonging to La Crosse belng
provided for use by Contracting Party shall be used In a responsible manner and only for
the purpcses provided in this Agreement. No changes, alterations or additions shall be
made to the property unless otherwise autharized by this Agreement.

13, INSURANCE. Urless otheiwise specified In this Agreement, Contracting Party
shall, at its sole expense, maintain in effect at all times during the Agreement, insurance
coverage with limlts not less than those set farth below with insurers and under forms of
policies set forth below,

a.  Worker's Compensafion and Employers Liability Insurance. Confracting Party shall
cover or insure under the applicable labor laws relating to worker's compensation
insurance, all of their employees in accordance with the laws of the State of Wisconsin,
Contracting Party shall provide statutory coverage for work related injuries and employer's
liakility insurance with limits of at least for employer's liabilty of one hundred thousand
dollars ($100,000.00) per sach accident, one hundred thousand dollars {§100,000.00) per
sach employee and five hundred thousand dollars {$500,000.00) total policy limit,

b.  Commersial General Liability and Automobile Liability Insurance. Contracting Party
shall provide and malntain the following commercial gensral liablilty and automobile liability
Insurance:
i, Coverage for commerclal general ltability and automoblle liabifity insurance
shall, at a minimum, be af least as broad as the following:

1. Insurance Services Office {ISO) Commercial General Liabllity Coverage
{Occurrence Form GG 0001).

2, Insurance Services Office (ISQ) Business Aute Coverage (Form CA
0001}, covering Symbot 1 {any vehicle),

ii. Contracting Party shall maintain limits no less than the following:

1. General Lliability. Two million doliars {$2,000,000.00) per occurrence
{$2,000,000.00 general aggregate If applicabla) for bodiy injury,
personal injury and property damage.

2. Automobile Liability. One milion dollars (§1,000,000.00) for bodily injury
ahd property damage per occurrence covering &ll vehicles to be
used in relationship to the Agreement.

3. Umbrella Liability. Four million dollars {$4,000,000.00) following form
excess of the primary General Liability, Automobile Liabiily and
Employers Liabllity Coverage. Coverage 18 fo duplicate the
requirements as set forth herein.

¢ Professional Liability Insturance, When Conlracting Parly renders professional
services to La Crossey under the Agreement, Contracting Party shall provide and maintain
two milion dollars {$2,000,000.0C} of professional liability insurance. If such policy Is &
“clalms made" policy, all renewals thereof during the Iife of the Agreement shall include
“orior acts coverage” covering at all times all claims made with respsct to Contracting
Party's work performed under the Agresment. This Professicnal Liability coverage must
be kept in force for a period of slx (6) years after the ser\/lees have been accepled by the
La Crosse.

d.  Required Provisions. The general liabilfy, umbrella liability and automoblle llability
policies are o contain, ar be endorsed fo contaln, the following provisions:

i. La Crosse, its elected and appointed officlals, officers, employees or

authorized representatives or volunteers are to be given addifional insured

status (via 13O endorsement CG 2010, CG 2033, or Insurer's equivalent for




general liability coverage) as respects: lighility arising out of activitles
performed by or on behalf of Contracting Party; products and completed
operations of Condracting Party, premises occupled or used by Contracting
Party, and vehicles cwned, leased, hired or borrowed by Contracting Party.
The coverage shall contain no special limitations on the scope of protection
afforded to La Crosss, its elected and appointed officials, officers, employees
or authorized representatives or volunteers. Except for the workers’
compensation policy, esach insurance policy shall contah a waiver of
subrogation endorsement in faver of La Crosse.

il For any claims related to this Agreement, Contracting Party's fnsurance shall
be primary insurance with respect to La Crosse, its elected and appointed
officials, officers, smployees or authorlzed representatives or voluntesrs, Any
insurance, ssl-insurance, or other coverage maintained by La Crosss, its
slscted and appointed officers, officials, emplovees or authorized
representatives or voluntsers shall not contributs to the primary insurancs,

i Any fallure to comply with reporting or other provisions-of the policles Including
breaches of wamanties shall not affect coverage provided fo La
Crosse, ifs elected and appointed officers, employees or authorized
representatives or volunteers.

iv. Contracting Party's insurance shall apply separately to each insured against
whom claim is made or suit Is brought, excapt with respect to the limits of the
insurer's liability.

A Each insurance pelicy required by this Agreement shall state, or be endorsed
50 as to the state, that coverage shall not be canceled by the insurance
carrier or the Contracting Party, except after thitty (30} days {ten {10) days for
non-payment of premium) prior written notice by U.S. mall has been glven to
La Crosse.

v, Such liability insurance shall indemnify La Crosse, its elected and appointed
officials, officers, employees or authorized representatives or voluntsers
against loss from liabfity imposed by law upon, or assumed under centract
by, Contracting Party for damages on account of such bodlly injury, (inclucing
death), property damage personal Injury, compieted operations, and products
liability.

vil. The general liability policy shall cover bodily injury and property damage
liability, owned and non-owned equipment, blanket contractual llability,
completed operations. The automebile liability policy shall cover all owned,
non-owned, and hired vehicles.

vill, All of the insurance shall be provided on policy forms and through companies
satisfactory to La Crosse, and shall have a minimum AM Besf's rating of A-
VIIL

e.  Deductibles and Self-insured Refentions. Any deductible or self-insured retention
must be declared to and approved by La Crosse. At the option of La Crosse, the insurer
shall either reduce or eliminate such deductibles or selfnsured retentions.

f.  Evidsnces of Insurancs. Prior to execution of the Agreement, Contracting Party
shafl file with La Crosse a certficate of insurance {Accord Form 25-3 or equivalent) signed
by the Insurer's representative evidencing the coverage required by this Agreemant, Such
evidence shall include an additional insured endorsement signed by the insurer's
represenfative. Such evidence shall also Include confirmation that coverage includes or
has been modified to include all required provisions as detailed herein.

g.-  Sub-Contractor. In the event that Contracting Party employ other contractors (sub-
confractors} as part of this Agreemert, it shall be the Contracting Party's respansibility to
require.and confirm that each sub-contractor meets the minimum insurance requirements
specifled above.

h.  Amendments, La Crcsse may amend its requirements for insurance upon slxty (60)
days written notice, Contracting Party shall procure updated insurance fo comply with the
new requirements of La Crosse. Centracing Party may appeal any requirement to amend
the insurance coverage.to La Crosse's City Council who may, In its sole discretion,
mutually agree to waive such changes. '

14, INDEMNIFICATION. Ta the fullest extent allowable by law, Contracting Party hereby
indemnifies and shall hold harmless, at Contracting Party's expense, La Crossg, iis elected
and appointed officials, committee: members, officers, .employees, authorized
representatives and volunteers, from and against any and all suifs, actions, legal or
administrative proceedings, claims, demands, damsges, liabilifles, losses, Interest,
reasonable aftomey {Including, withcut limitation, in-house counsel legal fees) and
profassionat faes and cosls, costs and expenses of whatsosver kind; character or nature
(including, without limitaticn, the cost of enforcing any right fo indemnification hereunder
and the cost of pursuing any Insurance providers) whether arising befcre, during, or after
completion of the Agresmént hereunder to the extent directly or indirectly caused or
contributed to In whole or in pari, by reason of any negllgent act or omission, misconduct,
or negligence, whether aclive or passive of Contracting Party, or of anyone acting under
its direction or control or on its behalf In connection with or Incident to the performance of
this Agreement, and to the extent the Kablity does not arise from the negligent acts or
omissions or misconduct of La Crossa. Contracting

Party's aforesald Indemnity and hold hammless agreement shall not be applicable to any
liabliity to the extent arlsing out of or caused by the negligence or willful misconduct
of La Crosse, its elected and appointed officials, officers, employees or suthorized
representatives or volunteers. Contracting Party's obligation to indemnify, defend and hold
harmlgss shall not be restricted to insurance procesds, if any, received by La Crosse,
its elected and appointed officials, officers, employees, autharized representatives or
volunteers.

Nothing in thls Agreement is Intended or shall be construed to be a waiver or estoppel of
La Crosse ar its insurer {or otherwlse affect or alter their ability) to rely upon the lim'tations,
defenses and Immunities contained within Wis. Stat. §§ 34505 and 893.80, or other
applicable law. To the extent that indemnification is available and enforceable against
La Crosse, (a) La Crosse or its insurer shall not be liable in indemnity, contribution, or
ctherwise for an amount greater than the limits of liability of municlpal claims established
by applicable Wisconsin or federal law; and (b} La Crosse's obligations under this Agreamant
are further condifioned upon the following: (i) the indemnified party shall promptly notify La
Crosse In writing of any such claims, demands, liabfitfies, damages, costs and expenses
within five days of discovery; (i} La Crosse shali have sole control of, and the Indemnified
party shall reasonably cooperate in all respects, in the defense of the daims, demands,
liabilities, damages, costs and expenses and all related setilement negotlations; and (iii)
the indemnified party shall not make any admission or disclostre or otherwise take any
action prejudicial 1o La Crosse except as required by law. Neither party shal! be liable for
indirect, special, exemplary, consequential or incidental damages, including, without
limtation, any damages for lost profits, revenue or business Interruption. The parties
represent that, as of the effective date, nelther party has any notice or knowledge of any
claims, demands, liabilities, damages, costs and expenses asserted or threatened by any
third party with respect io the matters contemplated in this Agreement.

This indemnity provision shall survive the termination or expiration of this Agreement.

15.  NOPERSONAL LIABILITY. Under na circumstances shall any trustee, officer, officlal,
commisslorier, director, member, pariner or employee of La Crosse have any personal
liability arising out of this Agreement, and Contracting Pary shall not seek or claim any
such personal liabiltty. :

16. TIMELINESS OF CLAIMS. All causes of action against La Crosse ariging out of or
releting to this Agreement shall expire unless brought within one (1) year of the date of the
first date of parformance or breach which, in whole cr In part, gives rise to the claim.

17.  INDEPENDENT CONTRACTORS. The parties, their employees, agents, velunteers,
and representative shall be deemed independent contractors of each other and shall in
no way be desmed as a result of this Agreement to be employees of the other. The parties,
thair employees, agents, volunteers, and representatives are net entitled o any of the
benefits that the other provides for Its employees. The pariles shall not be considersd
joint agents, joint ventures, or partners.

18. GOVERNING LAW. This Agrssment and all questions and issues arising in
connection herawith shall be governed by and construed In accordance with the laws of
the State of Wisconsin. Venue for any action arising out of or in any way related 1o this
Agreement shall be exclusively in La Crosse County, Wisconsin. Each parly waives its
right to challange venue.

18, JURY TRIAL WAIVER. The parties hereby walve their respective rights to a jury
trial on any claim or cause of action based upoh or arlsing from or otherwise related fo this
Agreement. This waiver of right to trial by jury is given knowingly and voluntarily by the
parfles and is intended to encompass Individually each instance and each issue as to
which the rlght 1o a trial by jury would otherwise acerus, Each parly is hereby authorized to
file a copy of this section in any proceeding as conclusive evidenca of this walver by the
other party.

20, NOTIFICATION. Gontracting Party shall:

(1) As soon as possible and In any event within a reasonable perfod of time after the
occurrence of any event of default by either parly, notify La Crosse In writing of such

default and sat forth the defalis thereof and the action which Is belng taken or proposed to

be taken by Contracting Parly to cure or mitigate the default,

(2) Promptly notify La Crosse of the commencement of any litigation or administrative
proceeding that would cause any representation and warranty of Contracting Party

contained in this Agresment to be untrue.

{3) Notify La Crosse, and provide coples, immediately, upon receipt, of any notice,
pleading, citation, Indictment, complaint, order or decres from any fedsral, state or local
govermnment agency or regulatory body, asserting or alleging a drcumstance or condition
that requires or may require a financial contribution by Gonfracting Party or any guarantor
or an investigation, clean-up, removal, remedial action or other response by or on the part
of Contracting Party or any guarantor under any environmental laws, rules, regulations,
ordinances or which seeks damages or civil, erliminal or punitive penalties from or against
Contracting Party or any guarantor for an alleged viclation of any environmental laws,
rules, regulations or ordinances. .

Page 2 of 4




21.  SEVERABILITY. The provisions of this Agreement are severable. If any provision or
part of this Agreement or the application thersof to any person or circumstancs shall be held
by a court of competent jurisdiction o be invalid or unconstitutional for any reascn, the
remainder of this Agreament and the application of such provision or part thereof to other
persons or circumstances shell not be affectad thereby.

22.  ASSIGNMENT, SUBLET, AND TRANSFER. Confracting Parly shall not assign,
sublet, or transfer its interests or obligations under the provisions of this Agresment
without the prior written consent of La Crosse. This Agreement shall be binding on the
helrs, successors, and permitted assigns of each parly hereto. Centracting Party shall
provide not less than forty-five (45) days advance written notfee of request to assign,
sublet or transfer any services provided under this Agrsement. The decision to allow an
assignment by Contracting Party rests solely with La Crosse, In lts discretion.

23.  NO WAIVER. The fallure of any party to fnslst, in any one or more instance, upon
performance of any of the terms, covenants, or conditions of this Agreement shall not be
construed as a waiver, or relinquishment of the future performanca of any such term,
covenant, or condition by any other party hereto but the obligation of such other party wih
respect to such future performance shall continug in full force and effect.

24.  SUBCONTRACTING. None of the services to be performed under this Agreement
shall be subcortracted without the prior written approval of La Crosse. If any of the
services are subcontracted, the performanca of such services shall be specified by writien
contract and shall be subject to each provision of this Agreement. Contracting Party shall
ba as fully responsible to La Crosse for ihe acts and omissicns of Its subcontractors and of
person efther directly or Indirectly employed by them, as it is for acts and omissions of
persens directly employed by it.

25. CONFLICTS OF INTEREST. Confracting 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 performance of its services hereundar. Contracting Party
further covenants that in the performancs of this Agreement no person having any conflicting
interest shall be employed. Any interest on the part of Contracting Party or its employse
must be disclosed to La Crosse

26. NON-DISCRIMINATION. Pursuant to law, it Is unlawful and Contracting Party
agrees not to willfully refuse to employ, to discharge, or to discriminate against any person
otherwise qualified because of race, cclor, refigion, sex, sexual orientation, age, disability,
national origin or ancestry, lawful source of income, marital staius, creed, or familial
status; not to discriminate for the same reason in regard to tenure, terms, or conditions of
employmant, not to deny promation 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 information as to
any employee as a condition of employment; not to penalize any employee or discriminate
in the selsction of personnel for training, solely on the basis of race, color, religion, sex,
sexual orientation, age, disability, national origin or ancestry, lawful source of income,
marital status, creed or familial status.

Conlracting Party shall include or cause to be Included In each subcontract covering any
of the services to be performed under this Agreement & provision similar to the above
paragraph, fogether with a clause requiring such insertion In further subcontragts that may
in tun be made.

27.  POLITICAL ACTIVITIES. Contracting Party shall not engage in any political activities
within the City of La Crossz while in performance of any and &/l services and work under
this Agreement.

28. GOVERNMENTAL APPROVALS. Contracting Party acknowledges that various of
the specific undertakings of La Crosse described in this Agreement may require approvals
from the City of La Crosse Coundil, 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. Contracling Parly further acknowledges that this Agreement is subject
to appropriation by the La Crosse Common Councll. La Crosse's obilgation to perform
under this Agreement is conditioned upon obiaining all such approvals in the manner
required by law. La Crosse cannot assure that all such approvals will be obtained, however,
it agrees to use good faith efforts to obtaln such approvals on a timely basls.

29. ENTIRE AND SUPERSEDING AGREEMENT. This writing, all Exhibits hereto, and
the other documents and agreements referenced hersin, consiitute the entire Agreement
between the parties with respect to the subject matter hereof, and all prior agreements,
correspondences, discussions and understandings of the parties {whether written or oral)
are merged herein and made a part hereof, This Agreemsnt, howsver, shall be desmed
and read to include and incorporate such minutes, approvals, plans, and specifications, as
referenced in this Agreement, and in the avent of a conflict between this Agreement and
any acticn 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, ali Exhibits hereto, and the other documents
and agreement referencad hereln conflict with these Standard Terms and Conditions, the
Standard Terms and Conditions shall take precedenca.

20, AMENDMENT. This Agreement shal be amended only by formal written
supplementary amendment. No oral amendment of this Agresment shall be given any
effect. All amendments to this Agresmant shall be in writing exacuted by both parties,

30. 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
govemed by the principle that time is of the essence, and modification or deviation from
such scheduies shall occur only upon appraval of La Crosse. The Mayer, or in the Mayor's
absence, the Council President, shall hava the ability to postpone any deadiine isted
herein, up to a maximum of ninefy (90) days.

31, TIME COMPUTATION. Any period of time described in this Agreement by reference
to a number of days includes Saturdays, Sundays, and any state or national helidays.
Any perled of time described in this Agreement by refarence 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 which is nota Saturday, Sunday or state or national holiday.

32. NOTICES. Any notice, demand, certificate or other communication under this
Agresment 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 prepald,
certified, refurn receipt requested; or ¢) one (1) business day after deposit with a nationally

recogrized overnight courfer service, addressed by name and to the party or person
Intended as follows:

To the City: Attn. City Clerk Copyto:  Aftn. City Attorney
City of La Crosse City of La Crosse
400 La Crosse Strest 400 La Crosse Street

La Crosse, WI 54601 La Crosse, Wl 54601
Contracting party shall identify in writing and provide 1o La Crosse the contat person and
address for nofices under this Agreement.

33, INCORPORTICN OF PROCEEDINGS AND EXHIBITS. All motions adepted,
approvals granted, minutes documenting such motions and approvals, and plans and
specifications submitted In conjunction with any and all approvals as granted by La Crosse,
including but not limited to adopted or approved plans or specifications on fite with La Crosse,
and further including but not limited to all exhlbits as referenced herein, are incorporated
by reference herein and are deemed fo bethe confractual obligation of Contracting
Party whether or not herein enumerated.

34. ACCESS TO RECORDS. Contracting Parly, at s sole expense, shall maintain
bocks, records, documents and other evidence pertinent to this Agreement In accordance
with accepled applicable professional practices. La Grosse, or any of Itz duly authorized
representatives, shall have access, at no cost to La Crosse, fo such beoks, records,

documents, papers or any records, including eleclronic, of Contracting Party which are .

pertinent to this Agreement, for the purpese of making audits, examinations, excerpts and
transcriptions.

35. PUBLIC RECORDS LAW, Contracting Party understands and acknowledges that La
Crosse Is subject to the Public Records Law of the State of Wisconsin, As such, Contracting
Party agrees to retain all records a5 defined by Wisconsin Statute § 19.32(2) applicable to
this Agreement for & 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 thai La Crosse recelves pertaining to this Agreement.
Additicnally, Contracting Party agrees to Indemnify and hold harmless La Crosse, its
elecied and appointed officials, officers, employees, and authorized representatives for any
liability, including without limitation, attomey fees related fo or in any way arishg from
Contracting Party's actions. or omissions which confibute to La Crosse's inability to
comply with the Public Records Law. In the event that Contracting Party decides not o
refain its records for a pericd of seven {7) years, then it shall provide written notice to La
Crosse whersupon La Crosse shall take custedy of said records assuming such records
are not already malntalned by La Crosse. This provision shall survive the termination of
this Agreement,

36, CONSTRUCTION. This Agreement shall be construed without regard to any
presumption or rule requiring construction against the party causing such instrument to be
drafted. This agreement shall be deemed fo have been drafted by the partles. of equal
bargalning strength, The captions appearing at the first of each numbered section of this
Agreement are Inserted and included solely for convenience but shall never be considered
o given any effect in construing this Agreement with the dutles, obligations, or liabilties of
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the respective hereto or in ascertaining intent, if any questions of ntent should ariss. All
terms and words used in this Agresment, whether singular or piural and regardless of the
gender thereof, shall be desmed to Include any other number and any other gender as the
context may require.

37, NO THIRD-PARTY BENEFICIARY. Nothing contained in this Agreemant, nor the
parformance of the partles hersunder, Is intended to bensfit, nor shall inure to the benefit
of, any third party.

38.  COMPLIANCE WITH LAW. The parties shall comply in all material respects with
any and all applicable federal, state and local laws, regulations and ordinances.

39, FORCE MAJEURE. La Crosse shall not be responsible to Confracting Party for any
resulting losses and it shall not be a default hereunder if the fulfillment of any of the terms
of this Agreement is delayed or prevented by revolutions or other civil disorders, wars,
acts of enemies, strikes, fires, floods, acts of Ged, adverse weather conditions, legally
required envirenmental remedial actions, industry-wide shortage cf 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 unatle to prevent, whether of the
dlass of causes hereabove enumerated or nct, and the time for performance shall be
extended by the period of delay occasioned by any such cause.

40. GOOD STANDING. Contracting Party affirms that it is a company duly formed and
validly existing and in gcod standing under the laws of the State of Wisconsin and has the
power and all necessaty licenses, permits and franchises to own its assets and properties
and to carry on Ifs business. Contracting Party Is duly licensed or qualiflad to do business
and is in good standing in the Siate of Wisconsin and in all other jurisdictions in which
failurg to do so would have a material adverse effect on its business or financial condition.

41.  AUTHORITY. The persons signing this Agreement warrant that they have the
authority 1o sign as, or on behalf of, the party for whom they are signing.

42, EXECUTION OF AGREEMENT. Cenfracting Pary shall sign and execute this
Agreemant on or before sixty (80} days of its approval by the La Crosse Comman Councll,
and Contracting Party's fallure to do so will render the approval of the Agreement by the
La Crosse Common Councll null and void unless otherwise authorlzsd.

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

44, SURVIVAL. All express representations, indemnifications and limitations of liability
included In this Agreement will survive its completion or termination for any reason,

Revised: 12.04.18
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