Rev. L-9-1b

Modified STANDARD TERMS AND CONDITIONS

1. DEFINITIONS. In this section “Coniracting Party” shall mean any party that is entering into this
Agreement with the Cily of La Crosse. *La Crosse* shall mean the City of L.a Crosse. These dafinitions
shall apply only to this section led *Standard Terms and Condittons” and shall not replace, madify or
superseda any definitions used in other sections of this Agreement

2 STANDARD OF PERFORMANCE, Contracting Party agrees that the pedformance of the
sefvices, pursuant to the ‘erms 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
curently practicing under similar circumsiances providing like services. Contracting Party agrees lo
abide by all applicable federal, state and local laws, regulations and ordinances, and all provisions of
s Agreement.

1 FULLY QUALIFIED. Convacting Party rep that al p | engaged in the
performance of the senvices sel forth in this Agreement shal be fully qualified and shall be authorized
or permitted under state and local law to perform the services

4 SCOPE OF SERVICES. Centracting Party is required lo perform, co and camyout in a
salislactory, timely, and professional manner the services set forth in this Agreement. The Confracting
Party is required to furnish all services and labor necessary as indicated in this Agreement, including
without fimitation materials, equipment, supplies, and incidentals. The scope of senvices o be
performed shall include, without limitation, those services set forth in this Agreement. La Crosse may
from time to lime request the Contracting Paty to perform additonal services which are nol sel forth in
this Agreement. In the event that such a request s made, the performance of such services shall be
subject to the lenms, conditions and contingencies set foith in this Agreement.

5 CHANGE OF SCOPE. The scope of service set forth in this Agreement is based on facts
known at the tme of the axscution of this Agreement, including, if applicable, infarmation supplied by
Contracting Party. Scape may not be fully definable during initial phases. As projects progress, facts
Gscovered may indcate that the scope must be redefined. Parties shall provide a written amendment
1o s Agreement ' recognize such change.

6. COMPENSATION. Contracting Party will be compensated by La Crosse for the services
provided under this Agreemert and subject to the lerms, conditions and contingences sal forth herein,
Payments to Conlracting Party for services renderad under this Agreement will be based on Hemized
imvoices submitted on a monthly basis by the Contracting Party lo La Crosse. These Invoices must be
Itemized lo include labor costs and the Contracting Party's direct expenses, Including subcontractor
cests. In addition, such invoices shall show the hours worked by the Confracting Party's staff and the
ameunt of work completed as a percentage of the work to be performed. The final paymenl of the
balance due the Contracting Party for the completed service shall be made upon completion and
aceplance of the services performed by Ihe Contracting Party under this Agreement,

7 TAXES, SOCIAL SECURITY, INSURANCE AND GOVERNMENT REPORTING. Personal
income tax payments, social securily contributions, insurance and all other governmental repoding and
contribiut quired as a quence of the Contracling Party receiving payment under this
Agreement shall be the sole ¢ ibdity of the Ci P

8 TERMINATION FOR CAUSE. If, through any cause, the Conracting Party shall 2l to fulfil in a
Smely and proper manner its obligati under this Ag , cr if the Ct g Party shail vialate
any of the covenants, agreements, or stipulatons of this Agreement, La Crosse shall thereupon have
the right to teminate this Agreement by gving written natice to the Contracting Party of such
lermination and specifying the effective date, al laast ten (10) days belore the effective date of such
lermination. In such event, al finished or unfinishad documen's, data, studies, surveys, drawings,
maps, modals, pholographs, reports or other material related to the services performed by the
Conracting Party under his Agreement for which compensation has been made or may be agreed fo
be made shall, at the option cf La Crosse, become the property of La Crosse. Notwithstanding the
faregoing, the Cantracting Party shall nt be relieved of liability to La Crosse for damages suslained by

1) Commercial General Liability Inswance of not less than $1,000,000.00 per occurrence for bodily
injury, personal injury and preperty damage;

2) Automoblle Liatilty Insurance of nol less than $1,000,000.00 per cccurrence for badily Injury and
property damage covering all vehicles 1o be used In relations hip to this Agreement;

3) Umbrelia Liability Insuranze of not less than §1,000,000.00 per oceurrence for bodily injury, parsonal
injury and property damage in excess of coverage camied for commercial general liabilty and
aulomobie liabikity;

4) Professional Liabiity Insurance of not less than $1,000,000.00 per claim and aanual aggregate; and
5) To the extent that Contracting Party employs any employees or 33 otherwise required by law,
Workers' Compensaton and Employees’ Liability Insurance with Wisconsin staluory limits

On the certificate of insurance, La Crosse shall be named as an additional insured o7 any General
Liablity | , Automobile | and Umbrella Liabdity Insurance. The certificate must stale
the follawing: The City of La Crosse, its officers, agents, employees, and autherized volunteers shall be
Additional Insureds. Pricr lo execufion of the Agraement, Contracting Party shall fle with La Crosse, a
certificate of insurance signed by the insurer's represenlalive evidencing the coverage requiced by this
Agreement. Such eviderce shad includa an additional insured endorsement signed by the insurer's
representative. Contracting Party shall provide La Crosse with a thity (30) day notice prior to
termination or cancellation of the policy. La Crossa reserves the fight to require review and approval of
the actual policy of insurance befora it executos this Agreement.

15, INDEMNIFICATION. To the fulest extent allowable by law, Contacting Party hereby
Indemnifies and sha'l defend and hold hamiess, at Contracting Party's expense, La Crosse, lts elected
and appointed officials, commi bers, officers, employees or authorized representatives o
volunteers, from and against any and all suits, acbions, legal o administrative proceedings, daims,
demands, damages, Fabifides, losses, interest, attomay’s fees (including in-house counse! legal fees),
costs and experses oluwhats Kingd-ch or-nolure-whether ansing —duoring:

comeletien of the Agreement hersunder and in any manner directly ormdivectly caused or conlributed
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Contracting Party, or of anyone acting under its direction or centrol its behaif in connection with cr
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Conlracting Party shall reimburse La Crosse, its elected and appoinied officials, officers, employees or
authonzed representatives or volunteers for any and al legal expenses and costs incurred by each of
them in connection therewith of in enforcing the Indemnity herein provided,
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16.  NO PERSONAL LIABILITY. Under no circumstances shall any Wustee, officer, official,
commissioner, director, member, partner of employee of La Crosse have any personal iability arising
outol this Agreement, and Cantracting Party shall not seek or ciam any such personal liabiity.

17.  INDEPENDENT CONTRACTORS. The partes, their employess, agents, volunteers, and
representalive shall be deemed independent contractors of each other and shall in no way be deemed
as a result of this Agreement 1o be employees of the other, The parties, their employees, agents,
volunleers, and representatives are not enlitled lo any af the benefits that Ihe other provides for its
employees, The parties shall nol ba considered joint agents, joint venturers, or partners.

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

La Crosse by vidve of this Agreement by the Contracting Party, and La Crosse may withhold any
payments 1o the Contracting Party for the purpose of setoff untl such time as the exact amount of
damages due lo La Crosse from the C g Party is d d.

9 TERMINATION FOR CONVENENCE. La Crosse may tecminaie this Agreement al any Sme
and for any reason by giving written notice o the Contracting Party of such lermination and specifying
the effective data, atleast len (10) days belfore the effective date of such termination. If this Agresment
5 lrminated by La Crosse pursuant o this peovision, Contracting Party will be paid an amount which
bears the same ratio 1o the lotal compensation as the services achually and satistactonly performed
bear 1o the lotal services of the Contracting Party covered by this Agreement, less payments kor such
senvices as were previously mace. The value of the services rendered and delivered by Contracting
Party will be determined by La Crosse.

10 SAFETY. Unless specifically incluced as a service 1o be provided under this Agreement, La
Crosse specifically dsclaims any autharity o respensibiity for general fab site safety, or the safely of
persons of property,

11, DELAYS, Il performance of La Crosse's cbligations is delayed through no fault of La Crosse, La
Crosse shall be entited to an exlension of time equal to the delay.

12, OPINIONS OF COST. Any opinien of costs prepared by La Crosse is suppiied for general
guidance of Convacling Party only. La Crosse cannot guarantee the accuracy of such opinions as
compared io actua costs to Contracting Pary

h h shall be g d by and construed in accordance with the laws of the State of Wisconsin
Venue for any acticn arising oul of or in any way related to this Ag shall be exclusively in La
Crosse County, Wisconsin. Each party waives its right to challenge vanue,

19 JURY TRIAL WAIVER The parties hereby wanve their respective rights 1o a jury tral on any
claim or causa of action based upon or arising rom or otherwise reiated to this Agreement. This waiver
of mtbwwmawmmmwmiwmm partes and is infended o encompass
indnidually each instance and each issue as to which the nght 1o a rial by jury would cthenwise accrue
Each party 1s hereby autharized to file a copy of this section in any proceeding as conclusive evidence
of this waiver by the other party.

0. NOTIFICATION. Contracting Party shall
(1) As s00n as possible and in any event within a reasonable period of time after the occurrence of any
defaull, 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 lakan by Contracting Party with respect therelo.
(2) Promplly notify La Crosse cf the commencement of any litgation or administrative procoading that
would cause any representation and warranty of Contracting Party contained in this Agreement to be
untrue,
(3) Nolify La Crosse, and provide copies, mmediately, upon receipl, of any nolice, pleading, citation,
Indictment, complaint, order or decree from any federal, state or local government agency of regulatory
body, asserting or alleging a circumstance or condition that requices or may requre a financial
conlribution by Contracting Party or any guaranter or an investigation, clean-up, removal, remedial
acioncroﬂ'areswﬁebyummpmofconhacﬁngPaﬂyurwguaamunderaw
enviroamental laws, rules, requiatons, ordinances or which seeks damages or civil, criminal or punitrve
panalties from or against Contractng Party or any guaranior for an alleged vilabon of ary
i laws, rules, reguiations or ordinances.

13. USE OF LA CROSSE PROPERTY. Any property belonging to La Crosse being provided for
use by Contracting Party shall be used in a responsible manner and only fer the purposes provided in
this Agreement. No changes, alterations oc addiions shall be made lo the property unless otherwise
autharized by this Agreement.

4. INSURANCE. Contracting Party shall, at its sole expense, obtan and maintain in effect al all
times during this Ag the foliowing | [ ge:

21 SEVERABILITY. The provisions of this A ¥ are ble. If any p or part of this
Agreement or the application thereof to any person o crcumstarce shall be held by a court of
competent jurisdiction lo be invalid or unconstitutional for any reason, Ihe remainder of this Agreemant
and the application of such provisien or part thereal o olher persons or circumstances shall not be
alfected thereby.



