PROFESSIONAL SERVICES AGREEMENT

This Agreement is made between City of La Crosse, Wisconsin, a Wisconsin Municipal
Corporation, hereinafter referred to as (City), located at 400 La Crosse Street, La Crosse,
WI 54601-3367 and CP Solutions, Inc., an Illinois Corporation, with its principal place of
business at 1167 Independence Drive in Bartlett, IL 60103-5719 hereinafter referred to as
(Consultant).

Whereas the City has determined

¢ That the City’s 16” ductile cast iron water transmission main that is located along CTH “B” in
La Crosse, WI (hereinafter the “Structure”) is critical to the City’s operations and service
disruptions due to corrosion are unacceptable, and

e Thatthe City intends to install cathodic protection systems on certain portions of the
Structure located between Peters Road and State Highway 16, and

e That the City desires the Consultant to provide corrosion engineering services for the
Structure to include those services listed on Exhibit A.

Expenses/Cost of Services

The Consultant’s expected expenses and costs are shown on Exhibit A - Schedule of Proposed
Fees. This includes all expected expenses for the services of Consultant and is agreed that said
costs for those services listed on Exhibit A shall not exceed $14,400, unless otherwise approved
by the City of La Crosse Water Utility.

Terms of Payment

Consultant shall submit an itemized invoice for Consultant’s time and expenses no less
frequently than within 5 days after each month-end. Subject to Consultant properly executing
the work, payment terms are net due within 45 days from the date of each Consultant invoice.

Should payment not be received within 45 days, Consultant reserves the right to temporarily -

suspend all work until all outstanding payments are received.

Terminating the Agreement

With reasonable cause, either party may terminate this Agreement by giving 5 days written

notice of termination for cause. Reasonable cause includes:

¢ A material violation of this Agreement, or

+ Nonpayment of Consultant’s compensation within 45 days after written demand for
payment.

Consultant shall be entitled to full péyment for services performed prior to the effective date of
termination.

Instruments of Service

All reports, drawings, specifications, computer data, field data notes and other documents
prepared by the Consultant as instruments of service shall become the property of the City.
Reuse of any instrument of service including electronic media for any purpose other than for
which such documents or deliverables were originally prepared, or alteration of such documents
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or deliverables without the express written authorization by the Consultant for the specific
purpose intended shall be at the City’s sole risk.

City Information

Information relating to the project or the City’s infrastructure, except as otherwise provided by
law, shall be kept confidential by the Consultant and shall not be made available to third parties
without the written consent of the City unless so required by courtorder.

Relationship with Construction-Contractor

The Consultant shall serve as the City’s professional representative for the services described
herein and may make recommendations to the City concerning actions relating to the City’s
Construction-Contractor, but the Consultant specifically disclaims any authority to direct or
supervise the means, methods, techniques, or procedures of construction selected by the City’s

Construction-Contractor.

Independent Contractor Status

Consultant is an independent contractor, and not the City’s employee. Consultant’s employees or

subcontractors are not the City’s employees. Consultant and City agree to the following rights

consistent with an independent contractor relationship:

¢ Consultant has the right to perform services for others during the term of this Agreement.

e Consultant has the sole right to control and direct the means, manner, and method by which
the services required by this Agreement will be performed.

¢ Consultant has the right to hire assistants as subcontractors or to use employees to provide
the services required by this Agreement.

» Consultant or Consultant’s employees or subcontractors shall perform the services required
by this Agreement; City shall not hire, supervise, or pay assistants to help Consultant.

o Neither Consultant nor Consultant’s employees or subcontractors shall receive any training
from City in the skills necessary to perform the services required by this Agreement.

e City shall not require Consultant or Consultant’s employees or subcontractors to devote full
time to performing the services required by this Agreement, except as required to meet the
delivery schedule.

o Neither Consultant nor Consultant’s employees or subcontractors are eligible to participate
in any employee pension, health, vacation, sick pay or other fringe benefit plan of the City.

Local, State, and Federal Taxes

Consultant shall pay all income taxes and FICA (Social Security and Medicare taxes) incurred
while performing services under this Agreement. City will not:

e Withhold FICA from Consultant’s payments or make FICA payments on Consultant’s behalf,

o Make state or federal unemployment compensation contributions on Consultant’s behalf, or

e Withhold state or federal income tax from Consultant’s payments.

The charges included herein do not include taxes. If Consultant is required to pay any federal,
state, or local sales, use, property, or value-added taxes based on the services provided under
this Agreement, the taxes shall be billed to City separately. Consultant shall not pay any interest
or penalties incurred due to late payment or nonpayment of such taxes by City.
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Indemnification

Each party to this agreement hereby agrees that they shall be responsible for their own acts or
omissions, negligence and as provided for under Wisconsin Law, the City shall not be subject to
liability over and above the limitations of liabilities with respect to Wisconsin Municipalities.

Consultant’s Insurance

Consultant agrees that it shall provide to City at its own cost and expense insurance as specified

below with the company or companies authorized to do business in the State of Wisconsin.

Each policy and certificate shall require a thirty (30) day advance written notice of cancellation,

non-renewal, or material change in the policy. The City, its employees and agents shall be named
"as additional insured’s as their interest may appear. A Certificate of Insurance for all required

insurance shall be filed with the City before any work begins.

1. General Liability. Comprehensive general Liability Insurance including contractual
liability, personal injury liability, products and completed operations with minimum
limits of $1,000,000 per occurrence for bodily injury and $500,000 per occurrence for
property damage.

2. Automobile Insurance. Comprehensive automobile insurance for owned, non-owned and
hired vehicles with a minimum limited liability of $1,000,000 per occurrence for

property damage.

Notices

All notices and other communications in connection with this Agreement shall be in writing and

shall be considered given asfollows:

¢ When delivered personally to the recipient’s address as stated in this Agreement,

¢ Three days after being deposited in the United States mail, with postage prepaid to the
recipient’s address as stated in this Agreement,

e When sent by facsimile/e-mail to the last fax number/e-mail address of the recipient known
to the person giving notice. Notice is effective upon receipt, provided that a duplicate copy of
the notice is promptly given by first class mail, or the recipient delivers a written
confirmation of receipt.

No Partnership
This Agreement does not create a partnership relationship. Neither party has the authority to

enter into contracts on the other’s behalf.

Contract Changes

City and Consultant recognize that:

e Consultant’s original cost and time estimates may be too low due to unforeseen events or
factors unknown to Consultant when this Agreement was made,

e City may desire a mid-project change in Consultant’s services that would add time and cost to
the project and possibly inconvenience the Consultant, and

e Other provisions of this Agreement may be difficult to carry out due to unforeseen

circumstances.
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If any intended changes or any other events beyond the parties’ control require adjustments to
this Agreement, the parties shall make a good faith effort to agree on all necessary particulars.
Such agreements shall be put in writing, signed by both parties, and added to this Agreement.

Applicable Law
This Agreement will be governed by the laws of the State of Wisconsin.

Dispute Resolution

If a dispute arises out of this Agreement, the parties agree to first try to resolve the dispute with
the help of a mutually agreed-upon mediator in the County of LaCrosse, Wisconsin. Any costs
or fees other than attorneys’ fees associated with the mediation shall be shared equally by the
parties. However, the complaining party may refuse to submit the dispute to mediation or
arbitration and instead bring an action in an appropriate Small Claims Court.

Attorney’s Fees
If any legal action is necessary to enforce this Agreement, the prevailing party shall be entitled to
reasonable attorney’s fees, costs, and expenses in addition to any other relief to which he or she

may be entitled.

Severability

The various terms, provisions and covenants herein contained shall be deemed to be separate
and severable, and the invalidity of unenforcement of any of them shall not affect or impair the
validity or enforcement of the remainder.

Exclusive Agreement
This is the entire Agreement between Consultant and City.

If Agreement is Transmitted by Electronic Means
Consultant and City agree that this Agreement will be considered signed when the signature of a
party is delivered by electronic transmissjon. Signatures transmitted electronically shall have the

same effect as original signatures.

Signatures

City: Y/ {// Z%W?E?AM/

By: (7 Ly € = Lo Cpecess

Date: “ e 2.0, ifaf

By {Name Printed): IZ JAVNYFRY, Fﬁf’fi’; TIEA pf 1) e I
Title: T i L i /\/z? fond £ 2

ok k

P: 630-235-15659
E: jschramuk@outlook.com
www.cpsolutionsine.net

CP Solutions, Inc,
4187 Independance Drive
Bartiett, IL. 60103 Pagedof 5




Consultant: 7
' Digitally signed by Jeff Schramuk

e Jeff Schramuke: P

- DN: cn=Jeff Schramuk, o=CP Solutions, Inc.,
Date: e C ra u \ 'ou,_email=jschramuk@outlook.com,c=US
Title: : Date; 2015.04.29 08:15:13 -05'00'
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STANDARD TERMS AND CONDITIONS

1. DEFINITIONS. In this section “Contracting Party” shell mean any party that Is entering Infe this
Agreement with tha City of La Crosse, "La Crosse” shall maan the City of Lz Crosse, Thesa definilians
shall apply only to this secticn ttled "Standard Tarms and Conditions™ and shall not replace, madify or
supersede any deffnitions used In other sectlons of this Agraement.

2 STANDARD OF PERFORMANCE, Contracting Party agrass that the parformanca of the

servicas, pursuant to the terms and condltions of this Agrsament, shall be parformad in a manner

conslstant with the degrae of care and skill ordinarlly exercised by membars of the same professions

culrrantly practicing undar similar clrcumstances providing fike services. Contracting Parly agrees to

Sﬁldz by ail a;;pllcable faderal, state and local laws, requlations and ordinancas, and all provisions of
5 Agreeman

3 FULLY QUALFIED, Contracting Party represents that all personnel engaged in the
performance of the services set farth in Ihis Agrasmant shall be flly qualiffed and shall be autherized
ar permitted under state and local law to parform the services,

4. 8COPE GF SERWICES, Contaclng Pary Is required to perform, do and carryout in a
salisfaclory, timely, and professlonal mannar the services st forth In this Agreemant. The Canlracting
P:arty Is required fo fumish all services and labor necessary as Indicated In this Agraement, including
without limitation matenials, equipment supplies, and incldentals. The scops of services to be
performd ghalt include, without limitation, those services set forth in this Agreement. La Crosse may
from lime to lime request the Cantracting Party to perform additicnal sarvices which ara not set forth In
lhis Agresment. I the evant that such a request s mads, the performance of such services shall be
subject to the tarms, conditions and contingencies set forth in this Agrasment.

5  CHANGE OF SCOPE. The scope of service set forth In this Agreemant Is based on facts
knewn at the ime of the execution of this Agreament, Including, if applicabie, Information supplied by
Contracting Party, Scope may net be fully dafinable during inltial phases. As projects progress, facls
discovared may Indicate that the scepe must be redefined. Parties shall provide a writien amendment
lo this Agrasmant to recegnlze such change.

6. COMPENSATIOM. Contracting Pary will ba compensated by La Crosse for the services
provided under this Agreemant and subject to the tarms, sonditions and sorlingences set forth haraln,
Payments to Conlracting Party for services randared under this Agresment will be basad on ftemlzed
!rwolcas submitted on a monihly basls by the Centracting Party to La Crossa. These invoices must be
itemizad to Include labor costs and the Confracfing Parfy's direct expensas, including subcontractor
costs. Int additlen, such invaices shall show the hours worked by the Contracting Party's staff and the
amount of work completed as a percantags of the work fo ba performed. The final payment of the
batance dus the Contracting Parly for the compleled service shall be made upon completion and
acceptance of Ihe sarvices performed by te Contracting Party under thls Agreement,

7. TAXES, SQCIAL SECURITY, INSURANGE AND GOVERNMENT REPORTING. Personal
"'neome tax payments, soclal security conlributions, insurance and all other governmental rsporting and
confributions required as a consequance of the Contracting Parly recsiving payment under this
Agreement shall ba the sole responsibilty of the Contracting Party.

8. TERMINATICON FOR CAUSE. If, through any cause, the Cenfragting Party shalt fail to fulfill In a
timely and proper manner is abligations under ihis Agraemany, or ¥ the Contracting Parly shall viclata
any of the covenants, agreements, or stipulations of this Agreement, La Crosas shall thersupon have
the rght to terminate this Agraemant by glving writlen notica fo the Contracling Party of such
terminztion and specifying the effective date, at least ten (10) days before the effective date of such
termination, in such evant, all finlshed er unfinished decuments, data, studies, survays, drawings,
maps, madels, photographs, reports or cther malerial related fo the services performed by the
Contracting Party under this Agresment for which compansatian has bean made or may be agreed to
be made shall, at the option of La Crosse, bacome the property of La Crosse, Notwithstanding the
foregoing, the Contracting Party shall not be refleved of fiabillty to La Crosse for damages sustained by
La Crosse by virua of this Agreemert by the Conbracting Parly, and La Crosee may withhald any
payments 1o the Contracting Party for the purpose of sateff untit such tme as the exact amount of
damages due to La Crosse from the Contaciing Party s detarmined.

9. TERMINATION FOR CONVENIENCE. La Crosse may terminate this Agreement at any tme
and for any reason by giving written notice 1o the Contracting Party of such termination and spscifying
the sffective date, at least ten {10} days befora the affective dale of such terminatian. If this Agreemant
is terminated by La Crosse pursuant to this provision, Cantracling Party will ba paid an amount which
bears the same raio to tha total compensation as the services actually and safisfactarlly performed
bear lo the fotal services of the Gontracting Party covared by this Agreement, less paymanis for such
sarvices as were praviously made. The value of the services renderad and delivered by Confracling
Party will be detarmined by La Crosse,

10.  SAFETY. Unlass specHically Included as 2 service to be provided under this Agresment, La
Crosse specifically disclalms any authorily or responsibllity for general job site safety, ar the safety of
parsans or proparty.

1. DELAYS, if performance of La Crosse's obligations fs delayed through no fault of La Crosse, La
Crosse shall be entitled to an extenslon of ime equal to the dalay,

12, OPINIONS OF COST, Any opinion of gosts preparad by La Crosse is supplied for general
guidance of Contracting Party only. La Crosse cannot guarantse the accuracy of such oplnlens as
compared 1o actual costs to Contracting Parly.

13, USE OF LA CROSSE PROPERTY. Any propery belonging fo l.a Gragse being provided for
usa by Contracting Party shall be used in a responsibie manner and only for tha purposas provided in
‘his Agreemant. No changes, afterations or addiicns shall be made fo the properly unless otherwlse
authorized hy this Agreament.

14, INSURANCE. Centracting Party shall, al its sole expensa, oblain and maintain In effect at alt
times during this Agresment the fallowing Insurance coverage:

1) Commercial General Liabillty Insurance of not less than $4,000,000.00 per cooumence for bedily
Injury, personal Injury and proparty damage;

2) Automobile Liabiliy Insurance of not lass than $1,000,000.00 per occurmence for bodily {njury and
proparty damage covering all veficles to be used In relationship o this Agreemant;

3) Umbralla Liabifty Insurance of not less than $1,00C,000.00 per occurrance for bodily Injury, perscnal
injury and property damage in excess of coverage caried for commorsial ganaral liability and
aultomaobile ffablity,

4) Professlonal Lisbillty Insurence of not lass than $1,000,000.00 per claim and annual aggregals; and
5) To Ihe extent that Contracting Party employs any emplayees or as otherwise raquired by law,
Warkers’ Compensation and Employees’ Liabllity Insurance with Wiscansin statutory limits.

On the certificate of Insuranca, La Crosse shall be named es an addional insured on any Ganerzl
Liability Insurance, Automobila Insurance, and Umbratla Liabilily Insurance. The cartifioals must state
Ihs following: The City of La Crasse, its afficers, aganis, smployses, and authorizad voluntears shall be
Addilional Insureds. Prior to execution of the Agresment, Contracting Party shall ffs with La Crosse, a
cartificate of Insurance signed by tha Insurer's representative evidencing the coverage raquired by this
Agreamant, Such svidence shall Includa an additional insured endorsement signed by the insurar's
rapresentative. Cantracting Party shall provide La Crosse with a thirty {30} day nofce priar to
terminatian or cancellation of the policy. La Crosse reserves tha rght to require reviaw and anproval of
the actual policy of insurance before it executes this Agreament,

15.  INDEMNIFICATION. To the fulest axtent cllowabie by law, Gontacting Party hereby
Indemnifles and shall defend and hold harmiess, at Centracting Party's expense, La Crosse, lls alected
and appolnied officizls, committes members, officers, employsas ar authorized rapresentafives or
voluntaars, from and sgainst any and all sults, actlons, legal or administrative procegdings, claims,
demands, damages, liablities, lossas, Interest, attomey's fees (including in-house counsel legal fees),
costs and expenses of whatsoever Kind, character or nature whethar arising befora, durng, or aftar
comptelion of the Agresment hersunder and in any manner direclly or Indiractly caused or contributed
to in whola or in part, by reasen of any act, omissian, fault, or negligence, whether activa or passive of
Contracting Party, or of anyena ecting under ks direction or cortrol or on ks behaif In connection with or
incident to the performance of this Agreement, regardless If liabillty without fault 1 sought to be
Impasad on La Crosse, Contrasting Party's aforesald indemnnity end hold hammtess agreement shall not
be appllcable to any llzbility caused by the willful miscenduct of La Crosse, 1is elscted and appolntad
offlcials, officars, emplayess or authorized rapresentatives or voluntaers. Nothing In this Agreemenl
shall be canstrued es La Crasse waiving lts statutory imitation andior Immunities as set forth in the
applicabls Wisconsin Statutes or other applicable law. This indemnlty provision shall survive the

termination or expiration of Ihls Agreement.

Contracting Party shall relmburse La Crosse, is elested and appolnted wificials, officars, emplavees or
autharized reprasantatives or volunteers for any and alf legal expenses and costs incurred by each of
them in connaction therewith ar In enforcing the Indemalty hersin provided. Conracting Parly's
abligation to indemify shall net be resticled to insurance proceeds, If any, recelved by La Grosse, Its
elacted and appolnted officials, officers, employees or authorized represantalives or voluntaars,

16. MO PERSCNAL LIABILTY, Under no circumstances shall any frustee, offler, official,
commisslaner, diractor, member, partner or employee of La Crosse have any personal liability arsing
aut of this Agreement, and Contracting Party shail not seek or claim any such personal llabillty.

17. INDEPENDENT CONTRACTORS. The parties, their employess, agents, volunteers, and
roprasentative shall be deemad indapendent conlractors of sach ofher and shall in no way ba deemed
as a /esult of this Agreemant to be amployses of the other. The parllas, thair smployees, aganls,
volunteers, and representatives are not entitied lo any cf the benefils that tha ofher provides for s
employeas, The parties shall not be constdered oint agents, jolnt venturars, or pariners.

18, GOVERMING LAW. This Agreement and all questions and issues ardsing in connectian
herawith shail be govemed by and construad In accordanca with the laws of tha State of Wisconsin,
Venue for any action arlsing out of or In any way related to this Agreament shall be exclusively In La
Crasse County, Wisconsin. Each parly waives its right to challenge vanue.

19, JURY TRIAL WAIVER. Tha parties hereby waive thelr respective rlghts lo a Jury tral on any
claim of cause of zction basad upon or arsing from ar otherwise ralated ta this Agrsemant, This walver
of ight te tral by jury s given knawingly and voluntarly by the parlles and is Intended to encompass
indviduzlly each Instance and each issus as to which the right 1o a tlal by jury would othanwise acorie,
Each party fs hareby authorized to fila a capy of this section In any proceeding as conciuslve evidence
of this walver by the other party.

20. NOTIFICATION. Centracting Party shall
(1} As soon as possils and In any avent within a reasonabla perlod of ime after the occurrence of any

defaull, netify La Crosse In writing of such defauft and set forth the detalls fhataof and the action which
Is belng takan o proposed to be taken by Contracting Party with respact tharatp,

{2) Prompty notffy La Grosse of the commencement of any Itigation or adminisirative proceeding thal
would cause any reprasentation and warranty of Contracting Party contalined In {his Agraement lo be
untrze,

(3) Notfy La Crosse, and provide coples, immediately, upon recalpt, of any notics, pleading, ciiatian,
indictment, complalr, arder or decras from any federal, state or tocal government agency o regulatory
body, asserting or alleging a clrcumstance or candition that requires ¢r may require a financial
conlribution by Contracting Party or any guarantor or an Invesfigation, clean-up, removal, remedlal
actlor: or other response by or an te part of Coniracting Party or any guarantor under any
erwlronmenlal laws, rules, regulations, ordinances or which seeks damages of clvil, crimingé or punltive
penaltes from or against Contracting Party or any guarantor for an allaged violation of any
envlronmantal laws, rules, regulations or ordinances.

., SEVERABILTY. The provislons of this Agreemant ars severabla. If any provision or part of this
Agraement or the application thereof to any person or cireumstance shall be held by a coud of
compatent jurisdiction Lo be invalld or unconstitutional for any reason, the ramainder of {his Agraement
and the application of such provision or part thereof lo other parsons or circumstances shall not ba

affected theraby,




22.  ASSIGNMENT, SUBLET, AND TRANSFER. Contracting Party shall not assign, sublat, or
transfer s Interasts or abligations under the provisions of this Agreamant without the prier written
“consent of La Crosse. This Agreement shall be binding on the hefrs, successors, and asslgns of each
party hereto, Contracting Party shall provida not less than forty-va (45) days advance written notice of
any infandad assignment, sublet or fransfar,

23, NOWAIVER. The fallure of any party to insist, In any ane or more Instance, upon periomance
of any of the terms, covenants, or conditions of this Agreement shall not ba construsd as a waiver, or
relinquishment of the futura performance of eny sush term, covenant, or condition by any other party
hereto but the obligatian of such other perty with respact to such fulure parformanca shall continue in
full force and effact.

24, SUBCONTRACTING. Nene of the services to be periormed under this Agreement shall be
subcontracled without the pricr writien approval of La Grosse, If any of the sarvices are subcontracted,
the performance of such services shall bo speclfied by writan contract and shall be subject to each
provlsion of this Agreement. Contracting Party shall be as fully responsibla to La Crosss for the acts
and omisslons of Its subcontractars and of persan either diractly er Indirectly smpioyed by them, as it Is
for acts and omissfons of persons directly smployed by it.

25 CONFLICTS OF INTEREST, Contacting Party covenants thal 1t presently has no Infarast and
shall nt acquire any interast, direct or indlract, which would cenflietin any mannar or degree with the
parformance of ls servicas hersundar, Contracting Party further covenants that In the performance of
this Agreement no person having any confllcting Interest shall ba employad. Any Intarest on the part of
Contracting Party or its employae must be disclosed to La Crosse

26, NON-DISCRIMINATION, Pursuant o law, it Is unlawful and Contracing Party agrees not to
wiiliuily refuse fo employ, to discharge, er to discriminate against any persen olherwise qualified
because of race, color, religlon, sex, sexual orentation, age, disablity, national orght or ancesiry,
lawfui saurce of fnceme, marital status, creed, or famillal status; not o diseriminate for the same reason
In regard to tenure, ferms, er conditlons of employment, not to deny promotion or ingrease In
compensation sclely for these reasans; net 1o adopt or enforce any employment poficy which
disgriminates betwean employess on account of race, coler, religlon, sex, creed, age, disablilty,
national arigin or ancestry, lawful source of income, marital status or famiiial status; not to seek such
Informatfon as fo any employea as a condidon of amploymant; nol to penallze any employea or
diseriminats In the selaction of personnel for training, soiely on the basis of race, colar, rellgion, sex,
sexval orfentation, age, disability, natlonal origin or anceslry, lawful source of Income, marital status,
creed or famillal stalus.

Confracting Party shall include or cause 1o be Included In each subsontract covering any of the services
fo be performed under this Agreement a provision similar to the above paragraph, togather with a
clausa raquiring such insertion in further subconiracts that may In tum ba made.

. POLITICAL ACTIVITIES, Contraciing Party shall not angage In any pollical activites while In
performance of any and all services and work under this Agreemant.

28.  GOVERNMENTAL APPROVALS. Ceniracting Party acknowledgas that various of the specific
undertakingg of La Crossa described In this Agraement may raquire approvals from the Clty of La
Cresse Councll, City of La Crosse bodiss, and/er other public bodies, some of which may require public
hearings and other legal procaedings as conditions precedent thareto. Contracting Parly furiher
acknowledges that this Agresment is subject to appropriation by the La Crosse Common Council. La
Grosse's obligationto perform under this Agreament s condlticned upon ebizining ail such approvals in
the manner required by law, La Grosse cannot assura that all such approvals wil be obtained,
howevar, ¥ agrees to usa good faith efforts o obtaln such approvals on a limely basis.

28, ENTIRE AND SUPERSEDING AGREEMENT. This writing, ail Extibits hereto, and the other
documents and agresments raferanced hereln, constituta the entire Agrasment betwaen tha parties
with respect to the subject matter hereof, and all prior agraements, cerespandences, discussions and
understandings of tha parties (whether written o oral) are marged harein and mads a part hereol, This
Agraameant, howaver, shall be deemed and raad lo Include and Incorperate such minutes, approvals,
ptans, and specifications, as referenced In this Agreement, and In the event of a conflict betwaen this
Agreement and any acion of La Crosse, granting approvals or conditions attendant with such approval,
the spaciflc action of La Crosse shall be daemed controllng, To the extent that any terms and
conditions contained In this Agreement, all Exhibils hereto, and the other dacumants and agreament
referenced herein conflict with these Slandard Terms and Coenditions, the Standard Terms and
Conditions shall lake pracadenca.

30.  AMENDMENT. This Agreement shall be amendsd only by formal writan supplementary
amandment. No oral amendment of this Agreemant shall ba given any effect, All amandments lo this
Agraament shall be in writing execuled by bolh parties.

3. IMPLEMENTATION SCHEDULE AMD TIME OF THE ESSENCE. Any and al phases and
sehedules which are the subject of appravals, or as set farth herein, shalt be govarned by the principls
that tima Is of the essance, and modification or deviation from such schedules shall ccaur only upon
approval of La Crossa, The Mayor, or In the Mayor's absance, the Cauncll Prasident, shalf have the
ability to postpane any deadline lisled herein, up to a maxlmum of ninaty (30) days.

32 TIME COMPUTATION, Any period of time described In this Agreement by referance to a
number of days Includes Saturdays, Sundays, and any stats or national nolidays, Any pericd of time
dascribed in this Agreemant by reference to a number of businass days dces not Include Saturdays,
Sundays or any state or national halidays. if the date or last date t perform any act or to give any
notices is a Saturday, Sunday or stata er national hollday, that act er notice may be timely parformed or
glven on the next succeeding day which Is nol a Saturday, Sunday or stele or natianal hallday,

3. NOTICES, Any notice, demand, certiiicate or other communization under thls Agraemant shall
ba given in writing anct deemed effective; a) whan parsonally dellverad; b) threa (3) days aftar daposit
within the United States Postal Sarvice, postege prepeld, carfified, retur recaipt requested; or ¢} one

{1} business day after deposit with a nafonally recognized overnight courier sarvics, addressed oy
name and {o the party or person Intandad as follows:

To the City: Altn. Gty Clerk Copy la: Aftn. Clty Atlomey
Ciy of La Crosse City of La Crosse
400 La Crosse Streat 400 La Crosse Strast
La Crossa, ¥ 54601 La Crosse, WI 54601

Cantracting party shall idanlify In writing and provide to La Crossa tha contact parson and address fer
noticas under this Agreemant.,

34, INCORPORTICN OF PROCEEDINGS AND EXHIBITS, Al motions adopted, approvals
granted, minutes doctmenting such medlons and approvals, and plans and specifications submitted In
conjunction with any and all approvals as granted by La Crasse, Including but not limited fo adapted or
approved plans or specifications on flle with La Crosse, and further Including but not Imited to alf
axhiolls as referenced hersin, are Incorporaled by reference heraln and ara deemed lo be the
conlractual obligation of Contracting Party whather or not herein enumarated.

35, ACCESS TO RECORDS. Contrasting Party, at lts sole expense, shall malntain books, racords,
documants and other evidence partnant to this Agresment In accordance with accepted applicable
professional practices. La Crosse, or any of is duly authorized representatives, shail have access, al
no cost o La Crossa, to such books, records, documants, papers or any reserds, including electronic,
of Confracting Party which are perlinent to this Agreement, for the purpose of making audits,
sxaminations, excerpls and lranscriptions.

36.  PUBLIC RECORDS LAW, Contracting Party understands and acknowledges that La Cresse Is
subject to the Public Records Law of the State of Wisconsin. As such, Contracting Party agrees to
retaln al records as defined by Wisconsin Statute § 19.32(2) applicable to $his Agraement for a perlod
of not less than seven (7) years after the termination or expiration of this Agrsement. Centracting Fary
agreas to assist La Crossa In complying with any pubfic records request that La Crosse recaives
pertaining to this Agraement, Additionally, Contracting Party agrses to Indemnlfy and hold harmless La
Crosse, Its elected and appointed officlals, cfficers, employaes, and aulhorized reprasentallves for any
liabifity, Including without limlation, aftorney fees related to or In any way arising from Contracting
Party's actions or omissiens which contribute to La Crosse's Inabllity to comply with the Publlc Records
Law, In the evert! that Contracting Party decides not to retaln its records for a perlod of saven (7) years,
then i shall provide written notice to La Crosse wharaupon La Crosse shall take custody of said
records assuming such records ars not alrgady maintainad by La Grosse. This provision shail sunive

the termination of this Agresment.

37.  CONSTRUCTION. This Agrsement shall be construed without reqard to any prasumplion ar
rule raquiring construetion against the party causing such instrument to be drafled. This Agreement
shail be desmed to have been draftad by the parles of equal bargaining strength. The caplions
appearing at the first of each numbered saction of this Agraement are insarted and included solely for
canverience but shall never be considered er glven any effact in construing this Agraement wllh. the
duties, obligations, or llabiiitles of the respective partles herete orin ascertaining Intent, if any questiens
of intent should anise. All terms and words used in this Agreament, whether singular or plural and
regardless of the gendar thersof, shall be deemed to Include any other number and any other gender

as the context may requirs,

30, NO THIRD-PARTY BENEFICIARY. Mething centainad in this Agreement, nor the performance
of the parties hereunder, Is Intended to benefit, nor shall inure to the benafit of, any third party.

39, COMPLIANCE WITH LAW. The partlas shall comply in all material raspects with any and all
applicable federal, state and local laws, regulations and ordinances.

40, FORCE MAJEURE, La Crossa shall aot be raspensible to Contracting 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
dalayed or pravanted by revelutians or ether civil disorders, wars, acts of anamiss, strikes, firas, floods,
acts of God, adverse wealher condltions, lagally required envirenmental remedial actions, Industry-wide
shortaga of materiais, or by any other cause not within the conirel of the party whose performance was
Interferad with, and which exercise of rsasenable diligence, such party Is unabla o prevent, whether of
the class of catses herenabove anumeratad or not, and the ime for performanca shatl be extsnded by
the period of delay occasioned by any such cause.

41, GOOD STANDING. Contracting Party affirms that It s a company duly fermed and validly
exisiing and In good standing under the laws of the State of Wisconsin and has the power and :aJl
necessary licenses, permils and franchises to own its assels and proparties and to camy on ils
husiness. Contracting Party Is duly llcansed or qualified te do busiress and Is In good standing In the
Stata of Wiscensin and In all cther jurisdictions in which fallure to do so would have a material adverse
effest on its business or financla! condition.

42, AUTHORITY. The parscns signing this Agraamant wamant that they have the authedly to slgn
as, or on behalf of, the party for whom they are signing.

43, EXECUTION CF AGREEMENT, Centracting Party shall sign and exgcuts this Agreement on or
bafore sikty (B0} days of its approval by the La Crosse Common Council, and Conlracting Party's
failura to do so will render tha approval of the Agresment by the La Crosse Cammen Councll null and

void uriess otharwise authorized,

44, COUNTERPARTS. This Agreement may ba axecuted In ane or mare courterparts, all of which

shall be considerad but one and the same agreemants and shall becormie effective when ane or mors

counterparts have baen signed by each of the partles and delivered to the other party,

45, SURVIVAL. All exprass representations, Indemnifications and limitatians of Habillty included in

this Agreemant will survive its complation or termination for any reason,
Approved: 10:07/04
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