PROFESSIONAL SERVICES CONTRACT

PARTI. AGREEMENT
THIS AGREEMENT, entered into this | ] L’day of  Febfyuy 20+ by and

between the City of La Crosse, hereinafter called the “Owner” acting herefn by Bernard Lenz, P. E., Utilities
Manager, and Strand Associates, Inc.®, hereinafter called the “Consultant” acting herein by Joseph M. Bunker

duly authorized.
WITNESSETH THAT:

WHEREAS, the Owner desires to update their Stormwater Management Plan and Modeling in accordance
with the Wisconsin Department of Natural Resources guidance and Municipal Separate Storm Sewer System
permit requirements.

NOW THEREFORE, the parties do mutually agree as follows:

1 Scope of Services
Part I1, Scope of Services, is hereby incorporated by reference into this Agreement.

2. Time of Performance — The services of the Consultant shall commence on February 15, 2021. All
the services required and performed hereunder shall be completed no later than October 15, 2021, The
fotlowing table includes project tasks and the anticipated order and timing. Both Consultant and the
Owner agree to advise the other as early as possible regarding scheduling or completion date

revisions.

Tasks Anticipated Date of Completion
Project Cornmencement February 15, 2021
Baseline/Existing Condition Modeling Complete Tune 1, 2021
Alternatives Analysis Modeling Complete July 19, 2021
Draft Stormwater Management Plan Complete August 18, 2021

- Final Stormwater Management Plan Complete October 15, 2021

3. Aeccess to Information - It is agreed that all information, data, reports and records and/or other

information as is existing, available and necessary for the carrying out of the services outlined above
shal! be furnished to the Consultant by the Owner and its agents. No charge will be made to the
Consultant for such information and the Owner and its agents will cooperate with the Consultant in
every way possible to facilitate the performance of the services described in the Agreement. The
Consultant may rely upon the information provided by the Owner and will notify the Owner of
discrepancies within the information.

4. Ownership of Work Products — All work products and models created during the course of this
Agreement shall be considered property of the Owner and made available to the Owner to use and
share as deemed appropriate by the Owner, The Consultant shall not withhold any data or work
product from the Owner or ask for additional compensation to provide said work product to the
Owner, except for actual costs agsociated with gathering, packaging, or sending requested
information not called out as provided in this Agreement. The Owner’s reuse of any documents
prepated by the Consultant for purposes unrelated to this Agreement shall be at the Owner’s sole
tisk and without liability to the Consultant.

5 Compensation and Method of Payment— The maximum amount of compensation and reimbursement
to be paid hereunder on an hourly rate basis plus expenses shall not exceed One Hundred Seventeen
Thousand. Four Flundred and Ninety dollars ($117,490,00). Interim payment to the Consultant shall

~ be based on monthly services completed.




A breakdown of the compensation is attached as Part Il to this Agreement as an indication of
Consultant’s anticipated hours and fees for the services. The breakdown of the actual hours,
expenses, and total compensation for the setvices may vary from that shown, but the estimated fee
indicated herein shall not be exceeded unless agreed to in accordance with this Agreement.

The Owner shall pay the Consultant within 45 days of receipt of an acceptable invoice from the
Consultant for services rendered in the previous month.

Nonpayment 60 days after receipt of an acceptable invoice may, at the Consultant’s option, resuit in
suspension of services upon 10 calendar days’ notice to the Owner. Upon receipt of payment in full
of alf undisputed invoice amounts, the Consultant will resume services with no liability to the Owner
for such a suspension related to compensation. The Consultant shall be entitled o an extension

equivalent of the duration of the suspension.

6. Miscellanieous Provisions

1. This Agreement shall be construed under and in accord with the laws of the State of
Wisconsin and all obligations of the parties created hereunder are performable in La Crosse

County, Wisconsin,

2. This Agreement may be amended by mutual agreement of the parties hereto in writing to be
attached to and incorporated into this Agreement.

3. If performance of the Consultant’s obligations are delayed through no fault of the
Consultant, the Consultant will discuss an extension of time and additional compensation

with the Owner.

4, Force Majeure: The Consultant shall not be responsible to the Owner if the services are
delayed or prevented by wars, acts of enemies, strikes, fires, floods, acts of God, industry-
wide shortages, or any other cause not within the control of the Consultant,

5. Setoff: Should the Owner exercise any setoff against the Consultant, the Owner shall notify
the Consultant of such setoff and provide the Consnltant the opportunity to cure such setoff
within a timeframe defined by the Owner.

7. Terms and Conditlons — This Agreement is subject to the provisions titled, “Part IV Modified Terms
and Conditions” and attached hereto and incorporated by reference herein,

IN WITNESSETH HERITOF, the parties have hereunto set their hands and seals as of the date first affixed
above,

o
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( City ofL.g/Crosse ) / ( Strand Associates, Inc.%)
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Bemar’fi Lenz, P, E. losefh M., Bunker
Utilities Manager Corporate Secretary




PROFESSIONAL SERVICES CONTRACT
PART II - SCOPE OF SERVICES

The Counsultant shall provide the following scope of services:

1.

Data Gathering

a.

Provide a data request to the Owner requesting information identified under Owner’s
Responsibilities.

Watershed and Internal Drainage Area Delineation

a.

Delineate watershed fo major outfalls and modeled stormwater best management practices
(BMPs) within the Owner’s municipal separate storm sewet system (MS4) boundary that
will be included in the existing condition modeling.

Prepare an exhibit defining the watershed delineations and naming convention.
Prepare an exhibit defining the internally drained areas within the Owner’s M54 Boundary.

Prepare a geographic information systems (GIS) shapefile of watersheds that can be
incorporated into the Owner’s GIS mapping platform and provide the shapefile to the Owner.

WinSLAMM Source Area Data Updates

i,

Create a WinSLAMM standard land use shapefile within the Owner’s MS4 boundary from
Owner-provided zoning and land use mapping.

Prepare a WinSLAMM Standard Land Use exhibit.
Provide an exhibit defining soils (sandy, silty, clayey) within the Owner’s MS4 boundary.

Provide an electronic copy of the final updated WinSLAMM model source area data input
files to the Owner.

Field Inventory of Stormwater BMPs

&,

Provide up to three eight-hour days of field topographic survey and inventory of existing
stormwater BMPs.

Baseline and Existing Conditions WinSLAMM Modeling

a.

Prepare stormwater quality modeling in accordance with the final version of the Wisconsin
Department of Natural Resources’ November 24, 2010, Developed Urban Areas Performance
Standard and the 20 percent and 40 percent Reduction (recertified on September 30, 2019).
Modeling will be performed in Windows Source Load and Management Model (WinSLAMM)
for total suspended solids (TS8) and total phosphorus (TP).

Incorporate up to 68 BMPs into the existing condition WinSLAMM modeling. If requested
by the Owner, additional BMPs will be incorporated into the existing condition modeling at a
rate of $330 per BMP, This cost would be above and beyond the current Agreement limit and
would require a written amendment signed by both parties. '

Provide an exhibit defining baseline and existing condition loadings to each delineated
drainage area,

Provide an electronic copy of the final updated WinSLAMM baseline and existing condition
model files, including the supporting data that was used to create the models, to the Owner,




10,

Alternatives Analysis (20 Petcent TSS Reduction Goal)

a,

Evaluate up to three alternatives to assist in achieving the MS4 20 percent TSS standard. The
alternatives will consist of a combination of the following potential implementation methods:
more stringent ordinance standards for TSS and TP reduction for redevelopiment, structural
management practices, operational management practices, and streambank stabilization.

Prepare a figure, analysis, narrative, and opinion of probable cost for each alternative.

Provide an electronic copy of the final WinSLAMM alternatives analysis (20 percent) model
files to the Owner,

Alternative Analysis (40 Percent TSS Reduction Goal)

a.

Evaluate up to three alternatives to assist in achieving a theoretical citywide 40 percent TSS
standard, The alternatives will consist of a combination of the following potential
implementation methods: more stringent ordinance standards for TSS and TP reduction for
redevelopment, structyral management practices, operational management practices, and
streambank stabilization.

Prepare a figure, analysis, narrative, and opinion of probable cost for each alternative.

Provide electronic copy of final WinSLAMM alternatives analysis (40 percent) mods] files to
the Owner.

Water Quality Trading Alternatives Analysis

a

Prepare a written section in the stormwater report discussing the mechanism to assist in
wastewater treatment plant (WWTP) phosphorus compliance through water quality trading
and watershed adaptive management.

Develop a concept-level opinion of probable cost to assist in WWTP phosphorus compliance
through water quality trading and watershed adaptive management for comparison with
compliance costs for WWTP upgrades (equipment, chemical, and run time).

Stormwater Management Repost

a.

C.

Prepare and submit a draft stormwater report summarizing the results on the analysis, project
narrative, potential alternatives, and cotresponding exhibits in digital format to Owner for review.

Prepare and submit a final stormwater management report. Provide four hard copies and one
digital copy of the final report to the Owner.

Provide GIS layers, in digital format, created for analysis and reporting.

Meetings and Presentation to Council

a.

Participate in up to four meetings including one kickoff meeting, one existing conditions progress
meeting, one alternative analysis progress meeting, and one presentation to City Council.

Owner’s Responsibilities

In addition to those listed in the Scope of Services, Owner shall be responsible for providing ENGINEER
with the information listed below.

1.

Owner assumes that all inlets shown on the city GIS mapping have 18-inch or greater sumps, Provide
a stormwater inlet inventoty of each stormwater inlet/cateh basin on Owner’s propetty that does not
have a sump. Provide the maintenance schedules for inlets with sumps. This information will be used
to provide Owner full credit fot the inlets that have sumps in them, Owner shall provide a map of the
locations of inlets with sumps.




Provide information relative to existing stormwater management practices including stormwater
BMPs, street sweeping, and catch basin cleaning. The Owner shall provide a list of Owner’s BMPs
{0 be modeled that includes the BMP name, construction date (before or after October I, 2004), reason
for construction, and determination if BMP is constructed in accordance with their respective
construction plan. The Owner shall also provide all stormwater utility credit applications and
corresponding application information,

Provide list, location, design drawings (grading plans and details), and stormwater management
reports for all known existing stormwater BMPs (including privately owned) and practices which
stormwater quality credit is pursued,

Provide available existing soil borings at dry detention basins, infiltration basins, and other
stormwater facilities.

Provide the most recent version of the following maps in digital format, as available.

Stormwater System Map including locations of grass-lined swales and outfalls,

Most recent aerial photography
Most recent confours
CAD and GIS files

a,

b, Municipal Boundary

¢. Existing Land Use

d. Zoning

e. Strests

f Parks, recreational lands, open space map
g. Wetlands

h.

i.

Je

Provide Owner’s Pavement Surface Evaluation and Rating database for Owner’s streets,
Provide traffic control, if necessary, during the surveying phase of the project,

Obtain permissions from property owners, if necessary, to survey stormwater BMPs located on private
propeity.




PROFLSSIONAL SERVICES CONTRACT

PART III - COMPENSATION

Scope Item Total Estimated Hours | Total Fee
1, Data Gathering 28 $ 4,020
2. Watershed and Internal Drainage Area Delineation 58 $ 7,640
3, WinSLAMM Source Area Data Updates a3 $ 4,970
4, Field Inventory of Stormwater BMPs 88 $ 11,330
5. Baseline and Existing Conditions WinSLLAMM Modeling 137 $ 18,500%
6. Alternatives Analysis (20 Percent TSS Reduction Goal) 90 $ 12,460
7. Alternatives Analysis (40 Percent TSS Reduction Goal) 90 § 12,460
8. Water Quality Trading Alternatives Analysis 60 $ 11,600
9. Stormwater Management Report 144 $ 21,180
10.1. Meeting No. 1-Kickoff Meeting 24 $ 3,710
(Invite Wisconsin Department of Natural Resources)
10.2. Meeting No. 2-Progress Meeting 19 ¥ 3,090
(Existing Conditions Discussion)
10.3. Meeting No. 3—Progress Meeting 15 $ 2,610
{Alternatives Analysis Discussion)
10.4. Meeting No, 4-Final Report Presentation to City Council 23 $ 3,920
Totals 809 $117,490

* Scope Item 5 (Baseline and Existing Conditions WinSLAMM Modeling) incorporates the use ofup to 68 BMPs
in the modeling. At completion of the existing conditions modeling services, an amendment to the agreement
will be processed to adjust the cost for the actual number of BMPs modeled at a rate of $330 per BMP,




PROFESSIONAL SERVICES CONTRACT

PART IV - MODIFIED TERMS AND CONDITIONS
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MODIFIED STANDARD TERMS AND CONDITIONS

1. DEFINITIONS. In this sselon ‘Contracling Party* shall mean any party tht 3 enterlng Inlo
tils Agraamant with the City of La Crosse, 1.a Crosas' shall maan the Cly of La Crosse, These definltions
shall apply only to this section ted ‘Slandard Teams and Gondifans' end shall nol replace, modfy, or
suparsada any defnitona user In oiher sacllang of this Agresmant.

2 STANDARD OF PERFORMANGE. Conitracking Parly agress (hat the performanion of the
services, pursuant to the tarms and condlliens of this Agreement, shall ba parformad in a manner
conalstent wih the dagres of care and skil ordinarlly exgrelsad by mambars of the 2ema profassions
currently pracllcing undsr simitar slobmstances provlding llke gervices, Contacting Parly agraes to abide
by il applioable federal, state, and looal laws, ragulations and ardinancas, and all provisions of thls
Agreamant

3. FULLY QUALIFIED, Conbracling Party represents that all personnel engaged In the
periormanoe of the aervicas set farth In lag Agresment shall be fully qualfed and shafl be authorized or
parmitted undar state and local law to parform the services.

4, SCOPE OF SERVICES, Contracting Parly s required to perform, do and sarryout In &
satistectory, maly, and profassional manner the services setforth in thls Agreoment The Contracting Pary s
taquired to furnish all services andlebor aacessery bs Indlcatad I this Agraemant, Incluging whhout Imitafion
matarials, syuipment, suppllos, and Inoldentals, The seape of services to be performad shall Includa, without
Imitation, thoaa services satiorlhin this Agrasmant, La Crosse may frony ime to ma requastthe Conracting
Partytn porform addifonal services which are notsstforth In this Agrasment, in the guent that such arequest
I3 made, the parformance of such servicas shall be subject lo the terms, conditions and condngencles set
forth in this Agraement,

5 GHANGE OF SCOFE. The scapa of Bervica set forlf In this Agrasmant ks based on fagte
known al the Ima of the execution of Ihe Agreement, inciuding, i epplicakls, Information supplled by
Contraclng Party, Scope may nel ba Jully dafinable durig intlal phases. As projests progress, faots
dlacovarsd may Inloate (hatths scope must be tetieined, Parfias shal provida a wiltten amendmant o this
Agreament to reongnize Suoh ehiangs.

-3 CGOMPENSATION. Contracting Party will be compensaled by La Croase for the senvices
provided undar this Agreamant and subject lo 1he tarms, conditforis and confingenaas set forth hereln,
Faymants to Contracting Parly for sorvices randersd under thls Agreament will e hased on itamized
Invoices submitied on a monthly basle by the Contraciing Parly to La Crasse, These Involoss must ba
[tamizad 1o Includs labor sosts and the Conlracting Party's diractexpanses, Including suboontrantor sosts,
In addlltian, such involses shalf show the hours worked by the Conlracting Pary’s staff and the amount of
work completad as a persantags of e work {e ba performad, The inal payment of the balance dug the
Contrasting Party for the complated servica shall be maderupen complation and aoceptance ofthe services
perlormed by the Conlracting Patly undar this Agreemant,

T TAXES, SOCIAL SECURITY, INSURANCE AND GOVERNMENT REPORTING. Personal
Income lax payments, scetal soourly contribudons, tnstrancy ang all other governmeatsl raporting and
confributiona raqulrad as a aonssquench of Use Contaoting Party recelving payment undsr (his Agreement
shall ke the gala responstbility of the Confraciing Party.

B, TERMINATION FOR CAUSE. If, through any cause, te Contracting Party shallfal I il n
atlmaly and propar mannet [t obligations under thls Agraement, or it the Contracting Party shall violata
any of the vovenants, agrasments, a stipuladons of thia Agreemant, La Crosse shall thereupon have tha
fight to terminate this Agreement by giving wiitten notice o the Conivacting Parly of such termination and
spadlfying the eHeclve dats, & least len {10] days befors the effeative date of such terminatien. In sugh
evant, all finished or unfinfshed doourignts, data, siudias, surveys, drawings, maps, medels, gholographs,
raports or other malarlal rolated lo the sarvices parformed by the Cantracting Parly under thls Agreement
for whioh anmpansation fiad besn mads or may by agresd to be made shall, at the opifon of La Crosse,
hocome the properly of La Crosse. Notwithstanding the foregoing, the Conbracting Party shalt nal bs
rellavad of labllity to La Grosse for damages sustaingd by La Crosse by uirtug of thla Agreement by the
Contranting Party, and La Crogse may withhold 2ny payments (o the Gonlraciing Parly for the purposs of
setoff untit such fime as the exact amount of danvages duae te La Crossa from the Contracling Party is
detgrinined.

4. TERMINATION FOR CONVENIENCE, La Crosse may terminate this Agrsament at any ime
and for ahy reagan by ghving wittien notice ko the Gortracting Farty of sugh termingtion end speciiying
the effactive dete, atlaasttan (10) days before the effactive date of such teemination, i thls Agreamentis
tarminatad Ly La Crosse pursuant 1o this provislon, Contrating Parly will be pald an amountwhish bears.
the sarme rato o the total compansalion as the services astually and atisfactorily parformed bearte the
total serviges of the Contracting Parly covered by this Agreament, fess payments for such services as
worg previously made. The valus-of the services reidersd and delivered by Gentracting Parly will be
datormined by La Crosss,

10, SAFETY. Unleas speolfically Included as a sarvice 1 ba provided under thls Agresment,
La Crosse specifically disclalms any aulbority or responsibiity for genaral job shie safety, or the sefsty of
persons or property.

i1, DELAYS. If parformance ofLa Crogse's obiigations Is dafaved through nofaultel L aCrosse,
La Crosse shall be antifed 1o an extansion of ima agqual to the dolay,
12 OPINIONS OF COET, Any oplnton of ¢osta prepared by La Crosse Is supplied for genoral

nuidanze of Contacling Parly only. La Crossa cannet guarantas the accurecy of sush oninions as somparad
to aclual costs o Contracting Party.

13, USEOF LACROSSE PROPERTY, Any property bistonging to L Crosse being provided for
use by Contracting Party shali be usad in  responsible manner and only for the purposes provided In this
Agraemant. No changes, altarationg of addlions shall be miade to the propesty uniess olherwlse authorzed by
thlg Agreament.

M. INSURANGE, Conlracling Party shall, atits sola expense, obtaln and malnlain In efect at all
timas durlng this Agreemiant the following Insurance coveraga:

1) Commerclal General Lablily Insuranoe of not fass than §1,000,000.00 per occurrange for badily Injury,
parsondl Injury and property damage;

21 Automablie Liabilly [nsuraiics of nol lsss (han $1,000,000.00 per oceurrenca for budlly Injury and
property damaga covering all vahioles to ba used In relatlonshp (o this Agreement;

33 Unitwella Lisbllity Insurancs of not less than $4,000,000.00 per goeuiranca lor badly Injury, personol
injury and proparty damage in exsess of covarags carried for commerclal ganeral labllly and aulomoblla
Nellty;

41 Profasslonal Liability insirance of not less than $1,000,000.00 per claim and ennuel aggregate; and

5) Ta the axtant that Contracing Party employs any employess or as ofhervise raqulrad by law, Workers'
Compansation and Smployees’ Liskilly Insuranca with Wisconsin stalutery fmils.

On the sariftnale of nsurance, La Crozse shall be amad as an additional Insured on any General Liablity
Insuranes, Auiamobila Insuranca, and Umbrella Liabllity Insuranca, The certficats muststale the fllowlng:
Tha Clty of La Crosse, 1g offfoers, agents, employsss, and aulherized volunteers shall Ba Addidonal
inaurads, Prior fo axecution of the Agraement, Conlracting Party shall e with La Crosse, a certllicata of
Insuranca slgnad by tha Ingurars Fapresantalive evidencing the coverage raquired by ths Agreament Such
avidsnce shallingluda anaddiienal Insurad endorsement skgned by the Insurers reprasentative. Contracting
Party shall provida La Crosse with athlrty {30} day nobe prior bo lerminelion or ganceflation of the polley. La
Crossa raservas (ha right to raquirareview and approval of the astual policy of Ingurance hofora H exazutes
this Agreament.

18, INDEMNIFICATION. To the fUllast sxtent allowable by law, Contracling Party hereby
Indemnliigs and shall dafend and hold harmiags, st Gontracting Pariy’s nxpense, La Croses, its elacted and
appointed officlals, sommitian mambars, officers, employeas, or ofher authordzed representatives or
vokteers, from any and all suils, actions, Isgal or adminlstratlve procsedings, laims, demands, dameyas,
lablilties, logses, interask, attorney's less (including in-housa counsel or lagal foes), costs and expanses
arlsing from ¢emplelien of the Agreement araunder and in any manner dlrecty ¢aused by or gonirbuledio
I whola orin part, by raagon of any ornigslon, tault, negligent act of Contracling Party, or of 2nyone acliyg
undor ks direetion o gonleol or on He behalf In cennacton with or inaldenl to tha parformiance of this
Agrasmanl, regardiase If llabillty wilhout fault ls sought Lo be imposed on La Crosss, Confracling Party's
wforesaid indamnty and hold harmlass agreamsit shall nat ba applicable to any fieblity saussd by thawliul
misoondlot of La Grosse, Ils elected and appofnted officlale, officars, employess, or authorzed
rapresantatives or volunisars, Nothing in his Agreemant shall be scnatrusd 8s La Crosse wabving lls
statutory limitadion andior immuniies as set forth In the appiicable Wiscongin Siatutas or aher applisable
law. This Indemnily provigion shall survive the termination or axpiralion of this Agresment.

Contracling Party shall reimburss La Crosse, s electad and appolnted officiale, offlaers, empioyens, of
authartzad rapresantabives of volunlears for any and alf legal expenses and coste ingurrad by each of them
in conngtion therawith or It enforelng the.indemnity hereln provided.

16, NO PERSONAL LIABILITY, Under no gircuinstances shall any trusiee, officer, offialal,
vormissioner, dirattor, meriber, partnar, or smployas of L.a Crogse have any personal Hakllity arising out of
{his Agreemant, and Contracting Party shall not seel or clalm any such personal liability,

" INDEPENDENT CONTRAGTGRS. Tha parties, thelr employees, agants, voluntaers, and
representative shall e deemed independent coniraclors of sach other and shall in no way be desmed asa
resultof this Agraementto he employeas ofthe other. The paitles, (el employeas, agants, voluntaers, and
reprosantaiivas aro nol antled to any of the benehts that the other providas for lls employess. The paries
shall ot be constderad Joint agents, jolat venturars, or partness,

18, GOVERNING LAW, This Agreamant and all quastions and lssues arislag in connaction
harawlth shall be govamed by and construed In acoordance with the faws of the Stale of Wissansin, Venua
for any action arfeing out of ot in any way retated ta this Agresment shall be exclissively In La Crosea
County, Wisconsla, Each party walves its right to chailsnge venue.

18 JURY TRIAL WAIVER, The parlies heraly walva their raspective (lghta to i jury idelan any
clal or cause of action basad upon or afaig froim or othenwiz related o this Agraament, This walver of
right 1o rlab by Jury Is glven knowingly and woluntanly by the parties and Is Infendad to encompass
Individually sach Instance arid sach Isaus as to whish the rght to a dral by Jury would othervise accrue.
Each party s haraby authorzed to file 2 copy of thls section I any procesding 85 sonclushe avidenczofthis
walver by the other party.

20, HOTIFICATION, Conlracting Party shall:

13 A goon as posells and ia gny evenl within a reasonabls perlod of me aftar the ecourrence of any
dafaull, nobfy La Grosse Inwilling of sush default aad set forth tha delals thereof and the aclion whish Is
baing aken or proposed to ba takea by Conlracting Party with respect hatato.

2) Promplly natify L.a Crosso of the commancemient of any lilgation or adninlsirative proceeding thetwould
cause any reprasentation and warranty of Contaclng Party contained In this Agresrant fa ba unrue.

3 Nty bx Crosse, and provide qoples, Immadiately, upen recalpt of any nolies, pleading, chalion,
Indintmont, vorplaint, order or decrea from any federal, state of fooal government agency of regulatory
hidy, assering or slaging a checumstance o condition that requires orimay require aflaanlal contribulion
by Conbracling Panly of any guaranior or &n investigation, clean-up, remaval, remadial action or ofher
responss by of o the part of Gortaoling Party of any puarantar undss any anvirenmantal lews, rulag,
regulaons, ordinances or which seeks damages o ohl, criminal or punliiva panatias from or agalnst
Conbaling Pary or any guarantor for an alleged vialation of any environmantal laves, rulss, ragulations or
crdlnances,

21, SEVERABILITY. The provisions of this Agresmenl ara severable. If any praviglon or par of
this Agreemenl of the application thereof fo any person or clrcumstance shall be held by a court of
aompatantjurisdicion to be Invalid orunconstiugional for any reason, tha ramaindar of thls Agrasment and
tha applivation of sush provision or part tharoaf to other persens of cireumstances shall not be aifeoted
thereby.




22, ASBIGNMENT, SUBLET, AND TRANSFER. Contracting Party shall notasston, sullol, or ransfor
lis Iterwsts or obilgations undsr the provislons of this Agrearment withoutite pror written consent of La Crosse.
T hls Agreament shall ba hinding o tha helts, succesaors, and assigns of aach parly hereto, Contrasting Party sheb
provido not lasg than forly-five (45) days advanos wiitten notice. of any Intendad assignmant, sublst or transfar,

23, MOWAIVER, The fadlura of any party 1o Inalst, in anty ong ar more Instance, upon performance of
any of the lerms, sovenanls, or condltions of this Agreerant shall not be construed as awakver, or ralinguishment
of the future performanca of any such term, covenant, or condilian by any other party hereto bat the obllgation of
such ather parly with respact lo such fulure performance shafl seniinue in full force and effeat.

24, SUBCONTRAGTING, None of the sarvicss fo be parfermad under (hls Agresment shall be
subcontracted wiihaut the prior weliten approval of Lan Grosse, IF any of the services are subcontraoted, the
performands of such servicas shall be spacilad by written contract and shall be subjast to sach provislon of thie
Agreement, Contecting Party shall be as fully responsible to La Crosse for the acls and omissions of Its
subcantractors and of person alther diractly or Indiractly omployed by fiam, as it Is for acts and omiaslons of
persons dlractly smployed by It

25, CONFLICTS OF INTEREST, Confragling Parly covenants that it presantiy has ne Interast and
shall not aoquira any Intarest, dlrastor direet, whichweuld confctn any meanner or dagres with (ha perfornance
of s servicas hergundsr, Conbacting Party further covanants that In the performance of {13 Agresment no person
having any tonfliatng interest shall he gmployed. Any infereat on the partof Cantracting Party orlis employes must
he disslosad to La Grosse

2. NON-DISCRIMINATION. Fursuant to law, It is unlawful and Gonraciing Parly agreas oot to
wilifully refuse to emplay, to discharga, or (o discriminate againat any person oiherwlse qualified because of
race, color, rellglon, sex, sexusal orientaon, aga, disablity, natlonal orlgln or ancesliy, lewful source of lncome,
iarital slalus, craed, or familial slakss; not 1o discrdminate for the 3ame reason [n ragard to lanure, lerms, or
conditions of employmant, not to deny sromotion or incraase in compgnsation seloly for these reasens; nat lo
adupt or enforce any empleymant policy which discriminatas between ampioyess on aceount of race, color,
rallgion, sex, Graed, ago, disghllity, najonst origin o ancestry, awiul source of income, martal status or famillaf
stalus; not 1o sesk such information as fo any amployas a5 a coniffllon of amployment; not lo panalize any
simployaa or disodminaten the sslactton of parsonned fer training, solely on the basls of rase, velor, rellgin, sex,
sexual orlemtatton, age, disabllity, national origln or antestry, lawful source of incoms, meavital slatus, craed or
familiaf status.

Contragling Party shell includs or cawsa to be Included In sach subcontrast sovering any of the servicas o ba
parformed under his Agreamant a provislon stflar to the abeva paragraph, togather with a clause requiring suoh
Ingertion 11 furlher subesntrants that may In tuen be made.

27, POLITICAL ACTIVITIES, Conlracting Party shall not engags in any politcal activitias whil In
parformanoe of any and ll servloes and work undar this Agroemant,

2, GOVERNMENTAL APPROVALS, Contracting Party scknowledges that various of the spactls
undsriakings of Lz Grosse described In thls Agrasment may require approvals fram the City ofLaCrosse Cauncl, Clty
of La Croste hodiss, andfor other public bodlas, soms of wihich may requira pubils hearings and olher lags!
protastings as condiions pracedant theralo, Contracting Party furlhar acknowledges hal this Agreementis subjedite
approprialion by the La Crosse Common Counell, Le Crosee's obilyation lo perform undar (his Agreemant [
conditloned upon obtaining &l suoh approvals in the manner required by [aw. La Crosse cannol assurs lhat all sugh
approvats will be obtzined, however, It agrees to use good falth efforts to obtaln suah sppravals on a timely basls,

20. ENTIRE AND SUPERSECING AGREEMENT, This wriing, all Exbibits hersto, and the other
doguments anil agrgemants referanced hereln, Gonglitule the entre Agreement betviaen the paries with respactto
[ha subject mattar hersaf, and el prior agreaments, correspondencss, discussions and understandings of the
parties twhather witten or orel) are metgad hereln and mads a part heracf, This Agreement, howaver, shall be
teomad and read bo inchude and Incorporate such minutes, approvals, plans, and specilications, & referanced in
{hls Agresment, and in ths evant of a gonfiict hatwesn this Agreemant and any aclion of La Crosse, granting
approvals orcondiions ettendait with such approval, the specific action of La Crosse shall be deemed controling,
To the extent that any lerms and oondlions contained in this Agreemer, &l Exhibls hereto, and the other
dosuments ard agresrment refargnced heraln sonflict with these Standard Terms and Condillons, the Standard
Tarms and Condfona shall take pravedence.

30, AMENDMENT, This Agrasment shal be smended oely by formal wiitien supplementary
amendimant. Ne oral amengmant of this Agresmant shall ba given any afteal. All amendments Lo this Agraement
shall be In wiiting executsd by both parties.

i IMPLEMENTATION SCHEDULE AND TIME OF THE ESSENCE. Any and all phases and
schedules which are the subjeat of approvals, or as set forth hereln, shall be govarnad by the princlpla that lime 1
of the essence, and modificaion of devlalion from such schadules shell oseUr ohly Lpen approval of La Crosse,
The Mayor, or ln the Mayor's absencs, the Coungli Peasident, shall tiave the-abillty t posthona any deddiine flated
hereln, up to & maxiwum of ainaty {30) days.

32. TIME COMPUTATION. Any pariad of ims deserbad In this Agreement by refarenss to a number
of days Includes Saturdays, Sundays, and any stale or natlonal holldays. Aty period of tme described In this
Agrsemant by reference to a number of birsiness days does not Inolude Seturdays, Sundays or any steto or
nhationat halldays. ifthe dale o las| date to paiform any act or to glve any nollces |s 2 Saturday, Sunday or state o
nalional holiday, that aol or notive may be Umealy perfonnad or glvan on the next svgcasding day whigh Js not 2
Saturday, Sunday or state or nationg! hollday,

33 NOTICES. Any notiag, demand, garifcats or othar sommunication under Lhis Agreamen shail ba
glven in vaitng and doamed alfactiva: a) when persanally dellvered; b) these {3) tays after dapositwithin the United
Slaten Postal Servige, postags prapald, cerlifad, raturn recalpt requested; or o} one (1) businass day after depoalt
wWﬁh a nallonally recopnlzed overrlght courigr servios, addressad by name and fa the parly or pargon Intended as
follows:

Tolhe City:  Altn. City Clark Copy to; Attn, Clty Aflornay
Gity af La Grogse City of L Crosse
A00 La Crosse Stroat 400 La Crosse Sireet
La Crogse, Wi 54607 LaCrosge, Wi 54601

Gontracing pary shall IdenGfy fn welling and peouida to La Grosse the contastparson and addrass for
natiges under this Agraament.

34 INCORPORAT!ON OF PROCEEDINGS AND EXHIBITS, All motions atoptad, approvals
geantad, minutas dosuranting sueh motians and approvals, and plans and spacillsatians submitiad I
nonjunclion with any and all approvals a5 granted by La Crosss, including but not Bmiled (¢ adoplad or
approved plans or spacifications on fia with La Crosse, and further Including but notimited to allaxbibits
as rafarenced heraln, are incorporated by refarence heraln and dre dsemed o e the contractual
abligation of Contragting Party whather or not harein anumeratsd,

36, ACCESS TO RECORNS. Corraging Party, at Its sofs expanse, shall malntai Socks,
ragtrds, documanls and other evldence perdinant o this Agreament In accordance with accaptatt
appllcable professional practicas, La Crosss, or any of Its duly authorlzed raprosanlatives, shail have
acoess, at ne cost lo Le Crosse, fo such books, racords, documents, papars or any racorts, inoluding
slectreni, of Contracling Party which are periinent to this Agresmet, for the purpusa of making audits,
sxaminations, sxcerpts and iranscriptions,

Js PUBLIC RECORDS LAW, Gontraciing Parly understands and acknowledges thal La
Crosss I3 subjact b he Public Recards Law of e Slateof Wiseonsin. As such, Conbracting Party agreos
to rataln all racords 23 dafingd by Wisoonsin Statuta § 18.32(2) applicable to this Agraement for aperod of
notless then seven {7} yaars after the termination or explration of this Agraatnent, Contracting Parly agrees
to agtlstha Crosse in Gomplying with any publi records requast thel La Crosse rectives partaining i6 this
Agrasmant. Addifonally, Contresting Party ngrees 1o Indemnlfy and hold hamiess La Crosse, its slacted
and appolnted oficlals, offizers, amployaes, and authorized raprosentedves far any labillty, Including
wlthout limitafon, atiormey faes related to or v any way arlsing from Confracting Party's sations or
omisslons wilshcontributa to La Crosae's Inabillty to comply with the Public Racards Law. In the evenl that
Contrasing Party degies net i retin lls recards for a parlad of aaven (7] yoars, then it shall provide
weitten notice to LaCrasse wheraupon La Crosse shali take custedy of sald records assumming such records
arg not already malntainad by La Crosse, This provislon shall survive the terminaon of this Agresment,

3. CONSTRUCTION. This Agreamant shalt ba construad wilhout tegard o any
prasumption or rule requiring conskeuction against tha party causing suchinstrument to be drafled, This
Agreamant shall be deamad to have bean drafied by the parties of aqual bargaining sirangli Tha
uaplions appesdng & the first of sach numbared section of this Agreament are Inserfed and incloded
solaly for sanverisnoa but shall never be considarad or given &ny effact n constulag this Agreement
with Uvo dulles, obligations, or llabliities of the respectve parties herato o in asctrtalting Intent, i any
ruesions of intant should arlze. All terme and words used in thls Agraement, whether singular or plural
aid regardless of the gandar thersof, shall by deamed to ingluds any othar aumber and anyuthargander
as lhe context may requlre,

38, NO THIRD-PARTY BENEFICIARY, Nothing contalnad in this Agraemant, nor the
parfarmance of the parties kereundr, | ntgnded lo banefil, nor shall nure to the beneftof, any Strdparty,

39, COMPLIANCE WITH LAW, The parties shall comply In all material respects with any
and & applisable fedsral, stale and local laws, ragulations and ordinandes,

40, FORCE MAJEURE, La Crosse shall not be responstblo to Contracting Party for any
resuliing losaes and Itshall not ba adefault haraunder If tha fulflment of any of the terms of tis Agraemant
is delayad or prevented by revolutlons or other alvif disordlers, wars, acts of snemlas, syikes, firas, foads,
acts of God, adverse wealhar condilions, legally renulved environmentat ramadiel astions, Idusirywida
shartags of materials, or by any other cause not within (he centrol of e party whose performance was
interfored with, ang which exorelse of ressonale difgence, such party s unable o prevent, whether ofthe
tlags of causes harelnabove enumeratod or not, and the ime for parforminca ehall be exlendad by the
perod of delay cocasionad by any such cause,

At GOOW STANDING, Contracting Party affims that It is a company duly formed and
valldly srisOng and In good standing unctar the laws of the State of Wisconsin and has the power and al
necessary llsanses, permits and franchises lo ownits assets and properties and lo camy onlis business,
Contrasing Party is duly licensad or qualified ko do business and 15 In good slanding in the Stata of
Wiscongle: and In all othor Jurisdictons In whigh failire ko do so would have amalerlal advarse sffecton
its businass or financlal condition,

42, AUTHORITY. The persens signing this Agrsernent warrant that they have the authorty
Lo sign a3, or on bahalf of, the parly for whom they are signing,

42, EXECUTION OF AGREEMENT. Contracting Party shall sign and exaoute this
Agresmerit on or befora slxly (60) days of Its approval by the La Croses Common Councll, and
Gonlragting Party's fallure to do s will rendar the approval of Ihe Agreement by he La Crosse Common
Counell mull and vold unloss otherwlse authorized,

44, COUNTERPARTS, This Agreament may e axecutad In one of morecounterarts, alf af
which shall be congidared buf one and he same agraements and shall become sffective when ana or
more counterpars have heen slgnsd by sach of tha parlies and dellvared ta the clher party.

48, SURVIVAL. All express represantetiens, indemnliications and limitatons of llabfity
inoluged in s Agraamant wil survive s complation or takmination for any reason,
Revised: iy 2011
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