Sample PROFESSIONAL SERVICES CONTRACT AGREEMENT
PURCHASING CONTRACT NUMBER RFQ 17-388

Project: Transportation/Transit Planning and Engineering Services
Consultant; HDR Engineering, Inc.

Owner: Public Works Department, City of Boise, Ada County, Idaho, a municipal
corporation

THIS AGREEMENT, made this __ day of , 2017, by and between the City
of Boise, @ municipal corporation organized under the laws of the State of Idaho,
hereinafter referred to as "City", and HDR Engineering, Inc., hereinafter referred to
as “Consultant”", a corporation organized under the laws of the State °ffﬁﬂ‘2:su. ,.Cc,,e_

1. Scope of Services: Consultant shall perform all services, and comply in all
respects, as described herein for the consideration stipulated, and in complionce
with State and City Codes. Contract documents consist of the following together
with any amendments that may be agreed to in writing by both parties:

Proposal Liability Insurance

Contract Agreement Automaobile Insurance

Specifications Workers' Compensation

Acknowledgement Professional Liability Insurance [(Errors &
Omission)

2. Time of Performance: All work and products described in the Scope of Services
shall be completed as per task order. The term may be modified by mutual written
agreement of the parties.

3. Indemnification and Insurance: With respect to acts, errors or omissions in the
performance of professional services, Consultant agrees to indemnify and hold
harmless the City from and for any and all liability, losses, claims, actions,
judgments for damages, or injury to persons or property and losses and expenses,
including reasonable attorney fees, arising directly out of negligent acts, errors or
omissions of Consultant, its servants, agents, employees, guests and business
invitees, in the performance of its professional services under the terms of this
contract

With respect to all acts or omissions which do not arise out of the performance of
professional services including, but not limited to those acts or omissions normally
covered by general and automobile liability insurance, Consultant agrees to
indemnify and hold harmless the City from and for all liability, losses, claims,
actions, judgments for damages, or injury to persons or property and losses and
expenses, including reasonable attorney fees, caused or incurred by Consultant’s
rendering services under this contract; and not caused by or arising out of the
tortious conduct of the City or its employees.



In addition, Consultant shall maintain, and specifically agrees that it will maintain,
throughout the term of this Agreement, liability insurance, in which the Cily shall
be named an additional insured in the minimum amount as specified in the Idaho
Tort Claims Act set forth in Title 6, Chapter 9 of the Idaho Code. The limits of
insurance shall not be deemed a limitation of the covenants to indemnify and
save and hold harmless City; and if City becomes liable for an amount in excess
of the insurance limits, herein provided, Consultant covenants and agrees to
indemnify and save and hold harmless City from and for all such losses, claims,
actions, or judgments for damages or liability to persons or property. Consultant
shall provide City with a Certificate of Insurance, or other proof of insurance
evidencing Consultant's compliance with the requirements of this paragraph and
file such proof of insurance with the City. In the event the insurance minimums are
changed, Consultant shall immediately submit proof of compliance with the
changed limits.

Consultant shall maintain automobile insurance with a limit of no less than
$500,000 per occurrence for owned, non-owned and hired vehicles. If Consultant
has no owned motor vehicles, then hired and non-owned motor vehicle liability
coverage with limits not less than $500,000 per accident for bodily injury and
property damage is required. Where applicable, the City of Boise shall be named
as an additional insured.

Additionally, the Consultant shall have and maintain during the life of this
contract, statutory Workers Compensation, regardiess of the number of
employees, or lack thereof, to be engaged in work on the project under this
agreement (including himself) in the statutory limits as required by law. In case
any such work is sublet, the Consultant shall require the sub Consultant to provide
Workers Compensation Insurance for himself and any/all the latter's employees. It
is mutually agreed and understood by the parties that the Consultant and the
Consultant's employees, agents, servants, guests and business invitees, and are
acting as independent Consultants and are in no way employees of the City.

4, Errors and Omission: Consultant/Firm will maintain Professional Liability Insurance
with a minimum limit as specified in the Idaho Tort Claims Act as set forth in Title §é,
Chapter 2 of Idaho Code ($500,000).

Proof of all insurance shall be submitted to City of Boise, Purchasing, PO Box 500,
Boise, ID. 83701.

5. Independent Consuliant: In all matters pertaining to this agreement, Consuliant
shall be acting as an independent Consultant, and neither Consultant, nor any
officer, employee or agent of Consultant will be deemed an employee of City.
The selection and designation of the personnel of the City in the performance of
this agreement shall be made by the City.

6. Compensation: For performing the services specified in Section 1 herein, the
City agrees to pay in a sum not to exceed task order, including reimbursable
direct expenses. Change Orders may be issued, subject to Purchasing/Council
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approval.

The fully burdened labor rates include all administrative fees, overhead and
profit. No expenses/reimbursables will be allowed unless established under the
agreement.

Fully burdened hourly rates do not include project related costs associated with:
extensive reproductions costs, studies, etc.; per diem; specialized equipment or
software; and long distance communication charges. Unless otherwise agreed fo
as a part of agreement negotiations, these reimbursable costs will be billed to the
City at the Consultant’s cost. Sub-Consultants costs are allowed up to a maximum
of 5 percent markup. However, if Sub Consultant is part of the Core Team then a
maximum of 3 percent markup is allowed.

7. Reimbursement: Consultant moy be reimbursed, upon advance written
approval by authorized City personnel, for certain expenses incurred in
connection with personnel assigned o provide services for the City on the City's
Site. All invoices shall be accompanied by original receipts and any additional
backup that may be appropriate, and required by any subsequent Task/Change
Order. Reimbursement will be made based on the following guidelines:

Commercial Air Travel: Commercial air travel reservations are to be arranged
based on the lowest coach fare available within a reasonable time frame
surrounding the desired arrival or departure time. The City shall reimburse
Consultant for one round trip to the subject work location, unless otherwise
agreed to by the City in writing. When possible, air travel arrangements should be
reserved at least seven (7) to fourteen {14) days in advance. Direct biling for
commercial air travel is NOT permitted; however, City may elect to arrange travel
reservations on behalf of Consuliant personnel. Weekend ftravel is not
reimbursable, unless otherwise agreed to by the City's Project Manager in
writing. In the event weekend travel is reimbursed, such reimbursement shall be
made based on an amount up to and in lieu of any authorized per diem amounts
and, if applicable, any other daily expense reimbursement.

Rental Cars - Surface Transportation: Vehicle rental will be reimbursed based on
a one (1) compact auto per visit for Consultant personnel. Cost for additional
insurance is not reimbursable, nor will reimbursement be permitted for fuel
obtained at a vehicle rental agency. City does not assume any liability of any
type in connection with rental vehicles reserved or operated by Consultant
personnel.

Lodging: Consultant shall arrange for their own lodging if required. The City will
reimburse Consultant per individual for a daily lodging expenses based on GSA
per diem rates; such per diem shall be the same per diem as allowed for City
employees. GSA per diem rates can be found at the U.S. General Services
website. However, should the GSA rates not be available the City will consider all
reasonable rates.

Per Diem: The City will provide Per Diem for each full day (eight hours) worked for
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Consultant personnel assigned to deliver services. The per diem rate will be the
same as the one published on the U.S. General Services Administration website,
identified as the Meal and Incidental Expenses (M&IE) for the Boise Idaho area.

8. Method of Payment: Consultant will invoice the Public Works Department,
directly for all current amounts earned under this Agreement. City will pay all
invoices within forty-five days after receipt.

9. Notices: Any and all notices required to be given by either of the parties hereto,
unless otherwise stated in this agreement, shall be in writing and be deemed
communicated when mailed in the United States mail, cerlified, return receipt
requested, addressed as follows:

City of Boise Kate Eldridge

Public Works Department HDR Engineering, Inc.
PO Box 500 412 E. Parkcenter #100
Boise, Idaho 83701 Boise ID 83704-46459

Either party may change their address for the purpose of this paragraph by giving
written notice of such change to the other in the manner herein provided.

10. Atorney Fees: Should any litigation be commenced between the parties
hereto conceming this Agreement, the prevailing party shall be entitled, in
addition to any other relief as may be granted, to court costs and reasonable
attorneys' fees as determined by a Court of competent jurisdiciion. This provision
shall be deemed to be a separate contract between the parties and shall survive
any default, termination or forfeiture of this Agreement.

11. Time is of the Essence: The parties hereto acknowledge and agree that time
is strictly of the essence with respect to each and every term, condition and
provision hereof, and that the failure to timely perform any of the obligations
hereunder shall constitute a breach of, and a default under, this Agreement by
the party so failing to perform.

12. Force Mgijeure: Any delays in or failure of performance by Consultant shall not
constitute a breach or default hereunder if and to the extent such delays or
failures of performance are caused by occurrences beyond the reasonable
control of Consultant, including but not limited to, acts of God or the public
enemy; compliance with any order or request of any governmental authority:
fires, floods, explosion, accidents; riots, strikes or other concerted acts of workmen,
whether direct or indirect; or any causes, whether or not of the same class or kind
as those specifically named above, which are not within the reasonable control
of Consultant. In the event that any event of force majeure as herein defined



occurs, Consultant shall be entitled to a reasonable extension of time for
performance of its Services under this Agreement.

13. Assianment: [t is expressly agreed and understood by the parties hereto, that
Consultant shall not have the right to assign, transfer, hypothecate or sell any of
its rights under this Agreement except upon the prior express written consent of
City.

14. Reports_and Information: At such times and in such forms as the City may
require, there shall be furnished to the City such statements, records, reports, data
and information as the City may request pertaining to matters covered by this
Agreement.

15. Audits and Inspections. At any time during normal business hours and as often
as the City may deem necessary, there shall be made available to the City for
examination all of Consultant's records with respect to all matters covered by this
Agreement, Consultant shall permit the City to audit, examine, and make
excerpts or transcripts from such records, and to make audits of all contracts,
invoices, materials, payrolls, records of personnel, conditions of employment and
other data relating to all matters covered by this Agreement.

16. Publication, Reproduction and Use of Material: No material produced in whole
or in part under this Agreement shall be subject to copyright in the United States
or in any other country. The City shall have unresiricied authority to publish,
disclose and otherwise use, in whole or in part, any reports, data or other materials
prepared under this Agreement.

17. Compliance with Laws: In performing the scope of services required
hereunder, Consultant shall comply with all applicable laws, ordinances, and
codes of Federal, State, and local governments.

18. Changes: The City may, from time to time, request changes in the Scope of
Services to be performed hereunder. Such changes, including any increase or
decrease in the amount of Consultant's compensation, which are mutually
agreed upon by and between the City and Consultant, shall be incorporaied in
writien amendments to this Agreement.

19. Termination for Cause: If, through any cause, Consuliant shall fail to fulfill in a
timely and proper manner its obligations under this Agreement, or if Consultant
shall violate any of the covenants, agreements, or stipulations of this Agreement,
the City shall thereupon have the right to terminate this Agreement by giving
written notice to Consultant of such termination and specifying the effective date
thereof at least fifteen {15} days before the effective date of such termination. In
such event, all finished or unfinished documents, data, maps, studies, surveys,
drawings, models, photographs and reporis prepared by Consultant under this
Agreement shall, at the option of the City, become its property, and Consultant
shall be entitled to receive just and equitable compensation for any work
satisfactorily complete hereunder,
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Notwithstanding the above, Consultant shall not be relieved of liability to the City
for damages sustained by the City by virtue of any breach of this Agreement by
Consuliant, and the City may withhold any paymenis to Consultant for the
purposes of set-off until such time as the exact amount of damages due the City
from Consultant is determined. This provision shall survive the termination of this
agreement and shall not relieve Consultant of its liability to the City for damages.

20. Termination for Convenience of City: The City may terminate this Agreement
at any time by giving at least fifteen (15) days' notice in writing to the Consultant.
If the Agreement is terminated by the City as provided herein, Consultant will be
paid an amount which bears the same ratio to the total compensafion as the
services actually performed bear to the total services of Consultant covered by
this Agreement, less payments of compensation previously made. If this
Agreement is tferminated due to the fault of Consuitant, Section 1?2 hereof relative
to termination shall apply.

21. Consultant to Pay or Secure Taxes: The Consultant in consideration of securing

the business agrees: 1) To pay prompily when all taxes due (other than on real
property), excises and license fees due the state, its subdivisions, and municipal
and quasi-municipal corporations therein, accrued or accruing in accordance
with conditions of this Agreement, whether or not the same shall be payable at
the end of such term; 2) That if said taxes, excises and license fees are not payable
at the end of said term, but liability for the payment thereof exists, even though
the same constitute liens upon the Consuliant's property, to secure the same to
the satisfaction of the respective officers charged with the collection thereof; and
that; 3) That, in the event of default in the payment or securing of such taxes,
excises, and license fees, that City may withhold from any paymeni due the
Consultant hereunder the estimated amount of such accrued faxes, excises and
license fees for the benefit of all taxing units o which said Consultant is liable.

22, Severability: If any part of this Agreement is held to be invalid or
unenforceable, such holding will not affect the validity or enforceability of any
other part of this Agreement so long as the remainder of the Agreement is
reasonably capable of completion.

23. Entire Agreement: This Agreement contains the entire agreement of the
parties and supersedes any and all other agreements or understandings, oral of
written, whether previous to the execution hereof or contemporanecus herewith.

24. Non-Appropriation: Should funding become not available, due to lack of
appropriation, the City may terminate this agreement upon 30 (thirty) days’
notice.

25. Applicable Law: This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Idaho, and the ordinances
of the City of Boise.
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26. Renewal: This agreement shall not be valid for more than two years from the date of
approval by the City. This agreement is renewable upon mutual agreement by both
parties. Three (3) one year renewals shall be allowed.

27. Approval Required: This Agreement shall not become effective or binding until
approved by the City.

END OF AGREEMENT



IN WITNESS WHEREOF, the City and the contractor/vendor have executed this
Agreement as of the date first above written.

HDR Engineering, Inc.  kaie.eldridge@hdrinc.com
412 E. Parkcenter, Ste. 100
Boise ID 83704-4659

Kt W 8/30 [2017

Signature & Date
Kak Efo(f.‘c[jt
Print Name
RFQ 17-388
ACKNOWLEDGMENT

State of Idaho )

1 S8,
County of Q&Q )

Onthe 2 day of Dg“a\ih X .= ], before me, the undersigned Notary Public,
personally appeared _Kalt H&Ejilﬁ , known to me to be the person

whose name is subscribed to the foregoing instrument, and acknowledged to me that
s/he executed the same.

IN WITNESS WHEREOF, | have set my hand and seal the day and year as above
written.

.,7\5&{, 1 "‘ﬂ'\-\\h; I\[\Nm“‘-

n.
Notdry Bublic forldaho

Residing af &4 ! Shn r'-h;tmm  opienl TWRU

iy

ZELMA Z MILLER
NOTARY PUBLIC Commission Expires:

STATE OF IDAHO

(SEAL)
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PURCHASING CONTRACT NUMBER RFQ 17-388

APPROVED AS TO FORM AND CONTENT:

Lo 12
A4

71l - O Ze-\"/
Purchasing Manager Date
Legal Department Date
Mc«—f W7
Risk Morfigement Date
CITY OF BOISE
APPROVED BY:
David H. Bieler, Mayor Date
ATTEST: CONTRACT AMOUNT:
S Per Task Order
City Clerk Date
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