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 EXHIBIT B 

 

2005 

CITY OF WEST ALLIS 

DEPARTMENT OF ADMINISTRATION & FINANCE 

STANDARD FORM OF AGREEMENT 

FOR 

PROFESSIONAL SERVICES 

GENERAL CONDITIONS 

 

 

CONSULTANT:   

 

PROJECT:   

 

 

1. APPLICABLE LAW 

 

This AGREEMENT shall be governed by the laws of the State of Wisconsin.  The 

CONSULTANT shall at all times comply with all federal, state and local laws, 

ordinances and regulations in effect during the period of this AGREEMENT. 

 

2. APPROVALS OR INSPECTIONS 

 

None of the approvals or inspections performed by the DEPARTMENT shall be 

construed or implied to relieve the CONSULTANT from any duty or 

responsibility it has for its professional performance, unless the DEPARTMENT 

formally assumes such responsibility through a letter from the DEPARTMENT 

expressly stating that the responsibility has been assumed. 

 

3. DISPUTE RESOLUTION 

 

In the event a dispute arises under this agreement, which is not resolvable through 

informal means, the parties agree to submit the dispute to the following resolution 

mechanism prior to pursuing other available legal remedies.  Upon receipt of a 

written request by either party to utilize this provision each party shall have five 

working days to notify the other as to the name and address of the person 

designated to hear the dispute for that party.  Upon designation of the dispute 

resolution representatives, those persons shall have ten working days to appoint a 

mutually acceptable third person to hear the dispute, and to agree on a time and 

location to hear the matter in dispute.  The representatives shall jointly determine 

the procedure to be used for gathering information and hearing the dispute. 
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4. ASSIGNMENT 

 

Neither this AGREEMENT nor any right or duty, in whole or in part, of the 

CONSULTANT under this AGREEMENT may be assigned, delegated or 

subcontracted without the written consent of the DEPARTMENT.  Nothing under 

this AGREEMENT shall be construed to give any rights or benefits in this 

AGREEMENT to anyone other than the DEPARTMENT and the 

CONSULTANT , and all duties and responsibilities undertaken pursuant to this 

AGREEMENT will be for the sole and exclusive benefit of the DEPARTMENT 

and the CONSULTANT and not for the benefit of any of any other party. 

 

5. CANCELLATION; TERMINATION 

 

A. The DEPARTMENT reserves the right to cancel this AGREEMENT in 

whole or in part, without penalty, due to nonappropriation of funds or for 

failure of the CONSULTANT to comply with terms, conditions, or 

specifications of this AGREEMENT. 

 

B. The DEPARTMENT may terminate this AGREEMENT for any reason at 

any time upon not less than 30 days written notice to the CONSULTANT. 

 

C. In the event of termination the DEPARTMENT shall pay the 

CONSULTANT for that portion of the work satisfactorily performed prior 

to the date of termination. 

 

D. If this AGREEMENT is cancelled or terminated by the DEPARTMENT 

for reasons other than the failure of the CONSULTANT to comply with 

terms, conditions or specifications of this AGREEMENT, the 

CONSULTANT shall also be entitled to reasonable cancellation or 

termination costs relating to costs incurred by the CONSULTANT for 

commitments which had become firm prior to the cancellation or 

termination. 

 

E. Upon cancellation or termination under PARAGRAPH A. or B., above, 

the CONSULTANT shall promptly discontinue all affected work (unless 

the notice of termination directs otherwise), and deliver or otherwise make 

available to the DEPARTMENT all data, drawings, specifications, reports, 

estimates, summaries and such other information and materials as may 

have been accumulated by the CONSULTANT in performing this 

AGREEMENT, whether completed or in progress. 
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6. DISCLOSURE 

 

If a city official (as defined under section 3.02(l) of the Revised Municipal Code 

of the City of West Allis), a member of official's immediate family, or any 

organization in which a city official or a member of the official's immediate 

family owns or controls a ten percent (10%) interest, is a part to this 

AGREEMENT, and if this AGREEMENT involves payment of more than three 

thousand dollars ($3,000) within a twelve (12) month period, this AGREEMENT 

is voidable by the City unless appropriate disclosure is made according to section 

3.05 of the Revised Municipal Code, before signing the AGREEMENT.  

Disclosures shall be made to the Ethics Board of the City of West Allis, 7525 

West Greenfield Avenue, West Allis, Wisconsin 53214 (Telephone 414-302-

8203). 

 

7. ENTIRE AGREEMENT; AMENDMENTS 

 

This AGREEMENT, together with the specifications in the proposal and 

referenced parts and attachments, shall constitute the entire agreement between 

the parties and previous communications or agreements pertaining to the subject 

matter of this AGREEMENT are hereby superseded.  Any contractual revisions 

including cost adjustments and time extensions may be made only by a written 

amendment to this AGREEMENT, signed by both parties prior to the ending date 

of this AGREEMENT. 

 

8. INDEMNIFICATION; LIABILITY 

 

A. The CONSULTANT agrees to save, keep harmless, defend and indemnify 

the City of West Allis and the DEPARTMENT, and all of their officers, 

employees and agents, against any and all liability, claims and costs of 

whatever kind and nature, for injury to or death of any person or persons, 

and for loss or damage to any property (City, Department or other) 

occurring in connection with or arising out of any willful misconduct, 

error, negligent act or omission by the CONSULTANT or any of its 

agents, representatives, subcontractors or employees occurring in 

connection with or in any way incident to or arising out of this 

AGREEMENT.  This PARAGRAPH does not apply to liability, claims 

and costs to the extent that they result from the willful misconduct, error, 

negligent act or omission of the CITY, the DEPARTMENT or their 

officers, employees or agents. 
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B. The DEPARTMENT recognizes and agrees that its employees are subject 

to liability as provided by sections 893.80 and 895.46, Wis. Stats. 

Therefore, its employees will be liable for their acts under these provisions 

and will not be acting on behalf of or as agents of the CONSULTANT. 

 

9. INDEPENDENT CONTRACTOR 

 

A. The CONSULTANT represents that it has or will secure all personnel 

required in performing the services under this Contract.  Such personnel 

shall not be employees of nor have any contractual relationship with the 

CITY. 

 

B. All of the services required hereunder will be performed by the 

CONSULTANT or under its supervision.  Such personnel engaged in the 

work shall be fully qualified and shall be authorized or permitted under 

state and local law to perform such services. 

 

10. REPORT AND DOCUMENTATION REQUIREMENTS 

 

A. REPORTS. 

 

1. The CONSULTANT agrees to submit quarterly reports to the 

CITY.  

 

2. All reports, studies, analyses, memoranda and related data and 

material as may be developed during the performance of this 

Contract shall be submitted to and be the exclusive property of the 

CITY, which shall have the right to use same for any purpose 

without any further compensation to the CONSULTANT other 

than hereinafter provided.  All of the aforesaid documents and 

materials prepared or assembled by the CONSULTANT under this 

Contract are confidential and the CONSULTANT agrees that 

he/she will not, without prior written approval from the CITY, 

submit or make same available to any individual, agency, public 

body or organization other than the CITY, except as may be 

otherwise herein provided.  

 

3. The aforesaid documents and material prepared in whole or in part 

under this Contract shall not be made the subject of any report, 

book, writing or oral dissertation by the CONSULTANT other than 

as herein specifically provided.  If this Contract is terminated for 

cause or for any other reason, all finished or unfinished documents 

or materials prepared under this Contract shall be immediately 
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transmitted to the CITY at the effective date of such termination.  

 

4. Agencies must acknowledge the receipt of CITY dollars in 

literature and promotional materials in the following manner:  

"THIS PROJECT IS FUNDED IN PART THROUGH THE CITY 

OF WEST ALLIS", or similar acknowledgement.  

 

B. RECORDS. 

 

1. Establishment and Maintenance of Records.  Records shall be 

maintained in accordance with requirements prescribed by the 

CITY with respect to all matters covered by this Contract.  Except 

as otherwise authorized, such records shall be maintained for a 

period of three (3) years after receipt of the final payment under 

this Contract.  

 

2. Documentation of Costs.  All costs shall be supported by properly 

executed and approved payrolls, time records, invoices, contracts 

or vouchers, or other official documentation evidencing in proper 

detail the nature and propriety of other accounting documents 

pertaining in whole or in part to this Contract and shall be clearly 

identified and readily accessible.  

 

3. Client/Beneficiary Records.  CONSULTANT shall maintain 

records of all individuals and families served.  This information 

shall include name, address, phone number, activity, and these 

shall be made available upon request.  

 

11. NO WAIVER OF CONDITIONS 

 

The failure of either party to insist on strict performance of this AGREEMENT 

does not constitute a waiver of any of the provisions of this AGREEMENT or a 

waiver of any default of the other party. 

 

12. OWNERSHIP OF DOCUMENTS 

 

Upon completion of the services provided for in this AGREEMENT, or upon 

payment for services as provided for in SECTION 5., all specifications, charts, 

sketches, drawings and other documents, whether finished or not, shall become 

the property of the DEPARTMENT. 
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13. PERIOD OF AGREEMENT 

 

This AGREEMENT shall commence upon its signing by both parties and shall 

follow the period January 1, 2005 through December 31, 2005, during which all 

performance as described in this AGREEMENT shall be fully completed to the 

satisfaction of the DEPARTMENT. 

 

14. RELEASE OF INFORMATION 

 

The CONSULTANT may not issue press releases or provide information to any 

third party regarding the Project without the prior written approval of the 

DEPARTMENT, except as required by Federal or State regulations, litigation or 

court order. 

 

15. STANDARD OF PERFORMANCE 

 

The CONSULTANT'S services shall be performed with the usual thoroughness, 

skill and competence of the consulting profession, in accordance with the standard 

for professional services prevailing at the time those services are rendered. 

 

16. SURVIVAL 

 

These General Terms and Conditions shall survive the completion of the services 

under this AGREEMENT and the termination of this AGREEMENT for any 

cause. 

 

17. SUCCESSORS AND ASSIGNS 

 

The DEPARTMENT and the CONSULTANT each bind themselves, their 

partners, successors, assigns and legal representatives to the other party to this 

AGREEMENT and to the partners, successors, assigns and legal representatives 

of the other party with respect to all covenants of this AGREEMENT. 

 

18. TITLES 

 

The headings or titles of SECTIONS of this AGREEMENT are used for 

convenience and ease of reference and are not intended to limit the scope or intent 

of the SECTIONS. 

 

19. ACCESS TO RECORDS 

 

A. The CONSULTANT and subcontractors to the CONSULTANT if any, 

agree to maintain for inspection by the DEPARTMENT all books, 
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documents, papers, accounting records and other evidence pertaining to all 

costs incurred under this AGREEMENT and to make such materials 

available at their respective offices at all reasonable times during the life 

of the AGREEMENT and for three (3) years from the date of final 

payment under the AGREEMENT, and to furnish copies thereof if 

requested. 

 

B. If more than a nominal number of copies are requested, the additional 

copies shall be furnished at the expense of the DEPARTMENT. 

 

20. ERRORS AND OMISSIONS 

 

A. The CONSULTANT shall be responsible for the accuracy of the work 

performed by the CONSULTANT under the AGREEMENT, and shall 

promptly make necessary revisions or corrections resulting from its 

negligent acts, errors or omissions without additional compensation. 

 

21. CONFLICT OF INTEREST 

 

A. The CONSULTANT warrants it has no public or private interest, and shall 

not knowingly acquire directly or indirectly any such interest, which would 

conflict in any manner with the performance of the work under the 

AGREEMENT. 

 

B. The CONSULTANT shall not employ any person employed by the 

DEPARTMENT for any work included under the provisions of the 

AGREEMENT. 

 

22. INSURANCE REQUIREMENTS 

 

A. The CONSULTANT shall procure and maintain for the life of the 

AGREEMENT the following types and amounts of insurance from an 

insurance company or companies authorized to do business in the State of 

Wisconsin. 

 

1. Comprehensive General Liability Insurance -- not less than 

$300,000 in combined single limits per occurrence. 

 

2. Automobile Liability Insurance -- not less than $300,000 in 

combined single limits per occurrence. 

 

3. Worker's Compensation Insurance -- coverage satisfying the 

statutory provisions of Chapter 102, Wisconsin Statutes. 
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B. A certification or certifications showing the CONSULTANT is covered by 

the above-required types and amounts of insurance, together with the 

effective dates and expiration dates of such insurance, shall be furnished to 

the DEPARTMENT prior to performance of any work under the 

AGREEMENT. 

 

C. Alteration or cancellation by an insurance company or companies shall be 

brought to the attention of the DEPARTMENT at least ten (10) days prior 

to the effective date of such alternation or cancellation and may be cause 

for termination of the AGREEMENT. 

 

D. The CONSULTANT shall not alter or cancel the required coverage 

without the approval of the DEPARTMENT. 

 

23. COPYRIGHTS 

 

If this Contract results in book or other copyrightable materials, the author is free 

to copyright the work, but the appropriate federal agency involved reserves a 

royalty-free, nonexclusive and irrevocable license to reproduce, publish or 

otherwise use, and to authorize others to use all copyrighted material and all 

materials which can be copyrighted.  
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