CONTRACT FOR GOODS AND/OR SERVICES - SAMPLE

Project Name
THIS AGREEMENT ("Agreement"), made this day of 20,
between the Town of Frisco, a Colorado home rule municipal corporation, hereinafter
referred to as "FRISCO" and , a , as an

independent contractor, hereinafter referred to as "CONTRACTOR," provides as follows:

ARTICLE I
SCOPE OF SERVICES

Section 1.1~ Services: CONTRACTOR agrees to perform the work, personal
services and/or furnish the necessary equipment, supplies or materials in accordance with
and/or as described in Attachment A hereto, hereinafter referred to as the "Project”" or the
“Scope of Services.” Attachment A hereto is hereby incorporated by reference and made
a part of this Agreement.

Section 1.2 Scope of Services: FRISCO agrees to retain CONTRACTOR to
complete the Project. CONTRACTOR shall commence work upon direction to proceed
and complete the Project on or before . Additional services beyond
those listed in Attachment A, if requested, shall be provided only when authorized in
writing by FRISCO.

Section 1.3 Independent Contractor: CONTRACTOR shall at all times control
the means and manner by which CONTRACTOR performs the work, subject to
FRISCO's right to monitor, evaluate and improve such work. CONTRACTOR shall at
all times be and act as an independent contractor and not as an employee of FRISCO.

Section 1.4  Warranty of Contractor: CONTRACTOR warrants that title to all
services, materials and equipment covered and paid for under this Agreement will pass to
FRISCO either by incorporation in the Project or upon the receipt of payment by
CONTRACTOR, whichever occurs first, free and clear of all liens, claims, security
interests or encumbrances; and that no services, materials or equipment paid for under
this Agreement will have been acquired by CONTRACTOR, or by any other person
performing services at the site or furnishing materials and equipment for the Project,
subject to an agreement under which an interest therein or an encumbrance thereon is
retained by the seller or otherwise imposed by CONTRACTOR or such other person.

ARTICLE II
ADMINISTRATION OF THIS AGREEMENT

Section 2.1 Project Performance: In consideration of the compensation
provided for in this Agreement, CONTRACTOR agrees to perform or supply the Project,
in accordance with generally accepted standards and practices of the industry, and
warrants all materials incorporated in the Project to be free from defect of material or




workmanship and conform strictly to the specifications, drawings or samples specified or
furnished. This Section 2.1 shall survive any inspection, delivery, acceptance or payment
by FRISCO.

Section 2.2 Oversight: All of the work associated with the Project shall be
performed under the direction of , ; 1t 18
expressly understood and agreed that some of the work may have commenced prior to the
formal execution of this Agreement, in which event such work is incorporated into the
Project and is deemed to have been and is authorized by this Agreement.

Section 2.3 Ownership and Use of Documents:

(a) Any documents prepared by CONTRACTOR, and copies thereof
furnished to other parties are for use solely with respect to this Project. They are not to
be used by any other contractor or subcontractor on other projects or for additions to this
Project outside the scope of the work without the specific written consent of FRISCO.
Other contractors and subcontractors are authorized to use and reproduce applicable
portions of the documents prepared by the CONTRACTOR appropriate to and for use in
the execution of their work under this Agreement. All copies made under this
authorization shall bear the statutory copyright notice, if any, shown on the documents
prepared by CONTRACTOR.

(b) CONTRACTOR, and any subcontractor or supplier or other
person or organization performing or furnishing any work for the Project under a direct or
indirect contract with FRISCO (i) shall not have or acquire any title to or ownership
rights in any of any documents (or copies of documents) prepared in connection with the
Project by a design professional and (ii) shall not reuse any of such documents or copies
for extensions of the Project or any other project without written consent of FRISCO and
the design professional and specific written verification or adaption by the design
professional.

(©) Notwithstanding the provisions of Sections 2.3(a) and (b) above,
FRISCO reserves the right to utilize any documents generated in connection with the
Project by CONTRACTOR for other projects, provided that CONTRACTOR is not held
liable for future project applications other than the Project described pursuant to this
Agreement. FRISCO shall not convey any such documents generated by
CONTRACTOR to a third party or use any such documents in a manner adverse to the
CONTRACTOR.

Section 2.4 Insurance:

(a) CONTRACTOR agrees to procure and maintain, at its own cost,
the following policy or policies of insurance sufficient to insure against all liability,
claims, demands, and other obligations assumed by CONTRACTOR under this
Agreement or arising as a result of this Agreement. Such insurance shall be in addition to
any other insurance requirements imposed by this Agreement or by law.



(b) Commercial General Liability insurance with minimum combined
single limits of ONE MILLION DOLLARS ($1,000,000) each occurrence and TWO
MILLION DOLLARS ($2,000,000) aggregate. The policy shall be applicable to all
premises and operations. The policy shall include coverage for bodily injury, broad form
property damage (including completed operations), personal injury (including coverage
for contractual and employee acts), blanket contractual, independent contractors,
products, and completed operations. The policy shall name FRISCO, its employees and
agents as additional insureds and shall include the following provisions: (i) severability of
interest; (ii) waiver of subrogation; and (iii) cross liability endorsement.

(c) Workers' Compensation insurance to cover obligations imposed by
applicable laws for any employee engaged in the performance of work under this
Agreement, and Employers' Liability insurance with minimum limits of SIX HUNDRED
THOUSAND DOLLARS ($600,000) each accident, SIX HUNDRED THOUSAND
DOLLARS ($600,000) disease - policy limit, and SIX HUNDRED THOUSAND
DOLLARS ($600,000) disease - each employee. Evidence of qualified self-insured
status may be substituted for the Workers' Compensation requirements of this Section
2.4(c).

(d) Comprehensive Automobile Liability insurance with minimum
combined single limits for bodily injury and property damage of not less than ONE
MILLION DOLLARS ($1,000,000) each occurrence and ONE MILLION DOLLARS
($1,000,000) aggregate with respect to each of CONTRACTOR's owned, hired and non-
owned vehicles assigned to or used in performance of the services. The policy shall
contain a severability of interests provision. If CONTRACTOR has no owned
automobiles, the requirements of this Section 2.4(d) shall be met by each employee of
CONTRACTOR providing services to FRISCO under this Agreement.

(e) The insurance policies required by Sections 2.4(a), (b) and (d)
shall name FRISCO, its employees and agents as additional insureds. No additional
insured endorsement to a policy shall contain any exclusion for bodily injury or property
damage arising from completed operations.

)] Every policy required under this Section 2.4 shall be primary
insurance, and any insurance carried by FRISCO, its officers, or its employees, or carried
by or provided through any insurance pool of FRISCO, shall be excess and not
contributory insurance to that provided by CONTRACTOR. CONTRACTOR shall be
solely responsible for any deductible losses under any policy required above. Any
insurance policy required under this Agreement shall be written by a responsible
company.

(2) Prior to commencement of this Agreement, CONTRACTOR shall
provide FRISCO with a certificate of insurance completed by CONTRACTOR's insurer
as evidence that policies providing the required coverage, conditions and minimum limits
are in full force and effect. The certificate shall identify this Agreement and shall provide



that the coverage afforded under the policies shall not be canceled, terminated or
materially changed until at least thirty (30) days' prior written notice has been given to
FRISCO. The completed certificate of insurance shall be sent to:

Town of Frisco

P.O. Box 4100

Frisco, Colorado 80443
Attn:

(h) CONTRACTOR shall not be relieved of any liability, claims,
demands, or other obligations assumed pursuant to this Agreement by reason of
CONTRACTOR's failure to procure or maintain insurance, or by reason of its failure to
procure or maintain insurance in sufficient amount, duration or type. Failure on the part
of CONTRACTOR to procure or maintain policies providing the required coverage,
conditions and minimum limits shall constitute a material breach of contract upon which
FRISCO may immediately terminate this Agreement, or at its discretion FRISCO may
procure or renew any such policy or any extended reporting period thereto and may pay
any and all premiums in connection therewith, and all monies so paid by FRISCO shall
be repaid by CONTRACTOR to FRISCO upon demand, or FRISCO may withhold the
cost of the premiums from any monies due to CONTRACTOR from FRISCO.

(1) The parties hereto understand and agree that FRISCO is relying
on, and does not waive or intend to waive by any provision of this Agreement, the
monetary limitations or any other rights, immunities, and protections provided by the
Colorado Governmental Immunity Act, §§ 24-10-101 et seq., C.R.S., as from time to
time amended, or otherwise available to FRISCO, its officers, or its employees.

Section 2.5 Indemnification:

(a) CONTRACTOR shall indemnify and hold harmless FRISCO and
its agents and employees from and against all claims, damages, losses and expenses,
including but not limited to attorneys' fees, arising out of or resulting from this
Agreement, provided that any such claim, damage, loss or expense (1) is attributable to
copyright infringement, bodily injury, sickness, disease or death, or to injury to or
destruction of tangible property including the loss of use resulting therefrom, and (2) is
caused in whole or in part by any negligent act or omission of CONTRACTOR, any
subcontractor of CONTRACTOR, anyone directly or indirectly employed by any of them
or anyone for whose acts any of them may be liable. Such obligation shall not be
construed to negate, abridge or otherwise reduce any other right or obligation of
indemnity that would otherwise exist as to any person described in this Section 2.5(a).

(b) In any and all claims against FRISCO or any of its agents or
employees by any employee of CONTRACTOR, any subcontractor of CONTRACTOR,
anyone directly or indirectly employed by any of them or anyone for whose act any of
them may be liable, the indemnification obligation under this Section 2.5 shall not be
limited in any way by any limitation on the amount or type of damages, compensation or



benefits payable by or for CONTRACTOR or any subcontractor under worker's or
workman's compensation actions, disability benefit acts or other employee benefit acts.

Section 2.6~ Subcontractor: CONTRACTOR shall, as soon as practicable after
the signing of this Agreement, notify FRISCO in writing for FRISCO's approval, of any
subcontractors who may be involved in the Project and the general scope of work to be
performed by each subcontractor.

Section 2.7 Termination of Agreement:

(a) This Agreement shall terminate: (a) at such time as the work
described in the Scope of Services is completed and the requirements of this Agreement
are satisfied, (b) on , or (c) upon FRISCO providing

CONTRACTOR with seven (7) days advance written notice, whichever occurs first.
After termination, FRISCO shall pay CONTRACTOR for all work previously authorized
and completed prior to the date of termination. If, however, CONTRACTOR has
substantially or materially breached this Agreement, FRISCO shall have any remedy or
right of set-off available at law and equity. If this Agreement is terminated for any
reason other than cause prior to completion of the Scope of Services, any use of
documents by FRISCO thereafter shall be at FRISCO's sole risk, unless otherwise
consented to by CONTRACTOR. This Agreement may be terminated by
CONTRACTOR upon thirty (30) days' written notice, provided that such termination is
based upon a substantial failure by FRISCO to perform in accordance with the terms in
this Agreement. In the event of such termination, FRISCO will pay CONTRACTOR for
all services performed to date of termination. If payment is otherwise due upon
completion, FRISCO will pay CONTRACTOR for the pro rata value of the completed
portion of the Project that will be incorporated into the Project. FRISCO will require the
release of all lien rights as a condition of such payment.

(b) Nothing herein shall constitute a multiple fiscal year obligation
pursuant to Colorado Constitution Article X, Section 20. Notwithstanding any other
provision of this Agreement, FRISCO's obligations under this Agreement are subject to
annual appropriation by the Town Council of FRISCO. Any failure of a Town Council
annually to appropriate adequate monies to finance FRISCO's obligations under this
Agreement shall terminate this Agreement at such time as such then-existing
appropriations are to be depleted. Notice shall be given promptly to CONTRACTOR of
any failure to appropriate such adequate monies.

Section 2.8 Binding Effect: FRISCO and CONTRACTOR each bind itself, its
successors and assigns to the other party to this Agreement with respect to all rights and
obligations under this Agreement. Neither FRISCO nor CONTRACTOR shall assign or
transfer its interest in this Agreement without the written consent of the other.

Section 2.9  Notice and Communications: Any notice to the parties required
under this Agreement shall be in writing, delivered to the person designated below for the
parties at the indicated address unless otherwise designated in writing. Only mailing by




United States mail or hand-delivery shall be utilized. Facsimile and/or e-mail addresses
are provided for convenience only.

FRISCO: CONTRACTOR:
Town of Frisco

P.O. Box 4100

Frisco, Colorado 80443

Attn: Attn:

Electronic mail: Electronic mail:

ARTICLE III
RESPONSIBILITIES OF FRISCO

Section 3.1 Project Materials: FRISCO shall make available data related to
the Project, including design specifications, drawings and other necessary information.
Data so furnished to CONTRACTOR shall be furnished at no cost, and shall be returned
to FRISCO at the earliest possible time.

Section 3.2 Access to Property and Records: FRISCO shall provide
CONTRACTOR with access to public property as required and necessary to complete the
contract. To the extent required by law, FRISCO and CONTRACTOR agree to make this
Agreement and any related records available for public disclosure pursuant to any open
records law, including, without limitation, the Colorado Open Records Act, C.R.S. §§ 24-
72-101, et seq. CONTRACTOR agrees to hold FRISCO harmless from the disclosure of
any records that FRISCO reasonably believes it is legally required to disclose.

Section 3.3 FRISCQO's Representative: FRISCO shall designate, in writing, a
representative who shall have authority to act for FRISCO with respect to the services to
be rendered under this Agreement. Such person shall have complete authority to transmit
instructions, receive information, interpret and define FRISCO's policies and decisions
with respect to materials, equipment, elements and systems pertinent to
CONTRACTOR's services.

Section 3.4 Verbal Agreement or Conversation: No verbal agreement or
conversation with any officer, agent or employee of FRISCO, either before, during or
after the execution of this Agreement, shall affect or modify any of the terms or
obligations herein contained, nor shall such verbal agreement or conversation entitle
CONTRACTOR to any additional payment whatsoever under the terms of this
Agreement.




ARTICLE IV
COMPENSATION FOR SERVICES

Section 4.1 Compensation: CONTRACTOR shall be compensated for
services as described in Attachment B hereto. Attachment B hereto is hereby
incorporated by reference and made a part of this Agreement.

Section 4.2 Payment: FRISCO shall pay CONTRACTOR monies due under
this Agreement within thirty (30) days after invoice date, provided such amounts are not
in dispute or the subject of setoff.

ARTICLE V
MISCELLANEOUS

Section 5.1 Colorado Law: This Agreement is to be governed by the laws of
the State of Colorado.

Section 5.2 Amendments; Change Orders: This Agreement may only be
amended, supplemented or modified in a written document signed by both parties.

Section 5.3 Counterparts: This Agreement may be executed in two or more
counterparts, using manual or facsimile signature, each of which shall be deemed an
original and all of which together shall constitute one and the same document.

Section 5.4  No Third Party Benefit: This Agreement is between FRISCO and
CONTRACTOR and no other person or organization shall be entitled to enforce any of
its provisions or have any right under this Agreement.

ARTICLE VI
MISCELLANEOUS

Section 6.1 Colorado Law: This Agreement is to be governed by the laws of
the State of Colorado.

Section 6.2 Amendments; Change Orders: This Agreement may only be
amended, supplemented or modified in a written document signed by both parties.

Section 6.3 Counterparts: This Agreement may be executed in two or more
counterparts, using manual or facsimile signature, each of which shall be deemed an
original and all of which together shall constitute one and the same document.

Section 6.4  No Third Party Benefit: This Agreement is between FRISCO and
CONTRACTOR and no other person or organization shall be entitled to enforce any of
its provisions or have any right under this Agreement.




IN WITNESS WHEREOF, the parties hereto have signed and executed this
Agreement the day first written above.

FRISCO

By:
Name:
Title:

Attest:

, Town Clerk

CONTRACTOR

By:
Name:
Title:
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