AGREEMENT FOR ACOUSTIC AND MEBIA EQUIPMENTCONSULTING
SERVICES

This agreoment i m ﬁéﬁ this the 28th day of November, 2012, by an
of Rochester 1ills, 1000 Rochester Hills Drive, R{:zdwsiﬁf Hilks, Miohiy ,
herematier called tf&e “City” and Wavesolutions LLC, DBA Sound Decision, 37625 Ann
Agbor Road, Suite 112, Livonia, Michigan 48150, hercinafier called the “Consiiitant.”

NOW, THEREFORE, the Consultant and the City for the consideration hereinatier
z;aznech. agree as follows!
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Coms 'iitﬂi‘i il toveice the Clty monthly forservices performed purscantao this
Agrecmaent based op costs idemifled in the ReguestforProposal. Tnvoices shall inelude
thefollowing deatled information;
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- This contract shall continue iy éffect from the date of execution until the wmpimmfz of
the Cily’s Atoustic and Mediz Upgrades project.

Section 2 — Consultant Services




The Consultant agrees:to-furnish all services and materialg necessary toundertake the
project for the City. The-Consultant aorees thatin performance ol its duties as outlined in
the City’s Request for Proposals dated September 20, 2012 and Consultant’s Proposal
dated October 17, 2012, it will be bound by the code of ethics applicable to its industry,

The Consultant-shall not directly or indirectly enter into -any-agreement, participate in any
eollusion or-othérwise take any action in submitling an independent estimate of fees for
any project assignment, except as ofherwise set out herein. The Consultant will complete
atl woik required and referenced in the contract expeditiously and on time, or as mutually
agreediby the City and Consuliant,

Revisions dug 1o ervor or oversight 1o work submitted to the City by the Consultant, shall
be submitted to the City within ten (10) days from receipt of City"s request. I arevision
bevomesmecessary because of revised plans or additiona} requirements of the City,
revisionsshall be completed by mutual agreement between thie City and the Contractor.

‘Seetion & ~City Cooperation

The City shall eooperate with the Consuliantito furnish decnmentation firkely, as
appropriate and as Jegally possible in the possession of the City relevant o the natute of
Thework assignments, ' '

Section 4 - Compensation

- For and in consideration of the faithinl and professiondl performence and delive :
above services as sct forth, the City shali pay the Consahant for servises pursuaniie this
Contract within sixty (60} davs by check, Torty=five (43) davs hy ACH ar iwezu_}f'@ iy
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in case the Consultant deems exia compensation will be due it For work ormateriale not
cieatly covered In this agresment.or not ordercd by the Citvas a change, ot due 10
changed conditions, the Copsullant shall notifv theCity inwriting of T tito make
claim for such extra compensation before beginniny such vk, Failure aithe part ol the
Consultant 1o give such netification will constitite 5 waiver of the clam for such extra
compensation. The filingef suchnotioe by the Consultant shall not in any way e
vonstrued 1o establishithe validity of the claim. Suchextra compensation shall be
provided only by Amendiment to:#his Agreement.

Bection 5 — Delays
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Mo charges or claims for damages shall be made by the Consultant for delays or
hindrances from any cause whatsoever during the progress of any portions of the services
specified in this agreement, except as hereinatler provided.

Inease of a substantial delay on the part of the City in providing to the Consultant either
the necessary information or approval to proceed with the work, resulting, through no
favlt of the Consuliant, in delays of such extent as 1o require the Consuliant to perform its
wark under changed conditions not comtemplated by the parties, the City will consider
supplemental compensation, limited to increased costs inourred as a direct result of such
defays. Anyelaim for supplemental compensation must be in writing and accompanied
by substantiating data. Authosization of such supplemental compensation shall be by an
amendment to this agreement.

When delays-are caused by circumstances or conditions bevond the control of the
Consultant as determined by the City, the Consultant shall be granted an extension of
tume for such reasonable period as may be mutually agreed upon between the parties, it
belng understosd, however, that the permitting of the Consuliant to proceed to complete
the-services, orany.part of them, afierthe date to which the time of completion may have
been extended-shall'in no way operate as o waiver on the part-of the City-of any of its
rights horein set forth.

Section 6 Compliance with All Laws and Re

REVEEY
SezinhEd

in the provision ofthe services described herein, the Consalumt agrees 1o comply with all
applicable Federal, State and local tavws pid applicabie reguiations: in addition, the
Consultant shall be Heensed and/or certified and professionally designated by the State of
Wichigan and Heenses and/or certifications shall be maifinined as active during theterm
-of this agreement.

Section. 7 ~ Independent Consy

The Consultant shall perform duties as ap independent.contractor and jan ndependent
manner without supervision and conirobby the City, The Consultant shall ot be deemed
Aebe an employee of the City for purposes of payroll deductions, withholding wyx, social
seourity, workers” compensation, tnemployment compensation, disability benefits,
vacations, fringe benefits or any other purpose. In the performance of duties, the
Consultant shall supply and operate theirown vehicles.

Section & - Ownershin of Documents

Ownership of all date, materials and documentation.originated and prepared for the City
purspant fo-this contract shall belong evclusively to the City.

Contractor may use the materials prepared for the City as promotion and marketing
pieces in pursuit of work for others, provided prior written approval is obtained from the
City,



Section 9 — Insurance

The Consultant shall not commence work until the certificate of insurance required under
tns paragraph has been defivered to the City. All insurance carriers mest be acceptable

to the City and licensed and admitted to do business in the State of Michigan.

A pew certificate of insurance shall be provided to the:City each vear at the time of
policy renewal. New certificates shall be delivered tothe City in the same format ag
outlined in the sample certificate mcluded in the City’s Tlequest Tor Proposal,

1.
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Waorkers” Compensation Insurance: The Consultant shall procure and maintain
during the life of'this contract, Workers’ Compensation Iusurance, including
employers. Liability Coverage, in accordance witl all applicable statites of the
State of Michigan.

Cammercial General Liabilitv Insurance. ThHe:Consultant shillkprocure and
roainiain during the life of the blankel purchase order, Commercial-General
Sability Insurance onen “Occurrence Bagis” with limits ofliability not less than
$1,000,000 per occurrence and/or aggregate combined single himnt, Personal
Fjury, Bodily Injury and Property Bamage. Coverage shall imclude the following
extensions: (A) Contractual Liabiliy /1) Profuers and Completed Operations; )
Independent Contraciors Coverag Braed.Form General Lisbility Fxtensions
or equivalent; {E) Deletion of all Txaplosiin, Collapse and Undergronnd (XCL)
Exclusions, 1f applicabie. '

Woror Vehicle Liabilitv, The Copsultant snallprocure andimainiin during the
literof this contract Motor Vehigle Liz bifin wance, incliding Michigan Now
Fauit Coverages, with Hmits of linhiliod of notless than 81.060:090 per
oceurrence combined single lmitBodily Igiury and Property Damage. Coverage

shail include all ovned vehicies, u¥ non-ovwmed vehicles, and althired vehicles.

Umbrella Liability Insurance. The@ensultant shall procurpanc:mamtain - during

the lile of this contract Umbrella Liability- Insurance with-limits of liability of not
tess than $1.000,000 per ocourrence, '

Additional Insured. Commercial.General Liability and Motor Vehicle Liability
Insurance, asdescribed above, sha'l inelude an endorsement stating © “Fr i
undersiood and agreed thai the following shall be Additional insureds: The City
of Rochester hills. all elecied and uppointed afficials, all employees and
valuieers, il bourds, commissions and/or guthorifies and Board members,
inciuding employees and volfunieers thereof This coverage shail be PEImary (6 the
Additional Insureds, and not contributing with any other insuronce or similar
protection available to the Additional Insureds, whether other availoble covergpe
be primary, contriluting or-exeess.”

I



Liahility Insurance and Motor Vehicle Liability Insurance, as described above,
shall include an endorsement stating the following: “Should any of the ghove
described policies be cancelled before the expiration date thereof, the issuing
company witl mail thirty (30) davs written notice to the certificate holder named
to the left.”

Section 10 - Indemmification

To the fullest extent permitted by law, Consultant agrees o defend, pay i behalf of,
mdermify and hold harmless the City of Rochester Hills, its elected and appoinied
officials, employees and volunteers and others working in behalf of the C ty of Rochester
Hills against any and all claims, demands, suits, or loss, including all costs and attorneys
fees connected therewith, and for any damages which may be asserted, claimed or
recovered against or from the City of Rechester Hills, its elected and appointed officials,
employees, volunteers or others working in behialf of the City of Rochester Hills by
reason of personal njury, including bodily mjury and desth and/or property damage,
melucing loss of use thereofl, which arises out of the-actual degree of fault of the
Consultant,

No contract may be sublet without the writien:consent of the Clty of Rochester Hills,
Any subcontractor, so approved, shall be bound by the terms and conditions of this
contract. The consultant shall be fully lable for all scts and omissions of #g
subcontractor(s) and shall indemmify the City of Rochester Hills for such acts or
ondssions,

Section 12 — Assignment of Agreement und Other Contractors

The Consultant shall not assign this Agreement.or.any part thereof without the writien
consent of the Uity TheCity reserves the right to letother agreements i connection
with-this work, even if of like charaeter, for work under an.agreement. The Consultant
shall coordinate work as required by theUlty, o any part of the Consultant™s work
depends on the proper execution of any other confractor, the Consultant shall inspect and
prompiiy report to the City any defects in such work that renders it unsuitable for such
proper execution. Failure to inspect and report shall constitute-an acceptance of the other
contragior’s work,

Section 13 — Non-Discrimination

The Consultant agrees not to discriminate against-any employee or applicant for

employment because of sex, race, religion, eolor, national origin or handicap, A breach
of this Section shall constitute 2 material breach and may be cavse for this Agreement 1o
be canceled or terminated by the City,




seetion 14 — Governing Law

The laws of the State of Michigan shall govem this Agreement.

Section 15 - Conflictof Interest

The Consultant agrees that in the performance of this Agreement, it shall at all times act
it the best interest of the City of Rochester Hills and shall not have a financial interest in
or otherwise benefit from-any transaction between the City of Rochester Hills and the
third party which might adversely affect the Consultant’s performance of the services
contemplated hereunder, except in the manner and tothe extend provided in this
Agrecment.

Section 16 — Termination of Contract

The City reserve the right to terminate this agreement without penalty or handling fees
upon 30 days written notice due to poor performance or for any reason deemed o be in
its best interest.

The Consultant warrants that it has ot ernployed.or retained any company orperson
other then bonafide eniployees working solely for the Comsultant, to soligit orsesure this
agreement, and that he has not paid or apreed fo pay any company or persen, otherthan
bonatide employess working solely for the Consultant, any fees, commission, percentage,
brokerage fee, gifts or any other consideration, contingent upon, or resul g frem the
awerd; or moking of this agreement. For breach orvivlation of this warranty, the City or
Rochester Hills:shall have the riglt to annul this dsreement without Hability or. at #s
discretion, to deduct from the contract price or consideration, or otherwise recover, the
full amount of such fee, commission, percentage; rokerage fee, gifts or contingent fee.

Section 17 — Entive Avreement

This agreement constitutes the entire agreement betiween the City andthe Consultant and
shall inure tothebenefit of and bind the pariies hereto and-their fespective heirs, legal
representatives, successors, assigns and third:parties clainiing tnder this Agreement or by
virtie of Agreement between the City and.the Consuliant.

Thivagreement shall be constroed in accordance with and governed inall respects by the
laws ol the State of Michigan.

I WITNESS WHEREOF, the undersigned, warranting that each is fully authorized and
empowered to do se, hereby execute these presents intending to bind themselves, and
theirrespective principals, agents, assignees and successors thereby, as of the date first
writien above,
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