Resolution No.

CONSULTANT CONTRACT

STATE OF TEXAS

w

COUNTY OF DALLAS 8

THIS CONTRACT is made and entered into by and between the CITY OF DALLAS, a
Texas municipal corporation, of Dallas County, Texas, (hereinafter called “City”) and
, having its principal place of business at
(hereinafter called “Consultant™).

1. PURPOSE

The purpose of this Contract is to state the terms and conditions under which Consultant
shall perform

2. DESCRIPTION OF SERVICES

Consultant’s services hereunder shall include, but shall not be limited to, the following:

A Consultant shall perform the services identified in Consultant’s proposal dated
attached hereto and incorporated herein as Exhibit A. Consultant agrees to perform
the services in accordance with the terms of this Contract and with Contract’s proposal. Should
there be any conflict between the terms of Consultant’s proposal and the terms of this Contract,
the terms of this Contract shall control. This Contract shall be administered on behalf of the City
by its Director of the Park and Recreation Department, or his designee (hereinafter referred to as
“DIRECTOR?”).
B. Consultant shall work closely with the Director, and other appropriate City
officials as directed and shall perform any and all related tasks required by the Director in order
to fulfill the purposes of this Contract.

C. Consultant shall deliver to the Director all reports, designs, and related
documents, information, or other data which are required to be produced and given to City in
performing services under this Contract (hereinafter called “deliverables”) in the format required
by the Director.

3. PERFORMANCE OF SERVICES

Consultant and its employees or associates shall perform all the services under this
Contract. Consultant represents that all its employees or associates who perform services under
this Contract shall be fully qualified and competent to perform the services described in Section
2.

4, TERM
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The term of this Contract shall begin on execution and end upon the later of the
completion of all services or the date specified in the Director’s written order to proceed.
Consultant understands and agrees that time is of the essence. All deliverables are to be
completed and delivered to City by the termination date, or by the milestone or completion date
or dates provided in a performance schedule agreed upon between Consultant and the Director,
unless an extension of time, based upon good reasons presented by Consultant, is approved by
the Director.

S. PAYMENT FOR SERVICES

In consideration of the professional services to be performed by Consultant under the
terms of this Contract, City shall pay Consultant for services actually performed a fee not to
exceed $ . If other conditions necessitate additional services or a change in services
as provided in Section 6, any increase in compensation must be authorized and funded in
advance by resolution of the City Council or, where applicable, by duly authorized
administrative action signed by the City Manager and approved as to form by the City Attorney.
Consultant’s charges for its services are not to exceed similar charges of Consultant for
comparable services to other customers. Payments to Consultant shall be in the amount shown by
the billings and other documentation submitted and shall be subject to the Director’s approval.
All services shall be performed to the satisfaction of the Director and City shall not be liable for
any payment under this Contract for services which are unsatisfactory and which have not been
approved by the Director. The final payment due under this Contract will not be paid until the
required deliverables have been received in the required format and approved by the Director.
City may, at its option, offset any amounts due and payable under this Contract against any debt
(including taxes) lawfully due to City from Consultant, regardless of whether the amount due
arises pursuant to the terms of this Contract or otherwise and regardless of whether or not the
debt due to City has been reduced to judgment by a court.

6. CHANGE IN SERVICES

City, acting through its Director, may request from time to time changes in the scope or
focus of the activities, investigations and studies conducted or to be conducted by Consultant
pursuant to this Contract. Any change in the scope or focus which varies significantly from the
scope of services set out in Section 2 and would entail a significant increase in cost or expense to
Consultant shall be mutually agreed upon by Consultant and the Director. Changes in the scope
which in the opinion of Consultant and the Director would justify an increase in compensation
requiring additional funding by City must first be authorized as described in Section 5.

7. CONFIDENTIAL WORK

No deliverables or other information (including information given by City to Consultant
to assist Consultant’s performance under this Contract) developed by, given to, prepared by or
assembled by Consultant under this Contract shall be disclosed or made available to any third
party individual or organization by Consultant without the express prior written approval of the
Director.
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8. OWNERSHIP OF DOCUMENTS

Upon acceptance or approval by City, all deliverables prepared or assembled by
Consultant under this Contract, and any other related documents or items shall become the sole
property of City and shall be delivered to City, without restriction on future use. Consultant may
make copies of any and all deliverables and related documents or items for its files. By execution
of this Contract and in consideration of the fee for services to be paid under the Contract,
Consultant hereby conveys, transfers and assigns to City all rights under the Federal Copyright
Act of 1976 (or any successor copyright statute), as amended, all common law copyrights and all
other intellectual property rights acknowledged by law in the project designs and other project
data developed under this Contract.

9. CONSULTANT’S LIABILITY

Approval of City shall not constitute or be deemed a release of the responsibility and
liability of Consultant, its employees, agents, associates, or subconsultants for the accuracy and
competency of the deliverables prepared by Consultant, its employees, agents, associates, or
subconsultants, as required under this Contract. In addition, approval of City shall not be deemed
to be the assumption of any responsibility by City for any defect, error, or omission in the
deliverables prepared by Consultant, its employees, agents, associates, or subconsultants.

10. COMPLIANCE WITH LAWS AND REGULATIONS

This Contract is entered into subject to and controlled by the Charter and ordinances of
the City of Dallas, as amended, and all applicable laws, rules, and regulations of the State of
Texas and the Government of the United States of America. Consultant shall, during the course
of performance of this Contract, comply with all applicable City codes and ordinances, as
amended and all applicable State and Federal laws, rules and regulations, as amended.

11. NOTICE OF CONTRACT CLAIM

This Contract is subject to the provisions of Section 2-86 of the Dallas City Code, as
amended, relating to requirements for filing a notice of a breach of contract claim against City.
Section 2-86 of the Dallas City Code, as amended, is expressly incorporated by reference and
made a part of this Contract as if written word for word in this Contract. Consultant is expected
to fully comply with the requirements of this ordinance in the event of a claim, in addition to all
other requirements in this Contract related to claims and notice of claims.

12. INDEPENDENT CONTRACTOR

Consultant's status shall be that of an independent contractor and not an agent, servant,
employee, or representative of City in the performance of the services under this Contract.
Consultant shall exercise independent judgment in performing services under this Contract and is
solely responsible for setting working hours, scheduling or prioritizing the work flow and
determining how the work is to be performed. No term or provision of this Contract or act of
Consultant in the performance of this Contract shall be construed as making Consultant the
agent, servant or employee of City, or making Consultant or any of its employees eligible for the
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fringe benefits, such as retirement, insurance and worker’s compensation, which City provides
its employees.

13. INDEMNITY

Consultant agrees to defend, indemnify and hold City, its officers, agents and
employees, harmless against any and all claims, lawsuits, judgments, costs and expenses for
personal injury (including death), property damage or other harm for which recovery of
damages is sought, suffered by any person or persons, that may arise out of or be
occasioned by Consultant’s breach of any of the terms or provisions of this Contract, or by
any negligent or strictly liable act or omission of Consultant, its officers, agents, employees
or subconsultants, in the performance of this Contract; except that the indemnity provided
for in this paragraph shall not apply to any liability resulting from the sole negligence or
fault of City, its officers, agents, employees or separate contractors, and in the event of
joint and concurring negligence or fault of Consultant and City, responsibility and
indemnity, if any, shall be apportioned in accordance with the law of the State of Texas,
without waiving any governmental immunity available to City under Texas law and
without waiving any defenses of the parties under Texas law. The provisions of this
paragraph are solely for the benefit of the parties to this Contract and are not intended to
create or grant any rights, contractual or otherwise, to any other person or entity.

14. INSURANCE REQUIREMENTS

A CONSULTANT shall procure, pay for, and maintain during the term of this
Contract, with a company authorized to do business in the State of Texas and otherwise
acceptable to CITY, the minimum insurance coverage contained in Exhibit B, attached to and
made a part of this Contract.

B. Approval, disapproval or failure to act by City regarding any insurance supplied
by Consultant or its subconsultants shall not relieve Consultant of full responsibility or liability
for damages, errors, omissions or accidents as set forth in this Contract. The bankruptcy or
insolvency of Consultant’s insurer or any denial of liability by Consultant’s insurer shall not
exonerate Consultant from the liability or responsibility of Consultant set forth in this Contract.

15. CONFLICT OF INTEREST

The following section of the Charter of the City of Dallas shall be one of the conditions,
and a part of, the consideration of this Contract, to wit:

“CHAPTER XXII. Sec. 11. FINANCIAL INTEREST OF EMPLOYEE OR OFFICER
PROHIBITED --

(@ No officer or employee shall have any financial interest, direct or indirect, in any
contract with the City or be financially interested, directly or indirectly, in the sale to the City of
any land, materials, supplies or services, except on behalf of the City as an officer or employee.
Any violation of this section shall constitute malfeasance in office, and any officer or employee
guilty thereof shall thereby forfeit the officer’s or employee’s office or position with the City.
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Any violation of this section, with knowledge, express or implied, of the person or corporation
contracting with the City shall render the contract involved voidable by the City Manager or the
City Council.

(b) The alleged violations of this section shall be matters to be determined either by the
Trial Board in the case of employees who have the right to appeal to the Trial Board, and by the
City Council in the case of other employees.

(c) The prohibitions of this section shall not apply to the participation by City employees
in federally-funded housing programs, to the extent permitted by applicable federal or state law.”

16. GIFT TO PUBLIC SERVANT

City may terminate this Contract immediately if Consultant has offered, or agreed to
confer any benefit upon a City employee or official that the City employee or official is
prohibited by law from accepting.

For purposes of this section, “benefit” means anything reasonably regarded as pecuniary
gain or pecuniary advantage, including benefit to any other person in whose welfare the
beneficiary has a direct or substantial interest, but does not include a contribution or expenditure
made and reported in accordance with law.

Notwithstanding any other legal remedies, City may require Consultant to remove any
employee of Consultant from the Project who has violated the restrictions of this section or any
similar state or federal law, and obtain reimbursement for any expenditures made as a result of
the improper offer, agreement to confer, or conferring of a benefit to a CITY employee or
official.

17. ASSIGNMENT

This Contract provides for unique professional services. Consultant, therefore, shall not
sell, assign, transfer or convey this Contract, in whole or in part, without the prior written
consent of City's Director.

18. TERMINATION

City’s Director may, at its option and without prejudice to any other remedy City may be
entitled to at law, in equity or elsewhere under this Contract, terminate further work under this
Contract in whole or in part for cause or for the convenience of City by giving at least ten (10)
days advance written notice of termination to Consultant, with the understanding that all
performance being terminated shall cease as of a date to be specified in the notice. City also has
the right to request that Consultant assign and transfer to City all of Consultant’s rights and
obligations under existing subcontracts it has to perform Contract work in the event of
termination under this Section. City shall equitably compensate Consultant in accordance with
the terms of this Contract for Contract work properly performed prior to the date of termination
specified in the notice, following inspection and acceptance of same by City's Director.
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Consultant shall not, however, be entitled to lost or anticipated profits should City choose to
exercise its option to terminate.

19. NOTICES

Except as otherwise provided in Section 11, any notice, payment, statement, or demand
required or permitted to be given under this Contract by either party to the other may be effected
by personal delivery in writing or by mail, postage prepaid. Mailed notices shall be addressed to
the parties at the addresses appearing below, but each party may change its address by written
notice in accordance with this section. Mailed notices shall be deemed communicated as of three
(3) days after mailing.

If intended for City, to:

If intended for Consultant, to:

20. RIGHT OF REVIEW AND AUDIT

City may review any and all of the services performed by Consultant under this Contract.
City is granted the right to audit, at City’s election, all of Consultant’s records and billings
relating to the performance of this Contract. Consultant agrees to retain such records for a
minimum of three (3) years following completion of this Contract.

21.  VENUE

The obligations of the parties to this Contract shall be performable in Dallas County,
Texas, and if legal action is necessary in connection with or to enforce rights under this Contract,
exclusive venue shall lie in Dallas County, Texas.

22, GOVERNING LAW

This Contract shall be governed by and construed in accordance with the laws and court
decisions of the State of Texas, without regard to conflict of law principles of any other state.
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23. LEGAL CONSTRUCTION

In case any one or more of the provisions contained in this Contract shall for any reason
be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provision of this Contract, and this Contract shall be
considered as if such invalid, illegal, or unenforceable provision had never been contained in this
Contract.

24, COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an original and constitute one and the same instrument.

25. CAPTIONS

The captions to the various clauses of this Contract are for informational purposes only
and shall not alter the substance of the terms and conditions of this Contract.

26.  SUCCESSORS AND ASSIGNS

This Contract shall be binding upon and inure to the benefit of the parties and their
respective administrators, successors and, except as otherwise provided in this Contract, their
assigns.

27. ENTIRE AGREEMENT; NO ORAL MODIFICATIONS

This Contract (with all referenced Exhibits, attachments, and provisions incorporated by
reference) embodies the entire agreement of both parties, superseding all oral or written previous
and contemporary agreements between the parties relating to matters set forth in this Contract.
Except as otherwise provided elsewhere in this Contract, this Contract cannot be modified
without written supplemental agreement executed by both parties.

EXECUTED this the__ day of , 20___, by CITY, signing by and through its City
Manager, duly authorized to execute same by Resolution No. , adopted by the City
Council on , 20, and by CONSULTANT, acting through its duly authorized
officials.
APPROVED AS TO FORM: CITY OF DALLAS
THOMAS P. PERKINS, JR. MARY K. SUHM
City Attorney City Manager
BY BY

Assistant City Attorney Assistant City Manager
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ATTEST:

BY

Corporate Secretary
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CONSULTANT:

BY

Authorized Officer

Type Name

Type Title



	 Assistant City Attorney    Assistant City Manager 

