Exhibit A - Sample Services Contract

SERVICES CONTRACT
This Contract is made and entered into this , by and between ,a
licensed to do business in the State of Maryland, located at ("Contractor"), and the City of

Gaithersburg, Maryland, a municipal corporation of the State of Maryland, located at 31 South Summit
Avenue, Gaithersburg, Maryland 20877 ("City"), both of which are hereinafter referred to jointly as the
(“Parties”) and sometimes individually as the (“Party”).

RECITALS
WHEREAS, the City requires the availability and professional services of a qualifi ervices”); and
WHEREAS, the City and
WHEREAS, the ; and

WHEREAS, on Date the Mayor and City Council by Resolution 00000 autho
negotiate and enter into a contract with the Contractor to provide the Services; and

WHEREAS, the City wishes to hire the Contractor to provide
be hired by the City to provide the Services.

NOW, THEREFORE, in consideration of good and va i i nd sufficiency of
which is hereby acknowledged, and in consideration of al benefi s herein made, the
Contractor agrees to provide the enumerated Services ribed throughout this
Contract, as follows:

The Parties to this Contract e that: (i) the Contractor shall act as an
independent Contractor to the City; (ii) this eate any actual or apparent agency,
partnership, franchise, or relationship of employe ¢ oyee between the Parties; (iii) neither Party shall

retirement plans; (iv) the Contracte J be d to any remuneration, benefits, or expenses other than
as specifically provided for in this act; 2 e City shall not be liable for any insurance, taxes, or

. or the Contractor’s availability and Services under and pursuant to this Contract, the City
shall pay the Contractor compensation in an amount not to exceed $XXXXXXX in accordance with

B. Compensation shall be paid in , which the Contractor shall submit in accordance
with the provisions for Invoices, Payment Terms and Taxes specified in this Contract.

C. In the event the provision of the Services for which the Contractor has been hired is
abandoned, curtailed or canceled by the City at any time, the following shall occur: (i) this Contract shall
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terminate in accordance with the provisions for Termination specified in this Contract; and (ii) the Contractor
shall be paid for the Services provided to date of termination for which the Contractor has not otherwise been
compensated to the time of such termination.

D. In the event that the Contractor owes the City money under the terms and conditions of this
Contract, and particularly, but without limitation, as a result of the warranties or indemnities provided herein,
the Contractor shall pay such sums to the City within thirty (30) days. The Contractor acknowledges and agrees
that without limiting the foregoing, the City will have the right to deduct amounts due to the City from amounts
invoiced to the City.

4. INVOICES, PAYMENT TERMS AND TAXES
The Contractor hereby recognizes the City shall only pay original proper i
with and subject to the following:

A. Original invoices shall include at a minimum, the Contractor’s
telephone number, email address and fax number, and if applicable, corresponding pur
Invoices shall be submitted to:

City of Gaithersburg

Accounts Payable Division

31 South Summit Avenue
Gaithersburg, Maryland 20877

B. The City’s standard terms of payment
the Contractor from providing a prompt payment di

0) days; however, this does not preclude

This Contract
force until (“Terminatio mination Date or applicable anniversary thereof, the term of the

no less than to the Termination Date

By the City: (i) for the bankruptcy, dissolution, assignment for the benefit of creditors,
or other similar action of the Contractor; (ii) for the breach of any confidential matter or release of confidential
information by the Contractor; (iii) for the Contractor’s involvement in a conflict of interest as defined by the
City’s Ethics Code, provided the Contractor fails to cure the conflict of interest within fifteen (15) days’ notice
of same; (iv) for the breach of any material provision of this Contract by the Contractor, or any material
representation, omission, or fraudulent conduct by the Contractor, provided the Contractor fails to cure such
breach within fifteen (15) days’ notice of same; (v) for the Contractor’s breach or violation of any
antidiscrimination law, licensing regulation or requirement related to the Services or failure to timely pay any
employee, subcontractor or supplier of the Contractor, provided the Contractor fails to cure such breach within
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fifteen (15) days’ notice of same; (vi) for convenience, subsequent to giving the Contractor fifteen (15) days’
written notice of such termination; and (vii) due to insufficient funding or the non-appropriation of funds,
subsequent to giving the Contractor fifteen (15) days’ written notice of termination for same.

IL. By either Party: (i) with the written mutual consent of the other Party; and (ii) for the
material breach of or non-compliance with any of the provisions of this Contract, provided the breaching or
non-complying Party fails to cure such breach or non-compliance within fifteen (15) days’ notice of same.

at least five (5) years following payment of the Contractor’s final undisputed
compensation. The Contractor shall make available to the City, State of Marylan
federal agencies, upon request, all records and documents with respect to any a
Contract at any time during normal business hours, as often as the City or other a

7. INSURANCE
A. The Contractor shall at all times during the term of this C
and effect, at its expense, policies of insurance withgmini

[. Automobile liability insurance in an amiou i ollars ($1,000,000);

and,

II. Comprehensive commercial general
Dollars ($1,000,000); and,

[II. Umbrella liability insurance

IV. Workers’ compensation insu

Contractor, in an unlimited a

Maryland law; and for employe

Dollars ($1,000,

y employees and workers employed by the
ompensation insurance as required by

B. The City shall be name sured under the comprehensive commercial general

nd law receive at least thirty (30) days written notice

all: (i) evidence the above policies; (ii) name the City as additional insured with
prehensive commercial general liability insurance policy only; and (iii) either
ertificate of insurance a provision that requires the Contractor’s insurers to
a written notice of cancellation of the insurance and that such cancellation
onpayment shall not be effective with respect to the City for at least thirty (30) days
en notice is given, or provide the City with evidence that the underlying insurance
es such advance notice and cancellation provisions for those named as additional

after such
policy sp

D. The Contractor shall also immediately notify the City in writing with a copy of any written notice
from the Contractor’s insurers of any cancellation or adverse material change in that policy. The
Contractor acknowledges and agrees that its failure to provide the City with such notice, a
certificate of insurance and/or the failure by the City to demand the delivery of said notice or
insurance certificate shall not operate or be deemed to operate as a waiver of the notice, insurance
and associated endorsements required under this provision, and the Contractor shall indemnify,
defend and hold the City harmless from any liability arising as a result of any such failure(s).
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8. COMPLETION OF THE CONTRACT
The Contractor acknowledges and agrees to complete the Services no later than Date.

Following the effective date of this Contract, the City shall issue the Contractor a written Notice to
Proceed, after which the Contractor acknowledges and agrees to complete the Services within XX calendar days

of receipt thereof, unless a later date is specified by the City in the Notice to Proceed.

Following the effective date of this Contract, the City shall, for ongoing requests for Services, issue the

thereafter, unless a later date is specified by the City in the Notice to Proceed.

9, WARRANTY AND REMEDY

A. General Warranty

The Contractor warrants: (i) the Services provided

anticipated, and will not fail to accomplish any stated
inspection and acceptance by the City.

B. Warranty of Qualification

The Contractor warrants that
work involved in providing the Services her
relied upon the Contractor as an expert and th
hereunder to the City on the grounds that the Ci

xpert, fully competent in all phases of the
or agrees that the City is entitled to and has
t deny any responsibility and/or obligation
ions or accepted test data, samples, or the

Services.
C.
obtained all permits and licenses required by all
this Contract and will continue, at its own expense,
to be so permitted andJige is Contract. The Contractor further agrees to provide
the City with docume S.I'€ City to demonstrate compliance with this provision.
D.

are found to be defective or fail within the warranty period, the
se promptly repair defects and agrees that the time period between the
est for repair and the Contractor’s repair will not exceed XX days.

ty Tepairs, modifications, product improvements, corrections and replacements
suant to this Contract will be at the Contractor’s expense, including, but not limited

In the event that the Contractor disputes a claim made by the City under the warranties
specified under this Contract, the Contractor shall advise the City of such dispute within five (5) days following
the receipt of notice of the City’s warranty claim or such dispute will be deemed waived.

10. SITE SAFETY AND CLEAN-UP

The Contractor shall: (i) keep any City work site areas under the Contract clean from all
rubbish and debris as often as required; and (ii) at all times implement, employ and enforce suitable
rules and safeguards, and provide any and all guards, fences and protective devices required to
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ensure the safe completion of the Services and for the safety and health of the general public, any
adjacent property, and the workers employed at the work site.

11. INDEMNIFICATION
A. The Contractor hereby agrees to indemnify, hold harmless and defend the City from and

against all claims, demands, actions, suits, damages, liabilities, losses, settlements, judgments, costs and
expenses (“Claim”) suffered or incurred by the City or any third party resulting from any negligent acts by or

12. OWNERSHIP OF MATERIALS
Any work, specifications, information, documents,
computerized, written or otherwise compiled material prg

such documents, materials and/or data for its own pu
federal agencies. The Contractor warrants tha
data used and/or developed in connection wi

13. SURVIVAL
The representations, warranties and ind iti i erein shall survive the termination of this
Contract.

14. FORCE MAJEURE

The Parties agree that either relieved of its obligations hereunder in the event and

, or riots (“Force Majeure”). Failure to receive necessary
S mance hereunder unless such failure is itself due to an event of
elief under this provision will make every reasonable effort to minimize the
resume performance as soon as possible.

of governmental autha
materials and supplies V

Contract in whole or pdrtas provided in the Termination provisions, as well as take any other action permitted
by law or under thi

B. Contract violations by the Contractor include but are not limited to: (i) failure to begin work
and/or make delivery within the time specified; (ii) failure to perform with sufficient labor, equipment or
material to ensure timely completion in accordance with this Contract; (iii) unsatisfactory performance; (iv)
failure or refusal to remove material or remove and replace any work rejected as defective or unsatisfactory;
(v) discontinuance of services or delivery without approval; (vi) failure, after City notice to resume, following
temporary delay; (vii) failure or refusal, within ten (10) calendar days after the City’s written notice to make
payment of any amounts due to any subcontractor or for any costs expended by the City on the Contractor’s
behalf, including but not limited to materials furnished, labor supplied or performed, equipment rentals or
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utility services provided; (viii) failure to protect, repair, or correct any damage or injury to property after City
notice of damage; (ix) breach of any provision of this Contract.

C. If the City terminates this Contract in whole or part based on the Contractor’s breach or
violation, the City may procure services similar or identical to those under this Contract, and the Contractor
shall be liable to the City for any reasonable excess costs beyond any compensation paid to the Contractor.

D. If the Contract is terminated by the City, the City may require the Contractor to transfer title
and deliver immediately to the City any completed or partially completed Services, includi tnot limited to
reports, working papers, and other documentation the Contractor has specifically produ r acquired for the
performance of such part of this Contract as has been terminated. Compensation for
not be higher than Contract prices and City may withhold such sums as the City
protect the City against loss or reimburse for other related expenses.

E. The City’s rights and remedies in this Section shall not be exclusive an
provided by law or this Contract. The City’s failure to exercise any rights or remedies sha
a waiver in the event of breach of contract or any succeeding event o

16. ARBITRATION
All disputes arising under this Contract, except proyision inati ach of Contract
specified in this Contract, which are not disposed of by, e i e decided under

supported by all cost and pricing information.

ations of the documents of this Contract not
ising between the City and the Contractor

A. All disputes, claims, questio
disposed of by agreement or express provisi

B. The City Mana i t less than three (3) working days to submit
documentation and written reason ractor's position in the dispute. The City Manager may
consider any other information or w from City employees or agents and may conduct an

C. ader a decision, in writing, stating reasons for it and provide copies
to the Contractor and the t

erwise, it must be dated the date of delivery to the Contractor.

ecision of the City Manager must be sent to all Parties. Such decision may be
by either Party under the auspices of an arbitrator appointed by the American

. Contractor shall comply with any and all applicable federal, state and local laws, codes
and regulations, including applicable sections of the City’s Ethics Laws covering the Contractor, its employees,
its officers or its agents. In addition, the Contractor shall be responsible for obtaining any and all necessary
licenses and permits relative to the Services and for paying any fees and charges for obtaining the same. The
Contractor is responsible to strictly follow all applicable license or permit requirements, and will be
responsible to pay the full amount of any fines or penalties assessed or agreed to for failure to so comply. The
City acknowledges and agrees to waive the fees for any permits which are both required by and issued by the

City.
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B. This Contract shall be construed in accordance with the applicable laws and regulations of the
United States, State of Maryland, and City. For purposes of litigation involving this Contract, exclusive venue
and jurisdiction shall be in the Circuit Court of Maryland for Montgomery County, District Court of Maryland
for Montgomery County or the United States District Court of Maryland.

18. NON-DISCRIMINATION REQUIREMENTS

A. The Contractor acknowledges and agrees that during the term of this Contract it shall:

L Not discriminate against any employee or applicant for emplo because of race,

disabled veteran or veteran of the Vietnam era. Such action shall in
employment, upgrade, demotion or transfer; recruitment or recrult
rates of pay or other forms of compensation; and selection fo §

I1L In all solicitations for emplo licants will receive
consideration for employment without regard to race , , religi sex, sexual orientation,
national origin, affection preference, gender identi i

to use clauses similar to those above in all ontracts. In the event the Contractor fails to
comply with the nondiscrimination clauses o i
contracts and subcontracts, as hereinabove pr
e or in part with waiver of any recourse
by the Contractor agamst the Ci and the Contractor may be declared ineligible

for further contracts with the Ci

establish and maintai i i ibiting sexual harassment and shall inform its employees of that
policy. That policy i i exual harassment will not be tolerated and employees who

C.F.R.§3 . ‘ d in the future, the Contractor acknowledges and agrees that it shall not cause
to be excluded from participation in this Contract or from other activities
t on the basis of the disability, subject to reasonable accommodation thereto.

oyee, applicant for employment, or prospective employee with information
hese requirements may communicate such information to City Manager who shall
tigation of the alleged violation. Pursuant to such investigation, the Contractor shall
permit access to t ooks, records and accounts. In the event the City Manager concludes, on the basis of
such investi at the Contractor has failed to comply with these nondiscrimination clauses, the City
Manager may invoke the remedies hereinabove set out.

commence a prompt i

E. The Contractor shall be responsible for and agrees to indemnify, defend and hold harmless
the City from all losses, damages, expenses, claims, demands, suits and actions brought by any third party,
including reasonable attorney’s fees, against the City as a result of the Contractor’s failure to comply with the
provisions of this Section.

19. ADVERTISING
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Neither Party shall use any name or trademark, whether registered or not, of the other Party in
publicity releases or advertising or in any other manner without securing the prior written approval of the
other Party. Notwithstanding the foregoing, either Party may include the name of the other Party on its
customer/contractor list provided that such inclusion is not represented to constitute or imply an endorsement
of the other's goods and/or services except to the extent that this may be inferred from inclusion on such list.

20. ASSIGNMENT
The City's rights under this Contract are personal to the Contractor and may not be assigned to any
other person, firm or organization without the express written consent of the City.

21. CONFIDENTIALITY

The Contractor agrees that all knowledge and information that the Contr,
City or from its officials, employees or other sources, or by virtue of its performan
included or referenced in Title 4 of the General Provisions Article of the Annotated

22. ENTIRE CONTRACT

This Contract shall constitute the entire agreement
or representation of any kind preceding the date of this Co
to the extent incorporated in this Contract.

23. HEADINGS
Any and all of the headings contained
affect the meaning or interpretation of anythi

ce purposes only and shall not in any way

24. NONEXCLUSIVE

provisions in the main i ecedence over and supersede those provisions in the
Parties acknowledge and agree: (i) that the City may use
preprinted purchase o
an order and this Cont pnditions of this Contract shall prevail; and (iii) that no additional

any provision of this Contract, or either Party's decision not to invoke or enforce any right under this Contract,
shall not be deemed a waiver of any right or subsequent breach, and all provisions of this Contract shall remain
in force.

28. NOTICES

Any legal notice, such as but not limited to legal process, shall be provided in writing, as required by
applicable law, to the registered agent or official designated by law to receive such notice for each Party. Any
other notice provided for or concerning this Contract shall be in writing and be deemed sufficiently given when
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sent by certified or registered mail, sent to the respective address of each Party representative of each Party as
indicated below:

A For the City:
[Enter Name of Responsible Employee]

[Enter Address of Responsible Employee]
[Enter City, State and Zip Code]

With a copy to:
City Attorney

31 South Summit Avenue
Gaithersburg, Maryland 20877

B. For the Contractor:
[Enter Name of Company Representative], [Enter Title of Company
[Enter Legal Name of Contractor]
[Enter Address of Company Representative]
[Enter City, State and Zip Code]

29, EFFECT OF PARTIAL INVALIDITY

The invalidity of any portion of this Contract will ng
any other provision. In the event that any provision of thj
the remaining provisions shall be deemed to be in fi
Parties subsequent to the expungement of the invali

30. NO THIRD PARTY RIGHTS

This Contract shall not create any rig
No third party shall have the right to rely on the
without the written consent of the Contracto
conditions and limitations as the Ci

IN WITNESS WHEREOF,
written.

FOR THE CONTRAC

By:

Authorized or Duly A Witness

By:

City Manager or Designee Witness

Printed Name
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