CONSULTING ARBORIST CONTRACT
This consulting road engineer contract (“Contract”) is entered into by and between Copperton Metro Township, a political subdivision of the State of Utah (“Copperton”), and SuperTrees, Inc., an Oregon corporation (“Contractor”). The terms “Party” or “Parties” mean Copperton and/or the Contractor as the context may require. 
RECITALS
A.
WHEREAS, as a municipality, Copperton is authorized to enter into contracts pursuant to Utah Code Ann. § 10-1-202 and other statutes and legal authorities.
B.
WHEREAS, Copperton issued a request for proposals (the “RFP”) in April 2020, soliciting proposals for a registered consulting arborist to provide professional parks planning consultant services in creating a Community Park Arbor Master Plan (the “Master Plan”) for the Copperton Park according to the standards and guidelines established by the Copperton Metro Township Council (“Council”).
C.
WHEREAS, Contractor submitted the winning bid in response to the RFP, which is attached as Exhibit 1. 

D.
WHEREAS, Copperton desires to enter into this Contract with Contractor.

E.
WHEREAS, Copperton has an interest in the maintenance and planning of Copperton Park to serve the Copperton community for future generations.
AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, and for other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Copperton and Contractor agree as follows:

1. Scope of Work to Be Performed.   The scope of work (the “Work”) is set forth in Section 1C. of the RFP, which is attached as Exhibit 2. The Contractor will perform the Work in accordance with the RFP and in consultation with, and under the direction of, the Council and its designated representatives, provided, however, that Contractor will submit the Master Plan to the Copperton Council for review and comment by _____________, 2021. Upon receipt of the Master Plan, the Copperton Council will schedule a meeting with Contractor for the Copperton Council to ask questions about the Master Plan and request reasonable edits and changes. If the Copperton Council requests edits or changes to the Master Plan, the Parties will agree upon a deadline for Contractor to submit a revised Master Plan that incorporates the Copperton Council’s requested edits or changes. Contractor will submit the revised Master Plan to the Copperton Council before the agreed-upon deadline and the Copperton Council will notify Contractor in writing if the revised Master Plan is acceptable or if additional changes are needed. If additional changes are needed, the Parties will follow the revision process set forth in this Paragraph 1 until the Copperton Council approves the Master Plan, provided that the Copperton Council may not unreasonably withhold, condition, or delay its acceptance of the Master Plan. 
2. Term of Contract. The Parties agree that Contractor will begin the Work immediately upon execution of this Contract by both Parties (the “Effective Date”) and will terminate when: (a) the Copperton Council accepts the Master Plan pursuant to Paragraph 1; and (b) the Copperton Council pays all valid and outstanding invoices that Contractor has submitted pursuant to this Agreement. This period will constitute the “Term” of the Contract. 
3. Fees and Invoices. 
A. Contractor acknowledges that the overall costs to Copperton, including personnel, administrative, travel, supplies, etc., shall total not more than Eight Thousand Dollars ($8,000.00) (“the Cost Limitation Amount”). Contractor is responsible for not billing in excess of the Cost Limitation Amount. The Contractor will not be compensated or reimbursed for work performed, or expenses incurred, in excess of the Cost Limitation Amount. Contractor agrees to invoice Copperton monthly for costs incurred for services.
B. Each invoice shall be itemized and include detail of the work accomplished, the staff and associated cost and charges for each project. All invoices are to be submitted to Copperton within thirty (30) days after the end of the month.

i. Copperton will pay Contractor pursuant to the fee schedule attached as Exhibit 3. Copperton will tender payment to Contractor within forty-five (45) days after receiving a complete, written invoice from Contractor that complies with Paragraph 3(B), provided, however, that if Copperton questions or disputes a service or charge, Copperton will notify Contractor of the question or dispute in writing or email within fifteen (15) days of the date of the invoice and will not be obligated to pay said fees until the question or dispute has been resolved pursuant to the dispute resolution provisions of this Contract. 
ii. Provided further, that Copperton will not be obligated to pay: (i) any invoice provided over forty-five (45) days after the end of the month in which Contractor performs the services detailed in the invoice; (ii) invoices that do not include the information included in Paragraph 3(B) and have not been cured in a timely manner; and (iii) any invoices for amounts in excess of the Cost Limitation Amount pursuant to Paragraph 3(A).  
4. Right of Termination.   Copperton may terminate this Contract for any reason, in its sole discretion, by providing ten (10) days’ notice to Contractor in writing.
5. Indemnification.   Contractor agrees to indemnify, defend, and hold harmless the Copperton and its authorized officers, employees, agents, and volunteers from any and all claims, actions, losses, damages, liability, and/or for any associated costs or expenses incurred by Coppertonthat may arise from the negligent act(s), error(s), or omission(s) of the Contractor or its employees and agents in performing the Work.
6. Insurance. 
A.
During the Term, the Contractor will maintain in full force and effect:

i. Public liability insurance covering: (A) property damage in the amount of one hundred thousand dollars ($100,000.00); (B) damage to persons in the minimum amount of one million dollars ($1,000,000.00) in the event of death or injury to one individual; and (C) the minimum amount of three million dollars ($3,000,000.00) in the event of death or injury to more than one individual; and

ii. A program of Workers’ Compensation insurance or a State-approved Self-Insurance Program in an amount and form to meet all applicable requirements of the Labor Code of the State of Utah. 
B. Contractor will include Copperton, its officers, agents, and employees as an additional insured on any applicable insurance policies issued for the Work, or will furnish an additional insured endorsement naming the same as additional insured to Contractor’s existing public liability and property damage insurance. 
C. All insurance policies will remain materially unchanged for the duration of this Contract.
D. Contractor will furnish certificates of insurance to Copperton evidencing the insurance coverage prior to the commencement of performance the Work, which certificates will provide that such insurance shall not be terminated or expire without thirty (30) day written notice to Copperton.  
7.
Contractor’s General Warranties. Contractor represents, warrants, and agrees as follows:

A. Contractor’s current ISA credentials include Board Certified Master Arborist #UT-4474A, Municipal Specialist, and Tree Risk Assessment Qualification (TRAQ).

B. Contractor will perform the Work in conformity with all applicable governmental and legal requirements and generally accepted standards. 
C. Contractor is properly licensed, bonded, and insured.
D. Contractor is in good standing and will remain in good standing with any applicable regulatory bodies during the Term. 

8. Independent Contractor. 

A. Contractor agrees it is an independent contractor.
B. Contractor will provide proof of its business license to Copperton upon written request from Copperton. 
C. Except as specifically provided otherwise, the Contractor will provide and pay for all materials, labor, tools, fuel, and other items necessary to complete the Work.  
D. The Work will be completed by the Utah Division Manager of Contractor, Daniel Allen (the “Division Manager”), or by employees of the Utah Division of Contractor under the supervision of the Division Manager. No subcontractors will be used for any portion of the Work. 
E. Contractor will pay all costs and expenses related to its employment of individuals to perform the Work under this Contract, including but not limited to any necessary withholdings, retirement contributions, workers compensation insurance, unemployment taxes, wages, and state and federal income tax withholdings.
9. Entire Agreement. This Contract: (i) supersedes any other agreements, whether written or oral, that may have been made or entered into by the Parties (or by any director, officer, or representative of such Parties) relating to the matter contemplated hereby; and (ii) constitutes the entire agreement by and between the Parties, and there are no representations, warranties, covenants, agreements, or commitments except as expressly set forth herein. 
10. Amendments.  This Contract may be amended only by a written agreement properly executed by the Parties. No verbal instructions, understandings, etc., nor letters, emails, or other documents signed by one of the parties will operate as an amendment to this Contract.
11. Time is of the Essence. Time is of the essence in this Contract.  
12. Assignment. Contractor will not voluntarily, or by operation of law, assign or otherwise transfer its obligations under this Contract without the prior written consent of Copperton. Provided, however, that if the Contract is assigned by Copperton or by Contractor with Copperton’s consent, the Contract will endure to the benefit of and be binding on the Parties and their respective heirs, executors, administrators, successors and permitted assigns. 
13. Titles/Headings. The headings in the Contract for the convenience of the Parties only and are not to be considered when interpreting this Contract. 
14. Governing Law and Venue. This Contract will be governed and construed in accordance with the laws of the State of Utah. Further, the Parties agree that the courts in and for the State of Utah will have exclusive jurisdiction over all claims relating to or arising out of this Contract, or the breach thereof, whether sounding in contract, tort, or otherwise, and that any action resulting from this Contract will be brought in Salt Lake County, Utah, subject to the dispute resolution provisions herein.
15. Force Majeure.  Performance under this Contract will be excused during any event of force majeure, which means any cause beyond the reasonable control of the affected Party which, despite the exercise of due diligence, such Party is unable to prevent or overcome, including without limitation an act of God causing material interference with the performance of the Contract.
16. Compliance with Laws. Where the performance of any act required under this Contract would conflict with or be in violation of any statute, regulation, ordinance, judicial or administrative order, or any other legal requirement, non-performance will not constitute a breach of this Contract.
17. Severability.  If any of the provisions of this Contract are held to be invalid or unenforceable in whole or in part, all other provisions will nevertheless continue to be valid and enforceable with the invalid or unenforceable parts severed from the remainder of this Contract. 
18. Waiver. The waiver by either Party of a breach, default, delay or omission of any of the provisions of this Contract by the other Party will not be construed as a waiver of any subsequent breach of the same or other provisions. 
19. Counterparts. This Contract may be executed in counterparts, and when each party has signed and delivered one such counterpart, each counterpart will be deemed an original, and when taken together with the other signed counterparts, will constitute one Contract.  Copies of facsimiles of signatures to this Contract have the same effect as if the signatures were placed on the originals and will be deemed to be fully executed by each signatory.
20. Notices.  All demands and notices and invoices required to be given hereunder will be considered served on the date when sent to the below email addresses, personally delivered, or deposited in any mail facility maintained by the United States Post Office, postage prepaid, addressed as follows:
	To Contractor:


SUPERTREES, INC.
3090 W. 14750 S.
Bluffdale, UT 84065
(801) 440-6115
daniel@supertrees.com
	To Copperton: 
 
COPPERTON METRO TOWNSHIP
c/o Kathleen Bailey, Treasurer
PO Box 125, Copperton, UT 84006
(801) 615-3900
kathleenbailey@coppertonutah.org 


21. Incorporation of Exhibits. All exhibits are incorporated and made a part of this Contract as if set forth fully herein. 
22. Incorporation of Recitals. The recitals to this Contract are incorporated as part of this Contract as if set forth fully herein.

23. Noncompliance. In the event of a default or breach of any of the terms of this Contract by the Parties, the non-defaulting Party will provide the defaulting Party with written notice of the default and will provide the non-defaulting Party with thirty (30) days from the date of the notice to remedy the default or such time as is reasonably required to remedy the default. If the defaulting Party fails to remedy the default, the non-defaulting Party may exercise any right or remedy that it may have at law or equity, subject to the dispute resolution provisions provided in this Contract. 
24. Dispute Resolution. If a dispute between the Parties related to this Contract arises, the Parties will submit the matter to formal mediation before any judicial action may be initiated thereon, unless an immediate court order is needed or a statute of limitations period will run before mediation can be reasonably completed. The Parties will endeavor to reasonably agree upon a mediator and will mediate the dispute in good faith. Each Party will be responsible for their own costs and will split the cost of the mediator between them by dividing the total costs of the mediator by the number of Parties involved. In the event the parties do not agree upon a mediator, each party will name a mediator and such two mediators will name a third mediator. The parties will be bound to mediate the dispute with the third mediator.
25. Legal Expenses. If either Party brings a legal action to enforce or interpret any term of this Contract, the prevailing Party will be entitled to recover, in addition to any other damages or award, all reasonable legal costs and fees associated with the action. 
26. Authority. Each of the Parties represents and warrants that it possesses the authority necessary to enter into this Contract and that this Contract has been duly authorized, executed, and constitutes a legal, valid, and binding obligation, enforceable in accordance with its terms.
27. Legal Review. The Parties represent and agree that they had full opportunity to review this Contract and that they accept the terms hereof. The rule that such an agreement is to be construed against its drafter will not be applied to this Contract.
28. Necessary Acts of Cooperation. The Parties agree to do any act or thing necessary to execute any and all documents or instruments required by this Contract and which are necessary and proper to make effective the provisions of and transaction contemplated by this Contract. Provided, however, that neither Party will act, or purport to act, on behalf of the other without the express written consent of the other Party.
29. No Third-Party Beneficiary. This Agreement is not intended to be a third-party beneficiary contract for the benefit of any third-parties.  
[execution on following page]
IN WITNESS WHEREOF, the Parties have executed this Contract as follows:

DATED this ____ of __________________, 2020. 
COPPERTON METRO TOWNSHIP

a Utah political subdivision 

Sean Clayton, Chair
Attest:

_____________________________________

Sherrie Swensen, Salt Lake County Clerk
Copperton Metro Township/Recorder
DATED this ____ of __________________, 2020. 

SUPERTREES, INC.
an Oregon corporation  
By: 






Daniel Allen

Its: _________________________________
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