
  

  
 

 
 

 
 

CITY COUNCIL MEETING AGENDA MEMO 
 

 

Meeting Date: May 19, 2025 Staff Member/Dept: Ben Whipple – Public Works 

 

Agenda Item: WSP - Rio Engineering FEMA Coordination & Construction Support 

 
  Recommended Motion: 

Motion 1: “Council authorizes approval of the contract with Rio Applied Science for WSP FEMA Coordination 
& Construction Support” 

 
  Reasons for Recommendation: 

• Rio has been integral to the WSP project design and navigating the required FEMA and environmental 
requirements. We look to this contract to continue the support and be an team member through the 
construction phase 

• Rio will be reviewing hydrology related submittals and field installation work to ensure compliance and 
accuracy.  

• FEMA Permits requires a “Letters of Map Revision” or LOMR at the end of project that measures and details 
the final measurements on the project and Rio’s work is required to complete these obligations  

 
  Policy Analysis and Background (non-consent items only): 

 

 
  Sustainability Impact: 

No impact 

 
  Financial Impact: 

None OR Adequate funds exist in account: Adequate funds exist in our Warm Springs Preserve Project 
budget as presented on 5/5/25 to support this scope 

 
  Attachments: 

1. Contract with Rio Applied Science & Engineering 
2. PO 25122 
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Rio ASE Project ID: 025-077-002-01 
 

This Professional Services Agreement (“Agreement”) is made effective on the day of last signature of this 
Agreement by and between the following Parties (each a “Party” and collectively the “Parties”): 

“Rio ASE” 
Name: Rio ASE, LLC 

Address: 
3380 Americana Terrace 
Ste. 390 
Boise, ID 83706 

Representative: Rob Richardson Email:  rob@rioase.com 
Phone: 208-559-4615 
   
“Client” 
Name: City of Ketchum 
Address: 191 5th Street West, Ketchum, ID 83340 
Representative: Ben Whipple Email: bwhipple@ketchumidaho.org 
Phone: 208-806-7009 

PROJECT NAME (THE “PROJECT”): WARM SPRINGS PRESERVE CONSTRUCTION 
OBSERVATION AND LOMR 
This Agreement and its associated Exhibits represent the entire and integrated agreement between Client and 
Rio ASE and supersedes all prior communications, negotiations, representations, or agreements, either written 
or oral between the Parties. No agreement or understanding varying or extending the Agreement shall bind 
either party, other than by a subsequent written agreement mutually agreed upon and signed by Client and Rio 
ASE. In consideration of the mutual benefits and obligations set forth in this Agreement, the Client and Rio ASE 
agree as follows: 

1. Term: 

The term of this Agreement (the “Term”) begins as of the day of last signature of this Agreement and shall 
remain in full force and effect until the completion of the Services (as defined below) or until the end date 
of December 31, 2026, whichever occurs first, and is subject to early termination as provided in Paragraph 
4 of this Agreement. The Agreement end date identifies the date by which all Services shall be completed. 
This Agreement may be extended only by mutual written agreement of the Parties. 

2. Scope of Services: 

Rio ASE shall perform the professional services described in Exhibit A (“Services”) in accordance with this 
Agreement. If, during the Project, additional services beyond those identified in Exhibit A are requested 
by Client or otherwise warranted for any reason, Rio ASE will negotiate terms with Client and, if agreed to 
in writing by Client, shall undertake the additional services. 

Professional Services Agreement 

3380 Americana Terrace, Ste 390, Boise, Idaho 83706
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3. Price and Payment: 

Subject to the terms and conditions of this Agreement, Client shall pay to Rio ASE for Rio ASE’s complete 
performance under this Agreement, including, without limitation, completion of all Services for the 
Project, a lump sum total amount of seventy one thousand, one hundred and seventy eight and no/100ths 
Dollars ($71,178.00) (the “Agreement Price”). The Agreement Price may be adjusted only by mutual 
written agreement of the Parties; provided, however the Agreement Price does not include any value 
added, sales, or other taxes that may be applied by any government entity on fees for services. Such taxes 
will be added to all invoices as required. Monthly invoices shall be submitted by Rio ASE to Client, 
computed by multiplying the Agreement Price by the completion percentage of the Services prescribed in 
Exhibit A. The completion percentage will be determined by Rio ASE, in its sole discretion, based on Rio 
ASE’s perception of the fractional amount of the Services completed to-date. Invoices shall be paid in full 
with U.S. Dollars within 30 calendar days of invoice date, after which time accounts will accrue interest at 
the lesser of 1.5 percent per month (18 percent per annum) or the maximum legal rate of interest 
allowable. In addition to any past due amount, Client will pay all reasonable expenses incurred by Rio ASE 
for collection of any past due amounts including, but not limited to, attorneys’ fees and expenses, filing 
fees, lien costs, and staff time. Payment to Rio ASE for services rendered and expenses incurred shall be 
due and payable regardless of any subsequent suspension or termination of this Agreement by either 
party. Failure to make any payment when due is a material breach of this Agreement and will entitle Rio 
ASE, at its option, to suspend or terminate this Agreement and the provision of the Services. 

4. TerminaƟon: 

a. Either party may terminate this Agreement upon at least 15 calendar days written notice in the event 
of substantial failure by the other party to perform in accordance with the terms of this Agreement 
through no fault of the terminating party. Such termination is not effective if the failure is resolved 
before expiration of the period specified in the written notice. Upon termination for cause by either 
party, all invoices for services performed up to the date of termination are immediately due and 
payable.  

b. Either party may terminate this Agreement for convenience upon 10 calendar days written notice to 
the other. If Client requests early termination of Services for convenience, Rio ASE reserves the right 
to complete such analyses and records as are necessary to place its files in order and to complete a 
report on the Services performed to-date. Charges for these termination activities (“Termination 
Fees”) are in addition to all charges incurred up to the date of termination. Upon termination for 
convenience by either party, all invoices for Services performed up to the date of termination, plus 
Termination Fees, are immediately due and payable. 

5. Suspension of Services: 

If the Project is suspended for more than 30 calendar days in the aggregate, Rio ASE shall be compensated 
for all Services performed prior to receipt of the notice of suspension. Rio ASE shall have no liability to 
Client for delay or damage caused Client because of a suspension of services. In addition, upon resumption 
of services, the Client shall compensate Rio ASE for expenses incurred as a result of the suspension and 
resumption of its services, and the schedule and fees for the remainder of the project shall be equitably 
adjusted, as determined by Rio ASE in its sole discretion. If the Project is suspended for more than 90 
calendar days, Rio ASE may, at its option, terminate this agreement pursuant to Paragraph 4. In the event 
of a suspension, Rio ASE shall have no liability to the Client, and the Client hereby expressly waives the 
right to make any claim against Rio ASE for any delay or damage as a result of such suspension.  
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6. Force Majeure: 

For the purposes of this Agreement, the term “Force Majeure” shall mean: labor strikes, riots, war, terrorist 
activity, acts of governmental authorities, unusually severe weather conditions or other natural 
catastrophic events, or any other similar event beyond the reasonable control or contemplation of either 
party. If either party considers that any circumstance of Force Majeure has occurred that may affect 
materially the performance of its obligations, then that party shall forthwith notify the other in writing to 
that effect giving full details of the circumstances giving rise to the Force Majeure event. Neither party 
shall be considered to be in default of its obligations under the Agreement to the extent that it can 
establish that the performance of such obligations is prevented by any circumstance of a Force Majeure 
that arises after the date of the Agreement and which was not foreseeable at the date of the Agreement. 

7. Rio ASE’s ResponsibiliƟes & LimitaƟons of WarranƟes: 

a. Rio ASE will endeavor to perform its professional services with that degree of care and skill ordinarily 
exercised under similar conditions by professional consultants practicing in the same discipline at the 
same time and location. This standard of care is the sole and exclusive standard of care that will be 
applied to measure Rio ASE’s performance. No warranty or guarantee, either expressed or implied, is 
made or intended by this Agreement or by any report, opinion, or other instrument of Service 
provided pursuant to this Agreement. 

b. Rio ASE shall be solely responsible for: (i) completing the Project in accordance with Exhibit A; (ii) 
supervising Rio ASE’s employees and subcontractors on the Project; (iii) keeping accurate records 
obtained during the course of the Project including daily field records and other records that are usual 
for the type of project conducted; (iv) obtaining and maintaining proper licenses for Rio ASE’s Services; 
and (v) complying with laws and regulations pertaining to Rio ASE’s employees’ wages, hours, fair 
employment practices, worker’s compensation insurance, and similar employer responsibilities.  

c. Rio ASE specifically disclaims any authority or responsibility, and Rio ASE does not have authority, 
responsibility, or liability for the means, methods, techniques, sequences, or procedures of 
construction elected by any contractor or subcontractor (“Contractors”); for safety precautions and 
programs in connection with or incident to the work of  any Contractors; or any failure of any 
Contractors to perform their work or to comply with laws, rules, regulations, ordinances, codes, or 
other applicable  to Contractors performing their work.  

d. Unanticipated Conditions: Actual site conditions may vary spatially and/or temporally from the time 
and place of the specific surveys, explorations, or observations made by Rio ASE prior to and during 
this Agreement. Furthermore, professional interpretations and recommendations can only be based 
on information reasonably available to Rio ASE. Practical and reasonable limitations on available data 
will result in some level of uncertainty, and therefore risk, with respect to the interpretation of 
environmental and geologic conditions even when following the standard of care. If unanticipated 
conditions adversely affect Rio ASE’s performance of Services as contemplated by the Agreement, 
then (i) Rio ASE shall be permitted to terminate its Services after notifying the Client of such 
unanticipated conditions, and (ii) if Client wishes Rio ASE to continue performance of its Services, the 
scope of the Services and the Agreement Price shall be equitably adjusted as determined by Rio ASE 
to reflect the cost and schedule impact of such conditions.  

e. Rio ASE shall perform its Services as expeditiously as is consistent with skill and care but shall not be 
responsible for delays that may occur beyond Rio ASE’s reasonable control. 
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8. Client’s ResponsibiliƟes: 

Client shall be solely responsible for: (a) providing right of entry and any authorizations needed for Rio ASE 
and its partners or subcontractors to enter upon property to perform the Services under this Agreement; 
(b) locating and assuming responsibility for any features to be avoided or protected during the course of 
the Agreement including but not limited to underground and overhead utilities, buildings and other 
structures on or adjacent the project site, and known or suspected hazardous materials storage or residing 
locations (Rio ASE will not be responsible for damage to items not so located); (c) maintaining overall 
supervision including safety requirements of the Project and personnel beyond the immediate scope of 
Rio ASE’s Services and employees; (d) making available to Rio ASE all Client’s information regarding existing 
and proposed conditions of the site germane to the Services (Client will immediately transmit to Rio ASE 
any relevant new information that becomes available); (e) as necessary, locating for Rio ASE the property 
boundaries and being responsible for accuracy of boundaries and markers; (f) retaining ownership of, and 
responsibility for, all contaminated material Rio ASE located on site or found as a result of the Project; and 
(g) obtaining all required and necessary approvals and permits required for the performance of any 
services by Rio ASE. Rio ASE shall be entitled to reasonably rely upon the accuracy and completeness of 
information, reports, tests, data, and recommendations provided by or on behalf of Client. 

9. Independent Contractors: 

Each Party shall act solely as an independent contractor, and nothing in this Agreement shall be construed 
to give either Party the power or authority to act for, bind, or commit the other Party in any way. Nothing 
herein shall be construed to create the relationship of partners, principal and agent, or joint-venture 
partners between the Parties. 

10. ConfidenƟality: 

a. Except as provided in paragraph (b) below, each of the Parties hereto shall keep confidential, and not 
disclose or use for a purpose other than the fulfillment of this Agreement, any confidential and 
proprietary information of the other Party that is designated as “Confidential” by such Party (the 
“Protected Party”), including this Agreement and all of the terms and conditions hereof (collectively, 
“Confidential Information”). 

b. Paragraph (a) hereof shall not restrict a Party from disclosing Confidential Information (subject to the 
limitations of applicable Law) as follows: 

i. To the extent consented to by the Protected Party; 

ii. To the extent required by a discovery request in a court, arbitration, or administrative 
proceeding, provided that such Party shall have first provided the Protected Party with 
prompt written notice of such discovery request so that the Protected Party may seek a 
protective order or other appropriate remedy, and in the event such protection or other 
remedy is not obtained, such Party shall exercise commercially reasonable efforts to obtain 
assurance that confidential treatment will be accorded to such Confidential Information; 

iii. To accountants, auditors, attorneys, and tax or financial advisors who have been informed of 
and have agreed with such party to abide by the terms of this Section, or who are otherwise 
bound by confidentially obligations with such Party; or 

iv. To the extent necessary to enforce such party’s rights under this Agreement. 

c. Notwithstanding the foregoing, Rio ASE may use the Client’s name, logo, and a description of the 
Services provided in connection with identifying its prior customers and projects. Rio ASE shall also 
have the right to include photographic or artistic representations of the product of the services 
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rendered for promotional and professional materials, and Rio ASE shall be given reasonable access to 
projects completed based on designs or recommendations from Rio ASE to make such 
representations. However, Rio ASE’s materials shall not include the Client’s Confidential Information 
if the Client has previously advised Rio ASE in writing of the specific information considered by the 
Client to be confidential or proprietary. The Client shall provide professional credit for Rio ASE in the 
Client’s promotional materials for the Project.  

11. Insurance: 

a. Rio ASE represents that it carries and will continue during the term of this Agreement to carry at its 
sole cost Worker’s Compensation, Commercial General Liability, Automobile Liability, and 
Professional Liability insurance.  

b. Certificates of all insurance required of Rio ASE under this Agreement will be furnished to Client upon 
request. 

12. IndemnificaƟon: 

a. Subject to the limitation of liability set forth in paragraph 13 below, Rio ASE shall indemnify and hold 
harmless Client from and against any claims, liabilities, damages, and costs (including reasonable 
attorney fees and costs of defense) arising out of death or bodily injury to persons or damage to 
property to the extent proven to be caused by or resulting from the sole negligence or willful 
misconduct by Rio ASE, its agents, or its employees. Rio ASE shall not be responsible for any liability 
based upon willful misconduct or negligence of Client or upon use of or reliance on information 
supplied by Client or on behalf of Client to Rio ASE in preparation of any report, study, or other written 
document.   In no event shall Rio ASE be responsible for any form of consequential damages, including, 
but not limited to, loss of sales, loss of profits, and attorney fees thereon.  

b. Client shall defend, indemnify, and hold harmless Rio ASE, including its subsidiaries and affiliates, from 
and against any and all claims (including without limitation, claims by third parties and claims for 
economic loss), damages, liabilities, costs and expenses, fines, including but not limited to 
reimbursement for reasonable attorneys’ fees and cost of defense arising out of or in any way related 
to this project or this Agreement. Client shall not be responsible for any liability based upon the 
proven willful misconduct or negligence of Rio ASE nor for any form of consequential damages, 
including, but not limited to, loss of sales, loss of profits, and attorney fees resulting therefrom. 

c. For purposes of this Paragraph, the duty to indemnify does not include the duty to pay for or to 
provide an upfront defense against unproven claims or allegations. 

d. Where any claim results from the joint negligence, gross negligence, willful misconduct, or breach of 
any provision of this Agreement by Client and Rio ASE, the amount of such damage for which Client 
or Rio ASE is liable as indemnitor under this Paragraph shall equal the proportionate part that the 
amount of such claim attributable to such indemnitor’s negligence, gross negligence, willful 
misconduct, or breach bears to the amount of the total claim attributable to the joint negligence, 
gross negligence, willful misconduct, or breach at issue.  

13. LimitaƟon of LiabiliƟes: 

Notwithstanding any other provision in the Agreement, the Client understands and agrees that Rio ASE’s 
liability for its negligence, errors or omissions relating to or arising out of this Agreement or the Services 
shall not exceed the total amount of fees paid to Rio ASE for all Services rendered under this Agreement 
or the applicable limits of any insurance required under this Agreement, whichever is less. Any claim, suit, 
demand, or action brought under this Agreement shall be directed and/or asserted only against Rio ASE 
and not against any of Rio ASE’s employees, shareholders, officers, partners, or directors. Rio ASE’s liability 
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with respect to any claims arising out of this Agreement shall be limited as provided herein to direct 
damages arising out of the performance of the Services and Rio ASE shall not be held responsible or liable 
whatsoever for any consequential damages, injury, or damage incurred by the actions or inactions of the 
Client, including but not limited to claims for loss of use, loss of profits, and loss of markets. 

14. Dispute ResoluƟon Procedures: 

a. If any dispute or difference whatsoever in connection with or arising out of the Agreement is 
presented in writing by either party to the other, the Parties shall first seek to resolve the matter 
between themselves within a period of 30 calendar days from the first date of the written request for 
such a meeting. The Managing Director or equivalent person of both Parties shall be the nominated 
officer responsible for seeking a mutually satisfactory resolution. 

b. If the matter cannot be resolved informally between the Parties within a period of 30 calendar days, 
the Parties shall enter structured non-binding negotiations with the assistance of a mediator 
(“Mediation”). The mediator shall be appointed by agreement of the Parties. In the event the Parties 
cannot agree on a mediator, then each Party shall appoint one mediator who shall then select a third 
mediator to act as the mediator for the Mediation. The cost of Mediation shall be divided equally 
between the Parties. 

c. If the matter cannot be resolved through Mediation, the Parties may elect to exercise their rights to 
pursue resolution through litigation. Rio ASE’s right to record a lien or bond claim or to prosecute a 
lien or bond claim shall not be stayed, limited or delayed by the mediation process. 

d. Client and Rio ASE irrevocably submit to the jurisdiction of any court of competent jurisdiction within 
the State of Idaho.  Client further agrees to comply with all requirements necessary to give such court 
in personal jurisdiction and agrees that service of process may be accomplished by, in addition to any 
other lawful means, certified mail, return receipt requested. Client and Rio ASE further, to the extent 
permitted by applicable law, waive and agree not to assert, by way of motion, as a defense or 
otherwise, in any such proceeding brought in any of the above-named courts, any claim that it is not 
subject personally to the jurisdiction of such court, that its property is exempt or immune from 
attachment or execution, that such proceeding is brought in an inconvenient forum, that the venue 
of such proceeding is improper, or that this Agreement, or the subject matter hereof or thereof, may 
not be enforced in or by such court; and 

e. Waiver of jury trial and consequential, punitive and exemplary damages.  To the fullest extent 
permitted by law, Client and Rio ASE knowingly, voluntarily, and intentionally waive the right to a jury 
trial in any action, proceeding, or litigation related to, concerning, or in any way connected with this 
agreement, the services, and any other document executed in connection herewith or incidental 
hereto or the negotiations and discussions concerning such agreement and services (whether based 
on contract, tort, intentional misconduct or any other theory of liability) (each being referred to herein 
as a “dispute”), and waive the right to a jury trial of any defense, claim, cross-claim, counterclaim, 
claim of set-off, or similar claim of any nature that any party could or may assert against the other in 
connection with a dispute, and agree that any such action, proceeding, litigation shall be tried before 
a court and not before a jury. Client and Rio ASE each agree that it shall not have the remedies of 
consequential damages, punitive damages or exemplary damages against the other in any dispute 
and each hereby waives, to the fullest extent permitted by law, any right or claim to consequential, 
punitive or exemplary damages that such party now has or which such party may have in the future 
in connection with any dispute. The provisions of this paragraph are a material inducement to the 
parties to enter into this transaction. 
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f. Client expressly agrees that before Client can bring a claim or cause of action against Rio ASE as 
provided above, based on professional negligence or breach of the professional standard of care, 
Client will obtain the written opinion of a licensed or registered professional practicing in the same 
licensing jurisdiction as the matter in dispute. The professional who prepares the written opinion must 
be licensed or registered in the discipline or technical specialty that is the basis for the dispute. The 
written opinion of the licensed or registered professional must indicate that, in the professional 
opinion of the writer, Rio ASE violated the prevailing standard of care in the delivery of its services. 
Further, the written opinion must describe the basis for that opinion and a conclusion that the alleged 
failure to comply with the standard of care was the cause of all or part of the alleged damages. The 
written opinion must be made available to Rio ASE for review and comment at least 10 calendar days 
before the claim or cause of action can be submitted to litigation. The Parties agree that this clause 
was mutually negotiated and is an integral part of the consideration for this agreement.  

15. Access to Records: 

a. Client, or its duly authorized representatives, will have access at all reasonable times during the 
performance of any of the Services for a period of 2 years thereafter, to Rio ASE’s books, records, and 
all other documentation pertaining to Rio ASE’s Services under this Agreement. Rio ASE shall be 
reimbursed for all personnel labor, materials, and copying costs incurred for any client inspection or 
audit. 

b. Rio ASE will preserve for a period of 2 years after completion or termination of the Services under this 
Agreement all relevant documents pertaining to Rio ASE’s Services under this Agreement.  

16. Ownership of Documents: 

a. All documents, in any format or media, prepared by or on behalf of Rio ASE in connection with the 
Services prescribed under this Agreement are instruments of service for the execution of the 
Agreement. Rio ASE shall retain any and all intellectual and property rights in these documents, 
whether or not the Services associated with this Agreement are completed. Payment to Rio ASE for 
the Services rendered and pursuant to the payment terms under this Agreement shall be a condition 
precedent to the Client’s right to use any of the documentation prepared by Rio ASE. Such documents 
may not be reused for any other purpose without the prior written consent of Rio ASE. Rio ASE is not 
responsible for such reuse, and Client will indemnify and hold harmless Rio ASE, its partners, officers, 
employees, consultants, and from and against any claims or damages arising from the reuse or 
modification of said documents. 

b. Data stored in electronic media format can deteriorate or be modified inadvertently or otherwise. Rio 
ASE shall not be responsible for maintaining documents stored in electronic media. When transferring 
documents in electronic media format, Rio ASE makes no representations as to the long-term 
compatibility, usability, or readability of documents and/or data resulting from the use of software 
application packages, operating systems, or computer hardware differing from those used by Rio ASE.  

c. Rio ASE shall not be responsible for any interpretations, alterations, modifications, or additions made 
in the instruments of service, including electronic files, by any party other than Rio ASE. All 
instruments of service remain the property of Rio ASE, may not be used for any purpose other than 
that for which they were intended according to this Agreement, and are not to be released to any 
third party without Rio ASE’s prior written consent. Rio ASE cannot guarantee the authenticity, 
integrity or completeness of data files supplied in electronic format (“Electronic Files”). The Client 
hereby agrees to release, indemnify, and hold harmless Rio ASE, its partners, officers, employees, 
consultants, and agents from and against any claims or damages arising from the use of said Electronic 
Files.  
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17. NoƟces: 

Any notices or written statements hereunder shall be deemed to have been given when mailed by certified 
or registered mail or via email, with receipt of reply, to the party entitled thereto at its address noted at 
the top of this Agreement or at such other latest address as it may designate in writing to the other party 
for this purpose. 

18. Assignment: 

This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective 
successors and permitted assigns. Neither this Agreement, nor any right, duty or obligation of any party 
hereunder, may be assigned or delegated by any party, in whole or in part, without the prior written 
consent of the other Parties hereto. Any purported assignment of rights or delegation of obligations in 
violation of this Section will be void. References to a party in this Agreement and in any financial 
transaction also refer to such party’s successors and permitted assigns.  

19. Hazardous Materials: 

a. “Hazardous Materials” shall be defined as any toxic substances, chemicals, radioactivity, pollutants, 
or other materials, in whatever form or state, known or suspected to impair the environment in any 
way whatsoever. Hazardous Materials include, but are not limited to, those substances defined, 
designated, or listed in any federal, state, or local law, regulation, or ordinance concerning hazardous 
wastes, toxic substances, or pollution. 

b. Client will specifically identify and describe to Rio ASE all releases of hazardous substances known or 
reasonably believed to have occurred which are relevant to the Services to be performed by Rio ASE. 
Client will furnish any additional information requested by Rio ASE including but not limited to: 
existing reports, plans, surveys, water and soil test data, and permits issued by agencies of 
government. Client authorizes Rio ASE to use all information supplied, including incorporating the 
information by copying or direct reference into reports prepared by Rio ASE. 

c. If any Services to be provided under this Agreement involve or relate  to Hazardous Materials, it is 
further agreed that Client shall indemnify and hold harmless Rio ASE from and against damages, 
liabilities, costs, and expenses incurred, including reimbursement of reasonable attorneys’ fees, 
arising out of or resulting from the performance of work by Rio ASE, or claims against Rio ASE arising 
from the work of others related to Hazardous Materials. This release and indemnification provision 
extends to claims against Rio ASE which arise out of, are related to, or are based upon the disbursal, 
discharge, escape, release, or saturation of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, 
liquids, gases, or any other material, irritant, contaminant, or pollutant in or into the atmosphere, or 
on, onto, upon, in or into the surface or subsurface of (i) soil, (ii) water or water courses, (iii) objects, 
or (iv) any tangible or intangible matter, whether sudden or not.  

d. Hazardous Materials encountered by Rio ASE shall be deemed to have been generated by and the 
property of others and not the responsibility or property of Rio ASE. Rio ASE shall incur no liability 
whatsoever with respect to such Hazardous Materials except where such liability arises out of its own 
willful misconduct or wanton negligence. Rio ASE shall not be responsible for selection of transporters 
and disposal or treatment of Hazardous Materials. Rio ASE does not claim to be a Hazardous Materials 
expert, and expressly disclaims any such claim or representation, and shall not be held responsible for 
failure to identify a hazardous material if encountered during the course of its Services pursuant this 
Agreement. If unanticipated hazardous materials are identified and encountered by Rio ASE, Rio ASE 
shall contact Client as soon as reasonably possible to notify Client of said hazardous materials.  
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e. Client hereby agrees to comply with all requirements of federal, state, and local laws, regulations, and 
ordinances governing notifications of hazardous substance releases immediately upon notification by 
Rio ASE that a release, threatened release, or other reportable event has occurred and that 
notification is required. If Client or Client’s agent is unavailable to make such required report or 
otherwise fails to do so, Client hereby authorizes Rio ASE to make reports on its behalf.  

f. In the event of the discovery of unanticipated Hazardous Materials that the Client has not expressly 
identified as present and whose existence is not reasonably anticipated, or any other condition 
rendering future work pursuant to this Agreement unsafe, in violation of law, or reasonably believed 
to exceed the scope of work agreed to, Rio ASE reserves the right to suspend work and notify Client. 
Client agrees to negotiate in good faith with Rio ASE on revised terms for completion of original 
agreement or additional services as recommended by Rio ASE. Notwithstanding the outcome of such 
negotiations and during such negotiations, Rio ASE shall perform services as it deems necessary to 
secure the site and comply with applicable laws and regulations on behalf of Client and shall be 
compensated by Client as specified herein.  

20. ConstrucƟon ObservaƟon: 

The conclusions and recommendations for construction in reports and engineering drawings produced by 
Rio ASE are based on limited subsurface sampling and the conditions of the project area at the time the 
Services were performed. It is understood and agreed upon by Client and Rio ASE that site conditions are 
subject to change and those conditions not directly observed by Rio ASE are unknown, both of which may 
affect timing, feasibility, and/or cost of construction. Therefore, conclusions and recommendations 
resulting in construction activities shall be deemed preliminary unless or until Rio ASE is requested by 
Client to validate said assumptions and finalize the conclusions and recommendations observing actual 
construction on site. If the scope of the Services does not include construction observation, then any 
reliance by Client or any other party on our preliminary assumptions, conclusions, or recommendations is 
at the risk of that party and without liability Rio ASE. Construction observation performed by Rio ASE does 
not change any agreement between Client and any other party. Only Client has the right to reject or stop 
work of its contractors or agents. Construction observation performed by Rio ASE does not in any way 
guarantee the completion, quality, or performance of the work by any other party retained by Client to 
provide field or construction services. Rio ASE is not responsible for, and does not have control or charge 
of, the specific means, methods, techniques, sequences, or procedures selected by any contractor or agent 
of Client, or any third party to this Agreement. Further, a duty to provide contract administration or 
contract management services may not be imputed from Rio ASE’s professional actions or affirmative 
conduct when on the construction site.  

21. Waiver: 

The waiver by either Party of a breach, default, delay, or omission of any of the provisions of this 
Agreement by the other Party will not be construed as a waiver of any subsequent breach of the same or 
other provisions. In addition, Client expressly waives any and all claims against Rio ASE for any liquidated 
damages liability that may be incurred by or assessed against Client.  

22. Governing Law: 

This Agreement, and all claims or causes of action (whether in contract, tort or statute) that may be based 
upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this 
Agreement (including any claim or cause of action based upon, arising out of or related to any 
representation or warranty made in or in connection with this Agreement or as an inducement to enter 
into this Agreement), shall be governed by, and enforced in accordance with, the internal laws of the State 
of Idaho, including its statutes of limitations. 
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23. Claims Assistance for Client: 

If a construction contractor or other party files a claim against Client, relating to Services performed by 
Rio ASE, and Client requires additional information or assistance to evaluate or defend against such claims, 
Rio ASE will make personnel available for consultation with Client and for testimony if necessary upon 
reasonable notice from Client, and Client will reimburse Rio ASE for such consultation or testimony, 
including travel costs, at the rates that apply for other services under this Agreement. Rio ASE will provide 
services in connection with any such claims pursuant to a written supplement, if necessary, extending this 
Agreement. 

24. Third Party Rights: 

Nothing in this Agreement or as a consequence of any of the Services provided gives any rights or benefits 
to anyone other than Client and Rio ASE. All duties and responsibilities undertaken pursuant to this 
Agreement are for the sole and exclusive benefit of Client and Rio ASE and not for the benefit of any other 
party. No third party shall have the right to rely on the product of Rio ASE’s services without Rio ASE’s prior 
written consent and the third party’s agreement to be bound to the same terms and conditions as the 
Client. 

25. Survival: 

The terms and conditions of this Agreement survive the completion of the Services under this Agreement 
and the termination of this Agreement, whether for cause or for convenience. 

26. Severability: 

In the event that any one or more of the provisions contained in this Agreement shall for any reason be 
held to be invalid or unenforceable in any respect, such invalidity or unenforceability shall not affect any 
other provision hereof. Client and Rio ASE agree that they will attempt in good faith to replace any 
unenforceable provision with one that is valid and enforceable and which conforms as closely as possible 
with the original intent of any unenforceable provision. If such provision is not or cannot be replaced by 
mutual agreement of Client and Rio ASE, this Agreement shall be construed as if such invalid or 
unenforceable provision had never been contained herein. 

IN WITNESS WHEREOF, the Parties have caused this agreement to be executed in their respective names by their 
duly authorized representatives. 

Acknowledgement & Acceptance Acknowledgement & Acceptance 
City of Ketchum 

Signature 

Rio ASE, LLC 

 

Signature 

Name:  Name:  

Title:  Title:  

Date:  Date:  

Disclaimer: Amy electronic form, facsimile, or hard copy of the original document (email, text, table, and/or figure), if provided, and any 
attachments are only a copy of the original document. The original document is stored by Rio ASE, LLC, and will serve as the official 
document of record. 

Form revised 12/21/2022  

Rob Richardson
Richardson Signature

Rob Richardson
Text Box
Rob Richardson

Rob Richardson
Text Box
Principal Geomorphologist

Rob Richardson
Text Box
May 5, 2025
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Exhibit A: Scope of Services 



 

 

To: Ben Whipple, City of Ketchum 
From: Rob Richardson, Rio ASE 
Date: 4/30/2025 
Subject: Warm Springs Preserve Construction Observation and LOMR Proposal 

BACKGROUND 
Rio ASE has been working in conjunction with Superbloom, the City of Ketchum, and the Wood River Land Trust 
(WRLT) over the past several years to develop final stream and floodplain designs for the Warm Springs Preserve 
in Ketchum, ID. Additionally, Rio ASE was contracted directly with the WRLT to develop a Conditional Letter of 
Map Revision (CLOMR) on behalf of the City of Ketchum to meet regulatory flood permitting requirements with 
the county floodplain administrator and the Federal Emergency Management Agency (FEMA). Rio ASE is now 
requesting an additional follow-on contract to provide construction observation support during the 2025 
construction season and a Letter of Map Revision (LOMR) once stream and floodplain construction is complete. 
Provided below is a summary of the proposed scope, schedule, and budget: 

Task 1: ConstrucƟon ObservaƟon Support ($31,532 including expenses) 

 Internal and external coordination of project tasks, schedules, and budget; monthly invoicing 
 Participation at weekly construction coordination meetings (2 hrs./week) 
 Weekly internal coordination between the engineer of record and construction observers  (2 hrs./week) 
 Participation at a Pre-construction Meeting at the site (2 staff; 1 day trip) 
 6 construction observation trips to occur during construction of key design features (1 staff; 1 day trip) 
 Participation at a final walkthrough with the contractor near the end of construction (1staff; 1 day trip) 

Task 2: LeƩer of Map Revision and FEMA CoordinaƟon ($39,646 including expenses) 

 Internal and external coordination of project tasks, schedules, and budget; monthly invoicing 
 As-built cross section survey to support development of a LOMR (2 staff; 2-day trip) 
 Preparation of the LOMR submittal and associated coordination with FEMA (excludes the application fee of 

$8,000 although this project is expected to be exempt because it is a habitat improvement project and is 
partially funded by state and federal funds).   

Total Cost = $71,178 

Please let me know if you have any questions or need any additional information. 

Best regards, 

 
 
 
Rob Richardson 
Principal Geomorphologist 
Rio ASE 

Memorandum 

3380 Americana Terrace, Ste 390, Boise, Idaho 83706
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BUDGETED ITEM?  ____ Yes  ____ No

PURCHASE ORDER

Administration 208-726-3841 (fax) 208-726-8234
PO BOX 2315 * 191 5TH ST. * KETCHUM, ID  83340

CITY OF KETCHUM

25122PURCHASE ORDER - NUMBER:

BOISE  ID  83702
2601 W WOODLAWN AVE
RIO APPLIED SCIENCE, & ENGINEERING
5850

Ship to:To:

KETCHUM  ID  83340
PO BOX 2315
CITY OF KETCHUM

KCHOMAKCHOMA05/12/2025

TermsReq NumberDepartmentRequested ByCreated ByP. O. Date

Construction Support & FEMA Coordination

50,000.00TOTAL PO AMOUNT

0.00SHIPPING & HANDLING

50,000.0050,000.0093-4900-79501.00
Quantity TotalUnit PriceDescription

Authorized Signature
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