City of Norman Contract No. K-2324-46

Agreement Between
CITY OF NORMAN, OKLAHOMA
and
RDG Planning & Design, Inc.
for Comprehensive Planning Services

This Agreement, made and entered into this day of July, 2023, by and between
the City of Norman, a municipal corporation ("CITY"), Norman Utilities Authority, a Public Trust
(“NUA,” and CITY and NUA collectively referred to as “CLIENT”") and RDG Planning & Design,
Inc., a Iowa corporation having a primary place of business at 301 Grand Avenue, Des Moines, IA
50309 ("RDG").

RECITALS

WHEREAS CLIENT requires planning services in order to develop a Comprehensive
Land Use Plan, Housing Market Analysis and Affordability Strategy, Comprehensive
Transportation Plan Update, Stormwater Master Plan Update, Water Master Plan and Wastewater
Master Plan to guide future development in the City of Norman (hereinafter referred to as “Project
Services”) and as more fully described in this Agreement and

WHEREAS, RDG, itself and through its subcontractors, has offered to provide the Project
Services defined herein;

NOW, THEREFORE, the parties hereby agree as follows:

AGREEMENT
1. Term of Agreement. This Agreement shall cover services rendered beginning July 25,
2023.
2. RDG's Services. RDG, itself and through its subcontractors, agrees to provide services
described in Attachment A, which is attached hereto and incorporated by reference into
this Agreement.
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2.1  RDG an Independent Contractor. The parties agree that RDG shall act
and be an independent contractor and not an employee of the CLIENT, and shall obtain no
rights to any employee benefits which accrue to CLIENT’s employees. All services
performed pursuant to this Agreement shall be performed by RDG as an independent
contractor. RDG shall not have the power to bind or obligate the CLIENT except as set
forth in this Agreement or as otherwise approved by the CLIENT in writing.

2.2 RDG Personnel and Subcontractors. RDG has been selected pursuant to
a Request for Proposals process wherein RDG proposed its provision of the Project
Services with a team that included Garver Engineering, LLC and Price Lang Public
Relations (the “RFP Subcontractors™), as further provided in Attachment A. The RFP
Subcontracts shall not be made a party to this Agreement, and take no rights hereunder;
however the RFP Subcontractors’ involvement in the project is a material term to this
Agreement. RDG may not remove, replace or substitute any RFP Subcontractor with
another subcontractor without the City’s express and written consent. Any other or
additional contractors, consultants or subcontractors from whom RDG may wish to receive
services as part of its performance of the Project Services, other than an RFP Subcontractor,
shall be selected by RDG in consultation with the CLIENT. Additionally, the team
identified in RDG’s response to Request for Proposals dated December 1, 2022 was a
material factor in RDG’s selection for this Project, and RDG will work in consultation with
the CLIENT regarding any team member substitutions, additions or removals. RDG shall
be solely responsible for the payment of wages, salaries, fringe benefits and other
compensation of, or claimed by, RDG’s personnel in the performance of the Project
Services, including, without limitation, contributions to any employee benefit plans and all
payroll taxes. RDG shall be further be solely responsible for the payment of compensation
claimed by its subcontractors in the performance of Project Services.

2.3  Additional Services. If, during the progress or upon completion of the
work outlined in the Scope of Services in this Agreement, it is desirable or necessary to the
CLIENT, RDG may perform additional services other than those outlined in the Scope of
Services, an hourly schedule and reimbursable expense schedule may apply, or a fee may
be negotiated at a later time. Additional Services shall not be performed by RDG, or any
of its personnel or subcontractors, except upon written direction of the CLIENT.
Additional Services other than those currently identified in Attachments A and/or C may
be added to this agreement by amendments(s) at such time the City is prepared to proceed
with each Additional Service.
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2.4  Professional Responsibility. RDG shall endeavor at all times to deliver
the Project Services in a professional, effective, and timely manner pursuant to this
Agreement and at all times provide the level of skill, care, and diligence in the performance
of the Project Services hereunder in accordance with those customarily accepted in the
respective profession(s). If RDG or its various contractors or subcontractors, including the
RFP Subcontractors, fail to meet the foregoing standard, RDG will perform at its own cost,
and without reimbursement from the CLIENT, the professional services necessary to
correct errors and omissions that are caused by this failure.

2.5 Compliance with Laws. RDG shall comply with all known federal, state,
and local laws, ordinances, and regulations applicable to the Project Services. RDG shall
secure all licenses, permits, etc. from public and private sources necessary for the
fulfillment of its obligations under this Agreement. To the extent a change in applicable
law materially alters the services provided by RDG hereunder, RDG shall submit a
proposal for Additional Services allowing RDG’s compliance with said change in law.

2.6  Schedule. RDG's services shall be performed as expeditiously as is
consistent with its professional skill and the Standard of Care stated herein, and according
to the Schedule set forth in Attachment B.

2.7  Safety. In the performance of the Project Services, RDG shall comply with
the applicable provisions of the Federal Occupational Safety and Health Act, as well as any
pertinent federal, state and/or local safety or environmental codes that are in effect at the
time of this agreement.

Compensation. Excepting any Additional Services provided as set forth in Paragraph 2.3
or Reimbursables, RDG's compensation for Project Services shall be in an amount not to
exceed $2,296,750 as outlined in Attachment C, attached hereto and incorporated by
reference into this Agreement. Including Additional Services and Reimbursables
identified in Attachment C, the total contract amount shall not exceed $2,394,627.

31 Reimbursable Expenses. All travel, printing/duplication, and additional
meeting costs will be billed to the CLIENT at cost not to exceed those amounts set forth in
Exhibit C.

3.2  Deliverables. The Consultant will provide:

¢ Digital copies of committee presentations and draft plan chapters
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o Final plan report as an InDesign packaged document
e One hard copy of the final plan

3.3  Payment Terms. Payment for services shall be made per monthly invoices
for services performed within 30 days of receipt of invoice. The CLIENT shall have the
right to withhold payment to RDG for any work not substantially completed as outlined in
the scope until such time as RDG completes such work. The NUA shall be billed directly
for services rendered by RDG relating to the Wastewater Plan and Water Hydralic
Modeling, according to the terms of this Agreement. All other services will be billed to
the CITY according to the terms of this Agreement. For Additional Services not already
set by this Agreement, and for any extra public meeting attendance, payment by CLIENT
shall be based on hourly rates included in Attachment C.

CLIENT Responsibilities.

4.1  Access to Work. The CLIENT shall make best efforts to arrange access to
and make provisions for RDG and its personnel, contractors or sub-contractors to enter
upon public and private lands as required to perform such work as inventories, field
surveys, and inspections in the development of the Project.

4.2  Records, Files, and Previous Planning Efforts. CLIENT agrees to
provide RDG with all information, surveys, reports, CAD files, and professional
recommendations and any other related items reasonably requested by RDG in order to
provide its professional services to the extent CLIENT is legally permitted to do so. RDG
may rely on the accuracy and completeness of these items, and additional or duplicative
work necessitated by a failure of CLIENT under this provision may be billed by RDG as
Additional Services, to the extent the additional or duplicative work is necessary,
reasonable and results solely from the CLIENT’s failure under this provision. CLIENT
agrees to provide such items and to render decisions in a timely manner so as not to unduly
delay the orderly and sequential progress of RDG’s services.

4.3  Mapping. The CLIENT will provide all land use data in a GIS format. The
collection of this necessary data through a land use inventory conducted by RDG will
constitute additional services beyond the scope of work identified in Attachment A. The
CLIENT will assist RDG in obtaining all available electronic maps in a form reasonably
usable by RDG, including recent plats and other changes since the completion of the
community comprehensive plans.

Page 4 of 12



City of Norman Contract No. K-2324-46

44  Consideration of RDG’s Work. The CLIENT shall give thorough
consideration to all reports, drawings, and other documents presented for review by RDG
and shall inform RDG of all decisions in a reasonably timely manner avoid undue delays.

4.5 AdHoc Committee. The CLIENT shall appoint a/all committee(s) to carry
out the citizen participation program of the planning processes outlined in Attachment A.

4.6  Meetings. The CLIENT shall provide logistical support for all meetings,
including arranging for meeting places and required public notifications. The CLIENT
shall be responsible for any costs associated with required public meetings, public notices,
and other meetings associated with the Project, excluding any items included within the
scope outlined in Attachment A. RDG agrees to attend public meetings in Norman, OK as
identified in Attachment A.

4.7  CLIENT’s Representative. The CLIENT’s representative, the Director of
Planning and Community Development, her designee, or such other person as designated
by the CLIENT, shall be responsible for communications regarding the CLIENT’s portion
of the Project management.

Insurance Requirements. During the term of this Agreement, RDG shall maintain, and
where work is subcontracted or sublet, RDG shall ensure its subcontractors (including the
RFP Subcontractors) maintain, at a minimum, the following insurances:

5.1  General Liability. RDG shall maintain commercial general liability
insurance in the amount of $1,000,000 per occurrence/$2,000,000 annual aggregate, which
provides coverage for claims for claims arising from personal injury, bodily injury and
property damage.

5.2  Automobile Liability. RDG shall maintain automobile liability coverage
for non-owned and hired autos, in the amount of $1,000,000.00 per occurrence which
protects RDG from claims for bodily injury and property damage.

5.3  Workers’ Compensation Insurance. RDG shall obtain and maintain
Workers’ Compensation Insurance as required by all applicable State statutes, for all of
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their respective employees, and in case any work is sublet, RDG shall require any
subcontractors to provide Workers’ in compliance with Oklahoma law.

5.4  Professional Liability. RDG shall maintain insurance protecting it from
damages arising from its professional acts, errors and omissions in the amount of
$1,000,000 per claim and $2,000,000 in the aggregate.

5.5  Additional Terms. The CLIENT shall be listed as an additional insured as
respects the General Liability and Automobile Liability policies required here. RDG
hereby indemnifies the CLIENT for any damage resulting to it from failure of either RDG
or any of its contractors or subcontractors to obtain and maintain such insurance according
to the terms of this agreement. Prior to commencing services, and on an annual basis
thereafter, RDG shall, if requested, provide CLIENT with certificates of insurance
establishing and attesting to the existence of the insurance coverage required by this
Agreement. Such certificates shall provide that no coverage shall be cancelled without 10
days written notice to CLIENT. In the event RDG does not obtain or maintain the coverage
required by this Agreement, CLIENT may, at its option, immediately terminate this
Agreement.

Termination. Either party may terminate this Agreement at any time, with or without
cause, by giving ten (10) calendar days’ notice to the other party in writing. In the event of
termination, all finished or unfinished reports, or other material prepared by RDG pursuant
to this Agreement, shall be provided to the CLIENT. Upon termination the CLIENT shall
pay RDG for all undisputed services rendered and costs incurred up through the termination
date for any substantially complete work on the project prior to the date of termination.

Indemnification. To the extent allowed by law, including the Constitution of the State of
Oklahoma, CLIENT and RDG agree to indemnify, and hold each other harmless from and
against any and all claims , liabilities, suits, demands, losses, costs and expenses, including,
but not limited to reasonable attorneys' fees and all legal expenses and fees incurred
through appeal, and all interest thereon, resulting to any and all persons, firms or any other
legal entities on account of any damages or losses to property or persons, including
injuries or death, arising out of the Project and/or this Agreement, to the extent such
damages or losses are found by a court or forum of competent jurisdiction to be caused by
that party's negligent errors or omissions arising during performance of this Agreement.
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Ownership of Work Product. Upon receipt of valid payment, all documents and materials
prepared pursuant to this Agreement are the property of the CLIENT, although the RDG
may retain physical possession of them for the convenience of the CLIENT. CLIENT shall
have the unrestricted authority publish, disclose, distribute, and otherwise use, in whole or
in part, any reports, data, or other materials prepared under this agreement. Unless,
otherwise specified in writing by the CLIENT. RDG may presume that any document
delivered to the CLIENT is a public document. To the extent allowed under applicable
law, CLIENT shall indemnify and hold harmless RDG and its subconsultants against all
claims, losses, damages, injuries, and expenses, including reasonable attorneys’ fees
arising out of change to, or re-use of deliverables by an authorized third party consultant
of the CLIENT for any other project.

Disputes and Mediation. In the event of a dispute between the CLIENT, or either of them,
and RDG arising out of or related to this Agreement, the aggrieved party shall notify the
other party of the dispute within a reasonable time after such dispute arises in an effort to
resolve the dispute by direct negotiation or mediation. During the pending of any dispute,
the parties shall continue diligently to fulfill their respective obligations hereunder.
CLIENT and RDG agree that any Party initiating a claim relating to the services provided
by this agreement shall be entitled, but not obligated in all cases, to demand mediation of
the claim before pursuing any other types of relief or litigation. The mediation shall be
conducted by a third party mediator acceptable to the parties located in the Norman or
Oklahoma City areas. The aggrieved party shall make a demand for mediation within a
reasonable time after a claim or dispute arises, and the partics agree to mediate in good
faith. In no event shall any demand for mediation be made after such claim or dispute
would be barred by applicable law. Excepting particular or unusual circumstances or other
agreements between the parties, mediation fees shall generally be shared equally.

Notices. All notices here under shall be given in writing and mailed postage prepaid,
addressed as follows:

A. To CLIENT:
(All Notices sent to ALL listed persons)

Jane Hudson

Director of Planning and Community Development
Development Center

225 N. Webster Ave

Norman, OK 73069

Shawn O’Leary
Public Works Director
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Development Center
225 N. Webster Ave
Norman, OK 73069

Chris Mattingly
Director of Utilities
Development Center
225 N. Webster Ave,
Norman, OK 73069

Kathryn Walker
City Attorney

201 W. Gray
Norman, OK 73069

B. To RDG:

RDG Planning & Design, Inc.
Attn: Amy Haase

1302 Howard St.

Omaha, NE 68102
ahaase@rdgusa.com

Nothing contained in this section shall be construed to restrict the transmission of routine
communications between representatives of the CLIENT and RDG.

Waiver. A waiver by any party of any breach of this Agreement by any other party shall
only be in writing. Such a waiver shall not affect the waiving party’s rights with respect
to any other or further breach or the same kind of breach on another occasion.

Force Majeure. No Party will be liable for inadequate performance to the extent caused
by a condition (for example, natural disaster, act of terrorism, riot, labor condition) that
was beyond the Party’s reasonable control.

Severability. The invalidity, illegality, or unenforceability of any provision of this
Agreement or the occurrence of any event rendering any portion or provision of this
Agreement void shall in no way affect the validity or enforceability of any other portion or
provision of this Agreement. Any invalid, illegal or unenforceable provision shall be
deemed severed from this Agreement, and the balance of this Agreement shall be construed
and enforced as if it did not contain the particular portion or provision held to be invalid,
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illegal or unenforceable. The parties further agree to amend this Agreement to replace any
stricken provision with a valid, legal and enforceable provision that comes as close as
possible to the intent of the stricken provision. The provisions of this Section shall not
prevent this entire Agreement from being invalidated should a provision which is of the
essence of this Agreement be determined to be invalid, illegal or unenforceable.

Assignments. No Party shall assign any rights or duties under this Agreement without the
prior written consent of the other Party, which consent may be granted or withheld in such
other party’s absolute discretion. Nothing contained in this Section shall prevent RDG from
engaging independent consultants, associates, and subcontractors to assist in performance
of the Project Services. Each Party binds itself and its successors and assigns to all
provisions of this Agreement.

No Third Party Rights. The provisions of this Agreement shall not be deemed to create
any third party benefit hereunder for any member of the public or to authorize any one, not
a party hereto, to maintain suit pursuant to the terms of this Agreement.

Changes to this Agreement. Except as provided herein, this Agreement may be modified
only by a written agreement executed by CLIENT and RDG.

Governing Law, Situs and Forum. The parties agree that the situs of the Project subject
to this Agreement is Norman, Cleveland County, State of Oklahoma. This Agreement shall
be construed, interpreted and applied in accordance with the laws of the State of Oklahoma
and any action shall be properly brought in the Oklahoma District Court in and for
Cleveland County or the United States District Court for the Western District of Oklahoma.

Entire Agreement. This Agreement, and its Attachments A, B and C incorporated by this
reference, represents the entire and integrated agreement between CLIENT and RDG and
supersedes all prior negotiations, statements or agreements, either written or oral. There
are no conditions, agreements or representations between the parties except as expressed
herein. Nothing in this Agreement shall be construed as creating a contractual relationship
for the benefit of any third party.

Equal Employment Opportunity. RDG affirms its policy to recruit and hire employees
without regard to race, age, color, religion, sex, sexual preference/orientation, gender
identity and expression, marital status or familial status, including marriage to a person of
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the same sex, citizen status, national origin or ancestry, place of birth, presence of a
disability or status as a Veteran of the Vietnam era or any other legally protected status,
including receipt of public assistance.

Authority. Each Party represents to the other Party that it has the power and authority to
enter into this Agreement and that the person(s) executing it on its behalf has the power to
do so and to bind it to the terms of this Agreement. RDG represents that it has taken all
action necessary or appropriate to authorize it to execute, deliver and perform this
Agreement and to cause it to be binding upon RDG.

Covenant Against Contingent Fees. RDG warrants that RDG has not employed or
retained any company or person, other than a bona fide employee working for RDG, to
solicit or secure this Agreement, and that RDG has not paid or agreed to pay any company
or person, other than a bona fide employee, any fee, commission, percentage, brokerage
fee, gifts, or any other consideration contingent upon or resulting from the award or making
of this Agreement. For breach or violation of this warranty, the CLIENT shall have the
right to annul this Agreement without liability or, at its discretion, to deduct from the
contract price or consideration, or otherwise recover, the full amount of such fee,
commission, percentage, brokerage fee, gift, or contingent fee.

Public and Media Relations. RDG shall be permitted to identify CLIENT as a customer,
to use CLIENT's name in connection with proposals to prospective customers, to
reference CLIENT on the RDG website and to otherwise refer to CLIENT in print or
electronic form for marketing, publicity or reference purposes. However, RDG shall not
publish CLIENT's confidential or proprietary information, including where the CLIENT
has previously advised RDG in writing of the specific information considered by CLIENT
to be confidential or proprietary. RDG shall coordinate all publicity efforts relating to the
work covered in this Agreement with CLIENT and shall include in all such
communications the City’s Chief Communications Officer, as available. Each party agrees
to assist the other party in seeking to promote the work completed under this Agreement
and to mention the other party in press and promotional materials. CLIENT agrees to credit
and reference RDG in all material (print or electronic) relating to the work covered in this
Agreement and to seek prior written approval for content that makes reference to RDG
beyond simple mention.

[Remainder of Page Left Intentionally Blank]
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IN WITNESS WHEREOF, RDG and the CLIENT have executed this Agreement as of the
Effective Date.

RDG Planning & Design, Inc. (RDG):

By: /’Km

Amy Haase, Board Chair

Dated: 07/20/2023

Scott Crawford, Board Secretary
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CLIENT:
City of Norman (CITY): Norman Utilities Authority (NUA):
By: ___ By:
Larry Heikkila, Mayor Larry Heikkila, Board Chair
Dated: Dated:
ATTEST: ATTEST:
Brenda Hall, City Clerk Brenda Hall, Board Secretary

Approved as to legality and form this CQO Approved as to legality and form this KO

— -\
(=) / 7 | g
dayof '\ _Jule 2023, dayof [ Jule) 2023
A ¢/ ‘5’* (_ ¢/ J;
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(" LLJM _,Q/KM hala (’ (o alidt I Nucliado,
City Attorney’s Office General Counsel’s Office
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