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RESOLUTION NO. 23-

ADOPTED this the 24" day of August, 2023.

President of the City Council of
the City of Huntsville, Alabama

APPROVED this the 24" day of August, 2023.

Mayor of the City of Huntsville, Alabama



AGREEMENT BETWEEN THE CITY

OF HUNTSVILLE AND URBAN

DESIGN ASSOCIATES, LTD FOR
ADDITIONAL SERVICES RELATED

TO THE PREPARATION AND

SUBMISSION OF A CNI IMPLEMENTATION
GRANT APPLICATION

STATE OF ALABAMA )
)
COUNTY OF MADISON )

AGREEMENT FOR THE PREPARATION OF
A CNI GRANT APPLICATION

This Agreement is made this 24th_ day of August, 2023, by and between the City of
Huntsville, Alabama, a municipal corporation (hereinafter referred to as the “City”) and Urban
Design Associates, Ltd., a Pennsylvania corporation (hereinafter referred to as “UDA” or “THE
CONTRACTOR?) for the preparation and submission of a FY2023 HUD Choice Neighborhoods
Implementation Grant (CNI Grant). The City and UDA hereby agree as follows:

RECITALS

WHEREAS, UDA has previously provided professional services to assist in the creation
of a Mill Creek Master Plan (the “Plan™) ; and

WHEREAS, the City desires to retain UDA to provide professional services in assisting
the City in preparing a Choice Neighborhoods Implementation (CNI) grant application;

WHEREAS, UDA is uniquely qualified to build upon its previous work in providing
these services.

WITNESSETH

NOW THEREFORE, in consideration of the mutual promises and covenants, herein
contained, the parties hereby agree as follows, to wit:

1. Scope of Work: UDA hereby agrees to provide the following services to the City
of Huntsville:

UDA will provide design and planning consultancy services to the City of Huntsville creating the
CNI grant application. This work will be completed in four steps:

Step 1—Kickoff and Listening: In Step 1, UDA will work closely with the City of
Huntsville, Huntsville Housing Authority (HHA), the selected Housing and People leads,
residents, and stakeholders to build on the progress and foundation built during Mill Creek
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Transformation Planning process. Together with the City, HHA, and People and Housing
partners, UDA will engage the residents and neighborhood leaders to start to build trust and
bridge from the Transformation Plan to the CNI Implementation Grant application.

Step 2—Testing and Refining: UDA will work with the selected developer to confirm
the assumptions for the Housing Plan, including: Replacement and mixed-income housing
targets, Parking ratio, and Preferred building and unit types

Step 3—Deciding: In Step 3, UDA will take the consensus direction from the resident
workshop, incorporate any changes, and move into the technical aspects of developing the
Housing Plan, such as developing a detailed phasing strategy with the selected developer. We
will design building and unit type plans and updated conceptual building elevations, based on the
character precedent that UDA has already gathered. At the end of Step 3, we will have fully
refined versions of the physical Housing and Neighborhood plans.

Step 4—Application: In Step 4, UDA will support HHA, the City , and the selected
Housing and People leads in putting together the CNI Implementation Grant application. UDA's
role includes drafting narrative, producing graphic attachments, and attending coordination and
resident meetings as needed.

The Scope of Work, including deliverables is set forth more fully in Design Associates
proposal dated July 12, 2023, which is attached hereto and incorporated herein by reference as
Exhibit A.

D) Period of Performance and Schedule: UDA shall commence performance of
the Work within fourteen (14) days of the approval of this Agreement by the Huntsville City
Council and shall complete according to the following schedule.

STEP COMPLETION TIME
One 1 Month
Two 1—1.5 Month
Three 1—1.5 Month
Four 1 Month
3. Contract Price: In consideration of the services rendered hereunder, the City

shall pay to UDA for the work performed to the Scope of Work the total amount of One
Hundred Forty-seven Thousand Seven Hundred Dollars ($147,700.00) plus reimbursable
expenses in a Not to Exceed amount of Thirteen Thousand Five Hundred Dollars ($13,500.00).
UDA shall invoice the City upon the completion of each phase. The City shall pay UDA within
thirty (30) days from the date of receipt of the monthly invoice from Consultant. The following
amounts shall be due at the end of each phase:

PHASE TASK FEES

Zero Housing Partner Selection $ 13,000
One Kick Off and Listening $ 29,250




Two Testing and Refining $ 57,250
Three Deciding $ 25,800
Four Application $ 22,400
TOTAL FEES $147,700
Reimbursable Expenses (NTE $ 13,500
Amount)

TOTAL NTE AMOUNT $161,200

4. Urban Design Associates Performing as an Independent Contractor: In the

performance of this work it is understood between the parties that UDA and its employees,
agents, subcontractors and consultants, if any, shall be acting as independent contractors and not
as an employee of the City of Huntsville. UDA shall have no authority to obligate the City to an
indebtedness or other obligation.

5. Notices: All notices (a) shall be in writing, (b) shall be deemed served on the date
which they are actually received, and (c) shall be served by (i) personal delivery, or (ii) United
States First Class Certified or Registered Mail, Return Receipt Requested, properly addressed
with postage prepaid or (iii) a nationally recognized overnight courier/delivery service (i.e.
Federal Express, United Parcel Service, etc.) or (iv) electronic transmission (“E-mail”) or
telephonic facsimile transmission (“Fax”) in conjunction with one of the other methods of
delivery set forth in subparagraphs (i), (ii) or (iii), each addressed as follows:

City of Huntsville

Attention: Dennis Madsen

P.O. Box 308

Huntsville, Alabama 35804
Dennis.madsen@huntsvilleal.gov

256-427-5101

Urban Design Associates, Ltd.

Attention :Rob Robinson

3 PPG Place

3™ Floor

Pittsburgh, PA 15222
Rob.robinson(@urbandesignassociates.com
412-263-5200

6. Subcontracting: UDA may not associate/hire/contract with  any
subcontractor/independent contractor/consultant in order to fulfill the requirements of this
Agreement without obtaining the prior written approval of the City’s Project Manager. These
provisions shall not restrict UDA from giving notices required by law or complying with an order
to provide information or data when such as order is issued by court, administrative agency, or
other legitimate authority, or if disclosure is reasonably necessary for UDA to defend itself from
any legal action or claim. shall be solely responsible for any and all payments/wages/earnings due



any such independent contractor for work performed thereby in furtherance of this Agreement.
UDA shall be legally responsible for any and all actions of any subcontractor/independent
contractor/consultant. Consent by the City to any subcontract shall not constitute approval of the
acceptability of any subcontract price or of any amount paid under any subcontract, nor relieve
Urban Design of any responsibility for performing this contract. The City’s Project Manager shall
have final approval of any proposed subcontractor.

7. Confidential Information: Each party hereto (each, a “Recipient”) shall protect
and keep confidential all non-public information disclosed to Recipient by the other party (each, a
“Discloser”) and identified as confidential by Discloser (“Confidential Information) and shall not,
except as may be authorized by Discloser in writing, use or disclose any such Confidential
Information during and after the term of this Agreement. These obligations of confidentiality shall
not apply to information that: (1) was previously known to Recipient; (ii) is or becomes publicly
available through no fault of Recipient; (iii) is disclosed to Recipient by a third party having no
obligation of confidentiality to Discloser relating to such Confidential Information; (iv) is
independently configured by Recipient; or (v) is required to be disclosed as a matter of law (e.g.
open records request). These provisions shall not restrict UDA from giving notices required by
law or complying with an order to provide information or data when such as order is issued by
court, administrative agency, or other legitimate authority, or if disclosure is reasonably necessary
for UDA to defend itself from any legal action or claim.

8. Termination
(1) Termination For Convenience.

This agreement may be terminated by the City without cause prior to the completion of the
project upon ten (10) days written notice of the intent to terminate to UDA. Notice to terminate
shall be given to UDA by written notification mailed or hand delivered to the contact address for
UDA listed in Section 5 herein. In the event of such termination without cause, UDA shall be
compensated for all services actually performed in a timely manner prior to receipt of the notice
of termination provided, however, that such compensation shall be conditioned upon UDA
providing in a timely manner to the City all documents developed and copies of the work product
produced pursuant to the Contract which were performed in furtherance of the Scope or Work up
to the receipt of the notice of termination. In such event, Urban Design shall promptly submit to
the City its invoice for final payment.

(2) Termination for Cause.

This agreement may be terminated by either party upon thirty (30) days’ written notice to the
other should such other party fail substantially to perform in accordance with its material terms
through no fault of the party initiating the termination.

9. Nonexclusiveness of Remedies. Any right or remedy on behalf of the City or
UDA provided for in any of these specifications, including but not limited to any guaranty or
warranty or any remedy for nonperformance, shall be in addition to and not a limitation of any
right or remedy otherwise available by law, equity, or statute.




10.  Injuries to Urban Design. UDA is obligated to obtain sufficient liability
insurance coverage (as well as worker’s compensation coverage, if required by law) for the
benefit of UDA and its agents and/or employees. UDA waives any and all rights to recovery
from the City for any injuries that UDA (and/or its agents and/or employees) may sustain while
performing services under this Agreement.

11.  Insurance. UDA shall carry insurance of the following kinds and amounts in
addition to any other forms of insurance or bonds required under the terms of the contract
specifications. UDA shall procure and maintain for the duration of the job until final acceptance
by the City, or as later indicated, insurance against claims for injuries to persons or damages to
property which may arise from or in connection with the performance of the work hereunder by
UDA, its agents, representatives, employees or subcontractors.

A. MINIMUM SCOPE OF INSURANCE:
1. General Liability:

Insurance will be written on an occurrence basis. Claims-made coverage will be accepted only
on an exception basis after the City's express written approval.

Commercial General Liability
Products and Completed Operations
Contractual
Personal Injury
Broad Form Property Damage

2. Professional Liability:

Insurance may be written on a "claims-made" basis, providing coverage for negligent acts, errors
or omissions in the performance of professional services. Coverage will be maintained for three
years after completion of the professional services and Certificates of Insurance will be
submitted to the City within reasonable economic terms. For purposes of this provision,
reasonable economic terms shall mean that such coverage is carried by at least 25% of the firms
within the discipline of concern in the United States. Such coverage shall be carried on a
continuous basis including prior acts coverage to cover the subject project. The professional
liability insurance shall contain contractual limited liability coverage.

3. Automobile Liability:

Business Automobile Liability providing coverage for all hired and non-owned autos. Coverage
for loading and unloading shall be provided under either automobile liability or general liability
policy forms.

4. Workers' Compensation Insurance:



Statutory protection against bodily injury, sickness or disease or death sustained by employee in
the scope of employment. Protection shall be provided by a commercial insurance company or a
recognized self-insurance fund authorized before the State of Alabama Board of Industrial
Relations.

5. Employers Liability Insurance:

Covering common law claims of injured employees made in lieu of or in addition to a worker's
compensation claim.

B. MINIMUM LIMITS OF INSURANCE:
1. General Liability:
Commercial General Liability on an "occurrence form" for bodily injury and property damage:
$ 2,000,000 General Aggregate Limit
$ 1,000,000 Products - Completed Operations Aggregate
$ 1,000,000 Personal & Advertising Injury
$ 1,000,000 Each Occurrence
2 Professional Liability:

Insurance may be made on a "claims-made" basis subject to the terms of section 9.0(A)(2)
herein:

$ 1,000,000 per Claim
3. Automobile Liability:

$ 1,000,000 Combined Single Limit per accident for bodily injury and property damage.
4. Workers' Compensation:

As Required by the State of Alabama Statute. Waivers of subrogation are required.
5. Employers Liability:

$ 100,000 Bodily Injury by Accident or Disease
$ 500,000 Policy Limit by Disease
C. OTHER INSURANCE PROVISIONS:
The policies are to contain, or be endorsed to contain, the following provisions:

1. General Liability and Automobile Liability Coverage's Only:



a. The City, its officers, employees, elected officials, agents and specified volunteers are to
be covered as Additional Insureds, as their interests may appear, as respects: liability arising out
of activities performed by or on behalf of UDA for products used by and completed operations of
UDA; or automobiles owned, leased, hired or borrowed by UDA. The coverage shall contain no
special limitations on the scope of protection afforded to the City, its officers, employees, elected
officials, agents or specified volunteers. Additional insured status shall be through ISO
Additional Endorsement CG 20 10 11 85 or equivalent that is sufficient to provide the coverage
required by this Agreement.

b. UDA’s insurance coverage shall be primary insurance as respects the City, its officers,
employees, agents and specified volunteers, as their interests may appear. Any insurance or self-
insurance maintained by the City, its officers, officials, employees, agents or specified volunteers
shall be excess of UDA’s insurance and shall not contribute to it.

c. UDA’s insurance shall apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

2. All Coverages:

a. UDA is responsible for paying all deductibles. Each insurance policy required by this
clause shall be endorsed to state that coverage shall not be suspended, voided, canceled by either
party, reduced in coverage or in limits except after thirty (30) days' prior written notice by
certified mail, return receipt requested, has been given to the City. Cancellation of coverage for
non-payment of premium will require ten (10) days written notice to the City.

b. Any failure to comply with reporting provisions of the policies shall not affect coverage
provided to the City, its officers, employees, agents or specified volunteers.

D. ACCEPTABILITY OF INSURERS:
Insurance is to be placed with insurers with an A. M. Best's rating of no less than B+ V.
E. VERIFICATION OF COVERAGE:

The City shall be indicated as a Certificate Holder and UDA shall furnish the City with
Certificates of Insurance reflecting the coverage required by this document. The A. M. Best
Rating and deductibles, if applicable, shall be indicated on the Certificate of Insurance for each
insurance policy. The certificates for each insurance policy are to be signed by a person
authorized by that insurer to bind coverage on its behalf. All certificates are to be received and
approved by the City before work commences. The City reserves the right to require complete,
certified copies of all required insurance policies at any time.

F. CONSULTANTS AND/OR SUBCONTRACTORS WORKING FOR THE
CONTRACTOR:

UDA shall include all subcontractors and/or consultants as insureds under its policies or shall
furnish separate certificates and/or endorsements for each subcontractor and/or consultant.

G. HOLD HARMLESS AGREEMENT:



1. Other Than Professional Liability Exposures:

UDA, to the fullest €xtent permitted by law, shall indemnify and hold harmless the City, its
elected and appointed officials, employees, agents and specified volunteers against all claims,
damages, losses and €Xpenses, including, but not limited to, attorney's fees, arising out of or

2. Professional Liability:

professional services, to indemnify and hold harmless the City, its officers, agents, employees,
and specified volunteers from and against any and all claims, demands, losses and expenses
including, but not limited to attorney's fees, liability, or consequential damages of any kind or
nature resulting from any negligent acts, CITOrS, or omissions of UDA or any subconsultants or
anyone directly or indirectly employed by them or anyone for whose acts they are legally liable.

3. Intellectual Property Rights.

UDA, in its sole discretion, shall: (1) modify the infringing Services to be non-infringing as long
as there is no loss of functionality by such modification; (ii) obtain a license for City to use the
infringing Services; or (iii) terminate the City’s right to use the infringing Services and refund to
City all amounts paid for such infringing Services, amortized over a period of (5) years from the
acceptance of Services.

12. " CONSULTANT AND/OR SUBCONTRACTORS WORKING FOR THE

13.  GENERAL PROVISIONS.

1. Governing Law and Venue.




3. Headings.

The titles and headings of the various sections and paragraphs in this Agreement are intended
solely for convenience of reference and are not intended for any other purpose whatsoever, or to
explain, modify or place any construction upon or on any of the provisions of the Agreement.

4, Agreement Deemed to Have Been Jointly Drafted.

5. Waiver.

The failure of the City to insist in one or more instances upon the performance of any term of
this Agreement is not a waiver of its ri ght to future performance of such terms unless such
waiver is in writing and signed by a duly authorized officer of the City.

6. All Amendments in Writing,

any third party.

9. Non Discrimination Policy.



In consideration of this agreement, the parties hereto for themselves, their agents, officials,
employees, and servants agree not to discriminate in any manner on the basis of race, color,
creed, age, sex, disability or national origin with reference to the subject matter of this
agreement, no matter how remote.

10.  No Assignment

11. Survivability.

The terms of Section 11.G. entitled “Hold Harmless Agreement”, shal] survive termination of
this Agreement.

12.  Entire Agreement,

with the provisions of this Agreement, then the provisions of this Agreement shall prevail over
any such conflicting provisions. Any pre-printed terms and conditions of UDA’s and City’s
business forms shall e without legal effect with respect to this Agreement or any subsequent
Statements of Work.

13. Order of Precedence of Contract Documents

In the event any conflict, discrepancy, or inconsistency among any of the documents which make
up this contract, the following shall control, and UDA is deemed to have based its estimate of
performing the work upon the order of precedence as set forth below. I nterpretations shall be
based upon the following order of precedence: 1) this Agreement and 2) UDA’s proposal
attached hereto as Exhibjt A.

By: Attest:
— e

Tommy Battle Shaundrika Edwards
Its: Mayor Its:  City Clerk



URBAN DESIGN ASSOCIATES

Its:




