
CITY OF COPPERAS COVE 

STANDARD PROFESSIONAL SERVICES AGREEMENT 


THE STATE OF TEXAS § 

§ Susan O. Ross, Inc. 

CORYELL COUNTY § 

This Professional Services Agreement ("Agreement") is made and entered by and 
between the City of Copperas Cove, Texas, (the "City") a Texas municipality, and Susan 
Ross, Inc. ("Professional"). 

Section 1. Duration. This Agreement shall become effective upon January 1,2017, and 
shall remain in effeci until December 31, 2017. 

Section 2. Scope of Work. 

(A) Professional shall perform the Services as more particularly described in the 
Scope of Work attached hereto as Exhibit "A". The work as described in the Scope of 
Work constitutes the "Project". Unless otherwise provided in the Scope of Work, the 
anticipated submittal of all Project deliverables is immedialely upon complelion of Ihe 
Project. 

(8) The Qualily of Services provided under Ihis Agreemenl shall be performed wilh Ihe 
professional skill and care ordinarily provided by competenl Professionals praclicing in 
the same or similar locality and under the same or similar circumstances and professional 
license, and as expediliously as is prudenl considering the ordinary professional skill and 
care of a competent Professional holding the same professional license. 

(C) The Professional shall perform ils Services for Ihe Projecl in compliance wilh all 
statutory, regulatory and contractual requirements now or hereafter in effect as may be 
applicable 10 Ihe righls and obligalions set forth in Ihe Agreement 

(0) The Professional may rely upon Ihe accuracy of reports and surveys provided 10 il 
by Ihe City excepl when defecls should have been apparenl to a reasonably compelenl 
professional or when it has actual notice of any defects in the reports and surveys. 

Section 3. Compensation. 
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(A) The Professional shall be paid in lhe manner set forth in Exhibit "A" and as provided 
herein. 

(B) Billing Period: The Professional may submit monthly, or less frequently, an invoice 
for payment based on the estimated completion of lhe described lasks and approved 
work schedule. Subject to Chapter 2251, Texas Government Code (the "Prompt Payment 
Act"), payment is due within thirty (30) days of the City's receipt of the Professional 's 
invoice. Interest on overdue payments shall be calculaled in accordance with the Prompt 
Payment Act. 

(C) Reimbursable Expenses: Any and all reimbursable expenses related to the Project 
shall be included in the scope of selVices (Exhibit A) and accounted for in the total contract 
amount. If these items are not specifically accounted for in Exhibit A they shall be 
considered subsidiary to the total contract amount. 

Section 4. Changes to the Project Work: Additional Work. 

(A) Changes to Work: Professional shall make such revisions to any work that has been 
completed as are necessary to correct any errors or omissions as may appear in such 
work. If the City finds it necessary to make changes to previously satisfactorily completed 
work or parts thereof, the Professional shall make such revisions if requested and as 
directed by the City and such selVices will be considered as additional work and paid for 
as specified under following paragraph. 

(B) Additional Walk: The City relains the righl to make changes to lhe Scope of Work 
at any lime by a written order. Work that is clearly not within the general description of 
the Scope of Work and not does not otherwise constitute special selVices under this 
Agreement must be approved in writing by the City by supplemental agreement before 
the additional work is undertaken by the Professional. If the Professional is of the 
opinion that any work is beyond that contemplated in this Agreement and the Scope of 
Work governing the project and therefore constitutes additional work, the Professional 
shall promptly notify the City of that opinion, in writing. If the City agrees that such work 
does constitute additional work, then the City and the Professional shall execute a 
supplemental agreement for the additional work and the City shall compensate the 
Professional for the additional work on the basis of the rates contained in the Scope of 
Work. If the changes deduct from lhe exlent of the Scope of Work, the contract sum 
shall be adjusted accordingly. All such changes shall be executed under the conditions 
of the original Agreement. Any work undertaken by Professional not previously 
approved as additional work shall be at risk of the Professional. 
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Section 5. Time of Completion. 

The prompt completion of the services under the Scope of Work relates is critical 
to the City. Unnecessary delays in providing services under a Scope of Work shall be 
grounds for dismissal of the Professional and termination of this Agreement without any 
or further liability to the City other than a prorated payment for necessary, timely, and 
conforming work done by Professional prior to the time of termination. The Scope of Work 
shall provide, in either calendar days or by providing a final date, a time of completion 
prior to which the Professional shall have completed all tasks and services described in 
the Scope of Work. 

Section 6. Insurance. 

Before commencing work under this Agreement, Professional shall obtain and 
furnish to the City evidence of the following insurance during the term of this Agreement 
and thereafter as required herein: 

Professional Liability Insurance: professional errors and omissions liability insurance with 
limits of liability not less than $1 ,000,000 per occurrence covering all work performed by 
the Professional, its employees, sub-contractors, or independent contractors. If this 
coverage can only be obtained on a "claims maden basis, the certificate of insurance must 
clearly state coverage is on a "claims made" basis and coverage must remain in effect for 
at least two years after final payment with the Professional continuing to furnish the City 
certificates of insurance. 

Workers Compensation Insurance: The Professional shall carry and maintain during the 
term of this Agreement, workers compensation and employers liability insurance meeting 
the requirements of the State of Texas on all the Professional's employees carrying out 
the work involved in this contract. 

General Liability Insurance: The Professional shall carry and maintain during the term of 
this Agreement, general liability insurance on a per occurrence basis with limits of liability 
not less than $1,000,000 for each occurrence and for fire damage. For Bodily Injury and 
Property Damage no less than $1,000,000. As a minimum, coverage for Premises, 
Operations, Products and Completed Operations shall be $2,000,000. This coverage 
shall protect the public or any person from injury or property damages sustained by 
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reason of the Professional or its employees carrying out the work involved in this 
Agreement. The general aggregate shall be no less than $2,000,000. 

Automobile Liability Insurance: ProfeSSional shall carry and maintain during the tenn of 
this Agreement, automobile liability insurance with either a combined limit of at least 
$1,000,000 per occurrence for bodily injury and property damage or split limits of at least 
$1,000,000 for bodily injury per person per occurrence and $1 ,000,000 for property 
damage per occurrence. Coverage shall include all owned, hired, and non-owned motor 
vehicles used in the perfonnance of this centract by the Professional or its employees. 

Subcontractor: In the case of any work sublet, the Professional shall require subcontractor 
and independent contractors working under the direction of either the Professional or a 
subcontractor to carry and maintain the same workers compensation and liability 
insurance required of the Professional. 

Qualifying Insurance: The insurance required by this Agreement shall be written by non­
assessable insurance company licensed to do business in the State of Texas and 
currently rated "B" or better by the A.M. Best Companies. All policies shall be writlen on 
a ~per occurrence basis" and not a "claims made" form . 

Section 7. Miscellaneous Provisions, 

(A) Subletling. The Professional shall not sublet or transfer any portion of the work under 
this Agreement or any Scope of Work issued pursuant to this Agreement unless 
specifically approved in writing by the City, which approval shall not be unreasonably 
withheld . Subcontractors shall comply with all provisions of this Agreement and the 
applicable Scope of Work. The approval or acquiescence of the City in the subletting of 
any work shall not relieve the Professional of any responsibility for work done by such 
subcontractor. 

(B) Ownership of Documents. Upon completion or termination of this Agreement, all 
documents prepared by the Professional or furnished to the Professional by the City shall 
be delivered to and become the property of the City. All drawings, charts, calculations, 
plans, specifications and other data, including electronic files and raw data, prepared 
under or pursuant to this Agreement shall be made available, upon request, to the City 
without restriction or limitation on the further use of such materials PROVIDED, 
HOWEVER, THAT SUCH MATERIALS ARE NOT INTENDED OR REPRESENTED TO 
BE SUITABLE FOR REUSE BY THE CITY OR OTHERS ANY REUSE WITHOUT 
PRIOR VERIFICATION OR ADAPTATION BY THE PROFESSIONAL FOR THE 
SPECIFIC PURPOSE INTENDED WILL BE AT THE CITY'S SOLE RISK AND WITHOUT 
LIABILITY TO THE PROFESSIONAl. Where applicable, Professional shall retain all pre-
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existing proprietary rights in the materials provided to the City but shall grant to the City 
a non-exclusive, perpetual , royalty-free license to use such proprietary information solely 
for the purposes for which the information was provided. The Professional may, at 
Professional's expense, have copies made of the documents or any other data furnished 
to the City under or pursuant to this Agreement. 

(C) Professional's Seal. To the extent that the Professional has a professional seal it 
shall placed on all documents and data furnished by the Professional to the City. All work 
and services provided under this Agreement will be performed in a good and workmanlike 
fashion and shall conform to the accepted standards and practices of the Professional's 
industry. The plans, speCifications and data provided by Professional shall be adequate 
and sufficient to enable those performing the actual work to perform the work as and 
within the time contemplated by the City and Professional. The City acknowledges that 
Professional has no control over the methods or means of work nor the costs of labor, 
materials or equipment. Unless otherwise agreed in writing, any estimates of costs by 
the Professional are for informational purposes only and are not guarantees. 

(D) Compliance with Laws. The Professional shall comply with all federal, state and local 
laws, statutes, ordinances, rules and regulations, and the orders and decrees of any 
courts, administrative, or regulatory bodies in any matter affecting the performance of this 
Agreement, including. without limitation, worker's compensation laws, minimum and 
maximum salary and wage statutes and regulations, and licensing laws and regulations . 
When required, the Professional shall furnish the City with satisfactory proof of 
compliance . 

(E) Independent Con/rae/or. Professional acknowledges that Professional is an 
independent contractor of the City and is not an employee, agent, official or representative 
of the City. Professional shall not represent, either expressly or through implication, that 
Professional is an employee, agent, official or representative of the City. Income taxes, 
self-employment taxes, social security taxes and the like are the sole responsibility of the 
Professional. 

(F) Non-Col/usion. Professional represents and warrants that Professional has not given, 
made, promised or paid, nor offered to give, make, promise or pay any gift, bonus, 
commiSSion, money or other consideration to any person as an inducement to or in order 
to obtain the work to be provided to the City under this Agreement. Professional further 
agrees that Professional shall not accept any gift, bonus, commiSSion , money, or other 
consideration from any person (other than from the City pursuant to this Agreement) for 
any of the services performed by Professional under or related to this Agreement If any 
such gift, bonus, commission , money, or other consideration is received by or offered to 
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Professional , Professional shall immediately report that fact to the City and , at the sale 
option of the City, the City may elect to accept the consideration for itself or to take the 
value of such consideration as a credit against the compensation otherwise owing to 
Professional under or pursuant to this Agreement. 

(G) Force Majeure . If the performance of any covenant or obligation to be performed 
hereunder by any party is delayed as a result of circumstances which are beyond the 
reasonable control of such party (which circumstances may include, without limitation , 
pending litigation, acts of God, war, acts of civil disobedience, fire or other casualty, 
shortage of materials, adverse weather conditions (such as, by way of illustration and not 
of limitation , severe rain storms or below freezing temperatures, or tornados] labor action, 
strikes or similar acts, moratoriums or regulations or actions by governmental authorities). 
the time for such performance shall be extended by the amount of time of such delay, but 
no longer than the amount of time reasonably occasioned by the delay. The party 
claiming delay of performance as a result of any of the foregoing force majeure events 
shall deliver written notice of the commencement of any such delay resulting from such 
force majeure event not later than seven (7) days after the claiming party becomes aware 
of the same, and if the claiming party fails to so notify the other party of the occurrence of 
a force majeure event causing such delay and the other party shall not otherwise be 
aware of such force maJeure event, the claiming party shall not be entitled to avail itself 
of the provisions for the extension of performance contained in this subsection. 

(H) In the case of any conflicts between the terms of this Agreement and wording 
contained within the Scope of Services, this Agreement shall govern. The Scope of 
Services is intended to detail the technical scope of services, fee schedule, and contract 
time only and shall not dictate Agreement terms. 

Section 8. Termination. 

(A) This Agreement may be terminated: 
(1) By the mutual agreement and consent of both Professional and City; 

(2) By either party, upon the failure of the other party to fulfill its obligations as set 
forth in either this Agreement or a Scope of Work issued under this Agreement; 

(3) By the City, immediately upon notice in writing to the Professional, as 
consequence of the failure of Professional to perform the services contemplated by this 
Agreement in a timely or satisfactory manner; 

(4) By the City, at will and without cause upon not less than thirty (30) days wriHen 
notice to the Professional. 
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(8) If the City terminates this Agreement pursuant to Section 5 or subsection 8(A)(2) 
or (3), above, the Professional shall not be entitled to any fees or reimbursable expenses 
other than the fees and reimbursable expenses then due and payable as of the time of 
termination and only then for those services that have been timely and adequately 
perfonned by the Professional considering the actual costs incurred by the Professional 
in performing work to date of termination, the value of the work that is nonetheless usable 
to the City, the cost to the City of employing another Professional to complete the work 
required and the time required to do so, and other factors that affect the value to the City 
of the work performed at time of termination. In the event of tennination not the fault of 
the Professional, the Professional shall be compensated for all basic, special, and 
additional services actually performed prior to termination, together with any reimbursable 
expenses then due. 

Section 9. Indemnification. Professional shall indemnify, defend and hold 
harmless the City of Copperas Cove, Texas and its offiCials, employees and agents 
(collectively referred to as "Indemnitees") and each of them from and against all 
loss, costs, penalties, fines, damages, claims, expenses (inclUding reasonable 
attorney's fees) or liabilities (collectively referred to as "Liabilities") by reason of 
any Injury to or death of any person or damage to or destruction or loss of any 
property arising out of, resulting from, or in connection with (i) the performance or 
non-perfonmance of Services contemplated by this Agreement but only to the 
extent caused by the negligent acts, errors or omissions, intentional torts, 
intellectual property infringement, or a failure to pay a sub--contraclor or supplier 
committed by Professional or Professional's agent, consultant under contract, or 
another entity over which Professional exercises control (whether active or 
passive) of Professional or its employees, agents or sub-contractors (collectively 
referred to as "Professional") (ii) the failure of Professional to comply with any of 
the paragraphs herein or the failure of Professional to conform to statutes, 
ordinances, or other regulations or requirements of any governmental authority, 
federal, state or local, in connection with the performance of this Agreement. 
Professional expressly agrees to indemnify and hold harmless the Indemnitees, or 
anyone of them, from and against aU liabilities which may be asserted by an 
employee or former employee of Professional, or any of its sub-contractors, as 
provided above, for which Professional's liability to such employee or former 
employee would otherwise be limited to payments under State Workers' 
Compensation or similar laws. Nothing herein shall require Professional to 
indemnify, defend, or hold harmless any Indemnitee for the Indemnitee's own 
negligence or willful misconduct. Any and all indemnity provided for in this 
Agreement shall survive the expiration of this Agreement and the discharge of all 
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other obligations owed by the parties to each other hereunder and shall apply 
prospectively not only during the term of this Agreement but thereafter so long as 
any liability could be asserted in regard to any acts or omissions of Professional 
in performing Services under this Agreement 

For Professional Liability Claims, Professional shall be liable for reasonable 
defense costs incurred by Indemnitees but only after final adjudication and to the 
extent and percent that Professional or Professional's agents are found negligent 
or otherwise at fault. As used in this Agreement, final adjudication includes any 
negotiated settlement and release of claims, without limitation as to when a 
negotiated settlement and release of claims occurs. 

Section 10. ~otices. Any notice required or desired to be given from one party to the 
other party to this Agreement shall be in writing and shall be given and shall be deemed 
10 have been served and received (whether actually received or not) if (i) delivered in 
person to the address set forth below; (ii) deposited in an official depository under the 
regular care and custody of the United States Postal Service located within the confines 
of the United States of America and sent by certified mail , return receipt requested, and 
addressed to such party at the address hereinafter specified; or (iii) delivered to such 
party by courier receipted delivery. Either party may designate another address within 
the confines of the continental United States of America for notice, but until written notice 
of such Change is actually received by the other party. the last address of such party 
designated for notice shall remain such party's address for notice. 

Section 11. No Assignment. Neither party shall have the right to assign that party's 
interest in this Agreement without the prior wriHen consent of the other party. 

Section 12. Severability. If any term or provision of this Agreement is held to be illegal. 
invalid or unenforceable, the legality. validity or enforceability of the remaining terms or 
provisions of this Agreement shall not be affected thereby, and in lieu of each such illegal. 
invalid or unenforceable term or provision, there shall be added automatically to this 
Agreement a legal, valid or enforceable term or provision as similar as possible to the 
term or provision declared illegal, invalid or unenforceable. 

Section 13. Waiver. Either City or the Professional shall have the right to waive any 
requirement contained in this Agreement that is intended for the waiving party's benefit, 
but, except as otherwise provided herein, such waiver shall be effective only if in writing 
executed by the party for whose benefit such requirement is intended. No waiver of any 
breach or violation of any term of this Agreement shall be deemed or construed to 
constitute a waiver of any other breach or violation, whether concurrent or subsequent, 
and whether of the same or of a different type of breach or violation . 
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Section 14. Governing Law; Venue. This Agreement and all of the transactions 
contemplated herein shall be governed by and construed in accordance with the laws of 
the State of Texas. The provisions and obligations of this Agreement are performable in 
Coryell County, Texas such that exclusive venue for any action ariSing out of this 
Agreement shall be in Coryell County, Texas . 

Section 15. Paraaraph Headinas: Construction. The paragraph headings contained 
in this Agreement are for convenience only and shall in no way enlarge or limit the scope 
or meaning of the various and several paragraphs hereof. Both parties have participated 
in the negotiation and preparation of this Agreement and this Agreement shall not be 
construed either more or less strongly against or for either party. 

Section 16. Binding Effect. Except as limited herein. the terms and provisions of this 
Agreement shall be binding upon and inure to the benefit of the parties hereto and their 
respec1ive heirs, devisees, personal and legal representatives, successors and assigns , 

Section 17. Gender. Within this Agreement. words of any gender shall be held and 
construed to include any other gender, and words in the singular number shall be held 
and construed to include the plural, unless the context otherwise requires. 

Section 18. Counterparts. This Agreement may be executed in multiple counterparts, 
each of which shall be deemed an original, and all of which shall constitute but one and 
the same instrument. 

Section 19. Exhibits. All exhibits to this Agreement are incorporated herein by reference 
for all purposes wherever reference is made to the same. 

Section 20. Entire Agreement. It is understood and agreed that this Agreement 
contains the entire agreement between the parties and supersedes any and all prior 
agreements, arrangements or understandings between the parties relating to the subject 
matter. No oral understandings. statements, promises or inducements contrary to the 
terms of this Agreement exist This Agreement cannot be changed or tenminated orally. 

Section 21. Relationship of parties. Nothing contained in this Agreement shall be 
deemed or construed by the parties hereto or by any third party to create the relationship 
of principal and agent or of partnership or of joint venture or of any association whatsoever 
between the parties, it being expressly understood and agreed that no provision 
contained in this Agreement nor any act or acts of the parties hereto shall be deemed to 
create any relationship between the parties other than the relationship of independent 
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parties contracting with each other solely for the purpose of effecting the provisions of th is 
Agreement. 

Section 22. Right To Audit. City shall have the right to examine and audit the bocks 
and records of Professional with regards to the work described in Exhibit A, or any 
subsequent changes, at any reasonable time . Such books and records will be maintained 
in accordance with generally accepted principles of accounting and will be adequate to 
enable detenmination of: (1) the substantiation and accuracy of any payments required to 
be made under this Agreement; and (2) compliance with the provisions of this Agreement. 

23. Dispute Resolution. In accordance with the provisions of Subchapter I. Chapter 
271, TEX . LOCAL Gov'r CODE. the parties agree that, prior to instituting any lawsuit or other 
proceeding ariSing from a dispute under this agreement, the parties will first attempt to 
resolve the dispute by taking the following steps: (1) A wriHen notice substantially 
describing the nature of the dispute shall be delivered by the dissatisfied party to the other 
party. which notice shall request a written response to be delivered to the dissatisfied 
party not less than 5 days after receipt of the notice of dispute. (2) If the response does 
not reasonably resolve the dispute, in the opinion of the dissatisfied party, the dissatisfied 
party shall give notice to that effect to the other party whereupon each party shall appoint 
a person having authority over the activities of the respective parties who shall promptly 
meet, in person, in an effort to resolve the dispute. (3) If those persons cannot or do not 
resolve the dispute. then the parties shall each appoint a person from the highest tier of 
managerial respons ibility within each respective party, who shall then promptly meet, in 
person. in an effort to resolve the dispute. 

24. DisclQsure of Business Relationships/Affiliations; Conflict of Irterest 
Questionnaire. Professional represents that it is in compliance with the applicable filing 
and disclosure requirements of Chapter 176 of the Texas Local Government Code . 

EXECUTED on this the 9 'h day of December, 2016. 

CITY: 

By (1t£uAooQ/
Name: Andrea Gardner 
Title: City Manager 
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ADDRESS FOR NOTICE: 


PRQFESSIONAL 


914 S Main Street 2703 Benbrook Dr. 
Copperas Cove, TX 76522 Auslin, TX 78757 

with a copy to: 

City Attorney 
City of Copperas Cove, Texas 
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Susan D. Ross 
1122 Colorado St., Ste. 220 

Austin, TX 78701 
512-657-1656 * susan@susan-ross.com 

Introduction: 
Susan D. Ross ("ProfeSSional") is pleased to submit this document for 
governmental affairs services to the City of Copperas Cove, (the, "City"). This 
document contemplates representation of the City for a speCific legislative 
matter. Set out below is an overview of proposed service and a timeline. 

Overview: 
It is my understanding that the City seeks to initiate transportation funding 
legislation during the 2017 Legislative Session. 

Goals and Objectives: 
The overall goal of the proposed governmental affairs services is to advance the 
interests of the City before the Texas Legislature. My objectives are set out as 
follows: 

~ Maintain a strong Client presence before the Texas Legislative and 
Executive branches of government. 

~ Monitor and report on all legislative activity affecting the goal of the City. 
~ Where necessary and appropriate, build consensus among other 

organizations, aSSOCiations, and interests whose issues or activities are 
similarly impacted. 

~ Take any and all necessary action to pass or kill any legislation regarding 
the City's legislative agenda. 
Liaison to Texas Legislature Develop legislative strategy 
Liaison to Texas state agencies Monitor hearings/workgroups 
Identify/track legislation Strong organizational skills 
Grassroots training Provide written/verbal skills 

Timeline: 
January 2017 - May 29, 2017 - Identify and develop essential information 
regarding the City's goals. Identify key City representatives to whom I will report 
and will coordinate dissemination of information. Meet with key City 
representatives to determine City's legislative agenda. Identify key legislative 
members, staff, and agencies' staff so that relationships can be cultivated and 
maintained. Provide updates to key City representatives. Assist City with 
coordination of statewide grassroots initiatives. Assist City with coordination of 
political action committee and fundraising. If necessary, assist the City in getting 
legislation filed to promote legislative agenda. Monitor and follow legislation, 
committees, and hearings related to the City. Assist Client in drafting legislation 
and amendments when necessary. Assist in identifying, scheduling, and 
preparing City witnesses for committee processes. Provide updates at least 
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Susan D. Ross 
1122 Colorado St., Ste. 220 

Austin, TX 78701 
512-657-1656· susan@susan-ross.com 

weekly via e-mail or other format on City's legislative priorities. Continue to work 
with key legislative members to promote the City's legislative agenda. 
By June 30,2017 - Provide a legislative wrap-up to City. 

Compensation: 
City shall pay Professional a total fee of $50,000.00. Two monthly fees of 
$9,000.00 in the months of January 2017 and February 2017 and four monthly 
fees of $8,000 in the months of March, April, May, and June 2017. Expenses 
incurred while this Agreement exists will be included in the total fee. 
Professional shall submit a bill each month for the monthly fee. The fees for a 
given month shall be due subject to Chapter 2251, Texas Government Code (the 
"Prompt Payment Act"), payment is due within thirty (30) days of the City's 
receipt of the Professional's invoice. Interest on overdue payments shall be 
calculated in accordance with the Prompt Payment Act. 
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