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CONTRACT FOR PROFESSIONAL SERVICES 

Form-Based Code Audit  

 

THIS AGREEMENT is made and entered into by and between the City of Stillwater, 

Oklahoma (“Stillwater”), a municipal corporation, and the Form-Based Codes Institute at 

Smart Growth America (“FBCI-SGA”), 1152 15th Street NW Ste. 450, Washington, DC 20005. 

 

 WHEREAS, Stillwater has selected FBCI-SGA to conduct a Form-Based Code Audit, 

Identify Public Realm Financing Options, and Assess the Market for Development in the Corridor 

Redevelopment District;  

 

 NOW THEREFORE, for and in consideration of the following, Stillwater and FBCI-SGA 

hereby agree to the following terms and conditions: 

 

1. Contract Documents. The following contract documents are made a part of this Agreement 

and are hereby incorporated by reference and made a part of this Agreement as if the same 

were set out at length herein: Attachment A – Proposal; Attachment B – Budget; Attachment 

C – Minimum Insurance. 

 

2. Scope of Services.  
FBCI-SGA shall perform all work in accordance with this Agreement and agrees to provide 

the services set forth in Attachment A – Proposal, generally described as providing 

professional services to conduct a form-based code audit, identify public realm financing 

options, and assess the market for development in the Corridor Redevelopment District. 

 

3. Project Schedule. The parties acknowledge that time is of the essence. Services provided 

pursuant to this Agreement shall be completed within the timeframes set forth in Attachment 

A – Proposal or as may be set forth in writing by the parties prior to commencement of the 

work.    

 

4. Compensation. Stillwater agrees to pay FBCI-SGA a fixed-fee of Ninety-Four Thousand Five 

Hundred Fifty Dollars ($94,550.00) for the professional services as outlined in Attachment A 

– Proposal and Attachment B - Budget. An “Optional Second Site Visit” as set forth in the 

above-referenced attachments may be added at a later date, for an additional fixed fee of 

$14,300 by written amendment to this agreement.  Payments will be made according to the 

following schedule: 

 

Upon completion of Tasks 1 and 2  $13,700 

Upon completion of Tasks 3 and 4  $30,350 

Upon completion of Task 5 and 6   $41,500 

Upon completion of Final Report   $  9,000 

 

Payments will be made within 30 days of the City’s receipt of an invoice from FBCI-SGA. 

The parties hereto recognize that Stillwater is a political subdivision of the State of Oklahoma, 
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and it cannot make payments for services rendered unless funds have been encumbered for 

said services.  

 

Non-Appropriations Clause: FBCI-SGA acknowledges that the City of Stillwater is subject to 

the debt limitation provisions of Article 10, § 14 of the Oklahoma Constitution. FBCI-SGA 

further acknowledges and agrees that this agreement may extend over two fiscal years and 

pursuant to constitutional debt limitations there is no guarantee that funding will be available 

to service this agreement after June 30, 2021. In the event that no appropriation is made that is 

sufficient to service this agreement, then this agreement shall be null and void. The City of 

Stillwater shall notify FBCI-SGA in writing of any such non-allocation of funds at the earliest 

possible date. 

 

5. City Council Approval Required. FBCI-SGA understands and acknowledges that City 

Council approval may be required at various phases of this project. In the event that the City 

Council does not approve the project, in whole or in part, the unauthorized portion of this 

project and any corresponding professional services shall be cancelled. Any part of this 

Agreement that pertains to unauthorized portions of work shall be considered null and void. In 

the event, all or some of this Agreement is cancelled for lack of City Council approval, FBCI-

SGA shall be compensated for the value of actual services performed up to the date of such 

City Council action. 

 

6. Termination. This Agreement may be terminated by Stillwater for convenience at any time 

upon thirty (30) days prior written notice to FBCI-SGA. This Agreement may be terminated 

for cause by the non-breaching party in the event the other party materially breaches this 

Agreement and provided the non-breaching party provides the breaching party thirty (30) days 

prior written notice and the opportunity to cure such breach(es) specified in the notice. In the 

event termination is for the convenience of Stillwater, payment will be made to FBCI-SGA for 

the value of all services rendered up to the time of termination on the basis of the compensation 

provisions of this Agreement. In the event termination is for breach of contract by FBCI-SGA, 

payment will be made only for the value of those services satisfactorily performed as 

determined by Stillwater. 

 

7. Professional Licensure. FBCI-SGA affirms that any licensed professionals performing 

services under this Agreement are duly licensed and authorized to perform services in the State 

of Oklahoma at the time of the execution of this Agreement. Should a licensed professional 

cease to be licensed prior to full performance of the terms and conditions of this Agreement, 

FBCI-SGA shall immediately cease work and notify Stillwater. 

 

8. Insurance. FBCI-SGA shall carry the specified insurance policies in amounts set forth in the 

Attachment C – Minimum Insurance at all times during the performance of this Agreement. 

The City of Stillwater shall be named an additional insureds on the Comprehensive General 

Liability policy in amounts equal to the liability limits for political subdivisions set forth in the 

Oklahoma Governmental Tort Claims Act, 51 O.S. §151, et seq.  Provided, however, this shall 

not preclude FBCI-SGA from carrying insurance in amounts exceeding said liability limits so 
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long as City of Stillwater is not named as an additional insured in any amount in excess of said 

statutory liability limits. 

 

9. No Indemnification by Stillwater. FBCI-SGA understands and acknowledges that City of 

Stillwater is a municipal corporation that is funded by its taxpayers to operate for the benefit 

of its citizens. Accordingly, and pursuant to Oklahoma law, Stillwater shall not indemnify nor 

hold FBCI-SGA harmless for loss, damage, expense or liability arising from or related to this 

Agreement, including any attorney’s fees and costs. In addition, FBCI-SGA shall not limit its 

liability to Stillwater for actual loss or direct damages for any claim based on a material breach 

of this Agreement and the documents incorporated herein. Stillwater reserves the right to 

pursue all legal and equitable remedies to which it may be entitled. Stillwater will not agree to 

binding arbitration of any disputes. 

 

10. Intellectual Property Indemnification by Licensed Professionals. FBCI-SGA agrees to 

indemnify, defend, and save harmless Stillwater and its officers, employees and agents from 

all suits and actions of any nature brought against them due to the use of patented, trademarked, 

or copyrighted appliances, products, materials, or processes provided by FBCI-SGA 

hereunder. FBCI-SGA shall pay all royalties and charges incident to such patents, trademarks, 

or copyrights. 

 

11. General Liability. FBCI-SGA shall hold Stillwater harmless from any loss, damage or claims 

arising from or related to the performance of the Agreement herein. FBCI-SGA must exercise 

all reasonable and customary precaution to prevent any harm or loss to all persons and property 

related to this Agreement. 

 

12. No Confidentiality. FBCI-SGA understands and acknowledges that Stillwater is subject to the 

Oklahoma Open Records Act (51 O.S. § 24A.1 et seq.) and therefore cannot assure the 

confidentiality of contract terms or other information provided by FBCI-SGA pursuant to this 

Agreement that would be inconsistent with its compliance with the statutory requirements 

thereunder. 

 

13. Compliance with Laws. FBCI-SGA shall be responsible for complying with all applicable 

federal, state and local laws. FBCI-SGA is responsible for any costs of such compliance. FBCI-

SGA shall take the necessary actions to ensure its operations in performance of this contract 

and employment practices are in compliance with the requirements of the Americans with 

Disabilities Act. Engineer certifies that it and all of its subcontractors to be used in the 

performance of this Agreement are in compliance with 25 O.S. Sec. 1313 and participate in 

the Status Verification System. The Status Verification System is defined in 25 O.S. Sec 1313 

and includes, but is not limited to, the Free Employee Verification program (E-Verify) 

available at www.dhs.gov/E-Verify. 

 

14. Equal Employment Opportunity. FBCI-SGA agrees to comply with all applicable laws 

regarding equal employment opportunity and nondiscrimination. 

 

http://www.dhs.gov/E-Verify
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15. Right to Audit. The parties agree that books, records, documents, accounting procedures, 

practices, price lists or any other items related to the services provided hereunder are subject 

to inspection, examination, and copying by Stillwater or its designees. FBCI-SGA shall retain 

all records related to this Agreement for the duration of this Agreement and for a period of 

three years following completion and/or termination of the contract. If an audit, litigation or 

other action involving such records begins before the end of the three year period, the records 

shall be maintained for three years after the date that all issues arising out of the action are 

resolved or until the end of the three year retention period, whichever is later. 

 

16. Governing Law and Venue. This Agreement is executed in and shall be governed by and 

construed in accordance with the laws of the State of Oklahoma without regard to its choice 

of law principals, which shall be the forum for any lawsuits arising under this Agreement or 

incident thereto. The parties stipulate that venue is proper in a court of competent jurisdiction 

in Payne County, Oklahoma and each party waives any objection to such venue. Stillwater 

does not and will not agree to binding arbitration of any disputes. 

 

17. No Waiver. A waiver of any breach of any provision of this Agreement shall not constitute 

or operate as a waiver of any other provision, nor shall any failure to enforce any provision 

hereof operate as a waiver of the enforcement of such provision or any other provision. 

 

18. Entire Agreement / No Assignment. This Agreement and any documents incorporated 

herein constitute the entire agreement of the parties and supersede any and all prior 

agreements, oral or otherwise, relating to the subject matter of this Agreement. This 

Agreement may only be modified or amended in a writing signed by both parties. 

Notwithstanding anything to the contrary stated herein, Stillwater does not agree to the terms 

of any future agreements, revisions or modifications that may be required under this 

Agreement unless such terms, revisions or modifications have been reduced to writing and 

signed by both parties. FBCI-SGA may not assign this Agreement or use subcontractors to 

provide the services hereunder without Stillwater’s prior written consent. FBCI-SGA shall 

not be entitled to any claim for extras of any kind or nature. 

 

19. Force Majeure.  In no event shall Stillwater be responsible or liable for any failure or delay 

in the performance of its obligations hereunder arising out of or caused by, directly or 

indirectly, forces beyond its control, including, without limitation, strikes, work stoppages, 

acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes, acts of 

God, or the declaration of a federal, state, or local emergency. In the event of a declared 

federal, state, or local emergency affecting Stillwater, Oklahoma, the City Manager shall have 

the unilateral right to suspend any or all services provided for under this Contract or to 

terminate this Contract without any liability whatsoever. In the event of termination, this 

Contract shall not be revived by the expiration of the declared emergency. In the event of 

suspension of any or all services during a time of declared emergency and upon expiration of 

said declared emergency, the parties may mutually agree in writing to resume services.  
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  IN WITNESS WHEREOF, the parties hereto have caused this instrument to be 

executed, in three (3) duplicate originals, the day and year written below. 

 

 

Approved and accepted this ____ day of __________ 2020. 

 

 

     FORM-BASED CODES INSTITUTE  

AT SMART GROWTH AMERICA 

      

 

 

     __________________________________________ 

     Calvin Gladney, President and CEO 

Smart Growth America 

     

 

 

Approved and accepted this ____ day of __________ 2020. 

 

 

     CITY OF STILLWATER, OKLAHOMA,  

A MUNICIPAL CORPORATION 

 

       

      

     __________________________________________ 

     William H. Joyce, Mayor  

     

(SEAL) 

 

ATTEST: 

 

 

______________________________________ 

Teresa Kadavy, City Clerk  

 

 

 

Approved as to form and legality this ____ day of _________ 2020. 

 

 

________________________________________ 

John E. Dorman, City Attorney 


