PROFESSIONAL SERVICES AGREEMENT: 
TRAFFIC BOX COMMUNITY ART PROJECT

This ARTWORK LICENSE AGREEMENT: TRAFFIC BOX COMMUNITY ART PROJECT (“Agreement”) is made this ___ day of _________, 2024 (“Effective Date”), by and between the City of Meridian, a municipal corporation organized under the laws of the State of Idaho (“City”), and ARTIST NAME, an individual person (“Artist”) (collectively referred to as “the Parties” and individually as “Party”). 

WHEREAS, the City desires that public art will be a component of our community, and to that end, the Meridian Arts Commission (“MAC”) issued the Call for Artists attached hereto as Exhibit A, seeking proposals for artwork for production of vinyl wraps to be installed on traffic signal boxes in Meridian as derivative works, with permission from the property owner Ada County Highway District, as part of the Traffic Box Community Art Project (“Project”), as a benefit to the public;

WHEREAS, Artist submitted a proposal in response to the Call to Artists, a copy of which is attached as Exhibit A;

WHEREAS, through a competitive proposal process, an evaluation committee selected Artist to design a version of Artist’s proposal piece as depicted in Exhibit B (the “Artwork”);

WHEREAS, Artist wishes to participate in the Project by allowing the Artwork to be scanned and formatted in order to depict a derivative work of the Artwork on a vinyl wrap installation on a traffic control box, subject to the following terms and conditions;

WHEREAS, City desires to engage Artist to design the Artwork, subject to the terms and conditions of this Agreement; 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged and agreed, the Parties agree as follows:


I. SCOPE OF SERVICES. 

A. Creation of Artwork.  Artist shall create the Artwork, which will be translated into a digital file and printed onto vinyl for potential installation on the traffic boxes located at W Pine Avenue and 8th Street in Meridian, Idaho 83642 (“Site”).  Artist shall provide to City’s Arts & Culture Coordinator an initial design for review.  Following a collaborative exchange(s) between Artist, Public Art Committee, and City pursuant to the timeline set forth in this Agreement, Artist shall complete the design of the Artwork in the form of a digital file, and deliver the Artwork to the fabricator designated by City. The Artwork shall be delivered in a format that meets the fabricator’s established standards, either in physical or digital form. The City will separately contract with the fabricator for the creation and installation of the vinyl wrap on the Shelter. Artist shall coordinate the proofing and approval process for the vinyl print with the fabricator and perform any and all other duties and obligations as set forth in this Agreement. The final Artwork shall be subject to the City’s general review and approval.

B. Confidentiality.  Until the Artwork is installed on the Traffic Box, Artist shall not post or share information or photos about the Artwork, whether privately or publicly, in any form, including but not limited to email, website, message board, blog, or social networking website, without prior written permission from the Arts & Culture Coordinator.


II. COMPENSATION.

A. Total amount. City will pay Artist for services rendered pursuant to this Agreement in the total amount of six hundred dollars ($600.00).  

B. Method of payment.  Artist shall provide to City and Arts and Culture Coordinator invoices for services and/or materials provided pursuant to the payment schedule set forth herein, which City shall pay within thirty (30) days of receipt.  City shall not withhold any federal or state income taxes or Social Security tax from any payment made by City to Artist under the terms and conditions of this Agreement. Payment of all taxes and other assessments on such sums shall be the sole responsibility of Artist.
  
C. Payment schedule.  Artist shall be paid pursuant to the following benchmarks:

1. First collaborative exchange: $300.00 shall be paid to Artist within thirty (30) days of Artist’s submission of initial design and participation in a collaborative exchange between Artist and the Public Art Committee at which the Parties will review and provide comments on the initial design.

2. Submission of final design; up to one revision: $300.00 shall be paid to the Artist within thirty (30) days of Artist’s submission of the final design to City’s Arts & Culture Coordinator and the City’s Final Acceptance of the Artwork. City may require Artist to make up to one revision of the final design.


III. TIME OF PERFORMANCE.

A. Timeline.  In fulfilling this Agreement, the Parties shall meet the following deadlines: 

1. On September 17, 2024 at 4:30pm: City shall coordinate the collaborative exchange, to include the Public Art Committee and Artist. Artist shall attend and participate in a collaborative discussion of the Parties’ comments on the design.  This exchange may occur in person, or by telephone or online meeting platform.

2. By 5:00 p.m., October 4, 2024:  Artist shall incorporate the Parties’ feedback and provide the final proposal to City’s Arts & Culture Coordinator.

3. By 5:00 p.m., October 11, 2024: City shall either accept the final design, or request up to one revision of the final design. 

4. By 5:00 p.m., October 18, 2024: The Arts & Culture Coordinator shall notify the Artist of City, stakeholder committee, and Arts Commission’s final acceptance of the Artwork within thirty (30) days after the Artist’s submittal of the final design.  The effective date of final acceptance shall be the date the City submits written notice to the Artist of City’s Final Acceptance of the Artwork. Final Acceptance shall indicate that the City acknowledges completion of the Artwork in substantial conformity with the Call to Artists, and that all services as required of both Parties by this Agreement have been completed.

B. Time of the essence.  The Parties acknowledge that services provided under this Agreement shall be performed in a timely manner.  The Parties acknowledge and agree that time is strictly of the essence with respect to this Agreement, and that the failure to timely perform any of the obligations hereunder shall constitute a breach of, and a default under, this Agreement by the party so failing to perform.

C. Non-conformity. If, during the collaborative exchange, the City concludes that the submitted Artwork does not conform to the general design submitted by Artist in response to the Call to Artists, City shall provide the Artist with notice in writing specifying the non-conformity and request that the Artist address and cure the specific non-conformity. The Artist shall have fourteen (14) days within which to address, cure, and correct any non-conformity. If, after resubmission, the Artwork still does not conform, this Agreement shall be subject to immediate termination for cause. Failure by City to reject the design, in writing, in a timely fashion shall be deemed to be approval of the Artwork. 

IV. TERMINATION.

A. Termination for Cause. If either Party willfully or negligently fails to fulfill its obligations under this Agreement, the other Party shall have the right to terminate the agreement by giving written notice to the defaulting Party of its intent to terminate and specify the grounds for termination. The defaulting Party shall have fifteen (15) days after receipt of the notice to cure the default. If the defaulting Party does not cure the default, the non-defaulting Party may terminate this Agreement. In the event of termination for non-performance by the City, City shall compensate the Artist for all phases of the Scope of Services the Artist has successfully completed and any additional services and materials performed or supplied prior to termination; provided however, that such payment shall be limited to the amount of compensation set forth herein. In the event of default by the Artist, except that caused by the death or incapacity of the Artist, all finished and unfinished drawings, photographs, and other Artwork products prepared and submitted or prepared for submission under this agreement shall, at the City’s option, become City’s property. This shall not relieve the Artist of any liability for damages sustained by virtue of the Artist’s breach or default of this Agreement and the City may reasonably withhold payments due until the exact amount of damages has been determined. 

B. Termination for Convenience of City. The City may terminate this Agreement for any reason at any time by giving at least fifteen (15) days’ notice in writing to the Artist. If the Agreement is terminated by the City as provided herein, the City shall compensate the Artist for all phases of the Scope of Services the Artist has completed up to the date of written notice of termination, less payments of compensation the City has previously made, not to exceed the amount of compensation set forth herein. 

V. COPYRIGHT AND OWNERSHIP.

A. Copyright.  Artist and City agree that the vinyl wrap depicting the Artwork and the digital image used to create the vinyl wrap shall constitute a derivative work of the Artwork with a separate copyright.  Artist shall maintain any copyright in the original Artwork. City shall maintain the copyright of the derivative work and any product or component thereof, including the vinyl wrap created therefrom, which shall belong wholly to the City, and Artist shall not make any claim thereto. As to the derivative work:
1. Artist expressly waives any and all right, title, or interest in the images or products created using the derivative work.  Artist understands that this waiver includes waivers of the exclusive rights of reproduction, adaptation, publication, and display.  
2. Artist agrees to relinquish and waive any and all rights, title, and interest to the derivative work, images thereof, or images of any portion thereof, including, but not limited to, the rights afforded artists under the Copyright Act of 1976 and the Visual Arts Rights Act of 1990, Title 17 U.S.C. §§ 101 et seq.  Artist understands and agrees that the right of attribution and integrity, as specifically set forth in 17 U.S.C. § 106A, are hereby expressly waived except as otherwise provided herein.  To the extent that the provisions of this Agreement differ with the Copyright Act of 1976 and Visual Arts Rights Act of 1990, the provisions of this Agreement will govern and any such differences in the rights and duties created thereunder are expressly waived.  Artist specifically waives the right to claim any remedy concerning the alteration of any image of Artwork or portion thereof for preparation of the derivative work, including the vinyl wrap created therefrom.  

B. Modification.  If at any time following Final Approval, City chooses to move or modify the vinyl wrap depicting the Artwork for any reason, the City will make a reasonable attempt to contact and to notify the Artist, provided that the Artist shall have no right to modify or veto the City’s plans. The Artist hereby waives any right to file a claim or demand of any type against the City or ACHD based upon any future decision regarding the placement or modification of the vinyl wrap depicting Artwork, including any granted pursuant to the Copyright Act of 1976 and the Visual Rights Act of 1990. To the extent that the provisions of this Agreement differ from the Copyright Act of 1976 and Visual Rights Act of 1990, the provisions of this Agreement shall govern, and the Artist expressly waives any benefit to such differences.  The installation location of the Artwork, if any, will be selected in the City’s discretion, and once installed, City or ACHD may modify or remove, or allow modification or removal of same, in such party’s sole discretion.

C. Artist is creator of Artwork.  Artist warrants and represents that Artist is, and will be throughout Artist’s fulfillment of Artist’s obligations under this Agreement, the sole creator of the Artwork, and that Artist is and will be the lawful owner of all rights in the Artwork and the content depicted therein.  Artist represents and warrants that any and all materials or deliverables provided under this Agreement are original, not encumbered and do not infringe upon the copyright, trademark, patent or other intellectual property rights of any third party.  Artist agrees to indemnify, defend, save, and hold harmless the City, its elected officials, officers, employees, agents, contractors, licensees, successors or assigns from and against any injury, loss, liability, expense claim, law suits, and damages arising from the Artwork, including but not limited to copyright, trademark, patent of other intellectual property infringement or violations. If deliverables, materials or the Artwork provided hereunder become the subject of a claim, suit or allegation of copyright, trademark or patent infringement, the City shall have the right, in its sole discretion, to require the Artist to produce, at the Artist’s own expense, a new non-infringing materials, deliverables, or Artworks as a means of remedying any claim of infringement, in addition to any other remedy available to the City under law or equity. Artist warrants and represents Artist has not previously published the visual component of the Artwork which is transferred by, and the subject of, this Agreement and that the Artist is the sole owner of all rights therein. 

D. Photographs.  Artist consents to City’s publication and/or use of any photographs or recordings of Artist, Artwork, and derivative works created using Artwork.


VI. GENERAL PROVISIONS.

A. Notice. Day-to-day communications between Artist and City may occur by e-mail or phone.  Any and all written notice required to be provided by either of the Parties, unless otherwise stated in this Agreement, shall be in writing and shall be deemed communicated upon mailing by United States Mail, addressed as follows:
	Artist:
ARTIST NAME
ADDRESS
ADDRESS
	City:
Meridian City Clerk
33 E. Broadway Avenue
Meridian ID  83642


Either party may change their address for the purpose of this provision by giving written notice of such change in the manner herein provided.

B. Design only. Nothing in this Agreement shall establish any obligation by City or any expectation by Artist that the City shall approve, or request the fabrication and/or installation of, any design submitted by Artist pursuant to this Agreement. 

C. Acknowledgment.  Artist acknowledges that activity undertaken in conjunction with this Agreement presents risks, some of which are unknown, and agrees to assume all such risks.

D. Indemnification; waiver.  Artist shall indemnify, save and hold harmless, release and forever discharge City and its agents and employees from and for any and all losses, claims, actions, judgments for damages, or injury to persons or property and losses and expenses caused or incurred by Artist or City in the course of any activity associated with this Agreement not caused by or arising out of the tortious conduct of City, regardless of the manner by which such claim may be brought.

E. Relationship of Parties.  Artist is an independent contractor and is not an employee, agent, joint venturer, or partner of City.  Nothing in this Agreement shall be interpreted or construed as creating or establishing the relationship of employer and employee between Artist and City or between Artist and any official, agent, or employee of City.

F. Force majeure. Neither the Artist nor the City shall be considered in default in the performance of their obligations hereunder to the extent that performance of such obligations are delayed, hindered, or prevented by force majeure. Force majeure shall be any cause beyond the control of the Parties hereto which they could not reasonably have foreseen and guarded against, including, without limitation, acts of God, strikes, civil unrest, pandemic, or compliance with the regulations or orders of any governmental authorities which were not in effect at the time of the execution of this Agreement. Each Party shall grant a reasonable extension of time in the event that conditions arise that are beyond the Parties’ control that render timely performance impossible or unduly burdensome. Both Parties shall take all reasonable steps during the existence of the condition to assure performance of their contractual obligations when the condition no longer exists. Failure to fulfill contractual obligations due to conditions beyond either Party’s reasonable control will not be considered a breach of contract, provided that such obligations shall be suspended only for the duration of such conditions. 

E. Recognition. Artist shall be identified, whenever possible, on all printed material, signage, websites or other promotional material as the original creator of the design and the Artwork. Artist shall retain the right to claim authorship of the design of the Artwork. Artist shall not use City’s logo for any purpose without specific written permission.

F. Duration of vinyl wrap.  It is understood by the Parties that while the expected duration of the installed vinyl wrap is at least five (5) years, the vinyl wrap may be removed from the traffic box at any time with no notice, due to damage or at the discretion of City or ACHD.  Once removed, City shall not be obligated to replace or reinstall the vinyl wrap.


G. Material Changes After Final Acceptance.

1. If any material change occurs to the Artwork after Final Acceptance by the City, whether such change is intentional or accidental, the City reserves the right to determine, if, when and how any repair or restoration to the Artwork can be made, and the nature, scope and anticipated cost of any such repair or restoration. The City reserves the right to contract with a fabricator, rather than the Artist, to perform any such repairs or restoration. 

2. ACHD reserves the right to manage its facilities and public sites for public purposes, and in doing so, may determine that it is necessary to relocate or remove the Artwork and/or modify the Site. 

3. If a modification of the Artwork occurs, the Artist may give written notice to the City requesting that her name and the Artwork be disassociated, and the Artwork shall no longer be designated as the Artist’s Artwork. 

4. For purposes of this Agreement, no modification of the Artwork resulting from the passage of time, the inherent nature of the materials used in the Artwork, or the relocation of the Shelter shall constitute a modification.  

H. Nondiscrimination.  In the performance of this Agreement, the Artist and any subcontractors agree not to discriminate in their employment practices against any employee, contractor, subcontractor or applicant for employment because of the employee's or applicant's race, religion, national origin, ancestry, sex, gender identity, sexual orientation, age, or disability. 

I. Compliance with Idaho law.  The Artist also agrees to comply with all provisions of Idaho law relative to labor, and all other applicable federal, state, and/or local statutes, ordinances, and regulations relative to employment, wages, and hours of labor. The laws of the State of Idaho shall govern the validity, interpretation, performance and enforcement of this Agreement. In the event of a dispute, venue shall be in the courts in Ada County, Idaho. 

J. Attorney’s fees. If either Party brings any action or proceeding to enforce, protect or establish any right or remedy under the terms and conditions of this Agreement, in addition to any other relief awarded, the prevailing Party shall be entitled to recover reasonable attorney’s fees, as determined by a court of competent jurisdiction. 

K. Cumulative rights and remedies. All rights and remedies here enumerated shall be cumulative and none shall exclude any other right or remedy allowed by law. Likewise, the exercise of any remedy provided for herein or allowed by law shall not be to the exclusion of any other remedy. 

L. Assignment.  Artist shall not assign any of Artist’s obligations under this Agreement without the express written consent of the City. This provision shall not prevent the Artist from subcontracting for obligations that do not require Artist’s artistic talents. 

M. Entire agreement.  This Agreement constitutes the entire agreement between the Parties regarding the Scope of Services described herein.  This Agreement supersedes any and all statements, promises, or inducements made by either party, or agents of either party, whether oral or written, whether before or after the execution hereof, regarding the Scope of Services described herein.  The terms of this Agreement not be enlarged, modified or altered except upon written amendment signed by both parties hereto.

N. Exhibits.  All exhibits to this Agreement are incorporated by reference and made a part of hereof as if set forth in their entirety herein.

O. Severability. If any provision of this Agreement or application thereof is held invalid, such invalidity will not affect other provisions or applications of this Agreement which can be given effect without the invalid provision or application, and to that end, the provisions hereof are declared to be severable. 

ARTIST:						CITY OF MERIDIAN:



__________________________________		__________________________________
ARTIST NAME						Cassandra Schiffler
Artist		 					Arts & Culture Coordinator


EXHIBIT A
Call to Artists


EXHIBIT B
Artist’s Proposal
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