




































































Anderson & Associates, Inc.
Professional Design Services

Hourly Billing Rates
Effective January 1, 2011

" Bliling Category Hourly Rate
Officer in Charge ill $170.00
{Officer in Charge 1l $140.00
IOfficer in Charge | $130.00
[Project Manager il $130.00
lProiect Manager || $120.00
IProiect Manager | $110.00
IProieci Enginser HI $110.00
{Project Engineer $90.00
[Projecl Enginger | - $75.00
Design/GiS Technician 11l $85.00
Design/GiS Technician Il $70.00
Design/GiS Technician | $50.00
[survey Manager 1l $110.00
E;urvey Manager [} $105.00
Jsurvey Manager | $90.00
Project Surveyor I $85.00
Project Surveyor il $75.00
Project Survayor | $65.00
Party Chief |ll $70.00
Party Chiet Il $65.00
Party Chief | $60.00
Survey Tech Il {field or office) $60.00
Survey Tech I (field or offica) $50.00
Survey Tech | {field or cffice) $45.00
Administrative Il $95.00
Administrative || $75.00
Administrative | $55.00 |
Inspector It $75.00
inspector| $60.00
|Bridge Engineer $150.00
IEnvironrnerrta! Scientist , _$100.00
IGeographer ' $90.00
|Landscape Architect $100.00
IProgrammer $115.00
IRailro_ad Englneer $150.00
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Anlicipated Project Sthedule

User Agreemants - Exit 13 Sewer Phases 2 & 3
June 27, 2011
JN 26011
D |Task Name L Buraticn I Cast I Suly 201 Mrgat 2011 eplamber 2011 Dctober 2011
Gz T5 T8 111 fah T0papepal 112 17 HonaleholabaraiiTaTe |s liztisliak eabrhol 16 o fizhshielpaprhol
2 |J.N. 29011 Exit 13 Sewer Phases 2 & 3 - User Agreements ©  64days-  $19,350.00, : ‘ :
T '
7 1 Breiiminary Engineering - Lump Sum ' 18days . $,410.00 )
3 1.1 Prepare Prefiminary Mapping 1 hr PM@$130=$130 © 1day! '$730.00. PMDr
8hr Dr@ 75=%$600 . :
3 i.2 Evaluate Orainage Basins o '8 hr PM $1 30_$'{'040 ' "~ Bdays ' §2640.00 . PMPE | '
16 PE@$100=51,600 :
5 1.3 Review Project Boundaries in Field 16 hr PM@$130=3$2,080 Sdays:  $3,680.00: PMPE
16 hr PE@$100=$1,600
3 1.4 Develop and Review Project Boundaries w/ WCSA 3days $2,360.00° PMPE
° i os 12 PM@$130=$1 560 ST :
: hr PE@$100=$1,200 :
7
5 2 Community Meetings - Hourly ) 46 days | $9,940.00 .
] 2.1 Prepare Project Boundary Exhibits 4 hr PM@$130-$520 Pdays:  $1,720.000 PM,Dr
16 br Or @ $75=51,200 : 7 'y
10 2.7 Generate Maiing Lists " ahePM @ $1 130=260 2days:  $860.000 PMDr
8 hrDr @ $75-$600 : 1 i
1 23 Altend Community Mestings 33 PM@$130=¢4.160 | d0days;  §7.36000: PMPE |
32 hr PE@$100=$3,200 . é

WAAPROJEC TS\Projects\29\2901 1\28011_PROPOSAL\Fee_Proposal\20011_Phase_1_User_Agraemenis_Project_Schedule_revi.mpp
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ACORD
V

' CERTIFICATE OF LIABILITY INSURANCE

DATE (MMIODIYYYY)
7/1/2011

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THiS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate halder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. if SUBROGATION IS WAIVED, subject to
" the'térms and conditions of the policy, certain policies may require an endorsement. ‘A statement on this certificate does not confer rights tothe

PRODUCER

Brown lasurance
100 Hubbard Street Ste A

Blacksburg VA 24060-5745

. COMN!;E'??:T Rob Simmons

PHONE

[FBX wo): (540)552-3221

;. (540)552-5331
MAIL

M%Iibs@hLBrown,net
 Eoroen In 00002616

INSURER([S) AFFORDING COVERAGE

NAIC #

INSURED

Anderson & Associates, Inc.

insurer A Harlevsville Mutual Ins. Co.

14168

wsurerB:Continental Casualty Company

INSURER € :
100 Ardmore Street NSURERD :
INSURERE ;
Blacksburg VA 24060 INSURERF :
COVERAGES CERTIFICATE NUMBER:2011 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE PCLICIES OF INSURANCE LISTED BELOW HAVE BEEN {SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

'?RF TYPE OF INSURANCE m POLICY NUMBER @%Eﬁ% LIMITS
| GENERAL LIABHLITY EACH OCCURRENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABILITY m $ 100,000
A | cLaMsmADE OCCUR OP00000039784C 7/16/2010 7/16/2011 | yep pxp (any onoperson)_ [ § 10,000
X | independent contractor L PERSONAL & ADV INJURY | $ 1,000,000
j ' 2183700 7/16/2010 [7/16/2011 | cenenal AGGREGATE s 2,000, 000]
GENL AGGREGATE UIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | § 2,000,000
" Veouer [ | 558 $
LXUIT::B‘:: :ABIUTV f&%ﬂjﬁf:t‘i LMt ) : 1,000,000
" | BOOILY INJI or persan,
A % :L;E:UN;:;:_?)S; BAOO0000393640 7/16/3010 7/16/2011 T T ——
| PROPERTY DAMAGE
X | HIRED AUTOS AG0000039351C [7/16/2010 F/ls/zull {Per accident) 3
E NON-OWNED AUTOS Uninsured motorist combinedt | § 1,000,000
311B3700 7/16/2010 [7/16/2011 s
| X UMBRELLA LIAB | | ocour EACH OCCURRENCE s 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5,000,000
| |oepucreie .
A | X [reTention 3 o BEC1B3I700 h/16/2010 [7/16/2011 .
A = [T [ [
OFTICERMENEER ExtLioats Ve [y || nra EL EACH AGCIDERT s 1,000,000
(Mandatory In NH) C00000039362C 7/16/2010 [T/16/2031 | g piopaSE - EAEMPLOYEE § 1,000,000
B s, O BreraTions beiow C00000035623C 7/16/2010 P/16/3011 | ¢\ pispase.poucyLMIT s 1,000,000
B | Professional Liability 003011595 7/16/2010 [1/16/2011 | perciam 2,000,000
ratro date 4/18/85 aggregate 2,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 107, Additionat Remarks Schedule, if move space is raquired)

CERTIFICATE HOLDER

CANCELLATICN

Washington County Service Authority
25122 Regal Drive
Abingdon, VA 24211-7447

SHOULD ANY OF THE ABOVE DESCRIBED POLIGIES BE CANCELLED BEFGRE

THE EXPIRATION DATE THEREOF,

ACCORDANCE WITH THE POLICY PROVISIONS.

NOTICE WILL BE DELIVERED IN

AUTHORIZED REPRESENTATIVE

Rob Simmons/RBS

A,

ACORD 25 (2009/09)
INSD25 (200008)

© 1988-2009 ACORD CORPORATION. All rights reserved,

Fhe ACORD name and logo are registered marks of ACORD



STANDARD FORM OF AGREEMENT BETWEEN OWNER AND ENGINEER
FOR
PROFESSIONAL SERVICES

ABINGDON WATER STORAGE IMPROVEMENTS STUDY

THIS IS AN AGREEMENT effective as of 51 | | (“Effective Date") l?etween
the Washington County Service Anthority (“ er) and _Adams-Heath Engineering, Inc.(“Engineer”).

Owner intends to _evaluate improvements to its existing Town of Abingdon water storage tank(s). The
Abingdon tanks include one (1) 500.000 gallon welded steel ground storage tank and one (1) 920,800
gallon welded steel ground storage tank. Possible improvements to be considered include
rehabilitation of existing one or both tanks, demolition and reconstruction of the existing tank(s) at
the current site, demolition of existing tank(s) and construction of a new tank at a new location, or
other variations that become evident during the course of the study. The tank improvements are to
be completed as part of the WCSA’s Capital Improvements Plan.

Financial assistance for this Project is expected to be provided by ___either WCSA Capital Projects
Funding. outside governmental funding agenc(ies), or some combination thereof (“Agency).a

governmental entity. Nothing herein creates any contractual relationship between Agency and Engineer.
Owner and Engincer agree as follows

Article 1 - Services of Engineer
1.01  Scope

A. Engineer shall provide, or cause to be provided, the services set forth herein and in Exhibit A.
Article 2 - Owner’s Responsibilities

2.01 General
A, Owner shall have the responsibilities set forth herein and in Exhibit B.

B. Owner shall pay Engineer as set forth in Exhibit C.

C. Owner shall be responsible for, and Engineer may rely upon, the accuracy and completeness
of all requirements, programs, instructions, reports, data, and other information furnished by
Owner to Engineer pursuant to this Agreement. Engineer may use such requirements,
programs, instructions, reports, data, and information in performing or furnishing services
under this Agreement.

Article 3 - Schedule For Rendering Services

3.0t Commencement
A. Engineer shall begin rendering services as of the Effective Date of the Agreement.

3.02  Time for Completion
A. Engineer shall complete its obligations within a reasonable time. Specific periods of time for

rendering services are set forth or specific dates by which services are to be completed are
provided in Exhibit A, and are hereby agreed to be reasonable.
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B. If, through no fanlt of Engineer, such periods of time or dates are changed, or the orderly and
continuous progress of Engineer’s services is impaired, or Engineer’s services are delayed or
suspended, then the time for completion of Engineer’s services, and the rates and amounts of
Engineer’s compensation, shall be adjusted equitably.

C. If Owner authorizes changes in the scope, extent, or character of the Project, then the time_ for
completion of Engineer’s services, and the rates and amounts of Engineer’s. compensation,
shall be adjusted equitably.

D. Owner shall make decisions and carry out its other responsibilities in a timely manner so as
not to delay the Engineer’s performance of its services.

E. If Engincer fails, through its own fault, to completc the performance requi{ed in this
Apgreement within the time set forth, as duly adjusted, then Owner shall be entitled to the
recovery of direct damages resulting from such failure.

Article 4 - Invoices and Payments

4.01 Invoices
A. Preparation and Submittal of Invoices. Engineer shall prepare invoices in accordance with its
standard inveicing practices and the terms of Exhibit C, and in a manner acceptable to Owner.
Engineer shall submit its invoices to Owner no more than once per month. Invoices are due
and payable within 30 days of receipt.

402  Payments

A. Application to Interest and Principal. Payment will be credited first to any interest owed to
Engineer and then to principal.

B. Failure to Pay. If Owner fails to make any payment due Engineer for services anq expenses
within 30 days after receipt of Engineer’s invoice and funds are available for the Project, then:

1. amounts due Engineer will be increased at the rate of 1.0% per month (or the maximum
rate of interest permitted by law, if less) from said sixtieth day; and

2. Engineer may, after giving seven days written notice to Owner, suspend services under
this Agreement until Owner has paid in full all amounts due for services, expenses, and
other related charges. Owner waives any and all claims against Engineer for any such

suspension.

C. Disputed Invoices. If Owner contests an inveice, Owner may withhold only that portion so
contested, and must pay the undisputed portion.

D. Legislative Actions. If after the Effective Date of the Agreement any govemmental entity takes
a legislative action that imposes taxes, fees, or charges on Engineer’s services or
compensation under this Agreement, then the Engineer may invoice such new taxes, fees, or
charges as a Reimbursable Expense to which a factor of 1.0 shall be applied. Owner shall pay
such invoiced new taxes, fees, and charges; such payment shall be in addition to the
compensation to which Engineer is entitled under the terms of Exhibit C.
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Article 5 - Opinions of Cost
501  Opinions of Probable Construction Cost

A, Engineer’s opinions of probable Construction Cost are to be made on the basis of Engincer’s
experience and qualifications and represent Engincer’s best judgment as an experienced and
qualified professional generally familiar with the construction industry. However, since
Engineer has no control over the cost of labor, materials, equipment, or services furnished by
others, or over contractors’ methods of determining prices, or over competitive bidding or
market conditions, Engineer cannot and does not guarantee that proposals, bids, or actual
Construction Cost will not vary from opinions of probable Construction Cost prepared by
Engineer. If Owner wishes greater assurance as to probable Construction Cost, Owner shatl
employ an independent cost estimator as provided in Exhibit B.

5.02  Designing to Construction Cost Limit

A. If a Construction Cost limit is established between Owner and Engineer, such Consh'u_ction
Cost limit and a statement of Engineer’s rights and responsibilities with respect thereto wiil be
specifically set forth in Exhibit F, “Construction Cost Limit,” to this Agreement.

503  Opinions of Total Project Costs
A. The services, if any, of Engineer with respect to Total Project Costs shall be limited to
assisting the Owner in collating the various cost categories which comprise Total Project
Costs. Engineer assumes no responsibility for the accuracy of any opinions of Total Project
Costs.

Article 6 - General Considerations
6.01  Standards of Performance

A. The standard of care for all professional engineering and related services performed or
furnished by Engineer under this Agreement will be the care and skill ordinarily used by
members of the subject profession practicing under similar circumstances at the same time and
in the same locality. Engineer makes no warranties, express or implied, under this Agreement
or otherwise, in connection with Engineer’s services.

B. Owner shall not be responsible for discovering deficiencics in the technical accuracy of
Engineer’s services, Engiueer shall correct any such deficiencies in technical accuracy without
additional compensation except to the extent such corrective action is directly attributable to
deficiencies in Owner-furnished information.

C. Engineer may retain such Consultants as Engineer deems necessary to assist in the
performance or furnishing of the services, subject to reasonable, timely, and substantive
objections by Owner. The retention of such Consultants shall not reduce the Engineer’s
obligations to Owner under this Agreement,

D. Subject to the standard of care set forth in Paragraph 6.01.A, Engineer and its Consultants
may use or rely upon design elements and information ordinarily or customarily furnished by
others, including, but not limited to, specialty contractors, manufacturers, supplicrs, and the
publishers of technical standards.

E. Engineer and Owner shall comply with applicable Laws and Regulations. Engineer shall
comply with Owner-mandated standards that Owner has provided to Engineer in writing. This
Agreement is based on these requirements as of its Effective Date. Changes to these
requirements after the Effective Date of this Agreement may be the basis for modifications to
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6.02

6.03

Ovwmer's responsibilities or to Engincer’s scope of services, times of performance, and
compensation.

Engineer shall not be required to sign any documents, no matter by whom requested, that
would result in the Enginecer having to certify, guarantee, or warrant the existence of
conditions whose existence the Engineer cannot ascertain. Owner agrees not to make
resolution of any dispute with the Engineer or payment of any amount duc to the Engineer in
any way contingent upon the Engineer signing any such documents.

. The General Conditions for any construction contract documents prepared hereunder are to be

the “Standard General Conditions of the Construction Contract, Funding Agency Edition” as
prepared by the Engineers Joint Contract Documents Committee (No. C-710, 2002 Edition)
unless both parties mutually agree to use other General Conditions by specific reference in
Exhibit 1.

. Engineer shall not at any time supervise, direct, or have control over Contractor’s work, nor

shall Engineer have authority over or responsibility for the means, methods, techniques,
sequences, or procedures of consiruction selected or used by Contractor, for security or safety
at the Site, for safety precautions and programs incident to the Contractor’s work in progress,
nor for any failure of Contractor to comply with Laws and Regulations applicable to
Contractor’s furnishing and performing the Work.

Engineer neither guarantees the performance of any Contractor nor assumes responsibility for
any Contractor’s failure to furnish and perform the Work in accordance with the Contract
Documents.

Engineer shall not be responsible for the acts or omissions of any Contractor, subcontractor, or
supplier, or of any of their agents or employees or of any other persons (except Engineer’s
own employees and its Consultants) at the Site or otherwise furnishing or performing any
Work; or for any decision made on interpretations or clarifications of the Contract Documenis
given by Owner without consultation and advice of Engineer.

. All Contract Documents and Applications for Payment shall be subject to Agency

concurrence.

Design without Construction Phase Services

A. If Engineer’s Basic Services under this Agreement do not include Project observation, or

review of the Contractor’s performance, or any other Construction Phase services, then (1)
Engineer’s services under this Agreement shall be deemed complete no later than the end of
the Bidding or Negotiating Phase; (2) Engineer shall have no design or shop drawing review
obligations during construction; (3) Owner assumes all responsibility for the application and
interpretation of the Contract Documents, coniract administration, construction observation
and review, and all other necessary Construction Phase engineering and professional services;
and (4) Owner waives any claims against the Engineer that may be connected in any way
thereto.

Use of Documents

A. All Documents are instruments of service in respect to this Project, and Engineer shall retain

an ownership and property interest therein (including the copyright and the right of reuse at
the discretion of the Engineer) whether or not the Project is completed. Owner shall not rely in
any way on any Document unless it is in printed form, signed or sealed by the Engineer or one
of its Consultants.

. A party may rely that data or information set forth on paper (also known as hard copies) that

the party receives from the other party by mail, hand delivery, or facsimile, are the items that
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the other party intended to send. Files in electronic media format of text, data, graphics, or
other types that are furnished by one party to the other are furnished only for convenience, not
reliance by the recciving party. Any conclusion or information obtained or derived from such
electronic files will be at the user’s sole risk. If there is a discrepancy between the electronic
files and the hard copies, the hard copies govern.

C. Because data stored in electronic media format can deteriorate or be modified inadvertently or
otherwise without authorization of the data’s creator, the party receiving electronic files agrees
that it will perform acceptance tests or procedures within 60 days, after which the receiving
party shall be deemed to have accepted the data thus transferred. Any transmittal errors
detected within the 60~day acceptance period will be corrected by the party delivering the
electronic files.

D. When transferring documents in electronic media format, the transferring party makes no
representations as to long term compatibility, usability, or readability of documents resulting
from the use of software application packages, operating systems, or computer hardware
differing from those used by the documents’ creator.

E. Owner may make and retain copies of Documents for information and reference in connection
with use on the Project by Owner. Engineer grants Owner a license to use the Documents on
the Project, extensions of the Project, and other projects of Owner, subject to the following
limitations: (1) Owner acknowledges that such Documents are not intended or represented to
be suitable for use on the Project unless completed by Engineer, or for use or reuse by Owner
or others on extensions of the Project or on any other project without written verification or
adaptation by Engineer; (2) any such use or reuse, or any modification of the Documents,
without written verification, completion, or adaptation by Engineer, as appropriate for the
specific purpose intended, will be at Owner’s sole risk and without liability or legal exposure
to Engineer or to Engineer’s Consultants; (3) Owner shall indemmify and hold harmless
Engineer and Engineer’s Consultants from all claims, damages, losses, and ¢xpenses,
including attorneys” fees, arising out of or resulting from any use, reuse, or modification
without written verification, completion, or adaptation by Engineer; and (4) such limited
license to Owner shall not create any rights in third parties.

F. If Engincer at Owner’s request verifies or adapts the Documents for extensions of the Project
or for any other project, then Owner shall compensate Engineer at rates or in an amount to be
agreed upon by Ovwner and Engineer,

6.04 Insurance

A. Engineer shall procure and mainiain insurance as set forth in Exhibit G, “Insurance.” Engineer
shall cause Owner to be listed as an additional insured on any applicable general liability
insurance policy carried by Engineer.

B. Owner shall procure and maintain insurance as set forth in Exhibit G, “Insurance.” Owner
shall cause Engineer and Engineer’s Consultants to be listed as additional insureds on any
general liability or property insurance policies carried by Owner which are applicable to the
Project.

C. Owner shall require Contractor to purchase and maintain general liability and other insurance
in accordance with the requirements of paragraph 5.04 of the “Standard General Conditions of
the Construction Contract, Funding Apency Edition,” (No. C-710, 2002 Edition) as prepared
by the Engineers Joint Contract Documents Committee and to cause Engineer and Engineer’s
Consultants to be listed as additional insureds with respect to such liability and other insurance -
purchased and maintained by Contractor for the Project.

Page Sof 14
EJCDC E-51¢ Standard Form of Agreement Between Owner and Engiucer for Professional Services, Funding Agency Edition
Copyright © 2002 National Society of Professional Engineers for EJCDC. All rights reserved.




D. Owner and Engineer shall each deliver to the other certificates of insurance evidencing the
coverages indicated in Exhibit G. Such certificates shall be furnished prior to commencement
of Engineer’s services and at renewals thereafter during the life of the Agreement.

E. All policies of property insurance relating to the Project shall contain provisions to the effect
that Engineer’s and Engineer’s Consultants’ interests are covered and that in the event of
payment of any loss or damage the insurers will have no rights of recovery against Engineer or
its Consultants, or any insureds or additional insureds thereunder.

F. At any time, Owner may request that Engineer or its Consultants, at Owner’s sole expense,
provide additional insurance coverage, increased limits, or revised deductibles that are more
protective than those specified in Exhibit G. If so requested by Owner, and if commercially
available, Engineer shall obtain and shall require its Consultants to obtain such additional
insurance coverage, different limits, or revised deductibles for such periods of time as
requested by Owner, and Exhibit G will be supplemented to incorporate these requirements.

6.05  Suspension and Termination
A. Suspension.
1. By Owner: Owner may suspend the Project upon seven days written notice to Engineer.

2. By Engineer: If Engineer’s services are substantially delayed through no fault of
Engineer, Engineer may, after giving seven days written notice to Owner, suspend
services under this Agreement.

B. Termination. The obligation to provide further services under this Agreement may be
terminated: .
1. For cause,
a. By either party upon 30 days written notice in the event of substantial failure by the

other party to perform in accordance with the terms hereof through no fault of the
terminating party.

b. By Engineer:
1) upon seven days written notice if Owner demands that Engineer furnish or
perform services contrary to Engineer’s responsibilities as a licensed
professional; or

2) upon seven days written notice if the Engineer’s services for the Project are
delayed or suspended for more than 90 days for reasons beyond Engineer’s
control.

3) Engineer shall have no liability to Owner on account of such termination.

c. Notwithstanding the foregoing, this Agreement will not terminate under paragraph
6.05.B.1.a if the party receiving such notice begins, within seven days of receipt of
such netice, to cormect its substantial failure to perform and proceeds diligently to
cure such failure within no more than 30 days of receipt thereof; provided, however,
that if and to the extent such substantial failure cannot be reasonably cured within
such 30 day period, and if such party has diligently attempted to cure the same and
thereafter continues diligently to cure the same, then the cure period provided for
herein shall extend up to, but in no case more than, 60 days after the date of receipt
of the notice.

2, For convenience,
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6.06

6.07

a. By Owner effective upon Engineer’s receipt of notice from Owner.

C. Effective Date of Termination. The terminating party under paragraph 6.05.B may set the
effective date of termination at a time up to 30 days later than otherwise provided to allow
Engineer to demobilize personnel and equipment from the Site, to complete tasks whose value
would otherwise be lost, to prepare notes as to the status of completed and uncompleted tasks,
and to assemble Project materials in orderly files.

D. Payments Upon Termination.

1. In the event of any termination under paragraph 6.05, Engineer will be entitled to invoice
Owner and to receive payment for all acceptable services performed or furnished and all
Reimbursable Expenses incurred through the effective date of termination.

2. In the event of termination by Owner for convenience or by Engineer for cause, Engineer
shall be entitled, in addition to invoicing for those items identified in paragraph 6.05.D.1,
to invoice Owner and to payment of a reasonable amount for services and expenses
directly attributable to terminatior, both before and after the effective date of termination,
such as- reassignment of personmel, costs of terminating contracts with Engineer’s
Consultants, and other related close-out costs, using methods and rates for Additional
Services as set forth in Exhibit C.

E. Delivery of Project Materials to Ownmer. Prior to the effective date of termination, the
Engineer will deliver to Owner copies of all completed Documents and other Project materials
for which Owner has compensated Engineer. Owner’s use of any such Documents or Project
materials shall be subject to the terms of Paragraph 6.03.

Controlling Law

A. This Agreement is to be governed by the law of the state in which the Project is located, its
conflict of laws provisions excepted.

Successors, Assigns, and Beneficiaries

A. Owner and Engineer each is hereby bound and the partners, successors, executors,
administrators and legal representatives of Owner and Engineer (and to the extent permitted
by paragraph 6.07.B the assigns of Owner and Engineer) are hereby bound to the other party
to this Agreement and to the partmers, successors, executors, administrators and legal
representatives (and said assigns) of such other party, in respect of all covenants, agreements,
and obligations of this Agreement.

B. Neither Owner nor Engineer may assign, sublet, or transfer any rights under or interest
(including, but without limitation, moneys that are due or may become due) in this Agreement
without the written consent of the other, except to the extent that any assignment, subletting, or
transfer is mandated or restricted by law. Unless specifically stated to the contrary in any
written consent to an assignment, no assignment will release or discharge the assignor from
any duty or responsibility under this Agreement,

€. Unless expressly provided otherwise in this Agreement;
1. Nothing in this Agreement shall be construed to create, impose, or give rise to any duty

owed by Owner or Engineer to any Contractor, Contractor’s subcontractor, supplier, other
individual or entity, or to any surety for or employee of any of them.
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6.08

6.09

2. All duties and responsibilities undertaken pursuant to this Agreement will be for the sole
and exclusive benefit of Owner and Engineer and not for the benefit of any other party.

3. Owner agrees that the substance of the provisions of this paragraph 6.07.C shall appear in
the Contract Documents.

Dispute Resolution

A

Owner and Engineer agree to negotiate all disputes between them in good faith for a period of
30 days from the date of notice prior to invoking the procedures of Exhibit H or other
provisions of this Agreement, or exercising their rights under law.

If the parties fail to resolve a dispute through negotiation under paragraph 6.08.A‘, then Fither
or both may invoke the procedures of Exhibit H. If Exhibit H is not included, or 1f no dispute
resolution method is specified in Exhibit H, then the partics may exercise their rights under
law.

Environmental Condition of Site

A

Owner has disclosed to Engineer in writing the existence of all known and suspected Asbestos,
PCBs, Petroleum, Hazardous Waste, Radioactive Material, hazardous substances, apd other
Constituents of Concern located at or near the Site, including type, quantity, and location.

Owner represents to Engineer that to the best of its knowledge no Constituents of Concern,
other than those disclosed in writing to Engineer, exist at the Site.

If Engineer encounters an undisclosed Constituent of Concern, then Engineer shall notify '(l)
Owner and (2) appropriate governmental officials if Engineer reasonably concludes that doing
so is required by applicable Laws or Regulations.

It is acknowledged by both parties that Engineer’s scope of services does not include any
services related to Constituents of Concern. If Engineer or any other party encounters an
undisclosed Constituent of Concern, or if investigative or remedial action, or other
professional services, are necessary with respect to disclosed or undisclosed Constituents of
Concern, then Engineer may, at its option and without liability for consequential or any other
damages, suspend performance of services on the portion of the Project affected thereby until
Owner: (1) retains appropriate specialist consultant(s) or contractox(s) to identify and, as
appropriate, abate, remediate, or remove the Constituents of Concern; and (2) warrants that
the Site is in full compliance with applicable Laws and Regulations.

If the presence at the Site of undisclosed Constituents of Concern adversely affects the
performance of Engineer’s services under this Agreement, then the Engineer shall have the
option of (1) accepting an equitable adjustment in its compensation or in the time of
completion, or both; or (2) terminating this Agreement for cause on 30 days notice.

Owner acknowledges that Engineer is performing professional services for Owner and that
Engineer is not and shall not be required to become an “arranger,” “operator,” “generator,” or
“transporter” of hazardous substances, as defined in the Comprchensive Environmental
Response, Compensation, and Liability Act (CERCLA), as amended, which are or may be
encountered at or near the Site in connection with Engineer’s activitics under this Agreement.
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6.10

6.11

Indemnification and Mutual Waiver

A. Indemnification by Engineer. To the fullest extent permitted by law, Engineer shall indemnify

and hold harmless Owner, and Owner’s officers, directors, partners, agents, consultants, and
employees from and against any and all claims, costs, losses, and damages (incloding but not
limited to all fees and charges of engineers, architects, attorneys, and other professionals, and
all court, arbitration, or other dispute resolution costs) arising out of or relating to the Project,
provided that any such claim, cost, loss, or damage is attributable to bodily injury, sickness,
disease, or death, or to damage to or destruction of tangible property (other than the Work
itself), including the loss of use resulting therefrom, but only to the extent caused by any
negligent act or omission of Engineer or Engineer’s officers, directors, partners, employees, or
Consultants.

. Indemnification by Owner. To the fullest extent permitted by law, Owner shall indermify and

hold harmless Engineer, Engineer’s officers, directors, partners, agents, emplayees, and
Consultants from and against any and all claims, costs, losses, and damages (including but not
limited to all fees and charges of engineers, architects, attorneys, and other professionals, and
all court, arbitration, or other dispute resolution costs) arising out of or relating to the Project,
provided that any such claim, cost, loss, or damage is attributable to bodily injury, sickmess,
disease, or death or to damage to or destruction of fangible property (other than the Work
itself), including the loss of use resulting therefrom, but only to the extent caused by any
negligent act or omission of Owner or Owner’s officers, directors, pariners, agents,
consultants, or employees, or others retained by or under contract to the Owner with respect to
this Agreement or to the Project.

. Environmental Indemnification. In addition to the indemmity provided under paragraph 6.10.B

of this Agreement, and to the fullest extent permitted by law, Owner shall indernify and hold
harmless Engineer and its officers, directors, partners, agents, employees, and Consultants
from and against any and all claims, costs, losses, and damages (including but not limited to
all fees and charges of engineers, architects, attorneys and other professionals, and all court,
arbitration, or other dispute resolution costs) caused by, arising out of] relating to. or resulting
from a Constituent of Concemn at, on, ot under the Site, provided that (1) any such claim, cost,
loss, or damage is attributable to bodily injury, sickness, disease, or death, or to damage to or
destruction of tangible property (other than the Work itself), including the loss of use resulting
therefrom, and (2) nothing in this paragraph shall obligate Owner to indemnify any individual
or entity from and against the consequences of that individual's or entity's own negligence or
willful misconduct,

. Percentage Share of Negligence. To the futlest extent permitted by law, a party’s total liability

to the other party and anyone claiming by, through, or under the other party for any cost, loss,
or damage caused in part by the negligence of the party and in part by the negligence of the
other party or any other negligent entity or individual, shall not exceed the percentage share
that the party’s negligence bears to the total negligence of Owner, Engineer, and all other
negligent entities and individuals.

Mutual Waiver. To the fullest extent permitted by law, Owner and Engineer waive against
each other, and the other’s employees, officers, directors, agents, insurers, partners, and
consultants, any and all claims for or entitlement to special, incidental, indirect, or
consequential damages arising out of, resulting from, or in any way related to the Project.

Miscellaneous Provisions

A Notices. Any notice required under this Agreement will be in writing, addressed to the

appropriate party at its address on the signature page and given personally, by facsimile, by
registered or certified mail postage prepaid, or by a commercial courier service. All notices
shatl be effective upon the date of receipt.
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B. Survival. All express representations, waivers, indemnifications, and limitations of liability
included in this Agreement will survive its completion or termination for any reason.

C. Severability. Any provision or part of the Agreement held to be void or unenforceable under
any Laws or Regulations shall be deemed stricken, and all remaining provisions shall continue
to be valid and binding upon QOwner and Engineer, who agree that the Agreement shall be
reformed to replace such stricken provision or part thereof with a valid and enforceable
provision that comes as close as possible to expressing the intention of the stricken provision.

D. Waiver. A party’s non-enforcement of any provision shall not constitute a waiver of that
provision, nor shall it affect the enforceability of that provision or of the remainder of this
Agreement.

E. Accrual of Claims. To the fullest extent permitted by law, all causes of action arising under
this Agreement shall be deemed to have accrued, and all statutory periods of limitation shall
commence, no later than the date of Substantial Completion,

Article 7 - Definitions
701  Defined Terms

A. Wherever used in this Agreement (including the Exhibits hereto) terms (including the singular
and plural forms) printed with initial capital letters have the meanings indicated in the text
abave or in the exhibits; in the following provisions; or in the “Standard General Conditions
of the Construction Contract, Funding Agency Edition,” prepared by the Engineers Joint
Contract Documents Comunittee (No. C-710, 2002 Edition):

1. Additional Services - The services to be performed for or furnished to Owner by Engineer
in accordance with Exhibit A, Part 2, of this Agreement.

2. Agency - The Federal or state agency named on page 1 of this Agreement.

3. Basic Services - The services to be performed for or furnished to Owner by Engineer in
accordance with Exhibit A, Part 1, of this Agreement.

4. Construction Cost - The cost to Owner of those portions of the entire Project designed or
specified by Engineer. Construction Cost does not include costs of services of Engineer or
other design professionals and consultants, cost of land, rights-of-way, or compensation
for damages to properties, or Owner’s costs for legal, accounting, insurance counseling or
auditing services, or interest and financing charges incurred in connection with the
Project, or the cost of other services fo be provided by others to Owner pursuant to
Exhibit B of this Agreement. Construction Cost is one of the items comprising Total
Project Costs.

5. Constituent of Concern - Any substance, product, waste, or other material of any nature
whatsoever (including, but not limited to, Asbestos, Petroleum, Radioactive Material, and
PCBs) which is or becomes listed, regulated, or addressed pursuant to [a] the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§§9601 et seq. (“CERCLA™); {b] the Hazardous Materials Transportation Act, 49 U.S.C.
§§1801 et seq.; [c] the Resource Conservation and Recovery Act, 42 U.S.C. §§6901 et
seq. (“RCRA™); [d] the Toxic Substances Control Act, 15 U.S.C. §§2601 et seq.; [¢] the
Clean Water Act, 33 U.S.C, §§1251 et seq.; [f] the Clean Air Act, 42 U.S.C. §§7401 et
seq.; and [g] any other federal, state, or local statute, law, rule, regulafion, ordinance,
resolution, code, order, or decree regulating, relating to, or imposing liability or standards
of conduct concerning, any hazardous, toxic, or dangerous waste, substance, or material.
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10.

11.

12.

13.

14,

Consultants - Individuals or entities having a contract with Engineer to furnish services
with respect to this Project as Engineer’s independent professional associates, consultants,
subcontractors, or vendors.

Documents - Data, reports, Drawings, Specifications, Record Drawings, and other
deliverables, whether in printed or electronic media format, provided or furnished in
appropriate phases by Engineer to Owner pursuant to this Agreement.

Drawings - That part of the Contract Documents prepared or approved by Engineer which
graphically shows the scope, extent, and character of the Work to be performed by
Contractor. Shop Drawings are not Drawings as so defined.

Effective Date of the Agreement - The date indicated in this Agreement on which it
becomes effective. If no such date is indicated it means the date on which Agency concurs
with the Agreement.

Laws and Regulations; Laws or Regulations - Any and all applicable laws, rules,
regulations, ordinances, codes, and orders of any and all govermmental bodies, agencies,
authorities, and courts having jurisdiction.

Reimbursable Expenses - The expenses incurred direetly by Engineer in connection with
the performing or furnishing of Basic and Additional Services for the Project.

Resident Project Representative - The authorized representative of Engineer, if any,
assigned to assist Engineer at the Site during the Construction Phase. The Resident
Project Representative will be Engineer’s agent or employee and under Engineer’s
supervision. As used herein, the term Resident Project Representative includes any
assistants of Resident Project Representative agreed to by Owner. The duties and
responsibilities of the Resident Project Representative, if any, are as set forth in Exhibit
D.

Specifications - That part of the Contract Documents consisting of written technical
descriptions of materials, equipment, systems, standards, and workmanship as applied to
the Work and certain administrative details applicable thereto.

Total Project Costs - The sum of the Construction Cost, allowances for contingencies,
and the total costs of services of Engineer or other design professionals and consultants,
together with such other Project-related costs that Owner fumishes for inclusion,
including but not limited to cost of land, rights-of-way, compensation for damages to
properties, Owner’s costs for legal, accounting, imsurance counseling and auditing
services, interest and financing charges incurred in connection with the Project, and the
cost of other services to be provided by others to Owner pursuant to Exhibit B of this
Agreement.

Article 8 - Exhibits and Special Provisions

B.01  Exhibits Included

A.

B.

Exhibit A, “Engineer’s Services,” cansisting of 4 pages.
Exhibit B, “Owner’s Responsibilities,” consisting of 3 pages.

Exhibit C, “Payments to Engineer for Services and Reimbursable Expenses,” consisting of 6.
pages. .
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D. Exhibit D, “Duties, Responsibilities and Limitations of Autharity of Resident Project
Representative,” consisting of N/A pages.

E. Exhibit E, “Notice of Acceptability of Work,” consisting of N/A pages.

™

Exhibit F, “Construction Cost Limit,” consisting of N/A pages.

Exhibit G, “Insurance,” consisting of 2 pages.

= o

Exhibit H, “Dispute Resolution,” consisting of 2 pages.

!—1

Exhibit I, “Special Provisions,” consisting of 1_pages.

J.  Exhibit J, “Amendment to Standard Form of Agreement,” consisting of N/A pages.

8.02 Total Agreement

A. This Agreement (consisting of pages 1 to 14, inclusive, together with the exhibits identified
above) constitutes the entire agreement between Owner and Engineer for the Project and
supersedes all prior written or oral understandings. This Agreement may only be amended,
supplemented, or modified by a duly executed written instrument based on the format of
Exhibit J to this Agreement.

8.03  Designated Represenitatives

A. With the execution of this Agreement, Engineer and Owner shall designate specific
individuals to act as Engineer’s and Owner’s representatives with respect to the services to be
performed or furnished by Engineer and responsibilities of Owner under this Agreement. Such
individuals shall have authority to transmit instructions, receive information, and render
decisions relative to the Project on behalf of each respective party.

8.04  Federal Requirements

A. Agency Concurrence. Signature of a duly authorized representative of Agency in the space
provided on the signature page hereof does not constitute a commitment to provide financial
assistance or payments hereunder but does signify that this Agreement conforms to Agency’s
applicable requirements

B. Audit and Access to Records. For all negotiated contracts and negotiated modifications
(except those of $10,000 or less), Owner, Agency, the Comptroller General, or any of their
duly authorized representatives, shall have access to any books, documents, papers, and
records of the Engincer which are pertinent to the Agreement, for the purpose of making
audits, examinations, excerpts, and transcriptions. Engineer shall maintain all required records
for three years after final payment is made and all other pending matters are closed.

C. Restrictions on Lobbying. Engineer and each Consultant shall comply with Restrictions on
Lobbying (Public Law 101-121, Section 319) as supplemented by applicable Agency
regulations. This Law applies to the recipients of contracts and subcontracts that exceed
$100,000 at any tier under a Federal loan that exceeds $150,000 or a Federal grant that
exceeds $100,000. If applicable, Engineer must complete a certification form on lobbying
activities related to a specific Federal loan or grant that is a funding source for this Agreement.
Each tier certifies to the tier above that it will not and has not used Federal appropriated finds
to pay any person or organization for influencing or attempting to influence an officer or
employee of any agency, a member of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant, or any other award covered by 31 USC
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1352. Each tier shall disclose amy lobbying with non-Federal funds that takes place in
connection with obtaining any Federal award. Certifications and disclosures are forwarded
from tier to tier up to the Owner. Necessary certification and disclosure forms shall be
provided by Owner.

D. Suspension and Debarment. Engineer certifies, by signing this Agreement, that neither it nor
its principals are presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from participation in this transaction by any Federal department or
agency. Engineer will not contract with any Consultant for this project if it or its principals is
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in this transaction by any Federal department or agency.
Necessary certification forms shall be provided by the Owner.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement.

Owner:

Washington County Service Authori

ey a)

Title:

Robert Cornett. General Ma r

Date Signed:_IS AUGUST ™ Zolf

Address for giving notices:

Washington County Service Authority
25122 Regal Drive, P.0. Box 1447
Abingdon, Virginia 24212-1447

Designated Representative (paragraph 6.02.A.):

Reobert Cornett
Title: General Manager

Phone Number; _ (276) 628-7151

Facsimile Number: (276) 628-3594

E-mail Address:_rcornett@wesa.water.com

AGENCY CONCURRENCE

Agency: N/A

By (Signature);

Typed Name:

Title:

Date:

E-Mail Address:

Engineer:
Adams-Heath Engineering, Ine,
BYi_MM

Title:  Kevin Heath, P.E., President
Date Signed: 8/a9/1l

Engineer License or Certificate No. 025726

State of:_Virginia

Address for giving notices:

Adams-Heath Engineering. Inc.
119 North Main Street
Galax, Virginia 24333

Designated Representative (see paragraph 8.03.A):

Kevin Heath, P.E.
Title:

President

Phone Number:__(276) 236-4588

Facsimile Number:

E-Mail Address: kheath@adams-heathinc.comn

_(276) 236-0458
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This is EXHIBIT A, consisting of 4 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Serviees
dated __Aupust 9, 2011 .

Owner's Consultant's Services

PART 1 - BASIC SERVICES

Article 1 of the Agreement is amended and supplemented to include the following agreement of the parties. Engincer shall
provide Basic and Additional Services as set forth below.

A.1.01 Study and Report Phase

A. ENGINEER shall:

1. Consult with OWNER to define and clarify OWNER's requirements for the Project and available data.

2. Identify, consult with, and analyze requirements of governmental authorities having jurisc.liction to approve _the
portions of the Project designed or specified by ENGINEER, including but not limited to mitigating measures identified
in the environmental assessment.

3. Identify and evaluate alternate solutions as listed below available to OWNER and, after consultation wﬁh
OWNER, recommend to OWNER those solutions which in ENGINEER's best judgment meet OWNER's requirements
for the Project. The following alternate solutions will be evaluated:

i)

ii)

i)

iv)

4. .

Evaluate the physical conditions of the two existing Abingdon water storage tanks and improvements
necessary, if any, to continue wtilizing them for System storage. Evaluation will be based upon the
Engineer’s visual observation of both tanks (interior and exterior) and site improvements. The Engineer
will employ a subconsultant to test the tanks’ paint for lead content and to inspect the tanks’ interiors
using a Remote Operated Vehicle (ROV) and to visually inspect both the interior and exterior of tanks
and provide written report of evaluation.

Evaluate the measures necessary to demolish/remove the larger existing tank and replace with a new tank
at the current location. Evaluation of replacement tank options shall give consideration to alternate tank
types and volumes, local building restrictions and/or zoning requirements, site improvements, funding
agency guidelines, life eycle costs, and other relevant considerations.

Evaluate Water System hydraulics in the Town of Abingdon pressure zone to determine altern.ate tal']k
site location(s) available, if any, to construct a new replacement water storage tank at a new site while
maintaining the current zone overflow elevation.

Other possible variations of i), if), and iii) above which may become evident during the course of Study
preparation.

In accordance with Agency guidance, prepare a preliminary engineering report (the “Report™) which will, as

appropriate, contain schematic layouts, sketches, operation and maintenance costs, and conceptual design criteria with
appropriate exhibits to indicate the agreed-to requirements, considerations involved, and those altemate solutions
available to Owner which Engincer recommends. For each recommended solution Engineer will provide the following,
which will be separately itemized: opinion of probable Construction Cost; proposed allowances for contingencies; the
estimated total costs of design, professional, and related services to be provided by Engineer and its Consultants; and, on
the basis of information furnished by Owner, a summary of allowances for other items and services included within the
definition of Total Project Costs.
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connection with the Project.

final copies of the revised Report to the OWNER and AGENCY within _30_days of completion of reviewing it with
OWNER and AGENCY.

B. ENGINEER's services under the Study and Report Phase shall be considered complete and subject to payment on
date when the Report is approved by OWNER, AGENCY, and other governmental authorities having jurisdiction. Unless
ENGINEER is otherwise notified in writing payment for ENGINEER's services under the Study and Report Phase shall be
made within _30 days of submission of final copies of the revised Report.

A1.02

Al103

A1.05

A.1.06

PART 2 - ADDITIONAL SERVICES

A201

S. Prepare applications and supporting documents for private or governmental grants, loans or advances in

6. Prepare feasibility studies and rate schedules if required for the Project.

7. Perform or provide the following additional Study and Report Phase tasks or deliverables:

N/A — Not Applicable

8. Furnish review copies of the Report to OWNER and AGENCY within _90 days of authorization to begin
services and review it with OWNER and AGENCY. :

9. Revise the teport in response to OWNER's, AGENCY's, and other parties' comments, as appropriate, and furnish

Preliminary Design Phase
NOT APPLICABLE
Final Design Phase

NOT APPLICABLE

Bidding or Negotiating Phase
NOT APPLICABLE
Construction Phase

NOT APPLICAELE
Post-Construction Phase

NOT APPLICABLE

Additional Services Requiring Owner's Advance Written Authorization and Agency’s Concurrence

A. If authorized in writing by Owner, with Agency concurrence, Engineer shall furnish or obtain from others
Additional Services of the types listed below.

1. Preparation or review of environmental assessments and impact statements; review and evaluation of the
effects on the design requirements for the Project of any such statements and documents prepared by others;
and assistance in obtaining approvals of authorities having jurisdiction over the anticipated environmental
impact of the Project (which are not part of Basic Services).
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10.

1L

12,

13.

14,

15,

16.

Services to make measured drawings of or to investigate existing conditions or facilities, or to verify the
accuracy of drawings or other information furnished by Owner or others.

Services resulting from significant changes in the scope, extent, or character of the portions of the Project
designed or specified by Engineer or its design requirements including, but not limited to, changes in size,
complexity, Owner’s schedule, character of construction, or method of financing; and revising previously
accepted studies, reports, Drawings, Specifications, or Contract Documents when such revisions are required
by changes in Laws and Regulations enacted subsequent to the Effective Date of this Agreement or are due to
any other causes beyond Engineer’s control. Redesign to reduce Project costs to within the funds available as
stated in Exhibit F shall not be considered Additional Services.

Services resulting from Owner’s request to evaluate additional Study and Report Phase alternative solutions
beyond those identified in paragraph A.1.01.A.4.

Services required as a result of Owner’s providing incomplete or incorrect Project information to Engineer.
Providing renderings or models for Owner’s use.

Undertaking investigations and studies including, but not limited to, detailed consideration of operations,
maintenance, and overhead expenses; the preparation of feasibility studies, cash flow and economic
evaluations, rate schedules, and appraisals; assistance in obtaining financing for the Project; evaluating
processes available for licensing, and assisting Owner in obtaining process licensing; detailed quantity surveys
of materials, equipment, and labor; and audits or inveniories required in connection with construction
performed by Owner.

Furnishing services of Engineer’s Consultants for other than Basic Services.
Services attributable to more prime construction contracts than specified in paragraph A.1.03.C.

Services (which are not part of Basic Services) during out-of-town travel required of Engineer other than for
visits to the Site or Owner’s office.

Preparing for, coordinating with, participating in and responding to structured independent review processes,
including, but not limited to, construction management, cost estimating, project peer review, value engineering,
and constructibility review requested by Qwner; and performing or furnishing services required to revise
studies, reports, Drawings, Specifications, or other Bidding Documents as a result of such review processes.

Preparing additional Bidding Documents or Contract Documents for alternate bids or prices requested by
Owner for the Work or a portion thereof.

Determining the acceptability of substitate materials and equipment proposed during the Bidding or
Negotiating Phase when substitution prior to the award of contracts is allowed by the Bidding Documents.

Assistance m connection with Bid protests, rebidding, or renegotiating contracts for construction, materials,
equipment, or services, except when such assistance is required by Exhibit F. Rebidding or renegotiating
contracts to reduce the contract costs to funds available as stated in Exhibit F shall not be considered
Additional Services.

Providing construction surveys and staking to enable Contractor to perform its work other than as required
under paragraph A.1.05.A.6, and any type of property surveys or related engineering services needed for the
transfer of interests in real property; and providing other special field surveys.

Providing Construction Phase services beyond the Contract Times set forth in Exhibit C.
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17.

18.

19.

20.

2L

23,

25.

26.

Providing assistance in responding to the presence of any Constituent of Concern at the Site, in compliance
with current Laws and Regulations.

Preparation of operation and maintenance manuals.

Preparing to serve or serving as a consultant or witness for Owner in any litigation, arbitration, or other dispute
resolution process related to the Project.

Providing more extensive services required to enable Engineer to issue notices or certifications requested by
Owner.

Other services performed or fumished by Engineer not otherwise provided for in this Agreement.

. Services in conmection with Work Change Directives and Change Orders to reflect changes requested by

Owner so as to make compensation commensurate with the extent of the Additional Services rendered.

Services in making revisions to Drawings and Specifications occasioned by the acceptance of substim_te
materials or equipment other than “or-equal” items; and services after the award of the Construction Contract in
evaluating and determining the acceptability of a substitution which is found to be inappropriate for the Project
or an excessive number of substitutions.

. Additional or extended services during comstruction made necessary by (1) emergencies or acts of God

endangering the Work, (2) the presence at the Site of any Constituent of Concern, (3) Work damaged by fire or
other cause during construction, (4) a significant amount of defective, neglected, or delayed work by
Contractor, (5) acceleration of the progress schedule involving services beyond normal working hours, or (6)
default by Contractor.

Services (other than Basic Services during the Post-Construction Phase) in connection with any partial
utilization of any part of the Work by Owner prior to Substantial Completion.

Evaluating an unreasonable claim or an excessive number of claims submitted by Contractor or others in
connection with the Work.
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This is EXHIBIT B, consisting of 3 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services
dated __August 9, 2011

Owner’s Responsibilities

Article 2 of the Agreement is amended and supplemented to include the following agreement of the partics.

A3.01 Inaddition to other responsibilitics of Gwner as set forth in this Agreement, Owner shall at its expense:

A

Provide Engineer with all criteria and fiall information as to Ownet’s requirements for the Project, including design
objectives and constraints, space, capacity and performance requirements, flexibility, and expandability, and any
budgetary limitations; and furnish copies of all design and construction standards which Owner will require to be
inchided in the Drawings and Specifications; and furnish copies of Owner’s standard forms, conditions, and related
documents for Engineer to include in the Bidding Documents, when applicable.

Furnish to Engineer any other available information pertinent to the Project including reports and data relative to
previous designs, or investigation at or adjacent to the Site.

Following Engineer’s assessment of initially-available Project information and data and upon Engineer’s request,
furnish or otherwise make available such additional Project related information and data as is reasonably required to
enable Engineer to complete its Basic and Additional Services. Such additional information or data would generally
include the following:

1. Property descriptions.
2. Zoning, deed, and other land use restrictions.

3. Property, boundary, casement, right-of-way, and other special surveys or data, including establishing relevant
reference points.

4. Explorations and tests of subsurface conditions at or contiguous to the Site, drawings of physical conditions in
or relating to existing surface or subsurface structures at or contiguous to the Site, or hydrographic surveys,
with appropriate professional interpretation thereof.

5. Environmental assessments, audits, investigations, and impact statements, and other relevant environmental or
cultural studies as to the Project, the Site, and adjacent areas, if not part of Engineer’s services.

6. Data or consultations as required for the Project but not otherwise identified in the Agreement or the Exhibits
thereto.

Give prompt written notice to Engineer whenever Owner observes or otherwise becomes aware of the presence at
the Site of any Constituent of Concern, or of any other development that affects the scope or time of performance of
Engineer’s services, or any defect or nonconformance in Engineer’s services, the Work, or in the performance of
any Contractor.

Fumnish as appropriate other services or autharize Engineer to provide Additional Semces as set forth in Part 2 of
Exhibit A of the Agreement as required.

Armange for safe access to and make all provisions for Engineer to enter upon public and private property as
required for Engineer to perform services under the Agreement.
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G. Examine all aiternate solutions, studies, reports, sketches, Drawings, Specifications, proposals, and other documents
press~ied by Engineer (including obtaining advice of.ancattorney, insurance counselor, and other advisors or
consultants as Owner deems appropriate with respect to such examination) and render in writing timely decisions
pertaining thereto.

H. Provide reviews, approvals, and permits from all governmental authoritics having jurisdiction to approve all phases
of the Project designed or specified by Engineer and such reviews, approvals, and consents from others as may be
necessary for completion of each phase of the Project.

Provide, as required for the Project:
1. Accounting, bond and financial advisory, independent cost estimating, and insurance counseling services.

2. Legal services with regard to issues pertaining to the Project as Owner requires, Contractor raises, or Engineer
reasonably requests.

3. Such auditing services as Owner requires to ascertain how or for what purpose Contractor has used the moneys
paid.

4. Placement and payment for advertisement for Bids in appropriate publications.

Advise Engineer of the identity and scope of services of any independent consuliants employed by Owner to

perform or furnish services in regard to the Project, including, but not limited to, cost estimating, project peer
review, value engineering, and constructibility review.

K. Furnish to Engineer data as to Owner’s anticipated costs for services to be provided by chers (including, -but not
limited to, accounting, bond and financizal, independent cost estimating, insurance counseling, and‘]egal adee)-for
Owner so that Engineer may assist Owner in collating the various cost categaries which comprise Total Project
Costs.

L. If Resident Project Representative services are not to be provided pursuant to paragraph A.1.05.A.2 or otherwise,
provide a qualified representative to observe the progress and quality of the Work.

M. If Owner designates a construction manager or an individual or entity other than, or in gddition to, Engmeer to
represent Owaer at the Site, define and set forth as an attachment to this Exhibit B the duties, responsibilitics, and
limitations of authority of such other party and the relation thereof to the duties, responsibilities, and authority of

Engineer.

N. Attend the pre-bid conference, bid opening, pre-construction conferences, construction progress and other job
related meetings, and Substantial Completion and final payment inspections.

O. Provide the services of an independent testing laboratory to perform all inspections, tests, and approvals of
Samples, materials, and equipment required by the Contract Documents, or to evaluate the performance of
materials, equipment, and facilities of Owner, prior to their incorporation into the Work with appropriate
professional interpretation thereof.

Provide inspection or monitoring services by an individual or entity other than Engineer (and disclose the identity of
such individual or entity to Engineer) as Owner determines necessary to verify:

1. that Contractor is complying with any Laws or Regulations applicable to Contractor's performing and
furnishing the Work; or
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2, that Contractor is taking all necessary precautions for safety of persons or property and complying with any
special provisions of the Contract Documents applicable to safety.

Q. Provide Engineer with the findings and reports generated by the entities providing services to Owner pursuant to
paragraphs B.2.01.0 and P.

R. Perform or provide the following additional services:

N/A —Not Applicable
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This is EXHIBIT C, consisting of |6 pages, referred to in and patt of the
Agreement between Owner and Engineer for Professional Services

dated __August 9, 2011 . l

Payments to Engineer for Services and Reimbursable Expenses

Article 2 of the Agreement is amended and supplemented to include the following agreement of the parties:
ARTICLE 2 —- OWNER'S RESPONSIBILITIES

A3.02 Compensation for Basic Services (other than Resident Project Representative Services) — Lump Sum Method of
Payment

A. Owner shall pay Engineer for Basic Services set forth in Exhibit A, except for services of Engineer’s Resident
Project Representative, if any, as follows:

1. For services performed or furnished under paragraph A.1.01, the Lurop Sum amount of Twenty Thousand
and 00/100 Dollars ($20,000)after the Study and Report Phase Services are considered complete as defined in
Exhibit A,

2. For services performed or furnished under paragraphs A.1.02 through A.1.06 {excluding the services of the
Resident Project Representative), the Lump Sum amount of _N/A_ Dollars (§ N/A).

3. The Lump Sum compensation for services performed or fumished under paragraphs A.1.02 through A.1.06
shall be payable as follows:

a. A sum which equals 30 percent of the Lump Sum compensation payable under paragraph C.2.01.A.7..,
above, after the Preliminary Design Phase documents are revised and submitted to Ownet (and Agency, if
required).

b. A sum which, together with the compensation provided under paragraph C.2.01.A.3.3, equals 50 percent
of the Lump Sum compensation payable under paragraph C.2.01.A.2, after the Final Design Phase
documents are completed and submitted to Owner and Agency.

c. A sum which, together with the compensation provided under paragraph C.2.01.A.3.a and b, f:quals 70
percent of the Lump Sum compensation payable under paragraph C.2.01.A.2, after Final Design Phase
services are considered complete as defined in Exhibit A.

d. A sum which, together with the compensation provided in paragraphs C.2.01.A.3.a, b, and c, equals 80
percent of the Lump Sum compensation payable under paragraph C.2.01.A.2, after Bidding or Negotiating
Phase services are considered complete as defined in Exhibit A.

€. A sum equal to 15 percent of the Lump Sum compensation payable under paragraph C.2.01.A.2 will be
paid for general engineering review of the Contractor's Work during the construction period on percentage
ratios identical to those approved by the Engineer as a basis upon which to make partial payments to the
Contractor(s). Payments will be made on a monthly basis. However, payment under this paragtaph will be
in an amount such that the aggregate of the sums paid to the Engineer under paragraphs C.2.01.A.3.2
through C.2,01.A.3.e will equal 95 percent of the Lump Sum amount stipulated in paragraph C.2.01.A.2.

{Exhibit C - Compensation for Basic Services (other than Resident Project Representative Services) -
Lump Sum Method of Payment
EJCDC E-510 Standard Form of Agreement Between Owner and Engineer for Professional Services, Funding Agency Edition
Copyright © 2002 National Saciety of Professional Engineers for EFCDC. All rights reserved.
Sheet C-1




f A final payment which, together with the compensation provided in paragraphs C.2.01.A.3.a through
C.201.A.3.e, equals 100 percent of the Lump Sum compensation payable under paragraph C.2.01.A.2.
shall be made when it is determined that all services required under paragraphs A.1.02 through A.1.05
have been completed. Such payment includes payment for Post-Construction Phase services under
paragraph A.1.06. Engineer remains responsible to Owner for the technical adequacy and completeness of
such services.

4. The Lump Sum includes compensation for Engineer’s services and services of Engineer’s Consultants, if any.

Appropriate amounts have been incorporated in the Lump Sum to account for labor, overhead, profit, and
Reimbursable Expenses.

B. Period of Service. The compensation amount stipulated in paragraph C.2.01.A.2 is conditioned on a period of
service not exceeding 36 months. Should such period of service be extended, the compensation amount for
Engineer's services shall be appropriately adjusted.

A3.03 [Not Used]

A3.04 [Not Used]

A3.04 Compensation For Resident Project Representative Services — Standard Hourly Rates Method of Payment

A.  Owner shall pay Engineer for Resident Project Representative Sexvices as follows:

1.

Resident Project Representative Services. For services of Engineer’s Resident Project Representative, if any,
under paragraph A.1.05A of Exhibit A, an amount equal to the cumulative hours charged to the Project by each
class of Engineer’s employees times Standard Hourly Rates for each applicable billing class for all Resident
Project Representative services performed on the Project, plus related Reimbursable Expenses and Engineer’s
Consultant’s charges, if any. The total compensation under this paragraph is estimated to be $ N/A based upon
Contract Times as set forth herein.

B. Compensation for Reimbursable Expenses

1.

For those Reimbursable Expenses that are not accounted for in the compensation for Basic Services under
paragraph C.2.01, and are directly related to the provision of Resident Project Representative Services, Owner
shall pay Engineer at the rates set forth in Appendix 1 to this Exhibit C.

Reimbursable Expenses include the following categories: transportation and subsistence incidental thereto;
obtaining bids or proposals from Contractor(s); providing and maintaining field office facilities inchuding
furnishings and utilities; subsistence and transportation of Resident Project Representative and assistants; toll
telephone calls and mobile phone charges; reproduction of reports, Drawings, Specifications, Bidding
Documents, and similar Project-related items in addition to those required under Exhibit A, and, if authorized
in advance by Owner, overtime work requiring higher than regular rates. In addition, if authorized in advance
by Owner, Reimbursable Expenses will also include expenses incurred for computer time and the use of other

highly specialized equipment.
The amounts payable to Engineer for Reimbursable Expenses, if any, will be those intecnal expenses related to
the Resident Project Representative Services that are actually incurred or allacated by Engineer, plus all

invoiced external Reimbursable Expenses allocable to such services, the latter multiplied by a Factor of _0.0
N/A .

The Reimbursable Expenses Schedule will be adjusted annually (as of _J 1, 2011 ) to reflect equitable
changes in the compensation payable to Engincer,

C. Other Provisions Concemning Payment Under this Paragraph C.2.04
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1. Whenever Engineer is entitled to compensation for the charges of Engineer’s Consultants, those charges shall
be the amounts billed by Engineer’s Consultants to Engineer times a Factor of N/A . l

2. Factors. The external Reimbursable Expenses and Engineer’s Consultant’s factors inchide Engineer’s overhead
and profit associated with Engineer’s responsibility for the administration of such services and costs.

3. Estimated Compensation Amounts

a. Engineer’s estimate of the amounts that will become payable for specified services are only estimates for
planning purposes, are not binding on the parties, and are not the mininum or maximom amounts payable
to Engineer under the Agreement.

b. Engineer is responsible for monitoring charges generated under this Agreement When estimated
compensation amounts have been stated herein and it subsequently becomes apparent to Engineer that a
compensation amount thus estimated will be exceeded, Engineer shall give Owner writien notice thereof.
Promptly thereafter Owner and Engineer shall review the matter of services remaining to be performed
and compensation for such services. Owner shall either agree to such compensation exceeding said
estimated amount or Owner and Engineer shall agree to a reduction in the remaining services to be
rendered by Engineer, so that total compensation for such services will not exceed said estimated amount
when such services are completed.

4. To the extent necessary to verify Engineer’s charges and upon Owner’s timely request, Engineer shall make
copies of such records available to Owner at cost.

A3.05 Compensation for Additional Services — Standard Hourly Rates Method of Payment

A.  Owner shall pay Engineer for Additional Services, if any, as follows:

1. General. For services of Engineer’s employees engaged directly on the Project pursuant to paragraph A.2.01 or
A 202 of Exhibit A, except for services as a consultant or witness under paragraph A.2.01.A.20, an amount
equal to the cumulative hours charged to the Project by each class of Engineer’s employees times Standard
Hourly Rates for each applicable billing class for all Additional Services performed on the Project, plus related
Reimbursable Expenses and Engineer’s Consultant’s charges, if any. The total compensation under this
paragraph is estimated fo be $ N/A and this amount shall not be exceeded without written approval of
Owner and concurrence of Agency.

B. Compensation for Reimbursable Expenses

1. For those Reimbursable Expenses that are not accounted for in the compensation for Basic Services under
paragraph C.2.01 and are directly related to the provision of Additional Sexvices, Owner shall pay Engincer at
the rates set forth in Appendix 1 to this Exhibit C.

2. Reimbursable Expenses include the following categories: transportation and subsistence incidental thereto;
obtaining bids or proposals from Contractar(s); providing and maintaining field office facilities including
furnishings and utilities; toll telephone calls and mobile phone charges; reproduction of reports, Drawings,
Specifications, Bidding Documents, and similar Project-related items in addition to those required under
Exhibit A, and, if authorized in advance by Owner, overtime work requiring higher than regular rates. In
addition, if authorized in advance by Owner, Reimbursable Expenses will also include expenses incurred for
computer time and the use of other highly specialized equipment.

3. The amounts payable to Engineer for Reimbursable Expenses, if any, will be the Additional Services-related
internal expenses actually incurred or allocated by Engineer, plus all invoiced external Reimbursable Expenses
allocable to such Additional Services, the latter noultiplied by a Factor of 0.0 N/A .
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4. The Reimbursable Expenses Schedule will be adjusted annmally (as of _January 1, 2011 } to reflect equitable
changes in the compensation payable to Engineer.

l C.  Other Provisions Concerning Payment For Additional Services

1. Whenever Engineer is entitled to compensation for the charges of Engineer’s Consultants, those charges shall
be the amounts billed by Engineer’s Consultants to Engineer times a Factor of _1.10 .

2. Factors. The external Reimbursable Expenses and Engineer’s Consultant’s Factors include Engineer’s
overhead and profit associated with Engineer’s responsibility for the administration of such services and costs.

3. To the extent necessary to verify Engineer’s charges and upon Owner’s timely request, Engineer shall make
copies of such records available to Owner at cost.

C2.06 [Not Used]

C.207 [Not Used]
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This is Appendix 1 to EXHIBIT C, consisting of 1 page, referred to in
and part of the Agreement Between Owner and ENGINEER for

Professional Services dated Aupust 9, 2011

Reimbursable Expenses Schedule

Curre1'1t agreements for engineering services stipulate that the Reimbursable Expenses are subject to review and adjustment per
Exhibit C. Reimbursable expenses for services performed on the date of the Agreement are:

Subconsultants Cost + 10%
Reimbursables (Travel, lodging, supplies) N/A - No separate charge for those items

(Appendix 1 to Exhibit C — Relmbarsable Expenses Schedule)
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This is Appendix 2 to EXHIBIT C, congsisting of 1 page, referred to in
and part of the Agreement Between Owner and Engineer for
Professional Services dated August 9, 2011

Standard Hourly Rates Scheduile

A. Standard Howly Rates

1. Standard Hourly Rates are set forth in this Appendix 2 to this Exhibit C and include salaries and wages paid to
personnel in each billing class plus the cost of customary and statutory benefits, general and administrative

overhead, non-project operating costs, and operating margin or profit.

2. The Standard Hourly Rates will be adjusted annually (as of January 31) to reflect equitable changes in the
compensation payable to Engineer.

3. The Standard Hourly Rates apply only as specified in Article C2.
B. Schedule

Hourly rates for services performed on or afier the date of Agreement are:

ADAMS-HEATH ENGINEERING, INC.

119 NORTH MAIN STREET
GALAYX, VIRGINIA 24333
STANDARD BILLING RATE SCHEDULE
EMPL E HOURLY
Project Engineer/Project Manager $80.00
Design Engineer 45.00
CADD Draftsperson/Designer 40.00
Construction Inspector 45.00
Word Processor 25.00
Other Direct Costs
Subconsultants Cost + 10%
Reimbursables (Travel, lodging, and supplies) Cost + 10%

Rates are effective January 01, 2011.

C. Man-Hour Loading

1. Attached herewith as Exhibit C1, the Engineer has prepared s estimated man-hour loading chart used in
conjunction with calculating the proposed Project fees. The man-hour loading chart is for estimating purposes
only and is not to be considered to be binding.

(Appendix 2 to Exhibit C - Standard Honrly Rates Schedule)
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This is EXHIBIT G, consisting of 2 pages, referred to in and part of the
Agreement between Owner and Engincer for Professional Services

dated __August 9, 2011 . l

Insurance

Paragraph 6.04 of the Agreement is amended and supplemented to include the following agreement of the parties:
A306 Insurance

A. The limits of liability for the insurance required by paragraph 6.04 and 6.04.B of the Agreement are as follows:

1. By Engineer:
a. Workers’ Compensation: Statutory
b. Employer's Liability —
1) Each Accident: $500.000
2) Disease, Policy Limit: $300,000
3) Disease, Each Emplayee: $500.,000

¢. General Liability —
1) Each Occurrence (Bodily Injury and

Property Damage): $1,000,000
2) General Aggregate: $2.000.000
d.  Excess Umbrella Liability -
1) Each Occurrence: $3.000.000
2) General Aggregate: $3.000.000
e. Automobile Liability ~
1) Bodily Injury:
a) Each Accident $
2} Property Damage
a} Fach Accident $___
[or]
1) Combined Single Limit
(Bodily Injury and Property Damage):
a) [Each Accident $1,000,000
f.  Professional Liability Insurance $
1) Each Claitn Made: $2,000,000
2) Annual Aggregate: $2.000.000
g.  Other (specify): §$
2. By Owner:
a. Workers’ Compensation: Statutory
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b. Employer’s Liability —
1) Each Accident: 3
2) Disease, Policy Limit; $
3) Disecase, Each Employee: $

¢.  General Liability -

1) General Aggregate: S
2) Each Occurrence (Bodily Injury and
Property Damage): S

d. Excess Umbtelia Liability — .

1) Each Occurrence: 3
2} General Aggregate: 3
€. Automobile Liability -
1) Bodily Injury:
a) Each Accident 3
2) Property Damage
a) Each Accident b
[or]
3} Combined Single Limit
. (Bodily Injury and Property Damage):
a) Each Accident 5
f.  Other (specify): $

B. Additional Insureds.

1. The following persons or entities are to be listed on Owner’s general liability and property policies of insurance
as additional insureds, as provided in paragraph 6.04.B:

a.

Engineer

Engineer’s Consultant

Engineer’s Consultant

2. During the term of this Agreement the Engineer shall notify Owner of any other Consultant to be lisied as an
additional insured on Owner’s general liability and property policies of insurance.

3. The Owner shall be listed on Engineer’s general liability policy as provided in paragraph 6.04.A,
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This is EXHIBIT H, consisting of 2 pages, refetred to in and part of the
Agreement between Owner and Engineer for Professional Services

dated __August 9, 2011 : I

Dispute Resolution

Paragraph 6.08 of the Agreement is amended and supplemented to include the following agreement of the parties:
A3.07 Dispute Resolution
A. Mediation. Owner and Engineer agree that they shall first submit any and all unsettled claims, counterclaims,

disputes, and other matters in question between them arising out of or relating to this Agreement or the breach
thereof (“Disputes™) to mediation by a muytually agreed upon party

If such mediation is unsuccessful in resolving a Dispute, then (1) all dispute in which more than $200,000 is in
controversy may be resolved only by a court of competent jurisdiction, (2) for disputes of less than $200,000, the
parties may mutually agree to a dispute resolution method of their choice, including but not limited to arbitration
pursuant to the terms of paragraph H.6.08.B or (3) in any case either party may seck to have the Dispute resolved by
a court of competent jurisdiction.

B. Arbitration. If the parties nutually agree, and the amount in controversy is less than $200,000 the Disputes between
Owner and Engineer shall be settled by arbitration in accordance with the decision of the arbitrator appeinted by
the Circuit Court of Washington County rules effective at the Effective Date of the Agreement, subject to the
conditions stated below. This agreement to arbitrate and any other agreement or consent to arbitrate entered into in
accordance with this paragraph H.6.08.A will be specifically enforceable under prevailing law of any court having
jurisdiction.

1. Notice of the demand for arbitration must be filed in writing with the other party to the Agreement and with the
Circuit Court of Washington County . The demand must be made within a reasonable time after the Dispute
has arisen. In no event may the demand for arbitration be made after the date when institution of legal or
equitable proceedings based on such Dispute would be batred by the applicable statute of limitations.

2. All demands for arbitration and all answering statements thereto which inclade any monetary claims must
contain a statement that the total sum or value in controversy as alleged by the party making such demand or
answering statement is not more than $200,000 (exclusive of interest and costs). The arbitrators will not have
jurisdiction, power, or authority to consider, or make findings (except in denial of their own jurisdiction)
conceming any Dispute if the amount in controversy in such Dispute is more than $200,000 (exclusive of
interest and costs), or to render a monetary award in response thereto against any party which totals more than
$200.000 (exclusive of interest and costs). Disputes that are not subject to arbitration under this paragraph may
be resolved in any court of competent jurisdiction.

3. The award rendered by the arbitrators shall be in writing, and shall include: (a) 2 precise breakdown of the
award; and (b)a written explanation of the award specifically citing the Agreement provisions deemed
applicable and relied on in making the award.

4. The award rendered by the arbitrators will be consistent with the Agreement of the parties and final, and
judgment may be entered upon it in any court having jurisdiction thereof, and will not be subject to appeal or
modification.
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5. If a Dispute in question between Owner and Engineer involves the work of a Contractor, subcontractor, or
consultants to the Owner or Engineer (each a “Joinable Party”), either Owner or Engineer may join each
Joinable Party as a party to the arbitration between Owner and Engineer hereunder, and Engineer or Owner, as
appropriate, shall include in each contract with each such Joinable Party a specific provision whereby such
Joinable Party consents to being joined in an arbitration between Owner and Engineer involving the work of
such Joinable Party. Nothing in this paragraph H.6.08.A.5 nor in the provision of such contract consenting to
joinder shall create any claim, right, or causc of action in favor of the Joinable Party and against Owner or
Engineer that does not otherwise exist.
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This is EXHIBIT 1, consisting of 1 page, referred to in and part of the
Agreement between Owner and Engineer for Professional Services

dated ___August 9, 2011
itial:
Owner

Owner’s Consultant _ KN

Miscellaneous Provisions

Paragraph(s) 6.11 of Exhibit A- Engineering Services is amended to include the following agreement(s) of the parties:
16.11.B Limitation of Engineer’s Liability

1. Engineer’s Liability Limited to Amount of Engineer’s Compensation. To the fullest extent permitted by law,
and notwithstanding any other provision of this Agreement, the total liability, in the aggregate, of Engineer and
Engineer’s officers, directors, partners, employees, agents, and Engineer’s Consultants, and any of them, to Owner
and anyone claiming by, through, or under Owner for any and all claims, losses, costs, or damages whatsoever
arising out of, resulting from or in any way related to a Specific Project from any cause or causes, including but not
limited to the negligence, professional errors or omissions, strict liability or breach of contact, warranty express or
implied of Engineer or Engineer’s officers, directors, partners, employees, agents, or Engineer’s Consultants, or any
of them, shall not exceed the total compensation received by Engineer for the Basic Engineering Services or the sum
of $25,000, whichever is greater.

2. Agreement Not to Claim for Cost of Certain Change Orders. Owner recognizes and expects that certain Change
Orders may be required to be issued as the result in whole or part of imprecision, incompleteness, errors,
omissions, ambiguities, or inconsistencies in the Drawings, Specifications, and other design documentation
furnished by Engineer or in the other professional services performed or furnished by Engineer under this
Agreement (“Covered Change Orders™). Accordingly, Owner agrees not to sue and otherwise to make no claim
directly or indirectly against Engineer on the basis of professional negligence, breach of contract, or otherwise
with respect to the costs of approved Covered Change Orders unless the costs of such approved Covered Change
Orders exceed _5%  of Construction Cost, and then only for an amount in excess of such percentage. Any
responsibility of Engineer for the costs of Covered Change Orders in excess of such percentage will be
determined on the basis of applicable contractual obligations and professional liability standards. For purposes
of this paragraph, the cost of Covered Change Orders will not include any costs that Owner would have incurred
if the Covered Change Order work had been included originally without any imprecision, incompleteness, error,
omission, ambiguity, or inconsistency in the Contract Documents and without any other error or omission of
Engineer related thereto. Nothing in this provision creates a presumption that, or changes the professional
liability standard for determining if, Engineer is liable for the cost of Covered Change Orders in excess of the
percentage of Construction Cost stated above or for any other Change Order. Wherever used in this paragraph,
the term Engincer includes Engineer’s officers, directors, partners, employees, agents, and Engineer’s
Consultants.
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STANDARD FORM OF AGREEMENT BETWEEN OWNER AND ENGINEER
FOR
PROFESSIONAL SERVICES

GREEN SPRINGS ROAD WATER LINE REPLACEMENT PROJECT

THIS IS AN AGREEMENT effective as of __ WSt 11, 2ol (“Effective Date”) between
the Washington County Service Authori (“Owhér) and Adams-Heath Engineering, Inc.(“Engineer™).

Owner intends to _replace existing water lines serving the Green Springs Road area located in_the
Town of Abingdon. Preposed improvements include construction of approximately 3.800 LF of 8”
water mains and related improvements, The upgrades are being completed as part of the WCSA’s

Capital Improvements Plan using WCSA funding. (“Project”)
Financial assistance for this Project is expected to be provided by _ N/A — WCSA fundj (“Agency),a

govermenta] entity. Nothing herein creates any contractual relationship between Agency and Engineer,
Owner and Engineer agree as follows

Article 1 - Services of Engineer
1.01  Scope

A. Engineer shall provide, or cause to be provided, the services set forth herein and in Exhibit A.
Article 2 - Owner’s Responsibilities

201 General
A. Ovmer shall have the responsibilities set forth herein and in Exhibit B.

B. Owner shall pay Engineer as set forth in Exhibit C.

C. Owner shall be responsible for, and Engineer may rely upon, the accuracy and completeness
of all requirements, programs, instructions, reports, data, and other information furnished by
Owner to Engineer pursuant to this Agreement. Engineer may use such requirements,
programs, instructions, reports, data, and information in performing or furnishing services
under this Agreement.

Article 3 - Schedule For Rendering Services

3.01  Commencement :
A. Engineer shall begin rendering services as of the Effective Date of the Agreement.

302  Time for Completion

A. Engineer shall complete its obligations within a reasonable time. Specific periods of time for
rendering services are set forth or specific dates by which services are to be completed are
provided in Exhibit A, and are hereby agreed to be reasonable.

B. If, through no fault of Engineer, such periods of time or dates are changed, or the orderly and
continuous progress of Engineer’s services is impaired, or Engineer’s services are delayed or
suspended, then the time for completion of Engineer’s services, and the rates and amounts of
Engineer’s compensation, shall be adjusted equitably.
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If Owmer authorizes changes in the scope, extent, or character of the Project, then the time for
completion of Engineer’s services, and the rates and amounts of Engineer’s compensation,
shall be adjusted equitably.

Owner shall make decisions and carry out its other responsibilities in a timely manner so as
not to delay the Engineer’s performance of its services.

If Engincer fails, through its own fault, to complete the performance required in this
Agreement within the time set forth, as duly adjusted, then Qwner shall be entitled to the
recovery of direct damages resulting from such failure.

Article 4 - Invoices and Payments

4.01

4.02

Invoices
A. Preparation and Submittal of Invoices. Enginect shall prepare invoices in accordance with its

standard invoicing practices and the terms of Exhibit C, and in a manner acceptable to Owner.
Engineer shall submit its invoices to Owner no more than once per month. Invoices are due
and payable within 30 days of receipt.

Payments

A. Application to Interest and Principal. Payment will be credited first to any interest owed to

B.

Engineer and then to principal.

Failure to Pay. If Ovwner fails to make any payment due Engineer for services and expenses
within 30 days after receipt of Engineer’s invoice and funds are available for the Project, then:

1. amounts due Engineer will be increased at the rate of 1.0% per month (or the maxithum
rate of interest permitted by law, if less) from said sixtieth day; and

2. Engineer may, after giving seven days written notice to Owner, suspend services under
this Agreement until Owner has paid in full all amounts due for services, expenses, and
other related charges. Owner waives any and all claims against Engineer for any such
suspension.

Disputed Invoices. If Owner contests an invoice, Owner may withhold only that portion so
contested, and must pay the undisputed portion.

Legislative Actions. If after the Effective Date of the Agreement any governmental entity takes
a legislative action that imposes taxes, fees, or charges on Engineer’s services or
compensation under this Agreement, then the Engineer may invoice such new taxes, fees, or
charges as a Reimbursable Expense to which a factor of 1.0 shall be applied. Owner shall pay
such invoiced new taxes, fees, and charges; such payment shall be in addition to the
compensation to which Engineer is entitled under the terms of Exhibit C.

Artiele 5 - Opinions of Cost

5.01

Opinions of Probable Construction Cost

A. Engineer’s opinions of probable Construction Cost are to be made on the basis of Engineer’s

experience and qualifications and represent Engineer’s best judgment as an experienced and
qualified professional generally familiar with the construction industry. However, since
Engineer has no control over the cost of labor, materials, equipment, or services furnished by
others, or over contractors® methods of determining prices, or over competitive bidding or
market conditions, Engineer cannot and does not guarantee that proposals, bids, or actual

Page 2 of 14

EJCDC E-510 Standard Form of Agreement Between Owner and Engineer for Professions] Services, Funding Ageney Edition

Copyright © 2002 Naticoal Soclety of Professional Engiveers for EXCDC. All rights reserved.




Construction Cost will not vary from opinions of probable Construction Cost prepared by
Engineer. If Owner wishes greater assurance as to probable Construction Cost, Owner shall
employ an independent cost estimator as provided in Exhibit B.

5.02  Designing to Construction Cost Limit

A. If a Construction Cost limit is established between Owner and Engineer, such Construction
Cost limit and a statement of Engineer’s rights and responsibilities with respect thereto will be
specifically set forth in Exhibit F, “Construction Cost Limit,” to this Agreement.

503 Opinions of Total Project Costs
A. The services, if any, of Engineer with respect to Total Project Costs shall be limited to
assisting the Owner in collating the various cost categories which comprise Total Project
Costs. Engineer assumes no responsibility for the accuracy of any opinions of Total Project
Costs.

Article 6 - General Considerations
6.01  Standards of Performance

A. The standard of care for all professional engineering and related services performed or
furnished by Engineer under this Agreement will be the care and skill ordinarily used by
members of the subject profession practicing under similar circumstances at the same time and
in the same locality. Engineer makes no warranties, express or implied, under this Agreement
or otherwise, in connection with Engineer’s services.

B. Owner shall not be responsible for discovering deficiencies in the technical accuracy of
Engineer’s services. Engineer shall correct any such deficiencies in technical accuracy without
additional compensation except to the extent such corrective action is directly attributable to
deficiencies in Owner-furnished information.

C. Engineer may retain such Consultants as Engineer deems necessary to assist im the
performance or finrnishing of the services, subject to reasonable, timely, and substantive
objections by Owner. The retention of such Consultants shall not reduce the Engineer’s
obligations to Owner under this Agreement.

D. Subject to the standard of care set forth in Paragraph 6.01.A, Enginecer and its Consultants
may use or rely upon design elements and information ordinarily or customarily furnished by
others, including, but not limited to, specialty contractors, manufacturers, suppliers, and the
publishers of technical standards.

E. Engineer and Owner shall comply with applicable Laws and Regulations. Engineer shall
comply with Owner-mandated standards that Owner has provided to Engineer in writing. This
Agreement is based on these requirements as of its Effective Date. Changes to these
requirements after the Effective Date of this Agreement may be the basis for modifications to
Owmer’s responsibilities or to Engineer’s scope of services, times of performance, and
compensation.

F. Engineer shall not be required to sign any documents, no matter by whom requested, that
would result in the Engineer having to certify, guarantee, or warrant the existence of
conditions whose existence the Engineer cannot ascertain. Owner agrees not to make
resolution of any dispute with the Engineer or payment of any amount due to the Engineer in
any way contingent upon the Engineer signing any such documents.
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the “Standard General Conditions of the Construction Contract, Funding Agency Edition” as
prepared by the Enginecrs Joint Contract Documents Committee (No. C-710, 2002 Edition)
unless both parties mutnally agree to use other General Conditions by specific reference in
Exhibit 1.

G. The General Conditions for any construction contract documents prepared hereunder are to be .

H. Engineer shall not at any time supervise, direct, or have control over Contractor’s work, nor
shall Engincer have authority over or responsibility for the means, methods, techniques,
sequences, or procedures of constraction selected or used by Contractor, for security or safety
at the Site, for safety precautions and programs incident to the Contractor’s work in progress,
nor for any failure of Contractor to comply with Laws and Regulations applicable to
Contracter’s furnishing and performing the Wotk.

I Engincer neither guarantees the performance of any Contractor nor assumes responsibility for
any Contractor’s failure to fumish and perform the Work in accordance with the Contract

Documents.

J.  Engineer shall not be responsible for the acts or omissions of any Contractor, subcontractor, or
supplier, or of any of their agents or employees or of any other persons (except Engineer’s
own employees and its Consultants) at the Site or otherwise fumishing or performing any
Work; or for any decision made on interpretations or clarifications of the Contract Documents
given by Owner without consultation and advice of Engineer.

K. All Contract Documents and Applications for Payment shall be subject to Agency
CONCUITEnce.

A. If Engineer’s Basic Services under this Agreement do not inclide Project observation, or
review of the Contractor’s performance, or any other Construction Phase services, then (1)
Engineer’s services under this Agreement shall be deemed complete no later than the end of
the Bidding or Negotiating Phase; (2) Engineer shall have no design or shop drawing review
obligations during construction; (3) Owner assumes all responsibility for the application and
interpretation of the Contract Documents, contract administration, construction observation
and review, and all other necessary Construction Phase engineering and professional services;
and (4) Owner waives any claims against the Engineer that may be connected in any way
thereto.

6.02  Design without Construction Phase Services I

6.03 Use of Documents

A. Al Documents are instruments of service in respect to this Project, and Engineer shall retain
an ownership and property interest therein (including the copyright and the right of reuse at
the discretion of the Engineer) whether or not the Project is completed. Owner shall not rely in
any way on any Document unless it is in printed form, signed or sealed by the Engineer or one
of its Consultants.

B. A party may rely that data or information set forth on paper (also known as hard copies) that
the party receives from the other party by mail, hand delivery, or facsimile, are the items that
the other party intended to send. Files in electronic media format of text, data, graphics, or
other types that are furnished by one party to the other are furnished only for convenience, not
reliance by the receiving party. Any conclusion or information obtained or derived from such
electronic files will be at the user’s sole risk. If there is a discrepancy between the electronic
files and the hard copies, the hard copies govern.
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6.04

C. Because data stored in electronic media format can deteriorate or be modified inadvertently or
otherwise without authorization of the data’s creator, the party receiving electronic files agrees
that it will perform acceptance tests or procedures within 60 days, after which the receiving
party shall be deemed to have accepted the data thus transferred. Any transmittal errors
detected within the 60-day acceptance period will be corrected by the party delivering the
electronic files.

D. When transferring documents in electronic media format, the transferring party makes no
representations as to long term compatibility, usability, or readability of documents resulting
from the use of software application packages, operating systems, or computer hardware
differing from those used by the documents’ creator.

E. Owner may make and retain copies of Documents for information and reference in connection
with use on the Project by Owner. Engineer grants Owner a license to use the Documents on
the Project, extensions of the Project, and other projects of Owner, subject to the following
limitations: (1) Owner acknowledges that such Documents are not intended or represented to
be suitable for use on the Project unless completed by Engineer, or for use or reuse by Owner
or others on extensions of the Project or on any other project without written verification or
adaptation by Engineer; (2) any such use or reuse, or any modification of the Documents,
without written verification, completion, or adaptation by Engineer, as appropriate for the
specific purpose intended, will be at Owner’s sole risk and without liability or legal exposure
to Engineer or to Engineer’s Consultants; (3) Owner shall indemmify and hold harmless
Engineer and Engineer’s Consultants from all claims, damages, losses, and expenses,
including attorneys’ fees, arising out of or resulting from any use, reuse, or modification
without written verification, completion, or adaptation by Engineer; and (4} such limited
license to Owner shall not create any rights in third parties.

F. If Engineer at Owner’s request verifies or adapts the Documents for extensions of the Project
or for any other project, then Owner shall compensate Engineer at rates or in an amount to be
agreed upon by Owner and Engineer.

Insurance

A. Engineer shall procure and maintain insurance as set forth in Exhibit G, “Insurance.” Engineer
shall canse Owner to be listed as an additional insured on any applicable general lLiability
insurance policy carried by Engineer.

B. QOwner shall procure and maintain insurance as set forth in Exhibit G, “Insurance.” Owner
shall cause Engineer and Engineer’s Consultants to be listed as additional insureds on any
general liability or property insurance policies carried by Owner which are applicable to the
Project,

C. Owner shall require Contractor to purchase and maintain general liability and other insurance
in accordance with the requirements of paragraph 5.04 of the “Standard General Conditions of
the Construction Contract, Funding Agency Edition,” (No. C-710, 2002 Edition) as prepared
by the Engineers Joint Contract Documents Committee and to cause Engincer and Engineer’s
Consultants to be listed as additional insureds with respect to such liability and other insurance
purchased and maintained by Contractor for the Project.

D. Owner and Engineer shall each deliver to the other certificates of insurance evidencing the
coverages indicated in Exhibit G. Such certificates shall be furnished prior to commencement
of Engineer’s services and at renewals thereafter during the life of the Agreement.
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E. All policies of property insurance relating to the Project shall contain provisions to the effect
that Engineer’s and Engineer’s Consultants’ interests are covered and that in the event of
payment of any loss or damage the insurers will have no rights of recovery against Engineer or
its Consultants, or any insureds or additional insureds thereunder.

F. At any time, Owner may request that Engineer or its Consultants, at Owner’s sole expense,
provide additional insurance coverage, increased limits, or revised deductibles that are more
protective than those specified in Exhibit G. If so requested by Owner, and if commercially
available, Engineer shall obtain and shall require its Consultants to obtain such additional
insurance coverage, different limits, or revised deductibles for such periods of time as
requested by Owner, and Exhibit G will be supplemented to incorporate these requirements.

6.05  Suspension and Termination
A. Suspension.
1. By Owner: Owner may suspend the Project upon seven days written notice to Engineer.
2. By Engineer: If Engineer’s services are substantially delayed through no fault of
Engineer, Engineer may, after giving seven days written notice to Owner, suspend

services under this Agreement.

B. Termination. The obligation to provide further services under this Agreement may be
terminated:

1. For cause,
a. By either party upon 30 days written notice in the event of substantial failure by the
other party to perform in accordance with the terms hereof through no fault of the
terminating party.

b. By Engineer:
1) upon seven days written notice if Owner demands that Engineer fumish or

perform services contrary to Engineer’s responsibilities as a licensed
professional; or

2) upon seven days written notice if the Engineer’s services for the Project are
delayed or suspended for more than 90 days for reasons beyond Engineer’s
control.

3) Engineer shall have no liability to Owner on account of such termination.

c. Notwithstanding the foregoing, this Agreement will not terminate under paragraph
6.05.B.1.a if the party receiving such notice begins, within seven days of receipt of
such notice, to correct its substantial failure to perform and proceeds diligently to
cure such failure within no more than 30 days of receipt thereof} provided, however,
that if and to the extent such substantial failure cannot be reasonably cured within
such 30 day period, and if such party has diligently attempted to cure the same and
thereafter continues diligently to cure the same, then the cure period provided for
herein shall extend up to, but in no case more than, 60 days afler the date of receipt
of the notice.

2. For convenience, ‘
a. By Owner effective upon Engineer’s receipt of notice from Owner.
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6.06

6.07

. Effective Date of Termination. The terminating party under paragraph 6.05.B may set the

effective date of termination at a time up to 30 days later than otherwise provided to allow
Engineer to demobilize personnel and equipment from the Site, to complete tasks whose value
would otherwise be lost, to prepare notes as to the status of completed and uncompleted tasks,
and to assemble Project materials in orderly files.

. Payments Upon Termination.

1. In the event of any termination under paragraph 6.05, Engineer will be entitled to invoice
Owner and to receive payment for all acceptable services performed or furnished and all
Reimbursable Expenses incurred through the effective date of termination.

2. In the event of termination by Owner for convenience or by Engineer for cause, Engineer
shall be entitled, in addition to invoicing for those items identified in paragraph 6.05.D.1,
to invoice Owner and to payment of a reasonable amount for services and expenses
directly attributable to termination, both before and after the effective date of termination,
such as reassignment of persomnel, costs of terminating contracts with Engineer’s
Consultants, and other related close-out costs, using methods and rates for Additional
Services as set forth in Exhibit C,

. Delivery of Project Materials to Owner. Prior to the effective date of termination, the

Engineer will deliver to Owner copies of all completed Documents and other Project mater?als
for which Owner has compensated Engineer. Owner’s use of any such Documents or Project
materials shall be subject to the terms of Paragraph 6.03.

Controlling Law

A. This Agreement is to be govemed by the law of the state in which the Project is located, its

conflict of laws provisions excepted,

Successors, Assigns, and Beneficiavies

A. Owner and Engincer each is hereby bound and the partmers, successors, executors,

administrators and legal representatives of Owner and Engineer (and to the extent permitted
by paragraph 6.07.B the assigns of Owner and Engineer) are hereby bound to the other party
to this Agreement and to the partners, successors, executors, administrators and legal
representatives (and said assigns) of such other party, in respect of all covenants, agreements,
and obligations of this Agreement.

Neither Owner nor Engineer may assign, sublet, or transfer any rights under or interest
(including, but without limitation, moneys that are due or may become due) in this Agreement
without the written consent of the other, except to the extent that any assignment, subletting, or
transfer is mandated or restricted by law. Unless specifically stated to the contrary in any
written consent to an assignment, no assignment will release or discharge the assignor from
any duty or responsibility under this Agreement.

C. Unless expressly provided otherwise in this Agreement:

1. Nothing in this Agreement shall be construed to create, impose, or give rise to any duty
owed by Owner or Engineer to any Contractor, Contractor’s subcontractor, supplier, other
individual or entity, or to any surety for or employee of any of them.

2. All duties and responsibilities undertaken pursuant to this Agreement will be for the sole
and exclusive benefit of Owner and Engineer and not for the benefit of any other party.
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3. Owner agrees that the substance of the provisions of this paragraph 6.07.C shall appear in
the Contract Documents.

6.08  Dispute Resolution
. A. Owner and Engineer agree to negotiate all disputes between them in good faith for a period of
30 days from the date of notice prior to invoking the procedures of Exhibit H or other
Pprovisions of this Agreement, or exercising their rights under law.

B. If the parties fail to resolve a dispute through negotiation under paragraph 6.08.A, then pither
or both may invoke the procedures of Exhibit H. If Exhibit H is not included, or if no dispute
resolution method is specified in Exhibit H, then the parties may exercise their rights under
law.

6.09  Envirenmental Condition of Site

A. Owner has disclosed to Engineer in writing the existence of all known and suspected Asbestos,
PCBs, Petroleurn, Hazardous Waste, Radioactive Material, hazardous substances, and other
Constituents of Concern located at or near the Site, including type, quantity, and location,

B. Owner represents to Engineer that to the best of its knowledge no Constituenis of Concern,
other than those disclosed in writing to Engineer, exist at the Site.

C. If Engineer encounters an undisclosed Constituent of Concern, then Engineer shall notify .(1)
Owner and (2) appropriate governmental officials if Engineer reasonably concludes that doing
s0 is required by applicable Laws or Regulations.

D. It is acknowledged by both parties that Engineer’s scope of services does not include any
services related to Constituents of Concern. If Engineer or any other party encounters an
undisclosed Constituent of Concern, or if investigative or remedial action, or other
professional services, are necessary with respect to disclosed or undisclosed Constituents of
Concern, then Engineer may, at its option and without liability for consequential or any other
damages, suspend performance of services on the portion of the Project affected thereby untit
Owner: (1) retains appropriate specialist consultant(s) or contractor(s) to identify and, as
appropriate, abate, remediate, or remove the Constituents of Concern; and (2) warrants that
the Site is in full compliance with applicable Laws and Regulations.

E. If the presence at the Site of undisclosed Constituents of Concern adversely affects the
performance of Engineer’s services under this Agreement, then the Engineer shall have the
option of (1) accepting an equitable adjustment in its compensation or in the time of
completion, or both; or (2) terminating this Agreement for cause on 30 days notice.

F. Owner acknowledges that Engineer is performing professional services for Owner and that

Engineer is not and shall not be required to become an “arranger,” “operator,” “gencrator,” or
“transporter” of hazardous substances, as defined in the Comprehensive Environmental
Response, Compensation, and Liability Act (CERCLA), as amended, which are or may be

encountered at or near the Site in connection with Engineer’s activities under this Agreement.
6.10  Indemnification and Mutual Waiver

A. Indemnification by Engineer. To the fullest extent permitted by law, Engineer shall indemmify
and hold harmless Owner, and Owner’s officers, directors, partners, agents, consultants, and
employees from and against any and all claims, costs, losses, and damages (including but not
limited to all fees and charges of engineers, architects, attorneys, and other professionals, and
all court, arbitration, or other dispute resolution costs) arising out of or relating to the Project,
provided that any such claim, cost, loss, or damage is attributable to bodily injury, sickness,
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6.11

disease, or death, or to damage to or destruction of tangible property (other than the Work
itself), inchuding the loss of use resulting therefrom, but only to the extent caused by any
negligent act or omission of Engineer or Engineer’s officers, directors, partners, employees, or
Consultants,

B. Indemnification by Owner. To the fullest extent permitted by law, Owner shall indernnify and
hold harmless Engineer, Engineer’s officers, directors, partners, agents, employees, and
Consultants from and against any and all claims, costs, losses, and damages (including but not
limited to all fees and charges of engineers, architects, attorneys, and other professionals, and
all court, arbitration, or other dispute resolution costs) arising out of or relating to the.Project,
provided that any such claim, cost, loss, or damage is attributable to bodily injury, sickness,
disease, or death or to damage to or destruction of tangible property (other than the Work
itself), including the loss of use resulting therefrom, but only to the extent caused by any
negligent act or omission of Owner or Owner’s officers, directors, partners, agents,
consultants, or employees, or others retained by or under confract to the Owner with respect to
this Agreement or to the Project.

C. Environmental Indemnification. In addition to the indemmity provided under paragraph 6.10.B
of this Agreement, and to the fullest extent permitted by law, Owner shall indermify and hold
harmless Engineer and its officers, directors, partners, agents, employees, and Consultants
from and against any and all claims, costs, losses, and damages (including but not limited to
all fees and charges of engineers, architects, attorneys and other professionals, and all court,
arbitration, or other dispute resolution costs) caused by, arising out of, relating to. or resulting
from a Constituent of Concern at, on, or under the Site, provided that (1) any such claim, cost,
loss, or damage is attributable to bodily injury, sickness, disease, or death, or to damage to or
destruction of tangible property (other than the Work itself), including the loss of use resulting
therefrom, and (2) nothing in this paragraph shall obligate Qwner to indemnify any individual
or entity from and against the consequences of that individual's or entity’s own negligence or
wiilful misconduct.

D. Percentage Share of Negligence. To the fullest extent permitted by law, a party’s total liability
to the other party and anyone claiming by, through, or under the other party for any cost, loss,
or damage caused in part by the negligence of the party and in part by the negligence of the
other party or any other negligent entity or individual, shall not exceed the percentage share
that the party’s negligence bears to the total negligence of Owner, Engineer, and all other
negligent entities and individuals,

E. Muwmal Waiver. To the fullest extent permitted by law, Owner and Engineer waive against
each other, and the other’s employees, officers, directors, agents, insurers, partners, and
consultants, any and all claims for or entitlement to special, incidental, indireci, or
consequential damages arising out of, resulting from, or in any way related to the Project.

Miscellaneous Provisions

A. Notices. Any notice required under this Agreement will be in writing, addressed to the
appropriate party at its address on the signature page and given personally, by facsimile, by
registered or certified mail postage prepaid, or by a commercial courier service. All notices
shall be effective upon the date of receipt.

B. Survival. All express representations, waivers, indemnifications, and limitations of lability
included in this Agreement will survive its completion or termination for any reason.
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C. Severability. Any provision or part of the Agreement held to be void or unenforceable under
any Laws or Regulations shall be deemed stricken, and all remaining provisions shall continue
to be valid and binding upon Owner and Engineer, who agree that the Agreement shall be
reformed to replace such stricken provision or part thereof with a valid and enforceable
provision that comes as close as possible to expressing the intention of the stricken provision.

D. Waiver. A party’s non-enforcement of any provision shall not constitute a waiver of that
provision, nor shall it affect the enforceability of that provision or of the remainder of this
Agreement.

E. Accrual of Claims. To the fullest extent permitted by law, all causes of action arising under
this Agreement shall be deemed to have accrued, and all statutory periods of limitation shall
commence, no later than the date of Substantial Completion.

Article 7 - Definitions
7.01 Defined Terms
A. Wherever used in this Agreement (including the Exhibits hereto) terms (including the singular
and plural forms) printed with initial capital letters have the meanings indicated in the text
above or in the exhibits; in the following provisions; or in the “Standard General Conditions
of the Construction Contract, Funding Agency Edition,” prepared by the Engineers Joint
Contract Documents Committee (No, C-710, 2002 Edition):

1. Additional Services - The services to be performed for or furnished to Owner by Engineer
in accordance with Exhibit A, Part 2, of this Agreement.

2. Agency - The Federal or state agency named on page 1 of this Agreement.

3. Basic Services - The services to be performed for or furnished to Owner by Engineer in
accordance with Exhibit A, Part 1, of this Agreement.

4. Construction Cost - The cost to Owner of those portions of the entire Project designed or
specified by Engineer. Construction Cost does not include costs of services of Engineer or
other design professionals and consultants, cost of land, rights-of-way, or compensation
for damages to properties, or Owner’s costs for Jegal, accounting, insurance counseling or
auditing services, or interest and financing charges incurred in commection with the
Project, or the cost of other services to be provided by others to Owner pursuant to
Exhibit B of this Agreement. Construction Cost is one of the items comprising Total
Project Costs.

5. Constituent of Concern ~ Any substance, product, waste, or other material of any nature
whatsoever (including, but not limited to, Asbestos, Petroleum, Radioactive Material, and
PCBs) which is or becomes listed, regulated, or addressed pursuant to [a] the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§§9601 et seq. (“CERCLA™); [b] the Hazardous Materials Transportation Act, 49 U.S.C.
§§1801 et seq.; [c] the Resource Conservation and Recovery Act, 42 U.S.C. §§6901 et
seq. (“RCRA™); [d] the Toxic Substances Control Act, 15 U.S.C. §§2601 et seq.; [e] the
Clean Water Act, 33 U.S.C. §§1251 et seq.; [f] the Clean Air Act, 42 U.S.C. §§7401 et
seq.; and [g] any other federal, state, or local statute, law, rule, regulation, ordinance,
resolution, code, order, or decree regulating, relating to, or imposing liability or standards
of conduct concerning, any hazardous, toxic, or dangerous waste, substance, or material.
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10.

11.

12.

13,

14.

Consultants - Individuals or entities having a contract with Engineer to furnish services
with respect to this Project as Engineer’s independent professional associates, consultants,
subcontractors, or vendors.

Documenis - Data, teports, Drawings, Specifications, Record Drawings, and other
deliverables, whether in printed or electronic media format, provided or furnished in
appropriate phases by Engineer to Owner pursuant to this Agreement.

Drawings - That part of the Contract Documents prepared or approved by Engineer which
graphically shows the scope, extent, and character of the Work to be performed by
Contractor. Shop Drawings are not Drawings as so defined,

Ejffective Date of the Agreement - The date indicated in this Agreement on which it
becomes effective. If no such date is indicated it means the date on which Agency concurs
with the Agreement,

Laws and Regulations; Laws or Regulations - Any and all applicable laws, rules,
regulations, ordinances, codes, and .orders of any and all governmental bodies, agencies,
authorities, and courts having jurisdiction.

Reimbursable Expenses - The expenses incurred directly by Engineer in connection with
the performing or furnishing of Basic and Additional Services for the Project.

Resident Project Representative - The authorized representative of Engineer, if any,
assigned to assist Engineer at the Site during the Construction Phase. The Resident
Project Representative will be Engineer’s agent or employee and under Engineer’s
supervision. As used herein, the term Resident Project Representative includes any
assistants of Resident Project Representative agreed to by Owner. The duties and
responsibilities of the Resident Project Representative, if any, are as set forth in Exhibit
D.

Specifications - That part of the Contract Documents consisting of written technical
descriptions of materials, equipment, systems, standards, and workmanship as applied to
the Work and certain administrative details applicable thereto.

Total Project Costs - The sum of the Construction Cost, allowances for contingencies,
and the total costs of services of Engineer or other design professionals and consultants,
together with such other Project-related costs that Owner furnishes for inclusion,
including but pot limited to cost of land, rights-of-way, compensation for damages to
properties, Owner’s costs for legal, accounting, insurance counseling and auditing
services, interest and financing charges incurred in connection with the Project, and the
cost of other services to be provided by others to Owner pursuant to Exhibit B of this
Agreement.

Article 8 - Exhibits and Special Provisions

8.01 Exhibits Included

A,

B.

Exhibit A, “Engineer’s Services,” consisting of 8 pages.
Exhibit B, “Owner’s Responsibilities,” consisting of 3 pages.

Exhibit C, “Payments to Engineer for Services and Reimbursable Expenses,™ consisting of 6
pages.
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D. Exhibit D, “Duties, Responsibilities and Limitations of Authority of Resident Project
Representative,” consisting of 4 pages.

E. Exhibit E, “Notice of Acceptability of Work,” consisting of 2 pages.

F. Exhibit F, “Construction Cost Limit,” consisting of N/A pages.
G. Exhibit G, “Insurance,” consisting of 2 pages.

H. Exhibit H, “Dispute Resolution,” consisting of 2 pages.

1. Exhibit I, “Special Provisions,” consisting of 1 pages.

J.  Exhibit J, “Amendment to Standard Form of Agreement,” consisting of N/A pages.

802  Total Agreement

A. This Apreement (consisting of pages 1 to 14, inclusive, together with the exhibits identified
above) constitutes the entire agreement between Owner and Engineer for the Project and
supersedes all prior written or oral understandings. This Agreement may only be amended,
supplemented, or modified by a duly executed written instrument hased on the format of
Exhibit J to this Agreement.

8.03  Designated Representatives

A. With the execution of this Agreement, Engineer and Owner shall designate specific
individuals to act as Engineer’s and Owner’s representatives with respect to the services to be
performed or furnished by Engineer and responsibilities of Owner under this Agreement. Such
individuals shall have authority to transmit instructions, receive information, and render
decisions relative to the Project on behalf of each respective party.

8.04  Federal Requirements

A. Agency Concurrence. Signature of a duly authorized representative of Agency in the space
provided on the signature page hereof does not constitutc a commitment to provide financial
assistance or payments hereunder but does signify that this Agreement conforms to Agency’s
applicable requirements

B. Audit and Access to Records. For all negotiated contracts and negotiated modifications
(except those of $10,000 or less), Owner, Agency, the Compiroller General, or any of their
duly authorized representatives, shall have access to any books, documents, papers, and
records of the Engineer which are pertinent to the Agreement, for the purpose of making
audits, examinations, excerpts, and transcriptions. Engineer shall maintain all required records
for three years after final payment is made and all other pending matters are closed.

C. Restrictions on Lobbying. Engineer and each Consultant shall comply with Restrictions on
Lobbying (Public Law 101-121, Section 319) as supplemented by applicable Agency
regulations. This Law applies to the recipients of contracts and subcontracts that exceed
$100,000 at any tier under a Federal loan that exceeds $150,000 or a Federal grant that
exceeds $100,000. If applicable, Engineer must complete a certification form on lobbying
activities related to a specific Federal loan or grant that is a funding source for this Agreement.
Each tier certifies to the tier above that it will not and has not used Federal appropriated funds
to pay any person or organization for influencing or attempting to influence an officer or
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employee of any agency, a member of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant, or any other award covered by 31 USC
1352. Each tier shall disclose any lobbying with norn-Federal funds that takes place in
connection with obtaining any Federal award. Certifications and disclosures are forwarded
from tier to tier up to the Owner. Necessary certification and disclosure forms shall be
provided by Owner.

D. Suspension and Debarment. Engineer certifies, by signing this Agreement, that neither it nor
its principals are presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from participation in this transaction by any Federal department or
agency. Engineer will not contract with any Consultant for this project if it or its principals is
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
exchided from participation in this transaction by any Federal department or agency.
Necessary certification forms shall be provided by the Owner.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement.

Owner: Engineer:
Washington County Service Authori% Adams-Heath Engineering, Ine.
By: ‘{2 _.ﬂ/ \//{/r By: KMMCM&I
Title:__ Robert Cornett, General Manager Title:__Kevin Heath, P.E., President
Date Signed: Il AU(ousr’?tD'/ Date Signed: 8/ Qc'/ I

Engineer License or Certificate No. 025726

State of: Virginia _

Address for giving notices: Address for giving notices:

Washington County Service Authority Adams-Heath Engineering, Inc.

25122 Regal Drive, F.O. Box 1447 119 North Main Street

Abingdon, Virginia 24212-1447 Galax, Virginia 24333
Designated Representative (paragraph 6.02.A.): Designated Representative (see paragraph 8.03.A):

Robert Cornett Kevin Heath, P.E.
Title: General Manager Title:___President
Phone Number; _(276) 628-7151 Phone Number:_ (276) 236-4388
Facsimile Number: (276) 628-3594 Facsimile Number:____ {276)236-0458
E-mail Address:_rcornett@wesa-water.com E-Mail Address: kheath@adams-heathinc.com
AGENCY CONCURRENCE
Apency: N/A
By (Signature):
Typed Name:
Title:
Date:
E-Mail Address:
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This is EXHIBIT A, consisting of 9 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services
dated __August 9, 2011

Owner's Consultant’s Services

PART 1 - BASIC SERVICES

Article 1 of the Agreement is amended and supplemented to include the following agreement of the parties. Engineer shall
provide Basic and Additional Services as set forth below.

A.1.01 Study and Report Phase

NOT APPLICABLE-Preliminary Engineering Report requirement waived by the Virginia Department of Health by
letter dated March 18, 2009,

A.1.02  Preliminary Design Phase

A. Afier acceptance by Owner and Agency of the Report and any other deliverables, selection by Owner of a
recommended solution and indication of any specific modifications or changes in the scope, extent, character, or
design requirements of the Project desired by Owner, and upon written authorization from Owner, Engineer shall:

1. Prepare Preliminary Design Phase documents consisting of final design criteria, preliminary drawings, outline
specifications, and written descriptions of the Project.

2. Provide necessary field surveys and topographic and utility mapping for design purposes. Utility mapping will
be based upon information obtained from utility owners.

3. Provide to Owner three copies of maps showing the general location of required construction easements and
permanent easements and the land to be acquired.

4. Advise Owner if additional reports, data, information, or services of the types described in ExhibitB are
necessary and assist Owner in obtaining such reports, data, information, or services.

5. Based on the information contained in the Preliminary Design Phase documents, prepare a.revised oPinion of
probable Construction Cost, and assist Owner in collating the various cost categories which comprise Total
Project Costs.

6. Perform or provide the following additional Preliminary Design Phase tasks or deliverables:
N/A —Not Applicable

7. Fumish 3 review copies of the Preliminary Design Phase documents and any other deliverables to Owner (and
Agency, if required) within 90 _ calendar days of authorization to proceed with this phase, and review them
with Owner.

8. Revise the Preliminary Design Phase documents and any other deliverables in response to comments from
Owner (and Agency), as appropriate, and firnish to Owner (and Agency) 3 copies of the revised Preliminary
Design Phase documents, revised opinion of probable Construction Cost, and any other deliverables within
30 calendar days after receipt of all such comments.
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B. Engineer’s services under the Preliminary Design Phase will be considered complete on the date when the revised
Preliminary Design Phase documents, revised opinion of probable Construction Cost, and any other deliverables
have been delivered to Owner (and Agency, if required). .

A.1.03  Final Design Phase

A. Afler acceptance by Owner (and by Agency, if required) of the Preliminary Design Phase documents, revised
opinion of probable Construction Cost as determined in the Pretiminary Design Phase, and any other deliverables
subject to any Owner-directed modifications or changes in the scope, extent, character, or design requirements of or
for the Project, and upon written autherization from Qwner, Engineer shall:

1. Prepare final Drawings and Specifications indicating the scope, extent, and character of the Work to be
performed and furnished by Contractor. If appropriate, Specifications shall conform to the 16-division format
of the Construction Specifications Institute.

2. Provide technical criteria, written descriptions, and design data for Owner’s use in filing applications for
permits from or approvals of governmental authorities having jurisdiction to review or approve the final design
of the. Project; assist Owner in consultations with such authoritics; and revise the Drawings and Specifications
in response to directives from such authoritics.

3. Advise Owner of any adjustments to the opinion of probable Construction Cost and any adjustments to Total
Project Costs known to Engineer.

4. Perform or provide the following additional Final Design Phase tasks or deliverables:
N/A — Not Applicable '
5. Prepare and furnish Bidding Documents for review by the Owner, its legal counsel, its other advisors,
regulatory agencies, and Agency, within 30 calendar days of authorization to proceed with this phase, and

assist Owner in the preparation of other related documents. Bidding documents will comply with Agency’s
requirements in effect as of the date of Owner authorizing work in this phase.

6. Revise the Bidding Documents in accordance with comments and instructions from the Owner and Agency, as
appropriate, and submit 3 final capies of the Bidding Documents, a revised opinion of probable Construction
Cost, and any other deliverables to Owner and Agency within 30 calendar days after receipt of ail such
comments and instructions.

B. Engineer’s services under the Final Design Phase will be considered complete on the date when the submittals
required by paragraph A.1.03.A.6 have been delivered to and accepted by Owner and Agency.

C. Inthe cvent that the Work designed or specified by Engineer is to be performed or furnished under more than one
prime contract, or if Engineer’s services are to be separately sequenced with the work of one or more prime
Contractors (such as in the case of fast-tracking), Owner and Engineer shall, prior to commencement of the Final
Design Phase, develop a schedule for performance of Engineer’s services during the Final Design, Bidding or
Negotiating, Construction, and Post-Construction Phases in order to sequence and coordinate properly such services
as are applicable to the work under such separate prime contracts. This schedule is to be prepared and included in or
become an amendment to Exhibit A whether or not the work under such contracts is to proceed concurrently.

D. The number of prime contracts for Work designed or specified by Engineer upon which the Engineer’s
compensation has been established under this Agreement is _one. If more prime contracts are awarded, Engincer
shall be entitled to an equitable increase in its compensation under this Agreement.
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T ow

A1.04 Bidding or Negotiating Phase

A. After acceptance by Owner and Agency of the Bidding Documents and the most recent opinion of probable
Construction Cost as determined in the Final Design Phase, and upon written authorization by Owner to proceed,
Engineer shall:

1

Assist Owner in advertising for and obtaining bids or proposals for the Work and, where applicable, maintain a
record of prospective bidders to whom Bidding Documents have been issued, attend pre-Bid conferences, if
any, and receive and process contractor deposits or charges for the Bidding Documents.

Issue Addenda as appropriate to clarify, correct, or change the Bidding Documents.

Provide information or assistance needed by Owmer in the course of any negotiations with prospective
coniractors.

Consult with Owner as to the acceptability of subcontractors, suppliers, and other individuals and entities
proposed by prospective contractors for those portions of the Work as to which such acceptability is required
by the Bidding Documents,

Determine the acceptability of substitute materials and equipment proposed when substitution is necessary
because the specified item is incompatible with the Project or fails to comply with applicable codes.

Perform or provide the following additional Bidding or Negotiating Phase tasks or deliverables:
N/A ~ Not Applicable

Attend the Bid opening, prepare Bid tabulation sheets, and assist Owner in evahiating Bids or propesals and in
assembling and awarding contracts for the Work.

B. The Bidding or Negotiating Phase will be considered complete upon commencement of the Construction Phase or
upon cessation of negotiations with prospective contractors {except as may be required if Exhibit F is a part of this
Agreement).

A105 Construction Phase

A. Upon successful completion of the Bidding and Negotiating Phase, and upon written authorization fiom Owner,
Engineer shall:

L.

General Administration of Construction Conract. Consult with Owner and act as Owner’s representative as
provided in the General Conditions. The extent and limitations of the duties, responsibilities, and authority of
Engineer as assigned in the General Conditions shall not be modified, except as Engineer may otherwise agree
in writing. All of Owner’s instructions to Contractor will be issued through Engineer, which shall have
authority to act on behalf of Owner in dealings with Contractor to the extent provided in this Agreement and
the General Conditions except as otherwise provided in writing,

Resident Project Representative (RPR). Unless otherwise notified in writing by Owner, Engineer shall provide
the services of Resident Project Representative (RPR) at the Site to assist Engineer and to provide more
continuous observations of such work on a full-time basis unless part-time services are expressly approved by
Agency and this Agreement is amended accordingly. Engineer will, prior to the pre-construction conference,
submit a resume of the RPR’s qualifications for approval by Owner and Agency. The duties, responsibilities,
and limitations of authority of the RPR are as set forth in Exhibit D, The fumnishing of such Resident Project
Representative service will not limit, extend, or modify Engineer’s responsibilitics or authority except as
expressly set forth in Exhibit D.
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Selecting Independent Testing Laboratory. Assist Owner in the selection of an independent testing laboratory
to perform the services identified in Exhibit B, paragraph B.2.01.0.

Pre-Construction Conference. Participate in a Pre-Construction Conference prior to commencement of Work
at the Site. If RPR services are provided by Engineer, ensure RPR attends Pre-Construction Conference.

Schedules. Receive, review, and determine the acceptability of any and all schedules that Contractor is required
to submit to Engineer, including the Progress Schedule, Schedule of Submittals, and Schedule of Values.

Baselines and Benchmarks. As appropriate, establish baselines and benchmarks for locating the Work which in
Engineer’s judgment are necessary to enable Contractor to proceed.

Visits to Site and Observation of Construction. In connection with observations of Contractor’s Work while it
is in progress:

a. Make visits (o the Site at intervals appropriate to the various stages of construction, as Engineer deems
necessary, but at least monthly, to observe as an experienced and qualified design professional the
progress and quality of Contractor’s executed Work. Such visits and observations by Engineer, and the
Resident Project Representative, if any, are not intended to be exhaustive ot to ¢xtend to every aspect of
Contractor’s Work in progress or to involve detailed inspections of Contractor’s Work in progress beyond
the responsibilitics specifically assigned to Engineer in this Agreement and the Contract Documents, but
rather are to be limited to spot checking, selective sampling, and similar methods of general observation of
the Work based on Engineer’s exercise of professional judgment as assisted by the Resident Project
Representative, if any. Based on information obtained during such visits and cbservations, Engineer will
determine in general if the Work is proceeding in accordance with the Contract Documents, and Engineer
shall keep Owner informed of the progress of the Work.

b. The purpose of Engineer’s visits to, and representation by the Resident Project Representative, if any, at
the Site, will be to enable Engineer to better carry out the duties and responsibilities assigned to and
undertaken by Engineer during the Construction Phase, and, in addition, by the exercise of Engineer’s
efforts as an experienced and qualified design professional, to provide for Owner a greater degree of
confidence that the completed Work will conform in general to the Contract Docurnents and that
Contractor has implemented and maintaired the integrity of the design concept of the completed Project as
a functioning whole as indicated in the Contract Documents. Engineer shall not, during such visits or as a
result of such observations of Contractor’s Work in progress, supervise, direct, or have control over
Contractor’s Work, nor shall Engineer have authority over or responsibility for the means, methods,
techniques, sequences, or procedures of construction selected or used by Contractor, for security or safety
on the Site, for safety precautions and programs incident to Contractor’s Work, nor for any failure of
Contractor to comply with Laws and Regulations applicable to Contractor’s furnishing and performing the
Work. Accordingly, Engineer neither guarantees the performance of any Contractor nor assumes
responsibility for any Contractor’s failure to farmish and perform the Work in accordance with the
Contract Documents.

8. Defective Work. Recommend to Owner that Contractor’s Work be rejected while it is in progress if, on the

basis of Engineer’s observations, Engineer believes that such Work will not produce a completed Project that
conforms generally to the Contract Documents or that it will threaten the integrity of the design concept of the
completed Project as a functioning whole as indicated in the Contract Documents.

Clarifications and Interpretations; Field Orders. Tssue necessary clarifications and interpretations of the
Contract Documents as appropriate 1o the orderly completion of Contractor’s work. Such clarifications and
interpretations will be consistent with the intent of and reasonably inferable from the Contract Documents.
Engincer may issue Field Orders authorizing minor variations in the Work from the requirements of the
Contract Documents.
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10. Change Orders and Work Change Directives. Recommend Change Orders and Work Change Directives to
Owner, as appropriate, and prepare Change Orders and Work Change Directives as required.

IL. Shop Drawings and Samples. Review and approve or take other appropriate action in respect to Shop
Drawings and Samples and other data which Contractor is required to submit, but only for conformance with
the information given in the Contract Documents and compatibility with the design concept of the completed
Project as a functioning whole as indicated by the Contract Documents. Such reviews and approvals or other
action will not extend to means, methods, techniques, sequences, or procedures of construction or to safety
precautions and programs incident thereto. Engineer shall meet any Contractor’s submittal schedule that
Engincer has accepted.

12. Substitutes and “or-equal.” Evaluate and determine the acceptability of substitute or “or-equal” materials and
equipment proposed by Contractor, but subject to the provisions of paragraph A 2.01.A.23 of this Exhibit A.

13. Inspections and Tests. Require such special inspections or tests of Contractor’s work as deemed reasonably
necessary, and receive and review all certificates of inspections, tests, and approvals required by Laws and
Regulations or the Contract Documents. Engincer’s review of such certificates will be for the purpose of
determining that the results certified indicate compliance with the Contract Documents and will not constitute
an independent evaluation that the content or procedures of such inspections, tests, or approvals comply with
the requirements of the Contract Documents. Engineer shall be entitled to rely on the results of such tests.

14. Disagreements between Owner and Contractor. Render formal written decisions on all duly submitted issues
relating fo the acceptability of Contractor’s work or the interpretation of the requirements of the Contract
Documents pertaining to the execution, performance, or progress of Coniractor’s Work; review each duly
submitted Claim by Owner or Contractor, and in writing either deny such Claim in whole or in part, approve
such Claim, or decline to resolve such Claim if Engineer in its discretion concludes that to do so would be
mappropriate. In tendering such decisions, Engineer shall be fair and not show partiality to Owner or
Contractor and shall not be liable in connection with any decision rendered in good faith in such capacity.

15. Applications for Payment. Based on Engineer’s observations as an experienced and qualified design
professional and on review of Applications for Payment and accompanying supporting documentation:

a. Determine the amounts that Engineer reconmends Contractor be paid. Such recommendations of payment
will be in writing and will constitute Engineer’s representation to Owner, based on such observations and
review, that, to the best of Engineer’s knowledge, information and belief, Contractor’s Work has
progressed to the point indicated, the quality of such Work is generally in accordance with the Contract
Documents (subject to an evaluation of the Work as a functioning whole prior to or upon Substantial
Completion, to the results of any subsequent tests called for in the Contract Documents, and to any other
qualifications stated in the recommendation), and the conditions precedent to Contractor’s being entitled to
such payment appear to have been fulfilled in so far as it is Engineer’s responsibility to observe
Contractor’s Work. In the case of umit price work, Engineer’s recommendations of payment will include
final determinations of quantities and classifications of Contractor’s Work (subject to any subsequent
adjustments allowed by the Contract Documents).

b. By recommending any payment, Engineer shall not thereby be deemed to have represented that
observations made by Engineer to check the quality or quantity of Contractor’s Work as it is performed
and furnished have been exhaustive, extended to every aspect of Contractor’s Work in progress, or
involved detailed inspections of the Work beyond the responsibilitics specifically assigned to Engineer in
this Agreement and the Contract Documents. Neither Engineer’s review of Contractor’s Work for the
purposes of recommending payments nor Engineer’s recommendation of any payment inclading final
payment will impose on Engineer responsibility to supervise, direct, or conirol Contractor’s Work in
progress or for the means, methods, techniques, sequences, or procedures of construction or safety
precautions or programs incident thereto, or Contractor’s compliance with Laws and Regulations
applicable to Contractor’s fumishing and perforniing the Work. It will also not impose responsibility on
Engineer to make any examination to ascertain how or for what putposes Contractor has used the moneys
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paid on account of the Contract Price, or to determine that title to any portion of the Work in progress,
materials, or equipment has passed to Owner free and clear of any liens, claims, security interests, or
encurmbrances, or that there may not be other matters at issue between Owner and Contractor that might
affect the amount that should be paid.

16. Contractor’s Completion Documents. Receive, review, and transmit to Owner maintenance and operating
instructions, schedules, guarantees, bonds, certificates or other evidence of insurance required by the Contract
Documents, certificates of inspection, tests and approvals, Shop Drawings, Samples and other data approved as
provided under paragraph A.1.05.A.11, and the annotated record documents which are to be assembled by
Contractor in accordance with the Contract Documents to obtzin final payment. The extent of such review by
Engineer will be limited as provided in paragraph A.1.05.A.11.

17. Substantial Completion. Promptly after notice from Contractor that Contractor considers the entire Work ready
for its intended use, in company with Owner, the Agency’s representative, and Contractor, conduct 2 pre-final
inspection to determine if the Work is substantially complete. If after considering any objections of Owner,
Engineer considers the Work substantially complete, Engineer shall deliver a certificate of Substantial
Completion to Owner, Agency, and Contractor.

18. Record Drawings. Prepare and fumish o Owner a set of reproducible Project Record Drawings showing
appropriate record information based omn Record Drawing information from Contractor and Project
documentation received from RPR.

19. Additional Tasks. Perform or provide the following additional Construction Phase tasks or deliverables:
N/A —Not Applicable

20. Final Notice of Acceptability of the Work. In company with Owner’s and Agency’s representative, conduct a
final inspection to determine if the completed Work of Contractor is acceptable so that Engineer may
recommend, in writing, final payment to Contractor, Accompanying the recommendation for final payment,
Engineer shall also provide a notice in the form atiached hereto as Exhibit E (the *Notice of Acceptability of
Work”) that the Work is acceptable (subject to the provisions of paragraph A.1.05.A,15.b) 1o the best of
Engineer’s knowledge, information, and belief and based on the extent of the services provided by Engineer

under this Agreement,

B. Duration of Consiruction Phase. The Construction Phase will commence with the execution of the first construction
Contract for the Project or any part thereof and will terminate upon written recommendation by Engineer for final
payment to Contractors. If the Project involves more than one prime contract as indicated in paragraph A.1.03.C,
Construction Phase services may be rendered at different times in respect to the separate contracts. Subject to the
provisions of Article 3, Engineer shall be entitled to an equitable increase in compensation if Construction-Phase
services are required after the original date for final completion of the Work as set forth in the construction
Contract.

C. Limitation of Responsibilities. Engineer shall not be responsible for the acts or omissions of any Contractor, or of
any subcontractors, suppliers, of other individuals or entities performing or furnishing any of the Work. Engineer
shall not be responsible for the failure of any Contractor to perform or fumish the Work in accordance with the
Contract Documents.

A 106 Post-Construction Phase

A. Upon written authorization from Owner, Engineer, during the Post-Construction Phase, shall:

1. Provide assistance in connection with the adjusting of Project equipment and systems.

2. Assist Owner in training Owner’s staff to operate and maintain Project equipment and systems.
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Assist Owner in developing procedures for control of the operation and maintenance of, and record keeping for
Project equipment and systerns.

Together with Owner, visit the Project to observe any apparent defects in the Work, assist Owner in
consultations and discussions with Contractor conceming comection of any such defects, and make
recommendations as to replacement or correction of Defective Work, if present.

Perform or provide the following additional Post-Construction Phase tasks or deliverables:

N/A — Not Applicable

In company with Owner or Owner’s representative, provide an inspection of the Project within one month

before the end of the Correction Period for Contractor’s Work to ascertain whether any portion of the Work is
subject to correction.

B. The Engineer shall provide a total of 8 hours of assistance and necessary reimbursable expenses in providing
services during the Post-Construction Phase.

C. The Post-Construction Phase services may commence during the Construction Phase and, if not otherwise modified
in this Exhibit A, will terminate at the end of the Construction 1-Year Warranty Period.

PART 2 - ADDITIONAL SERVICES

A201 Additional Services Requiring Owner's Advance Written Authorization and Agency's Concurrence

A. If authorized in writing by Owner, with Agency concurrence, Engineer shall fumish or obfain from others
Additional Services of the types listed below.

1.

Preparation or review of environmental assessments and impact statements; review and evaluation of the
effects on the design requirements for the Project of any such statements and documents prepared by others;
and assistance in obtaining approvals of anthorities having jurisdiction over the anticipated environmental
impact of the Project (which are not part of Basic Services).

Services to make measured drawings of or to investigate existing conditions or facilities, or to verify the
accuracy of drawings or other information furnished by Owner or others.

Services resulting from significant changes in the scope, extent, or character of the portions of the Project
designed or specified by Engineer or its design requirements including, but not limited to, changes in size,
complexity, Owner’s schedule, character of construction, or method of financing; and revising previously
accepted studies, reports, Drawings, Specifications, or Contract Documents when such revisions are required
by changes in Laws and Regulations enacted subsequent to the Effective Date of this Agreement or are due to
any other causes beyond Engineer’s control. Redesign to reduce Project costs to within the funds available as
stated in Exhibit F shall not be considered Additional Services.

Services resulting from Owner’s request to evaluate additional Study and Report Phase alterative solutions
beyond those identified in paragraph A.1.01.A 4.

Services required as a result of Owner’s providing incomplete or incorrect Project information to Engineer.
Providing renderings or models for Owner’s use.
Undertaking investigations and studies including, but not limited to, detailed consideration of operations,

maintenance, and overhead expenses; the preparation of feasibility studies, cash flow and economic
evaluations, rate schedules, and appraisals; assistance in obtaining financing for the Project; evaluating
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

processes available for licensing, and assisting Owner in obtaining process licensing; detailed guanﬁty surveys
of materials, equipment, and labor; and audits or inventories required in conmection with construction
performed by Owner.

Furnishing services of Engineer's Consultants for other than Basic Services.
Services attributable to more prime construction contracts than specified in paragraph A.1.03.C.

Services (which are not part of Basic Services) during aut-of-town travel required of Engineer other than for
visits to the Site or Owner’s office.

Preparing for, coordinating with, participating in and responding to structured independent review processes,
including, but not limited to, construction management, cost estimating, project peer review, value engineem_lg,
and constructibility review Tequested by Owner; and performing or furnishing services required to revise
studies, reports, Drawings, Specifications, or other Bidding Documents as a result of such review processes.

Preparing additional Bidding Documents or Contract Documents for alternate bids or prices requested by
Ovwmer for the Work or a portion thereof,

Determining the acceptability of substitute materials and equipment proposed dunng the Bidding or
Negotiating Phase when substitution prior to the award of contracts is allowed by the Bidding Documents.

Assistance in connection with Bid protests, rebidding, or renegotiating contracts for construction, materials,
equipment, or services, except when such assistance is required by Exhibit F. Rebidding or renegotiating
contracts to reduce the contract costs to funds available as stated in ExhibitF shall not be considered
Additional Services.

Providing construction surveys and staking to enable Contractor to perform its work oth;r than as required
under paragraph A.1.05.A.6, and any type of property surveys or related engineering services needed for the
transfer of interests in real property — including easement acquisition assistance; and providing other special
field surveys,

Providing Construction Phase services beyond the Contract Times set forth in Exhibit C.

Providing assistance in responding to the presence of any Constituent of Concern at the Site, in compliance
with current Laws and Regulations.

Preparation of operation and maintenance manuals.

Preparing 1o serve or serving as a consultant or witness for Owner in any litigation, arbitration, or other dispute
resolution process related to the Project.

Providing more extensive services required to enable Engineer to issue notices or certifications requested by
Owner.

Other services performed or famished by Engineer not otherwise provided for in this Agreement.

Services in comnection with Work Change Directives and Change Orders to reflect changes requested by
Owner so as to make compensation commensurate with the extent of the Additional Services rendered.

Services in making revisions to Drawings and Specifications occasioned by the acceptance of substitute
materials or equipment other than “or-equal” items; and services after the award of the Construction ContracF in
evaluating and determining the acceptability of a substitution which is found to be inappropriate for the Project
or an excessive mumber of substitutions.
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24. Additional or extended services during construction made necessary by (1) emergencies or acts of God
endangering the Work, (2) the presence at the Site of any Constituent of Concem, (3) Work damaged by fire or
other cause during construction, (4) a significant amount of defective, neglected, or delayed work by
Contractor, (5) acceleration of the progress schedule involving services beyond normal working hours, or (6)
defanlt by Contractor.

25. Services (other than Basic Services during the Post-Construction Phase) in comnection with any partial
utilization of any part of the Work by Owner prior to Substantial Completion.

26. Evaluating an unreasonable claim or an excessive number of claims submitted by Contractor or others in
connection with the Work.
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This is EXHIBIT B, consisting of 3 pages, referred to in and part of the |
Agreement between Owner and Engineer for Professional Services !
dated ___Aupust 9, 2011 .

Owner’s Responsibilities

Article 2 of the Agreement is amended and supplemented to include the following agreement of the parties.
A.3.01 Inaddition to other responsibilities of Owner as set forth in this Agreement, Owner shall at its expense:

A. Provide Engineer with all criteria and full information as to Owner’s requirements for the Project, including design
objectives and constraints, space, capacity and performance requirements, flexibility, and expandability, and any
budgetary limitations; and furnish copies of all design and construction standards which Owner will require to be
included in the Drawings and Specifications; and furnish copies of Owner’s standard forms, conditions, and related
documents for Engineer to include in the Ridding Documents, when applicable.

B. Fumish to Engineer any other available information pertinent to the Project including reports and data relative to
previous designs, or investigation at or adjacent to the Site.

C. Following Engineer’s assessment of initially-available Project information and data and upon Engineer’s request,
furnish or otherwise make available such additional Project related information and data as is reasonably required to
enable Engineer to complete its Basic and Additional Services. Such additional information or data would generally
include the following:

1. Property descriptions.
2. Zoning, deed, and other land use restrictions.

3. Property, boundary, easement, right-of-way, and other special surveys or data, including establishing relevant
reference points.

4. Explorations and tests of subsurface conditions at or contiguous to the Site, drawings of physical copditions in
or relating to existing surface or subsurface structures at or contiguous to the Site, or hydrographic surveys,
with appropriate professional interpretation thereof.

5. Eavironmental assessments, audits, investigations, and impact statements, and othet mlmt environmental or
cultural studies as to the Project, the Site, and adjacent areas, if not part of Engineer’s services.

6. Data or consultations as required for the Project but not otherwise identified in the Agreement or the Exhibits
thereto.

D. Give prompt written notice to Engineer whenever Owner observes or otherwise becomes aware of the presence at
the Site of any Constituent of Concern, or of any other development that affects the scope or time of performance of
Engineer’s services, or any defect or nonconformance in Engineer’s services, the Work, or in the performance of
any Contractor.

E. Fumnish as appropriate other services or authorize Engineer to provide Additional Services as set forth in Part 2 of
Exhibit A of the Agreement as required.

F. Amange for safe access to and make all provisions for Engineer to enter upon public and private property as
required for Engineer to perform services under the Agreement.
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G. Examine all alternate solutions, studies, reports, sketches, Drawings, Specifications, proposals, and other documents

presented by Engineer (including obtaining advice of an attomey, insurance counselor, ant_i oﬂ_lcr advisqnf or
consultants as Owner deems appropriate with respect to such examination) and render in writing timely decisions
pertaining thereto.

. Provide reviews, approvals, and permits from all governmental authorities having jurisdiction to approve all phases

of the Project designed or specified by Engineer and such reviews, approvals, and consents from others as may he
necessary for completion of each phase of the Project.

Provide, as required for the Project:
1. Accounting, bond and financial advisory, independent cost estimating, and insurance counseling services.

2. Legal services with regard to issues pertaining to the Project as Owner requires, Contractor raises, or Engineer
reasonably requests.

3. Such auditing services as Owner requires to ascertain how or for what purpose Contractor has used the moneys
paid.

4.  Placement and payment for advertisement for Bids in appropriate publications.

Advise Engineer of the identity and scope of services of any independent consultants employ'ed by (_)wner to
perform or furnish services in regard to the Project, including, but not limited to, cost estimating, project peer
review, value engineering, and constructibility review.

Furnish to Engineer data as to Owner’s anticipated costs for services to be provided by others (including, put not
limited to, accounting, bond and financial, independent cost estimating, insurance counseling, and_legal adwce)-for
Owner so that Engineer may assist Owner in collating the various cost categories which comprise Total Project
Costs.

If Resident Project Representative services are not to be provided pursuant to paragraph A.1.05.A.2 or otherwise,
provide a qualified representative to observe the progress and quality of the Work.

. If Owner designates a construction manager or an individual or entity other than, or in addition to, Engineer to

represent Owner at the Site, define and set forth as an attachment to this Exhibit B the duties, -responsibilities', and
limitations of authority of such other party and the relation thereof to the duties, responsibilities, and authority of
Engineer.

. Attend the pre-bid conference, bid opening, pre-construction conferences, construction progress and other job

related meetings, and Substantial Completion and final payment inspections.

. Provide the services of an independent testing laboratory to perform all inspections, tests, and approvals of

Samples, materials, and equipment required by the Contract Documents, or to evaluate the perfonnance of
materials, equipment, and facilities of Owner, prior to their incorporation into the Work with appropriate
professional interpretation thereof.

Provide ingpection or monitoring services by an individual or entity other than Engineer (and disclose the identity of
such individual or entity to Engineer) as Owner determines necessary to verify:

1. that Contractor is complying with any Laws or Regulations applicable to Contractor's performing and
furnishing the Work; or
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2. that Contracior is taking all necessary precautions for safety of persons or property and complying with any
special provisions of the Contract Documents applicable to safety.

Q. Provide Engineer with the findings and reports generated by the entities providing services to Owner pursuant to
paragraphs B.2.01.0 and P,

R. Perform or provide the following additional services:

1. Obtain all permanent and/or temporary construction right-of way easements required to construct
the project that are not secured by the Engineer in accordance with Part 2 A.2.01.A.15

2. Pay all applicable fees/charges assessed by regulatory agencies and/or permitting authorities in order
to issue those permit(s) necessary to construct the project.

3. Field mark the location of all known existing water lines and appurtenances (valves, hydrants,
meters, ete.) prior to the Engineer’s scheduled field surveying.

4. Owner reserves the right to provide resident construction services in accordance with funding agency
guidelines using a firm or individual(s) other than the Engineer.
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This is EXHIBIT C, consisting of _6 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services
dated ___August 9, 2011 .

Payments to Engineer for Services and Reimbursable Expenses
Article 2 of the Agreement is amended and supplemented to include the following agreement of the parties:
ARTICLE 2 -~ OWNER’S RESPONSIBILITIES

A3.02 Compensation for Basic Services (other than Resident Project Representative Services) — Lump Sum Method of
Payment

A. Owner shall pay Engineer for Basic Services set forth in Exhibit A, except for services of Engineer’s Resident
Project Representative, if any, as follows:

1. For services performed or fumnished under paragraph A.1.01, the Lump Sum amount of N/A Dollars
(SN/A)after the Study and Report Phase Services are considered complete as defined in Exhibit A.

2. For services performed or furnished under paragraphs A.1.02 through A.1.06 (excluding the services of the
Resident Project Representative), the Lump Sum amount of Twenty-Five Thousand and 00/108 Dollars

($25,000.00).

3. The Lump Sum compensation for services performed or furnished under paragraphs A.1.02 through A.1.06
shall be payable as follows;

a. A sum which equals 30 percent of the Lump Sum compensation payable under paragraph C.2.01.A.2,
above, after the Preliminary Design Phase documents are revised and submitted to Owner (and Agency, if
required),

b. A sum which, together with the compensation provided under paragraph C.2.01.A.3.a, equals 50 percent
of the Lump Sum compensation payable under paragraph C.2.01.A.2, after the Final Design Phase
documents are completed and submitted to Owner and Agency.

. A sum which, together with the compensation provided under paragraph C.2.01.A.3.a and b, equals 7¢
percent of the Lump Sum compensation payable under paragraph C.2.01.A.2, after Final Design Phase
services are considered complete as defined in Exhibit A.

d. A sum which, together with the compensation provideﬂ in paragraphs C.2.01.A.3.a, b, and c, equals 80
percent of the Lump Sum compensation payable under paragraph C.2.01.A.2, afier Bidding or Negotiating
Phase services are considered complete as defined in Exhibit A.

e. A sum equal to 15 percent of the Lump Sum compensation payable under paragraph C.2.01.A.2 will be
paid for general engineering review of the Contractor's Work during the construction period on percentage
ratios identical to those approved by the Engineer as a basis upon which to make partial payments to the
Contractor(s). Payments will be made on a monthly basis. However, payment under this paragraph will be
in an amount such that the aggregate of the sums paid to the Engineer under paragraphs C.2.01.A.3.a
through C.2.01.A.3.¢ will equal 95 percent of the Lump Sum amount stipulated in paragraph C.2.01:A.2.
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f. A final payment which, together with the compensation provided in paragraphs C.2.01.A.3.a through
C.201.A3.¢, equals 100 percent of the Lump Sum compensation payable under paragraph C.2.01.A.2.
shall be made when it is determined that all services required under paragraphs A.1.02 through A.1.05
have been completed. Such payment includes payment for Post-Construction Phase services under
paragraph A.1.06. Engineer remains responsible to Owner for the technical adequacy and completeness of
such services.

4. The Lump Sum includes compensation for Engineer’s services and services of Engineer’s Consultants, if any.

Appropriate amounts have been incorporated in the Lump Sum to account for labor, overhead, profit, and
Reimbursable Expenses.

B. Period of Service. The compensation amount stipulated in paragraph C.2.01.A.2 is condiﬁoned.on a period of
service mot exceeding 36 months. Should such period of service be extended, the compensation amount for
Engineer's services shall be appropriately adjusted.

A3.03 [Not Used]

A304 [Not Used]

A3.04 Compensation For Resident Project Representative Services — Standard Hourly Rates Method of Payment

A. Owmer shall pay Engineer for Resident Project Representative Services as follows:

1.

Resident Project Representative Services. For services of Engineer’s Resident Project Representative, if any,
under paragraph A.1.05A of Exhibit A, an amount equal to the cummulative hours charged to the Project by each
class of Engineer’s employees times Standard Hourly Rates for each applicable billing class for all Resident
Project Representative services performned on the Project, plus related Reimbursable Expenses and Engineer’s
Consultant’s charges, if any. The total compensation under this paragraph is estimated to be $ 32.400.00 based
upon Contract Times as set forth herein.

The aforementioned Resident Project Representative Services fee is estimated based upon an 18 week
construction period with 40 hours per week at $45.00 per hour.

Estimated Fee = (18 weeks) (40 hrs/week) ($45.00/hr) = $32,400.00

B. Compensation for Reimbursable Expenses

1.

For those Reimbursable Expenses that are not accounted for in the compensation for Basic Services under
paragraph C.2.01, and are directly related to the provision of Resident Project Representative Services, Owner
shall pay Engineer at the rates set forth in Appendix 1 to this Exhibit C.

Reimbursable Expenses include the following categories: transportation and subsistence incidental thereto;
obtaining bids or proposals from Contractor(s); providing and maintaining field office facilities including
furnishings and utilities; subsistence and transportation of Resident Project Representative and assistants; toll
telephone calls and mobile phone charges; reproduction of reports, Drawings, Specifications, Bidding
Documents, and similar Project-related items in addition to those required under Exhibit A, and, if authorized
in advance by Owner, overtime work requiring higher than regular rates. In addition, if authorized in advance
by Owner, Reimbursable Expenses will also include expenses incurred for computer time and the use of other
highly specialized equipment.

The amounts payable to Engineer for Reimbursable Expenses, if any, will be those internal expenses related to
the Resident Project Representative Services that are actually incurred or allocated by Engineer, plus all
invoiced external Reimbursable Expenses allocable to such services, the latter nmiltiplied by a Factor of _0.0
N/A .
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4. The Reimbursable Expenses Schedule will be adjusted annually (as of _January 1, 2011 ) to reflect equitable
changes in the compensation payable to Engineer.

C.  Other Provisions Concerning Payment Under this Paragraph C.2.04

1. Whenever Engineer is entitled to compensation for the charges of Engineer’s Consultants, those charges shall
be the amounts billed by Engineer’s Consultants to Engineer times a Factor of _N/A .

2. Factors. The external Reimbursable Expenses and Engineer’s Consultant’s factors include Engineer’s overhead
and profit associated with Engineer’s responsibility for the administration of such services and costs.

3. Estimated Compensation Amounts

a. Engineer’s estimate of the amounts that will become payable for specified services are only estimates for
planning purposes, are not binding on the parties, and are not the minimum or maximum amounts payable
to Engineer under the Agreement.

b. Engincer is responsible for monitoring charges generated under this Agreement. When estimated
compensation amounts have been stated herein and it subsequently becomes apparent to Engineer that a
compensation amount thus estimated will be exceeded, Engineer shall give Owner written notice thereof,
Promptly thereafter Owner and Engineer shall review the matter of services remaining to be performed
and compensation for such services. Owner shall either agree to such compensation exceeding said
estimated amount or Owner and Engineer shall agree to a reduction in the remaining services to be
rendered by Engineer, so that total compensation for such services will not exceed said estimated amount
when such services are completed.

4. To the extent necessary to verify Engineer’s charges and upon Owner’s timely request, Engineer shali make
copies of such records available to Owner at cost.

A.3.05 Compensation for Additional Services — Standard Hourly Rates Method of Payment
A. Owmer shall pay Engineer for Additional Services, if any, as follows:

L. General. For services of Engineer’s employees engaged directly on the Project pursuant to paragraph A.2.01 or
A.2.02 of Exhibit A, except for scrvices as a consultant or witness under paragraph A.2.01.A.20, an amount
equal to the cummlative hours charged to the Project by each class of Engineer’s employees times Siandard
Hourly Rates for each applicable billing class for all Additional Services performed on the Project, plus related
Reimbursable Expenses and Engineer’s Consultant’s charges, if any. The fotal compensation under this
paragraph is estimated to be $ 4,800,00 _ and this amount shall not be exceeded without written approval of
Qwmer and concurrence of Agency.

The indicated Additional Services Fee is anticipated to consist of the following item(s):

Right-of-Way Easement Identification and Preparation ernnen--$1,500.00
Right-of-Way Easement Acquisition ASSIiSIance ...........couwveerrrereenns $1,800.00
Railroad Penmit PIEParation.................eu.eeccevnnirmnsssnsrsrssssssssssssasssssssseras 1.500.00

Estimated Budget $4,800.00

B. Compensation for Reimbursable Expenses

1. For those Reimbursable Expenses that are not accounted for in the compensation for Basic Serviceg under
paragraph C.2.01 and are directly related to the provision of Additional Services, Owner shall pay Engineer at
the rates set forth in Appendix 1 to this Exhibit C.
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Reimbursable Expenses include the following categories: transportation and subsistence incidental thereto;
obtaining bids or proposals from Contractor(s); providing and maintaining field office facilities including
furnishings and utilities; toll telephone calls and mobile phone charges; reproduction of reports, Drawings,
Specifications, Bidding Documents, and similar Project-related items in addition to those required under
Exhibit A, and, if authorized in advance by Owner, overtime work requiring higher than regular rates. In
addition, if authorized in advance by Owner, Reimbursable Expenses will also include expenses incurred for
computer time and the nse of other highly specialized equipment.

The amounts payable to Engineer for Reimbursable Expenses, if any, will be the Additional Services-related
internal expenses actually incurred or allocated by Engineer, plus all invoiced external Reimbursable Expenses
allocable to such Additional Services, the latter multiplied by a Factor of _0.0 N/A .

The Reimbursable Expenses Schedule will be adjusted anmually (as of _January 1, 2011 ) to reflect equitable
chanpes in the compensation payable to Engineer.

C. Other Provisions Concerning Payment For Additional Services

1.

Whenever Engineer is entitled to compensation for the charges of Engineer’s Consultants, those charges shall
be the amounts billed by Engineer’s Consultants to Engineer times a Factor of _1.10_.

Factors. The external Reimbursable Expenses and Engineer’s Consultant’s Factors incll.lde Engineer’s
overhead and profit associated with Engineer’s responsibility for the administration of such services and costs.

To the extent necessary to verify Engineer’s charges and upon Owner’s timely request, Engineer shall make
copies of such records available to Owner at cost.

C2.06 [Not Used]

C.2.07 [Not Used]
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This is Appendix 1 to EXHIBIT C, consisting of 1 page, referred to in
and part of the Agreement Between Owner and ENGINEER for
Professional Services dated Angust 9, 2011

l Reimbursable Expenses Schedule

Current agreements for engineering services stipulate that the Reimbursable Expenses are subject to review and adjustment per
Exhibit C. Reimbursable expenses for services performed on the date of the Agreement are:

Subconsultants Cost+ 10%
Reimbursables (Travel, lodging, supplies) N/A - No separate charge for those items
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This is Appendix 2 to EXHIBIT C, consisting of 1 page, referred to in
and part of the Agreement Between Owner and Engineer for
Professional Services dated August 9, 2011 . l

Standard Hourly Rates Schedule

A. Standard Hourly Rates
1. Standard Hourly Rates are set forth in this Appendix 2 to this Exhibit C and include salaries and wages paid to
persomnel in each billing class plus the cost of customary and statutory benefits, general and administrative
overhead, non-project operating costs, and operating margin or profit.

2. The Standard Hourly Rates will be adjusted annually (as of Jamuary 31) to reflect equitable changes in the
compensation payable to Engineer.

3. The Standard Hourly Rates apply only as specified in Article C2.
B. Schedule
Hourly rates for services performed on or after the date of Agreement are:
ADAMS-HEATH ENGINEERING, INC.
119 NORTH MAIN STREET
GALAX, VIRGINIA 24333

STANDARD BILLING RATE SCHEDULE

EMPLOYEE HOURLY
Project Engineer/Project Manager $80.00
Design Engineer _ 45.00
CADD Drafisperson/Designer 40.00
Construction Inspector 4500
Word Processor 25.00
Other Direct Costs

Subconsultants Cost+ 10%

Reimbursables (Travel, lodging, and supplies) Cost+ 10%

Rates are effective January 01, 2011.
C. Man-Hour Loading
1. Attached herewith as Exhibit C1, the Engineer has prepared an estimated man-hour loading chart used in

conjunction with calculating the proposed Project fees. The man-hour leading chart is for estimating purposes
only and is not to be considered to be binding.
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This is EXHIBIT D, consisting of 4 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services

l dated __August 9, 2011

Duties, Responsibilities and Limitations of Authority of Resident Project Representative

Paragraph 1.01.A of the Agreement is amended and supplemented to include the following agreement of the parties:
A3.06 Resident Project Representative

A. Engineer shall furnish a Resident Project Representative (“RPR™), assistants, and other field staff to assist Engineer
in observing progress and quality of the Work. The RPR, assistants, and other field staff under this Exhibit D shall
provide full time representation unless representation to a lesser degree is approved by Agency.

B. Through such additional observations of Contractor’s work in progress and field checks of materials and equipment
by the RPR and assistants, Engineer shall endeavor to provide further protection for Owner against defects and
deficiencies in the Work. However, Engineer shall not, during such visits or as a result of such observations of
Contractor’s work in progress, supervise, direct, or have control over the Contractor’s work nor shall Engineer have
authority over or responsibility for the means, methods, techniques, sequences, or procedures selected or used by
Contractor, for security or safety at the Site, for safety precautions and programs incident to the Contracior’s work
in progress, for any failure of Contractor to comply with Laws and Regulations applicable to Contractor’s
performing and furnishing the Weork, or responsibility for Contractor’s failure to furnish and perform the Work in
accordance with the Contract Documents. In addition, the specific terms set forth in section A.1.05 of Exhibit A of
the Agreement are applicable.

C. The duties and responsibilities of the RPR are as follows:

1. General: RPR is Engineer’s agent at the Site, will act as directed by and under the supervision of Engineer, and
will confer with Engineer regarding RPR’s actions. RPR’s dealings in matiers pertaining to the Contractor’s
work in progress shall in general be with Engineer and Contractor, keeping Owner advised as necessary. RPR's
deatings with subcontractors shall only be through or with the full knowledge and approval of Contractor. RPR
shall generally commnmmnicate with Owner with the knowledge of and under the direction of Engineer.

2. Schedules: Review the progress schedule, schedule of Shop Drawing and Sample submittals, and schedule of
values prepared by Contractor and consult with Engineer concerning acceptability.

3. Conferences and Meetings: Atiend meetings with Contractor, such as preconstruction conferences, progress
meelings, job conferences and other project-related meetings, and prepare and circulate copies of minutes
thereof.

4, Ligison;

a. Sexrve as Engineer’s liaison with Contractor, working principally through Contractor’s superintendent,
assist in providing information regarding the intent of the Contract Documents.

b. Assist Engineer in serving as Owner’s liaison with Contractor when Contractor’s operations affect
Owner’s on-Site operations.

€. Assist in obtaining from Owner additional details or information, when required for proper execution of
the Work.

5. Interpretation of Contract Documents: Report to Engincer when clarifications and inferpretations of the
Contract Documents are needed and transmit to Contractor clarifications and interpretations as issued by
Engineer.
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a.

b.

Shop Drawings and Samples:

Record date of receipt of Samples and approved Shop Drawings.

Receive Samples which are furnished at the Site by Contractor, and notify Engineer of availability of
Samples for examination.

Advise Engineer and Contractor of the commencement of any portion of the Work requiring a Shop
Drawing or Sample submittal for which RPR believes that the submittal has not been approved by

Engineer.

Modifications: Consider and evaluate Contractor’s suggestions for modifications in Drawings or Specifications

and report such suggestions, together with RPR’s recommendations, to Engineer. Transmit to Contractor in
writing decisions as issued by Engineer.

4.

Review of Work and Rejection of Defective Work:

Conduct on-Site observations of Contractor’s work in progress to assist Engineer in determining if the
Work is in general proceeding in accordance with the Contract Documents.

Report to Engineer whenever RPR, believes that any part of Contractor’s work in progress will not produce
a completed Project that conforms generally to the Contract Documents or will imperil the integrity of the
design concept of the completed Project as a functioning whole as indicated in the Contract Documents, or
has been damaged, or does not meet the requirements of any inspection, test or approval required to be
made; and advise Engineer of that part of work in pragress that RPR believes should be corrected or
rejected or should be uncovered for observation, or requires special testing, inspection or approval.

Inspections, Tests, and System Startups:

Consult with Engineer in advance of scheduled major inspections, tests, and systems startups of important
phases of the Work.

Verify that tests, equipment, and systems start-ups and operating and maintenance training are conducted
in the presence of appropriate Owner’s personnel, and that Contractor maintains adequate records thereof.

Observe, record, and report to Engineer appropriate details relative to the test procedures and systems
start-ups.

Accompany visiting inspectors representing public or other agencies having jurisdiction over the Project,
record the results of these inspections, and report to Engineer.

10, Records:

a.

Maintain at the Site orderly files for correspondence, reports of job conferences, reproductions of original
Contract Documents including all Change Orders, Field Orders, Work Change Directives, Addenda,
additional Drawings issued subsequent to the execution of the Contract, Engineer’s clarifications and
interpretations of the Contract Documents, progress reports, Shop Drawing and Sample submittals
received from and delivered o Contractor, and other Project-related documents.

Prepare a daily report or keep a diary or log book, recording Contractor’s hours on the Site, weather
conditions, data relative to questions of Change Ordeys, Field Orders, Work Change Directives, or
changed conditions, Site visitors, daily activities, decisions, observations in general, and specific
observations in more detail as in the case of observing test procedures; and send copies to Engineer. :
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11.

12.

13.

¢.  Record names, addresses, fax numbers, e-mail addresses, web site locations, and telephone numbers of all
Contractors, subcontractors, and major suppliers of materials and equipment.

d. Maintain records for use in preparing Project documentation.

e. Upon completion of the Work, furnish original set of all RPR Project documentation to Engineer.

Reports:

a. Furnish to Engineer periodic reports as required of progress of the Work and of Contractor’s compliance
with the progress schedule and schedule of Shop Drawing and Sample submittals.

b. Draft and recommend to Engineer proposed Change Orders, Work Change Directives, and Field Orders.
Obtain backup material from Contractor.

¢.  Furnish to Engineer and Owner copies of all inspection, test, and system start-up reports.

d. Immediately notify Engineer of the occumrence of any Site accidents, emergencies, acts of God

endangering the Work, damage to property by fire or other causes, or the discovery of any Constituent of
Concern.

Payment Requests: Review Applications for Payment with Contractor for compliance with the established
procedure for their submission and forward with recommendations to Engineer, noting particularly the
relationship of the payment requested to the schedule of values, Work completed, and materials and equipment
delivered at the Site but not incorporated in the Work.

Certificates, Operation and Maintenance Manuals: During the course of the Work, verify that materials and
equipment certificates, operation and maintenance manuals and other data required by the Specifications to be
assembled and furnished by Contractor are applicable to the items actually installed and in accordance with the
Contract Documents, and have these documents detivered to Engineer for review and forwarding to Owner
prior to payment for that part of the Work.

14. Completion:

a.

Participate in a Substantial Completion (pre-final) inspection, and assist in the determination of Substantial
Completion and the preparation of lists of items to be completed or corrected.

Observe Contractor-arranged inspections required by Laws and Regulations applicable to the Work,
including but not limited to those performed by public agencies having jurisdiction over the Work.

Participate in a final inspection in the company of Engineer, Owner, and Contractor and prepare a final list
of items to be completed and deficiencies to be remedied.

Observe whether all items on the final list have been completed or corrected and make recommendations
to Engineer concerning acceptance and issuance of the Notice of Acceptability of the Work.

D. Resident Project Representative shall not:

1.

Authorize any deviation from the Contract Docurments or substitution of materials or equipment (including “or-

equal” items).

Exceed limitations of Engineer’s authaority as set forth in the Agreement or the Contract Documents.

Undertake any of the responsibilities of Contractor, subcontractors, suppliers, or Contractor’s superintendent.
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4. Advise on, issue directions relative to, or assume control over any aspect of the means, methods, thhnituS;
sequences or procedures of Contractor’s work unless such advice or directions are specifically required by the
Contract Documents.

5. Advise on, issue directions regarding, or assume control over safety practices, precautions, and programs in
commection with the activities or operations of Owner or Contractor.

6. Participate in specialized field or laboratory tests or inspections conducted off-site by others except as
specifically authorized by Engineer,

7. Accept Shop Drawing or Sample submittals from anyone other than Contractor.

8. Authorize Owner to occupy the Project in whole or in part.
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This is EXHIBIT E, consisting of 2 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services
dated __August 9, 2011

NOTICE OF ACCEPTABILITY OF WORK

PROJECT:

OWNER:

OWNER'’S CONSTRUCTION CONTRACT IDENTIFICATION:

EFFECTIVE DATE OF THE CONSTRUCTION AGREEMENT:

CONSTRUCTION CONTRACT DATE:

ENGINEER;
To:
OWNER
And To:
AGENCY
And To:
CONTRACTOR

The Engineer hereby gives notice to the above Owner, Agency, and Contractor that the completed Work furnished and performed
by Contractor under the above Contract is acceptable, expressly subject to the provisions of the related Contract Documents, the
Agreement between Owner and Engineer for Professional Services dated , and the terms and conditions set forth on the
reverse side of this Notice.

By:

Title:

Dated:
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(Reverse side of Notice)

CONDITIONS OF NOTICE OF ACCEPTABILITY OF WORK

The Notice of Acceptability of Work (“Notice™) on the front side of this sheet is expressly made subject to the following terms
and conditions to which all persons who receive said Notice and rely thereon agree:

1.

This Notice is given with the skill and care ordinarily used by members of the engineering profession practicing under
similar conditions at the same time and in the same locality.

This Notice reflects and is an expression of the professional judgmment of Engineer,
This Notice is given as to the best of Engineer’s knowledge, information, and belief as of the date hereof.

This Notice is hased entirely on and expressty limited by the scope of services Engineer has been employed by Owner to
perform or furnish during construction of the Project (including observation of the Contractor’s work) under Engincer’s
Agreement with Owner and under the Construction Contract referred to on the front side of this Notice, and applies only to
facts that are within Engineer’s knowledge or could reasonably have been ascertained by Engineer as a result of carrying out
the responsibilities specifically assigned to Engineer under such Agreement and Construction Contract.

This Notice is not a guarantee or warranty of Contractor’s performance under the Construction Contract referred to on the
front side of this Notice, nor an assumption of responsibility for any failure of Contractor to firnish and perform the Work
thereunder in accordance with the Contract Documents,
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This is EXHIBIT G, consisting of 2 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services

' dated __ August 9, 2011

Insurance

Paragraph 6.04 of the Agreement is amended and supplemented to include the following agreement of the parties:
A3.07 Insurance

A. The limits of liability for the insurance required by paragraph 6.04 and 6.04.B of the Agreement are as follows:

1. By Engineer:
a. Workers’ Compensation: Statutory
b. Employer’s Liability -
1) Each Accident: $500.000
2) Disease, Policy Limit; $500,000
3) Disease, Each Employee: $500,000

¢. General Liability —
1) Each Occurrence (Bodily Injury and

Property Darmage): $1,000,000
2) General Aggregate: $2.000.000
d. Excess Umbrella Liability —
1) Each Occurence: : $3.000,000
2) General Aggregate: $3.000,000
e. Automobile Liability —
1) Bodily Injury:
a) Each Accident 5
2) Property Damage
a} Each Accident b
for]
1} Combined Single Limit
(Bodily Injury and Property Damage):
a) Each Accident ' $1,000.000
f.  Professional Liability Insurance b
1) Each Claim Made: $2.000.060
2) Annual Aggregate: $2.000,000
g. Other (specify): $
2. By Owner:
l a. Workers’ Compensation: Statutory
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b. Employer’s Liability —

1) Each Accident: S
2) Disease, Policy Limit: 3
3) Disease, Each Employee: b
¢. General Liability -
1) General Aggregate: 3
2) Each Occurence (Bodily Injury and
Property Damage): s

d. Excess Umbrella Liability —
1) Each Qccurrence: S
2) General Aggregate: 3

e. Automobile Liability —

1) Bodily Injury:

a) Each Accident s
2) Property Damage

a) Each Accident $

[or]

3) Combined Single Limit

(Bodily Injury and Property Damage):

a) Each Accident $

£ Other (specify): b

B. Additional Insureds.

1. The following persons or entities are to be listed on QOwner’s general liability and property policies of insurance
as additional insureds, as provided in paragraph 6.04.B:

a.

Engineer

Engineer’s Consultant

Engineer’s Consultant

2. During the term of this Agreement the Engineer shall notify Owner nf_:my other Consultant to be listed as an
additional insured on Owner’s general liability and property policies of insurance.

3. The Owner shall be listed on Engineer’s general lability policy as provided in paragraph 6.04.A.
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This is EXHIBIT H, consisting of 2 pages, referred to in and part of the
Apreement between Owner and Engineer for Professional Services

dated August 9, 2011

Dispute Resolution

Paragraph 6.08 of the Agreement is amended and supplemented to include the following agreement of the parties:

A.3.08 Dispute Resolution

A. Mediation. Owner and Engineer agree that they shall first submit any and all unsettled claims, counterclaims,

disputes, and other matters in question between them arising out of or relating to this Agreement or the breach
thereof (*Disputes™) to mediation by a mutually agreed upon party

If such mediation is mnsuccessful in resolving a Dispute, then (1) all dispute in which more than $200,000 is in
controversy may be resolved only by a court of competent jurisdiction, (2) for disputes of less than $200,000, the
parties may mutually agree to a dispute resolution method of their choice, including but not limited to arbitration
pursuant to the terms of paragraph H.6.08.B or (3) in any case cither party may seek to have the Dispute resolved by
a court of competent jurisdiction.

- Arbitration. If the partics mutually agree, and the amount in controversy is less than $200,000 the Disputes between

Owner and Engineer shall be settled by arbitration in accordance with the decision of the arbitrator appointed by
the Circuit Court of Washington County rules effective at the Effective Date of the Agreement, subject to the
conditions stated below. This agreement to arbitrate and any other agreement or consent to arbitrate entered into in
accordance with this paragraph H.6.08.A will be specifically enforceable under prevailing law of any court having
Jurisdiction.

1. Notice of the demand for arbitration must be filed in writing with the other party to the Agreement and with the
Circuit Court of Washington County . The demand mmst be made within a reasonable time after the Dispute
has arisen. In no event may the demand for arbitration be made after the date when institution of legal or
equitable proceedings based on such Dispute would be barred by the applicable statute of limitations.

2. All demands for arbitration and all answering statements thereto which include any monetary claims mmst
contain a statement that the total sum or value in controversy as alleged by the party making such demand or
answering statement is not more than $200,000 (exclusive of interest and costs). The arbitrators will not have
jurisdiction, power, or authority to consider, or make findings (except in denial of their own jurisdiction)
concerning any Dispute if the amount in controversy in such Dispute is more than $200,000 {exclusive of
interest and costs), or to render a monetary award in response thereto against any party which totals more than
$200,000 (exclusive of interest and costs). Disputes that are not subject to arbitration under this paragraph may
be resolved in any court of competent jurisdiction.

3. The award rendered by the arbitrators shall be in writing, and shall include: (a) a precise breakdown of the
award; and (b)a written explanation of the award specifically citing the Agreement provisions deemed
applicable and relied on in making the award.

4. The award rendered by the arbitrators will be consistent with the Agreement of the parties and final, and
judgment may be entered upon it in any court having jurisdiction thereof, and will not be subject to appeal or
medification,
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5. If a Dispute in question between Owner and Engineer involves the work of a Contractor, subcontractor, or
consultants to the Owner or Engineer (¢ach a “Joinable Party”), either Owner or Engineer may join each
Joinable Party as a party to the arbitration between Owner and Engineer hereunder, and Engineer or Owner, as
appropriate, shall include in each contract with each such Joinable Party a specific provision whereby such
Joinable Party consents to being joined in an arbitration between Owner and Engineer involving the work of
such Joinable Party. Nothing in this paragraph H.6.08.A.5 nor in the provision of such contract consenting to
joinder shall create any claim, right, or cause of action in favor of the Joinable Party and agaimst Owner or
Engineer that does not otherwise exist.
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This is EXHIBIT I, consisting of 1 page, referred to in and part of the
Agreement between Owner and Engineer for Professional Services
dated __ August 9, 2011

l Ovwmer /gni/ﬁa ’

Ovmer’s Consultant __ KY

Miscellaneous Provisions

Paragraph(s) 6.11 of Exhibit A- Engineering Services is amended to include the following agreement(s) of the parties:
16.11.B Limitation of Engineer’s Liability

1. Engineer’s Liability Limited to Amount of Engineer’s Compensatior. To the fullest extent permitted by law,
and notwithstanding any other provision of this Agreement, the total liability, in the aggregate, of Engineer, and
Engineer’s officers, directors, pariners, employees, agents, and Engineer’s Consultants, and any of them, to Owner
and anyene claiming by, through, or under Owner for any and all claims, losses, costs, or damages whatsoever
arising out of, resulting from or in any way related to a Specific Project from any cause or causes, including but not
limited to the negligence, professional errors or omissions, strict liability or breach of contact, warranty express or
implied of Engineer or Engineer’s officers, directors, partners, employees, agents, or Engineer’s Consultants, or any
of them, shall not exceed the total compensation received by Engineer for the Basic Engineering Services or the sum
of 325,000, whichever is greater.

2. Agreement Not to Claim for Cost of Certain Change Orders. Owner recognizes and expects that certain Change
Orders may be required to be issued as the result in whole ot part of imprecision, incompleteness, errors,
omissions, ambiguities, or inconsistencies in the Drawings, Specifications, and other design documentation
furnished by Engineer or in the other professional services performed or furnished by Engincer under this
Agreement (“Covered Change Orders”). Accordingly, Owner agrees not to sue and otherwise to make no claim
directly or indirectly against Engineer on the basis of professional negligence, breach of contract, or otherwise
with respect to the costs of approved Covered Change Orders unless the costs of such approved Covered Change
Orders exceed _5%_ of Construction Cost, and then only for an amount in excess of such percentage. Any
responsibility of Engineer for the costs of Covered Change Orders in excess of such percentage will be
determined on the basis of applicable contractual obligations and professional liability standards. For puiposes
of this paragraph, the cost of Covered Change Orders will not include any costs that Owner would have incurred
if the Covered Change Order work had been included originally without any imprecision, incompleteness, error,
omission, ambiguity, or inconsistency in the Contract Documents and withont any other exror or omission of
Engineer related thereto. Nothing in this provision creates a presomption that, or changes the professional
liability standard for determining if, Engineer is liable for the cost of Covered Change Orders in excess of the
percentage of Construction Cost stated above or for any other Change Order. Wherever used in this paragraph,
the term Engineer includes Engineer’s officers, directors, partners, employees, agents, and Engineer’s
Consultants.
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This document has important legal consequences; consultation with an attorney is encouraged with respect to its use
or modification. This document should be adapted to the particular circumstances of the contemplated Project and the
Controlling Law.
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This Agreement has been prepared for use with the Standard General Conditions of the Construction Contract,
Funding Agency Edition (No. C-710, 2002 Edition) of the Engineers Joint Contract Documents Committee. Their
provisions are interrelated, and a change in one may necessitate a change in the other.
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STANDARD FORM OF AGREEMENT
BETWEEN OWNER AND ENGINEER

FOR
PROFESSIONAL SERVICES
THIS IS AN AGREEMENT effective as of July 25, 2011 (“Effective Date”) between
Washington County Service Authority (‘Owner) and
The Lane Group, Inc. (“Engineer”).

Owner intends to _construct the Bristol Area Water Service Restructuring project. The estimated project cost is

$980,670.00. _The project is described in detail in the Preliminary Engineering Report titled “Bristol Area

Water Service Restructuring from BVUA to WCSA” prepared by The Lane Group, Inc. and dated

June 8, 2011

Bristol Area Water Service Restructuring from BVUA to WCSA {“Project™)

Financial assistance for this Project is expected to be provided by N/A (“Agency),
a govemmental entity. Nothing herein creates any contractual relationship between Agency and Engineer.

_ Owner and Engineer agree as follows

ARTICLE 1 - SERVICES OF ENGINEER
101  Scope
A. Engineer shall provide, or cause tﬁ be provided, the services set forth herein and in Exhibit A.
ARTICLE 2 - OWNER’S RESPONSIBILITIES
20t  General
A. Owner shall have the responsibilities set forth herein and in Exhibit B.
B. Owner shall pay Engineer as set forth in Exhibit C.
C. Owner shall be responsible for, and Engineer may rely upon, the accuracy and completeness of all
requirements, programs, instructions, reports, data, and other information furnished by Owmer to Engineer

pursuant to this Agreement. Engineer may use such requirements, programs, instructions, reports, data, and
information in performing or furnishing services under this Agreement.

Bristol Area Water Service Restructuring
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ARTICLE 3 - SCHEDULE FOR RENDERING SERVICES

3.01 Commencement

A.

Engineer shall begin rendering services as of the Effective Date of the Agreement.

3,02 Time for Completion

A

Engineer shall complete its obligations within a reasonable time. Specific periods of time for rendering
services are set forth or specific dates by which services are to be completed are pravided in Exhibit A, and are
hereby agreed to be reasonable.

If, through no fault of Engineer, such periods of time or dates are changed, or the orderly and continuous
progress of Engineer’s services is impaired, or Engineer’s services are delayed or suspended, then the time for
completion of Engineer’s services, and the rates and amounts of Engineer’s compensation, shall be adjusted
equitably.

If Owner authorizes changes in the scope, extent, or character of the Project, then the time for completion of
Engineer’s services, and the rates and amounts of Engineer’s compensation, shall be adjusted equitably.

Owner shall make decisions and carry out its other responsibilities in a timely manner so as not to delay the
Engineer’s performance of its services.

If Engineer fails, through its own fault, to complete the performance required in this Agreement within the
time set forth, as duly adjusted, then Owner shall be entitled to the recovery of direct damages resulting from

such failure.

ARTICLE 4 - INVOICES AND PAYMENTS

4.01 Invoices

A

Preparation and Submittal of Invoices. Engineer shall prepare invoices in accordance with its standard
invoicing practices and the terms of Exhibit C, and in a manner acceptable to Owner. Engineer shall submit
its invoices to Owner no more than once per month. Invoices are due and payable within 60 days of receipt.

4.02 Payments

A

Application to Interest and Principal. Payment will be credited first to any interest owed to Engineer and then
to principal. .

Failure to Pay. If Owner fails to make any payment due Engineer for services and expenses within 60 days
after receipt of Engineer’s invoice and funds are available for the Project, then:

1. amounts due Engineer will be increased at the rate of 1.0% per month (or the maximum rate of interest
permitted by law, if less) from said sixtieth day; and

2. Engineer may, afier giving seven days written notice to Owner, suspend services under this Agreement
until Owner has paid in full all amounts due for services, expenses, and other related charges. Owner
waives any and all claims against Engineer for any such suspension.

Disputed Invoices. If Owner contests an invoice, Owner may withhold only that portion so contested, and must
pay the undisputed portion.

Bristo]l Area Water Service Restructnring
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D.

Legisiative Actions. If after the Effective Date of the Agreement any governmental entity takes a legislative
action that imposes taxes, fees, or charges on Engineer’s services or compensation under this Agreement, then
the Engineer may invoice such new taxes, fees, or charges as a Reimbursable Expense to which a factor of 1.0
shall be applied. Owner shall pay such invoiced new taxes, fees, and charges; such payment shall be in
addition to the compensation to which Engineer is entitled under the terms of Exhibit C,

ARTICLE 5 - OPINIONS OF COST

5.01

5.02

5.03

Opinions of Probable Construction Cost

A,

Engineer’s opinions of probable Construction Cost are to be made on the basis of Engineer’s experience and
qualifications and represent Engineer’s best judgment as an experienced and qualified professional generally
familiar with the construction industry. However, since Engineer has no control over the cost of labor,
materials, equipment, or services furnished by others, or over contractors’ methods of determining prices, or
over competitive bidding or market conditions, Engineer cannot and does not guarantes that proposals, bids,
or actual Construction Cost will not vary from opinions of probable Construction Cost prepared by Engineer. If
Owner wishes greater assurance as to probable Construction Cost, Owner shall employ an independent cost
estimator as provided in Exhibit B.

Designing to Construction Cost Limit

A,

“If a Construction Cost limit is established between Owner and Engineer, such Coastruction Cost limit and a

statement of Engineer’s rights and responsibilities with respect thereto will be specifically set forth in
Exhibit F, “Construction Cost Limit,” to this Agreement.

Opinions of Total Project Costs

A

The services, if any, of Engineer with respect to Total Project Costs shall be limited to assisting the Owner in
collating the various cost categories which comprise Total Project Costs. Engineer assumes no responsibility
for the accuracy of any opinions of Total Project Costs.

ARTICLE 6 - GENERAL CONSIDERATIONS

6.01

Standards of Performance

A

The standard of care for all professional engineering and related services performed or fumnished by Engineer
under this Agreement will be the care and skill ordinarily nsed by members of the subject profession practicing
under similar circumstances at the same time and in the same locality. Engineer makes no warranties, express
or implied, under this Agreement or otherwise, in connection with Engineer’s services,

Owmer shall not be responsible for discovering deficiencies in the technical accuracy of Engineer’s services,
Engineer shall correct any such deficiencies in technical accuracy without additional compensation except to
the extent such corrective action is directly attributable to deficiencies in Qwner-furnished information.

Engineer may retain such Consultants as Engineer deems necessary to assist in the performance or furnishing
of the services, subject to reasonable, timely, and substantive objections by Owner. The retention of such
Consultants shall not reduce the Engineer’s obligations to Owner under this Agreement.

Subject to the standard of care set forth in Paragraph 6.01.A, Engineer and its Consultants may use or rely
upon design elements and information ordinarily or customarily furnished by others, including, but not limited
to, specialty contractors, manufacturers, suppliers, and the publishers of technical standards.

Engineer and Owner shall comply with applicable Laws and Regulations. Engineer shall comply with Owner-
mandated standards that Owner has provided to Engineer in writing. This Agreement is based on these

Bristo] Area Water Service Restructuring
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6.02

6.03

K.

requirements as of its Effective Date. Changes to these requirements after the Effective Date of this Agreement
may be the basis for medifications to Owner’s responsibilities or to Engineer’s scope of services, times of
performance, and compensation.

Engineer shall not be required to sign any documents, no matter by whom requested, that would result in the
Engineer having to certify, guarantee, or warrant the existence of conditions whose existence the Engineer
cannot ascertain. Owner agrees not to make resolution of any dispute with the Engineer or payment of any
amount due to the Engineer in any way contingent upon the Engineer signing any such documents.

The General Conditions for any construction contract documents prepared hereunder are to be the “Standard
General Conditions of the Construction Contract, Funding Agency Edition” as prepared by the Engineers Joint
Contract Documents Committee (No. C-710, 2002 Edition) unless both parties mutuaily agree to use other
General Conditions by specific reference in Bxhibit I.

Engineer shall not at any time supervise, direct, or have control over Contractor’s work, nor shall Engineer
have authority over or responsibility for the means, methods, techniques, sequences, or procedures of
construction selected or used by Contractor, for security or safety at the Site, for safety precautions and
programs incident to the Contractor’s work in progress, nor for any failure of Contractor to comply with Laws
and Regulations applicable to Contractor’s furnishing and performing the Work.

Engineer neither guarantees the performance of any Contractor nor assumes responsibility for any
Contractor’s failure to furnish and perform the Work in accordance with the Contract Documents.

Engineer shall not be responsible for the acts or omissions of any Contractor, subcontractor, or supplier, or of
any of their agents or employees or of any other persons (except Enginecer’s own employees and iis
Consultants) at the Site or otherwise furnishing or performing any Work; or for any decision made on
interpretations or clarifications of the Contract Documents given by Owner without consultation and advice of
Engineer.

]

All Contract Documents and Applications for Payment shall be subject to Agency concurrence.

Design without Construction Phase Services

A,

If Engineer’s Basic Services under this Agreement do not include Project observation, or review of the
Contractor’s performance, or any other Construction Phase services, then (1) Engineer’s services under this
Agreement shall be deemed complete no later than the end of the Bidding or Negotiating Phase; (2) Engineer
shall. have no design or shop drawing review obligations during construction; (3) Owner assumes all
responsibility for the application and interpretation of the Contract Documents, contract administration,
construction observation and review, and all cther necessary Construction Phase engineering and professional
services; and (4) Owner waives any claims against the Engineer that may be connected in any way thereto.

Use of Documents

A,

All Documents are instruments of service in respect to this Project, and Engineer shall retain an ownership
and property interest therein (including the copyright and the right of reuse at the discretion of the Engineer)
whether or not the Project is completed. Owner shall not rely in any way or any Document unless it is in
printed form, signed or sealed by the Engineer or one of its Consultants.

A party may rely that data or information set forth on paper (also known as hard copies) that the party receives
from the other party by mail, hand delivery, or facsimile, are the items that the other party intended to send.
Files in electronic media format of text, data, graphics, or other types that are furnished by one party to the
other are furnished only for convenience, not réliance by the receiving party. Any coaclusion or information
obtained or derived from such electronic files will be at the user’s sole risk. If there is a discrepancy between
the electronic files and the hard copies, the hard copies gavern.
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6.04

Because data stored in electronic media format can deteriorate or be modified inadvertently or otherwise
without authorization of the data’s creator, the party receiving electronic files agrees that it will perform
acceptance tests or procedures within 60 days, after which the receiving party shall be deemed to have
accepted the data thus transferred. Any transmittal errors detected within the 60-day acceptance period will be
corrected by the party delivering the electronic files.

When transferring documents in electronic média format, the transferring party inakes no representations as to
long term compatibility, usability, or readability of documents resulting from the use of software application
packages, operating systems, or computer hardware differing from those used by the documents’ creator.

Owner may make and retain copies of Documents for information and reference in connection with use on the
Project by Owner. Engineer grants Gwner a license to use the Documents on the Project, extensions of the
Project, and other projects of Owner, subject to the following limitations: (1) Owner acknowledges that such
Documents are not intended or tepresented to be suitable for use on the Project unless completed by Engineer,
or for use or reuse by Owner or others on extensions of the Project or on any other project without written
verification or adaptation by Engineer; (2) any such use or reuse, or any modification of the Documents,
without written verification, completion, or adaptation by Engineer, as appropriate for the specific purpose
intended, will be at Owner’s sole risk and without liability or legal exposure to Engineer or to Engineer’s
Consultants; (3) Owner shall indemnify and hold harmless Engineer and Engineer’s Consultants from ail
claims, damages, losses, and expenses, including attorneys’ fees, arising out of or resulting from any use,
reuse, or madification without written verification, completion, or adaptation by Engineer; and (4) such
limited license to Owner shall not create any rights in third parties.

If Engineer at Owner’s request verifies or adapts the Documents for extensions of the Project or for any other
project, then Owner shall compensate Engineer at rates or in an amount to be agreed upon by Owner and
Engineer.

Insurance

A

Engineer shall procure and maintain insurance as set forth in Exhibit G, “Insurance.” Engineer shail cause
Owner to be listed as an additional insured on any applicable general liability insurance policy carried by
Engineer.

Owner shall procure and maintain insurance as set forth in Exhibit G, “Insurance.” Owner shall cause
Engineer and Engineer’s Consultants to be listed as additional insureds on any general liability or property
insurance policies carried by Owner which are applicable to the Project.

Owner shalt require Contractor to purchase and maintain general liability and other insurance in accordance
with the requirements of paragraph 5.04 of the “Stindard General Conditions of the Construction Contract,
Funding Agency Edition,” (No. C-710, 2002 Edition) as prepared by the Engineers Joint Contract Documents
Committee and to cause Engineer and Engineer’s Consultants to be listed as additional insureds with respect
to such liability and other insurance purchased and maintained by Contractor for the Project.

Ovwner and Engineer shall each defiver to the other certificates of insurance evidencing the coverages indicated
in Exhibit G. Such certificates shall be furnished prior to commencement of Engineer’s services and at
renewals thereafter during the life of the Agreement.

All policies of property insurance relating to the Project shall contain provisions to the effect that Engirieer’s
and Engineer’s Consultants’ interests are covered and that in the event of payment of any loss or damage the
insurers will have no rights of recovery against Engineer or its Consultants, or any insureds or additional
insureds thereunder. '

At any time, Owner may request that Engineer or its Consultants, at Owner’s sole expense, provide additional
Insurance coverage, increased limits, or revised deductibles that are more protective than those specified in
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Exhibit G. If so requested by Owner, and if commercially available, Engineer shall obtain and shall require its
Consultants to obtain such additional insurance coverage, different. limits, or revised deductibles for such
periods of time as requested by Owner, and Exhibit G will be supplemented to incorporate these requirements.

6.05  Suspension and Termination
A, Suspension.
1. ByOwner: Owner may suspend the Project upon seven days written notice to Engineer.

2. By Engineer: If Engineer’s services are substantially delayed through no fault of Engineer, Engineer may,
after giving seven days written notice to Owner, suspend services under this Agreement.

B. Termination. The obligation to provide further services under this Agreement may be terminated:

1. For cause,

a. By either party upon 30 days written notice in the event of substantial failure by the other party to
perform in accordance with the terms hereof through no fault of the terminating party.

b. By Engineer:

1) upon seven days written notice if Owner demands that Engineer furnish or perform services
contrary to Engineer’s responsibilities as a licensed professional; or

2) upon seven days written notice if the Engineer’s services for the Project are delayed or suspended
for more than 90 days for reasons beyond Engineer’s coritral.

3) Engineer shall have no liability to Owner on account of such termination.

c. Notwithstanding the foregoing, this Agreement will not terminate under paragraph 6.05.B.1.a if the
party receiving such notice begins, within seven days of receipt of such notice, to correct its
substantial failure to perform and proceeds diligently to cure such failure within no more than 30 days
of receipt thereof. provided, however, that if and to the extent such substantial failure cannot be
reasonably cured within such 30 day period, and if such party has diligently attempted to cure the
same and thereafter continues diligently to cure the same, then the cure period provided for herein
shall extend up to, but in no case more than, 60 days after the date of receipt of the notice.

2. For convenience,
a. By Owner effective upon Engineer’s receipt of notice from Owner.

C. Effective Date of Termination. The terminating party under paragraph 6.05.B may set the eflective date of
termination at a time up to 30 days later than otherwise provided to allow Engineer to demobilize personnel
and equipment from the Site, to complete tasks whose value would otherwise be lost, to prepare notes as to the
status of completed and uncompleted tasks, and to assemble Project materials in orderly files.

D.  Payments Upon Termination.

1. In the event of any termination under paragraph 6.05, Engineer will be entitled to invoice Owner and to
reccive payment for all acceptable services performed or furnished and all Reimbursable Expenses
incurred through the effective date of termination,
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2. In the event of termination by Owner for convenience or by Engineer for cause, Engineer shall be entitled,
in addition to invoicing for those items identified in paragraph 6.05.D.1, to invoice Owner and to payment
of a reasonable amount for services and expenses directly attributable to termination, both before and after
the effective date of termination, such as reassignment of personnel, costs of terminating contracts with
Engineer’s Consultants, and other related close-out costs, using methods and rates for Additional Services
as sei forth in Exhibit C,

E. Delivery of Project Materials to Owner. Prior to the effective date of termination, the Engineer will deliver to

Ovwmer copies of all completed Documents and other Project materials for which Owner has compensated
Engineer, Owner’s use of any such Documents or Project materials shall be subject to the terms of Paragraph
6.03.

Controiling Law

A. This Agreement is to be governed by the law of the state in which the Project is located, its conflict of laws

provisions excepted.

Successors, Assigns, and Beneficiaries

A. Owner and Engineer each is hereby bound and the partners, successors, executors, administrators and legal

representatives of Owner and Engineer (and to the extent permitted by paragraph 6.07.B the assigns of Owner
and Engineer) are hereby bound to the other party to this Agreement and to the partners, successors, executors,
administrators and legal representatives (and said assigns) of such other party, in respect of all covenants,
agreements, and obligations of this Agreement.

Neither Owner nor Engineer may assign, sublet, or transfer any rights under or interest (including, but without
limitation, moneys that are due or may become due) in this Agreement without the written consent of the
other, except o the extent that any assignment, subletting, or transfer is mandated or restricted by law. Uniess
specifically stated to the contrary in any written consent to an assignment, no assignment will release or
discharge the assignor from any duty or responsibility under this Agreement.

C. Unless expressly provided otherwise in this Agreement:

1. Nothing in this Agreement shall be construed ta create, impose, or give rise to any duty owed by Owner or
Engineer to any Contractor, Contractor’s subcontractor, supplier, other individual or entity, or to any
surety for or employee of any of them.,

2. All duties and responsibilities undertaken pursuant to this Agreement will be for the sole and exclusive
benefit of Owner and Engineer and not for the benefit of any other party.

3. Owner agrees that the substance of the provisions of this paragraph 6.07.C shall appear in the Contract
Documents.

Dispute Resolution

A. Owner and Engineer agree to negotiate all disputes between them in good faith for a period of 30 days from

the date of netice prior to invoking the procedures of Exhibit H or other provisions of this Agreement, or
exercising their rights under law.

If the parties fail to resolve a dispute through negotiation under paragraph 6.08.A, then either or both may
invoke the procedures of Exhibit H. If Exhibit H is not included, or if no dispute resolution method is specified
in Exhibit H, then the parties may excrcise their rights under law.
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6.09

6.10

Environmental Condition of Site

A

Owner has disclosed to Engineer in writing the existence of all known and suspected Asbestos, PCBs,
Petroleum, Hazardous Waste, Radioactive Material, hazardous substances, and other Constituents of Concern
located at or near the Site, including type, quantity, and location.

Owmer represents to Engineer that to the best of its knowledge no Constituents of Concern, other then those
disclosed in writing to Engineer, exist at the Site,

If Engineer encounters an undisclosed Constituent of Concern, then Engineer shall notify (1) Owner and
(2) appropriate governmental officials if Engineer reasonably concludes that doing so is required by applicable
Laws or Regulations. '

It is acknowledged by both parties that Engineer’s scope of services does not include any services related to
Constituents of Concern. If Engineer or any other party encounters an undisclosed Constituent of Concern, or
if investigative or remedial action, or other professional services, are necessary with respect to disclosed or
undisclosed Constituents of Concern, then Engineer may, at its option and without liability for consequential
or any other damages, suspend performance of services on the portion of the Project affected thereby until
Owner: (1) retains appropriate specialist consultant(s) or contractor(s) to identify and, as appropriate, abate,
remediate, or remove the Constituents of Concern; and (2) warrants that the Site is in full compliance with
applicable Laws and Regulations.

If the presence at the Site of undisclosed Constituents of Concern adversely affects the ‘performance of
Engineer’s services under this Agreement, then the Engineer shall have the option of (1) accepting an
equitable adjustment in its compensation or in the time of completion, or both; or (2) terminating this
Agreement for cause on 30 days notice.

Owner acknowledges that Engineer is performing professional services for Owner and that Engineer is not and
shall not be required to become an “arranger,” “operator,” “generator,” or “transporter” of hazardous
substances, as defined in the Comprehensive Environmental Response, Compensation, and Liability Act
(CERCLA), as amended, which are or may be encountered at or near the Site in connection with Engineer’s
activities under this Agreement,

Indemnification and Mutual Waiver

A

Indemnification by Engineer. To the fullest extent permitted by law, Engineer shall indemnify and hold
harmless Owner, and Owner’s officers, directors, partners, agents, consultants, and employees from and
against any and all claims, costs, losses, and damages (including but not limited to all fees and charges of
engineers, architects, attorneys, and other professionals, and all court, arbitration, or other dispute resolution
costs) arising out of or relating to the Project, provided that any such claim, cost, loss, or damage is
attributable to bodily injury, sickness, disease, or death, or to damage to or destruction of tangible property
(other than the Work itself), including the loss of use résulting therefrom, but only to the extent caused by any
negligent act or omission of Engineer or Engineer’s officers, directors, partners, employees, or Consultants.

Indemnification by Owner. To the fullest extent permitted by law, Owner shall indemnify and hold harmless
Engineer, Engineer’s officers, directors, partners, agents, employees, and Consultants from and against any
and all c¢laims, costs, losses, and damages (including but not limited to all fees and charges of enginéers,
architects, attorneys, and other professionals, and all court, arbitration, or other dispute resolution costs)
arising out of or relating to the Project, provided that any such claim, ‘cost, loss, or damage is attributable to
bodily injury, sickness, disease, or death or to damage to or destruction of tangible property (other than the
Work itself), including the loss of use resulting therefrom, but only to the extent caused by any negligent act or
omission of Owner or Owner’s officers, directors, partners, agents, consultants, or employees, or others
retained by or under contract to the Owner with respect to this Agreement or to the Project.
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C.

E.

Environmental Indemnification. In addition to the indemnity provided under paragraph 6.10.B of this
Agreement, and to the fillest extent permitted by law, Owner shall indemnify and hold harmless Engineer and
its officers; directors, partners, agents, employees, and Consultants from and against any and all claims, costs,
losses, and damages (including but not limited to all fees and charges of engineers, architects, attorneys and
other professionals, and all court, arbitration, or other dispute resolution costs) caused by, arising out of,
relating to. or resulting from a Constituent of Concern at, on, or under the Site, provided that (1) any such
claim, cost, loss, or damage is attributable to bedily injury, sickness, disease, or death, or to damage to or
destruction of tangible property (other than the Work itself), including the loss of use resulting therefrom, and
(2) nothing in this paragraph shall obligate Owner to indemnify any individual or entity from and against the
consequences of that individual's or entity's own negligence or willful misconduct.

Percentage Share of Negligence. To the fullest extent permitted by law, a party’s total liability to the other
party and anyone claiming by, through, or under the other party for any cost, loss, or damage caused in part by
the negligence of the party and in part by the negligence of the other party or any other negligent eatity or
individual, shall not exceed the percentage share that the party’s negligence bears to the total negligence of
Owmer, Engineer, and all other negligent entities and individuals.

Mutual Waiver. To the fullest extent permitted by law, Owner and Engineer waive against each other, and the
other’s employees, officers, directors, agents, insurers, partmers, and consultants, any and all claims for or
entitlement to special, incidental, indirect, or consequential damages arising out of, resulting from, or in any
way related to the Project.

6.11 Miscellaneous Provisions

A.

Notices. Any notice required under this Agreement will be in writing, addressed to the appropriate party at its
address on the signature page and given personally, by facsimile, by registered or certified mail postage
prepaid, or by a commercial courier service. All notices shall be effective upon the date of receipt.

Survival. All express representations, waivers, indemnifications, and limitations of liability included in this
Agreement will survive its completion or termination for any reason.

Severability. Any provision or part of the Agreement held to be void or unenforceable under any Laws or
Regulations shall be deemed stricken, and all remaining provisions shall continue to be valid and binding
upon Owner and Engineer, who agree that the Agreement shall be reformed to replace such stricken pravision
or part thereof with a valid and enforceable provision that comes as close as possible to expressing the
intention of the stricken provision.

Waiver. A party’s rion-enforcement of any provision shall not constitute a waiver of that provision, nor shall it
affect the enforceability of that provision or of the remainder of this Agreement.

Accrual of Claims. To the fullest extent permitted by law, all causes of action arising under this Agrecment
shall be deemed to have accrued, and all statutory periods of limitation shall commence, no later than the date
of Sybstantial Completion.

ARTICLE 7 - DEFINITIONS

7.01 Defined Terms

A.

Wherever used in this Agreement (including the Exhibits hereto) terms (including the singular and plural
forms) printed with initial capital letters have the meanings indicated in the text above or in the exhibits; in
the following provisions; or in the “Standard General Conditions of the Construction Contract, Funding
Agency Edition,” prepared by the Engineers Joint Contract Documents Committee (No. C-710, 2002 Edition):
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1. Additional Services — The services to be performed for or famished to Owner by Engineer in accordance
with Exhibit A, Part 2, of this Agreement.

2. Agency - The Federal or state agency named on page 1 of this Agreement.

3. Basic Services — The services to be performed for or furnished to Owner by Engineer in accordance with
Exhibit A, Part I, of this Agreement.

4, Construction Cost — The cost to Owner of those portions of the entire Project designed or specified by
Engineer. Construction Cost does not include costs of services of Engineer or other design professionals
and consultants, cost of land, rights-of-way, or compensation for damages to properties, or Owner’s costs
for legal, accounting, insurance counseling or auditing services, or interest and financing charges incurred
in connection with the Project, or the cost of other services to be provided by others to Owner pursuant to
Exhibit B of this Agreement. Construction Cost is one of the items comprising Total Project Costs.

5. Constituent of Concern — Any substance, product, waste, or other material of any nature whatsoever
(including, but not limited to, Asbestos, Petroleum, Radicactive Material, and PCBs) which is or becomes
listed, regulated, or addressed pursuant to [a] the Comprehensive Environmental Response, Compensation
and Liability Act, 42 U.5.C. §§9601 et seq. (“CERCLA"); [b] the Hazardous Materials Transportation
Act, 49 U.8.C. §§1801 et seq.; [c] the Resource Conservation and Recovery Act, 42 U.S.C. §§6901 et seq.
(“RCRA™); [d] the Toxic Substances Control Act, 15 U.S.C. §§2601 et seq.; [¢] the Clean Water Act, 33
U.S.C. §§1251 et seq.; [f] the Clean Air Act, 42 T.5.C. §§7401 et seq.; and [g] any other federal, state, or
local statute, law, rule, regulation, ordinance, resolution, code, order, or decree regulating, relating to, or
imposing liability or standards of conduct concerning, any hazardous, toxic, or dangerous waste,

substance, or material.

6. Consultants — Individuals or entities having a contract with Engineer to fumish services with respect to
this Project as Engineer’s independent professional associates, consultants, subcontractors, or vendors.

7. Documents — Data, reports, Drawings, Specifications, Record Drawings, and other deliverables, whether
in printed or electronic media format, provided or furnished in appropriate phases by Engineer to Owner
pursuant to this Agreement.

8. Drawings — That part of the Contract Documents prepared or approved by Engineer which graphically
shows the scope, extent, and character of the Work to be performed by Contractor. Shop Drawings are not
Drawings as so defined.

9. Effective Date of the Agreement — The date indicated in this Agreement on which it becomes effective. If
no such date is indicated it means the date on which Agency concurs with the Agreement.

10. Laws and Regulations; Laws or Regulations — Any and all applicable laws, rules, regulations, ordinances,
codes, and orders of any and all governmental bodies, agencies, authorities, and courts having
jurisdiction.

11. Reimbursable Expenses — The expenses incurred directly by Engineer in connection with the performing
or furnishing of Basic and Additional Services for the Project.

12. Resident Project Representative — The authorized representative of Engineer, if any, assigned to assist
Engineer at the Site during the Consiruction Phase. The Resident Project Representative will be
Engineer’s agent or employee and under Engineer’s supervision. As used herein, the term Resident
Project Representative includes any assistants of Resident Project Representative agreed to by Owner. The
duties and responsibilities of the Resident Project Representative, if any, are as set forth in Exhibit D.
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13. Specifications — That part of the Contract Documents consisting of written technical descriptions of
materials, equipment, systems, standards, and workmanship as applied to the Work and cerfain
administrative details applicable thereto.

14. Total Project Costs — The sum of the Construction Cost, allowances for contingencies, and the total costs
of services of Engineer or other design professionals and consultants, together with such other Project-
related costs that Owner furnishes for inclusion, including but not limited to cost of land, rights-of-way,
compensation for damages to properties, Owner’s costs for legal, accounting, insurance counseling and
auditing services, interest and financing charges incurred in connection with the Project, and the cost of
other services to be provided by others to Owner pursuant to Exhibit B of this Agreement,

ARTICLE 8 — EXHIBITS AND SPECIAL PROVISIONS

3.01

8.02

8.03

Exhibits Included

A. Exhibit A, “Engineer’s Services,” consisting of 9 pages.

B. Exhibit B, “Owner’s Responsibilities,” consisting of 3 pages.

C. Exhibit C, “Payments to Engineer for Services and Reimbursable Expenses,” comsisting of 6 pages. Also
includes VA RUS Buliletin — Attachment I consisting of 4 pages.

D. Exhibit D, “Duties, Responsibilities and Limitations of Authority of Resident Prbject Representative,”
consisting of 4 pages.

E. Exhibit E, “Notice of Acceptability of Wark,” consisting of 2 pages.

F. Exhibit F, “Construction Cost Limit,” consisting of N/A pages.

G. Exhihit G, “Insurance,” consisting of 2 pages.

H  Exhibit H, “Dispute Resolution,” consisting of 1 pages.

I.  Exhibit I, “Special Provisions,” consisting of 1 page.

J.  Exhibit J, “Amendment to Standard Form of Agréement,” consisting of N/A pages.

Total Agreement

A. This Agreement (consisting of pages 1 to 12, inclusive, together with the exhibits identified above) constitutes

the entire agreement between Owner and Engineer for the Praject and supersedes all prior written or oral
understandings. This Agreement may only be amended, supplemented, or modified by a duly executed written
instrument based on the format of Exhibit J to this Agreement.

Designated Representatives

A.

With the execution of this Agreement, Engineer and Owner shall designate specific individuals to act as
Engineer’s and Owner’s representatives with respect to the services to be performed or furnished by Engineer
and responsibilities of Owner under this Agreement. Such individuals shall have authority to transmit
instructions, receive information, and render decisions relative to the Project on behalf of each respective

party.
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8.04  Federal Requiremenis

A. Agency Concurrence. Signature of a duly authorized representative of Agency in the space provided on the
signature page hereof does not constitute a commitment to provide financial assistance or payments hereunder
but does signify that this Agreement conforms to Agency’s applicable requirements

B. Audit and Access to Records. For all negotiated contracts and negotiated modifications (except those of
$10,000 or less), Owner, Agency, the Comptrotler General, or any of their duly authorized representatives,
shall have access to any books, documents, papers, and records of the Engineer which are pertinent to the
Agreement, for the purpose of making audits, examinations, excerpts, and transcriptions. Engineer shall
maintain all required records for three years after final payment is made and all other pending matters are
closed.

C. Resirictions on Lobbying. Engineer and each Consultant shall comply with Restrictions on Lobbying (Public
Law 101-121, Section 319) as supplemented by applicable Agency regulations. This Law applies to the
recipients of contracis and subcontracts that exceed $100,000 at any tier under a Federal loan that exceeds
$150,000 or a Federal grant that exceeds $100,000. If applicable, Engineer must complete a certification form
on lobbying activities related to a specific Federal loan or grant that is a finding source for this Agreement.
Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay any
person or organization for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, or an employee of a member of Congress in connection with obtaining any Federal
contract, grant, or any other award covered by 31 USC 1352. Each tier shall disclose any lobbying with non-
Federal funds that takes place in connection with obtaining any Federal award. Certifications and disclosures
are forwarded from tier to tier up to the Owner. Necessary certification and disclosure forms shall be provided
by Owner. :

D. Suspension and Debarment. Engineer certifies, by signing this Agreement, that neither it nor its principals are
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from:
participation in this transaction by any Federal department or agency. Engineer will not contract with any
Consultant for this project if it or its principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participation in this transaction by any Federal department or
agency. Necessary certification forms shall be provided by the Owner.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement.

Owner: Engineer:

Washington County Service Authority THE LANE GROUIyﬁL

By: ’7/&9 {J(—/ é-—Q By: A 7 '-'-""‘
Title:  Robert Cornett, General Manager ’ Title: Matthew R. Lane, PE, Vice President
Date Signed: N3 HA6usT B/ / Date Signed: 8/3 /I l

Engineer License or Certificate No. 034173
State of  Virginia

Address for giving natices: Address for giving notices:

25122 Regal Drive Post Office Box 1340
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Abingdon, VA 24211

Chilhowie, VA 24211

Designated Representative (see paragraph 8.03.A):

Designated Representative (see paragraph 8.03.A):

Matthew R. Lane, PE

Title:

Phone Number:

Facsimile Number:

E-Mail Address:

Title:  Vice President

Phone Number: 276-548-2520

Facsimile Number:  276-646-2380

E-Mail Address: mlane@thelanegroupine.com

]
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This is EXHIBIT A, consisting of 9 pages, referred to in and part of the
Agreement between Ownexr and Engineer for Professional Services
dated July 25, 2011.

Owner's Consultant's Services

PART 1 - BASIC SERVICES

Article 1 of the Agreement is amended and supplemented to include the following agreement of the parties. Engineer shall
provide Basic and Additional Services as set forth below,

A.1.01  Study and Report Phase (Previously Completed)

A.1.02 Preliminary Design Phase

A, After acceptance by Owner and of the Report and any other deliverables, selection by Owner of a recommended
solution and indication of any specific modifications or changes in the scope, extent, character, or design
requirements of the Project desired by Owner, and upon written authorization from Owner, Engineer shall:

1

Prepare Preliminary Design Phase documents consisting of final design criteria, preliminary drawings, outline
specifications, and written descriptions of the Project.

Provide necessary field surveys and topographic and utility mapping for design purposes, Utility mapping widl
be based upon information obtained from utility owners.

Provide to Owner three copies of maps showing the general location of required construction easements and
permanent easements and the land to be acquired.

Advise Owner if additional reports; data, information, or services of the types described in Exhibit B are

necessary and assist Owner in obtaining such reports, data, information, or services.

Based on the information contained in the Preliminary Design Phase documents, prepare a revised opinion of
prebable Construction Cost, and assist Owner in collating the various cost categories which comprise Total

Project Costs.
Perform or provide the following additional Preliminary Design Phase tasks or deliverables: [None]

Furnish 4 review copies of the Preliminary Design Phase documents and any other deliverables to Owner (and
Agency, if required) within 30 calendar days of authorization to proceed with this phase, and review them
with Owner.

Revise the Preliminary Design Phase documents and any other deliverables in response to comments from
Owner (and Agency), as appropriate, and fumish to Owner (and Agency) ¢ copies of the revised Preliminary
Design Phase documents, revised opinion of probable Construction Cost, and any other deliverables within
30 calendar days-after receipt of all such comments,

B. Engineer’s services under the Preliminary Design Phase will be considered complete on the date when the revised
Preliminary Design Phase documents, revised opinion of probable Construction Cost, and any other deliverables
have been delivered to Owner (and Agency, if required).
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A1.03  Final Design Phase

A. After acceptance by Owner (and by Agency, if required) of the Preliminary Design Phase documents, revised

opinion of probable Construction Cost as determined in the Preliminary Design Phase, and any other deliverables
subject to any Owner-directed modifications or changes in the scope, extent, character, or design requirements of
or for the Project, and upon written authorization from Owner, Engineer shall: .

1. Prepare final Drawings and Specifications indicating the scope, extent, and character of the Work to be
performed and furnished by Contractor. If appropriate, Specifications shall conform to the 16-division format
of the Construction Specifications Institute.

2. Provide technical criteria, written descriptions, and design data for Owner’s use in. filing applications for
permits from or approvals of govemmental authorities having jurisdiction to review or approve the final
design of the Project; assist Owner in consultations with such authorities; and revise the Drawings and
Specifications in response to directives from such anthorities.

3. Advise Owner of any adjustments to the opinion of probable Construction Cost and any adjustments to Total
Project Costs known to Engineer.

4. Perform or provide the following additional Final Design Phase tasks or deliverables: [None]

5. Prepare and furnish Bidding Documents for review by the Owner, its legal counsel, its other advisors,
regulatory agencies, and Agency, within 60 calendar days of authorization to proceed with this phase, and
assist Owner in the preparation of other related documents. Bidding documents will comply with Agency's
requirements in effect as of the date of Owner authorizing work in this phase.

6. Revise the Bidding Documents in accordance with comments and instructions from the Owner and Agency,
as appropriate, and submit 4 final copies of the Bidding Documents, a revised opinion of probable
Construction Cost, and any other deliverables to Owner and Agency within 30 calendar days after receipt of
all such comments and instructions.

. Engineer’s services under the Final Design Phase will be considered complete on the date when the submittals

required by paragraph A.1.03.A.6 have been delivered to and accepted by Owner and Agency.

In the event that the Work designed or specified by Engineer is to be performed or furnished under more than one

prime contract, or if Engincer’s services are to be separately sequenced with the work of one or more prime

Contractors (such as in the case of fast-tracking), Owner and Engineer shall, prior to commencement of the Final
Design Phase, develop a schedule for performance of Engmeer s services during the Final Design, Bidding or
Negotiating, Construction, and Post-Construction Phases in order to sequence and coordinate properly such
services as are applicable to the work under such separate prime contracts. This schedule is to be prepared and
included in or become an amendment to Exhibit A whether or not the work under such contracts is to proceed
concurrently.

. The number of prime contracts for Work designed or specified by Engineer upon which the Engineer’s

compensation has been established under this Agreement is 3. ¥ more prime contracts are awarded, Engineer shall
be entitled to an equitable increase in its compensation under this Agreement.
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A.1.04 Bidding or Negotiating Phase

A. After acceptance by Owner and Agency of the Bidding Documents and the most recent opinion of probable
Construction Cost as determined in the Final Design Phase, and upon written authorization by Owner to proceed,
Engineer shall:

L.

Assist Owner in advertising for and obtaining bids or proposals for the Work and, where applicable, maintain
a record of prospective bidders to whom Bidding Documents have been issued, attend pre-Bid conferences, if
any, and receive and process contractor deposits or charges for the Bidding Documents.

Issue Addenda as appropriate to clarify, correct, or change the Bidding Documents.

Provide information or assistance needed by Owner in the course of any negotiations with prospective
contractors.

Consult with Owner as to the acceptability of subcontractors, suppliers, and other individuals and enfities
proposed by prospective contractors for those portions of the Wark as to which such acceptability is required
by the Bidding Documents.

Determine the acceptability of substitute materials and equipment proposed when substitution is necessary
because the specified item is incompatible with the Project or fails to comply with applicable codes.

Perform or provide the following additional Bidding or Negotiating Phase tasks or deliverables: [None]

Attend the Bid opening, prepare Bid tabulation sheets, and assist Owner in evaluating Bids or proposals and in
assembling and awarding contracts for the Work.

B. The Bidding or Negotiating Phase will be considered complete upon commencement of the Construction Phase or
upon cessation of negotiations with prospective contractors (except as may be required if Exhibit F is a part of this
Agreement).

A.1.05 Construction Phase

A. Upon successful completion of the Bidding and Negotiating Phase, and upon written authorization from Owner,
Engineer shall:

1.

General Administration of Construction Contract. Consult with Owner and act as Owner’s representative as
provided in the General Conditions. The extent and limitations of the duties, responsibilities, and authority of
Engineer as assigned in the General Conditions shall not be modified, except as Engineer may otherwise agree
in writing. All of Owner’s instructions to Contractor will be issued through Engineer, which shall have
authority to act on behalf of Owner in dealings with Centractor to the extent provided in this Agreement and
the General Conditions except as otherwise provided in writing.

Resident Project Representative (RPR). Unless otherwise notified in writing by Owner, Engineer shall provide
the services of Resident Project Representative (RPR) at thie Site to assist Engineer and to provide more
continuous abservations of such work on a full-time basis unless part-l:ime services are expressly approved by
Agency and this Agreement is amended accordingly. Engineer will, prior to the pre-construction conference,

submit a resume of the RPR’s qualifications for approval by Owner and Agency. The duties, responsibilities,

and limitations of authority of the RPR are as set forth in Exhibit D. The fumnishing of such Resident Project
Representative service will not limit, extend, or modify Engineer’s responsibilities or authority except as
expressly set forth in Exhibit D.

Selecting Independent Testing Laboratory. Assist Owner in the selection of an independent testing laboratory
to perform the services identified in Exhibit B, paragraph B.2.01.0.
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4. Pre-Construction Conference. Participate in a Pre-Construction Conference prior ta commencement of Work
at the Site. If RPR services are provided by Engineer, ensure RPR attends Pre-Construction Conference.

S. Schedules. Receive, review, and determine the acceptability of any and all schedules that Contractor is
required to submit to Engineer, including the Progress Schedule, Schedule of Submittals, and Schedule of

Values,

6. Baselines and Benchmarks. As appropriate, establish baselines and benchmarks for locating the Work which
in Engineer’s judgment are necessary to enable Contractor to proceed.

7. Visits to Site and Observation of Construction. In connection with observations of Contractor's Work while it
is in progress:

a.  Make visits to the Site at intervals appropriate to the various stages of construction, as Engineer deems
necessary, but at least monthly, to observe as an experienced and qualified design professional the
progress and quality of Contractor’s exectited Work. Such visits and observations by Engineer, and the
Resident Project Representative, if any, are not intended to be exhaustive or to extend to every aspect of
Contractor’s Work in progress or to involve detailed inspections of Contractor’s Work in progress beyond
the responsibilities specifically assigned to Engineer in this Agreement and the Contract Documents, but
rather are to be limited to spot checking, selective sampling, and similar methods of general observation
of the Work based on Engineer’s exercise of professional judgment as assisted by the Resident Project
Representative, if any. Based on information obtained during such visits and observations, Engineer will -
determine in general ifthe Work is proceeding in accordance with the Contract Documents, and Engineer
shall keep Owner informed of the progress of the Work.

b. The purpose of Engineer’s visits to, and representation by the Resident Project Representative, if any, at
the Site, will be to enable Engineer to better carry out the duties and responsibilities assigned to and
undertaken by Engineer during the Construction Phase, and, in addition, by the exercise of Engineer’s
efforts as an experienced and qualified design professional, to provide for Owner a greater degree of
confidence that the completed Work will conform in general to the Contract Documents and that
Contractor has implemented and maintained the integrity of the design concept of the completed Project
as a finctioning whole as indicated in the Contract Documents. Engineer shall not, during such visits or
as a result of such observations of Contractor’s Work in progress, supervise, direct, or have control over
Contractor’s Work, nor shall Engineer have authority over or responsibility for the means, methods,
techniques, sequences, ar procedures of construction selected or used by Contractor, for security or safety
on the Site, for safety precautions and programs incident to Contractor’s Work, nor for any failure of
Contractor to comply with Laws and Regulations applicable to Contractor’s furnishing and performing
the Work. Accordingly, Engineer neither guarantees the performance of any Contractor nor assumes
responsibility for any Contractor’s failure to firnish and perform the Work in accordance with the
Contract Documents.

8. Defective Work. Recommend to Owner that Contractor’s Work be rejected while it is in progress if, on the
basis of Engineer’s observations, Engineer believes that such Work will not produce a completed Project that
conforms generally to the Contract Documents or that it will threaten the integrity of the design concept of the
completed Project as a functioning whole as indicated in the Contract Documents.

9. Clarifications and Interpretations; Field Orders. Issue necessary clarifications and interpretations of the
Contract Documents as appropriate to the orderly completion of Contractor’s work. Such clarifications and
interpretations will be consistent with the intent of and reascnably inferable from the Contract Documents,
Engineer may issue Field Orders authorizing minor variations in the Work from the requirements of the

Contract Documents.

10. Change Orders and Work Change Directives. Recommend Change Orders and Work Change Directives to
Owner, as appropriate, and prepare Change Orders and Work Change Directives as required.

Bristol Area Water Service Restructuring
Page 4 of 9 Pages
(Exhibit A —Engineer’s Services)
EJCDC E-510 Standard Form of Agreement Between Owner and Engineer for Professional Services, Funding Ageney Edition
Copyright © 2002 National Seciety of Professional Engineers for EYCDC, All rights xeserved.




11. Shop Drawings and Samples. Review and approve or take other appropriate action in respect to Shop
Drawings and Samples and other data which Contractor is required to submit, but only for conformance with
the information given in the Contract Documents and compatibility with the design concept of the completed
Project as a functioning whole as indicated by the Contract Documents. Such reviews and approvals or other
action will not extend to means, methods, techniques, sequences, or procedures of construction or to safety
precautions and programs incident thereto. Engineer shall meet any Contractor’s submittal schedule that
Engineer has accepted.

12. Substitutes and “or-equal.” Evaluate and determine the acceptability of substitute or “or-equal” materials and
equipment proposed by Contractor, but subject to the provisions of paragraph A.2.01.A.23 of this Exhibit A,

13. Ingpections and Tests. Require such special inspections or tests of Contractor’s work as deemed reasonably
necessary, and receive and review all certificates of inspections, tests, and approvals required by Laws and
Regulations or the Contract Documents. Engineer’s review of such certificates will be for the purpose of
determining that the results certified indicate compliance with the Contract Documents and will not constitute
an independent evaluation that the content or procedures of such inspections, tests, or approvals comply with
the requirements of the Contract Documents. Engineer shall be entitled to rely on the results of such tests.

14. Disagreements between Owner and Contractor. Render formal written decisions on all duly submitted issues
relating to the acceptability of Contractor’s work or the interpretation of the requirements of the Contract
Documents pertaining to the execution, performance, or progress of Contractor’s Worlk; review each duly
submitted Claim by Owner or Contractor, and in writing either deny such Claim in whole or in part, approve
such Claim, or decline to resolve such Claim if Engineer in its discretion concludes that to do so would be
inappropriate. In rendering such decisions, Engineer shall be fair and not show partiality to Owner or
Contractor and shall not be liable in connection with any decision rendered in good faith in such capacity.

15. Applications for Payment Based on Engineer’s observations as an experienced and qualified design
professional and on review of Applications for Payment and accompanying supporting documentation:

a. Determine the amounts that Engineer recommends Contractor be paid. Such recommendations of
payment will be in writing and will constitute Engineer’s representation to Owner, based on such
observations and review, that, to the best of Engineer’s knowledge, information and belief, Contractor’s
Wark has progressed to the point indicated, the quality of such Work is generally in accordance with the
Contract Documents (subject to an evaluation of the Work as a functioning whole prior to or upon
Substantial Completion, to the results of any subsequent tests called for in the Contract Documents, and
to any other qualifications stated in the recommendation), and the conditions precedent to Contractor’s
being entitled to'such payment appear to have been fulfilled in so far as it is Engineer’s responsibility to
observe Contractor’s Work. In the case of unit price work, Engineer’s recommendations of payment will
include final determinations of quantities and classifications of Contractor’'s Work (subject to any
subsequent adjustments allowed by the Coniract Documents).

b. By recommending any payment, Engineer shall not thereby be deemed to have represented that
observations made by Engineer to check the quality or quantity of Contractor’s Work as it is performed
and fumished have been exhaustive, extended to every aspect of Contractor’s Work in progress, or
involved detailed inspections of the Work beyand the responsibilities specifically assigned to Engineer in
this Agreement and the Contract Documents. Neither Engineet’s review of Contractor’s Work for the
purposes of recommending payments nor Engineer’s recommendation of any payment including final
payment will impose on Engineer responsibility to supervise, direct, or control Contractor’s Work in
progress or for the means, methods, techniques, sequences, or procedures of construction or safety
precautions or programs - incident thereto, or Contractor’s compliance with Laws and Regulations
applicable to Contractor’s fiimishing and performing the Work. It will also not impose responsibility on
Engineer to make any examination to ascertain how or for what purposes Contractor has used the moneys
paid on account of the Contract Price, or to determine that title to any portion of the Work in progress,
materials, or equipment has passed to Owner free and clear of any liens, .claims, security interests, or
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encumbrances, or that there may not be other matters at issue between Owner and Contractor that might
affect the amount that should be paid.

16. Contractor’s Completion Documents. Receive, review, and transmit to Owner maintenance and operating
instructions, schedules, guarantees, bonds, certificates or other evidence of insurance required by the Contract
Documents, certificates of inspection, tests and approvals, Shop Drawings, Samples and other data approved
as provided under paragraph A.1.05.A.11, and the annotated record documents which are to be assembled by
Contractor in accordance with the Contract Documents to obtain final payment. The extent of such review by
Engineer will be limited as provided in paragraph A.1.05.A.11.

17. Substantial Completion. Promptly after notice from Contractor that Contractor considers the entire Work
ready for its intended use, in company with Owner, the Agency’s representative, and Contractor, conduct a
pre-final inspection to determine if the Work is substantially complete. If after considering any objections of
Owner, Engineer considers the Work substantially complete, Engineer shall deliver a certificate of Substantial
Completion te Owner, Agency, and Contractor.

18. Record Drawings. Prepare and fumnish to Owner a set of reproducible Project Record Drawings showing
appropriate record information based on Record Drawing information from Contractor and Project

documentation received from RPR,

19. Additional Tasks. Perform or provide the following additional Construction Phase tasks or deliverables:
[None). : '

20. Final Notice of Acceptability of the Work. In company with Owner’s and Agency’s representative, conduct a
final inspection to determine if the completed Work of Contractor is acceptable so that Engineer may
recommend, in writing, final payment to Contractor. Accompanying the recommendation for final payment,
Engineer shall also provide a notice in the form attached hereto as Exhibit E (the “Notice of Acceptability of

Work”) that the Work is acceptable (subject to the provisions of paragraph A.1.05.A.15.b) to the best of
Engincer’s knowledge, information, and belief and based on the extent of the services provided by Engineer

under this Agreement.

B. Duration of Construction Phase. The Construction Phase will commence with the execution of the first
construction Contract for the Project or any part thereof and will terminate upon written recommendation by
Engineer for final payment to Contractors. If the Project involves more than one prime contract as indicated in
paragraph A.1.03.C, Construction Phase services may be rendered at different times in respect to the separate
contracts. Subject to the provisions of Article 3, Engineer shall be entitled to an equitable increase in compensation
if Construction-Phase services are required after the original date for final completion of the Work as set forth in
the construction Contract.

C. Limitation of Respbnsibilities. Engineer shall not be responsible for the acts or omissions of any Contractor, or of
any subcontractors, suppliers, or other individuals or entitics performing or furnishing any of the Work. Engineer
shall not be responsible for the failure of any Contractor to perform or furnish the Work in accordance with the
Contract Documents.

A1.06 Post-Construction Phase

A. Upon written autharization from Owner, Engineer, during the Post-Construction Phase, shall:

1. Provide assistance in connection with the adjusting of Project equipment and systems.

2. Assist Owner in training Owner’s staff to operate and maintain Project equipment and systems.

3. Assist Owner in developing procedures for control of the operation and maintenance of, and record keeping
for Project equipment and systems. )
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Together with Owner, visit the Project to observe any apparent defects in the Work, assist Owner in
consultations and discussions with Coniractor concemning correction of any such defects, and make
recommendations as to replacement or correction of Defective Work, if present.

Perform or provide the following additional Post-Construction Phase tasks or deliverables: [Noune]
In company with Owner or Owner’s representative, provide an inspection of the Project within one month

before the end of the Correction Pericd for Contractor’s Work to ascertain whether any portion of the Work is
subject to correction.

B. The Engineer shall provide a total of 40 hours of assistance and necessary reimbursable expenses in providing
services during the Post-Construction Phase.

C. The Post-Construction Phase services may commence during the Construction Phase and, if not otherwise
modified in this Exhibit A, will terminate at the end of the Construction Contract’s Correction Period.

PART 2 — ADDITIONAL SERVICES

A2.01 Additional Services Requiring Owner ‘s Advance Written Authovization and Agency’s Concurrence

A. If authorized in writing by Owner, with Agency concurrence, Engineer shall furnish or obtain from others
Additional Services of the types listed below.

1.

Preparation or review of environmental assessments and impact statements; review and evaluation of the
effects on the design requirements for the Project of any such statements and documents prepared by others;
and assistance in obtaiming approvals of anthorities having jurisdiction over the anticipated environmental
impact of the Project (which are not part of Basic Services).

Services to make measured drawings of or to investigate existing conditions or facilities, or to verify the
accuracy of drawings or other information farnished by Owmer or others.

Services resulting from significant changes in the scope, extent, or character of the portions of the Project
designed or specified by Engineer or its design requirements including, but not limited to, changes in size,
complexity, Owner’s schedule, character of construction, or method of financing; and revising previously
accepted studies, reports, Drawings, Specifications, or Contract Documents when such revisions are required
by changes in Laws and Regulations enacted subsequent to the Effective Date of this Agreement or are due to
any other causes beyond Engineer’s control. Redesign to reduce Project costs to within the funds available as
stated in Exhibit F shall not be considered Additional Services.

Services resulting from Owner’s request to evaluate additional Study and Report Phase alternative solutions
beyond those identified in paragraph A.1.01.A.4.

Services required as a resuit of Owner’s providing incomplete or incorrect Project information to Engineer.

Providing renderings or models for Owner’s use.

Undertaking investigations and studies including, but not limited to, detailed consideration of operations,
maintenance, and overhead expenses; the preparation of feasibility studies, cash flow and economic
evaluations, rate schedules, and appraisals; assistance in obtaining financing for the Project; evaluating
processes available for licensing, and assisting Owner in obtaining process licensing; detailed quantity surveys
of materials, equipment, and labor; and- audits or inventories required in connection with construction
performed by Owner.

Furnishing services of Engineer’s Consuitants for other than Basic Services.
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10.

11.

12
13.

14.

15.
16.
17.

18.

i9.
20.

21.

22.

23.

24.

Services atiributable to more prime construction contracts than specified in paragraph A.1.03.C.

Services (which are not part of Basic Services) during out-of-town travel required of Engineer other than for
visits to the Site or Owner’s office.

Preparing for, coordinating with, participating in and responding to structured independent review processes,
including, but not limited to, construction management, cost estimating, project peer review, value
engineering, and constructability review requested by Owner; and performing or fumishing services required
to revise studies, reports, Drawings, Specifications, or other Bidding Documents as a result of such review
processes.

Preparing additional Bidding Documents or Contract Documents for alternate bids or prices requested by
Owner for the Work or a portion thereof.

Determining the acceptability of substitute materials and equipment proposed during the Bidding or
Negotiating Phase when substitution prior to the award of contracts is allowed by the Bidding Documents.

Assistance in connection with Bid protests, rebidding, or renegotiating contracts for construction, materials,
equipment, or services, except when such assistance is required by Exhibit F. Rebidding or remegotiating
contracts to reduce the contract costs to funds available as stated in Exhibit F shall not be considered
Additional Services.

Providing construction surveys and staking to enable Contractor to perform its work other than as required
under paragraph A.1.05.A.6, and any type of property surveys or related enginecring services needed for the
transfer of interests in real property; and providing other special field surveys.

Providing Construction Phase services beyond the Contract Times set forth in Exhibit C.

Providing assistance in responding to the presence of any Constituent of Concem at the Site, in compliance
with current Laws and Regulations.

Preparation of operation and maintenance manuals.

Preparing to serve or serving as a consultant or witness for Owner in any litigation, arbitration, or other
dispute resolution process related to the Praject.

Providing more extensive services required to enable Engineer to issue notices or certifications requested by
Ovmer.

Other services performed or fiurnished by Engineer not otherwise provided for in this Agreement.

Services in connection with Work Change Directives and Change Orders to reflect changes requested by
Owner so as to make compensation commensurate with the extent of the Additional Services rendered.

Services in making revisions to Drawings and Specifications occasioned by the acceptance of substitute
materials or equipment other than “or-equal” items; and services after the award of the Construction Contract
in evaluating and determining the acceptability of a substitution which is found to be inappropriate for the
Project or an excessive number of substitutions.

Additional or extended services during construction made necessary by (1) emergencies or acts of God
endangering the Work, (2) the presence at the Site of any Constituent of Concern, (3) Work damaged by fire
or other cause during construction, (4) a significant amount of defective, neglected, or delayed work by
Contractor, (5) acceleration of the progress schedule involving services beyond normal working hours, or (6)
default by Contractor.
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25. Services {other than Basic Services during the Post-Construction Phase) in connection with any partial
utilization of any part of the Work by Owner prior to Substantial Completion.

26. Evaluating an unreasonable claim or an excessive number of claims submitted by Contractor or others in
connection with the Work.
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This is EXHIBIT B, consisting of 3 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services

i dated July 25, 2011

Owner’s Responsibilities

Article 2 of the Agreement is amended and supplemented to include the following agreement of the parties. ‘

B.2.01 In addition to other responsibilities of Owner as set forth in this Agreement, Owner shall at its expense:

A, Provide Engincer with all criteria and full information as to Owner’s requirements for the Project, including design

objectives and constraints, space, capacity and perfarmance requirements, flexibility,-and expandability, and any
budgetary limitations; and furnish copies of all design and construction standards which Owner will require to be
included in the Drawings and Specifications; and fumish copies of Owner’s standard forms, conditions, and related
documents for Engineer to include in the Bidding Documents, when applicable.

Furnish to Engineer any other available information pertinent to the Project including reports and data relative to
previous designs, or investigation at or adjacent to the Site.

Following Engineer’s assessment of initially-available Project information and data and upon Engineer’s request,
furnish or otherwise make available such additional Project related information and data as is reasonably required
to enable Engineer to complete its Basic and Additional Services. Such additional information or data would

generally include the following:
1. Property descriptions.
2. Zoning, deed, and other land use restrictions.

3. Property, boundary, easement, right-of-way, and other special surveys or data, including establishing relevant
reference points.

4. Explorations and tests of subsurface conditions at or contiguons to the Site, drawings of physical conditions in
or relating to existing surface or subsurface structures at or contiguous to the Site, or hydrographic surveys,
with appropriate professional interpretation thereof.

5. Environmental assessments, audits, investigations, and impact statements, and other relevant environmenta] or
cultural studies as to the Project, the Site, and adjacent areas, ifnot part of Engineer’s services,

6. Data or consultations as required for the Project but not otherwise identified in the Agreement or the Exhibits

thereto.

. Give prompt wriiten notice to Engineer whenever Owner observes or otherwise becomes aware of the presence at

the Site of any Constituent of Concern, or of any other development that affects the scope or time of performance
of Engineer’s services, or any defect or nonconformance in Engineer’s services, the Work, or in the performance
of any Contractor.

Furnish as appropriate other services or authorize Engineer to provide Additional Services as set forth in Part 2 of
Exhibit A of the Agreement as required.

Arrange for safe access to and make all provisions for Engineer to enter upon public and private property as
required for Engineer to perform services under the Agreement.
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G. Examine all alternate solutions, studies, reports, sketches, Drawings, Specifications, proposals, and other
documents presented by Engineer (including obtaining advice of an attorney, insurance counselor, and other
advisors or consultants as Owner deems appropriate with respect to such sxamination) and render in writing timely
decisions pertaining thereto.

H. Provide reviews, approvals, and permits from all governmental authorities having jurisdiction to approve all
phases of the Project designed or specified by Engineer and such reviews, approvals, and consents from others as
may be necessary for completion of each phase of the Project.

Provide, as required for the Project:
1. Accounting, bond and financial advisory, independent cost estimating, and insurance counseling services.

2. Legal services with regard to issues pertaining to the Project as Owner requires, Contractor raises, or Engineer
reasonabiy requests,

3. Such auditing services as Owner requires to ascertain how or for what purpose Confractor has used the
moneys paid. '

4. Placement and payment for advertisement for Bids in appropriate publications.

Advise Engineer of the identity and scope of services of any independent consultants employed by Owner to
perform or furnish services in regard to the Project, including, but not limited to, cost estimating, project peer
review, value engineering, and constructability review.

K. Fumish to Engineer data as to Owner’s anticipated costs for services to be provided by others (including, but not
limited to, accounting, bond and financial, independent cost estimating, insurance counseling, and legal advice) for
Owner so that Engineer may assist Owner in collating the various cost categories which comprise Total Project
Costs.

If Resident Project Representative services are not to be provided pursuant tc paragraph A.1.05.A.2 or otherwise,
provide a qualified representative to observe the progress and quality of the Work.

M. If Owner designates a construction manager or an individual or entity other than, or in addition to, Engineer to
represent Owner at the Site, define and set forth as an attachment to this Exhibit B the duties, responsibilities, and
limitations of authority of such other party and the relation thereof to the duties, responsibilities, and authority of
Engineer.

N. Attend the pre-bid conference, bid opening, pre-construction conferences, construction progress and other job
related meetings, and Substantial Completion and final payment inspections.

O. Provide the services of an independent testing laboratary to perform all inspections, tests, and approvals of
Samples, materials, and equipment required by the Contract Documents, or to evaluate the performance of
materials, equipment, and facilities of Owner, prior to their incorporation into the Work with appropriate
professional interpretation thereof,

Provide inspection or monitoring services by an individual or entity other than Engineer (and disclose the identity
of such individual or entity to Engineer) as Owner determines necessary to verify:

1. that Contractor is complying with any Laws or Regulations applicable to Contractor's performing and
furnishing the Wark; or

2, that Contractor is taking all necessary precautions for safety of persons or property and complying with any
special provisions of the Contract Documents applicable to safety.

Bristol Area Water Servicé Restructuring
Page2 of 3 Pages
‘ (Exhibit B ~ Owner’s Respoisiblities)
EJCDC E-510 Standard Forpi of Agreement Between Owner and Engineer foi Professional Sexvices, Funding Agency Edifion
Copyright © 2002 National Society of Professional Engineers for EYCDC. All rights reserved.




Q. Provide Engineer with the findings and reports generated by the entities providing services to Owner pursuant to
paragraphs B.2.01.0 and P.

l R. Perform or provide the following additional services:

NONE
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This is EXBIBIT C, consisting of 4 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services

dated July 25,2011, l

Payments to Engineer for Services and Reimbursable Expenses

Article 2 of the Agreement is amended and supplemented to include the following agreement of the parties:

ARTICLE 2 - OWNER’S RESPONSIBILITIES

C201 Compensation for Basic Services (other than Resident Project Representative Services) — Lump Sum Method of
Payment

A. Owner shall pay Engineer for Basic Services set forth in Exhibit A, except for services of Engineer’s Resident
Project Representative, ifany, as follows:

1. For services performed or firnished under paragraph A.1.01, the Lump Sum amount of __ N/A Doliars
(SN/A)afier the Study and Report Phase Services are considered complete as defined in Exhibit A.

2. For services performed or furnished under paragraphs A.1.02 through A.1.06 (excluding the services of the
Resident Project Representative), the Lump Sum amount of Ninety One Thousand Dollars ($91.000.00).

3. The Lump Sum compensation for services performed or furnished under paragraphs A.1.02 through A.1.06
shall be payable as follows:

a. A sum which equals 30 percent of the Lump Sum compensation payable under paragraph C.2.01.A.2,
above, after the Preliminary Design Phase documents are revised and submitted to Owner (and Agency, if
required}.

b. A sum which, together with the compensation provided under paragraph C.2.01.A.3.a, equals 50 percent
of the Lump Sum compensation payable under paragraph C.2.01.A.2, after the Final Design Phase
documents are completed and submitted to Owner and Agency.

¢. A sum which, together with the compensation provided under paragraph C.2.01.A.3.a and b, equals 70
percent of the Lump Sum compensation payable under paragraph C.2.01.A.2, after Final Design Phase
services are considered complete as defined in Exhibit A.

d. A sum which, together with the compensation provided in paragraphs C.2.01.A.3.a, b, and ¢, equals 30
percent of the Lump Sum compensation payable under paragraph C.2.01.A2, after Bidding or
Negotiating Phase services are considered complete as defined in Exhibit A.

e. A sum equal to 15 percent of the Lump Sum compensation payable under paragraph C.2.01.A.2 will be
paid for general engineering review of the Contractor's Work during the construction period on
percentage ratios identical to those approved by the Engineer as a basis upon which to make partial
payments to the Contractor(s). Payments will be made on a monthly basis. However, payment vnder this
paragraph will be in an amount such that the aggregate of the sums paid to the Engineer under paragraphs
C.2.01.A.3.a through C.2.01.A.3.e will equal 95 percent of the Lump Sum amount stipulated in paragraph
C201.A2,

f A final payment which, together with the compensation provided in paragraphs C.2.01.A.3.a through
C.201.A.3.e, equals 100 percent of the Lump Sum compensation payable under paragraph C2.01.A.2,
shall be made when it is determined that all services required under paragraphs A.1,02 thmugh Al.05
have been completed. Such payment includes payment for Post-Construction Phase services under
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C2.02
C2.03
C204

C205

paragraph A.1.06. Engineer remains responsible to Owner for the technical adequacy and completeness
of such services.

4. The Lump Sum includes compensation for Engineer’s services and services of Engineer’s Consultants, if any.

Appropriate amounts have been incorporated in the Eump Sum to account for labor, overhead, profit, and
Reimbursable Expenses.

B. Period of Service. The compensation amount stipulated in paragraph C.2.01.A.2 is conditioned on a period of
service not exceeding 24 months. Should such period of service be extended, the compensation amount for

Engineer's services shall be appropriately adjusted.

[Not Used]

[Not Used]

[Not Used]

Compensation for Additional Services — Standard Hourly Rates Method of Payment

A, Owner shall pay Engineer for Additional Services, if any, as follows:

1.

General. For services of Engineer’s employees engaged directly on the Project pursuant to paragraph A.2.01
or A.2.02 of Exhibit A, except for services as a consultant or witness under paragraph A.2.01.A.20, an amount
equal to the cumulative hours charged to the Project by each class of Engineer’s employees times Standard
Hourly Rates for cach applicable billing class for all Additional Services performed on the Project, plus
related Reimbursable Expenses and Engineer’s Consultant’s charges, if any. The total compensation under
this paragraph is estimated to be $15.000.00 and this amount shall not be exceeded without written approval
of Owner and concurrence of Agency.

B. Compensation for Reimbursable Expenses

1.

For those Reimbursable Expenses that are not accounted for in the compensation for Basic Services under
paragraph C.2.01 and are directly related to the provision of Additional Services, Owner shall pay Engineer at
the rates set forth in Appendix 1 to this Exhibit C.

Reimbursable Expenses include the following categories: transportation and subsistence incidental thereto;
obtaining bids or proposals from Contractor(s); providing and maintaining field office facilities including
furnishings and utilities; toll telephone calls and mobile phone charges; reproduction of reports, Drawings,
Specifications, Bidding Documents, and similar Project-related items in addition to those required under
Extubit A, and, if authorized in advance by Owner, overtime work requiring higher than regular rates. In
addition, if authorized in advance by Owner, Reimbursable Expenses will also include expenses incurred for
computer time and the use of other highly specialized equipment.

The amounts payable to Engincer for Reimbursable Expenses, if any, will be the Additional Services-related
internal expenses actually incurred or allocated by Engineer, plus all invoiced external Reimbursable
Expenses allocable to such Additional Services, the latter multiplied by a Factor of 1.15.

The Reimbursable Expenses Schedule will be adjusted annually (as of April) to reflect equitzble changes in
the compensation payabie to Engineer.

C. Other Provisions Conceming Payment For Additional Services

L

Whenever Engineer is entitled to compensation for the charges of Engineer’s Consultants, those charges shall
be the amounts billed by Engineer’s Consultants to Engineer times a Factor of 1.15.

Sheet C-2
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2. Factors. The extemal Reimbursable Expenses and Engineer’s Consultant’s Factors include Engineer’s
overhead and profit associated with Engineer’s responsibility for the administration of such services and costs.

3. To the extent necessary to verify Engineer’s charges and upon Owner’s timely request, Engineer shall make
copies of such records available to Owner at cost.
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This is Appendix 1 to EXHIBIT C, consisting of 1 pages, referred to in
and part of the Agreement Between Owner and ENGINEER for
Professional Sexvices dated May 12, 2011

l Reimbursable Expenses Schedule

Current agreements for engineering services stipulate that the Reimbursable Expenses are subject to review and adjustment per
Exhibit C. Reimbursable expenses for services performed on the date of the Agreement are:

FAX $ 0.20/page
8%4"x11" Copies/Impression $ 0,10/page
Blue Print Copies $ /sq. ft.
Reproducible Copies (Mylar) (3 0.50/sq. f.
Reproducible Copies (Paper) $ 0.35/sq. ft.
Mileage (auto) $ 0.50/mile
Field Truck Daily Charge 3 /day
Mileage (Field Truck) $ /mile
Field Survey Equipment $ /day
Confined Space Equipment $ /day plus expenses
Resident Project Representative Equipment $ fmonth
Computer CPU Charge b3 /hour
Specialized Software $ /hour
Personal Computer Charge 5 fhour
CAD Charge 3 /hovr
CAE Terminal Charge $ /hour
VCR and Monitor Charge $ fweek, or § /month
Video Camcorder 5 /day, plus $ /tape
Electrical Meters Charge 3 /week, or § /month
Flow Meter Charge $ /week, or § /month
Rain Gauge $ /week, or § /month
Sampler Charge $ /week, or § /month
Dissolved Oxygen Tester Charge $ fweek
Fluorometer $ Iweek
Laboratory Pilot Testing Charge $ fweek, or § /month
Soil Gas Kit L /day
Submersible Pump $ {/day
Water Level Meter $ /day, or § /month
~ Soil Sampling $ /sample
Groundwater Sampling $ /sample
Health and Safety Level D $ /day
Health and Safety Level C 3 /day
Electronic Media Charge 3 /hour
Long Distance Phone Calls at cost
Mobile Phone 5 /day
Meals and Lodging at cost

Bristol Area Water Service Restructuring
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This is Appendix 2 to EXHIBIT C, consisting of ! pages, referred to in
and part of the Agreement Between Owner and Eungimeer for
Professional Services dated May 12, 2011. l

Standard Hourly Rates Schedule

A. Standard Hously Rates

1. Standard Hourly Rates are set forth in this Appendix 2 to this Exhibit C and include salaries and wages paid to
personnel in each billing class plus the cost of customary and statutory benefits, general and administrative
overhead, non-project operating costs, and operating margin or profit.

2. The Standard Howrly Rates will be adjusted annuafly (as of April) to reflect equitable changes in the
compensation payable to Engineer.

3. The Standard Hourly Rates apply only as specified in Article C2.
B. Schedule

Hourly rates for services performed on or after the date of Agreement are:

Billing Class 9 Senior Project Manager / Engineer  $__ 100.00/hour
Billing Class & Project Engineer IT $  90.00/hour
Billing Class 7 Project Engineer I $  80.00hour
Billing Class 6 Environmental Specialist 8§ 80.00/hour
Billing Class 5 Engineering Technician (EIT) $ 60.00/hour
Billing Class 4 CADD Technician $ 55.00hour
Billing Class 3 Resident Project Representative $  60.00hour
Billing Class 2 Administrative Support $  35.00/hour
Billing Class 1 Technician 1 3 30.00/hour
Priﬁcipal $ 120.00/hour

Bristol Area Water Service Restructuring
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Virginia RUS Bulletin 1780-2
Attachment 1
Page 1
This is Virginia Attachment 1 consisting of four
pages, referred to in and part of the Agreement
between OWNER and ENGINEER for Professional

Services - Funding Agency Editlon dated
July 25, 2011.

Initial,
OWNER
ENGINEER £/t
This Virginia Attachment 1 amends and supplements Exhibit C of the Agreement

between OWNER and ENGINEER for Professional Services -- Funding Agency Edition for
utilization with Rural Development funded projects in Virginia.

Below is a fee percentage table which may be used to determine Basic Engineering fees considered
reasonable for Rural Development projects. The Study and Report phase as outlined in paragraph
A.1.01 is not included in the fees as outlined below. The fees as outlined below are for those
performed or furnished under paragraphs A.1.02 through A.1.06. For water and sewer treatment
facilities, add one percent to the Table | fee.

FEES CONSIDERED REASONABLE FOR BASIC ENGINEERING

CONSTRUCTION TABLE | TABLE I
CoSsT * $ % BASIC ENG. FEE % BASIC ENG. FEE
less than 100,000 -----— TO BE NEGOTIATED
100,000 15.0 14.0
200,000 14.8 13.0
300,000 14.6 12.0
400,000 14.4 11.0
500,000 14.2 10.0
600,000 14.0 , 9.8
700,000 13.0 9.6
800,000 12.0 9.4
900,000 11.0 9.2
1,000,000 10.0 9.0
2,000,000 0.8 a8
3,000,000 9.6 8.6
4,000,000 9.4 8.4
5,000,000 9.2 82
10,000,000 8.2 7.2
20,000,000 8.0 7.0
CONSTRUCTION |TEMS
TABLE | TABLE It
Water and sewer treatment facilities Water distribution lines 16" and larger in
(add ene percent) diameter and appurtenances
Booster Stations Sanitary sewerlines greater than 24" in
Water distribution fines, under 16" in diameter and appurtenances
diameter and appurtenances Water storage facilities (including rehabilitation)
Sanitary sewer lines under 24" in Storm sewers and drains
diameter and appurtenances Roads and streets
Renovation and rehabilitation Industriat buildings, warehouses, efc.
Lift Stations Grading except when incidental to the

project
*Estimated construction cost :

VA PN No. 193 (Rev. 02-10-09)
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If a project is divided such that a portion is eligible for TABLE | compensation and the remainder for
TABLE Il compensation, fee percentages for Basic Engineering services wilt be determined based
an the total estimated construction cost with each corresponding percentage figure applied to the
appropriate portion of construction. The appropriate fee percentage should be computed based on
an interpolated value and rounded ta the nearest tenth of a percent.

Cost Basic Fee %
For example: Treatment Plant $400,000 15.2
Distribution System $50,000 14.2
Water Tank $50.000 10.0
Construction Cost $500,000

Projects bid simultaneously shall be considered as one project for the purpose of computing Basic
Engineering fees and project rapresentation fees.

For the purpose of ¢atculating fees, construction cost estimates do not include construction
contingencies.

Add a new paragraph C.2.04 with the following text:
(Check the applicable paragraph)

___X___ A Full-time project representation will be billed monthly on a hourly basis for the
time the inspector spends at the project site. It is estimated that the project
representation services will be necessary for 1,250 hours and the hourly fee for
the resident project representative will ba $60.00 per hour. This hourly fee
includes any cost associated with Reimbursable Expenses. The total estimated
not to exceed fee for this resident project representative is $75,000.00..

Billing for additional resident project representatives will also be based on the amount of
time the resident project representative(s) spend at the project site. it is estimated __
additional resident project representative(s) will be provided for an estimated

hours each. The hourly fee for the additional resident project representative(s) will be
$60.00 per hour. This hourly fee includes any cost associated with Reimbursable
Expenses. The total estimated not to exceed fee for the additional resident project
representative(s) is $0.

The total estimated not to exceed figure for full-time project representation is
$60,000.00.

___N/A_B. Part-time project representation will be billed monthty on an hourly basis for the time the
resident project representative spends at the project site. Itis estimated that the
resident project representative’s services will be required for a total of hours.
The hourly fee for this resident project representative will be $ per hour. This
hourly fee includes any cost associated with Reimbursable Expenses. The total
estimated not to exceed fee for part-time project representation is $
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Full-time resident project representation is to be interpreted as praject representation
sarvices provided from the date the contractor begins work to the date of substantial
completion. Resident project representation services shall be provided whenever the
contractor is on the site of the project performing work as outlined in the construction
contract and any maodification to the cantract. In estimating the length of full-time
project representation services, some allowance for part-time project representation
servicas during the period from the date substantial completion to the date of final
completion should be made. Full-time project representation is preferred on most Rural
Development projects.

Part-time resident project representation is to be used only when the complexity and
scope of the construction does not require full-time project representation. Part-time
resident project representation will be fully explained and detailed in Exhibit |.

Any costs for resident project representation due to projects not being completed on
schedule will be cne factor included in determining the amount of liquidated damages.
Liquidated damages collected may be used to pay additional resident project
representation costs.

Revise paragraph A.1.02.A.2 to state the following:

Provide necessary field surveys to provide necessary plan and profiles for utility type
projects and utility mapping for design purposes. Utility mapping will be based upon
information obtained from utility owners. Any topographic surveying is not included.

Appen ragraph A.1.03.A.2 with the following:

The permits included in this paragraph are limited ta the VPDES permits issued by the
Virginia Department of Environmental Quality; construction permits issued by the
Virginia Department of Health, the Virginia Department of Environmental Quality and
the Virginia Department of Transportation; and erosion and sediment control permits.
Modeling of air quality, water quality, waste assimilation and ground water modeling
(RASA and others) is not included.

Append paragraph A 2.01.A.1 with the following:

Prepare and provide technical criteria, written descriptions, design data and forms for
Owner’s use in filing applications for environmental fype permits such as those
associated with stream crossings or wetlands disturbance. Additionally, work associated

with pilot studies and modeling of air quality, water quality, waste assimilation and
ground water modeling (RASA and others) is not included.

Add a new paragraph A.2.01.A.27 to state the following:

Services to provide topographic surveys for treatment facilities, storage tanks, and
pump station sites.
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Add a new paragraph C.2.05.D {Sheet C-4 as follows:

Attach in detail a list of the Additional Engineering Services to be performed by the
engineer along with a cost estimate for each of these services. Approval of this
agreement by the Owner will act as the authorization to proceed with these services.
The billings for additional services shall not exceed the budgeted amount without prior
concurrence by the Owner. Shoutd the need for Additional Services which were not
previously identified be required during the development of the project, prior
concurrence from the Owner is needed.

Add a new paragraph C.2.05.E (Sheet C-4) as follows:

Reimbursable Expenses reasonably and necessarily incurred in connection with
services provided under Paragraph C.2.05 will be paid at the rates set forth in
Appendices 1 and 2 provided, however, services necessary to provide a property plat
for an easement, including surveying and any reimbursable expenses, will be
reimbursed in an amount not to exceed $ 1000.00 per easement.

Revise paragraph A.3 ndix 2 to Exhibit C, Standard Hourlv Rates Schedule, Sheet C-6) as
follows:

The Standard Hourly Rates apply only as specified in Article C.2.05 (Sheet C-4).

Below Is a detailed list of the Additional Engineering Services to be performed by the engineer along
with a cost estimate for each of these services. Appraval of this agreement by the Owner will act as
the authorization to proceed with these services. The billings for additional services shall not
exceed the budgeted amount without prior concurrence by the Owner and Rural Development.
Should the need for Additional Services which were not previously identified be required during the
development of the project, prior concurrence from the Owner is needed.

PROJECTED ADDITIONAL ENGINEERING SERVICES COST ESTIMATES

Permitting = $2,500.00

Easement Assistance and Property Plats = $10,000.00

Backfill Compaction Testing and Equipment = $2,500.00
Tofal = $15,000.00
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This is EXHIBIT D, consisting of 4 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services

l dated July 25, 2011,

Duties, Responsibilities and Limitations of Authority of Resident Project Representative

Paragraph 1.01.A of the Agreement is amended and supplemented to include the following agreement of the parties:

D.1.01 Resident Project Representative

A, Engineer shall fornish a Resident Project Representative (“RPR”), assistants, and other field staff to assist
Engineer in observing progress and quality of the Work. The RPR, assistants, and other ficld staff under this
Exhibit D shall provide full time representation unless represeatation to a lesser degree is approved by Agency.

B. Through such additional observations of Contractor’s work in progress and field checks of materials and
equipment by the RPR and assistants, Engineer shall endeavor to provide further protection for Owner against
defects and deficiencies in the Work. However, Engineer shall not, during such visits or as a result of such
observations of Contractor’s work in progress, supervise, direct, or have control over the Contractor’s work nor
shall Engineer have authority over or responsibility for the means, methods, techniques, sequences, or procedures
selected or used by Contractor, for security or safety at the Site, for safety precautions and programs incident to the
Contractor’s work in progress, for any failure of Cantractor to comply with Laws and Regulations applicable to
Contractor’s performing and fumishing the Work, or responsibility for Contractor’s fzilure to furnish and perform
the Work in accordance with the Contract Documents. In addition, the specific terms set forth in section A.1.05 of

Exhibit A of the Agreement are applicable.
C. The duties and responsibilities of the RPR are as follows:

1. General: RPR is Engineer’s agent at the Site, will act as directed by and under the supervision of Engineer,
and will confer with Engineer regarding RPR’s actions. RPR’s dealings in matters pertaining to the
Contractor’s work in progress shall in general be with Engineer and Contractor, keeping Owner advised as
necessary. RPR’s dealings with subcontractors shall only be through or with the full knowledge and approval
of Contractor. RPR shall generally communicate with Owner with the knowiedge of and under the direction

of Engineer.

2. Schedules: Review the progress schedule, schedule of Shop Drawing and Sample submittals, and schedule of
values prepared by Contractor and consult with Engineer conceming acceptability.

3. Conferences and Meetings: Attend meetings with Contractor, such as preconstruction conferences, progress
meetirigs, job conferences and other project-related meetings, and prepare and circulate copies of minutes
thereof. '

4. Liaison:

a. Serve as Engineer’s liaison with Contractor, working principally through Contractor’s superintendent,
assist in providing information regarding the intent of the Contract Documents.

b. Assist Engineer in serving as Ovwner’s lisison with Contractor when Contractor’s operations affect
Owner’s on-Site operations.

c. Assist in obtaining from Owner additional details or information, when required for proper execution of
the Work. :

5. Interpretation of Contract Documents: Report to Engineer when clarifications and interpretations of the
Contract Documents are needed and transmit to Contractor clarifications and inierpretations as issued by

' Engineer,
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6. Shop Drawings and Samples:
a. Record date of receipt of Samples and approved Shop Drawings. l

b. Receive Samples which are furnished at the Site by Contractor, and notify Engineer of availability of
Samples for examination.

c. Advise Engineer and Contractor of the commencement of any portion of the Work requiring a Shop
Drawing or Sample submittal for which RPR believes that the submittal has not been approved by

Engineer,

7. Modifications: Consider and evaluate Contractor’s suggestions for modifications .in Drawings_ or
Specifications and report such suggestions, together with RPR's recommendations, to Engineer. Transmit to
Contractor in writing decisions as issued by Engineer.

8.  Review of Work and Rejection of Defective Work:

a. Conduct on-Site observations of Contractor’s work in progress to assist Engineer in determining if the
Work is in general proceeding in accordance with the Contract Documents. -

b. Report to Engineer whenever RPR believes that any part of Contractor’s work in progress will not
produce a completed Project that conforms generally to the Contract Documents or will imperil the
integrity of the design concept of the completed Project as a functioning whole as indicated in the
Contract Documents, or has been damaged, or does not meet the requirements of any inspection, test or
approval required to be made; and advise Engineer of that part of work in progress that RPR believes
should be corrected ar rejected or should be wncovered for observation, or requires special testing,
inspection or approval.

9. Inspections, Tests, and System Startups:

a. Consult with Engineer in advance of scheduled majbr inspections, tests, and systems startups of important
phases of the Work.

b.  Verify that tests, equipment, and systems start-ups and operating and maintenance training are conducted
in the presence of appropriate Owner’s personnel, and that Contractor maintains adequate records thereof.

c¢. Observe, record, and repaort to Engineer appropriate details relative to the test procedures and systems
start-ups.

d.  Accompany visiting inspectors representing public or other agencies having jurisdiction over the Project,
record the results of these inspections, and report to Engineer.

10. Records:

a. Maintain at the Site orderly files for correspondence, reports of job canferences, reproductions of original
Contract Documents including all Change Orders, Field Orders, Work Change Directives, Addenda,
additional Drawings issued subsequent to the execution of the Contract, Engineer’s clarifications and
interpretations of the Contract Documents, progress reports, Shop Drawing and Sample submittals
received from and delivered to Contractor, and other Project-related documents.

b. Prepare a daily report or keep a diary or log book, recording Contractor’s hours on the Site, weather
conditions, data relative to questions of Change Orders, Field Orders, Work Change Directives, or
changed conditions, Site visitors, daily activitics, decisions, observations in general, and specific
observations in more detail as in the case of observing test procedures; and send copies to Engineer.

Bristol Area Water Service Restructuring
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e.

Record names, addresses, fax numbers, e-mail addresses, web site locations, and telephone nuunbers of all
Contractors, subcontractors, and major suppliers of materials and equipment.

Maintain records for use in preparing Project documentation,

Upon completion of the Work, furnish original set of all RPR Project documentation to Engineer.

11. Reports:

a.

Furnish to Engineer periodic reports as required of progress of the Work and of Contractor’s compliance
with the progress schedule and schedule of Shop Drawing and Sample submittals.

Draft and recommend to Engineer proposed Change Orders, Work Change Directives, and Field Orders.
Obtain backup material from Contractor.

Furnish to Engineer and Owner copies of all inspection, test, and system start-up reports.
Immediately notify Engineer of the occurrence of any Site accidents, emergencies, acts of God

endangering the Work, damage to property by fire or other causes, or the discovery of any Constituent of
Concern.

12. Payment Requests: Review Applications for Payment with Contractor for compliance with the established
procedure for their submission and forward with recommendations to Engineer; noting particularly the
relationship of the payment requested to the schedule of values, Work completed, and materials and
equipment delivered at the Site but not incorporated in the Work.

13. Certificates, Operation and Maintenance Manuals: During the course of the Work, verify that materials and
equipment certificates, operation and maintenance manuals and other data required by the Specifications to be
assembled and furnished by Contractor are applicable to the items actually installed and in accordance with
the Contract Documents, and have these documents delivered to Engineer for review and forwarding to
Ovwmer prior to payment for that part of the Work.

14. Completion:

a

Participate in a Substantial Completion (pre-final) inspection, and assist in the determination of
Substantial Campletion and the preparation of lists of items to be completed or corrected.

Observe Contractor-arranged inspections required by Laws and Regulations applicable to the Work,
including but not limited to those performed by public agencies having jurisdiction over the Work.

Participate in a final inspection in the company of Engineer, Owner, and Contractor and prepare a final
list of items to be completed and deficiencies to be remedied.

Observe whether all items on the final list have been completed or corrected and make recommendations
to Engineer conceming acceptance and issuance.of the Notice of Acceptability of the Work.

D. Resident Project Representative shall not;

1. Authorize any dewiation from the Contract Documents or substitution of materials or equipment {including
“or-equal” items).

2. Exceed limitations of Engineer’s authority as set forth in the Agreement or the Contract Documents.

3. Undertake any of the responsibilities of Contractor, subcontractors, suppliers, or Contractor’s superintendent.

Bristol Area Water Service Restructuring
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4. Advise on, issue directions relative to, or assume control over any aspect of the means, methods, techniques,
sequences or procedures of Contractor’s work unless such advice or directions are specifically required by the

Contract Documents.

5. Advise on, issue directions regarding, or assume control over safety practices, precautions, and programs in
connection with the activities or operations of Owner or Contractor.

6. Participate in specialized field or laboratory tests or inspections conducted off-site by others except as
specifically authorized by Engineer.

7. Accept Shop Drawing or Sample submittals from anyone other than Coutractor.

8. Authorize Owner to occupy the Project in whole or in part.
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This is EXHIBIT E, consisting of 2 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services

dated July 25, 2011.

NOTICE OF ACCEPTABILITY OF WORK

PROJECT: Bristol Area Water Service Restructuring

OWNER: Washington County Service Authority
OWNER'S CONSTRUCTION CONTRACT IDENTIFICATION:
EFFECTIVE DATE OF THE CONSTRUCTION AGREEMENT:
CONSTRUCTION CONTRACT DATE:

ENGINEER: The Lane Group, Inc.

To: Washington County Service Authority
OWNER
And To:
AGENCY(N/A)
And To:
CONTRACTOR

The Engineer hereby gives notice to the above Owner, Agency, and Contractor that the completed Work furnished and
performed by Contractor under the above Confract is acceptable, expressly subject to the provisions of the related Contract
Documents, the Agreement between Owner and Engineer for Professional Services dated April 13, 2010, and the terms and
conditions set forth on the reverse side of this Notice.

By:

Title:

Dated:
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(Reverse side of Notice)

CONDITIONS OF NOTICE OF ACCEPTABILITY OF WORK

The Notice of Acceptability of Work (“Notice”) on the front side of this sheet is expressly made subject to the following terms
and conditions to which all persons who receive said Notice and rely thereon agree:

1.

This Notice is given with the skill and care ordinarily used by membe:rs of the engineering profession practicing under
similar conditions at the same time and in the same locality.

This Notice reflects and is an expression of the professional judgment of Engineer.
This Notice is given as to the best of Engineer’s knowledge, information, and belief as of the date hereof.

This Notice is based entirely on and expressly limited by the scope of services Engineer has been employed by Owner to
perform or furnish during construction of the Project (including observation of the Contractor’s work) under Engineer’s
Agreement with Owner and under the Construction Contract referred to on the front side of this Notice, and applies only to
facts that are within Engineer’s knowledge or could reasonably have been ascertained by Engineer as a result of carrying
out the responsibilities specifically assigned to Engineer under such Agreement and Construction Contract.

This Notice is not a guarantee or warranty of Contractor’s performance under the Construction Centract referred to on the
front side of this Notice, nor an assumption of responsibility for any failure of Contractor to furnish and perform the Work
thereunder in accordance with the Contract Documents.
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This is EXHIBIT G, consisting of 2 pages, referred to in and part of the
agreement between Owner and Engineer for Professional Services

dated July 25, 2011.
I Insurance

Paragraph 6.04 of the Agreement is amended and supplemented to include the following agreement of the parties:

G.6.04 Insurance

A. The limits of liability for the insurance required by paragraph 6.04 and 6.04.B of the Agreement are as follows:

1. By Engineer:
a. Workers” Compensation: Statutory
b. Employer’s Liability —
1) Each Accident: $500,000.00
2} Disease, Policy Limit: $500.000.00
3} Disease, Each Employee: $500,000.00

¢. General Liability —
1) Each Occurrence (Bodily Injury and

Property Damage): $1.000,000.00

2) General Aggregate: $2.000.000.00
d. Excess Umbrella Liability -
1) Each Occurrence: $5,000,000.00
2) General Aggregate: $5.000.000.00
l e. Automobile Liability —

1) Bodily Injury:

a) Each Accident $
2} Property Damage

a) Each Accident $

for]

1) Combined Single Limit
(Bedily Injury and Property Damage):

a) Each Accident $1,000.000.00

f.  Professional Liability Insurance $ .
1) Each Claim Made: $2,000,000.00
2) Annual Aggregate: $2.000,000.00

g. Other (specify): 0

2. ByOwner:
a. Workers’ Compensation: Statutory
b. Employer’s Liability —
l Eristol Area Water Service Restructuring
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1} Each Accident: L)
2) Disease, Policy Limit: $
3) Disease, Each Employee: b

c. General Liability —

1) General Aggregate: $
2) EBach Occurrence (Bodily Injury and
Property Damage): 8

d. Excess Umbrella Liability —
1) Each Occurrence: $_
2) General Aggregate: $_

e. Automobile Liability —
1} Bodily Injury:

a) RBach Accident $
2) Property Damage
a) Each Accident $
[or]

3) Combined Single Limit
{Bodily Injury and Property Damage):
a) Each Accident $

f  Other (specify): 5

B. Additional Insureds.

1. The following persons or entities are to be listed on Owner’s general liability and property policies of
insurance as additional insureds, as provided in paragraph 6.04.B:

a. The Lane Group, Inc.
Engineer

Engineer’s Consultant

Engineer’s Consultant

2. During the term of this Agreement the Engineer shall notify Owner of any other Consultant to be listed as an
additional insured on Owner’s general liability and property policies of insurance.

3. The Owner shall be listed on Engineer’s general liability policy as provided in paragraph 6.04.A.
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This is EXHIBIT H, consisting of 1 pages, referred to in and part of the
Agreement between Ownexr and Engineer for Professional Services

dated July 25, 2011.
. Dispute Resolution

Paragraph 6.08 of the Agreement is amended and supplemented to include the following agreement of the parties:

H.6.08 Dispute Resolution

A. Mediation. Owner and Engineer agree that they shall first submit any and all vnsettled claims, counterclaims,
disputes, and other matters in question between them arising out of or relating to this Agreement or the breach
thereof (“Dlsputes") to mediation by IBD
If such mediation is unsuccessful in resolving a Dispute, then (1) all dispute in which more than $200,000 is in
controversy may be resolved only by a court of competent jurisdiction, (2) for disputes of less than $200,000, the
parties may mutually agtes to a dispute resolution method of their choice, including but not limited to arbitration
pursuant to the terms of paragraph H.6.08.B or (3) in any case either party may seek to have the Dispute resolved
by a court of competent jurisdiction.

B. Arbitration. If the patties mutually agree, and the amount in controversy is less than $200,000 the Disputes
between Owner and Engineer shall be settled by arbitration in accordance wnth the American Arbitration
.Association rules effective at the Effective Date of the Agreement, subject to the conditions stated below. This
agreement to arbitrate and any other agreement or consent to arbitrate entered into in accordance with this
paragraph H.6.08.A will be specifically enforceable under prevailing law of any court having jurisdiction.

1. Notice of the demand for arbitration must be filed in writing with the other party to the Agreement and with
the American Arbitration Association . The demand must be made within a reasonable time after the Dispute
has arisen. In no event may the demand for arbitration be made after the date when institution of legal or

' equitable proceedings based on such Dispute would be barred by the applicable statute of limitations.

2. All demands for arbitration and all answering statements thereto which include any monetary claims must
contain a statement that the total sum or value in controversy as alleged by the party making such demand or
answering statement is not more than $200,000 (exclusive of interest and costs). The arbitrators will not have
jurisdiction, power, or authority to consider, or make findings (except in denial of their own jurisdiction}
conceming any Dispute if the amount in controversy in such Dispute is more than $200,000 (exchisive of
interest and costs), or to render a monetary award in response thereto against any party which totals more than
$200.000 (exclusive of interest and costs). Disputes that are not subject to arbitration under this paragraph
may be resolved in any court of competent jurisdiction.

3. The award rendered by the arbitrators shall be in writing, and shall include: (a) a precisc breakdown of the
award; and (b) a written explanation of the award specifically citing the Agreement provisions deerned
applicable and relied on in making the award,

4. The award rendered by the arbitrators will be consistent with the Agreement of the parties and final, and
judgment may be entered upon it in-any court having jurisdiction thereof, and will not be subject to appeal or
modification.

5. If a Dispute in question between Owner and Engineer involves the work of a Contractor, subcontractor, or
consultants to the Owner or Engineer (each a “Joinable Party”), cither Owner or Engineer may join each
Joinable Party as a party to the arbitration between Ovmer and Engineer hereunder, and Engineer or Qwner, as
appropriate, shall include in each contract with each such Joinable Party a specific provision whereby such
Joinable Party consents to being joined in an arbitration between Ovwner and Engineer involving the work of
such Joinable Party, Nothing in this paragraph H.6.08.A.5 nor in the provision of such contract consenting to
joinder shall create any claim, right, or cause of action in favor of the Joinable Party and against Owner or

. Engineer that does not otherwise exist.
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This is EXHIBIT I, consisting of 1 pages, referred to in and part of the
Agreement between Owner and Engineer for Professional Services
dated July 25, 2011.

Initial:
Owner
Owner’s Consultant
Special Provisions
Paragraph(s) . of the (is) (are) amended to include the following agreement(s) of the parties:
None
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