PROFESSIONAL SERVICES AGREEMENT

This Agreement (“Agreement”) is made as of September 3, 2024 (Effective Date), by and between City of Baxter, MN, 13190 Memorywood
Drive Baxter, MN 56425, herein referred to as (“Client”) and WSB LLC, 701 Xenia Avenue South, Suite 300, Minneapolis, Minnesota
55416, herein referred to as (“Consultant”) to provide professional services (“Services”) by Consultant in connection with the following
project ("Project"): Loren Thompson Park Hockey Rink Improvement Project, located in Baxter, MN.

ARTICLE 1 - SCOPE AND DESCRIPTION OF SERVICES (“SCOPE OF SERVICES”)
Please see the attached Scope of Services and Compensation (“Exhibit A”).

ARTICLE 2 - PERIOD OF SERVICE

The Services described under Scope of Services shall be completed expeditiously and professionally so as to maintain the agreed upon
schedule. The schedule may be modified by the parties by agreement or as a result of an excusable delay caused by Force Majeure, a
Client Delay, Change in Law or unforeseen conditions at the Project site.

ARTICLE 3 - COMPENSATION

Unless otherwise stated in the Scope of Services, Consultant shall perform the work on a time and materials basis and invoice for its
work monthly. If not stated in Exhibit A, fees will be according to Consultant’s current fee schedule. Fee schedules are valid for the
calendar year in which they are issued. Each invoice shall include details for the time and reimbursable expenses incurred the previous
month. Reimbursable expenses shall include but are not limited to, travel and lodging, mileage, print and plotting charges, shipping
charges, messenger delivery charges, plus all taxes (including sales taxes), fees, including but not limited to permit, application, testing,
and recording fees, imposts, or stamps required by State, Federal, Municipal, or other government agencies in the providing of Services.

Client agrees to pay all invoices within thirty (30) days of receiving same.

ARTICLE 4 — ADDITIONAL SERVICES

In the event of any changes in the Scope of Services, Client Delay, changed or unforeseen conditions, Change in Law or event of Force
Majeure, Client agrees to issue an Amendment for Additional Services (“AAS”) to equitably adjust Consultant’s fees and the time of
performance. The AAS shall be mutually acceptable to Consultant and Client. Client shall not pay for additional services that are outside
the Scope of Services and not contained within an AAS unless there is prior written authorization from Client.

A “Client Delay” shall include a delay caused by the Client failing to make timely decisions, a delay in the delivery of Client ordered
equipment or supplies, or a delay by a Client-hired contractor or consultant not timely completing work upon which Consultant’s work is
dependent. “Force Majeure” is defined below in Article 13. A “Change in Law” is a change in the applicable laws or regulations applicable
to the Project when the change occurs after the date of this Agreement.

ARTICLE 5 - CLIENT'S RESPONSIBILITIES

Client agrees to provide to Consultant in a timely manner all available information, requirements, and limitations relevant to Consultant's
performance of its Scope of Services, including, but not limited to, objectives, schedule, constraints and criteria, space requirements,
flexibility, expandability, special equipment, systems, and site requirements. Client furnished information shall also include data (and
professional interpretations thereof) prepared by or services performed by others, including where applicable, but not limited to, previous
reports, core borings, sub-surface explorations, hydrographic and hydrogeologic surveys, laboratory tests and inspection of samples,
materials and equipment; appropriate professional interpretations of the foregoing data; environmental assessment and impact
statements; property, boundary, easement, right-of-way, topographic and utility surveys; property description; zoning, deed and other
land use restrictions; and other special data. Consultant may rely on the accuracy of the Client’s supplied information and use such
information in the development of Consultant's Scope of Services. The accuracy of the Client’s information is the Client’s responsibility.
Client shall update any information it provides if Client becomes aware of any changes in circumstances. Consultant shall endeavor to
verify the information provided and shall promptly notify the Client if the Consultant discovers that any information or services furnished
by the Client is in error or is inadequate for its purpose. Client shall also notify the Consultant whenever the Client observes or otherwise
becomes aware of any defect in construction or design.

Client shall furnish right-of-way entry and continuous unimpaired access to the Project site for Consultant to perform its Scope of Services,
unless a different agreement between Consultant and Client is reached Client shall also require all Utilities with facilities in the Client’s
right of way to locate and mark said utilities upon request, relocate and/or protect said utilities as determined necessary to accommodate
work, submit a schedule of the necessary relocation/protection activities to the Client for review and comply with agreed upon schedule.

Client shall render decisions in a timely manner pertaining to documents submitted by Consultant to avoid unreasonable delay in the
orderly and sequential progress of the Services, including acting promptly to approve all pay requests or requests for information by
Consultant. Client shall furnish the services of other consultants when such services are requested by Consultant and are reasonably
required by the scope of the Project.

Client shall designate a Client Representative with authority to transmit and receive instructions and information, interpret and define the
Client’s policies with respect to services rendered by the Consultant, and authority to make decisions as required for Consultant to
complete services.



ARTICLE 6 - INDEMNIFICATION

To the fullest extent permitted by law, subject to the limitations set forth below in this Agreement, Client and Consultant shall indemnify
and hold harmless the other and its respective directors, officers, employees, and representatives from and against all legal liability for
claims, losses, damages, and expenses to the extent such claims, losses, damages, or expenses are legally determined to be caused
by the indemnitor's negligent acts, errors, or omissions. Neither party shall have a duty to defend the other party and no duty to defend is
created by this Agreement.

ARTICLE 7 - STANDARD OF CARE
Consultant will perform the Services in a manner consistent with the level of care and skill ordinarily exercised by members of Consultant’s
profession currently practicing under similar conditions in the same locale.

ARTICLE 8 - CONSEQUENTIAL DAMAGES

NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR LOSS OF PROFITS OR REVENUE; LOSS OF USE OR OPPORTUNITY;
LOSS OF GOOD WILL; COST OF SUBSTITUTE FACILITIES, GOODS, OR SERVICES; COST OF CAPITAL; OR FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT, PUNITIVE, OR EXEMPLARY DAMAGES.

ARTICLE 9 - DISPUTE RESOLUTION
If a claim or dispute arises out of or relates to Consultant's Services or this Agreement, the parties shall attempt in good faith to settle
such claim or dispute through direct discussions.

Any claim or dispute arising out of or related to Consultant's Services or this Agreement (except for collection procedures employed by
Consultant and those waived or barred as provided elsewhere in this Agreement) that is not resolved by direct discussions shall be
submitted to mediation as a condition precedent to the institution of legal or equitable proceedings by either party. Either party may file a
request for mediation. Mediation shall be pursuant to the Construction Industry Mediation Rules of the American Arbitration Association,
if both parties agree. The Mediator shall be selected by the parties within fifteen (15) days of the request for mediation. Mediation shall
proceed in advance of legal or equitable proceedings, which shall be stayed pending the conclusion of mediation for a period of sixty (60)
days from the date of filing, unless stayed for a longer period by agreement of the parties or by court order. The parties shall share the
mediator's fee and any filing fees equally.

Notwithstanding the foregoing, if a claim or dispute between the parties involves, relates to, or is the subject of a mechanic's lien or
construction lien arising out of Consultant's Services, Consultant may proceed in accordance with applicable law to comply with all
statutory requirements, including those related to lien notice and filing deadlines, prior to the commencement or conclusion of mediation
or other form of alternative dispute resolution agreed to by the parties.

ARTICLE 10 - TERMINATION
Either party may terminate this Agreement for convenience and without cause upon twenty-one (21) calendar days written notice.

Either party may terminate this Agreement for cause upon ten (10) calendar days written notice for one or more of the following reasons:

The other party's material breach of this Agreement;

Assignment of this Agreement without the written consent of the other party;

Suspension of the Project or Consultant's Services for more than thirty (30) calendar days, consecutive or aggregate; or
Material changes in the conditions under which this Agreement was executed, the Scope of Services, the nature of the Project,
or the failure of the parties to reach an agreement on compensation and/or scheduling adjustments necessitated by such
changes.
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In the event of termination of this Agreement by either party, regardless of the reason for termination, Client shall, within thirty (30) days
of termination, pay Consultant in full for all services rendered and costs incurred by Consultant up to the date of termination.

ARTICLE 11 - INSURANCE
Consultant shall carry the following insurance:

Workers Compensation Statutory

Employers Liability $1,000,000

General Liability $1,500,000 Each Occurrence/ $1,000,000 Aggregate
Automobile Liability $1,000,000 Combined Single Limit

Professional Liability $3,000,000 Per Claim/ $3,000,000 Annual Aggregate

General Liability shall name the Client as an additional insured. The insurer agrees to give thirty (30) days written notice in the event of
cancellation by the insurer.



ARTICLE 12 - MISCELLANEOUS

A

WORK PRODUCT / DOCUMENT OWNERSHIP
Except as otherwise provided in Exhibit B (if applicable), the following shall apply to the ownership of documents and work product:

Unless Client requests otherwise, Consultant will provide its documents and materials both in a hard copy and in an electronic format.
Because electronic documents may be modified intentionally or inadvertently, Client agrees that Consultant will not be liable for any
losses or damages resulting from any change in an electronic document after Consultant transmits it to Client. All documents,
including reports, drawings, calculations, specifications, CADD materials, computers software or hardware or other work product
prepared by Consultant pursuant to this Agreement are Consultant’s Instruments of Services for use solely with respect to this Project
and, unless otherwise provided, Consultant shall be deemed the owner of these Instruments of Service and shall retain all common
law, statutory and other reserved rights, including copyright. If Client has paid Consultant in full for its Services, Client shall be
permitted to retain copies, including reproducible copies, of Consultant’s Instruments of Service for Client’s information, reference
and use in connection with the Project. Consultant’s Instruments of Service shall not be used by the Client or others on other projects,
for additions for this Project or for completion of this Project by others, except with Consultant's agreement in writing and with
appropriate compensation to Consultant. In consideration of Client's use of Consultant's Instruments of Service, Client shall, to the
fullest extent permitted by law, indemnify and hold harmless Consultant, its directors, officers, agents, and employees from all claims
arising out of the reuse or misuse of such Instruments of Service. Under no circumstances shall transfer of the Consultant's
Instruments of Service be deemed a sale by the Consultant, and the Consultant makes no warranties, either express or implied, of
merchantability and fitness for any particular purpose.

Copies of documents that may be relied upon by Client are limited to the printed copies (also known as hard copies) that are signed
or sealed by Consultant. Files in electronic format furnished to Client are only for convenience of Client. Any conclusion or information
obtained or derived from such electronic files will be at the user’s sole risk. Consultant makes no representations as to long term
compatibility, usability or readability of electronic files.

HAZARDOUS MATERIALS

Client represents to Consultant that no known hazardous materials exist at the Project site. If there are hazardous materials at the
Project site, and Client has knowledge of such, the Client must inform Consultant of the type, quantity, and location of such hazardous
materials, if known. If hazardous materials are discovered at the Project site then Consultant will notify the Client and, to the extent
required by law, notify the appropriate governmental authority. If Consultant or any other entity encounters hazardous materials at
the Project site then Consultant may without any liability to Client or any other entity suspend services until such time as Client retains
the appropriate entities to identify and (as appropriate) abate, remediate, or remove the hazardous material. Client agrees that
Consultant has been retained to perform professional services and shall not be required to become an arranger, operator, generator,
or transporter of hazardous material (as defined by law). Client hereby agrees to indemnify and hold harmless Consultant for all
claims losses and damages arising out of the existence of hazardous materials on the Project site.

UNDERGROUND UTILITY AND STRUCTURE CLEARANCE

Where requested by Client, Consultant will perform customary research to assist Client in locating and identifying subterranean
structures or utilities. However, Consultant may reasonably rely on information from the Client and information provided by local utilities
related to structures or utilities and will not be liable for damages incurred where Consultant has complied with the standard of care and
acted in reliance on that information. The Client agrees to waive all claims and causes of action against the Consultant for claims by
Client or its contractors relating to the identification, removal, relocation, or restoration of utilities, or damages to underground
improvements resulting from subsurface penetration locations established by the Consultant.

THIRD-PARTY RELIANCE
All Services provided by Consultant are for Client's and Consultant's sole benefit and exclusive use with no third-party beneficiaries
intended. Reliance upon the Services and any work product is limited to Client and is not intended to benefit any third party.

CONSTRUCTION SERVICES

If requested by Client in the Scope of Services or AAS, Consultant shall visit the project during construction to become familiar with
the progress and quality of the contractors’ work and to determine if the work is proceeding, in general, in accordance with plans,
specifications or other contract documents prepared by Consultant for the Client. The Client has not retained the Consultant to make
detailed inspections or to provide exhaustive or continuous project review and observation services. Consultant does not guarantee
the performance of, and shall have no responsibility for, the acts, errors or omissions of any contractor, subcontractor, supplier or
any other entity furnishing materials or performing any work on the project.

Client acknowledges Consultant will not direct, supervise or control the work of contractors or their subcontractors, nor shall
Consultant have authority over or responsibility for the contractors’ means, methods, or procedures of construction. Consultant’s
services do not include review or evaluation of the Client’s, contractor’s or subcontractor’s safety measures, or job site safety. Job
site safety shall be the sole responsibility of the contractor who is performing the work.

For Client-observed projects, the Consultant shall be entitled to rely upon and accept representations of the Client’s observer. If the
Client desires more extensive project observation or full-time project representation, the Client shall request such services be
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provided by the Consultant as an additional service. Consultant and Client shall then enter into an AAS detailing the terms and
conditions of the requested project observation.

SUBMITTALS AND PAY APPLICATIONS

If the Scope of Services includes the Consultant reviewing and certifying the amounts due the contractor, the Consultant’s certification
for payment shall constitute a representation to the Client, that to the best of the Consultant's knowledge, information and belief, the
contractor’s work has progressed to the point indicated and that the quality of the work is in general accordance with the documents
issued by the Consultant. The issuance of a certificate for payment shall not be a representation that the Consultant has (1) made
exhaustive or continuous on-site inspections to check the quality or quantity of the work, (2) reviewed construction means, methods,
techniques, sequences or procedures, (3) reviewed copies of requisitions received from subcontractors and material suppliers and
other data requested by the Client to substantiate the contractor’s right to payment, or (4) ascertained how or for what purpose the
contractor has used money previously paid on account of the contract sum. Contractor shall remain exclusively responsible for its
work.

If the Scope of Services includes Consultant’'s review and approval of submittals from the contractor, such review shall be for the
limited purpose of checking for conformance with the information given and the design concept. The review of submittals is not
intended to determine the accuracy of all components, the accuracy of the quantities or dimensions, or the safety procedures, means
or methods to be used in construction, and those responsibilities remain exclusively with the Client’s contractor.

JOB SITE SAFETY

Neither the Services of Consultant, nor the presence of Consultant at the construction/Project site, shall relieve Client, general
contractor(s), or subcontractor(s) of any of their responsibilities or duties to perform the work in strict accordance with the contract
documents and to comply with all health and safety precautions required by any regulatory agency. Consultant does not have
authority or responsibility to control any construction contractor or its employees in connection with their work or any health or safety
programs or procedures. Client agrees that contractors and subcontractors are solely responsible for job site safety and warrants
that this intent shall be carried out in Client's contracts with contractors.

OPINIONS OF PROBABLE COST

Opinions, if any, of probable cost, construction cost, financial evaluations, feasibility studies, economic analyses of alternate solutions
and utilitarian considerations of operations and maintenance costs provided for are made or to be made on the basis of the
Consultant's experience and qualifications and represent the Consultant's best judgment as an experienced and qualified
professional design firm. The parties acknowledge, however, that the Consultant does not have control over the cost of labor,
material, equipment or services furnished by others or over market conditions or contractor's methods of determining their prices,
and any evaluation of any facility to be constructed or acquired, or work to be performed must, of necessity, be viewed as simply
preliminary. Accordingly, the Consultant and Client agree that that proposals, bids or actual costs may vary from opinions,
evaluations or studies submitted by the Consultant and that Consultant assumes no responsibility for the accuracy of opinions of
probable construction costs and Client expressly waives any claims related to the accuracy of opinions of probable construction
costs. If Client wishes greater assurance as to probable construction cost, Client shall employ an independent cost estimator as part
of its Project responsibilities.

FORCE MAJEURE

To the extent any time for performance applies, the affected party shall not be responsible for any delays due toacts of foreign
governments, strikes or other labor shortages, equipment or material delays or shortages, delays in issuing applicable permits, acts
or omissions of the other party, inclement weather, pandemic, , fires, floods, riots, embargos, other acts of God, government
shutdown, unforeseen site conditions or any other events or causes beyond the control of Consultant.

HEADINGS
The headings used in this Agreement are for convenience only and shall in no way define, limit, or describe the scope or intent of
this Agreement or any part hereof.

ASSIGNMENT
Client may not assign this Agreement without the written consent of Consultant. Consultant may not assign this Agreement without
written consent of Client.

ENTIRE AGREEMENT
This Agreement represents and contains the entire agreement and understanding between the parties with respect to the subject
matter of this Agreement and supersedes all prior oral and written agreements and understandings.

GOVERNING LAW
The Agreement shall be construed, interpreted, and enforced in accordance with the laws of the state in which the Project is located.

MODIFICATIONS
This Agreement may be modified only by a written instrument executed by both parties.



WAIVER
No delay or failure by either party to exercise any right or remedy under this Agreement, and no partial or single exercise of a right
or remedy, will waive that or any other right or remedy.

SEVERABILITY
Any invalidity or unenforceability of all or part of a provision of this Agreement shall be severable and shall not affect the validity or
enforceability of the remaining part of that provision or other provisions.

EXECUTION

This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original and together which
shall constitute one and the same agreement. Signatures on this Agreement that are transmitted by fax, email or other electronic
means shall be valid and binding.

NO PERSONAL LIABILITY

Itis intended by the parties to this Agreement that Consultant’s services shall not subject Consultant's employees, officers or directors
to any personal legal exposure for the risks associated with this Agreement. Therefore, and notwithstanding anything to the contrary
contained herein, the Client agrees that as the Client’s sole and exclusive remedy for any claim, demand or suit shall be directed
and/or asserted only against Consultant, and not against any of Consultant’s individual employees, officers or directors.

LIEN NOTICE — APPLICABLE TO PRIVATE PROJECTS IN MINNESOTA
ANY PERSON OR COMPANY SUPPLYING LABOR OR MATERIALS FOR THIS IMPROVEMENT TO YOUR PROPERTY MAY
FILE A LIEN AGAINST YOUR PROPERTY IF THAT PERSON OR COMPANY IS NOT PAID FOR THE CONTRIBUTIONS.

UNDER MINNESOTA LAW, YOU HAVE THE RIGHT TO PAY PERSONS WHO SUPPLIED LABOR OR MATERIALS FOR THIS
IMPROVEMENT DIRECTLY AND DEDUCT THIS AMOUNT FROM OUR CONTRACT PRICE OR WITHHOLD THE AMOUNTS
DUE THEM FROM US UNTIL 120 DAYS AFTER COMPLETION OF THE IMPROVEMENT UNLESS WE GIVE YOU A LIEN
WAIVER SIGNED BY PERSONS WHO SUPPLIED ANY LABOR OR MATERIAL FOR THE IMPROVEMENT AND WHO GAVE
YOU TIMELY NOTICE.

IN WITNESS WHEREOF, the parties hereto have made and executed the Agreement as of the day and year first above written.

CITY OF BAXTER, MN WSBLLC
By: By:
Name: Kelly Steele Name: Monica Heil
Title: Assistant City Administrator/City Clerk Title: Vice President of Municipal Services
By:
Name: Darrel Olson
Title: Mayor




Exhibit A

Scope of Services

1. TOPOGRAPHIC SURVEY
A. Topographic Survey

1)

Consultant will perform fieldwork and develop a topographical survey of the area to be developed. The specific
location of the survey will be determined based on conversations to date with the Client. The extent of the survey will
be limited to the general development area for this project.

2. DESIGN, PLANS, AND SPECIFICATIONS
A. Project Management

1)

Consultant will perform general coordination of the project, including sourcing and procurement of materials related to
hockey boards and lighting units/fixtures through the Sourcewell contract. This task also includes general
correspondence, invoicing, and billing.

B. Plans and Specifications

1)

Consultant will prepare final Construction Documents for the improvements as approved by the Client. These
documents will include plans, details, and specifications in enough detail for the Client to pursue competitive bids for
the construction of the improvements. Anticipated construction plans include, but are not limited to:

Title Sheet

Site Layout Plan

Site Grading Plan

Restoration/Landscape Plan

Construction and Miscellaneous Details

Consultant will prepare the final bid documents and specifications for the project using Consultant’s standard
project manual layout, including a 50% and 90% draft of this document including an estimate of probable cost at
each plan and specification stage. Upon 100% plans and specifications, Consultant will print, assemble, and
submit the final contract documents to the Client prior to bidding.

000U

C. Coordination and Review Meetings

1)

Consultant will host up to three (3) coordination and review meetings with Client to review the project scope,
schedule, and review the draft plans at the 50% and 90% levels.

3. PROJECT BIDDING
A. Project Bidding

1)

Consultant will work with the Client to competitively bid the project. It is assumed that bids for the project work will be
submitted electronically through OneOffice, and all bid documents will be uploaded to OneOffice and BidVAULT for
solicitation to interested bidders. This task also includes:

Preparing the advertisement for bids.

Coordination of the online construction documents to prospective bidders.

Collect and respond to questions from prospective bidders.

Issue addenda (as necessary).

Prepare a bid tabulation and recommendation for award.

Attend a Parks and Trails Commission and City Council meeting for contract award.
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4, CONSTRUCTION STAKING
A. Construction Staking

1)

Upon award of the contract and execution of agreements and based on the Contractor’s construction schedule for the
improvements, Consultant will mobilize a field survey crew to stake the line and grade for the hockey rink
improvements on behalf of the Client. This staking will be coordinated with the Contractor so that the Contractor has
what they need to construct the improvements. This scope of work assumes 4 separate trips to the work site for
staking purposes. It is anticipated that staking will include:

a. Utilizing a set of control points set during topographic survey to set offset alignment and grade stakes/hubs to the
edge of the proposed concrete rink.

Verifying subgrade elevations during construction to ensure proper grade is set by the contractor.

Staking light base locations for the proposed light fixtures at the new rink.

Verifying top of gravel grade to plans and specifications (if gravel subbase is recommended for the rink).
Providing any appropriate markings needed for installation of the Dasherboard system and striping.

Collecting as-built survey data for the City for incorporation into as-built plans.
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Compensation
1. Compensation for the scope of services will be rendered on an hourly basis not to exceed the amount of $34,917.

TopographiC SUrvey........ccccceeevvciiiieeeee e
Design, Plans, and Specifications
Project Bidding........cccooeeiiiiieiiiiiieeeee
Construction Staking
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Assumptions

1. Itis currently assumed that we will not disturb over one acre and therefore will not have any requirements for an NPDES CSW
Permit. It is not anticipated that any other permits will be required for this project. Based on discussions with Client, proposal
assumes there is not a requirement for on-site stormwater retention pursuant to the Client's Stormwater Engineering Manual
and MS4 Permit. This is based on the guidance that the existing rink is compacted Class 5 and is already considered an
impervious surface.

Exclusions
1. The following items are excluded from this Agreement; however, Consultant can provide these services for additional
compensation by an Amendment for Additional Services (AAS).
A. Permitting and Permit Fees
B. Lighting/Electrical Design
C. Construction Administration

Exhibit A — Scope of Services and Compensation



