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CONSULTING SERVICES AGREEMENT

This Consulting Services Agreement (“Agreement") effective this , 20__, is by and between
the City of Madison, Alabama, a municipal corporation (“Client”), and AECOM Technical Services, Inc.
AECOM Technical Services, Inc., a California corporation, (“AECOM"); each also referred to individually as
(“Party”} and collectively as (“Parties”).

In consideration of the mutual covenants and promises contained herein, the Parties agree as follows:
1. SCOPE OF SERVICES

AECOM shall perform the services set forth in EXHIBIT A ("Services”), incorporated herein by reference.

1.2 AECOM will provide the work products (“Deliverables”) in accordance with the schedule (“Project
Schedule™), if applicable, as set forth in EXHIBIT A.

2, TERM OF AGREEMENT Upon execution by the Parties, this Agreement shall have the effective date
set forth above. This Agreement shall remain in force until all obligations related to the Services, other than
those obligations which survive termination of this Agreement under Article 22, have been fulfilled, unless this
Agreement is sooner terminated as set forth herein.

3. COMPENSATION AND PAYMENT AECOM shall be paid for the performance of the Services in
accordance with EXHIBIT B ("Compensation and Payment”), incorporated herein by reference.

4, NOTICE All notices, requests, claims, demands and other official communications herein shall be in
writing. Such notices shall be given (i) by delivery in person, (ii) by a nationally recognized commercial courier
service; or (iii) by United States Postal Service, registered mail, postage prepaid and return receipt requested.
Notices shall be effective upon actual delivery to the other Party at the following addresses:

TO CLIENT:
City of Madison, Alabama

100 Hughes Rd.
Madison, Alabama 35758

Attn:  Steve Smith, City Administrator

TO AECOM:
AECOM Technical Services, Inc
3800 Colonnade Pkwy, Suite 400
Birmingham, Alabama 35243

Attn:  John E. Lobdell, Associate Vice President

Claims-related notices shall be copied to:
AMER-DCSProjectClaimNotices@aecom.com

or to which address the receiving Party may from time to time give notice to the other Party. Rejection or other
refusal to accept, or the inability to deliver because of changed address for which no notice was given, shall
be deemed to be receipt of the notice as of the date of such rejection, refusal to accept, or inability to deliver.
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Claims-related notices need to include the AECOM project name and number found in this Agreement as well
as contact information of the person submitting the notice.

5. AECOM’S RESPONSIBILITIES

5.1 AECOM shall perform the Services in accordance with the degree of professional skill, quality and
care ordinarily exercised by members of the same profession currently practicing in the same locality under
comparable circumstances and as expeditiously as is consistent with professional skill and the orderly
progress of the Project. The full extent of AECOM's responsibility with respect to the Services shall be to
perform in accordance with the above standards and to remedy any material deficiencies or defects in the
Deliverables at AECOM’s own expense, provided that AECOM is notified by Client, in writing, of any such
deficiency or defect within a reasonable period after discovery thereof, but in no event later than 90 days after
AECOM's completion or termination of the Services. AECOM MAKES NO OTHER REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSE, MERCHANTABILITY, INFORMATIONAL CONTENT OR OTHERWISE.

5.2 AECOM will endeavor in good faith, as needed, to obtain from the appropriate authorities their
interpretation of applicable codes and standards and will apply its professional judgment in interpreting the
codes and standards as they apply to the Project at the time of performance of the Services. Notwithstanding
the above, the Parties agree that, as the Project progresses, such codes or standards may change or the
applicability of such codes or standards may vary from AECOM'’s original interpretation through no fault of
AECOM and that additional costs necessary to conform to such changes or interpretations during or after
execution of the Services will be subject to an equitable adjustment in the Compensation and Project Schedule.

5.3 AECOM shall be responsible for its performance and that of AECOM's lower-tier subcontractors and
vendors. However, AECOM shall not be responsible for health or safety programs or precautions related to
Client's activities or operations or those of Client's other contractors and consultants or their respective
subcontractors and vendors (“Contractors”). AECOM shall have no responsibility for (i) construction means,
methods, techniques, sequences or procedures; (ii) the direction of Contractors’ personnel; (iii) selection of
construction equipment; (iv) coordination of Contractors’ work; (v) placing into operation any plant or
equipment; or (vi) Contractors’ failure to perform the work in accordance with any applicable construction
contract. AECOM shall not be responsible for inspecting, observing, reporting or correcting health or safety
conditions or deficiencies of Client, Contractors or others at the project site (“Project Site”) other than AECOM's
employees, subconsultants and vendors. So as not to discourage AECOM from voluntarily addressing health
or safety issues while at the Project Site, in the event AECOM does identify such issues by making
observations, reports, suggestions or otherwise, AECOM shall have no authority to direct the actions of others
not under AECOM’s responsibility and control and shall have no liability, responsibility, or affirmative duty
arising on account of AECOM'’s actions or forbearance.

5.4 Notwithstanding anything contained in this Agreement, AECOM shall have no responsibility for the
discovery, presence, handling, removal, transportation, storage or disposal of, or exposure of persons to
hazardous materials in any form related to the Project. AECOM shall not be responsible for Client's pre-existing
site conditions or the aggravation of those preexisting site conditions to the extent not caused by the negligence
or willful misconduct of AECOM

6. CLIENT’S RESPONSIBILITIES

6.1 Client shall provide in writing any specific Client requirements or criteria for the Project, including
design objectives and constraints, space, capacity and performance requirements, flexibility and expandability,
and any budgetary limitations.

6.2 Client shall furnish all information and technical data in Client's possession or under its control
reasonably required for AECOM's proper performance of the Services prior to AECOM’s commencement of
the Services or at such other times as Client and AECOM mutually agree. AECOM is entitled and will rely
upon the accuracy, completeness, currency and non-infringement of information and data provided by Client
or obtained from generally accepted sources within the industry, except to the extent such verification by
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AECOM may be expressly required as a defined part of the Services. AECOM will not be responsible for
defects in its Services attributable to its reliance upon or use of such information and data.

6.3 Client shall arrange for access and make all provisions necessary for AECOM to enter upon public
and/or private property as required for AECOM to properly perform the Services. Client shall disclose to
AECOM any known or suspected hazards at the Project Site which may pose a threat to human health,
property or the environment.

6.4 If any document or inquiry requires Client to approve, comment, or to provide any decision or direction
with regard to the Services, such approval, comment, decision or direction shall be provided within a
reasonable time within the context of the Project Schedule, or if not identified in the Project Schedule, within a
reasonable time to facilitate the timely performance of the Services.

7. INDEPENDENT CONTRACTOR Nothing contained in this Agreement shall be construed to create a
partnership, joint venture, or create a relationship of employer/employee or principal/agent between Client or
Client’s Contractors and AECOM.

8. CONFIDENTIALITY

8.1 AECOM shall treat as confidential information and data delivered to it by Client or developed in the
performance of the Services that are specified in writing by Client to be confidential (“Confidential Information”).
Confidential Information shall not be disclosed to third parties by AECOM without the consent of Client, except
to the extent reasonably believed necessary by AECOM for its proper performance of the Services, for a period
of 5 years following completion or termination of this Agreement.

8.2 Notwithstanding the above, these restrictions shall not apply to Confidential Information which (i) is
already known to AECOM at the time of its disclosure; (ii) becomes publicly known through no wrongful act or
omission of AECOM; (iii) is communicated to a third party with the express written consent of Client and not
subject to restrictions on further use or disclosure; (iv) is independently developed by AECOM,; or, (v) to the
extent such Confidential Information is required by Law to be disclosed; provided that the information required
for disclosure shall remain Confidential Information as to all other persons or entities pursuant to the terms of
this Agreement, and provided further that AECOM shall promptly provide Client with written notice of such
requirement.

8.3 Upon termination of this Agreement or upon Client's written request, AECOM shall return the
Confidential Information to Client or destroy the Confidential Information in AECOM’s possession or control.
Notwithstanding the above, AECOM shall not be required to destroy Confidential Information held
electronically in archive or back-up systems in accordance with general systems archiving or backup policies
or required for preservation by law, regulation, audit, data retention or corporate archival purposes or per
regulatory, judicial or governmental order. All such retained Confidential Information shall be kept confidential
by AECOM subject to and in accordance with the terms of this Agreement.

9. DATA RIGHTS

9.1 All right, title and interest in and to any Deliverables, and excluding any AECOM Intellectual Property,
shall be assigned by AECOM to Client upon full payment for the Deliverables. Client acknowledges and agrees
that AECOM is the author of, and retains all rights, title and interest in all other intellectual property, including
work papers, templates, details, designs, drawings, plans, renderings, analyses, calculations, models,
software, macros, applications, specifications, processes, procedures, interim or draft documents,
methodologies, know-how, and any other instruments of service: (a) belonging to AECOM or its consultants
prior to the effective date of this Agreement; (b) developed by AECOM or its consultants outside the scope of,
or not exclusively pursuant to, this Agreement; (c) licensed by AECOM or its consultants from a third-party;
and (d) included within the Deliverables but which are generic, generally applicable to or standard in AECOM's
business (collectively, “AECOM Intellectual Property”). To the extent the Deliverables contain, or Client's
receipt of the Services require the use of AECOM Intellectual Property, to the extent of AECOM's ownership
and control thereof, AECOM hereby grants to Client, upon full payment for the Deliverables and Services, a
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limited, non-exclusive, non-assignable, royalty-free license to use and sublicense said AECOM Intetlectual
Property solely and to the extent necessary to achieve the purposes stated in EXHIBIT A.

9.2 Nothing in this Agreement shall be construed to prohibit AECOM or its consultants from using for other
purposes, clients or projects the skills, knowledge and experience gained by AECOM or its consultants in the
performance of the Services and provision of the Deliverables pursuant to this Agreement, provided that
AECOM and its consultants do not use Client's Confidential Information.

9.3 AECOM, in developing solutions, testing hypotheses, or documenting designs, may employ advanced
technologies for simulation, information modeling, generative design, and the development of project
documentation (“Technical Tools”). While these Technical Tools may result in digital files and/or simulations
or models (“Datasets”), when not specifically defined within this Agreement, these Datasets will not constitute
a Deliverable or portion thereof. Rather, the Technical Tools and Datasets will be a byproduct of AECOM's
internal processes and will be AECOM's sole proprietary information. Notwithstanding anything to the contrary
in this Agreement, any ownership and data rights provisions will not apply to such Technical Tools and
Datasets and AECOM will remain the sole owner of such Technical Tools and Datasets.

9.4 Client understands and accepts that the Services and Deliverables provided by AECOM pursuant to
this Agreement are intended by AECOM for the sole use by Client for the specific purpose stated in EXHIBIT
A. Client agrees, to the fullest extent permitted by law, to indemnify, defend and hold harmiess AECOM and
its consultants and their directors, officers, employees, agents, representatives, affiliated and parent
companies, (“AECOM Indemnities”) against any and all claims, suits, causes of action, damages, losses,
costs, expenses and liabilities (including the aggregate amount paid in reasonable settlement of any actions,
suits, proceedings or claims), including reasonable attorneys’ fees and costs of defense, to which AECOM or
any of the AECOM Indemnities may become subject as a consequence of any use or modification of, reliance
upon, or transmission to a third party of, said Services, Deliverables, AECOM Intellectual Property, by Client
outside the scope of this Agreement without the express, written permission by AECOM.

10. COMPLIANCE The Parties shall comply with applicable treaties, compacts, statutes, ordinances,
codes, regulations, consent decrees, orders, judgments, rules, and other requirements of governmental or
judicial entities that have jurisdiction over the Services (“Law”).

1. FORCE MAJEURE Neither Party shall be responsible for a delay or disruption in, or inabitity to provide
its respective performance under this Agreement, other than a delay in payment for Services already
performed, if such delay is caused by events or contingencies, existing or future, beyond the reasonable control
of the claiming Party, including “acts of God,” abnormal weather conditions or other natural catastrophes, war
(whether declared or not), terrorism, sabotage, computer viruses, civil unrest, strikes, lockouts or other
industrial disturbances, pandemics, epidemics, health emergencies, virus (e.g., SARS Cov-2), disease (e.g.
COVID-19), plague, changes in law or regulations, quarantine, travel restrictions, discovery of hazardous
materials, differing or unforeseeable site conditions, acts of governmental agencies or authorities (whether or
not such acts are made in response to other Force Majeure Events), or any other events or circumstances not
within the reasonable control of the party affected, whether or not of a similar kind or nature to any of the
foregoing (a “Force Majeure Event”). The Party seeking application of this provision shall notify the other Party
in writing promptly upon learning of the impact of the Force Majeure Event upon the notifying Party’s
performance of its obligations under this Agreement. Upon the occurrence of a Force Majeure Event, AECOM
shall be entitled to an equitable adjustment to the project schedule and compensation sufficient to compensate
AECOM for any increase in the time or costs necessary to perform the Services under this Agreement. Should
a Force Majeure Event substantially prevent or be reasonably likely to substantially prevent AECOM's
performance of the Services for more than thirty (30) days, then AECOM shall be entitled to terminate this
Agreement without breach. In case of such termination, AECOM shall be entitled to compensation for those
Services performed as of the date of termination.

12. INSURANCE

121 AECOM will maintain the following insurance coverages and amounts:
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12.1.1 Workers Compensation insurance as required by Law;

12.1.2 Employer’s Liability insurance with coverage of $1,000,000 each accident/employee;

121.3 Commercial General Liability insurance with coverage of $2,000,000 per
occurrence/aggregate;

12.1.4 Automobile Liability insurance with coverage of $1,000,000 combined single limit; and

12.1.5 Professional Liability insurance with coverage of $2,000,000 per claim/aggregate.

13. INDEMNITY

13.1  AECOM agrees to indemnify Client, its officers, directors and employees, from third party claims of
loss or damage, exclusive of defense obligations, for bodily injury or property damage (“Claims”), to the
proportional extent caused by AECOM'’s negligence or willful misconduct.

13.2  Ifthe Services include AECOM's performance during the construction phase of the Project, Client shall
require Client's Contractors working on the Project Site to include AECOM, its directors, officers and
employees in any indemnity and in any insurance benefits that the Client requires such Contractors to provide
to the Client.

14. CONSEQUENTIAL DAMAGES WAIVER NOTWITHSTANDING ANY OTHER PROVISION TO THE
CONTRARY IN THIS AGREEMENT AND TO THE FULLEST EXTENT PERMITTED BY LAW, IN NO EVENT
SHALL EITHER PARTY, ITS PARENTS, AFFILIATES AND SUBSIDIARIES OR THEIR RESPECTIVE
DIRECTORS OFFICERS OR EMPLOYEES BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL,
SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES WHATSOEVER (INCLUDING, WITHOUT
LIMITATION, LOST PROFITS, LOSS OF REVENUE, LOSS OF USE OR INTERRUPTION OF BUSINESS)
ARISING OUT OF OR RELATED TO THIS AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, AND AECOM HEREBY RELEASES CLIENT AND CLIENT HEREBY RELEASES AECOM
FROM ANY SUCH LIABILITY.

15. RISK ALLOCATION AND RESTRICTION OF REMEDIES THE PARTIES HAVE EVALUATED THE
RESPECTIVE RISKS AND REMEDIES UNDER THIS AGREEMENT AND AGREE TO ALLOCATE THE
RISKS AND RESTRICT THE REMEDIES TO REFLECT THAT EVALUATION. NOTWITHSTANDING ANY
OTHER PROVISION TO THE CONTRARY IN THIS AGREEMENT AND TO THE FULLEST EXTENT
PERMITTED BY LAW, CLIENT AGREES TO RESTRICT ITS REMEDIES UNDER THIS AGREEMENT
AGAINST AECOM, ITS PARENTS, AFFILIATES AND SUBSIDIARIES, AND THEIR RESPECTIVE
DIRECTORS, OFFICERS, SHAREHOLDERS AND EMPLOYEES, (“AECOM COVERED PARTIES"), SO
THAT THE TOTAL AGGREGATE LIABILITY OF THE AECOM COVERED PARTIES SHALL NOT EXCEED
$250,000 OR THE ACTUAL PAID COMPENSATION FOR THE SERVICES, WHICHEVER IS GREATER.
THIS RESTRICTION OF REMEDIES SHALL APPLY TO ALL SUITS, CLAIMS, ACTIONS, LOSSES, COSTS
(INCLUDING ATTORNEY FEES) AND DAMAGES OF ANY NATURE ARISING FROM OR RELATED TO
THIS AGREEMENT WITHOUT REGARD TO THE LEGAL THEORY UNDER WHICH SUCH LIABILITY IS
IMPOSED. CLAIMS MUST BE BROUGHT WITHIN ONE CALENDAR YEAR FROM PERFORMANCE OF
THE SERVICES UNLESS A LONGER PERIOD IS REQUIRED BY LAW.

16. DISPUTES RESOLUTION

16.1 Either Party may initiate a dispute resolution by providing written notice to the other Party setting forth
the subject of the claim, dispute or controversy and the requested relief. The recipient of such notice shall
respond within 5 business days with a written statement of its position and a recommended solution to the
claim.

16.2  If the Parties cannot resolve the dispute through negotiation, either Party may refer the claim, dispute
or controversy to a panel (“Panel”’) consisting of a designated senior representative from each Party
("Representative”), who shall have the authority to resolve it. The Representatives shall not have been directly
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involved in the Services and shall negotiate in good faith. No written or verbal representation made by either
Party in the course of any Panel proceeding or other settlement negotiations shall be deemed to be a Party's
admission. If the representatives are unable to resolve the dispute within 15 business days, either Party may
pursue its respective legal and equitable remedies.

16.3 A Party’s failure to abide by the foregoing dispute resolution procedures prior to that Party’s filing of a
lawsuit shall result in the dismissal of said lawsuit until the provisions of Articles 16.1 and 16.2 have been met.

17. GOVERNING LAW All contract issues and matters of law will be adjudicated in accordance with the
laws of the state where the Project is located, excluding any provisions or principles thereof which would
require the application of the laws of a different jurisdiction.

18. TERMINATION

18.1 This Agreement may be terminated for convenience by either Party upon 30 days advance written
notice. On termination, AECOM will be paid for all Services performed up through the termination date.

18.2  This Agreement may be terminated for cause by either Party if the other Party materially fails to
perform its obligations under this Agreement, does not commence correction of such non-performance within
10 business days of receipt of written notice and/or fails to diligently complete such correction thereafter. The
respective rights and obligations of the Parties predating such termination shall survive termination of this
Agreement.

19. ASSIGNMENT

19.1 Neither Party may assign this Agreement without the written consent of the other Party, which
unconcented-to assignment shall be void ab initio.

19.2  Notwithstanding Section 19.1 above, the Parties recognize that AECOM has affiliated companies who
have specialized expertise, necessary certifications/registrations or other capabilities that may make use of
such affiliates more suitable for the performance of all or part of the Services. AECOM shall be entitled without
additional consent to assign this Agreement or performance of the Services, in whole or in part, to any of
AECOM's subsidiaries or affiliates upon written notice to Client.

20. PARTIES IN INTEREST Nothing in this Agreement, expressed or implied, is intended to confer on
any person or entity other than the Parties any right or remedy under or by reason of this Agreement. The
provisions of this Agreement shall bind and inure solely to the benefit of the Parties and their respective
successors and permitted assigns.

21. WAIVER Either Party may in writing waive any provisions of this Agreement to the extent such
provision is for the benefit of the waiving Party. No waiver by any Party of a breach of any provision of this
Agreement shall be construed to be a waiver of any subsequent or different breach.

22. SEVERABILITY AND SURVIVAL Articles 4 (Notice), 5 (AECOM's Responsibilities), 6.2 (Reliance on
Data), 8 (Confidentiality), 9 (Data Rights), 12 (Insurance), 13 (Indemnity), 14 (Consequential Damages
Waiver), 15 (Risk Allocation), 16 (Disputes Resolution), 17 (Governing Law), 19 (Assignment), 20 (Parties in
Interest) and 22 (Survival) shall survive termination of this Agreement. To the extent any provision of this
Agreement violates any law, or is otherwise invalid or unenforceable, said provision shall be revised to the
limited extent necessary to make that provision legal and enforceable and, to the fullest extent permitted by
law, consistent with Parties’ original intent.

23. PREPARATION OF AGREEMENT Each Party has had the opportunity to avail itself of legal advice
and counsel. Neither Party shall be deemed to be the drafter or author of this Agreement. In the event this
Agreement is subject to interpretation or construction by a court of law or panel of arbitration, such court or
panel shall not construe this Agreement, or any portion hereof, against either Party as the drafter of this
Agreement.
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24. SIGNATURES Each person executing this Agreement warrants that he/she has the necessary
authority to do so on behalf of the respective Party. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute a single
agreement.

25, ORDER OF PRECEDENCE

Executed Change Orders

Consulting Services Agreement Article 26

Consulting Services Agreement Articles 1 through 25 and 27
EXHIBIT B Compensation and Payment

EXHIBIT A Services

Other contract documents

26. SPECIAL TERMS AND CONDITIONS

None

27. ENTIRE AGREEMENT This Agreement contains all of the promises, representations and
understandings of the Parties and supersedes any previous understandings, commitments, proposals or
agreements, whether oral or written. This Agreement shall not be altered, changed, or amended except as
set forth in a written amendment to this Agreement, duly executed by both Parties. The attached EXHIBIT C
(“Change Order”), incorporated herein by reference, Is the preferred form for such use.

AECOM Technical Services, Inc. CLIENT:
Sinaum - G( Ii Signature
John E. Lobdell Paul Findley
Printed Name Printed Name
Associate Vice President - Mayor
Printed Title Printed Title
December 14, 2022 o o - -
Date Date
3800 Colonnade Parkway, Suite 400 100 Hughes Road
Birmingham, Alabama 35243 Madison, Alabama 35758
Address Address
(End of page)
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EXHIBIT A

SERVICES

Services: .

AECOM to provide Construction Engineering and Inspection Services (“CEI") services as follows:

1. General: AECOM will provide services as necessary for contract administration to produce
construction in reasonable conformity with the plans, specifications, and contract provisions.
AECOM will advise the City of Madison designated Project Manager of and shall document any
omissions, substitutions, defects, and deficiencies. AECOM to provide services on the project
per Alabama Department of Transportation’s Construction and Testing Manuals.

2. Project Inspection: AECOM will monitor the construction of the Project for consistency with the
plans, specifications, and contract provisions. AECOM will monitor construction material as
required for quality of workmanship and materials in reasonable conformity with plan
specifications and the contract provisions.

3. Management Engineering Services: AECOM will endeavor to perform all management
engineering services necessary to monitor proper coordination of activities of all parties involved
in accomplishing completion of projects; maintain complete, accurate records of all activities and
events relating to projects; properly document all significant changes to projects; provide
interpretations of plans, specifications and contract provisions; make recommendations to the
City of Madison to resolve disputes that may arise in relation to construction contracts; and to
maintain an adequate level of surveillance of the Contractor's activities. All recordation and
documentation will be in accordance with standard ALDOT procedures, formats and content.

4. Personnel: AECOM shall provide a sufficient number of qualified personnel as directed by the
City of Madison to effectively carry out its responsibilities under this Agreement. AECOM shall
utilize only competent personnel who are qualified by experience and education. AECOM shall
submit, in writing, to the City of Madison designated Project Manager the name of all personnel
to be considered for assignment the Project, together with a detailed resume of each person's
qualifications and copies of current certifications, education and experience.

Schedule:

Project schedule was determined during preparation of the plan set and construction letting. AECOM will
be on-site for the duration of construction.

Deliverables: .

Construction deliverables as needed to manage the contractor during construction. Paperwork and
reporting will follow the requirements of an ALDOT funded project as outlined in ALDOT's Construction
and Testing Manuals.
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City of Madison, Alabama

December 14, 2022

AECOM Project Manager
Name Eddie Lobdell
Title Associate Vice President
Address 3800 Colonnade Parkway, Birmingham, Al. Suite 400

Phone Number

205-970-0744

Email Address

Eddie.lobdell@aecom.com

Client Project Manager

Name Steve Smith
Title City Administrator
Address 100 Hughes Rd., Madison, Al 35758

Phone Number

256-772-5602

Email Address

Steve.smith@madisonal.gov

(End of page)
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EXHIBIT B

COMPENSATION AND PAYMENT
COMPENSATION The Services set forth in EXHIBIT A will be compensated on the following basis:

[] Advance retainer of [$ ] The advance retainer is to be applied to the final invoice. Any remainder will
be returned to Client within 30 days of receipt of final payment.

[1 Time & Material - See Section 2.1 for Hourly Labor Rates

[X] Time and Materials with a Not-to-Exceed (“NTE") amount of ($ 2,440,468). The Hourly Labor Rates
(if applicable) are as in Section 2.1 below. Reimbursable expenses are included in the overall NTE
cap.

[1 Lump Sum [$]:

Milestone/Deliverable & Date Payment Amount

$

(1] Cost Plus Fixed Fee: [Cost$ and Fee $]

[] Other: .

RATE SCHEDULE Compensation shall be based on the following Hourly Labor Rate Schedule: .

21 HOURLY LABOR RATE SCHEDULE

The proposed fee schedule is shown in Attachment A.

R R R (N |6 €A (B A (P R |n |

2.2 OTHER HOURLY LABOR RATE CATAGORIES If additional labor categories are authorized during
the performance of this Agreement, compensation for each additional category will be negotiated at the time
the additional Services are authorized.

23 ANNUAL HOURLY LABOR RATE ADJUSTMENTS The Hourly Labor Rate Schedule is adjusted
each calendar year to reflect updated labor cost categories. Labor cost of Services authorized in subsequent
calendar years will be based on the applicable Hourly Labor Rate Schedule for those years.
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3. REIMBURSEABLE EXPENSES Reimbursable expenses are expenditures made by AECOM for
goods, travel expenses and vendor services in support of the performance of the Services. Such expenditures
will be billed at the actual cost to AECOM plus ten percent (10%) to cover related administrative costs.

4, CHANGE ORDERS The Parties may at any time and by written agreement make changes in the
Services, Project Schedule, Deliverables, Compensation or other terms and conditions in this Agreement. The
Parties shall effect such change through the use of a written Change Order. EXHIBIT C is the preferred form
for such use.

5. INVOICING AECOM will invoice Client on a monthly basis unless otherwise set forth herein.
6 PAYMENT

6.1 If payment is based on Time and Materials with a NTE, once AECOM reaches the NTE, AECOM will
stop further Services pending a Change Order to adjust the budget and schedule for the continued
performance of the Services.

6.2 Timely payment is a material term of this Agreement. Client shall pay all undisputed portions of
AECOM's invoices within 30 days of receipt without holdback or retention. Client shall notify AECOM within
fourteen (14) days of the receipt of the invoice of any disputed items. Such notice must be accompanied by a
detailed description of any disputed items and include supporting documentation as well as references to the
provision(s) of this Agreement which permit a holdback or retention. If such notice is not provided within
fourteen (14) days, Client waives its rights to dispute the invoice Undisputed amounts remaining unpaid 30
days after the invoice date shall bear interest at the rate of 1.5% per month on the unpaid balance and AECOM
may suspend the Services pending receipt of such payment. In addition, AECOM retains its unrestricted rights
under Article 18 (Termination) of the Agreement.

6.3 If the Project is suspended by Client for more than 30 days, AECOM shall be paid for all Services
performed prior to the effective date of suspension within 30 days of such suspension. Upon resumption of
the Project, AECOM shall be entitled to an equitable adjustment in cost and schedule to compensate AECOM
for expenses incurred as a result of the interruption and resumption of the Services.

6.4 To the extent that completion of the Services is delayed beyond the original scheduled completion
date and such delay is not the fault of AECOM, an equitable adjustment shall be made to AECOM'’s
Compensation and Project Schedule.

6.5 Except as otherwise specifically provided herein, Client shall pay or reimburse AECOM, as
appropriate, for all categories of taxes other than income tax, including without limitation, sales, consumer,
use, value added, gross receipts, privilege, and local license taxes related to the Services.

6.6 Client shall make payments to AECOM using one of the following methods:
6.6.1 AECOM LOCKBOX:

AECOM Technical Services, Inc.
1178 Paysphere Circle
Chicago, IL 60674

6.6.2 ELECTRONIC FUNDS TRANSFER/ACH PAYMENT:

Account Name: AECOM Technical Services, Inc.
Bank Name: Bank of America

Address1: Building D

Address2: 2000 Clayton Road

City/State/Zip: Concord, CA 94520-2425
Account Number: 5800937020

U.S. Consulting Services Agreement (March 19, 2018)
Rev. May 11, 2020
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6.6.3 WIRE TRANSFER:

Account Name: AECOM Technical Services, Inc.
Bank Name: Bank of America

Address: 100 West 33rd St

City/State/Zip: New York, NY 10001

Account Number: 5800937020

ABA Routing Number: 026009593

SWIFT Code: BOFAUS3N

6.6.4 Questions related to payment can be sent to:

AECOM Cash Applications Supervisor by phone at (804) 515-8490 or by email at
cashappsremitltance@aecom.com

(End of page)
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