-Agreement for Professional Services

This Agreement is effective as of January 18, 2023 between City of Watertown and VMC LLC
(Consultant).

This Agreement authorizes and describes the scope, schedule, and payment conditions for
Consultant’s work on the Project described as:

Client’s Authorized Representative Peter Hartz
Address 800 Hoffmann Drive P.Q. / Box477, Watertown
W1,53094

Telephone 920 262-4085

Email Phartz@cityofwatertown.org

VMC Director Dale Romsos

Address 1650 West End Blvd., St Louis Park, MN 55416
| Telephone 715 645-9360

Email dale.romsos@vmcllc.com
l. Scope

The Basic Services to be provided by Consultant as set forth herein are provided subject to
General Conditions of the Agreement for Professional Services, which is incorporated by
reference herein and subject to Exhibits attached to this Agreement.

Telecommunication: Review and Inspection
1. Documentation Review
e Review lease, lease amendment, site drawings, antenna information, and
spectfications.

o Consult with Client and Carrier representative, providing associated
administrative support to confirm that the plan meets the Client
requirements.

» Review related structural and associated construction documents, calculations.

2. Conduct preconstruction meeting with the contractor, subcontractors, and Client prior
to the commencement of construction to confirm that all parties understand the Client
requirements and coordinate the construction schedule.

3. Perform paint shop and site visits to check work to determine if it's generally in
accordance with the construction plans and specifications, utility requirements, and
the preconstruction meeting minutes:

» Paint shop observations for antenna and components identified in construction
plans.




e Provide observation of the applicable surface preparation and coating
application to determine if generally in accordance with the existing system
and manufacturer's recommendations .

e Provide observation of mechanically attached component and communication
cable routing/line dressing in accordance with the construction plans; to be
scheduled in cooperation with the contractor (3 site visits).

o Include evidence of non-compliant items.
o Include approved and corrected installation/modification as part of
follow up from previous inspection.

4. Perform final review of the installation to determine if it is generally in accordance
with the Client's approved project plans and preconstruction meeting minutes.
Develop and distribute a punch list as applicable. Follow-up inspections for punch list
work are excluded and represent additional inspections.

5. Complete a final installation close-out package.

*Please note:

1. The above scope reflects the level of effort associated with typical carrier site upgrades.
(excl. field inspections associated with civil site work and weldments} This scope can be
modified on a per project basis, as requested by the Client, based on the level of effort
required as applicable to the carrier's submitted plan set

2. Consultant will track project milestones and remaining budget

i, Schedule

Upon Client authorization, the Consultant can begin this work immediately. Specific to this
project, it is the Consultant's intent to complete plan review, review of structural calculations and
shop drawing review, as applicable within seven (7} business days after receipt and authorization.
Final inspection will be performed based on the agreed upon schedule (determined at the
preconstruction meeting, with the contractor providing 48 hours' notice).

ill. Payment

Consultant proposes to provide services as referenced in the scope above on an hourly basis
including reimbursable expenses (reproductions, mileage, and daily vehicle aliowance).
Consultant estimates a fee of $8,200.00 in accordance with the Table below.

-'-.Task Descnptlon

Telecommuhication: Revzew and Inspectton

1. Documentation Review $1,800.00

Ta. Structural Review £800.00

2. Preconstruction Meeting $1,800.00

3. Inspections

Shop Paint Inspections $850.00




Field Inspection $4,000.00 Contractor, bility
4. Final Inspection $2.000.00
5. Project Closeout/Site Admin. $1,800.00
Total $8,200.00

Fee assumes the project has been created by tenant with experienced, diligent, and prepared
telecommunication professionals prior to request and document transfer to client. Landlord
encourages tenant to contact consultant for site information and project time lines.

tGibe provided R o the
Consultant will invoice the project

table abo es . Orguo
monthly. Invoices are to be paid net 30.

Ill. Other Terms and Conditions

Other or additional terms contrary to the General Conditions that apply solely to this project as
specifically agreed to by signature of the Parties and set forth herein: Certificate of Insurance
with Marshfield Utilities listed as insured.

IV. Summary

This Agreement for Professional Services represents the entire understanding between the
Client and Consultant with respect to providing services for this project and may only be
modified in writing signed by both parties.




GVMC:

Accepted by:

<Client Organization Name>

Printed Name, Title

Signature Date

VMC LLC

Angela Merrifield, President

Printed Name, Title

Signature Date

November 16, 2022
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General Conditions of the Agreement for Professional Services

SECTION [ - SERVICES OF CONSULTANT

A. General

1.

Consuitant zarees ko perform professlanal sendces as set forth
inthe Agreement for Professional Services or Supplemental
Letter Agraement (*Baslo Services”). Nothing oontained in this
Agreement shall create a contractual refationship with or a cause
of actior in favor of a third parly against either the Client or the
Cunsuliant, The Consultant's services under this Agreement are
being perfermed solely for the Client's benefit, and no olher parly
aor entity shall have any dlaim against the Consultant becavse of
this Agreement or the performance or nonperformance of
services hereunder.

E. Schedule

1.

Unless specific perods of time or dates for providing senvices
are specified, Cc s cbligation to render send

hereunder will be for a pericd which may reasonably be required
for the completion of said sendces,

If Client has requested ehanges in the scope, extent, or
character of the Preject or the services to ke provided by
Consultant, the time of performance and compensation for
Consultant's services shall be adjusted equitably, The Client
agrees that Consultant is not responsible for damages arising
direcily or indirecily from delays beyond Consultant's control. If
the delays resulling frem such causes increase the eost or the
time required by Gonsultani to perform its sendces in accordance
with prafessional skill and care, then Censultant shall be entitied
to 2 equitable adjustment In sehedule and compensation,

C. Additional Services

1.

2,

If Consuitant determines thal any services it has baen directed or
requested to perform are beyend the scope as set forth in the
Agresment of lrat, due to changed condifions or changes inthe
method or manner of administration of the Preject, Consultant's
effort required ta perform its services under this Agreement
exceeds e stated fee for Basic Services, then Consuitant shall
premptly netify the Client regarding the need for additional
senices. Upon nolification and in the absence of a written
objection, Consuitant siall be entilled to addltional compensation
forthe additional senices, and ko an extension of time for
completion of additional servicas absent wrilter objection by
Client.

Additional sendces shall be billed in accord with agreed upon
rales, orif not addrassed, then at Consultant's standard rates.

D. Suspenslon and Tenminatlon

1.

If Consuliant's sendces are delayed or suspended in whole orin
part by Client, or if Consultant's services are delayed by aclions
erinactions of others for more than 60 days threugh no fault of
Consuitant, then Consultant shall be enlifled to either terminate
its agresment upon ¥ days wiilten notice.or, et its option, sccept
an equitable adjustment of rates and amounis of campensation
provided for elsewhere in this Agreement to reflect reasonable
costs incurred by Consuftant.

This Agreement may be terminaled by efther parly upon seven
days wriltan natice shauld the other party fail substantially te
perform in accordance with ifs terms through no fault of the party
initiating the termination.

This Agreament may be terminated by eilher parly upen thity
days’ wrilten notice without cause. All provisions of this
Agreament allocating responsibility or liability between the Client
and Consultant shall surdve the completion of the senices
hereunder and/ar the termination of this Agreement.

In the event of terminaticn, Consultant shali be compensated for
senvices performed prior to termination date, incuding charges
for expenses and equipment cosls then due and all termination
expenses.

SECTION H - CLIENT RESPONSISILITIES

A, General

1.

The Client shall, in proper lime and sequence and where
appropriate to the Praject, al no expense te Consultant, provide
full information as te Clienlt's requirements for the senvices
provided by Consultant and access to all public and private lands
required for Consullant to perform its senvices.

‘The Consultantis not a munlcipal advisor and therefore Client
shall provide lts own legal, accounting, financial and insurance
counseling and other spacial sendces as may be required for the
Project. Client shall provide to Consultant all dala (and
professional interpretations thereof) prepared by or services
performed by others pertinent to Consultant’s sandces, including
but not limited to. previous reports: sub-surface explorations:
laboratory tests and inspection of samples; envircnmental
assegsmant and impact statements, surveys, proparty
descriplions; zoning, deed and other jand use resirictions: as-
built drawings, electranic data base and maps. The costs
associated with cormacting, crealing or recreating any data that is
provided by the Client that contains inaccurate or unusable
informalion shalt be the responsibility of the Client.

Client shall provide prampt writien nolice to Consuliant whenever
the Client observes or otherwise becomes aware of any changes
in the Project or any defect in Consultant's senvices. Client shall
promplly examing all studies, reports, skelches, opinions of
construclion costs, specifications, drawings, propasals, change
arders, supplemental agreements and other documents
presented by Consultant and render the necessary decisions
and instructions so that Consuliant may provide senvicesina
timely manner,

Client shaft require all utilities with facilities within the Client's
Project site to lecate and mark said utilities upon request,
relasate andior protect said utifties as determined necessary to
accommedate work of the Projeet, submit a schedule of the
necessary relocation/protection activities to the Client for review
and comply with agreed upon schedule. Consultant shall not be
flable for damages which arise out of Gonsultant's reasonable
reflance on the informalion or senvces furnished by utilities to
Glient or athers hired by Glient,

Consullant shall be entitled to rely on the accuracy and
completeness of infermation or services fumizhed by the Clignt
or others employed by the Clieat and shall net be liable for
damages arising from reasonable reliance on such materfals,
Consuitant shall promptly nclify lhe Client if Censultant discovers
that any information or senvices furnished by the Client is in error
oris inadequate for its purpose.

SECTION Il - PAYMENTS

A. Involces

1.

Undisputed portions of invoices are due and payable within 30
days. Client mus! notify Consultent in wiiting of any disputed
items wilhin 15 days from receipt of invaice. Amounts due
Censultant will be increased at the rate of 1.0% per month {or
the maximum rate ofinterest permitted by law, if less) for
invoices 30 days past due. Consultant reserves the right fo retain
Instruments of Sendce until alf involces are paid in ull.
Consultant will not be liable for any deims of loss, delay, or
damage by Client for reason of withholding senvices or
Instruments of Service unlil ali invoices are paid in full.
Consultant shall be entifled to recover all reasonable costs and
disbursements, including reasonable atamey's fees, incurred in
connecticn with collecling amounts ewed by Client.

Shauld taxes, fees or costs be imposed, they shall be in addition
to Consultart's agreed upon compensation.

Netwithstanding anything to the contrary hereln, Consultant may
pursue of past due Inveices wilhout the ity of
any mediation praceedings.

General Conditions - 1
(Rev. 07.14.16)

November 16, 2022



SECTION IV - GENERAL CONSIBERATIONS

A, Standards of Performarice
1. The s(andard ufcare for aII profaswna] engineering and related

C ltant under this

Agreemeni will be lhe care and skiII ordinatiiy exerciced by

members of Cansultant's profession pracficing under similar

circumstances at the same time and in $he same locality,

Consultant makes no wamanties, express or implied, under this

Agreement or olhersise, in connection wilh its services.

2. Consultant nefther guarantees the performance of any
Contractor nor assumes responsibility for any Contractor's failure
to fumish and perfarm the work in accordance with its
construction contract or the construction documents prepared by
Consullant, Client acknewladges Consultant will not direct,
supervise or control the work of construction: eontractars or thelr
subcontractors at the site or otherwise. Consuflant shall have na
autherity over or responsibility for the conlractor's acts or
omlssions, nor for its means, melhods of procedures of
consiruction, Consultant’s services de aot include review or
evalualion of the Client's, eonlractar's or subcantracter's safety
measures, or job site safely or furnishing or pedarming any of
the Contractar's work.

3. tirequested in the scope of & Supplemental Leiter Agreement,
then Consultant may provide an Opinion of Probable
Consiruction Cost. Consultant's Opinions of Probable
Construction Cost provided for herein are to be made on the
basis of Consultant's experience and gqualifications and
represent Consultant's best judgment 25 a professional generaliy
famifiar with the industry. However, since Consullant has no
control ever the cost of labor, matenals, equipment or service
fumlshed by others, or overthe Contractor's methods of
detarmining prices, of ovar compelfiive bidding or market
conditiong, Consuttant eannot and daes nat guarantee that
progosalg, bids or astual construction cost will nel vary fram
Opintong of Conslnuction Cost prepared by Consuflent, IF Client
wishes grealer ASSUFANGE a5 ta prohable Construclion Cost,
Cllent shall employ an indepentdant cost { or
additional senvices and fees with Consultant,

8. Indemnity for Environmental Issues
1. Consullant iz not auser generator, h'andlar. operalor, an?nger
o

storey, transpod af ort
therefore the Cllenl agrees to hold harmless, mdamnlfy and
defend C 1t ard C l's officers, direcl

subconsultant(s), employees and agents from and agamst any
and all claims, losses, damages, I\ablErIy and costs, including but
not imited to costs of defense, ansmg out of or in any way

ted with, the p , refease, or escape of
hazardous or texic substances. pellutants or contaminants of any
kind at the site.

C. Limltations on Consuitant's Liability

1. The Client hereby agrees that io the fullest extent permitted by
law, Consultant's total liability fo the Client for any and all
irjuries, claims, lesses, exp , of damages
ariging cul of or ins any way related to the Project er this
Agreement from any cause o causes ingluding, but not limited
to, Consultant’s negligence, errors, omissions, strict lizbility,
breach of contract or breach of wamanly shall not exceed five
hupdred theusapd dollars {$500,000). In the event Client desires
limtits of liabllity n excess of those provided in this paragraph,
Client shall advise Consultant in wriling and agree lhat
Consultant's fee shall increase by 1% for each additional five
Hundred thousand dollars of ligbility limits, up to 2 maximum fimi
of liability of five million dollars ($5,000,000).

2. Melther Parly shall be Ilable to the other for consequential
damages, including, without imitation, lost rentals, increased
rental expenses, loss of use, loss of income, lost profit, financing,
business and reputation and for loss of management ar
emplnyea productivty, incured by one ancther or their

idiaries or & lese of whelher such damages
are foresegable and are caused by breach of contract, wiliivl
miscenduct, negligent act or omisslon, or sther wrongful act of
eilher of them.

3. ltisintended by the parties to Lhis Agreement that Cansultant's
genvices shall not subject Consultant's employees, officers or
dirgciors fo any persenal legal exposure far the risks assoclaled

LLC

with this Agreement. The Client agrees that as the Client's scle
and exclusive remedy, any claim, demand or suit shall be
directed andlor asserted anly against Consultant, and not
against any of Consultant's individual employees, officers ot
directors, and Ciient knowingly waives all such claims against
Consultant individual employees, officers or directors.

D. Assignment

1.

Neither party te this Agreement shall transfer, suklet or assian
any rights under, of Interests in, this Agreement or claims based
an this Agreement without the prior weitten consent of the olher
party. Any assignment in viaTation of this subseciion shall be nuil
and void,

SECTION V - DISPUTE RESOLUTION

A, Madiailon

1.

Any dispute between Client and CGonsultant arising out of or
retating to this Agreement or services provided under this
Agreement, (except for unpaid Invulces which are governed by
Seclion lil), shall be itted to nonk {fatlon as a
precondition ta Mtigation unless the parties mutually agrae
atherwise. Mediation shall cocur within GO days of a written
demand for mediation unless Cansultant 2nd Cllent mutually
agree olheraisa,

B. Lltigation - Choice of Venue and Jurisdiction

1.

Any dispute not settled through mediation shall be settled
through litigation in the state where the Profect atissue Is
located.

SECTION VI —INTELLECTUAL PROPERTY

A. Propristary Information

1.

All documenls inciuding reports drawings, calculations,

s, CADD software or hardware
ar olher work product prepared by Consultant pursuant to thls
Agreement are Consullant's Instruments of Senice {Instrum ents
of Service”) and Consullant retains all ovwnership interests in
Instruments of Sendce, including all available copyrights.
Cansultant shall ratain all of its rights in its proprietary
infarmation ingluding, without limitation, its methodalogies and
methods of analysis, ideas, concepls, expressions, inventions,
know how, methods, techniques, skills, knowledge and
experience passessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and the
same shall not be deemed to be Work Praduct or Work for Hire
and Consultant shall not be resiricted in any way with respect
thereto.

B, Client Use of Instruments of Service

Provided that Consultant has been pald in full for its services,
Client shall have the fight In the form of 2 license to use
Instruments of Serdee resulting from Consultant's efforts on the
Projest, Consultant shall retaln full rights to eleetronie data and
the drawings, specifications, including these in electronice form,
prepared by Consultant and ile subconsultants and the right te
reuse component information contained in them in the normal
course of Consultant's p ional aclivities, C ltant shall be
deemed to be the author of such [nstruments of Serdoe,
electronic data or documents, and shall be glven appropriate
credit in any public display of such Instruments of Sarvice,
Records requests or requests for additional copies of
Insfruments of Serviges oulside of the scope of services are
available to Client subject te Consullant’s curent rate schedule,

€. Reuse of Documents

1.

All Instruments of Senice prepared by Consultant pursuant to
this Agreement are not intended or represented te be suitable for
reuse by the Ciient or olhers on extensions of the Project or on
any other Praject. Any reuse of the Instruments of Sendce
without wrilten cansent or adaptation by Consultant for the
specife purpose intended will be at the Client's sole risk and
without lTakility or legal exposure {o Consultant; and the Client
shall release Consultant from all claims artsing from such use.
Client shall alse defend, indemnify and hotd harmless Consultant
from all claims, damages, losses and expenses including
atterneys’ fees anising out of or resulting from revse of
Consultant documents without written cansent.

General Conditions - 2
{Rev. 07.14.15)

November 16, 2022
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Agreement for Professional Services

This Agreement is effective as of January 24, 2023, between City of Watertown (Cllent) and Shert Elliott
Hendrickson inc. (Consultant).

This Agreement authorizes and describes the scope, schedule, and payment conditions for Consultant's work on
the Project described as: AT&T Upgrade at O'Connell WT

Clienf’s Authorized Representative: Peter Hartz

Address: 800 Hoffmann Drive, Watertown, Wisconsin, 53095, United States
Telephone: 920.262.4085 email: phartz@cityofwatertown.org
Project Manager: Bobbi Johnson

Address: 3535 Vadnais Center Drive, St. Paul, Minnesota, 55110

Telephone: 612.483.4216 email: bjohnson@sehinc.com

Scope: The Basic Services to be provided by Consultant as set forth herein are provided subject to the attached
General Conditions of the Agreement for Professional Services (General Conditions Rev. 05.15,22), which is
incorporated by reference herein and subject to Exhibits attached to this Agreement.

Site No: MNMSP(9386B

TELECOMMUNICATION: REVIEW | INSPECTION

1. Review lease | lease amendment, site drawings, antenna information, and specifications. (2 iterations)
» Consulf with the Landlord and tenant representative, providing associated administration tc ensure

that the planned installation meets the Landlord requirements.

2. Review related structural and associated construction documents, calculations. (Part of ltem No.1)

3. Conduct a preconstruction meeting with the contractor, subcontractors, and the Landlord prior to the
commencement of construction to ensure that all parties understand the Landlord requirements and
coordinate the construction schedule.

4, Perform site visits of installation work to be in accordance with the approved plans, utility requirements,
and the pre-construction meeting minutes:

» Provide observation of the applicable surface preparation and coating application to ensure
compliance with the existing systern and manufacturer's recommendations (3 frips to shop painting
facility)

o Provide observation of mechanically attached componenis (as appllcable) and coaxial cable
routing/line dressing in accordance with the approved plans; to be scheduled in cooperation with the
contractor {3 site visits)

o Include evidence of non-compliant items
o Include approved and corrected installation/modification
o As part of follow up from previous inspection

5. Perform final inspection of the installation in accordance with the Landlord's approved project plans and
pre-construction meeting minutes, developing, and distributing a punch list as applicable {Follow up
inspections for punch list work are excluded, and represent Additional Services)

6. Complete a single 360 imaging of the final installation.

Short Elliott Hendricksen Inc. Letter Agreement - 1 City of Watertown
Affirmative Action, Equal Opportunity Employer (Rev. 11.08.18aa)
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*Please note that the above scope reflects the level of effort associated with typical carrier site upgrades. {excl.
field inspections associated with civil site work and weldments) This scope can be maodified cn a per project basis,
as requested by the City, based on the level of effort required as applicable to the carrier’s submitted plan set

** SEH employs [JotForm] as a real-time daily tracker of coniractor site access and anticipated activities

***SEH will track project milestenes and remaining budget

Schedule: Upon your authorization we can begin this work immediately. Specific to this project, it would be our
intent to complete plan review, review of structural calculations and shop drawing review, as applicable within
seven (7) business days after receipt and authorization. Final inspection will be performed based on the agreed
upon schedule (determined at the preconstruction meeting, with the contractor providing 48 hours’ notice).

Payment: SEH proposes to provide services as referenced in the scope above on an hourly basis, including
reimbursable expenses (reproductions, mileage, and daily vehicle allowance). SEH estimates a fee of $10,450.00
in accordance with the Table below.

Telecommunication: Review | Inspection
1. Documentation Review $1,800.00
2. Structural Review $1,200.00
3. Preconstruction Meeting $1,600.00
4. Project Closeout/Site Admin. $1,200.00
5. Shop Painting Inspection $1,150.00
6. Field Inspection $2,050.00
7. Final Inspection $950.00
Subtotal o - Lo $9,950.00
Additional Services Included in this Agreement
360 Video $500.00 [Lump Sum]
Total - = ' . 3 S $10,450.00
*Additional Services:
Plan Review lterations x  $800.00
Field Observation x $800.00 (Per visitYs1)

L
212,050
*Note: Above fees for Additional Services are Lump Sum per Task representing services outside the scope of this agreement.

**Fee included with Documentation Review

Should circumstances arise that require Additional Services on the part of SEH staff, we will provide notification to
the City of the services to be provided. Reference the table above for associated fees.

The payment method, basis, frequency and other special conditions are set forth in attached Exhibit A-1 and A-2 .

This Agreement for Professional Services, attached General Conditions, Exhibits and any Attachments
{collectively referred to as the “Agreement”) supersedes all prior contemporaneous oral or written agreements and
represents the entire understanding between Client and Consultant with respect to the services to be provided by
Consultant hereunder. In the event of a conflict between the documents, this document and the attached General
Conditions shall take precedence over all other Exhibits uniess noted below under “Other Terms and Conditions”.
The Agreement for Professional Services and the General Conditions (including scope, schedule, fee and
signatures) shall take precedence over attached Exhibits. This Agreement may not be amended except by written
agreement signed by the authorized representatives of each party.

Short Elliott Hendrickson Inc. Letter Agreement - 2 City of Watertown
(Rev. 11.08.18aa)
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Other Terms and Conditions: Other or additional terms contrary to the General Cenditions that apply solely to

this project as specifically agreed to by signature of the Parties and set forth herein:
None.

Short Elliott Hendrickson Inc. City of Watertown

By: Michal (owrt By:

Full Name: Michael Court, PE (TN, Wi} . Full Name: phartz@cityofwatertown.org
Title: Client Service Manager Title:
Short Elliott Hendrickson Inc. Letter Agreement - 3 City of Watertown

(Rev. 11.08.18aa)
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Exhibit A-1
to Agreement for Professional Services
Between City of Watertown {Client)
and
Short Elliott Hendrickson Inc. {Consultant)
Dated January 24, 2023

Payments to Consultant for Services and Expenses
Using the Hourly Basis Option

The Agreement for Professional Services is amended and supplemented to include the following agreement of the
parties:
A. Hourly Basis Option

The Client and Consultant select the hourly basis for payment for services provided by Consultant. Consultant
shall be compensated monthly. Monthly charges for services shall be based on Consultant’s current billing
rates for applicable employees plus charges for expenses and equipment.

Consultant will provide an estimate of the costs for services in this Agreement. It is agreed that after 90% of
the estimated compensation has been earned and if it appears that completion of the services cannot be
accomplished within the remaining 10% of the estimated compensation, Consultant will notify the Client and
confer with representatives of the Client to determine the basis for completing the work.

Compensation to Consultant based on the rates is conditioned on completion of the work within the effective
period of the rates. Should the time required to complete the work be extended beyond this period, the rates
shall be appropriately adjusted.

B. Expenses

The following items involve expenditures made by Consultant employees or professional consultants on
behalf of the Client. Their costs are not included in the hourly charges made for services but instead are
reimbursable expenses required in addition to hourly charges for services and shall be paid for as described
in this Agreement;

1. Transportation and fravel expenses.

2. Long distance services, dedicated data and communication services, teleconferences, Project Web sites,
and extranets.

Lodging and meal expense connected with the Project.

Fees paid, in the name of the Client, for securing approval of authorities having jurisdiction over the
Project.

Plots, Reports, plan and specification repreduction expenses.
Postage, handling and delivery.
Expense of overtime work requiring higher than regular rates, if authorized in advance by the Client.

oW

© N o o

Renderings, models, mock-ups, professional photography, and presentation materials requested by the
Client.

9. All taxes levied on professional services and on reimbursable expenses.

10. Other special expenses required in connection with the Project.

11. The cost of special consultants or technical services as required. The cost of subconsultant services
shall include actual expenditure plus 10% markup for the cost of administration and insurance.

The Client shall pay Consultant monthly for expenses.

Short Elliott Hendricksen Inc. Letter Agreement - 4 City of Watertown
{Rev. 11.08.18aa)
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C. Equipment Utilization
The utilization of specialized equipment, including automation equipment, is recognized as benefiting the
Client. The Client, therefore, agrees to pay the cost for the use of such specialized equipment on the project.
Consultant invoices to the Client will contain detailed information regarding the use of specialized equipment
on the project and charges will be based on the standard rates for the equipment published by Consultant.

The Client shall pay Censultant monthly for equipment utilization.

Short Elliott Hendrickson Inc. Letter Agreement - 5 City of Watertown
{Rev. 11.08.18aa)
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Exhibit A-2
to Agreement for Professional Services
Between City of Watertown {Client)
and
Short Elliott Hendrickson Inc. (Consultant}
Dated January 24, 2023

Payments to Consultant for Services and Expenses
Using the Lump Sum Basis Option

The Agreement for Professional Services is amended and supplemented to include the following agreement of
the parties:

A. Lump Sum Basis Option

The Client and Consultant select the Lump Sum Basis for Payment for services provided by Consultant.
During the course of providing its services, Consultant shall be paid monthly based on Consultant’s estimate
of the percentage of the work completed. Necessary expenses and equipment are provided as a part of
Consultant's services and are included in the initial Lump Sum amount for the agreed upon Scope of Work.
Total payments to Consultant for work covered by the Lump Sum Agreement shall not exceed the Lump Sum
amount without written authorization from the Client.

The Lump Sum amount includes compensation for Consultant's services and the services of Consultant’s
Consultants, if any for the agreed upon Scope of Work. Appropriate amounts have been incorporated in the
initial Lump Sum to account for labor, overhead, profit, expenses and equipment charges. The Client agrees
to pay for other additional services, equipment, and expenses that may become necessary by amendment to
complete Consultant's services at their normal charge out rates as published by Consultant or as available
commercially.

B. Expenses Not Included in the Lump Sum

The following items involve expenditures made by Consultant employees or professional consultants on
behalf of the Client and shall be paid for as described in this Agreement.

1. Expense of overtime work requiring higher than regular rates, if authorized in advance by the Client.
2. Other special expenses required in connection with the Project.

3. The cost of special consultants or technical services as required. The cost of subconsultant services
shall include actual expenditure plus 10% markup for the cost of administration and insurance.

The Client shall pay Consultant monthly for expenses not included in the Lump Sum amount.

Short Elliott Hendrickson Inc. Lefter Agreement - 6 City of Watertown
(Rev. 11.08.18aa)
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General Conditions of the Agreement for Professional $ervices

-SECTION | - SERVICES OF CONSULTANT

A. General

1.Consultant agrees to perform professional services as sef forth in the
Agreement for Profassional Services or Supplemernital Letter
Agreement (“Services"). Nothing contained in this Agréement-shall
create a contractual relationship with or'a cause of action in faverof a
third party against either the Client or the Consultant. The
Consultant's services under this Agreemerit-are béing performed
solely for the Client's benefif, ‘and no other party or entity shall have
any claim against the Consultant becalse of this'/Agreement orthe
perfarmance or nenperformance of services heréunder.

Schedule
.Unless specific periods of time o dates for providing services are
specified, Consultant’s obligation to render Services hereunder will
be for & period Wwhich may redisonably be.réquired for the completion
of said Sefvices.
2.1f Client has requiested changes in the scope, sxtent, or character of
the Project or the Services to be prche' y Consultant the time of
performance and mmpensatlon forthe Services shall be adjusted
equitably. The Client agrees that Cnnsultant is not respansible for
damages arising divectly or ingli rectly from delays heyond
Consultant’s gontral. Ifthe delay resultlng from such causes
increase the cost or the time required by Consultant to perform the
Senices in accordance with professional skill ahd care, then
Consultant shall be entitled to & equitablé adjistment in schiedule and
compensation.

Additional Services
. If Conguitant determlnes that any services it hias been directed of
requested to perforrh are beyond the scope as set forth iri the
Agreement or that, due to changed coriditions or changes in the
methéd or manner of administration of the Project, Cansultant's effort
required to perform its sérvices under this Agreement exgeeds the
stated fes for the Services, then Conisultant shall promptly notify the
Client regarding the need for additional Servicés. ‘Upan notification
and in the absencé of a wrltten objécticn, Cansultant-shalt bé entitled
to additional tompensatian fof the additional Services and td an
extension of fime for completidn of additional Services absent written
objection by Client.

2. Additional Services, including dslivery of dacuments, CAD files, or
information not expressly included as delivarables, shall be billed in
accord with agreed upon rates, or if not addressed, then at
:Consultant’s standard rates

-

e

Suspenhsian and Termination
.If Consultant’s senvices are delayed or suspended in wholg or in part
by Client, or if Consultant’s services are délayed by actions ot
inactions of athers for more than 60 days through no fault 6f-
Consultant, then Consultant shali bs entified to-either termlnat'
agreement upon seven days written notice or, at jts gption,
edquitable adjustment of comripensation pravided for elsewhere in thls
Agreemient to reflect costs incuired by Consultant. _
2.This Agreement may be terminated by either party upon seven days
written notice should the other party fail substantially to' perform in
accordance with its terms through nio fault of the party initiating the
termination.
3.This Agreement may be terrhinated by either party upon thirly days’
written notice without cause. All provisions of this Agreenient
allocating responsibility or liability between the Client and Consultant
shall survive the conipletion of the Services hereunder and/or the
termination of this Agreement,
4.In the event of termination, Consiiltant shall be compensated for
Ser\nces performed prigr to tefmination date, mcludlng charges for
expenses and equipment costs then die and all termination
EXpenses,

SECTION §f - CLIENT RESPONSIBILITIES

-

A. General

1. The Client shall, in proper time and sequence and where appropriate
to the Project, at no expense to Consultant, provide full information
as to Client's requirements for the Senvices provided by Consultant
and access to all public and private lands required for Consultant to
perform its Services.

2.The Censultant is not a municipal advisor and therefore Client shall
provide its own legal, aceounting, financial and insurance counseling,
and other spacial services as may be required for the Project. Client
shall pravide to Consultant all data (and professional interpretations
thereof) prepared by or services performed by others pertinent to
Consultant’'s Services, such as previous reports; sub=surface
explarations; [aboratory tests and inspection of samples;
environiméntal asséssment and impact statements, surveys, property
deseripions; zoning; dead; and other land use restrictions; as-built
drawings; and electronic data base and maps. The costs assaciated
with corre_ctlng ‘crealing-or-récreating any data that is provided by the
Client that contains inaccurate or wiusable information shall be the
respansibility of the Cliént.

3. Client shall provide prompf written notice to Consultant whenever the
Client ohséryes or otherwise becamés aware of any changes in the
Project or any defect ini Consultant’s Services. Client shall prompt!:,{
exanine all studies, reparts, sketches, apinions of construction costs,
specifi cations, drawings, proposals; change orders, suppleméntal
‘agreements, and other documents presented by Consultant arid
reénder the necessaty decisions and instructions so that Consultant
may provide Services in a timely manner.

4.Client shall require all utilifjes with facilities within the Project site to
locate and mark said utilities upon request, relocate and/or protect
said utllities to accommodate work of the Project, submit a schedule
of the necessary relocation/protection activities to the Client for
review, and comply.with agreed upon schedule. Consultant shall not
be liable for damages which arise out of Consultant's reasonable
reliance on the information or services furnished by utilifies ta Client
or others hlred by Client,

5,Consultant shall be entitied to rely on the accuracy and completeriess
of informiation or services fumished by the Clierit ar others-employed
by the’ Cllent and shall not be liabieé for damages arising from
reéasonable reliance on-siich iaterials. Consultant shall promptly
notify the Client if Consultant discovers that- -any information or
services fumnished by the Client is in error oris inadequate for its
purpose.

8.Client agrees to reasonably cooperate, when requested, to assist
Consuitant with the investigation and addressing of any complaints
made by Consultant’s employees related to inappropriate or
unwelcomed actions by Client or Client's employees of agents. This
shall include, but not be limited to, providing access to Clienf's
employees for Consultant's investigation, attendance at hearings,
responding to inquiries and providing full access to Client files and
information related to Consutant’s employees, if any. Client agrees
that Consultant retains the absolute right to remove any of its
employees from Client's facilities if Consultant, in its sole discretion,
determines such removal is advisable. Consultant, Tikewise, agrees to
reasonably cooperate with Client with réspect to the foregoind in
connection with any éamplaints made By Client's employees.

7 .Client ackngwiedges that Consultant has expended significant gffort
and expense in tralnmg and developlng Consuitant's employees
Therefare, dunng the'term of this Agreement and for a period of two
years after the tetmination of this Agregment or the completlon ofthe
Bervices under this Agreement whichever is longer, Client shall ot
directly or mdlrectly {1) hire, solicit ar encourage any em ployee of
Consuitant to leave the employ of Cohsultant; (2) hire, solicit or
encourage any consultant or independent contractor to cease wark
with Consultant; or (3) elrcumvent Cansultant by conducting busingss
directly with its employees. The lwo-year period sét forth in this
saction shall be extended commensurately with any amaunt of time
during which Clignt has viclated its terms.

SECTION Il - PAYMENTS

Invoices
.Undisputed portions of invaices are due and payable within 30 days:
‘Client must notify Consultant in wiiting of any disputed items within
15 days from receipt ofinvoice. Amounts due Consultant will be
increased at_the rate of 1.0% per month (or the maximum rate of
interest permitted by law, if less) for invoices 30 days past due.
Consultant reserves the right to retain Services or.deliverables until
all invoices are paid in full. Consultant will not be liable for any glaims
of loss, delay, or damage by Client far reason of withholding
‘Services, deliverables, er Instruments of Service until all invoices are
paid in full. Consultant shall be entitled to recover all reasonable

-
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costs and disbursements, including reasonable attorney’s fees,
incurred in cannection with ‘cullecting amounts owed by Clierit.
2.Should taxes, fees or costs be imposed, they shall be in addition to
Consultant’s agreed upan compensation.
3.Notwithstanding anything o the confrary herein, Consultant may
pursue collection of past dug invoices without the necessity of any
mediation proceedings.

SECTION IV — GENERAL CONSIDERATIONS

A. Standards of Performance

1.The standard of ¢are fordl-professional engineering and related
seivices performed or furnished by Consultant under this Agreement
will be'the care and skill ordinarily exercised by members of
Consuitant's profession practicing-under. similar circumstarices at the
samé timé.and in the same locality. Consultant makes no warraities,
express or implied, under this Agreement orotherwise, in conngction
with its-Services:

2.Consltarit neither guarantees the performantce of any Cantractor nor
dsstimes responsibility for any Confractar's failure to furnish and
perform the woik in actordancs with its coistruction cantrast or the
construgtion documérits prépared by Consultant Client
dckndwledgés Consultant will not dlrect sugervise of éantral the work
of construction contiactors of their subcontractors at the site or
othénwise. Consultant shall have no authority over o responsibility for
the coritractor's acts or omissions, ner fof its means, niethods, or
progedures gf construction. Consuitant's Services do hot indlude
review of evaluatlon of the Client’s, contractor's of subcontractor 5
safety frieasures, of job site safety of furhishing or. performing any of
the Contragtor's work,

3.Consultant's Opinions of Probable Construction Cost are provided if
agreed upon in writing and made.on the basis of Consulfant's
experience and qualifications. Caonsultant has no control overthe cost
of labor, materials, equipment or-service furnished by others, or over
the Contractor's methods of determining prices, or.over competitive
bidding or market conditions, Cansultant cannot and does not
guarantee that proposals, bids er actual construction cost will not
vary from Opinions of Probable Canstruction Gost prepared by
Consultant. If Client wishes greater assurance as to construction
costs, Client shall employ an independent cost estimator.

Indeminity for Environmental Issues
.Consultant is not a user, gefierator, handler; operatar; arranger,
storer, transporter, o disposer of hazardeus or foxic substances.
Thersfgre the Clignt agrees to held harmless, mdemnlfy, and defend
Consultant and Consultant's offficers, directars, subconsultant(s),
employeee and agents from and against any and all ctaims; losses:
damages; liability; and costs, including but ngt limited to costs of
defense, arising out of or in.any way connected with, the presence,
d[scharge relgase, or escape of hazardous ortaxic substances,
pallutants or contaminants of any kind gt the site.

-

Limitations.on Liability

.The'Clieht hereby agrees that to thé fuliest extent permitted by law,

'Consultant’s total ligbility to the Cliént for all injuries, claims;, Iosses

exnpenses, oF damages whatsaever arising it 'of or in dny way

Telated to'the Project or this Agreement frori any dause of dalses

.|ncludlng, but rict limited to;: Consultants negllgence eITors,

amissions, strict [iability, breach of gontract or breach, of warfanty

'shall not exceed t've hundred thousand dollars {$500,000). In the

A hility in excess of those provided in

ise Cansultant in writing and agree
that Consultant s feie shall |nc1ease by 1% for each additional five
hundréd theusand dollars o‘fllablllty limits, Up to 8 maximum limit of
Ilablllty of five mllllon dollars ($5 000,000).

2 Neither Party-shall be liable to the other for cansequential damages,
including without limitation lost rentals; increased rental expenses;
loss of use; loss of income; lost proft financing, business; or
reputation; and loss of management or employee productivity,
incurred by one anather or their subsidiaries ar successors,
regardless of whether such damages are foreseeable and are caused
by breach of canfract, willful misconduct, negligent act or omission, or
other wrongful act of either of them. Consultant expressly disclaims
any.duty to defend Client for any alleged actions or damages.

3. lt'is intended by the parties to this Agreement that Consultant's

Senvices shall not subject Consultant’s eniployees, officérs or

directors to any personal legal exposuré for the risks associated with

this Agreement. The Client agrees that as the Clierit's sole and
exclusive remedy, any claim, demand or sult shall be dirested andfor

- "

asserted only against Consdultant, and not against any of Consultant’s
individual eriployees, officers er directors, and Client knowingly
waives all such claims against Consultant individual employees,
officers or directors.

4.Causes of action between the partigs to this Agreement pertaining to

=y

s

acts or failures to act shall be deemed to have aceried, and'the
applicabls statiutes of limitatishs shall commerce to ran, fot later

than either the date of Substantial Cormpletion for acts orfilures to
act oceurring prior to substantlal carpletivn arthe date of issuance of
the final invoice fdr acts or failures to act oeckirring after Substantial
Completlon In ha event shall such statutes of liritations commence
to Fin any laterthan the date when the Services are substaritially
compléted.

Assignment

:Neither party to this Agreement shall transfer, sublet ¢ or assign any

rights under; or interests in, this Agreérfient or clairis based on this
Agreement Withoiit the pfior written consgnt of the other party- Any
assifinment in violation &f this subsectlon shall be nuII and void.

Dispute Resolution

-Any dispute between Client and Consuitant arising out of or rélating

to this Agreement or the Services (gxdept for unpaid invoices which
are governed by Section ill).shalt be subimitted to mediation as a
precondition to [itigation unless the parties mutually agree othérwise.
Mediation shall accur within 60 days of a written demand for
mediation untess Consultant and Client mutually agree ctherwise,

2.Any dispute not settled through mediation shali be settled through

A,
1

2.

=y

2.

—_

litigation in the state and county where the Project at issue is located.
SECTION V ~ INTELLECTUAL PROPERTY
Proprietary \nforimation

.All documents, including “reports,- drawings, calculations,

specifications, CADD materials, computers software of hardware or
other work product preparad by Consultant pursuant to this
Agreement are Consultant’s Instruments of Sarvice (“Instruments ‘of
Senvice™). Consultant refaing all ownership interests in Instruments of
Senvice, includingall available copyrights.

Notwithstanding anything to the contrary; Consultant shall retain all of
its rights in its proprietary information including without limitation its
methodologies and methads of analysis, ideas; concepts,
expressions, inventions, know how, methods, technigues, skills;
knowledge; and experiente possessed by Consultant prior to, of
dcquired by Consuftant dufing, the perfarmance of this Agreement
and the same shall nat be déeined to be work praduct or work Tor hire
and Consultarit shall not be restricted in any way with respect thereto.
Consultant ‘shiall retain full rights o electranic data and the draiwings,
specifications; including those in electronic form, prepared by
Consultant and its subconsultants aid the right to Ffeuse compaonent
information cantaingd in them in the normal course of Consultant’'s
professional activities.

Client Use of Instruments of Service

. Providad that Consultant has been paid in full for its Semces Client

shall have the right in thie form of & nonexclusive llcense fo use
Instruments of Service delivéred to Client excly i ¢
constructing, using, maintaining, alterlng and addtng to the PI’O‘]ECt
Consultant shall bé:deemed to be thé author of such Instrumients of
Senvice, electronic data or docurments, ‘and shall be given. appropnate
credit iri any public display of such Instruments of Semvice.

Records requests or requests for additional copies of Insttuments of
Services outsrde of the scope of Services, in ing subpgenas
directed froimi or.an behalf of Client are available to Client stibject to
Canslltant's curfent rate sehedule. Consultant shall not be required
ta provide CAD files or documents Unless specifically agreed to in
writing ‘as-part.of this Agréement.

Reuse of Documents

(Al Instrumenits of Service prepared by Consultant pursuant to this

Agreerient are not intended or represented to be suitable for reuse
by the Client or others on extensions of the Project or on any other

‘Project. Any rause of the Instruments of Service without written

consent or adaptation by Consultant for the specific purpose intended
will be at.the Client's scle risk and without liability or legal exposure to
Consultant; ard the Client shall release Cansultant from all claims
arising from such use. Client shall also defend, indemnify; and hold
harmless Consultant from all ¢laims, damages, losses, and expenses
including attormeys’ fees arisifig out of or resulting from reuse of
Consultant documents without Written consent.
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