Locai Agency Consultant

County of Lake L . MACTEC Engineering and Consulting,
0 llinois Department | ¢| Inc.

County C of Transportation Q| Address

Lake A N [ 8745 W. Higgins Road, Suite 300

Section L S City

10-00193-07-BR A U1 chicago

j G Preliminary Engineering T | State

: E Services Agreement AllL

Job No. N For N | Zip Code

P-91-760-10 C Federal Participation T i 60631

Contact Name/Phone/E-mail Address Y Contact Name/Phone/E-mail Address

Helena Sullivan Robert israel, 773-693-6030

HSullivan@co.lake.il.us rpisrael@mactec.com

THIS AGREEMENT is made and entered into this day of . between the above

Local Agency (LA) and Consultant (ENGINEER) and cavers certain professional engineeting services in connection with the PROJECT.
Federal-aid funds allotted to the LA by the state of lllinois under the general supervision of the lllincis Department of Transportation
(STATE) will be used entirely or in part to finance engineering services as described under AGREEMENT PROVISIONS.

Project Description

Name  Arington Heights Rd Route 2626 Length 421t/ Structure No. 048-3055
- _0O08rmi

Termini At Buffalo Creek

Description Phase | preliminary engineering for bridge beam repairs & deck surface replacement

Agreement Provisions

. THE ENGINEER AGREES,

1. To perform or be responsible for the performance, in accordance with STATE approved design standards and policies, of
engineering services for the LA for the proposed improvement herein described.

2. To attend any and all meetings and visit the site of the proposed improvement at any reasonable time when requested by
representatives of the LA or STATE.

3. To complete the services herein described within 240  calendar days from the date of.the Notice to Proceed from the
LA, excluding from consideration periods of delay caused by circumstances beyond the control of the ENGINEER.

4. The classifications of the employees used in the work should be consistent with the employee classifications and estimated man-
hours shown in EXHIBIT A. If higher-salaried personnel of the firm, including the Principal Engineer, perform services that are
indicated In Exhibit A to be performed by lesser-salaried personnel, the wage rate_billed for such services shall be commensurate
with the payroll rate for the work performed. -

5. That the ENGINEER is qualified technically and is entirely co.nversant with the design standards and policies applicable for the
PROJECT; and that the ENGINEER has sufficient properly trained, organized and experienced personnel to perform the services
enumerated herein.

6. That the ENGINEER shall be responsible for the accuracy of the work and shall promptly make necessary revisions or corrections
resulting from the ENGINEER’s errors, omissions or negligent acts without additional compensation. Acceptance of work by the
STATE will not relieve the ENGINEER of the responsibility to make subsequent correction of any such errors or omissions or for
clarification of any ambiguities.

7. That all plans and other documents furnished by the ENGINEER pursuant to this AGREEMENT will be endorsed by the ENGINEER
and will affix the ENGINEER's professional seal when such seal is required by law. Plans for structures to be built as a part of the
improvement will be prepared under the supervision of a registered structural engineer and will affix structural engineer seal when
such seal is required by law. It will be the ENGINEER's responsibility to affix the proper seal as required by the Bureau of Local
Roads and Streets manual published by the STATE.

8. That the ENGINEER will comply with applicable federal statutes, state of lilinois statutes, and local laws or ordinances of the LA,
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10.
1.

12.

13.

The undersigned certifies neither the ENGINEER nor | have:

a.

b.

employed or retained for commission, percentage, brokerage, contingent fee or other considerations, any firm or person (other
than a bona fide employee waorking solely for me or the above ENGINEER) to solicit or secure this AGREEMENT,

agreed, as an express or implied condition for obtaining this AGREEMENT, to employ or retain the services of any firm or
person in connection with carrying out the AGREEMENT or

paid, or agreed to pay any firm, organization or person (other than a bona fide employee working solely for me or the above
ENGINEER) any fee, contribution, donation or consideration of any kind for, or in connection with, procuring or carrying out the
AGREEMENT.

are not presently debarred, suspended, proposed for debarment, declared ingligible or voluntarily exeluded from covered
transactions by any Federal department or agency,

have not within a three-year period preceding the AGREEMENT been convicted of or had a civil judgment rendered against
them for commission of fraud or criminal offense in connection with obtaining, attempting to obtain or performing a public
(Federal, State or local) transaction; violation of Federal or State antitrust statutes or commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false statements or receiving stolen property,

are not presently indicted for or otherwise criminally or civilly charged by a government entity (Federal, State or local) with
commission of any of the offenses enumerated in paragraph {e) and

have not within a three-year period preceding this AGREEMENT had one or more public transactions (Federal, State or local)
terminated for cause or default.

To pay its subconsultants for satisfactory performance no later than 30 days from receipt of each payment from the LA.

To submit all invoices to the LA within one year of the completion of the work called for in this AGREEMENT or any subsequent
Amendment or Suppiement.

To submit BLR 05613, Engineering Payment Report, to the STATE upon completion of the project (Exhibit B).

Scope of Services to be provided by the ENGINEER:

4

O

il

O

W

¢

X

Make such detailed surveys as are necessary for the planning and desigh of the PROJECT.

Make stream and flood plain hydraulic surveys and gather both existing bridge upstream and downstrearn high water data and
flood flow histories.

Prepare applications for U.S. Army Corps of Engineers Permit, Lake County $tormwater Management Commission Permit, lllinois
Department of Natural Resources Office of Water Resources Permit and IHinois Environmental Protection Agency Section 404
Water Quality Certification.

Design and/or approve cofferdams and superstructure shop drawings.

Prepare Bridge Condition Report and Preliminary Bridge Design and Hydraulic Report, (including economic analysis of bridge or
culvert types and high water effects on roadway overflows and bridge approaches).

Prepare the necessary environmental and planning documents including the Project Development Report, Eavirormental-Class-of
Astion-Determination or Emvironmental-Assessmont, State Clearinghouse, Substate Clearinghouse and all necessary
environmental clearances.

Make such soil surveys or subsurface investigations including borings and soil profiles as may be required to furnish sufficient data
for the design of the proposed improvement. Such investigations to be made in accordance with the current Standard
Specifications for Road and Bridge Construction, Bureau of Local Roads and Streets Administrative Policies, Federal-Aid
Procedures for Local Highway Improvements or any other applicable requirements of the STATE.

Analyze and evaluate the soil surveys and structure borings to determine the roadway structural design and bridge foundation.

Prepare preliminary roadway and drainage structure plans and meet with representatives of the LA and STATE at the site of the
improvement for review of plans prior to the establishment of final vertical and horizontal alignment, location and size of drainage
structures, and compliance with applicable design requirements and policies.

Make or cause to be made such traffic studies and counts and special intersection studies as may be required to furnish sufficient
data for the design of the proposed improvement.

Complete the general and detailed plans, special provisions and estimate of cost. Contract plans shall be prepared in accordance
with the guidelines contained in the Bureau of Local Roads and Streets manual. The special provisions and detailed estimate of
cost shall be furnished in quadruplicate.

Furnish the LA with survey and drafts in quadruplicate all necessary right-of-way dedieations, construction easements and bomow
pit and channel change agreements including prints of the corresponding plats and staking as required.
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il. THE LA AGREES,

To furnish the ENGINEER all presently available survey data and information
To pay the ENGINEER as compensation for all services rendered in accordance with this AGREEMENT, on the basis of the
following compensation formulas: Tetal Not-to-Exceed Contract Amount shall be $34837

Cost Plus Fixed Fee [XI CPFF = 14.5%[DL + R(DL) + CH(DL) + IHDC], or
] CPFF = 14.5%[DL + R(DL) + 1.4(DL) + IHDC], or
[0 CPFF = 14.5%[(2.3 + R)DL + IHDC]

Where: DL = Direct Labor
IHBC = In House Direct Costs
OH = Consultant Firm's Actual Overhead Factor
R = Complexity Factor
Specific Rate 1 (Pay per element)
Lump Sum [

To pay the ENGINEER using one of the following methods as required by 49 CFR part 26 and 605 ILCS 5/5-409:;

X with Retainage

a)  For the first 50% of completed work, and upon receipt of monthly invoices from the ENGINEER and the approval thereof by
the LA, monthly payments for the work performed shall be due and payable to the ENGINEER, such payments to be equal to
80% of the value of the partially completed work minus ail previous partial payments made to the ENGINEER.

b)  After 50% of the work is completed, and upon receipt of monthly invoices from the ENGINEER and the approval thereof by
the LA, monthly payments covering work performed shall be due and payable to the ENGINEER, such payments to be equal to
95% of the value of the partially completed work minus all previous partial payments made to the ENGINEER.

c)  Final Payment — Upon approval of the work by the LA but not later than 60 days after the work is completed and reports have
been made and accepted by the LA and the STATE, a sum of money equal to the basic fee as determined in this
AGREEMENT less the total of the amounts of partial payments previously paid to the ENGINEER shalt be due and payable to
the ENGINEER.

[ without Retainage

a) For progressive paymenis — Upon receipt of monthly invoices from the ENGINEER and the approval thereof by the LA,
monthly payments for the work performed shalt be due and payable to the ENGINEER, such payments to be equal to the value
of the partially completed work minus all previous partial payments made to the ENGINEER.

b)  Final Payment — Upon approval of the work by the LA but not later than 60 days after the work is completed and reports have
been made and accepted by the LA and STATE, a sum o money equal fo the basic fee as determined in this AGREEMENT
less the total of the amounts of partial payments previously paid to the ENGINEER shall be due and payable to the ENGINEER.

The recipient shall not discriminate on the basis of race, color, national origin or sex in the award and performance of any DOT-
assisted contract or in the administration of its DBE program or the requirements of 48 CFR part 26. The recipient shall take all
necessary and reasonable steps under 42 CFR part 26 to ensure nondiscrimination in the award and administration of DOT-assisted
contracts. The recipient's DBE program, as required by 49 CFR part 26 and as approved by DOT, is incorporated by reference in
this agreement. Implementation of this program is a legal obligation and failure fo carry out its terms shall be treated as violation of
this agreement. Upon notification to the recipient of its failure to carry out its approved program, the Department may impose
sanctions as provided for under part 26 and may, in appropriate cases, refer the matter for enforcement under 18 U.5.C. 1001 and/or
the Program Fraud Civil Remedies Act of 1986 (31U.S.C. 3801 et seq.).

. ITIS MUTALLY AGREED,

1.

2.

That no work shall be commenced by the ENGINEER prior to issuance by the LA of a written Notice to Proceed.

That tracings, pians, specifications, estimates, maps and other documents prepared by the ENGINEER in accordance with this
AGREEMENT shall be delivered to and become the property of the LA and that basic survey notes, sketches, charts and other data
prepared or obtained in accordance with this AGREEMENT shall be made avallable, upon request, to the LA or fo the STATE,
without restriction or limitation as to their use.

That all reports, plans, estimates and special provisions furnished by the ENGINEER shall be in accordance with the current
Standard Specifications for Road and Bridge Construction, Bureau of Local Roads and Streets Administrative Policies, Federal-Aid
Procedures for Local Highway Improvements or any other applicable requirements of the STATE, it being understood that all such
furnished documents shall be approved by the LA and the STATE before final acceptance: During the parformance of the
engineering services herein provided for, the ENGINEER shall be responsible for any loss or damage to the docurnents herein
enumerated while they are in the ENGINEER's possession and any such loss or damage shall be restored at the ENGINEER's

expense.
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That none of the services to be furnished by the ENGINEER shall be sublet, assigned or transferred to any other party or parties
without written consent of the LA. The consent to sublet, assign or otherwise transfer any portion of the services to be furnished by
the ENGINEER shall not be construed to relieve the ENGINEER of any responsibility for the fulfillment of this agreement.

To maintain, for a minimum of 3 years after the completion of the contract, adequate books, records and supporting documents to
verify the amounis, recipients and uses of all disbursements of funds passing in conjunction with the contract; the contract and all
books, records and supporting documents related to the contfract shall be available for review and audit by the Auditor General and
the STATE; and to provide full access to all relevant materials. Failure to maintain the books, records and supporting documents
required by this section shall establish a presumption in favor of the STATE for the recovery of any funds paid by the STATE under
the contract for which adequate books, records and supporting documentation are not available o support their purported
disbursement.

The payment by the LA in accordance with numbered paragraph 3 of Section 1 will be considered payment in full for all services
rendered in accordance with this AGREEMENT whether or not they be actually enumerated in this AGREEMENT.

That the ENGINEER shall be responsible for any and all damages to property or persons arising out of an error, omission and/or
negligent act in the prosecution of the ENGINEER's work and shall indemnify and save harmiess the LA, the STATE, and their
officers, agents and employees from all suits, claims, actions or damages of any nature whatsoever resulting there from. These
indemnities shall not be limited by the listing of any insurance policy.

This AGREEMENT may be terminated by the LA upon giving notice in writing to the ENGINEER at the ENGINEER’s last known post
office address. Upon such termination, the ENGINEER shall cause to be delivered to the LA all drawings, plats, surveys, reports,
permits, agreements, soils and foundation analysis, provisions, specifications, partial and completed estimates and data, if any from
s0il survey and subsurface investigation with the understanding that all such material becomes the property of the LA. The LA will be
responsible for reimbursement of all eligible expenses to date of the written notice of termination.

This certification is required by the Drug Free Workplace Act (30ILCS 580). The Drug Free Workplace Act requires that no grantee
or contractor shall receive a grant or be considered for the purpose of being awarded a contract for the procurement of any property
or service from the State unless that grantee or contractor will provide a drug free workplace. False certification or violation of the

certification may result in sanctions including, but not limited to, suspension of contract or grant payments, termination of a contract or
grant and debarment of the contracting or grant opportunities with the State for at least one (1) year but no more than five (5) years.

For the purpose of this certification, "grantee” or “contractor” means a corporation, parinership or other entity with twenty-five (25) or
more employees at the time of issuing the grant, or a department, division or other unit thereof, directly responsible for the specific
performance under a contract or grant of $5,000 or more from the State, as defined in the Act.

The contractor/grantee certifies and agrees that it will provide a drug free workpiace by:
a. Publishing a statement:
(1) Notifying employees that the unlawful manufacture, distribution, dispensing, possession or use of a controlled substance,
including cannabls, is prohibited in the grantee’s or contractor's workplace.
{2) Specifying the actions that will be taken against employees for violations of such prohibifion.
{3) Notifying the employee that, as a condition of employment on such contract or grant, the employee will:
{a) abide by the terms of the statement; and
{b) notify the employer of any criminal drug statute conviction for a violation occurring in the workplace no later than five (5)
days after such conviction,
b. Establishing a drug free awareness program to inform employees about:
(1) The dangers of drug abuse in the workplace;
(2) The grantee’s or contractor’s policy of maintaining a drug free workplace;
- {3) Any available drug counseling, rehabilitation and employee assistance program; and
(4} The penalties that may be imposed upon an employee for drug violations.
¢. Providing a copy of the statement required by subparagraph (a} to each employee engaged in the performance of the contract or
grant and to post the statement in a prominent place in the workplace.
d. Notifying the contracting or granting agency within ten (10) days after receiving notice under part (B) of paragraph (3) of
subsection (a} above from an employee or atherwise receiving actual notice of such conviction.
e. [mposing a sanction on, or requiring the satisfactory participation in a drug abuse assistance or rehabilitation program by,
f.  Assisting employees in selecting a course of action in the event drug counseling, treatment and rehabilitation is required and
indicating that a trained referral team is in place.
g. Making a good faith effort to continue to maintain a drug free workplace through implementation of the Drug Free Workplace Act.

The ENGINEER or subconsultant shall not discriminate on the basis of race, color, national origin or sex in the performance of this
AGREEMENT. The ENGINEER shall carry out applicable requirements of 49 CFR part 26 in the administration of DOT assisted
contracts. Failure by the ENGINEER to carry out these requirements is a material breach of this AGREEMENT, which may resultin
the termination of this AGREEMENT or such other remedy as the LA deems appropriate.
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Agreement Summary

Prime Consultant: TIN Number Agreement Amount
Mactec Engineering & Consulting, Inc. 68-0146861 33,037

Sub-Consultants: TIN Number Agreement Amount
Peklay Surveying Co., Lid. 36-3215009 1800

Sub-Consultant Total: | 1800
Prime Consulfant Total; | 33037
Total for all Work: | 34837

Executed by the LA: Lake County
ewAship/County)
o é/ M /% W
By: ‘ M {
Lake County Clerk Title: n of the County Board

RECOMMENPED FOR EXECUTION

(SEAL)
ain G. Buehler, PE.
Director of Transportation/County Engineer
Lake County

Executed by the ENGINEER:

ATTEST:
By: Jessica Harding JJ@A&IA’I/B

Title:  Marketing Coordmat/

/

e

ﬁ%man

Title:  Sr. Principal Engineer

PR A A A A A A,
AP P ISP AP PGPS PPP AN

; OFFICIAL SEAL
; JESSICA HARDING
E
;

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:05/24/11

PP AAAPAPAPAAT AP T

PP
oy
PAAAI T
WA N
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Exhibit B

lliinois Department
of Transportation Engineering Payment Report

Prime Consultant

Name MACTEC Engineering and Consulting, Inc.
Address 8745 W. Higgins Road, Suite 300, Chicago, IL
Telephone 773-693-6030

TIN Number 68-0146861

Project Information

Local Agency Lake County
Section Number 10-00193-07-BR
Project Number BEM9O03704)
Job Number P-91-760-10

This form is to verify the amount paid to the Sub-consultant on the above captioned contract. Under penalty of law for
perjury or falsification, the undersigned certifies that work was executed by the Sub-consultant for the amount listed below.

Sub-Consultant Name TIN Number Actual Payment
from Prime

Peklay Surveying Co., Lid. 36-3215009

Sub-Consultant Total:

Prime Consuitant Total:

Total for all Work
Completed:

Signature and title of Prime Consultant ’ Date

Note: The Department of Transportation is requesting disclosure of information that is necessary to accomplish the statutory
purpose as outiined under state and federal law. Disclosure of this information is REQUIRED and shall be deemed as
concurring with the payment amount specified above.
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ZMACTEC

Supplier Information

Date:
Supplier Name Pekiay Suveying Co., Ltd. Phone: 847-336-0059
Physical Address: 163 N. Greenleaf St. Suite One Fax: 847-336-8753
City, State, Zip Gurnee, Illinois 60031-3344 Emails ep@peklay.com
Remit to Address: 163 N. Greenleaf St. Suite One Web Address: n/a
City, State, Zip Gurnee. [linois 60031-3344 Contact: Ed Peklay
Please list all site locations on a separate piece of paper and attach to this form.
Check One: Corporation® (I Partnership or LLC [ ] Sole Proprietor®* [] Individual®*=
* [fbusiness is incorporated, indicate “State of Incorporation” State of Incorporation: Illinois
Federal Identification Number: 36-321 5009 OR. Social Security Number:
Business Classification
Smail Large . . - .
X Business Business [1  Gov’tEntity [] Foreign  Country:
Check All Non — Woman Veteran
Applicable [, U uned (]  Disadvantaged** [J - -°" [0 HUBZone**
Boxes
O Disabled Veteran Owned [ Historical Black Colieges / Universities and Minority Institutions
Number of Employees 6 **A copy of the Certification must be submitted.
If your certifications are state level check here 11 your certifications are federal level check here [ ]
land surveying
ALL services that
company provides:
Please attach brochure to this
form if availabie.
] Alabama [T Alaska {1 Arizona [0  Arkansas 0 California [3 Colorado
[ Connecticut [ Delaware [l Fiorida 1 Georgia [0 Hawaii {1 idako
Check K linois ] Indiana 1 lowa [0  Kansas [J Kentucky [ Louisiana
ALL [J Maine O Maryland [0 iassachusetts [  Michigan [l Minnesota O Mississippi
i'Siat:Sd O Missouri [0 Montana - [T Nebraska [0 WNevada [0 NewHampshie [] New Jersey
icense
to do A NewMexico [0 New York [0 MNorthCarolina [J  NorthDakota [ Ohio [0 Oklahoma
business: [ Oregoen [0 Pennsylvania [] Rhode Istand [ SouthCarolina 1  South Dakota [0 Tennessee
O Texas O Utah T} vermont 1 Virginia 1 Washington [0 West Virginia
K wisconsin 1  Wyoming
Please return completed form to Shirley A. Blomenberg via fax at 805-741-3992
FOR MACTEC PROCUREMENT USE ONLY:
Agreement Dates _/b-2-68 +  lp-24
KMOD: _ /Vepe - Project Number: Vm‘m.}
Project Name: Uw:p-. b - Project Manager: _(f-riass

Comments: NS

CoF approvel Prigex gpeiti (% Fpotoge907)

Revised 11.30.06



{MSA SUBCONTRAGT AGREEMENT
FOR UTILITY LOCATOR AND
SURVEYING & OTHER PROFESSIOMAL SERVICES

“This Subcontract Agresment {*Agresment) is made this 2nd day of
Ocicber, 2008 by and betwien MACTEC Engineering and Consulting,
Inc.  (‘MACTEC") and- Pekiay: Surveying Co., Ltd, a'-Corgorafion,
(‘SUBCONSULTANT?. . & ..~ R
NOW, THEREFORE, for good and valuable consideration, including the
promises” contained harein, the receipt and adequacy of which is
mutually acknowledged, the parties agtee as follows: ™ %52

10  SCOPE OF SERVICES

-

' SUBCONSULTANT * shall  provide ' {CHECK

3
PPROPRIATE BOX):

b

surveying

tifle search

real gstate

... utility locator
Jlegal

- other:

o o 4

services in’ accordance with the provisions of this Agreement and as
describad in the Work Orders ' 1o be issued by MAGTEC from"time-to-
fime hereunder {individually, “Work Ocder” ‘and, collectively, -“Work
Orders™) in the form attached hersto as Exhibit “A"("Services"}. Work

provided without a signed Work Order or outside the scope of Services

described in & Waork Order shafl be at SUBCONSULTANT'S risk and
account. . o ‘

42 . By signing each Work Order, SUBCONSULTANT

acknowledges that it has satisfied itself as to'the hiatufe and extent'af

the Services.

SUBCONSULTANT and shall not render MACTEC responsible or
tiable thersfore.~ ~ * 7 o R

13- This Agreement is being entered into for the purpose’ of

retaining SUBCONSULTANT fo provide certaty services required of .
MACTEC by its client {"CLIENT") under that prime agreement which wiil

be identified in the’ applicable Work Order {"Prime Agreement”). Each -

Work -Order will incorporate by reférence an_attachment comprised of

either (i) a redacted copy of the, Pristie”Agresment or (i) those: certain
provisions of the Prime Agreement which are applicable to the Services
to be performied by SUBCONSULTANT. tnder the Work Order and/or are
‘réqiired to be passed ‘fo lowerdier subconsultants by the _Prime
Agreement - (the, Prime "Agreement or those ‘gertain provisions, - as
applicable, ./ béing” referred to .as “Flow-Déwn  Provisions™.
SUBCONSULTANT shall similarly incomporate the. Flow-Down Provisiens.

in any further subcontract entered into by SUBCONSULTANT with any
sub-subconsultant. - To the extent that any provision contained inthis.

Agreement conflicts with’ any Flow-Down Provision{s), the Flow-Down,
Provision(s) ‘shall - govern. By s ‘
SUBCONSULTANT represents that it has requested, received and
reviewed a copy of the Flow-Down Provisions and is farmiliar with them or
has elected not to recaive a copy.

2.0 . CHANGES IN THE SERVICES

24 Changes in the Services may be accomplished after
‘execution of, and without voiding, this Agreement or any applicable
Wark Order should circumstances arise which reasonably require such
change. Such changes shall be made by Change Order, as provided
in Section 2.2 below, or by Change Directive, as provided in Section
2.3 below, ’ ) ) o

2.2 In the event it becomes necessary to change, delete from or
add to the Services in-a manner that causes a material increase or
deciease in thi time or cost, or both, required for SUBCONSULTANT
to perform the Services, such change deletion or addition shall be
evidenced by a change order attached hereto as Exhibif “B” {"Change
Order. To the extent that a Changs Order materially changes the
cost or fime, or both, to perform the Services, ‘an equitabls adjustment,

efther upward or downward, may be made in the contract fime for -

 Sepvices., Any represantation(s) made by MACTEC,” but not .
_expressly-included in'a Wark Ordfer, shall be only for the-information of - ;.

signing” & Waork  Order, -

THE 2

1

- geek g-Change Ofder for the changed.ofad

" expenses - can be invaiced " only 1
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of compensation, of = both, - as ' applicable.

narformance i o :
SUBCONSULTANT shali not proceed with any siich changed ‘ot ;

: . gaditional Services unfil mutual execution of a Change Order, ¥

applicable.

23 Notwithstanding Section: 2.2. above, MACTEG. reserves the -
right, n its, discretion, to méke changes in‘or additions t6 the Services
thatdo not’ materally” add to’ SUBCONSULTANT's time: or gostor”
beth, fo perfariv the. Services, and to issue a written directive {"Changé:
ive™).which directs SUBCONSULTANT fo p uch modified"
ditional *Sgrvices without ~an adjustment,: TR
ion COMNSULTANT is given a -

compepsation or schadule, or bath. I S L TANT 1
- 'Change’ Directive’ by * MACTEC, SUBCONSULTANT shall “proriptly -
comply. with Change, Directive, notwithstaniding any disagreement. . If -

- applicable, SUBCONSULTANT shall give. written notice of its intent to:

QF addiicr Vit request, .
an adiustment in eompensation or schedille, or both, to MACTEC within =~
ten {10} calendar days after receipt of the Change Directive. Failure fo

“fimely givel this ‘ricfice “shall . constitute " an iirevocable waiver by

SUBCONSULTANT of alt rights to seek'such an adjustment,

3.0 PAYMENT

a4 ' SUBCONSULTANT shall provide the Services set forth in

each Work Order for the compensation ‘also set forth in each Work
Order. Compensation will be determined as follows:

3.141 For cost reimbursement, co_m;'jens"ation shall not exceed 't'he_,
amolint set forth in - the . Work Order, .unfess”additional sumsare’
authorized in advance by MACTEC in writing.” Progress payments shalf "

be made in accordance with the rates andfor unit prices set forth on the ™"
Schedule of Fees which is ‘attached hereto..as Exhibit “C" (‘Fee
Schedule”) or ‘as ‘spscificlly set forth in or stipplemsnted by 2 Work

. Order, or any exhibits or atachments thereto. Na itam(s) can be invaiced:

unless it is included in’the Fee Schedule. Unanticipated ‘charges' of

prior. written- ‘agréement "of . .

WMACTEC or -

312" - Where the Ppattios have mutually agreed to make progress
payments for Services under & lump sum fee schadufe; stich paymenis

shall be made on the basis of the percentage of the"S'éch'es completsd. -

32 SUBCONSULTANT_ shall invoice MACTEC-dl least once
every thirty (30) days for Services -completed in accordance with the
terms of this Agresment and the applicable Work Order. Each invoice
shalt ‘b& ‘accompanied by an ‘Application. for Payment: in" the form
attached hereto as Exhibit 1D". Alf invoices shall be submitted not later
than thitty (30} days after performance of the Services reflected thereon
unless MACTEC authorizes an.extension of time. Invoices received later.

than. dhitty (30) days after performance of the Services or without an
scosptable Application for Paymént are subject to rejection by MACTEC.
Required-lien releases must be. executed Dy SUBCONSULTANT, each
sub-stbcantracior and sub-subconsultant who fas performed any of the’.
Seivices, and “sach matefiaiman who has ‘supplied materials, ‘and
submitted =long with each Appligation for Payrment.

33 . Upon requesf, SUBCONSULTANT shall-provide MACTEC
with copies of time. sheets, expense records and any other billed
expenditures relating to the Servlces that are reflected on any involce.

34 MACTEC shall submit SUBCONSULTANT's invoice with its
next regular invoice to CLIENT: Payment of any amounts naot in dispute
will be made to SUBCONSULTANT within fiteen {16) business’ days,
exciuding Saturdays, Sundays and federal holidays, {"Business Days") of
seceipt by MACTEC of the “applicable payment frem CLIENT. Payment..
of any invoice submitted to’ MACTEG by SUBCONSULTANT is made
expressly contingent upen raceipt by MACTEC of payment of said
frivaice from CLIENT, except when payment fo MACTEC is withheld
by CLIENT for cause and such cause does not involve the
performance or other obligations of SUBCONSULTANT.

35 In the event SUBCONSULTANT owes eny sum(s) to
WACTEC under this Agreement, MACTEC may offsel -such . sum(s)
against any compensafion dus SUBCONSULTANT hereunder, or if no
sums are otherwise payable fo SUBCONSULTANT, SUBCONSULTANT
will. pay such sum(s} within fifteen (15) Business Days after receipt of
MACTEC's invoice therefor. MACTEC Shall have such right and remedy

@ 2000-2008 MACTEC This agreement and its ferms should not be usad for any purpose except as expressly consented to in writing by MACTEC.

nai Services and request -



without prejudice to any other rights and remedies it may have against
SUBCONSULTANT under this Agreement, at law or in equity.

3.6 The finat invoice must be accompanied by a propery
completed Subcontract Work Order Closeout Form and Release
attached hereto as Exhibit "E".

3.7 The acceptance of any payment by MACTEC will not
constitute acceptance of Services that have not been performed in strict
accordance with the provisions of this Agreement and the applicable
Work Order(s).

3.8 All invoices shall be defivered to MACTEC at.
1105 Lakewood Parkway, Suite 360

Alpharetta, GA 30009
Atin: AIP Department

35 SUBCONSULTANTs Federal 1o numberis &7 3215067

3.10 Federal Contracts Only: Prime Coniract No./D.Q. No. To Be
Assianed Per Waork Order. Prierity Code To Be Assigned Per

Work Order.
4.0 LIENS
4.1 SUBCONSULTANT will pay and satisfy all claims for labor and

material employed or used in performing the Services and shall defend,
indemnify and hold hamless MACTEC and CLIENT from all claims,
losses, costs, expenses, bonding fees, payments and liens of any kind
arising from the Services. SUBCONSULTANT shal! execute and deliver
signed fien releases and/or walvers of claim from it and all of its
subcontractors, subconsultants and vendors that CULIENT or MACTEC
may require as a cendition of payment. if a lien should be filed against 2
project site or the propesty of CLIENT or MACTEC by a subcontractar,
subconsultant or vendor of SUBCONSULTANT, SUBCONSULTANT
prometly will pay in full or bond over such lien; provided, that MACTEC,
without prejudice to its rights under this Agreement, at law or in equity,
shall have the right to take 2ll steps necessary to remove such lien as
well as any lien filed by SUBCONSULTANT, including payment of the
underlying debt with offset againsi payments due SUBCONSULTANT
. hereunder, and SUBCONSULTANT shall reimburse MACTEC for all
expenses incurred by MACTEC as a result of the filing and removal of
any such lien, including court costs and reasonable attorneys' fees. The
above provisions will not apply to the extent expressly prohibited by Law
{hereinafter defined). N

540 RECORDS

51 « SUBCONSULTANT shall retain ali records, including, but nat
fimited to, all plans, specifications, drawings, field notes, reporis,
sketches, comespondence, logs, manuals, directives, memoranda and
other documents, recards or information relating to the Services {"Project
Records"”) and will keep all appropriate hooks and records reflecting the
charges and expenses related to the Services (“Accounting Recerds™) in
accordance with generally accepted accounting practices and principles.
Upon request from MACTEC or CLIENT, SUBCONSULTANT shall
make the Project Records andfor Accounting Records reasonably
relating o the Services available during normal business hours for review
or audit by MACTEC, CLIENT or their respective representatives at their
expense. SUBCONSULTANT shalf retain, and grants MACTEC the right
to audit, ine Project Records and Accounting Records for a peried of
three (3} years afier completion ¢f the Services or such longer time as is
mutually agreed to by the parties in writing or as required by the Flow-
Down Provisions.

6.0 PRQJECT SITE(S)

8.1 SUBCONSULTANT must coordinate its activities with other
contractors. at the project site 5o as not to unduly interfere with the use
of, or work on, & project site by CLIENT or other contractors

6.2 If SUBCONSULTANT is a uility logator or will be excavating or
penetrating beneath the surface of the ground, SUBCONSULTANT shall
be responsible for darmages to, and must confirm the type and location
of, ali above and below ground utifities and subterranean structures
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where Services are to be performed.

6.3 Upon completion of the Services, SUBCONSULTANT shall
clear away all tools, machinery, debris, rubbish and any and all other
materials which may be on or about the applicable project site(s) and
shall do everything necessary fo restore each project site in a
complete and workmanlike manner.

7.0 SAFETY

7.1 SUBCONSULTANT shall take reasonable preceufions o
perform the Services in a safe manner. SUBCONSULTANT will be
solely responsible for working conditions on those portions of the
project site reasonably within  SUBCONSULTANT's work  area,
including the safety of ali persons and preperty during nerformance of
the Services, in addifion to providing any and all safety equipment or
arficles necessary to protect its employees and agents and to comply
with applicable OSHA regulafions and requirements of the owner
andfor operatsr of the project site. Any monitoring  of
SUBCONSULTANT's procedures conducted by MACTEC will not
include a review of the adequacy of SUBCOMSULTANTS safety
measures in, on, adiacent to, or near any project site. MACTEC's
responsibility for project site safety is limited solely toc its own.
employees and the provision of appropriate training, supervision and
parsonal protective equipment for those employees.

7.2 If property damage or bodily injury occurs in the course, of
as a result, of SUBCONSULTANT's perorming the Services,
SUBCONSULTANT shall immediately notify MACTEC. An initial
written incident report will be prepared by SUBCONSULTANT foltowed
by a detaited written account of the incident within three (3} calendar
days after its occurrence in a form acceptable to MACTEC and which
includes the results of a comprehensive incident investigation
identifying root causes and detaling the corrective  actions
SUBCONSULTANT will implement to prevent the reoccurrence of a
similar incident. The final, written incident report shall be submitted to
MAGTEC within five (5) calendar days of the occurrence. A written
request for an extension of the submission deadtine must be provided
by SUBCONSULTANT to, and agreed to Dy, MACTEC prior to
expiration of the applicable submission deadiine.

73 SUBCONSULTANT acknowledges that it is familiar with the
Services and wilt familiarize itself with (i) the known and the inherent
hazardous conditions of each project site, prior fo commencing
perfarmanes of the Services, and (i} the necessity for the use of safety
measures by #s personnel during performance of the Services.

'SUBCONSULTANT shall comply with all applicable safety Laws

(hereinafier defined) ineluding, but not fimited to, those under federal and
state occupational, safely, and health acts, and in particular the
provisions of OSHA 29 CFR 1910 and 1926, and shall comply with the
more stringent of those or any site specific safety pragrams and
procedures when required by MACTEC or CLIENT, or both.

74 All employees of SUBCONSULTANT who will enter a
controlied work zrea {s) of any project site which is known or suspected
to contain hazardous constituents or materials must demonstrate
compliance with all training and personnel heaith monitoring programs
that are required under federal, state or local regulations piior to site
entry.

80 STANDARD OF PERFORMANCE

8.1 SUBCONSULTANT shall perorm professional Services
promptly, with due diligence and with that degree of skill and care
ordinarily exercised by reputable members of SUBCONSULTANT's
profession practicing in the same or similar locality at the time the
Services are performed. Al non-professional Services, if applicadle, will
be performed free from faulty workmanship and defects in material.

82 Time is of the essence of this Agreement. SUBCONSULTANT
shall difigently perform and complete all Services within the time fimit
specified in the appficable Waork Order, ¢rina prampt and fimely manner
if no time limit is specified.

83 SUBCONSULTANT shall not infringe on the trademark, patent
rights or other intelleciual property of any person(s), corporation{s) or any
other entity(ies) in the perormance of the Services (“Infriingement™).

© 2000-2008 MACTEC This agreement and its terms should nct be used for any purpose except as expressly consented to in writing by MACTEC.



84 H MACTEC for GLIENT. determines that.the Services or any
part_ thergof fails to meet SUBCONSULTANT's standard of care
described: in -Section 8.1, ‘SUBCONSULTANT, upon riotice of sich
deficiency, et lts sole cost and expense, .and without imiting . other
remedies available to MACTEG and CLIENT, shall sither (ij cort e

Senvices, at its expanse, or (i) pay the full cost for another su ant -

selected by MACTEC and approved by CLIENT (it fequired by the Prime

Agreement) to correct the Services. Sholld SUBCONSULTANT fail to

née and: comp of défective Services to MACTEC'S
safisfaction. within seve calendar. days, M e
may- - reimedy,’ - thei ‘ i, e

SUBCONSULTANT' ense, an
G-

for ail ‘SuCh’ Expenses, incl

;3 SUBCONSULTANT: will
MACTEC'S costs, including reasonable
it MAGFEC: must, resort to it ation or-
terms; of this Agreement. 7 ) :

B

88 -
directly with CLIENT. .
50 INSURANCE AND BONDING

o1 . SUBCONSULTANT shall.

< reasonably satisfactory fo

Statutmy o

. $500,000,%:

_ {ii.) Commercial Genaral Liability. -
" (Including Contraciuat Liability Ins ance)
- zpa ColsL ot o $1,000,000
~7'$2,000000

irjury &

non-owned - 1 0{)000{) Ty

- Each Occurreica 7 '$1,000,000

v} Professiona Liability o
ZPer claim
“~Aggregate.

"$1,000,000
$1,000,000

gz - Prior to performing any Setvices, _SUBCONSULTANT"shaH
fumjsh MACTEG with . Certificates _of - Insirante’  ceriifying -ihat all
Insurance required under this Agreernent is 1n full force and effect, citing
the expiration date of each policy and sfating that the insurance will ot
be non-renewed or-cancelied during the term of this Agreement without
thirty (30) calendar days priof written notice o, MACTEC; provided, that
ten (10) Business Days notice is acceptable for canceliation due to
noripayment of premiums. ; R

03" The policies descdbed i 81,1 (), (i) and (i) shall provide
“The

Jnfs In favor of MACTEC and CLIENT.

for a waiver of subfogation rig
“additional insureds” for on-going nd completed operations of the policy
in' g.4.7(1.) and (i) shadl

Certificate ~ of - frisurange . shall identify MACTEG: and.; CLIEN
described in 8.1.1 (). The policies tescribed

be primary and non-contributing with policies of MACTEC.. Receipt by |

MACTEC of the Certificates of Insufance required herein shalt be a
“prerequisite to commericement of, and payment for, the Services.

9.4 SUBGONSULTANT shall bear al tisk of foss, theft, damage or
destruction fo (7). praperty in its care, custody or control that is provided to
SUBCONSULTANT: by MAGTIEC “under, any Work Order and: (i)
SUBCONSULTANT's * equipment, . ppliances, “faols, facilities, - and
materials necessary to perform’ the’ Sefvicas. At all times and at

Wil expense, purchase and

600,000,
$500,000:, -

3

: Rey. &1 /U5
SUBCONSULTANT's -expen_s_ga_,_,,.SUBQONS'UL‘]'ANT shall maintain

insurance against such loss; the_ft..-d_émagei__oﬁdgg;truction in an amount -
not less than the replacement value ~of all such - tEéms.
SUBCONSULTANT waives, subrogation. rights against MACTEC for
damage to, or destruction of, SUBGONSULTANT'S propetty, ‘materials,
vehicles and equipmerit. ' ' N

85 MACTEC may require additional coverages or Higher limits of
isbility for a particular scope, of Sevices or ‘as’required by CLIENT.
Such additional coverage or higher iimits, if any, will be’identified-in the .
parficular Waork Order. - e e -

96 - Each of SUBCONSULTANTS insurance providers shal have
an AM. Best's Key Rating af AVill and be authorized or licensed to
conduct business where the Services are to be performed. - ]

97 Faiure by SUBCONSULTANT o maintain the” igquired

. insurance or_to provide evidence thereof réasbnably acceptable to
MACTEG ‘shall’ constitute a_material, breach of this Agregment upon

which MAGTEC may immediately suspend performance or terminale this -
Agreernent.in. accordance with Article 13.0. Akernatively, MACTEC may

purchase such reguired- insurance coverage, and offsét the cost thereof

against any _pémpensa'ﬁon due SUBCONSULTANT. " -+

9.8 ‘The provision of insurance by SUBCONSULTANT pursuznt to
this Aricle 9.0 does not fimit SUBCONSULTANTs responsibility o
MACTEC,: nor does. &  decision by MACTEC  to ignore
SUBCONSULTANT's fai ticle’ 9.0 “requirements - -
constifuts awalver of the : ciEe iy

104 “For the separats consideration vecened fiof MACTEC in the:’
amount of $16.06, SUBCONSULTANT shall telease; defend, indemnify,
and save hamless MACTEC and CLIENT as provided below:

1011 ;  SUBCONSULTANT "shall defend, .. indemnify . and  hold
harmiess CLIENT jand .all ‘of "its parent ‘cornpanies, -subsidiaries,
affiliates  and : subconsultants, including : their ‘respective. “officers, .
directors, employses,. principals, ‘partners, " agents, ‘suigcessors. and. .
assigns - (collectively, - “CLIENT" Indemnitees Y. - either - directly of .
indirectly through MACTEC, in ‘aceafdance with, and to- the same:
extent: Téquired: by, 'the obligaficns fo defend, ‘indemnify - and  hold
harmiess”.CLIENT. which " are required “of MACTEC. in the Prime

Agreement, nciuding, "wit_hd_ut limitation, CLIENT’s dbl‘tgations, it any.
to defend, indemt and hold o'thqrrprartieé'harrﬁless. o R

shall ‘defend, indernify = and = hold

i ‘all of its - parent companies, »subsidiaries,
affiliates. and:.sul onsultants, ‘including their. ‘respective’ officers,
directors, - employags,  principals; partnirs, - agents, successors--and
assigns, (coliectively, "MACTEC indemniteas™ from and’ against-any
and all claims that may be brought or made against MACTEC
indemritess on account of Infringement, liabiliies, ~ damages
(including,  without limitation, damage- te subterranean struciures,
involvement with waste or exposure to or the release of toxic or
hazardous ‘substances and damages attributable to bodity injury
{inciuding death), personal injury and property damage}, losses, costs,
expenses, setlements,  judgments, - awards, and governmental
penaltigs and sanctions, and reasonable attorneys’ and experts™ fees,
{sometimss | individually, “Claim’ and, - sometimes. - collectively,
“Claims"), caused by, arising odt of, or cantriputsd to by any.actual or
alisged breach of the terms of this Agresment, including- any Work
Order or violation of any applicable faderal; state and local law, rulg or

1042 SUBGONSULTANT
harmless MACTEC and

© 2000-2ODSIMACTE.C This. Eagreerhé’n't and its tetms should not be used for any purpose except as expressly consented to in writing by MACTEC.



reguiation (individually, “Law" and, collectively, “Laws", by, or any
negligent acts, errors, omissions  of willful
SUBCONSULTANT, its employees, sub-subconsufiants of agents,
except to the extent the Claims are determined to have been caused
solely by the negligence or the willful misconduct of MACTEC.

10.2 SUBCONSULTANT's indemnity abligefions contained in this
Agreement include any Claims made against MACTEC by
SUBCONSULTANT's emplovees, except for Claims arising irem the saje
negligence of MAGTEC, provided, that the foregoing exception shall
not apply to the extent that MACTEC otherwise would be expesed to
an aggregate fiability that would exceed any limitation on the amount or
type of damages, compensation or penefits payable by or for
SUBCONSULTANT under workers’ compensation  acts, disability
benefits acts, or other employee benefit acts.

1.0 ASSIGNMENT

11.1 SUBCONSULTANT shall not assign this Agreement, o7 any
amounts due or to become due under this Agreement or any Work
Order, without the prior writen consent of MACTEC and shall not
subcontract the whote or any part of the Services without the prior written
consent of MACTEC. Notwithstanding MACTEC's consent to
assignment of this Agreement, SUBCONSULTANT witl remain liable to
MACTEC far any assignee’s performance ot fack thereaf.

1.2 Should SUBCONSULTANT wish to subcontract any pertion of
this Agreement or the Services, SUBCONSULTANT shall provide the
" name and address of all such sub-subconsultants to MACTEC for
MACTEC's consent, which MACTEC will not unreasonably withhald.

12.0 CONFIDENTIALITY

121 SUBCONSULTANT will ensure that its personnel will maintain
the confidentiality of all documents and informaticn that are provided fo
SUBCONSULTANT by MACTEC or CLIENT, or both, with respect o
each project and the Services, as well as ali information, test results,
reporis and analyses genarated by SUBCONSULTANT as part of the
Services (collectively, “Confidential fnformation”™). SUBCONSULTANT
shall by contract or published policy require that its personnel not reveat
any Confidential information, including, but not imited to, the rature or
resutis of the Senvices performed, to any party cther than MAGTEC or
CLIENT without priar written consent of MAGTEC or CLIENT, or both, as
applicable and shall direct all comments or questians only to MACTEC's
project manager.

13.0 TERMINATION

1341 MACTEC shall have the right to terminate this Agreement and
all Work Orders, ar any Work Orders without terminating this Agreement,
for cause when MACTEGC determines that SUBCONSULTANT has failed
to perform any Services in & proper or imely mannar of is otherwise in
broack of a material obligation of this Agreement or any Wark Order,
provided that MACTEC has given SUBCONSULTANT written notice of
the failure or breach and SUBCONSULTANT has failed to cure the same
to MACTEC's satisfaction within seven (7) calendar days after receipt of
such notice. In the event of such temination, MACTEG shali have the
right to complete the Services itself, ar use another subconsultant, and
SUBCONSULTANT shall reimburse MACTEC for all such resulting
expenses, including reasonable overhead, profit and attorneys’ fees. In
the event that MACTEC's effort to terminate for cause is determined to
be ineffective or improper for any reason whalsoever, such notice shall
be deemed to be a notice of termination for convenience under Section
13.2 below. :

13.2 MACTEC may ferminate this Agreement and all Work Qrders,
or any Work Orders without ferminafing this Agreement, for convenience
and without cause, gpon written notice. In such event, MACTEC shall
pay SUBCONSULTANT for Services satisfactorily completed prior to-the
date of termination, and not previously compensated, in accordance with
this Agreement and the Work Order o Work Orders which are being
terminated.

13.3 Upon notice of termination, SUBCONSULTANT shali cease
performance of all Services under those Work Orders seferenced in the
notice of termination and shall promptly remove all of its equipment and

misconduct  of,

4
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personnel from each project site for which the applicable Work Order has
been ferminated. SUBCONSULTANT shall not be entitied to payment
for any Services performed afier the effective date of temination.

134 Neither MACTEC nor CGLIENT shali be liable for anticipated
profits or for ecanomic, incidentzl or consequentlal damages o the other
party asising out of breach of confract, termination, or for any other
reason whatsoever.

14.0 INDEPENDENT CONTRACTOR

14.1 SUBCOMNSULTANT is an independent contractor, and the
means, manner and method of performing the Services aie under the
exciusive control of SUBCONSULTANT, SUBCONSULTANT shall not
ke desmead an empioyee or agent of MACTEC for any purpose. As an
ndependent contractor, neither SUBCONSULTANT nar its employees
shall be entitled to receive any employee benefits provided by MAGTEC
fo its employeas, and SUBCONSULTANT shall be solely responsible for
compliance with a2l Laws pertaining to erployment of its employees,
agents and sub-subconsultants including, without limitation, withhelding
and remiiting payment of FICA and federal and state unemplayment
compensation taxes and any federal, state andfer local income taxes and
filing all tax retumns with respact to all such taxes. -

15.0 LAWS AND REGULATIONS

151 Except as otherwise set foth in a Work  Qrder,
SUBCONSULTANT shall pay all prevailing wages and taxes, to the
extent applicable, and obtain and pay for all permits, fees and licenses,
and provide all notifications, required by local, county, state, or federal
agencies, which are necessary for the execution of this Agreement and
al Work Otders and the proper complefion of all Services.
SUBCONSULTANT shall comply with al! Laws at all times.

15.2 SUBCONSULTANT shall comply with Executive Order 11246
relating to Equal Employment Opportunity and such other non-
diseriminatory and affirmative action obligations that are included in the
Flow-Down Provisions, such obligations being hereby incorparated and
made a part of this Agreemant by reference to its appiicable parts.

15.3 The Egual Oppostunity and Affimnative Action clauses of 41
CFR 60-14, 60-250.4 and €0-7414 are hereby incorporated by
reference to the extent applicable to the Services. SUBCONSULTANT
agrees to take the following actions as appropriate to the Services: File
SF-100 (EE0-1) comptiance report (41CFR 60-1.7), cedify absence of
segregated facilities (41 CFR 60-1.B), prepare or show proof of written
Affimmative Action Program {41 CFR 80-1.40, 60-250.5, 60-751.5) or
otherwise camply with all applicable government requirements.

16.0 OWNERSHIP AND USE OF TEGHNICAL AND OTHER
DATA, COMPUTER SOFTWARE, ETC.

16.1 Alt copyrights, patents, drawings, skefches, surveys, designs,
computer software, programs, manuals, data specifications, notebooks,
sechnical and scientific data, and all photographs. negatives, reports,
findings, recommendations, datz and memoranda of every description
relating thereto, as wel as all copies of the foregeing, and any and all
instruments of service or products (including all software) prepared or
obtained pursuant to the Services shall be the exclusive property of
MACTEC, togsther with all accompanying rights of ownesship, as works
for hire without any claim on the part of SUBCCNSULTANT for additional
compensation; provided, that SUBCONSULTANT may use the foregaing
in the performance of Services for the Federal Govemmeni to the extent
that the Federal Government has the right te authorize such use in either
(i) & provision{s) in the Prime Agreement or (i) a flow-down provision(s)
in a prime agreement with a third party to which MACTEC and its
SUBCONSULTANTS are subject. SUBCONSULTANT may not retain
copies of the foregaing after completion of the Services, aside from one
confidential file copy for its records, without MACTEC's prior written
consent. .

16.2 MACTEC may use or re-use the matedals and ftems
mentioned in Section 16.1 above without restriction for the project or
purpase for which the Services were performed.

© 2000-2008 MACTEC This agreement and its terms should not be used for zny purpose except as expressly consented to in writing by MACTEC.
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163~ SUBCONSULTANT:: shall defend, . indemnify ~“and ~ hold -

) ] = between them out of the performance of a party and which arise out of
narmless MACTEG Indemnitess and CLIENT. Indemnitees from and - -

of relate to this Agreement. (individuatly, ” ispute” and, colisctively,

against any and ali Claims of infringerent of any patents,” copyrights.” “Disputes™). by meens: of amicable discussions. Exceptas otherwise
trademarks o trade secrels relating to the Services, except Claims that expressiy required by the ‘Fiow-Down Provisions, alt Disputes shalt be
result  from ‘SUBCONSULTANT'S: compliance. witn - any  designs, dealf with as follows: .~ .. -

* ‘specifications of instructions received from MACTEC, . . -

: . . ! R () .-Any-time there.is a Dispute, either pary may send a
- 17.0 NOTICES R .. .wiitten netice to the other party setting forifi'a detailed -
.- - descriptioty of the Dispute {"Notice of Dispuite”). * If the i
jlspute is_not:resolved during” the fiest fourteen (14) -

S olloining -recaipt of, tha Notice of Dispute; either. .-

cattified U.S..mail, refurn receipt réquested, ar sent via - iparty may, sesk to have the Dispute resolyed Dy nof

5t to the following address: S A : - bing nQ'T,!‘Edflatj_c)_ri;pi]i'sua_nt‘tp-ﬂfie_‘jQchps‘trijct'on_I'nd_L_istryi,_-:;.
g Mediation -, Rules. of _the ~Ametican “JArbiration.

Association. - Prompt st on. of a-mediator, "

the parties shall provide tfie mediz v with copies:of the ==

Notice of Dispute, all related, relevant decuments anda

7.4 Except as provided elsewhere in this_Agreeme’ht’, any notice
required to be’ given under this Agreement shall be provided in writing

and posted b i '
ovemigh

TEC Engineering and Consulting, Inc: '
‘9728 Cogdill Road: AR
- Kndxville, TN. 37932 -

: Shirley A, Blomenbérg -~ B S statement . of " their- respective positions and: shall -,
e R U, o ST . request that the mediator meet with.the parties within

Peldisy Surveying Con Lt L twenty .(20) days of such selection {o conisider and,
"‘1"53“N."Greéﬁ \6at Strct. Suife One SR T e - propose & resolution of a. proce 'un; for redching: & .

Gurnee, 1L 8003177 : A R ‘,res;b[ution,
Attn: Edward Peklay e :

_ o W, (i ;I the parties. have, not rescived the Dispute or have not
172 . Notices shall be deemed received the day delivery s, sither agreed in a writing Signed by ari officer of both paries .
made o refuded. if sent by certified mail, or upon defivery, #:sent via to resolve the Dispute by binding’ arbitration, - efther
o DT - : - o, o party, after:si 0). days - foliowing. recsipt of -the
o : ' . Notice of | rdless thet any mediation;.
process has 4 or is dngoing or €oncluded), ma
-"$eek a resolution in any-state of federal court that has
jurisdiction over the. parties “and the subject matter.of
the Dispute ("Couri").” Either party may apoly fo a Court
for an order, if.necessary, granting. preliminary relief to
eparable injury, or

184 7 Al of SUBGONSULTANT'S obligations 2

hereunder, ircluding, but not firnlied to, its warranty and ind

cbligations, .and MACTEC's tights and remédies. with Tespect thereto,

thé"éipif';_}tion"-or_te'rrninationu of thig” Agreement. and the.

19,4+ This Ag;e_er_nen{ shall continue in forceuntlt Octobet. 1, 2011,
or for-one (1) “yedr from ‘the. date- first ‘set forth ‘above, § no. date s
spacified,’ § tsmminated earlier by mutual a smentof as descrived
hérein.” S S C i S

i . Article 24,0 shall be. the
r g asolution‘of Disputes. ;T THE
1AW, THEPARTIES . HEREB

! T WAIVE TRIA TH RESPECT TO ANY ACTION:
PROCEEDING VINGT CONNEGTION  WITH - THIS!
200 NOWAVER. AGREEMENT. TS e

204 Ndfw_aﬁ\}ér by either party of any fight of remedy w1thr

to any occurence or event on gne oecdsion shall be deemed. 250 ENTIRE AGREEMENT

Efc:;:ig:gh-t or ,lft“_f‘_ﬂ:iéd)’__wl’{h respect to such occurrence on any other 251, This Agreement, the drawings and specifications provided by
: I o s - MACTEG: fo SUBCONSQLTA&;‘_F;“aII.Exhibfts-fahd {the "Work Orders

: o ’ T represen @, entire agreament of the parties, supersede alk priot of
2190, . SEVERAB‘UTY corfemporangols  comniunicatons, representations,” agreements " or

e e s understandings; whether.writteri or '0:
211 To F?‘e.meﬂ" any provision c?f this ﬂg-meﬁ‘-e-ﬂt s, unlqlw_fui or _thié.Ag,r'e,erneh_t,' including ady andall terms:and conditions which are set
unenforceable, thiat provision:shall b ineffective without afiecting any ' by attachment, reference or otlenwise, in- SUBCONSULTANTS
other provision of this Agreement, so thatthe balance of this Agreement EO AT s PN A

wil be deemed to be a valid and binding agreement which is enforceable proposal which hereby are- superseded. This Agreement. may - be
ifi accordance with ifs terms.. - S B

7al, relating to the subject matter of

specifically refers to, and states that & amends, ¢his Agreement.. ANy
addiiional or different terms of conditions ‘that rhay appear In’any
compmunication from, or form, used by, SUBCOMSULTANT (2. chain.of
custody formy With respect fo s Serviess shall beé of no effect and: shall
- nat amend this Agreement, ‘sven If signed by MACTEC. :

amiended only by a written, instrument executed by both pq_rt]es'v_\"hiqh

220  HEADINGS
221, T ;ﬁéé'dinés, used i this Agreement are fbr_'tﬁé-_pumése of
corvenignce only and are ok to be used or refested to in intepreting the
mesaniAg of the tems of this Agreement. R S

250 GHOIGE OF LAW

23.1 This Agreement is fo he construed according to’ the same
Laws that govern thé Prime Agreement, or, i the absence of:such a
governing law provision in the Prime Agreement, according to the Laws
of the state in which the protect site is located, exclusive of its choice of

" law provisions.
24.0 DISPUTE RESOLUTION : . IN WETNESS - WHERECF, the paries hereto have executed this
) ] . Agreement as of the day and year first written.
241 The parties shall undertake in good faith to seitle or ' ' : C

compromise ali disputes, contraversies, or differences that may arise :
. s .
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Stonatur of Atthorized MACTTRE Represénfative

Shitley A. Blomenberg
Printed Name

Senior Subcontragt Administrator
Title

SURCONSULTANT
Peklay Surveying Co., Lid.

Signature of Authorized Subconsuitant Reptesentative

Edwrerel ,pe/q/d/

Printed Name
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